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SATS Airport Rental and CUTE Agreements
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) Jogis

Abalis Inlernational

Aces - CUTE & Voice

AOT Secunties

SeroMerco

reroposiat - CUTE & Voice
2. France « CUTE

Air Jamaica

Auir Tran Airways

Amencan Aithnes - CUTE & Vaice
ASI Baggage

ASIG Miami. Inc

Aserca Aurhnes

Allas Aw

ATAT

Awanca - CUTE 8 Vaice
Bnhsh Airways - CUTE & Voice
Cale Versailles

Carne ke Cream Shap
Centers tor Drsease Contiol
Cinho Rodnguez db/a Bnght Acdhens
Commodoare Awvation
Communtte!

Contnental Airines

Copa - CUTE

Cyber Express

Evergreen Intemational
Flagship (Amencan Eagle)
Gray Construction
Guifstream Aifines

Host Marmott

I1Ci

Lan Chie - CUTE

Martin Air - CUTE & Voice
Mexicana

Miarm Asrport Outy Free Joint Venture
AMidway Aifines

National Arrlines

Polar Axr

Sirgany Bercomo

Sila Communmicahons
Smare Canrte

Swiss A

Taca Inlemahona)
Ungerground Constructon
United Airhnes

USCA - Cargo

USDA - Network

USOA - Terminal

USDA - Operations

USDA - Bidg 100

USDA - Bidg 701

Vang Brasil - CUTE

Virgin Altantic - CUTE
Woddwide Concessions
Wortdwide Fiight Sernces

Expected New Contracts

Global Concessions

1039142
1033864
1050658
1050658
1042764
1045033
1051885
1035461
1036150
1038149
1037717
1051935
1033797
1034152
1048475
1040827
10339696
10351663
10395494
10363032
10416024
1040450
10421236
10434895
10464227
10338837
10338283
10487202
10341784
10406827
10422707,
10377882
10411202
10505015
103963004
10506157
10477140
10345528
10407537
10459735

MOAD - Nextvalre Management Ajizement

Fedruary 7 2002

PLAINTIFF’
EXHIBIT

[ MJ- ||

S

bbles

Final Exhibit

No. 95

PSC 1339



SATS CUSTOMER LIST AS OF 2/03

AIRLINES GOVERNMENT AGENCIES CONCESSIONS/OTHERS MANAGEMENT COMPANIES
CENTER FOR DISEASE AIRPORT FARKING ASSOCIATES
ACES GROUP CONTROL ADT (MEYERS)
AEROMEXICO TRI-COUNTY COMMUTER RAIL |AS! BAGGAGE AVIATION CLUB 8
AEROPOSTAL US CUSTOMS ASIG. MIAMI INC i AVIATION CLUB F
AIR FRANCE USDA, APHIS AT&T WIRELESS CLUB AMERICA TWOV
‘ MIAMI INTERNATIONAL AIRPORT
AIR JAMAICA CAFE VERSAILLES HOTEL
4IR TRAN CARRIES ICE CREAM N&K] ENTERPRISES
ALASKAN AIRLINES COMMUNITEL NEL MANAGEMENT
AMERICAN AIRLINES DATO ELECTRIC QUALITY AIRCRAFT (SKYCAPS)
ASERCA AIRLINES GLOBAL MIAMI JOINT VENTURE  |SHUTTLE SERVICES
ATLAS AIR GUAVA & JAVA SIRGANY CENTURY
AVIANCA HMS HOST TERMINAL REXALL
BRITISH AIRWAYS INTERMEDIA COMMUNICATIONS | TOP OF THE PORT
COMMODORE AVIATION MATRIX SYSTEMS UNICO
CONTINENTAL AIRLINES MIAMI DUTY FREE VISTA BLDG MANAGEMENT
COPA SIRGANY BENCOMO
CYBER EXPRESS SITA
QJTCH CARIBBEAN AIRLINES SMARTE CARTE
VERGREEN AVIATION UNDERGROUND CONSTRUCTION
FLAGSHIP AIRLINES WORLDWIDE CONCESSIONS
GULFSTREAM AIRLINES WORLDWIDE FLIGHT SERVICES
ILAN CHILE
MARTIN AIR
MEXICANA
POLAR AIR CARGO
SWISS AIR ‘
TACA INTL
TAMPA AIRLINES
UNITED AIRLINES
VARIG
I/IRGIN ATLANTIC
BST1507
PLAINTIFF'S
. ﬁ EXHIBIT
5 - \b
. 3{20,;3 057 AM 1of1 SATS Customer List xls
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Prepared by: Nextir

Information Systems / Telecommunications
MIAMI-DADE AVIATION DEPARTMENT

20re, LLC

MDAD
Assigned
5ATS
STS Cusiomer Hame cusomers | phones | Data | Fiber |80 cuve]

ADT ADTS70 2

AERCHONDURAS SOLH70 X
AERCMEXICO ANMZ7D X

AEROMNAUTICAL BADIO, IMC AERR70 X
AERQPOSTAL AEQT70 X X
AIR CANADA AICX7C X

AIR FRANCE AFRATO X X
AR JAMAICA AJAMTOD X

AIR TRAN AITA70 X X

AIR TRANSPORT IT SERVICES, INC AlT570 X

ALASKA AIRLINES ALAS70 X x

ALTITUNES ALTY70 A

AMERICA WEST AIRLINES AMEWT70 X

AMERICAN AIRLINES AMAI70 X X

ASI BAGGAGE ASIB7G X

AT&T ATAT70 X X
AVIACSA AIRLINES AVAGTO X

BAKER INTEGRATED TECHNOLOGIES BAKRE70 X

BRITISH AIRWAYS BRAWTQ X X X X
CAFE VERSAILLES VALL70 X

CARRIES ICECREAM CARR7D X

CEMTER FOR DISEASE CDCO7D X

COMMUNITEL COMUTO X X

COMTINENTAL CONY7Q o X
COPA CQOPA7O X
DADE COUNTY FEDERAL CREDIT UNMICH ¥

DATO ELECTRIC DATO70 X

ELAL ELAL7Q X ¥
EVERGREEN AVIATION EVEG70 X

FLAGSHIP AIRLINES (American Eagle) AMEE70 ¥
FLORIDA POWER AND LIGHT FPLL7O x

GLOBAL MIAMI JOINT VENTURE GLOC70 X X

SUAVA & JAVA GUAATO X

GULFSTREAM AIRLINES GULTTO X

TS HOST Hosi7o | x *

HONEYWELL INTERNATIONAL HONY70 X

IBERIA AIRLINES IBER7Q X
INTEBMEDIA COMMUNICATIONS (WorldCom) INTR7G X

LTU INTERNATIONAL AIRLINES LUFT70 X
LUFTHANSA GERMAN AIRLINES LUGATO X
IMARTIN AIR MART70 X X
[MIAMI DUTY FREE MIRM70 x x

NEWSLINK OF S FL, INC NEWI7Z0 ¥

NORTHWEST AIRLINES NWAL70 X

POLAR AIR CARGO POLX70 X

SANTA BARBARA AIRLINES SANA70 X

SITA SITA70 X

SMARTE CARTE SMAR70 ]

SWISSPORT CARGQ SERVICES SWH70 X

TACA TACA70 x X x x
TRI-COUNTY COMMUTER RAIL AUTHCRITY TARICTO X

TURSAIR FUELING TURA7C X

UNDERGROUND CONSTRUCTION UNDE7D X

UNITED AIBLINES UALX70 X X

US AIRWAYS USAY70 X

USDA APHIS - TERMINAL OPS usDD79 x

USDA, APHIS - OFERATIONS USDB70 X

USDA, APHIS, ITC - NETWQRK uspIzg X ¥ X

USDA, APHIS, PPQ, CARGO - BLDG 708 USDC70 X

USDA APHIS - Bill Pinkney - BLDG 100-3RD FLA STE 318 USDH70 X

USDA APHIS PPQ - Ester C USDF70 X X

US DEPARTMENT OF HOMELAND SECURITY (CBP) uscuro X X

UUS DEPARTMENT OF HOMELAND SECURITY ITSA) UsDO70 X

VARIG VARG?O 3
WESTFIELD CONCESSIONS MGMT WESF70 1

WORLD WIDE CONCESSIONS WOLD70 X

loeo | 2255

511822005

Final Exhibit
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'ycusr;omsﬁéyAME B LOCATION | ADDRESS Building
R - LA, Y0 S S ] E¥ - b3 . Py Py A =
2261 NW 67 Avenue, Building 700,RM
Aeromexpress SA DeCV. 215 Miami, Florida 33122 700
MIA Cargo Bldg, 2461 NW 66 Ave Bldg
Oelta A Lines, inc 702, Detta Com Room 2nd Floor | 02
Lan Chile Cargo Buitding 1701 NW 66TH
Bwia West Indies Arways Limited |  Ave Ste 301 - Building 708 2nd FL - 709
Computer Room
Lan Chile S A. (Linea Aerea Airport Building 708A 1851 N W 66 700-A
Nacional De Chile) Avenue, Miami, FL )
Iberia Lineas Aereas De Espana | Cargo Building - 6065 NW 18th Street - 716D
SA. Bidg 716-D 2nd FI Ste 503
Miami Intl Airport, Cargo Bidg. 716-D,
China Airlines Ltd 5065 N.W. 18th Street Ste 500 2nd Floor { 716-D
Miami, Florida 593205
o . Cargo Building 716E 6025 Ste 603 N W
Virgin Alantic Airways 18TH Street 716-E
6025 NW 18TH STREET CARGO BLDG
Celta Air Lines, Inc. 716-E. MIAMI INTL AIRPORT 716-E
5815 NW 18th Street - Miami Intemational
vang S A Airport - Cargo Bulding 716J Ste 1102 |
, 5815 NW 1Bth Street - Miami International
Varg SA. Airport - Cargo Building 716, Ste 1102 | /16
Transportes Aereos Regionass, TAM Back Office  Miami Airport, A
S.A -Tam- Canoourse A, level 2, room 2039,
Mrami International Airport, OPS ASIG,
Mexicana De Aviacion Sa De Cv | Room E2609, Concourse E, Departure E
Level
- o Miami intl Airport, Concourse E 2nd Floor
Virgin Atlantic Airways 4200 NW 21 Street E
Buia West Indies Arways Limited | 1o 17 A"p°""_§‘;"’°°”rse B Upper | ¢
Miami Intl Airport Upper Level/ Concourse
Sabre - Airlineg Salutions G RM 2425 G
Miami International Airport Check-In
Varg SA. Counter Concourse G Departure Leved - G
Varig Back Office PO Box 99-6233

Final Exhibit
No. 99
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El Al Israel Airlines Ltd.

Miami Intemabonal Airport NM 21 Street
3rd FL Concourse G

@

BSvMDC{3)048646

PSC 1344



. pcod-Fle

1

»

Wit EU LUNIRALE

—

UNITED'S COPY L# 111612

W1LTEL Alrport Rental Agreement

This Agreement is made as of

February 3 , 1992 , between WilTrel Communictions

Systems, Inc., 1701 Golf Road, Rolling MNeadows, Illincis 60008 (wilrtel), and

United Airlines P

Corporation/Partnership/Sole Proprietorship (Customer)

1)

2)

Agresment. WilTel agrees to deliver, install, rent and maintaln
telecommunications systems snd services consisting of (1) switch access to its
common telecommunications switching egquipment and software which will be
shared by tenants at the airport (Switch Access), (2) network access to the
local telephone exchange carrier (Network Access) and (3) telecommunication
terminal eguipment and cabling, (when itemized on Schedule 1) all of which are
described on Equipment Schedule 1 attached hereto, includng optional services
and features and made a part hereot, (and are Dlhsreinafter callectively
referred to az the System) and Customer agrees to rent the System, subject to
the texrms and conditions of this Agreement.

This Agreement is subject to credit spproval by WilTel. Customer agrees to
cooperate with WilTel by providing all credilt and financial information that
may be required by WilTel. Upon WilTel’s approval of Customer's rental
application. Customer agrees to execute all documents relating to the rsntal
and promptly return them to WilTel. In the event all properly executed
documents and advance payments are not in the possession of WilTel, wilTel
may, 1In addition to other rights and remedies delay cutover until such
executed documents and advance payments are received and approved by WilTel.

Schedulesa. The attached schedules are part of this Agreement:

~ Schedule I Equipment and Services Schedule
~ Schedule II Acknowledgment and Certificate of Acceptance
- Schedule III Maintenance Schedule

3)lnstallation.

4)

a) Customer will be responsible for and provide or arrange at its own expense:
(1) necessary floor plans and accessible System locations free frem
environmental hazards; (2) reasonable access for WilTel; (3} completed coples
of database feature formg in a timely manner as directed by WilTel; (4) where

not otherwise provided herein, raceway, conduit, holes and wireways; and (5)

ensements and microwave licenmes.

b) The System will meet Federal Communications Commission Part 68 regulations
regarding connection to the public telephone network. WilTel will install the
System in a workmanlike manner without damage to Customers premises, and will
obtain necessary work permits ‘to install the System., WilTel will not be
responsible for removing any cabling or egquipment of the Customers old

telephone system.

Force Najeure. WilTel's performance under this Agreement shall be excused to
the extent and for the time compliance 18 beyond W1lTel’s ressonable control
for reasons that include but are not limited to, strikes, work stoppage, fire,
water, wind, acts of God, disruption in service for any cause, storms,
I1ightning, delays by suppliers and subcontractors, delays of power company,
delays of the local exchange company, JAnterexchange carrier, any other
carrier, governmental action or apy Customer nonperformance such as
pon-payment, or failure to execute an acceptance certificata or rental

document.

Final Exhibit
No. 100
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5)

6)

7)

8)

9)

Term and Acceptance. This agreement shall be effective upon execution by
customer and WilTel, but the term of this Agreement (Term) shall commence on
the Commencement Date (as hereinafter defined) and shall terminate on the last
day of the Term stated in Schedule 1; provided, hovever, that Customer’s
indemnities, assumption of liabilities and other duties, and all of WilTel’s
disclaimers herein shall survive the termination of this Agreement. Customer
shall be deemed to have accepted the System for all purposas of this
Agreement, including the payment of Rent hereunder, simultaneocusly with
Ccustomers execution of the Acknowledgment and Certilficate of Acceptance in
the form of Schedule II, attached hexeto and made a part hereof. The date of
execution of the Acknowledgment and Certificate of Acceptance shall be the
*Commencement Date” undexr this Agreement. Customer shall execute the
Acknowledgement and Certificate of Acceptance simultaneously with WilTel’s
completion of installation and pre-operational testing and first connection
of the egquipment to the public telephone network in a manner permitting calls
to bs made through the System (Cutover).

Payment of Rent. The rent for the System (Rent) shall be as listed in
Schedule I and shall be payable, without notice or demand, as provided in the

Schedule.

cancellation. After paying the first twelve (12) monthly payments under
ehis Agreement IlIncluding twelve months of payments JLor any additions,
customsr may cancel this Agreement by giving sixty days’ written notice te
wilTel and by paying a cancellation fee equal ta (1) 70% or the unpaid rental
payments for the System and (2) three monthly rental payments for Switch
Access and Network. These cancellation fees will be waived if this Agreement,
with WilTel’'s prior vritten approval, Is assigned to a new airport tenant who
assumes all the obligations of this Agreement.

Training. WilTel will provide inatruction and training in the use of the
System to employees of Customer for a reasonable time after Cutover.

Maintenance. wilTel will maintain the System in good repair, and will
provide the necessary parts and labor to so maintain the System as provided
1in Schedule I; provided that Customer 13 current on its payments hereunder and
is otherwise in compliance with terms and conditions of this Agreement.
Cusatomer’s SOLE AND EXCLUSIVE REMEDY for WilTel to correct a defect in the
System ls limited to WilTel’s performance under this Secticn 9.

.

wilTel will provide on—call emergency sexvice 24 hours a day, 7 days a2 week,
including holidays. Repairs required during hours not covered by this
Agresment and the selected maintenance plan shall be performed by WilTel, upon
Customer’s request at WilTel's prevailing hourly rates, For the purposes of
this Agreement, an Emergency is defined as a failure having one or more of the
following characteristics; (1) any attendant console cannot place or receive
calls; (2) a minimum of 20 percent of all telsphone or data ports cannot place
or receive calls; or (3) a minimum of 20 percent of the trunks are
inoperative. All other failures arse classified as *routine”,

wilrel’s duty to maintain the System:

(a) Excludes service in connection with maintenance or repair of the eguipment
caused by negligence, theft or unexplained loss, abuse, connection to foreign
powsr, fire, water, vind, storms, lightning, act of Gaod or public enemy, or
improper wiring, installation, failure or changes resulting from local
exchange company, power company, and other transmission providers, repair of

NXT 9465
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alternation of the equipment or software by anyone other than wilTel., If
requested by Customer, repairs necessitated by any of the above excepted
causes shall be performed by WilTel at WilTel’s then prevailing rates; and

b) Reguires that Customer maintain a suitable operating environment for ths
Systen.

THIS NAINTENANCE AGREEMENT IS IN LIEC OF ANY WARRANTY OR OTHER Obligations,
EXPRESS OR IMPLIED INCLUDING BUTI NOT LIMITED TO, ANY WARRANTY AGREEMENY OR
NERCHANTABILITY OR FITNESS FOR A PARRTICULAR PURPOSE. WILTEL DISCLAINS ANY
WARRANTY TO PREVENT UNAUTHORIZED USE OF THE SYSTEM INCLUDING TOLL FRAUD.

10)LINITATION OF LIABILITY. EXCEPT FOR CLAIMS FOR PRYSICAL INJURIES TO

INDIVIDUALS AND DAMAGES 7O FHYSICAL PROPERTY (OTHER THAN THR SYSTEM WHICH IS
COVERED BY THE MAINTENANCE PROVISIONS OF THIS AGREEMENT) WILTEL AND ITS
SUPPLYERS OR SUBCONTRACTORS WILL NOT BE LIABLE POR (i) ANY SPECIAL,INCIDENTAL
OR CORSEQUENTIAL DAMAGES OR ii) CONMERRCIAL LOSS OF ANY KIND (INCLUDING LOSS
OF BUSINESS OR PROFITS). THIS LINITATION SHALL NOY APPLY TO ANY CLARIX OF
COSTOMER WHETHER BASED UPON BREACH OF WARRANTY, BREACH OF CONTRACT, NBGLIGENCE
OoP WILTEL, ITS EMPLOYRES, SUBCONTRACITORS AND SUPPLIERS, STRICT IORT OR ANY
OTHER LEGAL THEORY WHETHER OR NOT WILTEL OR 1IT3 SUOPPLIERS OR ITS
SUBCONTRACTORS HAVE BEEN ADVISED OF THR POSSIBILITY OP SUCH DANMAGE OR LOSS.

l]l)raxes. WilTel shall make f£filings and paymant for state tangible property

taxes on the System, Customer shall pay or reimburse WilTel for all other
Taxes paid, payable or required to be collected by WilTel which are accrued,
assesged or levied during the term of this Agreement regarding the Systex
including but not limited to state sales excise and use taxes and federal
excise tax. WilTel shall not be cbligated to contest any Tax. Applicabls
taxes shall be added to each payment of Rent.

12)Tax Creditas and Deductions. Customer understands that WilTel or its asaignee

intends to claim the Tax Benefits, congisting of the Modified Accelerated
Depreciation Recovery System (MACRS) deductions for [five yeax] property as
provided in Internal Revenue Code (IRC Section 168(h) (1)}, and similar
benefits under state law, with respect to the System. Without limitation by
the preceding sentence, Customer agrees not to take any action, fail to take
any action or misstate any fact which may resort in any loss to WilTel or its
asaignoee of the Tax Benefits.

13)ritle. WilTel shall retain title to the System and Customer shall have no

interest in the System other than the rights acquired as a custozer
hereunder. Customer agrees to allow WilTel to affix to and maintain on such
System identifying labels indicating Wl1llTel’s ownership. The System ghall
remalin personal property and not become a fixture or part ofany real estate
regardless of the wanner in which it may bs installed or attached. If
regquested by WilTel, Customer will, at Customer’s expense, furnish a landlord
and/or mortgagee waiver with respect to the System. Customer shall protect
and defend WilTel’s ticle, and, at Customer'’s expense, keep the System and
arts therecf free and clear of all llens, encumbrances and security
interests other than these arising through WilTel, and shall not pernit
wilTel's rights or interest hereunder to be subject to any llen, charge c¢r
encumbrance, including but not Iimited to any lien of the owner of real
property upon which the Systes ilg installed or of any purchaser of, or futurs
creditor obtaining a 1ien on, said real property. Customer shall give WilTel
immediate notice of any attachment or judicial process affecting any item of

the System.

=
3
P
3
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14)Use of the Systems, Inspections and Reports. Customer shall use the Systems

solely for business and not for personal, family oxr household purposss.
Customer may only use the System at the locatlon set forth in Schedule 1.
Customer’'s use of the System shall conform wtth all applicable laws and
rules, Customers insurance policies and obligations of WilTel under Sectlon
9. WilTel shall have the right to inspect the System at all reasaonable times
during Customers normal business hours.

15)Alterations and Attachments. Customer shall not permit any eguipment or

other items or material (Other Eguipment) or scftware (Other Software) to be
used on or in connection with the System, which do not meet the
specifications of the manufacturer of the equipment in the System. All other
Equipment and Other Software which may be used on, or in connection with, the
System shall be acquired and installed by Customer at Customer’s own expense
and risk. WitTel makes no representation concerning the compatibility of
any such Other Egquipment and/or Other Software for use with the Systen.

At the end of the Term, Customer msy remove any addltions to the System not
otherwise subject to this Agreement (Additiona) made by Customer during the
Term, and restore the System. at Customers expense, to dts original
condition, reasonable wear and tear only excepted. In the event that
Customer fails to remove an Addition, it shall beccome the property of WilTel.

16)Indemnification. WilTel will be responsible only for physical injury to

persons (including death) and damage to tangible physical property to the
extent caused by its negigence during delivery, installation or maintenance,
and which 18 reported to WilTel in writing within sixty (60) calendar days of
the incident.

Customer hereby assumes for, and hereby agrees to indemnify, protect and hold
harmless, WilTel and its parent company, affiliates, subsidiaries, agents,
employees, officers, directors and successors and assigns, from and against
all other liabilities, obligations, losses, damages, Jinjuries, claims,
demands, penalties, actions, costs and expensem, Including, without
limitation, reasonahle attorneys’ fees, of whatever kind and nature, in
contract or tort arising out of or resulting from all other claims including
the use, condition, operation, possession, ownership, misuse, selection,
dellvery or delay therein, rental or return Of any System or any portion
thereof, regardless of wvhen, how and by whom operated. Such indemnities and
assumptions of liabilities and obligations shall continue in full force and
effect, notwithstanding the expiration or other termination of this
Agreemont. WilTel is an independent contractor, and nothilng contained in
this Agreement shall auvthorize Customer to operate the Systems so as to Incur
or impose any liabilities or obligation for or on behalf of WilTel.

17)Return of System. Upon termination of this Agreement, excepting equipment

covered under a renewal agreement, Customer will make the System available
for removal which shall be accomplished in a careful and reasonable,
expeditious fashion by WilTel. The System will be returned to WilTel in the
game condition as originally installed, ordinary wear and tear excepted, or
Customer will pay for the restoration of the System to such condition.
wilTel 8hall not be obligated to restore the premises to ita original
condition. If Customer does not return the System or make it avalable for
removal by WilTel, then in adaition to all other remediss In this Agreement
wirTel has available all other remedies available at law or eguity. all
obligations of Customer under this Agreement shall remain in force and effect
until the System ls returned to ¥ilTel.

NXT 9467
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18)Events of Default by Customer. The occuresce of any one or more of the

followving events (Events of Default) shall constitute a default hereunders

(a)Failure by Customer to pay any installment of Rent or other amount payable
hereunder as and when the same becomes dus and payable and the continuation
of such failure for a period of ten (10) calendar days thereafter; or

{b)Failure by Cuatomer to perform or observe any other term, covenant ar
condition of this Agreement or any Schedule or the inaccuracy in any material
respect of any representation, warranty or statement made by the Customer in
this Agreement, eny Schedule, oxr any document or certificate furnished to
wilTel at any time, which failure or lnaccuracy shall continue for a perlod
of ten (10) calendar days after notice from WilTel; or .

(c)bissolution, termination, or discontinuance of the business of Customer
{including, without limitation, the death of the proprietor If Customer 1s a
sole proprietorship or the death of a general partner if Customer 13 a
partnership), the sale of substantially all of Customer’s assets or the sale
or pledge of the controlling interest in Customer; or

{d)Customer’s insolvency, the appointment of a receiver for any property of
Customer, assignment by Customer for the benefit of creditors, admission Dby
Customer In writing of its inability to pay its debts as they become due, or
the commencement of a proceeding under any bankruptcy, reorganization or
similar lawv by or against Customer or any property it possesses, or if
Customer shall enter into an agreement of composition with its creditors; or

{e)The attempted sale by Customer of a System or any part thereof, or tle
issuance of any levy, seizure or attachment thereon or pertaining thereto.

19)Remedies of WilTel. At any time after the occurrence of any Event of

Default, WilTel may exercise any one or more of the following remedies:

fa)wilTel may, by written notice, terminate this Agreement with respect to
any System or portion thereof or all of the Systems;

(b)wilTel may demand and recover from Customer all Rent and other amounts
then duey N

(c)wilTel or its agents may take possession of any portion or all of the
Systems, wherever the same be located, on reazsonable notice, without any
court order or other process oflaw and without liability to Customer for any
damages occaaioned by such taking, or possession, and any such taking or
possession shall constitute a termination of this Agreement; whereupon all
rights and interest of customer to possession and use of the Systems shall
absolutely cease, but Customer shall remain liable as provided herein;

(d)wilTel may demand that Customer return any System or portion thara;:f oxr
all of the Systems to WilTel in accordance with Section 17 herein; and

(e)wilTel may pursue any other remedy available at law or 1in equity,
including, witbout limitatiom, aseeking damages, specific performance and/or
an injunction. None of the remedies under this Agreement is intended to be
exclusive but shall be cumulative and in addition to any other remedy
referred to herein or otherwise available to WilTel in law or egquity. Any
repossession or subsequent sale or lease by WilTel of any petition of the
System shall not bar any action for a deficiency as herein provided; and the
bringing of any action or the entry of a judgment against Customer shall not
bar WllTel’s right to repossess any Systeam or portion thereof or all of the

Systems.

NXT 9468
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20)Events of Default by WilTel and Remedy. In the event of WilTel’'s material
breach of this Agreement, Customer may cancel this Agreement. Thisg shall be
Customer’s exclusive remedy.

21)Insurance. Customer will bear the risk of loss or damage to the System for
the Ropacoment Cost defined as 90% unpaid rental payments for the System.
Customer shall at Jits sole expense, carry liabillty insurance of not lesas
than $500,000 per accident including Customer’s employees’ or agents' use or
operation of any or all of the Systems, All insurance required hereunder
shall be under such policies, in such amounts and with such insurers such
policies and coverage, including the naming of WilTel as an additional
insured, and shall provide Wl1lTel with not less than thirty (30) days’ prior
written notice of the effective date of any alteration, change, cancellation
or modification of sguch policies. Customer shall promptly notify wilrel of
any event with respect toc a System whickh might lead to a claim under any
insurance policy. Customer will provide evidence [i.e., certificate) of tke

insurance.

22)Further Assurances. Customer will execute and deliver to WilTel such
additional instruments as WilTel deems necessary hereunder. wilTel is
authorized to file Uniform Commercial Code financing statements signed by
wilTel &g Customer’'s attorney-in-fact.

23)wilTel’s Performance of Customer’s Obligations. If Customer fails to perform
any of its obligations under this Agreement, WilTel may perform any act or
make any payment which WilTel deems necessary for the malntenance and
preservation of the Systems and WilTel’s title thereto. All sums so paid by
wilTel (together with all related overdue charges, a9 herelnafter defined)
and reasonable attorneys’ fees incurred by WilTel in connsction therewith
shall be additional Rent immediately due and payable by Customer ta VilTel.
The performance of any act or payment by WilTel shall not be deemed a waiver
or release of any obligaticn or default on the part of Customer.

24)Severability. Any provision of this Agreement prohibited by law in any state
shall, as to such state, be ineffective to the extent of such prohibdition,
but shall not affect the other provisions of this Agreement.

25)Amendments and Vaivers. This Agreement and the Schedules constitute the
entire agreement between WitTel and Customer with respect tc the rental of
the Systems, and supersede all previous communications, understandings and
agreements whether oral or written, betwveen the partiss vith respect to such
subject matter. Any representations, warranties or statements made by an
employee, sBalesperson or agent of WilTel and not expressed in this Agreement
are not binding upon WilTel. No provision of thig Agreement may be changed,
walived, or amended except by written agreement aigned by both WilTel and
Customer, except that WilTel may insert the serial number of any portion of
a System on the applicable schedule after delivery of such portion of the
system and WilTel may insert the Commencement Date for this Agreement after
receiving the Acknowledgmont and Certificate of Acceptance.

26)overdue Payments. If any payment due and payable by Customer (including,
without limitation, interest and delingquency chargses), i8 not recaived on the
11th day after the due date, Customer agrees to pay to WilTel a monthly
delinguency charge (Overdue Charge) egual to the lower of 1 1/2% per month
or the highest legal contract rate of dlntereast (Overdue Rate) on such

overdue payments.
27 )Assignment. Customer shall not assign this Agreement without WilTel's

written consent. No assignment or transfer of any sort shall relieve
customer of l1ts obligations hereunder. WilTel may assign any rights under
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29jCustomer’s Redpresentations.

this Agreement to an affiliate or any other assignee, and Customer agrees to
execute any documents that such assignee may reasonably regulre, Customsr
acknowledges that if this Agreement is assigned to a governmental entity, the
indemnity obligations under section may not apply in full to such assignes.

28)Applicable Law. This Agreenient shall be governed by, construed and

enforeced in accordance with the applicable laws of the State of Florida
except for its rules regarding the conflict of laws.

Customer represents that this Agreement is
lawful, binding and valid obligation of cCustomer enforceable 1In accordance
with its terms and has been duly authorized, executed and delivered by
Customer; and that all information concaerning Customer’s financial condition
wvhich has been or will be supplied to VWilTel 1s and will be true and

correct.

30)Notices. All notices, demands and other communications shall be transmitted

in writing by hand delivery or by United States Mail, addressed to such party
set forth below or at such other addiess as may be subsequently submitted by
written notice of either party. Notice given pursuant to this secticn shall
be deemed effective four (4) days after the date it is majiled or upon

receipt, whichever is earlier.

wWilTel:
President, Southeast Region
Wilrel Communications Systems, Inc.
500 chastain Blvd. Suite 505
Rennesaw, GA 30144
(404) 650-0676
Customer:
UNITED Airlines

31)Niscellaneous,

(a) If Customer uses a purchase order or similar document to order a System
or addition thereto, Customer acknowledges that the terms and conditions of
such purchase order or document shall not apply and that the terms and
conditions of this Agreement shall exclusively apply therseto.

(b)The waiver by either party of any default will not operate as a waiver of
any subsequent default.

{c)Customer will pay all of WilTel’'s costs or expenses, including reasonable
attorneys’ and collection fees, incurred in enforcing this Agreement,

(d}Any modification must be in writing and executed by an autiorized
representative of the party against whom enforcement 1is sought.

(e)This agreement shall be binding upon and 1n use to the benefit of Vilrel
and Customer and their respective successors and assigns,

32 )Terms and Executlon.

(a)This Agreement binds Customer when it 1s executed by Customsr and binds
wilTel when executed by WilTel and delivered to Customer.
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(b)This Agreement allocates the risks of the System’s dellvery,
installation, operation and maintenance between Wiltel and Customer. WilTel
has provided Customer a favorable rent in return for WilTel performing all
delivery, installation, and maintenance obligations. This allocatlon is
recognized by both parties and is reflected in the Rent for the System. TAhe
Customer acknowledges that it has read this Agreement, understands it and lis
bound by its terms.

(cjCustomer agrees that WilTel skall not be obligated under this Rental
Agreement 1f the federal, state, or county statutory or regulatory authority
permitting WilTel’s performance hereundsr Is withdrawn or amended so as to
preclude the effective delivery by WilTel of services hereunder. In such
event, WilTel shall notify Customer in writing and Customer’s sole obligation
thereafter shall be to compensate WilTel for the equipment and services
rendered by WilTel to date.

wilTel Communicaticns Systems, Inc. Custoser

#2201 FITZGERALD

ritle: Title: e e rrRAUNG
Date: Dates i{lL! 92
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WILTEL ATIRTELE PROPOSAL FOR UNITED AIRLINES J1-Jan=92
DESCRIPTION QTY MONTHLY UNIT EXTENDED UNIT EXTENDED
RENTAL MONTHLY RENTAL INSTALL INSTALL
1) Switch Access
Meridian One Port 229 $11.00 $2,519.00 $30.00 $6,870.00
Advanced Features (Call/Trapsfer 51 $5.0 255,00 5.00 255.00
Cali Wtg., CaYi Fo§ward{ Call Forward Don’t Answer, Indgvidual Sgeed Call) ? 3
2) Network Access
Single Line Local Network Access 0 $18.00 $0.00 $30.00 $0.00
Rotary Network Access 26 $49.00 $1,274.00 $30.00 $780.00
3) System - Terminal Equipment
M2008 Digital Phone (Ash) 51 $7.59 $387.09 $90.00 $4,590.00
M2616 Digltal Phone (Ash) o] $16.94 $0.00 $90.00 $0.00
2500 Set 164 $1.75 $287.00 $90.00 $14,760.00
4) System - QOther
Voice Mail Box 51 $8.00 $408.00 $15.00 $765.00
Authorization Code 25 $1.00 $25.00 $15.00 $375.00
Service Order Charge $50.00 $50.00
Station Cable (Required for Fax) $1.00 $4.00 $90.00 $360.00
T-1 Network Interface 1 $132.00 $132.00 $1,200.00 $1,200.00
Total $5,291.09 $30,005.00
13,8% Monthly Discount 730,17
Waived InstaYlat?on Charges (% ) ($1,395.00)
15 Month Discount ($900.00)
Total $3,660.92 $28,610.00

Quote #:5TS920120

Lowics 222 270 - ..
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Equipment and Services Schedule I

3 92
Rental # Date. February C18
wWith respect to the certain Airport Rental Agreement dated
19 (Agreement) Dbetween WilTel and
United Airlines {Cugtomer), WilTel and Customer agree

to 1ncorporate the following additional terms and conditions .into said
ARgreement.=

1) Location: Miamt Internatignal Airport

2) Term: 60 months.

3) Payment: Customer shall pay to WilTel the total rental (which iIncludes
maintenance) for the Term of the Agreement which shall be the total amount of all
rental payments set forth on this Schedule, plus any such additional amounts as
may arise hereunder or pursuant to any additions hereto as descrided in
pParagraphs 11 and 12 of this Schedule. Except B9 otherwise specified in this
Schedule, rental payments pursuant to ‘this Schedule (each monthly payment of
Rent) shall ke made and shall be due and payable in advance on tho first day of
each calendar month during the Term; provided, however, that Customsr shall pay
to wilTel the first monthly Rent payment with respect to the System when Customer
delivers to WilTel the Schedule executed by Customer. In the event that Customer
does not accept the System for any reason. WilTel shall be entitled to rétain
such payment, in addition to its other rights hereunder, unless the parties agree
in writing to the contrary. All amount due hereunder from Customer shall be paid
to WilTel by check in immediately available funds at the address of WilTel as set
forth in the Agreement or at such other places as WilTel shall designate in
writing. Whenever any payment (of Rent or otherwise) is not made within ten 10
days of the date when due hereunder Customer shall pay the Overdue Charge (as
defined in the Agreement) calculated from the 11th day after the due date to the

date of actual receipt of payment.  and sixty with ninety two cents.
4) Rent: three thosand sixX hundred pollars (s 3.660.92 ) (Monthly
Rent during ZTerm: §_ 3,660.92 per month during the term of this

Agreement) except as It may be increased or decreased by amendment or by an
inflation and/or utility company &djustment, plus applicable taxes. Unless
otherwise specified telephone numbers, directory listings, and all other charges
of the local exchange company and any interchange carrier are not included in the
rental price unless indicated on a schedule. No cabling, wiring, or other items
are included unless specifically stated In this Agreement on a schedule.

§) Security Deposit: Customer shall pay NA month({s) rent as
gecurity deposit which shall be returned without Interest to the Customer at
termination of this Schedule as long as the Customer is current on its Rent and
applicable taxes, If not current, WilTel may deduct from the Security Deposit
any and all amounts due from Customer under the Agreement Or any other agreement
becween Customer and wWilTel or its assignee. 92 ‘.

6) Estimated Commencement Date: pril 1 19

7) Attachments: The following Schedules are attached to and made & part of

this Agreement: », prd AL - ]

) . The al. ‘amou, u or installation of the System im
eight BifbusiRELix ?‘uﬁé}fﬂri t€ns,610.00 ) plusapplicable taxes.
This amount 18 due and payable on the Agreemant Exacution Date and is npon-

refundable.

9) Maintenance Rours: WilTel will respond to System failures during the
hours specified by FULL maintenance plan chosen by the
Customer (Schedule III attached hereto and made a parxt hereof).

10) Equipment and Features: The eguipment and features subject to the

Agreement are set forth below:

1) Switch Access s /month
AS PER ATTACHED QUOTE
2) Network Access §T5920120 s Jmonth
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3) System-Terminal Egquipment $ Jmonth

4) System - Other Jmonth

Monthly Rent §
(A continuation sheet may be added if more room is needed)

11) Pre-Cutover Changes: In the event that additions and/or features
described in Section 10 above are made in accordance with the Agreement before
the Commencement Date, the monthly Rental shall be adjusted by the change caused
by applicable Installation Charge Notices (ICNs). WilTel and Customer hereby
agree that any ICN executed by Customer and delivered to WilTel in accordance
with this Sectlon shall constltute an amendment to the Agreement and this
Schedule, thereby adding to each such document the descriptions and rental
information with respect to the equipment and the software indicated in such ICN.

12) Post~Cutover Changes: If Customer wishes to add additional WilTel
equipment andf/or features to the System (excluding, however, minor eguipment
and/or features with maintenance related therete which Customsr purchases from
wilTel for cash) during the Term of the Agreement, Customer shall add additional
egquipment and/oxr features to the Agreement on such terms as WilTel and Customer
may agree in a Customer Service Order (CSO) executed by WilTel and Customer, and
such equipment and/or features shall become, upon amendment of the Agreement and
acceptance by Customer pursuant to the Agreement, subject to the terms of the
Agreement, provided Customer is not in default under the Agreement and has not
suffered a materially adverse change in financial condition since the execution
of the Agreement such equipment and/or features shall beccme, upon acceptance by
Customer pursuvant to the Agreement, subject to the terms of the Agreement.
Pricing for additions may be adjusted for Jincreases in the cost index for
telecommunication workers in the area plus changes in tax laws & regulations.

The term of the Agreement for all CSO additions will cormence on the date
when such CSO additions are first operated as part of the System and shall have
a term of 60 months unless stated otherwise on this Schedule.

13) Renewal: If Customer is not in dofault under this Agreement, Customer can
either (1) renev this Agreement on its termination at the then current market
monthly rate or (2) return the system to WilTel. Negotiation of any such reneval
can be initiated by Customer’s written notice of its willingness to nagotiate a
renewal not earlier than 120 days nor later than 60 days prior to the end of the
Term; the Agreement can be automatically renewed at WilTel’s discretion for a
minimum period of one year if a renewal is not finalized. Renewals will be at
the price and on the terms and conditions of WilTel in effect at the time of
renewal unless otherwise agreed to in writing by the parties.

14) Miscellaneous: All terms defined in the Agreement shall have the same
meanings herein.

Customer acknowledges and agroes that WilTel alone is responsible for service
and maintenance as provided in this Schedule and the Agreement, and that Customer
will make no claim against the owner or operator of the premises cr its employees
for any loss, damage, or injury of any sort arising under the terms of ‘this
Schednle or the terms of the Agreement, or arising from Customer’s use of the

equipmont.”
IN WRITNESS WHEREOF, the parties hereto have caused this Schedule to be

executed by their duly authorized representative and this Schedule shall be
incorporated into, and made a part of, the Agreement.

wilTel Communicatlions Systems, Inc. Customer
P Nl

Ll -
By: By: WM
Title: Title: RicHARS ] FATZGERALD

T CTOR FURCFRSTRG
pate: Date: é,luinp
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W1LTEL
Schedule X1
Acknowledgement and Certificate of Acceptance

70 WilTel Communications Systems, Inc. (WilTel)

The Customer ( UNITED ) acknowledges, represents and warrants to

wilTel that the equipment subject to the Rental Agreement dated

between WilTel and the undersigned (a) has been
delivered, Installed and subjected to all necessary pre-~operational testing; (b)
has been inspected; (c) 18 operating in accordance with the manufacturers
specificationsy; (d) hss not been ugsed or made available to be placed in service
for 1ts specifically assigned function for the first time prior to the date
indicated below as the "Commencement Date” and (e) was first connected to a

public telephone system in a manner permitting calls to be made through the
equipment to and from the facility in which the eguipment is located on such

Ccommencement Date.

Commencexaont Date:

Customer: UNITED Adirlines

By:

ritle:
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WILTEL Airport Rental Agreement

.Th/s Agreementis mada as of June 7th , 19 95 betwesn WilTel Communicalons Systems, Inc , 1701 Goll Road
ing Meadows linois 66008, (WilTel) and_British Airyays of _Miami Interpational

—-irport a corporahonipartnsr ship sole propriglorshig (Gustome?)

1) Agrecment, WiTel agrees fo daliver install, rent and maintan islscommunications systems and servicgs consisting of (1) switch access 1o s common

tg@communicanons smlchmﬂ equipment and software which will be shared by le~ants at the arport (Swtch Access), (21 networkatcess fo the Jocal
telopnona exchange carrier (Nelwork Access) and(3) lelecommunicaton tarminal equipment and cabling, twhen itemized on Schedule I} all of which are
desenbod on Equipmant Scheduls 1 attached hereto, including ophional services and features and made a pant hereol, (and ave hersnaller collectively
relemed to as the System,) and Cuslomer agress to rent tha Syslem. subject lo the tamms and congibons of thts Agrasment.
This Agreementis subjecilo credn approval by WilTe! Customeragreesto coapsrats with WilTel by pro wdmf allcraditand hnancial information thatmay be
required by WitTe! Upon WilTs! s approval af Customer's renta) apphication, Custamer agreas fo execu's 2 documents relating to the Rentaland promptly
ratum them to V¥l Tel. Inthe event all propsrl/v erecuted documents and advance paymenls are not in the passassian of WilTel, WilTel may, in addrion to
other nghts and remadies delay cutover untif such sxsculsd documents and advance payments are recaived and approved by WilTel.

2} Schedules. The attachsd schedulgs are partof this Agresment.

. .;aﬁedula II Eq:lpm?nl and Sam;ecs Schadule A BS
- Schadule | cknowlecgment and Certiicals ot Acceplancs
- Schedule It Mantenance Schedule VMDC( 3)059502

3} Instsltation,

(a) Customer will be rasponsible for and provide or anange for alits own expense ’ag)nacessary foor plans and accassible System bations keg from
snvironmental hazards; (2) reasonablg access for WilTel, (3) complsiedcopias of database lgaturs formns in 3 bmely mannsr as directed by WITe!, (4) where
nol otherwiss provided herain, raceway, candutl, holes and wireways. and (5) sasements and microwave licenses

{b) The System willmest Federal Communications Commussion Part68 regulations ragarding connecton 1o the public telsphone natwork. WilTelwillinstall
the Syslemin aworkmanhhe manner without damage to Custorner s premises, and will oblain necassary work permins toinstall the Sy siem. Vil Tel willnotbe
respansible for removing any cabling or squipment of the Customer’s old lalsphone system.

4) Force Majeurs, WilTel's parformanceunder this Agresment shall bs s xcused io the extentand lor the urme compliance is beyond WilTsl'seasons ble controf
lor reasons that include but 38 not limited to, strkes, work sloppage. hre, watse, wind, acts o God, disruplion In senice for any causs, storms, ightning,
dslays by suppliges and subcontractors, delays of power company, delays of the local exchange company, inlefsxchange eamer, any other came
gavemmenta! action or any Customer nonperiormance such as non-payment, or failure to execute an acceplance ceruicais or rental document '

5} Termsand Acceptance. This agreement shallbe effectve upon execunon by Gustainar and ¥ilTel but the term of this Agreament{ Term) shall commencs
onthe Commeancement Date (as hereinahar definad) and shall terminals on n{alasfday of the Tarm statled n Scheduls !, provided hewever, that Customer's
inJemmites. assumplion othabiles andother dutes_andallol WilTel s disclaimers harein shall sunive the lsrminabon of bus Agreement. Customar shallbe
deemad 10 have accapted the System Jor all purpases of this Agreament, indluding the paymant of Rent hareundsr, simuhanecusly with Customsr s
execution of 19a “Acknowledgment and Certificals of Acceptancs”in the lorm ol Schedule ll, atached herelo andmade aparthsreo! The date of execution
of the Acknowledgment and Cestiicale ol Acceptance shall be the ‘Commencement Date® under thic Agreement Cuslomer shall execute the
Ackrowledgment and Certificata ol Acceplance simulangously with il Tel's complaton ofinstailation and pre-cperational leshng and frst connecbon of the
ecuipment 1o the pubhc leleghane network in a manner pesmittng calls to be made through the System (Cutover),

6) PaymontotRent Therenilorthe System(Rent)shallbe as hstedin Schadule fand shaltbe payabls, withoutnobee ordemand, as providedin the Schedule

7] Cancellation. Aher paying the first twalve (12} monthly payments under this Agreement including twalve months of payments for any add fons, customer
may cancel this Agreement by giving sixly days’ wnften notice lo ¥/ilTel and by paying a cancsilaton lee equal 10 (1) 70% of the unpaxd rental payments for
the System and (2) three monthly rental payments for Switch Accass and Network Access. Thesa canceliation fess will be waived ff this Agresment, with
WiTel s prar watten approval, 1s assigned 10 a new arport lenant who assumaes all the ebligabons of thus Agreament

8) Training. VWiTel will provide instrucion and training in the uss of the System to employees of Customer lor a reasonabla bme akter Cutover.

9) Maintenance, WilTel will manian the System in good repair, and will piovids the necessary parts and kabor ta so mantain the Systsm as providsd in
Schedulg | provided that Cuslomer is curent on its pa_{msnu hersunder and is otherwise i complance with terms and condons of this Agraement
Customer § SOLE AND EXCLUSIVE REMEDY for WilTel to corract a delsct in the System s imited to WilTel's performance under this Sacton 9

WilTe! will pravide on-call emesgency service 24 hours a day, 7 da&;s 3 weak, induding holidays irs raquired during hours not covered by this
Agresmantand the selscled maintenance plan shall ba performed by WiiTe!, upon Customer’s raz;esL at WilTel's prevailing houiy rates. For the purpesss
oi thus Agreement, an ‘emergency”is defined as a lalure having one or more of the lollowing characienstes. (1} any attendant consols canno! placs or
receive calls, (2) a munimum of 20 percent ol all lelsphone or data ports cannot place or recenve calls o (3) a minimum of 20 percen of the trunks ars
inoparative Al other tailures are classihed as “roubne °

WilTel s duty to maintain the System’
(a) Excludss servicg in connochon with mantenance or repair ol the squipment caused by neghgsnce, thefl or unexplainedloss. abuse. cannection to for-

egn powey, fire, waler, win d, storms, lightning, act ot God or public enemy, or improper winng, ins tallavon, failure or changes resultng from Jocal exchange
company. power company, and other Iransmission providars, rapar of aliemation ol the equipment or sofiware by anyone other than ﬁﬂT o It raqussrsdn%y
Customey, repairs necassated by any of ihe above excepled causes shail be performed by WilTe! at WilTel's then pravahng ratss, and

(b} Requires that Cuslomer mantain @ suttablg ogerating eavironment Ior the Systemn

THIS MAINTENANCE AGREEMENTISIN LIEU OF ANY WARRANTY OR OTHER OBLIGATIONS, EXPRESS ORIMPLIEDINCLUDING BUT NOT LIM-
ITED TO. ANY WARRANTY AGREEMENT OR MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. WILTEL DISCLAIMS ANY WAR-
RANTY TO PREVENT UNAUTHORIZED USE OF THE SYSTEM INCLUDING TOLL FRAUD.

10) LIMITATION OF LIABILITY. VALTEL WILL BE UABLE FOR PHYSICAL INJURIES TO INDIVIDUALS AND DAMAGES TO TANGIBLE PHYSICAL
PROPERTY (OTHER THAN THESYSTEM WHICHIS COVERED BY THE MAINTENANCE PROVISIONS OF THIS AGREEMENT) APPROXIMATELY
CAUSED BY WILTEL'S NEGLIGENCE, INNO EVENT HOWEVER WILL WILTEL AND ITS SUPPLIERS OR SUBCONTRACTORS BE LIABLE FOR
{IEANYSPECIAL, INCIDENTAL OF CONSEQUENTIAL DAMAGES, (2) COMMERCIAL LOSS OF ANY KIND T(INCLUDING L 0SS OF BUSINESS OR

__ PROFITS) OR (3] ANY DAMAGE OF ANY KIND RESULTING FROM UNAUTHORIZED USE OF THE SYSTEM INCLUDING TOLL FRAUD. THIS
UMITATION SHALL APPLY TO ANY CLAIM OF CUSTOMER WHETHER BASED UPON BREACH OF WARRANTY, BREACH OF CONTRACT,
NEGLIGENCE OF WILTEL, ITS EMPLOYEES, SUBCONTRACTORS AND SUPPLIERS, STRICT TORT OH ANY OTHER LEGAL THEORY WHETHER
Of NOT WIL TEL OR ITS SUPPLIERS OR ITS SUBCONTRACTORS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE OF LOSS.

11) Taxes. WiTel shalimake filings andpaymentlor stats tangible property taxes on the Systam. Customer shallpay or reimburse WilTel fora¥other Targs pand
payabla o required to be collecied by WilTalwhichare accrued, assassedor bovied during the term of this Agreememnt regarding the Sysmm indluding but not
limitad to state sales exase and use taxes and lodvral excise tax, WilTel shallnot be obhigated o contastany Tas Applicabls 1axes shall be added 10 sach

paymeant o! Rent
- 912551

Final Exhibit
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Addijtional Terms ai.. Conditions BSvMDC(3)059503

12) Tax Credits end Deductions Cuslomer undarstands thal WilTel or s as signee intends to daim (he “Tax Banafits “cansishng of the Madfied Acceleraed
Nepraciation Recovery Sysiam (MACAS) eductions for [live year] property as provided in Intemal Revenue Code [IAC Sectian 165(0) (:,)/‘ and similar
enelts under slatg law with respect 1o the System  Without hmitabon by the preceding senlence. Customar agrees notto laks any acbon, f3i fe 1ake any

~—action or musstale any fact which may result in any 10ss 1o YWiTel or is assignee of the Tax Benelits

13) Titte. WilTel shall retain hile fo the Systam and Customer shall have no intergstin tha System other than ihe nghts scquirad as a customer heraundar,
Cusiomer agrees tu antw Yo 16110 aifia lo andmaintain oa such Systerm idanblying Jabels incicating ¥euTel sownsrship The System shalltamain pareoral
property and nof becorme a fixtwe or partolany real estateregardless ol the mannstn whichitmay benstalled or aached Illejueslsdb WilTel, Customer
w.]f h 3 landlord and/or mortgaged waver with respectio the System Cuslomer shallpratect and delend WiTel s ntle, and, at
custorner's gxpanse keep the System and pans thetaal free and dear of all kens, ancumbrances and secunly inleresls othar than thase ansing through
WiiTel. and shall not permt Wi Tel s rights orinterest hersunder to be subjactio an(hen, charge or encumbranca, including but not hrmited o any ten olthe
ownerofraal property upon which the Systemis installadorolany purchaserol, or uture creditor obtamng aben on, sadreal property. Customsl shaligive
Wil Tel immeoate notce ol any anachmant of judicial process atlactng any nsm of the System
14) Use of the Systems, Ins sctions and Reports Customer shalivse the Systems sofaly for busingss and nat for personal. tamily or household purposes
Customar may only use the System 3! the lacaton set forth in Schedule | Cuslomsr's use ol the Sysiem shall confonn with all applicable laws and rules,
Customar's insurance palags and obligatons of cuslemerunder Secton 9. WilTel shall have the nght ta nspect the System at all reasonable hmas dunng
Customer's normal business hours
15} Altorations en o Attechments. Custome’ shaltnol permit any equipment of other Hems of matsnal {Other Equipment) of softwars (Cther Softwars) ta be
Used o orin cennecton with the Systam. which do not mes! the specitications of the manufacturarof the equipment in the System All Other Equipmentand
Other Sottwars whichmay be usedon orin connaction with, the Syslem shall be acquired and installed by Customer al Cusiomer's pwn 81pBnse and risk
WilTsl makas no representation concerning tha compatidiirty af any such Other Equipment andior Other Software for uss with tha System.

Atthe endof the Term, Customer may remeve any additions to the Syslem not otherwise subjectto this Agresment |A dditions) made by Customer during the
Term, and rastors the System, &t Cuslomer s sxpenss, 1o s onigmal conditon, reasonabls wearand tear only excepled ln the event that Cuslomerfals to

romove an Additon, it shall becomeé the propsrty of WilTel

indemnification WiTel will b raspansible only for physical injury 10 persaps f““"ud‘;? death) and damags 1o tangible physical property fo the sxtent
causad by its naghgancs dunng dehvary. nstallalion or mainlsnancs, and whichis raparted o i Tel in wnting within suxfy (60) calendar days ol the incident

Customer hereby assumas for, and heraby agrees loindemmly, protact and heid hammlass, WilTel, andits parent company, alfliatss, subsidianes, agents
employess, otficers, direclors and successors and assigns, rom and againsl all other hiabiliwes, obhigabons losses, damages, injuries, claims demands.
ponaltes, actions, casis and expanses, including, withoutlimitation, reasonable anameyy’ feas, of whatever kind andnature,in contractortont, a}ising outol
or resulbng from all other daims \acluding the usé, condiion, DEeradon, passession, ownarship misuse, selection, delivery or dalay therain, rental or ream of
any System or any portion thereol, regardless of when, how and by whom operated Suchindamnibes and assumpbons of liabilities and obiiggtions saall

tull lorce and etfect notwithslanding the expiraton or sther temminaton ol this Agreemeant WilTel is an independant contractor, and notung

conanue in
contained in this Agreement shall authonze Customer 10 operats tha Sy stems 50 a3 Lo Incur OFIMpase any habihites or abligation for or on behalf of WilTef

16)

17] Return of System Upan larmnation of this Agreement, gxcaptng equipmant coversd under & renawal agreement, Customer wil mahs
available for remaval which shall ba accomphshed in a carahil andreasonabl, prpadibous fashion by WiTsl ~The System will be retumed fo Vb};’Ta ;7::;2
sama condition as ongnally installed ordinary wear and lear excepisd, or Customs/ will pay tor 1hg restorazon of the System to such candition WiTel shall
not be obligatad to restore the pramisss to11s onginal condibon [t Customer doas nal (s tee &y atom o7 maka it available for removal by VAlTe), thenin

— ¢ romedias in this Agreament, Wil Tal has avalable all other remedies avadable atlaw or oquily All obligabons of Customer under this

additon 1o all olhe
Agreement shall reman in forcs and effact unt! the System s refumad fo WilTel,

wit by Customet. The occurrence of any ong of mors of the tolfowing svents (Events ot Detaul) shall consutute a delaull hereuncss,
a] Failure by Customertopay anyins walimentol Aentorother 3maouni payable hersunder as andwhen the sams bscomas dus andpayable and N
fau’é'n ofsuchyf.;lfure tar 2 peniod of tan (10) calandar days thereahsr, or pay the conunu

(b) Failure by Customers 1o pariorm or observe any other teem covenant or conciuon of tis Agraement cr any Schadule or the inaccuracy in any matsnal
tospect of any repraseniaten. waranly of slalornent mads by the Customer n tus Agreamedl, any Scheduls, or any document oc cartficala lurmshed to
WilTe! a1 any nme which lailure ar naccwacy shall contnue for a penod ol tea (10) zalencar days ahar notce lrem WilTsl, or

{c) Dissolunon, terminauon of discontinuance of he business of Cusiomsr (including. withou! brntation, the dasth of the proprietor i Cusiomer
propnglOISf"P or the death of a general panner it Cuslomeris a pannership), the s3ie ol substansally all of Cuslomer's assals of the sale ot ggc{'g'se%’s gg

contoling intarest in Customsr, of

18} Events ol Dels

{d) Customer’s mnsolvency, the appoinimentol a receiver lor any property ol Customer, assignmant by Cusiemer fov the benstt ot craditors, admiss
Customer inweitng ol s nabily 1o pay s debls as thay becoma due, o the commeancemaat 0la procaeding under any bankruplcy, revrga nizaton é’igg
jaw by or against Cuslomer or any property It possesses or if Customer shall enter into an agregment of camposition with its creditars, or

{8} The artempled sale by Customer ol 2 System or any part theredl, or the 1ssvancs of any lovy. seizura or attachment thereon or pertaning theraio.

19) Remodies of WiiTel At any tme afier the occufrence of any Event of Dafauh, WiTel may esercise any one or more of the lolowing remedies

(a) WiTel may, by witien nohcs, lerminate this Agreament with respect to any System or porton thareof or all of the Syslems,

(b) WilTel may damand and recover lrom Customer all Aent and other amounts then dus;

{c) WiTel or its agents may takg possession of any portion or attol the Systems, whevaver the same be located, on reasenable nolice, wrhout any court
ior or other process of law and without hiabily lo Cusiomer for any damagss occasioned by such takung o passession, and any such faking o possession
shall constitute 3 leminatios ol thes Agreement, whereupon ali nghis andinterest of cuslomério possesson anduss of the Syslems shall absolutely caass,
but Customar shall remain hable as providad hergin, ,
(d) WilTel may demand that Customer returm any System or porton thereol or alf of the Systems fa WilTelin accordance with Section 17 hsrein; and
(a) WWiiTelmay pursueany ather remedy available atlaw or in equry ncluding, without limitaton, seekin damages. specrc performance and! —
uo)n Nongo r%e remedies under this Agreementis niended ta be gxcusive bul shall e cumulatve and:% 30dibon [0 any otherremedyre ’e”g do;oa'?;é%ng,
otharwiso available to WilTelinlaw or in squity. Any repossessonol subsequent sale orlease by Yl Telotany porton of the System shall notbar any acon
lor a daficiency a5 herein providad. and the bringing of any acton of the enty ol a judgment against Customer shall not bar HZITel‘s nght o rapossgss any

System ar portion Ihersol o alt of the Systems.
J) Events of Defaultby VilTal and Aemedy. in the event o} WilTel s matanal breachof this Agresment, Gustomer may cancel this Agreement This shall be

— " Customer s axclusive remedy

21) Insurence GCustomer wil bear the risk et foss or damage to the System for the Aeglacement Cos! dafined as S0% unpaid rental paymeals loc the Systsm
Customer shall at fis sole agpansa. carry habikty msurance of not lass than $500,000 per actident including Customsr’s employsss or agents’ uss or
operatan of any o allof the Systems  Allinsurance required hareunder shall bg undar such pohcies, in such amounts and with such insurers such policies
and coverage, including the narming of WiiTel as an adoivonalins ured, and shall providy V/iiTel with not Jass than thirty [30) day s prior wnlten notice of the
S ocive cata of any alieraton, changs, cancallation or modifieancy o) 2ueh poleies. Customer shall promptly natty WilTel of any event with respectto 8
Systam which mig (laad to a claim under any nsurance polcy. Custamer will provide svidencs (1 6 . certficals] of the insurance

“
/BRI

e
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Additioriai Terms and Conditions

221 Further Assurances, Customer will execute anddahver 1o Wil Tel such addinonal instruments as WiTs! ceems necassary horeundsr ¥ -

to file Uniform Commevcal C ode hnancing stalements signed by WiTel as Cuslomex s aftomisy-in-fact. )

~ WilTal's Performancaal Customer’s Obfigations. #Customarlais to partorm any ol fis obiigations uncsr s Agregment, WilTel may < -
(make any paymentwhich WilTel degms nacessay lor the maintenaace and praservahon of the Systems and WilTel s tille thereto. All sumss2 == . - :
(rogsther with all related Ovandus Charges. as horonahsr delined] and reasonable attomeays' tees incurred by WilTal in connacoon L'a= = "= -
additonal Aent immadialely oug and payable by Custorr 2= 12 WiTal The pedormance of ary actor payment by WilTel shall notbe ds&~¢ = = R

raleass ol any obligaton or de

tzult on the part of Custamer.
24) Severability. Any provisian of

thus Agresment prohibited by Iawin any stata shall 2s fosuchstats, be inallectve (o the axtentol suchpeeh L 227 N

IHect the othar prowisions of s Agreement
rsament batwean WilTeland Customerwithrgsy=""

25) Amendments and Waivers This Agreamentandihs Schadulas constifuta the enlire ag:
the Systems. and supesseds alprevious commumicatons, padersiandings and sgresments whether oralor writen, batwean the pares w<" < -

subjectmatter. Any € asentabons, walrantes of slatements made by an smployee, salesperson or agentol WilTeland notespressecs ©
amended axcept by wnftsn 2reemam signedsy ».

are not binding upon iiTel. No provision of this Agreamant may be chan?ad. waived or
Cusiomsr, exceptthat WiTel may insertthe serial numberolany porion of System on the spplicabls Scheduls ahargahvery of suchperia” -
nt Date for this Agreement aller receiving the Acknowlgdgment and Cerrhicate of Accaplance

and WilTal may insert the Cammencems

26) Overdus Payments. If any payment due and payable by Customsr (including, wrthout imiagon, interesi anddglinquency charges), is o<’ --
1 1th day after the dus dale Customaragress 1o pay o WilTela monthly delinquency charge {Overdue Chargsj squal to thelowsrof 1 1. -~
highost tagal cantract rata of intarast( verdue Rale) on such overdue paymants.

27) Assignment CGustemer shall not assign this Agreement withou! WilTel's wnilten consent Noassignmentor transler of any sort shallrgls N
hts undar this Agresment 1o an affilate of any athar assignes, and Customer agres:-

obhoauons hereuncar. WilTel may assgn any ng _ )
nea may reasonably require Customeracknowlgdgas that it this Agreementis assigned to 3 governmeniale s . FTOT

documents that such assig /
obligauons undar section 16 may not apply in Jull 1o such assignee
28) Applicable Law. This Agraemant shall ba governed by, construed and enlorced in accordancs with the applicable laws otthe Statg ol Froni - - 257 &
rules regaraing the confict ol laws.
29) Customor's Aepresentations. Custamer ceprasents thatthis Agresment is 3 Lawful, bv‘ndmﬁ‘and vald obligation ol Customer anforcaabs . mgeeg
with its 18rms and has been duly authonzed, executed and deliverad by Custemar, and thal a information concerming Cuslomer s inznez 2°
1l be suppirad to WilTel is and will be trus and corredt.
adin wating by hand celivery or by United States Marl, addeszs:

has basn or wi
20) Nolices. Al notices, demands and other communications shall be transmifi
sal forth balow or at such ather addrass as may be subsequently subsmned by written nolice of erther party. Nouce given pursuant o s s
Jeamed slfsctva lour (4) 03ys aitar the date 1t 1s mailed o upon rec8ipl, whichevar is sarkef,
WiTsl —
Prasidant, Scutheast Aegion
WilTel Communicabons Jystems, inc,
500 Chastain Blvd Suite 505
Kennesaw, GA 30144
(403) 650-0676

- Cuslomer,

ritish Airways
__T)___tD,AS-LﬂI—a-—B 75-20 Asraria Blvd.
Tackso
—Ned York ﬁg%
ttn; FElicabeth Genovese

31) Miscallaneovs.
star oraddibon thersto Custemerachnowledges thatthe termsa~recssowes

(3] It Customaruses a purchase order or similar document (o ardar a Sy ,
such purchass order or documant shall aat apply and thal the lerms and concibons of this Agreement shall exclusively apply thers!s

(b} The warver by etther party of any default will not opsrale as 2 waiysr of any subsequent delault

(c) Custorner will pay al of ViiITel's costs or expanses, nduding reasonable atiomneys’ and collection lees, incurred i enforcing tisAzEamenl
[d) Any modificaton must ba in writing and executad by an authonzed represantative of the pary against whom snlorcemesnt is soxgwt

() This agreement shall be binding upon and in use o the beneft of WilTel and Customer and their respective succassors and assgs

32) Terms 8nd Execulbion.
{a} This Agreemen! binds Customer when it is executad by Customer and binds WilTel when executed by WilTel and delivered to Cus'e me”
lation, operatian and mantenance betwean WilTeland Customer 1'e =

(b) ThisA greemenla!!ocares the risks o the System’s debvary, insta
\nstallavon, and mantanancs obligatons, This allocaponisrecegai=:: .

Customor afavord sla rant in return for Wit Tel performing all sshvery, :
and is reflacted in the Rent {or the Systern  The Customer acknowledgss thal it has resd this Agreemasnt, understands it and s be.~

W Customeragrees thal WuTefshallnmbeobhgaladundermts/?emam rgemsnt if the faceral, state orcaunty stakrory orregulaloss s.=-. z

"

}
144)
¢
A

L
t,

haroundaris withdrawn or amendedso as lo precluds the attective daliv by WilTelof services hergunder. lasiz s 5- 2

iITel's performance f ,
nobky Customari writng and Customer's soleabiigaian thereattarshallbe o compensald Wil Tetlor the squipment and services rerces . -

L v
R4

.i;ilTel Communicstions Systems, Ine. Customer
_ o/
~ B By P A/ A )
Tila rve. Senior Vice Pré//s/i/dent Informa; - a-zzEme
Daw: Date: ©6/7/95
BSvMDC(3)059504
-3- greg:
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WILTEL cquipment and Services Scheduie |
antal # Date 19
th respact la the cerain Aiport Rental Agreement dalsd June 7 19 __ 95 (Agreement) between WilTel and

(Customer), WitTel and Cuslomar agree lo incorporale the (oflowing additonal term s and condivon s into

-——

s~ *Agrgament:

~ 1) Locabon; Miami International Airport
2) Term: Sixty {60 Tmonths T
J) Payment: Customershallpay (o ViiTel the lolal rental [which indudes mantenance) lor the Termn of the Agreement which shall be the rotal amount ol 2/l
rental payments sat torth on Ihis Schedule. plus any such addmonaiamounls as may ariss hersundst O, p 18300 any 3ddivons heralo as descnbedn Paragraphs
11and 12 of this Schadula Except as otherwise specitedinthis Schedule rental payments Lﬁursuan{ tothis Schedule feachmonihly payment ot Rent) shatlbe mads
and shal} be dua and payable in advance on the lust day of each calendar menth dunng the Term, provided, howsver, that Cuslomer shall pay 1o WilTel the liesl
monthly Aent payment with respect to the System when Customer oalivers to WilTel the Schedule sxacuted by Customer. Inthe eventthat Customsr does notaccept
the System lor any reason, WilTel shall be 8nutled to retain suchpayment in addition to1s other rights hereunder, unlass the partes agree in wnitng lo the conlary
All amount dug hersunidar from Customsr shall be paid to WilTel by check in immediately available lunds at the addass of WI‘IJTeIas setforthin the Agreement or 3t
such othar places as Wil Tel shall designate inwring Whenavsr any paymen {of Rent or atherwise] 1s nol made within ten 10 days of the date when dus hereunder
Customer shall p%y the Overdue Chargs (as defined in the Agre smang, calcuialed brom the 11th day after the due da&s o g78 date of aciual receipt of payment
4) BRont:Five Hundred Twe g(gy 6(Dollars(s_ S20.60 } (Akanthly Rent dunng Term 5__3__05 - per monthdunng the term of
this Agreemant) sicepl as it may be increased o/ Gecreased by amendment of by an inflaton andlos utiny company adusiment, plus appficable taxes Un'ess
s8ngs, and all other charges of the local eachange wa%and any interchange carner ara noltincludsd in the
ca

olherwise specdied telsphone numbsrs, direciory isbr N y intg
rental price unless incicated an a schedula  No cabling, wiring, or other iterms are induded vnless sp stalad in this Agreement on a schedule

5) Soc-unz Deposit: Custormsr shall pay, None monlth{s) rent as sscun?' deposit which shall ba returned without interest lo the Custormer at

termination of this Schedula as long as the CustomBr is currant on ils Hentand pplicable taxas, Bnotcurrenl, WilTel may daduct from the Secunty Deposit any and 2/l
amounts due krom Customer under the Agreement or any other agreement between Customer aingd WilTsi or its assignee.

&) Estimsted Commencement Date:

75 Attschments: The Jollowing Schedules are aftached to and mads a par of this Agresmaent I, 11, & IIT

8) Instaliation: Thetatalamountdustorinsialiatonofthe Systsmis_Farty Two housan ine_Hundr o T Y
taras This armnount is due and payable on the Agresment Execution Dats and 1s non-relun

plus applicable
3) Maintenance Hours: WiiTel wil raspond to Systsm [ajjures during the hours speciied by __Fullserv maintenance plan chosen by the

Customer {Schadule HIf atiached hereto and made & parnt harsol}
10) Equipment and Features: The equipment and featres subjsct to the Agreement are S&l lorth below

1)  Switch Access s smonth

2)  Network Access See Attached Quote #STS95050U5 s imonth
Revised 5/15/95

3) System - Terrminal Equipment < monty

s /month

4] System - Other
Monthly Rent  § 57060

———

(A continuzlion sheet may be added if more room is needsd)

Pro-Cutovar Changes: in tha event that additions and'or delglions 10 the equipment andor faatures descabed in Secton 10 a ’
accordance with the Agrasment bators the Commencemant Dale. the monthly Rental shall é:ﬂ adusted %ma change caused by & pheable ,ni",;i,i:;, né:g:;g
Notices {ICNs) WWilTeland Customer hereby agres thal any ICN executed by Customear and deliversd te WilTelin accordance with this Secton shall consttute an
amendmentlo thadA grssan;,elncl ﬁnd this Scheauls, thereby adding 1o sach such docurment the descapbons andrenlalintormalion with respect fo the equipmeant and th e
software indicated in su . .

12) Poast-Cutover Changes- If Customer wishes fo add additional WilTe! &g
and'or faatures with maintenance relaled thereto which Customer purchases from Wi
equipment and'or leatures ta the Agreemsnt on such tarms as WilTel and Gustomsr may agres in 8 Customer Servce Ordsr (CSO} exscuted by WilTel and
Customer, and such equipmentand/or leatures shallbecoms, upon amencment of te Agresment and acceplance by Customer pursuanl fo the Agreement, subject
1o the terms of the Agreement, provided Customar is notindelaul under the Agreement andhas notsutterad amalenally adverss changs in fnanaal concition since
the g xecution of the Agreement Such equipment and/or fealurss shallbecorns, upon acceptance by Customar pursvant to the Agresment subyect o tha terms of the
Agreement Pricing lor additions may ba adusled lorincreases in the cost indax lor telecommumcahon workars in the area plus changes in tax laws & regulatons

The term of the Agreement for all CSO additions will commaence on the date when such CSQ additians are first operated as part ol the Systsm and shall have a
torm of 60 months unless stated atherwiss on this Scheduls ‘

13) Renewal: If Customoris notin default under this Agreement, Customer can pither (1) renew tus Agrsemsnt on its lermination at the then current marke!
monthly rate or (2] return the system o WilTel. Negotation of any such remewal can be initiated by Custamer’s writtan naiice ofits willingness bo negonate a rengyal
notearfierthan 120 days narlalarthan 60days prior lothe sndof the Term, the Agresment can be automatically renewed at WilTel's discretonor g minimum penod ol
one yearitarenewalis notinalized Renewals wil bs at the pnee and on the terms and conditions of WilTelin elfect at the bme of renewaluniess otherwize agreed to
n wnitng by the partes

14 iscellsneous?

11)

womeni and'or fealures to tha System (excluding howsver, rminar squipm
Tgl for cash), dunng the Term of the Agresmaent, usmershalladdgd;mz_;

All terms defined in the Agreamant shall have the same meanings herein.

Customer acknawledges and sgrees that WiiTel alone is responsible for service and maintenance as pronded in this Schedule and the Agresment, and that
Customar will make oo claim agamst the ownat or operalor of the premisss or its employees for any loss, damage, or injury of any sort ansing undss the terms of this
Scheduls or the terms of the Agreement of ansing from Customer’s use of the equipment *

IN WITNESS WHEREOF, the partias hereto have caused this Schedu's to Le executed by their duly autharized representative and this Schedule shall be

incomporated inta. and made a part of, the Agreement

BSVMDC(3)059505 .

NilTet Communications Systems, Inc. Custoner

- iy
TweSenior Vice P{'esident Information Managemen

Titla*
Date;

9/2573)
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W1LTEL —
Schedule Il
Acknowledgement and Certificate of Acceptance

T0 WilTel Communicatlons Systems, Inc. (vilTel)

British Airways

The Customer f{ 1 acknowledges, represents and warrants to
wilTel that the weguipment subject to the Rental Agreement dated
June 7th, 1995 between WilTel and the undersigned (a) has been

delivered, installed and subjected to all necessary pre-operational testing; (b)

has been inspected; (¢} 1s operating in accordance with the manufacturers

speciflications; (d) has not been used or made available to be placed in service
for 1ts specifically assigned function for the first time prior to the date
indicated below as the *Commencement Date" and (e) was firat connected to a
public telephone system in a manner permitting calls to be made through the
equipment to and from the facility in which the equipment lag located on such

commencement Date.

June 7th, 1995

Comzaencezent Dates

Customers: British Airways

Senior Vice President

ritle:

Infaormation Management

BSvMDC(3)059506
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WILTEL=—
Malntenance Schedule III

FOULLSERV Plan -
The FULLSERV plan features the following services:
» Rapld response to problems

Emergency outage =« zlhours

Routine outage -~ 24 hours

° All parts and labor included

. Standard coverage 24 hours & day, 7 days a week

. 24 ~ hour Emergency Service

. Dlagnostics run remotely whon applicable

. Preventative maintenance routines

. Util{ty coordination with the local telephone company and ochér common
carriers

» Comrunications consultations on your systen -

» vser training (optional, extra cost)

. Traffic Studies (as scheduled by WilTel not to exceed two annual customer

requested studies)

BSvMDC(3)059507
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AIRTELE PROPOSAL FOR BRITISH AIRWAYS

WilTel '
= Description Qty.  Mo.Unit ExtendedMa.  Unt Exfend. .
Rental Rental Install lnstail ___|
1) Switch Access - ,
Meridian One Port ] $11.00 $000 $30 00 g
Advanced Features 6 8500  Waived $5.00 (O
2) Network Access
Single Line Lacal Netwark Access 0 $18.00 3000 $3000 -
Rotary Key System Access 0 $2900 $0.00 $30.00 L0
Network Access 0 $49.00 30.00 $30.00 0,00
3) System - Terminal Equipment
M2008 Digital Phone ( Ash) 0 §7.59 $0 00 $90.00 .50
M2008 W/Display 0 $11.62 $0.00 $90.00 I}
Key Lamp Module W/Footstand ] $563 $0.00 $45.00 30.00
M2z616 Digital Phone (Ash} 0 $16.94 $0.00 $50.00 3000
2500 Set 0 $1.75 §0 00 $90 00 $0.00
2554 Set 0 $175 $0.00 $90.00 $0.00
Fax or Modem Termination 0 $1.00 $0.00 $80.00 $0.00
Level 3 Cable Credit Fram Section 4 0 ($1.00 $0.00 {$60.00 $0 00
4) System - Other
Voice Mail Box 6 8500 $30.00 $15.00 Waiyed
Level 3 2nd 5 Cables to a Dual Jack (BW-Ortornics) 3r §362 §133.94] $120.00 $4,440 00
Level § Data Cable (8W-Qrtornics) 31 $2.62 $81.22 360 00 $1,860.00
Service Order Charge 1 N/A N/A $50.00 $50.00
Four Strands of Multimode Fiber 4000 $0 06 $240.00 $3.00 $12,000.00
Fiber Termination 8 N/A $0.00 $85.00 $680.00
ST Connector in Fiber Patch Panel 8 §3.36 $26 88 $13.44 $107.52
Fiber Patch Panel (12 Fibers) 2 $4.28 $856| $105.00 $210.00
Ortornics Level Five 64 Port Patch Panel (BW) 0 $1572 $0.00| $140.00 30.00
Nineteen Inch Rachks 2 $9.43 V/aived $140.00 $280 00
UPS System {Oneac 400XR} 0 $20.70 §000( $1400Q0 8000
Total $520.60 9.627.52
Conduit Instaliation Per Attachment A 1 N/A $18,848.50 $18,848 50
Electrical Circuits Per Attachment B 1 N/A $4,485 00 4.485 00
Instaliation Total $42,961.02
Quote #. STS950505 {Revised §/15/95)
Byron M. oore
Regional Account Manager
Note: ‘ ,
1. Quote subject to the terms of WilTel's Airport Rental Agreement
2. Quote based on installation within the terminal, including Concourse A
3. The quote includes anly those items spectfied in the quote. A
4, Fees waived only on the equipment installed with the initial installation. o o . _
5. The non-keyed level five RJ45 plug serves as the demark point between British Airways' equipment and WilTel's cabling.
. The level five cables are to terminate in the communications rooms on non-keyed level five RJ45 plug.
BSYMDC(3)059508
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British Airways Attachement “A”
Conduits

B2159 to Ticket Counter - 2" EMT

B2159 to Back Offices, Room 2160 thru 2163 - 2" EMT
B2159 to Concourse B 3rd Floor Bag Service - 3/4" EMT
Interline Count - 1" EMT

B2159 to Concourse B 1st Floor Baggage Make up to
existing cable tray - 3/4" EMT '
Concourse A COMMS room to VIPS Lounge - 3/4" EMT
Transit Lounge 3/4" EMT

Ops room - 2" EMT
Conduit from Podiums A-12 and A-16 to existing cable tray - 1" EMT

WiLTEL

BSvMDC(3)059509
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British Airways Attachement “B”

Electrical Circuits

B2159 Four Duplex Receptacles 20 Amp

WILTEL

BSYMDC(3)059510
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WilTe) Commurucations Systems, Inc m ’m
5100 NW Jdrd Avenue, Surte [44 L L
Fort Lauderdale, Florida 27200

305 735 0130

Fax 305 677 C037

Toll Free | 80v 562 0450

February 19, 1996

Mr Kyle Hardin

GEC Marconi

2975 Northwoods Parkway
Norcross, GA 30071

Dear Mr. Hardin-

Enclosed please find WilTel's Airport Rental Agreement for your review. WilTel's
Airtele system at MIA provides communications for DCAD and other tenants including
Duty Free Shops and major carriers. System subscribers can transfer calls between
extensions. establish conference calls, and access each other with four digit dialing. Rates
for the Airtele System are typically 25% to 40% less than the local utility for comparable

service.

The on-site WilTel support staff includes an operations manager, an engineer, a customer
service representative, and numerous technicians. This staff allows WilTel to provide
prompt quality communications to all companies receiving service from the Ainele

System.

I need an executed copy of the enclosed contract from GEC Marconi with a check in the
amount of $297.50 prior to the commencement of work. The estimated installation
completion date is 5 days from receipt by WilTel of a valid contract.

I greatly appreciate GEC Marconi's consideration of the Airtele System. Please call me
at (954) 677-2059 with any questions.

Sincerely,

Holly Kfity ?

Regional Inside Sales Analyst

/hk
enclosure

(e af the Wilbass Cumuanes v B

Final Exhibit
No. 103

NXT 4588
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WILTEL Airport Rental Agreement
'h:s Agreementis made as of 19 betwsen Wil Tel Commuricgbions Sysiems, Inc, 1701 Gall Road.,
HollmggVeadows hoors 60008 (WilTel), and __GEC Marconi of 'cih.amx %nternatlonal

Airport a corgorabonipartngr ship sole proprietorship { Customer)

t) Agreement WiTe) agrees o delver tnstall rent and maintan telécommunicatians systems and services consisting ol (1) switch access 1o its common
terecommumeaions swiching equipment and softwara which will bg skared by lerants 3l 1he airport {Suateh Acesss) (2) network access to the kocal
tslsphons erchange carnar ‘1 gtwork Access) and(3) telecemmunication lrminal squipment and cabihing (when demized on Schadule i all of which are
descrbod on Equipment Schadule 1 atiached hereto, including optional services and features and mads a part hereol. (and are herswiafier collectvely
relorred © as tha System) and Customer agress fo rent the System. subject 1o the tarms andt conditons of this Agresment.

Thus Agreementis subgect fo credit approval by WilTel Customeragreas o cocpsrals with WilTsl by provdin allecadit and financial informabon that may be

raquired by WilTel Upon WilTel s approval ol Customar s renia) apphicabon, Customer agreasto executs all dacuments relaling ta the Rental and promptly

relumthem i WiTe! In the event all properly grpcuted documpnts and advance payments are not i the passession of WilTel, WitTe! may, in addibon to
- pthar nghis and remediss delay cutover unbl such axecuted documents and advance payments ars recsiyed and approved by WilTgl

2) Schedules The anmached schadules are part of this Agresment

- Scheduls | Equipment and Sernces Schedule
- Scheduls Il Achnowledgment and Cartihcats of Acceptance
. Schedute I Masntanance Scheduls

3) Instshapon.

{a) Customer wil b responsible for and pravide or arrangs for al its own g xpense .:L’ ) necassary floor plans and accessible System kecatons free lrom
enwronmentalhazards, é) reasonable access lor WitTel, {3)compleled copigs of Jatab ase faature forms in a mely mannor as direc tod by Wil Tel, {4) where
nol omerwisa provided herain, raceway, conduit holes and wraways and {5) sasements and microwave hcenses

(b} TheSystemwitmeet Federal Commmunicabans Commission Parfé8reguidtions rdgarding conndebon o the public tslaphons netwark. WilTel willinstalt
- - the Systemin a workmanhk@ mannes withoutdamage to Customs! s prem 565, andwill oblainnecassary work parmits loinstall the Systan WilTelwill notbe
~-  respoasibla lor emoving any cabling or equipment ol the Customer's old talephena system

4) Force Majeurs. WilTal s parformancs under thys Agreement shall be excu sed!o the extent and for the tme compliancess beyond WilTel's rsasonabls controf
tor taasons thatinclude but are nat imited fo, strikas, work stoppages, fire, water, wind, acts of God, d sruptn in servicg lor any cause storms, ightrung,
dalays by sugphars and subcaentraciors, deff,s of power company. delays of the local exchange company, inlererchangs camer, any other-camef,
govemmental action or any Customer nonperformanca such as non payment, ot lalhure fo e recute an accaplance certficals or rental document

§) TermandAcceptance. This agreement shallbe elfectve upon executiondy Customer and WilTe!, butthe ferm ol this Agieament (Tarm) shall commence
onthe Commencement Date(as hereinalter defirad) and shafl lerminate on the last day of the Term stated i Schedule ), pronided howevae thal Custornar's
indemnites assumption ot habilities and other dubes andallof WitTel's disclame: s haroin shall sunive the terminavon ol s Agreement Customsr shallbe
doemed te have acceplad the System lor all purposas of this Agreemont malud:r‘yf the payment of Rent harounder, simultangously wth Customer's
exacuton of the "Achnowtedgment and Cerilicals of Acceplance” i the lovmn of Schedule Hl. arachedheretc andmade apart heveo?  The dats of e xecution
ol the Acknowledgment and Certificate of Acceptanco shall be the “Commencement Date” under s Agreament Customsr shall execute the
Acknowtedgmentand Certificate ol Acceptance simulaneously wth WilTpl s complaon ol installahon and pre-operabonal testing and frstconnecton of the
equigment to the public telephone netork in a Tanner pemilting calls to be made threugh the System (Cutover)

6) PaymentofRent Therentlorthe System(Rent shallbe as histed n Schedule |and shall be payable, withoutnobceor demand, as providedin the Schedule

7] Cancefistion Aher paying the fisst twelve (12} monthly paymenis under this Agsssmentincluding twalv e months ot payments for any addivons, cusiomer
may cancel this Agreemant by giving sixly days wniten notice fo WilTel and by paying a cancellaton fea equalto (1) 70% of the unpant rental paymenis for
the System and (2) three monthly rental payments lor Swilch Accass and Netwivk Acoass  These cancellabion lees wl be waived if Uvs Agresment, with
Wi Tel s pror wnttan approval (s assigned o a new awpon 1enan! who assumas al the obhgarons of this Agresment

8) Traming WiTe! will provide insvucton and iramng n the use of the System ta employess of Customsr for a reasonable bima atter Cutover

§) Mamntenapce Wit Tet will maintain the System in good repar and will prowds the nacassary parts and labor o so maintan the Sysiam as provded in
Schedule | pravided that Customer is current on ds pa{menLe hecsunder and 1s otherwise in comphiance with lerms and condrtions of tus Agreement.
Customar s SOLE AND EXCLUSIVE REMEDY lor Willel to coract a defact in the System is imited to WilTe! s perfarmance under ths Secton 9

WilTel will provide 0n call emergency service 24 hours a day, 7 days a wesh, induding hofidays  Repairs required dunng hours not covered
Agresment andihe selected maintenance plan shall be perormed by WiTel upon Customer's reques, afﬁmmm vailng IEJ’W ratgs Foroﬁepﬂrbﬁyog::
of tis ‘9"9/9'";'" an '9"’9’99’”% 15 dé'ﬁf;ec’i a; ay Ia;/;;e haw? ong ar movg ol the followmng charactensbes (1) any anendant consale cannot placa or
receive calls, (2) a mmmum ol 20 percen! of al telephans or data ports cannal placa of receive calls, or (3} a mmm !

woperative Al other talures are classilied as outng Pl (3} a mmmum of 20 percent of thelrunks are

WiTel s duly fo maintain the Sy stem o

(a1 Excludes service in connecton wmith mantenanca or repar of the equipment caused by neghgence. theftor unesplanedloss, abusa connecton 10 for-
eignpower, fire, waler, wind, storms, Iightming actof God or public enamy, or improper Mnn;%vglaﬂahan, falure organgss resultng from tocal ::g’o b,a
company pawer company, 2nd other lransmission providers, repair ot akgmaton of the equipment or software by anyonae other than WiTel Hrequestedby
Customer, rapairs necessitated by any of the above excepted causes shall be performead by WilTe! at WilTel's then pravailing rates. and

(b) Requices that Customer mantain a suiabls operabng envvonment for the Sy stem

THIS MAINTENANCE AGREEMENT IS IN LIEV OF ANY WARRANTY OR OTHER OBLIGATIONS, EXPRESS OR IMPLIED INCLUDING BUT NOT LIM.
TED TO, ANY WARRANTY AGREEMENT OR MERCHANTABILITY OR FITNESS FOR A PARTICULAR _ :
T 10 PREVENT UNAUTHORIZED USE OF THE SYSTEM INCLUDIIG TOLL FRAUD PURPOSE. WILTEL DISCLAIMS ANY WAR-

10) LINITATION OF LIABILITY, WILTEL WILL BE LIABLE FOR PHYSICAL INJURIES TO INDIVIDUALS AND DAMAGES TO TANG!

Y PROPERTY (OTHER THAN THE SYSTEM WHICHIS COVERED 8Y THE MAINTENANCE PROVISIONS OF THIS AGREEMENT) APPROKIDATEL S

. CAUSED BY WIL TEL'S NEGLIGENCE IN NO EVENT HOWEVER WILL WILTEL AND ITS SUPPLIERS OA SUBCONTRACTORS BE LIABLE FOR
(%ANYSPECML. INCIDENTAL OF CONSEQUENTIAL DAMAGES, (2) COMMERCIAL LOSS OF ANY KIND(INCLUDING LOSS OF BUSINESS OR
PROFITS) OR (3] ANY DAMAGE OF ANY KIND RESULTING FROM UNAUTHORIZED USE OF THE SYSTEM INCLUDING TOLL FAAUD, THIS
LIMITATION SHALL APPLY TO ANY CLAIM OF CUSTOMER WHETHER BASED UPON BREACH OF WARRANTY, BREACH OF CONTRACT,
NEGLIGENCE OF WILTEL ITS EMPLOYEES, SUBCONTRACTORS AND SUPPLIERS, STRICT TORT OA ANY OTHER LEGAL THEORY WHETHER

OR NOTWILTEL OR ITS SUPPLIEAS OR ITS SUBCONTRACTORS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE OR LOSS,

1) Taxes WilTel shallmake fitngs and payment for state tangible property lares onthe System, Customer shallpay o reimburse WilTel
) payablg o requiad o be collectod by WiiTal which arg accrued assessedoc Jomed duning the term of this A gﬁ‘.;’meg’,’.['w’;gg l'm%;:’ ::n ag;rugixs:up'an?'

to state salos srose anduse taxes andlederal exass tax WilTel shall not be obligat ' T
ﬁr;vmn' stath 3 gated to contest any Tar Appicabla taxss shall be addsd to aach
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Additional Terms and Conditions

‘2) Tax Credits and Deductions. Cuslomsrunderstands thal Wil Tel or its as signea infends o clawm the “Tar Banetis ~consishng uf the Modfied Accelerated

Dapraciation Aecovary Systam |MACAS) deductions fof Ihve yeas] property as pravided in Imtemal Aeveaua Code [IRC Section 168(b) (1. and similas

benafifs under SIata law. wilh respect fo the System Withoutimaabon by the preceding santenca Cusiomaer agrees nol ta take any acbon, fail 1o take any
action o musstate any fact which may rasultin any loss to WuTel or its assignee of the Tax Benefits

13) Title. WiTel shall retain te lo the s/slam and Cuslomer shall have ro inlprestin the System other than the nghts acquired as a cuslomes haspundaf

Customer 39085 Iu au0w bre Telto aifis to andmantan on such System denttying labals indicaun WilTal sownerstup  The Systam shalramain arsonaf

pm/:srz and ol become a fisture orpariof any reat estate regardiess of the manner i which itmay nstatladar atached Hrequestedby WilTs Customer
Wil atEustemer s expanse furnisha landiard ancior morigages waiver with raspect 1o the System Customsr shall protect and defend WiTs's pite, and, at
cuslomer s expensa, hagp the System and parts thersot Fes and clsar of all liens. encumbrances and secunty intgres!s other than those ms:ng throv-zh
WiITsl, and shall not permit WiTel s rights orintevastharounder 10 ba subject 10 an thn, charge or ancumbrance, mcluding but nol henited to any hen of the
owner olreal proparty upon which 1he Sysiem s installed or of any purchaser of, o uture creditor sbtaning afishen saidrealproperty Custeme! shafigne
WiITel immactate noica of any artachman os judicial procass alecting any item of the System i -

14) Usa of the Systams, Inspections and Reports Customer shall use the Syslems selely for busingss and not for ersonal, family or household gurpos os

Custamsr may only use tha System at the locabon sef forth in Schocla | Customsr's Usé of the Sy stemm shafl conform with all appicable iaws and rules

Cuslomer's nsurance pauces and obligasons of cuslomer under Secton$ WiTel shall have the nght o inspect the Sy stem at all reasonable ks dumng
Customer's normal busmess hours

15) Alterztions and Attachments Customer shali nol permit any equipment of ather ems oematenal (Other Equipmant) or soltwarg {Other Software) fo be

usedonarin connaction with the Syslem, which da not meat tha sgeciicaon s o the manufacturer of the equiomentin the System  All Other Eauipment and

Orher Saltware which may be vsed on, or mconnecton with, the System shall be acquired and installed by Customar at Customer's opn sxpense andnsk
WilTel makes no representabon concerning the compalibilty of any such Othar Eauiomant and/or Other Seltware for uss with the System

Atthe snd ol the Term, Customer may femove any addtons lo the System nol otherwise subject to this Agreament (Addions] made by Cusiomer during the
Term, andrestora the System, a1 Customer's espense. ta s orginal conditon, reasonable wear and tear only excepled In the event that Customer fails to
- remave an Addition, it shail bacoms the property of WilTel

16/ Indemnification. WilTel wi bs rssponsibie only for physical injufy (2 gersons (u_ncfudg death) and damage to tangible physical property to the entent
causedby s neglgence dunng delvery, nstallation or mainlenancs, andwhich s reparted 1a WilTelur wning within sixty (60) calendar day s ol thesncadent

Customer hereby assumes for, and hereby agrees to indemnify, protect and hold harmiass, WilTel. and ts parent company atfiiatas subsidanss, agenls,
emplayoes otficers, cirectors and successars and assigns, from and against all other liabilites, obligavons, losses, damages, injunes. clams, temands
penalies, actons costs and expenses induding mithout )imtapon, reasonable anameys fees, of whataver kind and naure, in contract of tort, ansing suto!
orresuling from alt other daims including the use condibon, operawon, passesson, ownershig, misuse, selecton, delivery or delay therein. rental o rotumof
any System or any portion thareol, regardiass of when, how and by whom operated Such indemnibes and assumptons of iabilites and obligahiohs shall
cantinua in full force and eltect, notwithslanding the expirabon or othev terminasan of gus Agresmaent WiiTel 1s an indepondent contractar and nothng
containedin this Agragment sna¥ authonze Customer to oparate the Systems s as to incur orimpose any halyhges ar abligaon tor ot on bohalt ol WiTel

17] Raturn of System  Upon lgrmmnaron of thes Agreement, ercoptng equpment cavered undes & renswal sgreemsat, Custorner wil maks the Systen
avarable for remaval which shall be accomplishedn a caraful and céasanable, a1psditous fashion by WilTel The 5ystem will be rafurmed o WilTelin the
sama condroon as onginally nstalled ordinary wear andtear s1captsd or Customer will pay lor the rastarabon of the gysfem to such condivon WilTel shalt
not be obligated to rastore the peammses lals onginal canckbon 18 Customer does nol refum the Sy stem or make it availabls for removal by WilTel. themin
addinon 10 al other remedies in this Agresment, WilTal has avarlable all other remediss available at law or equiy. All obhgatons of Customer under tus
Agresment shall coman in force and effect untl the System 15 retumed to WilTe!

18) Events of Detault by Customer. The occumrenca of any ane o¢ moa of the following avents (Events af Delaulr) shall consurute a default herunder

{a) Fa,;urgD,cUsrmarrapayanymslallmsn{afﬁenlorarharamounrpayableharaundarasandwhenD‘vesamebecama due ayable
autn of such fatura lot a pened of ten {10 cakendar days thereaher of sdue andpayablaandthe contre-

() Falura by Customer to perform or obserys any other lemm cavenant or conduon af this Agreament or any Schegdule or the inaccuracy in any ma tenal
fespect of any cepresentadon warranly o slalgmant made by thg Customer 1n s Agreament, any Schedule, o any document or cartlicats lurmshed to
WhiTel at any time, which lailurg or inaccuracy shall conbnue 1or 3 perod of ten (10) calenddr days sfer nosce from WilTel, or

tc} Dissolumon termnanon or disconhmuance ot the business of Customer (including. without imitaion, the dsauh of the propngtor d Cusiomer s 4 sofe
propneiorship o the death of a general partaes if Cuslomeris a partnarship), he sa'e of substanbdally all gt Customer s as ,‘Z’,, of the 5als or piedge o!g o
convollng intarest in Customear o

id) Customer s nsolvency, the sppontmant o areconves for any property of Customer, assignment by Customer lor the bensft of creditor
Customerin wting olas nabikly fo pay isdabts as they become due or the commencemantola graceedingundsr any bankruplcy, m@amiagg;.",',‘,ﬁ,":,g
taw by or aganst Customer or any property 1t possassas or it Customer shall enter inta an agreement ol compasibon with ils crediltors, of

(8) The attemp tod sale by Customer of a System or any part thev s, or the i1ssuance of any levy, seizure or aftachment thersan of pertaring thereto
19) Remedios of WilTel. Al any time alter the occwrence of any Event of Defaul, WiTal may exercise any ans ar mors of the lollowing temodins

(3} WiTel may, by writlen notice, tormingte this Agrgament willt raspect 1o any Sysitem o porton thereo! or all ol the Systems,

() WiTel may domand and recaver from Custemer all Rent and other amounts then dus.

(¢} WWTel or s agonis may 1aka possession of any portion or all of the Systems, wherever the same be localed on reasonable rolice, withou coui
°,"d7,’ “"’79"”";‘9“ of ?w m‘;%gg’;ﬂ? mhé)eﬁggya? 2 "3’33995 °°"3’5'°’75d by suchtahing ot pessession and any such takng or;aas?;sm:
shallconsttAe 2 lerminabon L W n allnghis andinterestal customer o possession and use of th i

But Customer shall remain habla as provided herem, 50 of the Sy siems shaflabsolutely ceass,

{d) WiiTel may demand that Customer raturn any Systesn of portion therso! o all of the Systems to WitTe! in accordance with Sectron 17 herein, and

(6) WiTelmay pursus any other remedy avadable at faw orin equity including, without mitaton seekong damages. speanc pedarmancs an .
ban None ol the remedes undes s Agreementis \Alanded to be srausive but thall be cumulabve an:;?n add;ugn A mmgfmm ’O:'e”g:'roa:;m
otharwise availablp to WilTelnlaw or in equily Any repossession or subsequent sale o iease by Vil Tal ol any porton of the &srsm shalnat bar any acbon

for a deficency as heren provnded and the brnging of any acbon or the enlry of a judgment against Cust t
. K o A tharaof:vaﬂofm Systams vy of a jucg 0 vstomer shalt not bar Wi Tel s nght 1o repos sess any
20) Eventsol Defavit by Wil Tel and Remedy. Inihe eventof WilTel smatanal breach of this Agreement, Customer may cance!l this Agreemseat This shafide

Customer § 8xclusive remedy

21) insursnce, Customsr will bear the sk of loss or damage b the Sy stem lor the Raplacement Cost defined as 90% unpadrenial payments |

Customev shall 21 as sala 9;[’9"“'- ar habily insurance of nol less than $500,000 per accident including Customer s empplo;ees o 3}5’33&"&
aperavon ol any or all of the Sysiams Al nsurance required hersurdse shall be under such policies, in sueh amounts and with such insurers such pelicies
and coverage including the naming of WilTe! as an adddoanal irsured. and shall provide WilTelwith not lass than thurty {301 days peior willen nobes of he

ghectivs date of ary alte 35?@‘.?‘1"?&?”?”,3."?" o modificabon of such polcies Customar shall promptly natfy WilTel of any evertmtrrespectto 8

Jeamam et - et - et
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Additional Terms and Conditions

} Further Assursnces. Customer wille xacute and dehves 1o Wil Tel such addinonal msiruments as WilTel deems necessary hereunder WilTel1s duthonzed
to fle Umtorm Commevcial Code finanang stataments signed by WiTel as Customer s artomey 1n-lact

23) WilTel's Perfarmance ol Customer’s Obiigations, ) Customer fals ta partorm any of s abligations undst this Agreement WilTel may perform any actor
pmake any paymentwhich WilTel deems naces s ary lor the maintenance and pre servaton ol the Sy stems and WiTel s il thereta All sums s0 pa:d by WiTel
ftogather with all ralated Overdue Charges as heroinaler dofined) and teasonable attomays’ fees mcurred by WilTel in connacoon thergwith shall be
addhbonal Rent immediately dus and pagabls by Cuslorr:- 2z WitTa) The perdormance of any ac! ar paymant 8y WilTel shal) not be desmed 3 waiverof
refease af any oblgaton of dslault an the part of Customer

24) Seversbility Anyprovision ol ifus Agreement prahibiled by lawin any statg shall as ta such stata baunsllisctveltotha extentol suchprohibiton, but shalrot
attect the other provisions ol this Agreemem - 3
. 25) Amendmentaand Waivers This Agisementand e Schadulas conshiute the enticg agreement between WilTeland Custemar with raspect 1o the rental of
the Systems, and supersede allprevious communcabons understandings and agresments whether oral or written, between the partio s with re spectio such
subjactmansr Any rwesenranons. watantias o slatements mace by an emplay se, salssperson or age~t o) WilTel and nol exprossadin this Agresment
ara nal bincing upon WilTel No prowsion of this Agraement may be chan?ed, waived, or amended axcept by wrilten .z/samsnr sgnad by both WilTel and
‘Customar, excep! thal WilTel may insar the senal number ot any porton of a System on the apphcablo Schadule after delivery of such porton ol the System
and WilTel may insert the Commsncemant Dals for Uns Agreement aiter recerving the Acknowledgment and Cenviicats 6/ Accaprance
26) Overdue Payments It any payment dus and payable by Customer (including, without imitaton nterest anddelinquency charges), 1s no! recorved on the
f 1thday aker the duedale Customer agrees fo pay lo WilTe) amonthly dslinquency charge (Overdue Charge) equal 1o the lomer of 1 172% par month or the
highest lagat contract rate of interest |Overcug Rala) on such overdue paymants
27] Asaignment. Customer shall notassignthis Agraementwithout WilTel's wrmten consent No assignment or ransler of any sont shall religve Customsr olits
obingatons heeunder WiITe! may assign any nghts under Pus Agreement to an altiliate or any other assignes, and Cuslomer agrees 10 execuls any
documants that such assgnee may raasorably requira Customer acknowlsdgss thatid tus Agreemsntis assigned ta a govemmenla) endly, the indemmily
obligations under section 16 may not apply in full to such assignee
26 Appliceble Law. This Agroement shall bs gavemed by, construed and enfarced in accordance with the applicalle laws of the State of Flonda sxceptfor s
fulas regarding the conflie! ol laws
25) Customer's Rapressntstions. Customar represents thalthis Agresmentis a lawiul bmdmi and valhd obligabon ot Customer nforceable in accordance
with its lorms andhas been duly authonzed erecutad and delivered by Customer, and that all nformation concerning Customer's financial conditon which
Nas baan or wit be supplied to WilTel 1s and will be trus and correct
30) Noticas. Allnolices, temands and other communicabons shall be tran smitted in writing by hard delivery or by United States Mail, addressad te such party
sat forth below or 31 such other addres s as may be subseauently submitted by written notice of éthar party Nobce given pursuant to this secton shall be
deemed gllacbve four {4) cays ater the daie it s mailed o upon rece'p!, whichover is sarliar
WilTel
Prosident Scuthsast Asgion
WiTel Communcatons Sysiems Inc
. 500 Chasiain 8lva Suite 5C5

Keangeaw GA 30144
(404) 650 0676

Custonsr
GEC Marconi

PO Box 81993
Atlanta, GA 30166
Kyle Hardain
3t} Miscellaneovs. 770/ 417~4689

a) ¥ Customerusesapuichase order or symilar documen! 10 order 3 System or addtion thereto, Customer acknowledges that the tevme and conditions of
Such purchase ordar or document shall not apply and that the tsrms and candbons of s Agreement shall excluswvaly apply theralo

(b) The waver by ether party of any delaub ml not operale as a waiver of any subsequent delault
{e) Custamer wil pay il al Willsl's costs or eapensés induding reasonable aftomeys and collechion fess, incurred in enlorcing s Agreement
() Any modficaton must be in wnting and xrecuted by an authonzed rapresentanve of the party against whom enlorcament is sought
/) Ths agreement shall be Sirckng upon and in usa to the banaft of Wil Te! and Customer and ther respectve succassors and assgns
32} Terms and Execution.
(a) This Agreoment binds Cuslomer when it ts exécuted by Cusiomer and binds WilTel when executed by Wil Tel and deliversd 1o Customer

{b) This Agreement allocates the nshs of tha 5y stem'sdelvary, nslallaton, operaton and mamtanance between WilTel and Customer WilTelhas pronded
Customer alavorable rant wn rehurn o WilTel psrierming all delivery, instatlation, and maintanance obligabons ' This allocabon is recogmzed by both parties
and s reflected in the Rent for the System The Customer achnowledges that it has read thus Agreamaent, understands # and:s bound by ts terms
ﬁ) Customeragrees that WilTel shak not be obigatedunde this Renlal Agresment f the federal, stats, or county statutory or regulatory suthonty parmiftin,

!

ITal's porformance hereundsr is withdrawn or amended 5o as to preclude theetective delyery by Wil Telof senace shereunder In such event, WilTel shall
notly Customa inwnting and Customsr s sola obliganon thersalipr shall be to compensare Wil Tel lor the equipment and servees tandersd by WilTel to date,

' WirTel Communicslons Systems, inc. Customer
8y By
Tile Tife
Date Date

amen)

NXT 4591

PSC 1381



-

t
WILTEL ' ' dule |
Equipment and Services Schedule
Asnial # Dats o___
With respect to the coran Awport Rental Agreament diled 19 fAgreament) befween wiTel and
(Customer), Wit Tl and Customer agree famcoroorate the lollowing additional lerms and condiiens info
Agrsement
1) Locsuun: .Gaze F7, First Floor, Miami Internatiomal Airport
2} Term: Twelv 2 )ymonths

e 4 1

3) Payment Customer shallpay o WHITel Ihe lolal rantal fwhich mcludeas maintanance) fot the Term al the Agreement wiich shall ba the total amount ofalt
rental paymants setfarth on s Schaduie plus any such addmonal amounts as may anse hersunder 0. .. rsua~ 3 any addbons herato as descabed in Paragraphs
11and 1201 thys Schedule Exceptasotherwise speciiedim this Schedule rental gayments pursvant lo Ihis Scheduls faach mopthly payment of Rent) shallbe made
and shak be due and payabls s advance on the lirst day of each calendar month dunng Igs Torm. prowdad howe.ev, that Cuslomar shali pay to WilTel tha lvst
mon thly Rent paymentwith rssﬁacno the Sy sfem when Cuslomer delivers o WiTel the Schedute precutedby Customsr In the avent that Customerdoees nol accept
the System for any reason WilTel shall ba enptied 1o retan such f)aymenr, in addition toits other rights hereundsr, unless tlryg/pames agree in wribng fo the conrary
All amount dus haraunder lrom Customer shall be pard 1o WilTel by chack in immediately avarabie funds at the address of Wil Tel as set forthin tha Agresment or at

such otherplaces as WilTel shall designate inwnting  Wheneser any payment (of Rent arotharwise) 1s nolmads within 1en 10 day's of the date whan due hereunder
th day a#er the due date o the data of actual rereipt ol paymant

Customsr shall paEv_me Overdue Charga (as delned in ths Agreement), calculaled lipm the Ié
4) Rent: Eight Huud;eg lhg’:ty B8a'ers($ 836 §Q ,ﬂnnua ent dunng Term $_836.40 r veapuang the term of
tis Agreement) ‘gxcepl as It may de incradsed o Cocdased by amendment or by an inflabon and'er ubiy company adjustent, plus agplicabls laxes Unless
othenwise specified telsphore numbers drsctovy histings, and all ather charges of the lecal erchanges company and any wtsrchangs camer ars net included n the

rental pres unlass indicated on a schedule No cabiing winng, or other items are includad unlass spechcaly siated in this Agresment on a schodule
deposit which shall be returned without interast to the Customer at

5) Secunity Deposit. Customer shallpay__Hone manh(s) rent as sacy
termination of this Scheduls as fong as the Customaris curranion s Rentand applcabie1axas ! not current WiTel may deduct from the Sacunty Deposit anyand al)
amounts dug from Customar undar the Agreament or any other agreement betwsen Cuslomer and WilTel or its assignee

% Estimated Commencement Dste: 19
Aftachments: The tollowing Schedulss ars attacked o and made a part of this Agreement 5S¢ h.dules I, IT, % II&[ —
8) Installation: Thelotalamountduetarinstallanonofthe Systemis_Twa i Mars($____L97.0J1

plus ipplx:abls taxes This amoun!is dug and payabls on the Agreement £ xecution Dale and 1s non-ralunda
..-8) Maintenance Houra: WiTel will respana 1o Systsm falures duriag the hours specified by _Fullserv marntanance plan chosen by the

== Cuslomer (Schedule Il attached hefero and made z part hereof) - - = - s
-— - 18) -Equipmenl snd Feamires; The squipment and lsatures subject fo.the Agresment are set forth below

1) Swirch Accass s month
2} Network Access $ - imonth
See Attached Uuocra #37T5960219
' 3) System - Terminal Equipment 3 month
2) System Othsr s /month

Annual Reat $-936.40

(A continuaton sheal may ba adided f more room 15 needsd)

13) Pre-Cutover Changes' In the event that addthons andior delelions to the equipment amnd or 1satures descabed in Secton 10 above are made in
accordance with the Agraement belors the Commsncement Qate, the monthly Rental shall b2 aqusted by the change caused by applicable Installaton Change
Notess {ICNs) Wil Tel and Customar hareby agree thail any ICN erecutud by Cuslomer and delv eved to Wil Telin accordarice with tf:s Sacton shall constute an
amandmentto the Agresment and ths Scheduls the eby 3dding to each such documen(the descrpbons andrental infarmanon with re specttc the equipmentand the
software indicated in such ICN

12} Post-Cutover Changes If Cusiomas wishes to add addihonal Wil Tel _rrvpmsnl and'or lsatures o ths System texduding however, minor equipment
and.or features with maintenance relatad thereio mhich Customer gurchases from WilTsl for cash), dunng the Tern of the Agraement, Customse shall add addtional
equipment and/ur features ta the Agreement on such terms as WilTel and Custormer may agree in a Customer Senice Crdar (CSO) sxacuted by W.iTel and
Customer, and such equipmentand ot leatures shall kecoms, upon amsndmeant ofthe Agreement and acceplance by Customer pursuant to the Agreament subject
fo the terms of the Agreement provided Cuslomer is notindafault undsr tha Agreementand has nol sultered a matenally advarse changa in finanaal condivon since
thearecubon of the Agreament Suchequipment and'artealuras shall become, upon acesptanca by Customsepursvant 1o the Agreamsnt sutyect ko the terms of the
Agresment Pnang for addibons may be adjusted for inweases in the costindes far telacommunicanon workers in the area plus changes n lax laws & regulations

The term of the Agresment for aft CSO addivwyis will commence on the date when such £ SO sddans are frst operaled as part ol the System and shallhave a
term of 60 months unless stated atharwise on tus Schedule :

13} Renewal I} Customeris notin datault under this Agreemsent Customer caneither (1] renew ts Agreement an its tarrminahon at the then current marks!
monihly rate or (2) return the system te WilTel Negotabdon of any such renewal can be naled by Cusiomar s wtiennotica oliis willngness Yo negobate arenawal
noleariprihan 120 days norlaterthan 80day s prortoths endoltha Term, the Agreement canbg automaically cenawed at WilTel s discrebon kor a minimum penodof
ongyearita r;nawal 1s nothnalized Aenewals willda atthe pnca and on the 1erms and condivons ot WilTelin effect at the bme ofrenewaluniess otherwisa agresd lo
in wnong by the partas

14] Miscelisneous: Alltarms defined in the Agteement shall have the sames meanings harein

Customar achnowladges and agrees thal WiTel alone 1s responsible for sence and maintenance as provided in this Schedule and the Agreement, and that
Customer will make no claim againstthe owner or opgralor of the premises or its @mployees for any 1055 damage, orimury at any sort ansingunder the terms of ths
Schedule or the leems of the Agresmant, o ansing lrom Customer s use ol the equipment ~

IN WITNESS WHEREOF, the parhes herela have caused this S¢huduid 10 be sxecuted by ther duly aulhonzed representative and tus Schedule shal
incorporated into, and made a part of, tha Agreement ¥ P saule shall be

| WiiTel Communications Systems, In¢. Customer
dy 8y
Titla Title
Date Date
972591
NXT 4592
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WI1LTEL
Schedule X1
Acknowledgement and Certificate of Acceptance

10 wilTel Communications Systems, Inc. (WilTel)
. GEC Marconi
The Customer { - 77 ) acknowledges, represents and warrants to
wilTel - that - the egulpment subject to the Rental Agreement dated
between WilTel and the undersigned (a) has been
delivered, Installed and subjected to all necessary pre-operational testing; (d)
has beon inspected; (c) ia operating in accordance with the manufacturers
ppecifications; (d) has not been used or made available to be placed in service
for its mpecifically assigned function for the first time prior to the date
indicated below as the <-Commencement Date® and (e} was flrst connected to a
public telephone system in e manner permitting callas to be made through the
equipment. to-‘and from-the facility in which the equipment is located on such
Commencement Date.

Commencement Date:

Custoaer:

By:

ritle:

NXT 4593
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WILTEL
Maintenance Schedule III
FULLSERV Plan

The FULLSERY plan features the following servicest
L Rapid response to problems
Emergency outage - 2 hours

Routine outage - 24 hours

° All parts and labor included

. Standard coverage 24 hours a day, 7 days a week

. 24 - hour Emoergency Service

) Dlagnostics run remotely when applicable

. Preventative maintenance routines

. veility coerdination with the local telephone company and other common
carriers

L Commpunications consultations on your systen

. User training (opticnal, extra cost)

. Traffic Studies (as scheduled by WilTel not to exceed two annual custozer

requested studies)

NXT 4594
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Wil Te! AIRTELE PROPOSAL FOR GEC MARCON! 02/19/96
Description Qty. Mo. Unit  Extended Mo. Unit Extended
Rental Rental Install instali
1) Switch Access
Meridian One Port 4 $11.00 $44.00 $3000] $120.00
Advanced Features (Conference Calling, 0 $5.00 $0.00 §500 $0.00
Speed Caliing, Etc.)
2) Network Access
Single Line Loca!l Network Access 2 $18.00 $36 00 $3000 $60.00
Rotary Key System Access 0 $2900 30.00 $30.00 $0.00
Network Access 0 $49.00 $0.00 $30.00 $0.00
3) System - Terminal Equipment
M2008 Digital Phane ( Ash) o $759 $0.00 $90.00 $0.00
M2008 WiDisplay 0 $11.62 $0 00 $90.00 $0 00
Key Lamp Module W/Fgotstand 0 $5.63 $0 00 $45 00 $0.00
M2616 Digital Phone (Ash) 0 $16.94 $0.00 $90 00 $0.00
M2616 Digital Phane with Display (Ash) 0 $1794 $0 00 $90 00 $0.00
2500 Set 0 $175 $0 00 $90 00 $0.00
4) System - Other
Cabling (Customer Provided Telephones) 2 $1.00 §2.00 $6000] $12000
Voice Marl Box 0 $5.00 $0.00 $15.00 $0.00
Authonzation Code 0 $1.00 $0.00 $15.00 $0 00
Service Order Charge 1 N/A N/A $50 00 $50.00
Level 3 Cable (Fax, Clock, & Modem) 0 $1.00 $0 00 $90.00 $0.00
Extended 25 Pair Cable wilightning Protection 0 $1842 $0.00 $0.00 $0.00
~ SUBTOTAL $82.00 $350.
Less 15% United Airlines Discount ($12.30) ($52 50}
TOTAL $69.70 $297 50
Quote #: STS960218
Holly Kidity 74
Regional Inside Sales Rep.
Notes:
1. Quote subject to the terms of WiiTel's Airport Rental Agreement
2 Installatron at Gate F-7 in the MIA Terminal.
3 An authorization code is required to place long distance calis.
4. Installation charge is payable with execution of contract to start work
5. Contracts shorter than one (1) year require full payment upon cutover of system
NXT 4595
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WiiTel Corunurucations Systems. Inu MHIE[L
; } g
0} ]

5100 NW 33rd Avenue, Suite 144
Fort Lauderdale, Florida 33309

' 305 735 0130
Fax 305 677 2037

Toll Free 1 80D 559 0450

Facsimile Cover Sheet

To: Kyle Hardin

Company GEC Marconi
Phone: 770/417-4689
Fax: 770/263-4796

From: Holly Klaity
Branch: FortLauderdale .
Phone: 305/677-2059

Fax: 305/677-2037

‘ Date: February 19, 1996
Time: 04:33 PM

Pages including this
cover page: 1

Comments: Airtele Proposal for GEC Marconi at MIA. The
original is coming Airborne to you tomorrow. Please call me if

you have any questions.

o

One of the Wilthams Cumparues, Inc 207

NXT 4596
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WILLIAMS TELECONWIUNICATIONS SYSTE‘MS, I\ .. Airport Rental Agreement

——
This Agreement Is made as of August 27 1597 between Vit Telecommuaicalions Systams, Inc, @ Delaware cerporahion, 2800 Post Osk Bouleyard, Hoution, Texas
77056, (VTel) and Came Concess'ons of MaTu Int honal Arport a corporaliop/pantaershiplsole praprietarstup (Customes ).

1) Agreement WITe! agrees 1@ delvar, mstall, rent and maintain lelecemmunications systems and services consisting of (1) Fatch access to As common
t lefecommunicatians switdhing eguipment and software which will be shared by lenants 3l he @rport {Switch Access), (2) network access 10 the local Jelephene exchange
carmier (Network Aceess) and {3) lelecommunicatian tamminal equipment 2nd cabling, (when Remized on Schedu'e 1) ali of which are descivad on Equipment Sthedu'e |
anached hereta, including oplicnal servees and fealures and made a part heret, (and are heremafter coltectvely refemed to as the System) and Customes ag-ees to rent
the Sysiem, subject to the tenms and condaons of Ins Agreement,
This Agreement is subjeat 13 credt appraval by WilTel Cuslomer agrees fo ceaperate wih WilTel by providing a1l credd and financial mnlormaton thal mayde required by
WilTzl Upon WilTel s agpresal of Customer’s rental applicalion, Cuslomer aprees fo execute all documens relaling 1o he Rental and promEily return them 1o WifTel. In
\ne event alf propedy erzaited documenis and advance payments are act i tne passession of WilTel, WiTel may, in addhon 1o cthes nghls and remedies Celay astcver
pelil s.ch executed docurnents and advance paymenis are recened and appraved by WiTel

21 Schedules. The atiached schadules ae part of this Agreement

- Schedyle | Equipmenl ang Serv.ces Schedule
- Schedule ) schnowiedgment ard Cenficale of Acceptante
- Schedu'e it Maintenance Schedule

3} instatiaten

aj  Customer wili be Jesponzitie for and provide cr amange o7 3l A4S cwn expense (1) necessary flaar plans and accessikle Syslam locatians free front environmenal
hazards, (2) reasanable ascess for WilTel (73) compleled copies ol dalabase feature farms in a Urmely manner as drected by WilTel, [4) where netl otherwse
pravided herein, raceaay, candud, hales 3nd wireways, and {5) easernents and mic/owave Licenses

p)  The Syslem wil mee Federal Carmunicatiens Commission Pan B8 regulalions regarding connechon 1o the pubiic elephone netacrc, WilTe) wii install the System
1 @ workmankke matner without damage lo Customer's premises and will obtan necessary wark permits 10 instalt the System  WiTel wilt nol be responsible $of
removing any cabling or equipment of the Customer s old lelephone system

4)  Faree Majewre WilTeTs partormance under this Agieemen shall be eacused 1o \he eftent and for the ime temghance s beyond WilTel s teasonable conlrol tor freasons
hat nclude but are nol irted fo, sinkes, work siappage, fire, water, wind. acts of God. disruplian In service tar ary cause storms, fghiming, defags by suppliers and
subeanlractors, defays of pewer company, delays of the Jocal exchangs campany wterexchange camier, any Olner tamar, govermenial achon o 3Ny Cusiomes

nonpedamance such as nen-paymrent. o fadure lo execule an acceplance cetificate of rental document g

5y  Term and Acceplance This agieernent shall be elfectve upon executon by Customer and WilTel, but Lhe tam of tus Agreement (Term] shafi commence on e
Commencament Date (as herenafes defined) and shall leminate on e 1ast day of the Term siated in Schedule |, provded however, ihe Cuslomer's indemnities,
assumption ol habimies and other duhes, and all of WIITe) s d.sclamers herein shal survive the termination ¢f lis Agreemen!  Custormer shall be ssemed to have

sccepied the Systam for a7 gusposes of Yus Agreement including the payment of Rert heteunder, simultaneously wity Customer s excasten of the *Ackncwtedgment and
Cerfea'e of Acceplance® in the forn ¢ Schedule i, atached herelo and rrade a pant hereol  The date of exscution of e Acknowledgment and Certficale of Accepiance
shall be the "Commercement Date” uncer Uus Agreement Customer shal exccute the Acknowiedgment and Certfizate of Acceptance simutaneously with WilTels
carrplation of ms!aliaten anc pre-apel anenal testing and first cannechon of the equipment ta (re publc tetephene netyork 0 @ manaer pemmntng cals o be made through

i-e System (Culoven)
§) Paymentol Renl Therestlcrihe Sysiem (Rent} shall b as hitcd in Schedule | and shall be payable, wihout nelice o demand as praviced i the Schedule,

7)  Cancellation. After paping ihe fiss! tweke |12) monthly payments undes Lns Agreement induding twelve menths ot payments tar any addtrons, Custamer may cancel thie
Agrsement by gwing suiy days wreten nohice ta WilTe) and by paying 2 cancelialion je2 squal 1o (1) 70% of the unpad rental paymenis for Ihe System and (2) three
monthly fental paymentsler Swiich Aceess and Hetwork Access These cancelialion fecs will be wawes # this Agieement with Wiler's prar witten approvss, is assigne?
\a 2 new alrpart tenant atc atsumee all the obhigations of this Agreement

g} Training WilTelwil ptov.de instucnaa and Yaning n the use ol the System lo empla,ees of Customer fer a reassnatle ime afer Cutover

g)  Malplenance VAITe! wil maintan the Sysiem in good rzpar, 2nd w/l provice the necessary pans and laber o so mainlan e System as provided in Schedule |
pravided that Cusfomer (s current en A= payments hereunder and s clnenwmse i complance wih ferms and ccnddions of this Agreemment  Customers SOLE AND
EXCLUSIVE REMEDT lor wilTel la correet a deflectin Ihe System s I fiec (o WilTel's performanca under Lus Sechon §

WiTe! will provide on-ca'l emergency semvce 24 hawis a day, 7 days a week, ngluding hahdays Repairs reguired during hours ncl covered by s Agreement ang he

seiected maintenance plan shall be performed by WiTel upon Cuslemers request, al WilTel's prevalng haurty rales  For e purposes of s Agreemen! an

*emergency” 15 defined as 3 Jaiure haang one of mare of the following characlenstics {1} any attendant conssle cannol place or recerve calls, (2) a minynum of 27

petcent of 2il lelephone or dala pars cannot place of retewe Calls, OF ¢3) a minumum of 20 percent ot the trurks are maperalve Al olber fartures are classified a5

“rauting’

ViTel's duty to maniain e System

a) Excludes service in cannecticn with maintenance or repar of e equipment caused by neghgence, tref or unesplained ioss, aduse, connection to lereign power,
fire, watet, wind siammns, Lghining, act of God or public enemy of mproper WMNNg, instaliation, fature 8r changes rasuling lrom ocal exchange company, powe!
campany, and oler ansmssion providers, repar of atematon of the equibmen) o sofware by snyone ciher than WilTel i requesied By Customer, repa s
necegsated by any of the abave excepled causes shall be performed by WitTef 2 WilTel's then prevaiing rates, and

b)  Requires that Customer mairtzn a sutable pperaling environment for the System

THIS MAINTENANCE AGREEMENT IS IN LIEU OF ANT WARRANTY QR OTHER OBLIGATION, EXPRESS OR IMPLIED INCLUDING BUT NOT UMITED TO, ANY
WARRANTY AGREEMENT OR MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WILTEL DISCLAIMS ANY WARRANTY TO PREVENT
UMAUTHDRIZED USE OF THE STSTEM IHCLUDING TOLL FRAUD

10) LIMITATION OF LIABILITY. WILTEL WILL BE UABLE FOR PHYSICAL INJURIES TO INDIVIDUALS AND DAMAGES TO TANGIBLE PHYSICAL PROPERT
{OTHER THAN THE S1STEM WHICH IS COVERED BY THE MAINTENANCE PROVISIONS OF THIS AGREEMENT) APPROXIMATELY CAUSED BY WILTEL'S
NEGLIGENCE N NO EVENT HOWEVER WILL WILTEL AND ITS SUPPLIERS OR SUBCONTRACTORS BE LIABLE FOR (1) ANY SPECIAL, INCIDENTAL GR

CONSEQUENTIAL DAMAGES, {2) COMMERCIAL LOSS OF ANY KD (INCLUDING LOSS OF BUSINESS OR PROFITS) OR (3) ANY DAMAGE OF ANY KIKD
FESULTING FROM UNAUTHORIZED USE OF THE SYSTEM INCLUDING 7OLL FRAUD, THIS LIMITATION SHALL APPLY TO ANY CLAIM OF CUSTOMER
P ATETHER BASED UPON BREACH OF WARRANTY, BREACH OF CONTRACT, NEGUGENCE OF WILTEL, (TS EMFLOYEES, SUBCONTRACTORS AND
SUPPLIERS. STRICT TORT O ANY OTHER LEGAL THEORY WHETHER OR NOT WILTEL OR ITS SUPPLIERS OR ITS SUBCONTRACTORS HAVE BEEN

: AQVISED OF THE PO3SIBILITY OF SUCH DAMAGE OR LOSS.

11) Taxzes WilTe! shall maxe fings and payment fot siate tangible progeny laxes on he Syslem pus‘cmer shall pay of reimburse WAiiTet for 2l olber Taxes paid, payable e
requnre'd to be collested by WiTel which are aczrued, assessed or lesied during lhe 1erm af this Agreement regaiding the System inchading but not fimeed to state sa'es

escise and use tases 2nd federal exose tax  WilTel shalinot be obhigaied 1o contest 2ny Taz, Apglicable laxes shall be zdded lo each payment of Rent

» BSvMDC(3)059546
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Additional Terms and Conditions

12}  Yax Credits and Deductions Cuslomes underslanc's thal WirTel or s assignee ntends fo claun tha “Tax Banelts® consising ol e Modried Accalerated Depreciaton
Recovery System (MACRS) deductions for {five year] propery as provided in Internal Revenue Code JIRC Sectian 168 (b) (1)} and svmilar berefts under 53 taw, wih
respect to theBystem  Without imalion by ihe precedy g sentence Custamer agrees ncl to take any action, fail lo {ake any aton o missia’e any fact whch may result
in any foss to YAITe! or 4s assignee of the Tax Benelis,

13)  Title, WilTel shall retain i’ ta the Sysiem and Customer shall have no nlerest i the §y5lem other han the nghts acquired as a cusiomer hereunder. Customer agrees
1o aliow WilTel lo atfix to and maintain on such Syslem enl4ying labels indicating WiTer's ownership  The System shail reman personal property .amd nat become 2
fisture of part of any real estate regardiess of the manner i whxh #t may be nstaed or sached If requested by WilTel, Cusiomer will, at Cuslomer's erpense fumish a
fandiord andior mortgagee waiver with respect ta the Sys'em. Customer shal) protect and cefend WilTefs Itle. 3nd, 8! cusiamer's expense. keep the Systern and pars
theteol [ree and clear of all hens, encumbrances and securty imeresis other thas those ansng hiough WilTel, and shall nat perma WilTel's nghis or nlerest berewndst to
be subiedt to any ken, chaige of encumbrance, including it oot imed 1o any tien ¢f e owner of real property ugan which the System 15 nsta’ed or of any prrthaser of,
or fture Creditor oblainirg a fien on. sad real property  Customer shall give WiTef wmediate nolice of any anachment or pdiaal procsss attechng any dem of the
System

14)  Uss of the Systems, Inspecllons and Reponts. Cuslasisr shalt use the Systems solely lcr business and not for persanal, family ¢ Fousehold purpases Cusicmer may
only use the Sysiem at the location sel forth in Scheduw'e | Cusleme’s use of the System shall conjorm with all applicable laws aid rules, Custamers insurance poliues
and obligalibns of cuslomer under Secton 8 WAITel shallhave the right lo inspedt if.e System at a» reasonable limes dunng Cusiomers rormal business haurs

15)  Alierations and Atachments, Customer shall nct per—2 zny equipment ¢r olher fiems of matenal (Qther Equipment) ar schaare {Other Softwaie) ta be used on of 0
cannzzion with the System. which do nol meel Ihe speccalons of the manu'aciurer ¢l the equipment n the Systern  All Oner Equipmen) arnd Onher Software whch may
be used on, of n connechon with, the System shall be acquired and insialiec by Cuziomer @ Customer's own expense and fisk. VTel makes no fepresentation
concaming the compatibifly af an; such Other Equipme=! andior Gther Sakware lor use wih the System
At the end of the Term, Cuslomer may remave any addr ons fa the System rict clheraise subject to s Agreement {Addilions) made by Cusiomer duting the Term, and
restore the System, at Customer's expense, 10 45 Ciginal condien, reasonatle wear and lear only excepled. in the event Inat Cus'emer fais 1> remove an Addtion, it
shahl become the property of WilTal

16) Indemnification WilTel will be responsible orly for £hysiea) npary o persans (noudng death) and damage fo tangidle phys.cal prapeny to the extent Caused by ds
neglgence dunng delivery, msialialian or mainfenance, s+d which Is reponed to W iTel 0 writing withm suty (60) ca'sndar days ¢f the Insdent

Customer hereby assumes far, and hereby a3tzes fo rlemndy proted and Feld harmless, WiTel, and #s parenl cempany alfiales, subsifiares, agents, employses,
aficers, dreciors and successars and assigns, fiom and agains? ol other hiat.'t es. ctigalions, fosses, damages, njures, clarns, demands penaties, adwns costs and
expenses, including, winow imaation reasonable aftcreys fees, of whalayer knd a~d nalure. in caniract of tort, ansing ou! of o resu®ing kem all oiher clams including
the use, condrion, operaiion, possession, owrershiy, rmsuse, selechion, deirvery cr ¢e'ay Lierein, ren'al o relum of any System or any perticn thereof, rejardiess of when,
how and by whem operaled Sueh indemnmies and 2ssuriphons of habildies ard aXfgaton shal coninue in tull foree and efect nctwrthstand rg the expsaton of cther
1erminahon of Yns Agreement WiTTel is an incepeacen contracior, and nothr; eontaned in tus Agreemen) shall avthonze Cuslomer t2 operate the Systerns sa as lo
eur ¢+ impose any habiltes or obligatan for or en tehz? ¢f VAITe!

17)  Return of System Upon leminalion of tns Agreemz=, exzzpfing equipmeat eoverzd under arenewal agreemen Cuslomer wil make the S'ysvem avalable for remoyal
which shall be accomplishad in 3 caselul and reasonatis, expeddious fashion by wiTel The System wil berelumed (0 WilTel in Lhe s2me eandiion az orgasiy instalied,
ordinary wear and tear eacepled, o Customer will cay for the resloralion of e Sys's= 1o such condtion, WilTel shail nct b o' galed 1o restare the premises la s
anginal condman, 1t Customer dacs not retum the Sys'erm of make 4 avatatle (o terevdl By VaiTel then in addtion ta 2il olhet remredies in tus Agreement, VAITel has
availabie 2l other remeties avalable al faw or €Lty A'l obligahans of Cus'zimer under this Agrezment shall remain in forze 27¢ eflet unlil the System is refumed o
YifTet
18) Evenis of Oefault by Cusiomor. The sccurrence af 2y ene & mare of the lo l2wng events (Events of Default) shall censtisie a delauht hereunder
) Falure by Customes 1o pay a0y nsialimen? ¢f Renl or oier amount pa,zaie Pereuncer as and when Lie same bacomes due and pasable and \he orravation of
such faulure for a period of jen {10) calendar Cays terealier or

b} Fadure by Cusiomei lo pertonT or abs=r/e ay c'her term. covenant ar cznaten of this Agreemant or any Schedule r the inaceuraly in any malenal respedt of any
represcatation wamanly of slalement mate by (e Cuslomer in Uns Ag'esiment, any Schedule, or any document o7 cereate umished 10 WilTel 2! any tme, which
fafure or naccuracy sha'l conlinye for a pencd ¢! len (10) calendar days shz- rotce froem WilTel, or

¢} Diaglution, lerminaton o discantimuance of the tusiness of Cuslomer [nc'uding without hmdtation, the deaih of Whe pragne!dr 4 Cug’cmer 15 a scle propnelorship or
e deaih of a general pariner 1 Customer is 3 partnership), he 532 &f sutstanhaty 2l of Customers assels of (he sa e o pieCse of he cortroing interest n
Cusiomer. ot

d) Cusiemers msalvency ihe appaintmert of 3 veze~er fof any propeny ¢l Custemer, assignment by Customer for (e benelt ol crecicrs, admiss.cn by Customer n
wrting of 45 inakitty 10 pay 45 dedls as ey became due, or tha commencement of a proceeding uncer any tarkrupicy recrganizaticn or similas law by of against
Cuslomer or any property d passesses, or # Cusiemer shall enter inta an agreement of camposiion wih s erediors, o

The altempled sale by Cuslomer o a System er any part thereof, o the issusnce of any levy, SBITUre oF atiachment therean or gatainng therelo

]
13) Remedies of WIITa), Al any time aler tha accurernce of any Event of Oelaut, ¥iTel may exeraise any one of mare of the o1 ewmng remedies
al  WiTel may, by witen nadlice, terminate s £zraement with respedt (o any Syslem or portian thereet of all ef the Systams,
by WilTelmay demasd and recover from Customer 3t Rent and clher aTioun's Uen due, ,

WilTel or A3 agents may Lake possession of any porbon &r 3ll of the Sysiems, wherever the same be localed, on red:onable nolice, wihout any court order or other

) process of taw and without habilty ta Cus'ormes for any damages occas.cned by such Yaking or possession, and 3ny such taking ¢r possession shal cons'iute a
termination of this Agreement, wheseupan all nghts and interest of Custerrer lo possession and use of the Systems shail abschutely cease, byt Custamer shal)
rernawn hable a3 provided herein;

¢)  WilTelmay demand that Cusiomer relum any System or partion therect or 2% ol the Systems to WifTet in acuordance wih Seclion 17 herein' and

&)  WilTelimay pursue any elhes ramedy availabie allzw of in equity, inclydmg wiihout kmdatkon, seeking damages, spewufic perdormance andlor an ihjunchon. Nene of
the remedies under this Agreement 1s infences 1o be exclusive byt s-31 be cwrulahve and in addtion to any olher remedy relered 10 herein or olherwise avaitable
Yo WiTel i, 1aw of 1n equity, ANy repasiession o subseguent sale er lease by VirTel ot any portion of the Syslem sha'l rot bar any 320N (or a Ceficency a1 herein
pravidad: and the banging of any action & tie entry of 3 judgment agavist Customer shafl not bar WilTel's right 1o rep3ssess any Sysiem of port:on theres! or all of
the Syslems

20) Events of defauit by WilTel and Remedy. In e event of WilTePs matenal breach of this Agieement, Customer may cancal tus Agieement. Thiz shall be Customer's
exglusive remady

21) Insurance. Customer whi bear (he risk of kuss or damage o the Syslem lor the P2pfacement Cost defined as 80% unpa"d rental palrmems foc the Sys'em Cuslomer shall
al rz sole expense, camy habilty insurance of nct lezs than 3500000 per accdent including Cusfamer's employees’ of agenls’ Use Gr aperation of any or ll of the
Systems Al insurance requred hereunder shall be urnder such policies  suey amounts and with such Insurers such palicies and caverage, including the naming of
WiTe) as an addtional insured; and shall provide ¥nfTel with nol fess than bty {30} days' pnor wrtten nolice of te effectre dale of any s"eralon, change cancettabon of
modification of such polaes. Customer shat promgtly notty WilTel of any esant with respec 1o 3 System which might lead to a claim under any nsurance policy
Customer will provide evidence (1 e, centficale) ol the insurance

z BSvMDC(3)059547
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Additional Terms and Conditions

22) Further Assurances, Customner will ereate angd g2iver 10 WilTel such acctianal inshuments as WiTel 2eems necessary hereunder. WilTel js authonzed 1o fse Undarm
Commercial Cocefnancing sta*ements signed by WilTel as Cuslomers attemey n-tag . :

21} WilTelx Performance ot Custarnsr’s Obligalions. ¥ Customer fails 1o pe“crm any of s obhgations under th:s Agreement, WiTel may perfom anp act or mase any
paymernt which WilTel deems necessary lor the maintenance and preservahion of the Syslems and WilTer's Liie (hereto, Al sums 50 paid by WiTel {logethes with all
reiated Overdue Charges, as herenafer defined) and reasonable altarneys fees ncured by WilTel In connecion therswih shali be addeional Renl irmethately due and
payabie by Cusiomer to WilTel, The perfarmance of any act or payment by WifTel shall nct be deemed a wanver or release of a0y obligat.on ¢r delauh o tne part ¢t
Customer -

24)  Severabllity Any provision of tus Agreement profubded by Jaw in any size shan, as 1o s.ch state, be ineflectese 10 the exfent of sueh prohibiion tut shali nol ated he
olher provisions of this Agreement

25)  Amendments and Walvers. This Agreerienl and the Schedules constity’e i e e've agiazment between WilTel and Cusiomer with respect to the renial of te Systems,
24d supeisede all previous comumunicaiions, understandings and agreerer's whather cral of wrilen, beween the paries wih respect to such sudjet mratter, Aay
representalions, warranties or s*alzments made by an emgloyee, salespeiscn cr agent el VilTel and not expressed in this Agreement are pet birding upon Wiltel No
povison of this Agreemeni may te changed, waived, or amended excap! by warten agreement signed by both WilTel and Cusiomer, esccpt (hal yWilTe! may wnisent e
senal number of any portion ol 3 Sysiem on the applicable Schedule after eehary of such parton of the System and WilTel may insert the Commenzement Dale o5 Lhis
Agteement after receving the Acknowledgmeni and Cenificale of Acceplance

28) Qverdue Payments, |If any payment due and payzble by Cusfomer {inciuding wis hmaalon, interest and debinguency charges), is rol received cn the 111 ¢ay after the
due date Cuslomer agrees to pay to WilTel 3 monlhly delinquency chargs {Overdue CParge) equal 1o the lower of 1%4% per month or the highes! legal conradt rate cf
interest {Overdue Rate) on such overdue gayments

27) Assigrment. Customer shalt not assign this Agreerment without WilTel's wrtier consen!  No assigament of Gznsfer of any son shall reheve Cuslemer of #s ctligalicns
hereunder. WifTel may assign any nghls under this Agreement 1o an atiha‘e ¢r any ciher assignee. and Customer agrees 1o execute any decuments that =ich assignes
may reasonably require  Customer acknowledges ihal f this Agreemeni is 2555122 13 8 $ovemmenial enty, Me ndemnnity obligations under sech:en 16 may nat apply in
tull 1o such assigree

28)  Appilcabie Law, This Agreemeni shall be gavemned by, canslrued ard ericicad iy 2:cardsnce wrih the apphcadle laws of the Slale of Ficrda except I ds rnu'es
regardng the conflict of laws ‘

29) Cusiomers Representations  Cus'omer represents tiat Yus Agreemen: i 2 laatul, Bncing and valid oblgstien of Customer enlorceable in accardance with s fesms
and has been duly authonzed, executed and delivered by Cuslcmer; and he! 21 infonmatisn conceming Customer's financial ccrdtion which Ras teen or wil be suppi e
1o WiiTel 1s and will te true and carreat.

30} Nouces. All pohces, demands and othes communications shall be ranswiia2 A whikiag &y hand defivery of by Untted Siales Mail addressed to such garty sel ferh becw
er 3 Fach olher address a3 may be subssquent'y submted by widten retce cf etiar g2y, Nolice given pursuant 1o this section shall e desred eMechve Ioir (4) day:
afer the dale 12 maed or upon recapl, whiche ser is eadier

WifTel

Vice President Scutheast Regica
WilTel Communications Systems, Irc
5§00 Chasla.n Boulevard, Sure 505
¥ennesaw, Georgiz 30144

(770) 530-3800

Customer

Came Concessions

P.O_Bcx 896697

Fiam, Flonda 33233

Ann Anqgej Scott 305/869-3052

31} Misceliansous

3) i Custamer uses 3 purdhase order or similar document lo order 3 §y5iem o ac2thon thereto, Cusfcrer acknowledgas that the lerms and conddtns of suzn
purchase order or documen) shall not aprly and that the terms ard carztens o Lus Agreement shall exclusively apply thereto
t) The waiver by ether party of any defauk walt nct operale as @ wairer &' 29y sudbsegquenl delaun,
¢)  Customer will pay all of VAITers casts or expenses, including reascnste alameys and collecton lees, incurred in enforcing this Agreement
d)  Any moddication fwsl be in writing and execuled by an authonzed rezizsertaine of tie pordy against whom enforcement 1o scughl
e)  This agreement shall be binding upon and i use 1o the benefi of WiTel and Cusiemer and thar fespecive successors and assigns
32) Terms and Execution,
3)  ThaAgreemenl binds Cusiamer when it is execuled by Cusicmer 2-¢ 3rds WilTel when exeased by WifTel and delivered ta Custcmer '
B}  This Agreemani allocales Uie nsks of the Sysfem’s delivery, inszilalen cperaicen and maintenance between WilTel and Customer  WiiTel has provgad Custorera
laverable rent i retum lor WilTel performing alt delbvery, instalialicn, a=4 marisnarce obigations  Thus allocation I1s recognized by both rarties and b reflecied in
e Rent for tve Sysfem. The Customer acknowfedges thal # has read Lvs Agreement, understands g and s bound by ifs terms
¢)  Cusiomer agrees thal WiTel shall not be othigated under tus Ren!st Agreemerl d (he federal, state, or county stalutory or regulatory awthonty permiing WATer's
performance hereunder is withdrawn or amended so 3s lo prech.2e e elecine delivery by WilTel or services hereunder e such evenl MWATe! shall notdy
Customet in witing and Custamer's sole obl.galon thereafter shatte I compersa’s WilTel lor the equipment and services rendered by VWiTel t2 date,
Williams Telecommunications Systems, Inc. Customer
- -4 ,r/
2 aiPid
Lok (e~
By By: y
ok
,éf_’z/)(_‘ézfs / Yoy =
T 7
Title: Title:
;. oy
St 2 77
4
Date: Date:
BSvMDC(3)059548
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WILLIAMS TELECOMMUNICATIONS SYSTEMS, INC. rquipment and Services Schedule I

Rental # Dale
With respect to the cgflain Asport Renlal Agreement dated August 27, 1997 (Agreement) belween WilTel and Carre Concessions (Cusiomer), YvifTe! and
Customer agree to incaMRrate the fotcwing addmonat terms and conditions iato said Agreement "

1) Lotation: Miam Iniematianal Airpert

2)  Term: Fwenty Four (24} months.

3) Payment, Cusiomer shal pay lo WilTe! the tola} renta) fwhich includes mamienance) for the Temm of tie Agreement which shall be the lolal amcunt of all
rental payments se! lorsh en Uus Schedule, plus any such addibonal amounts as may anse hereunder or pursuani (0 any adaitions herela as desecnbed in
Paragraphs 11 and 12 ¢f ths Schedule  Except as otherwise specified in Ihis Schedule, rental payments pursuant to this Schedute (each monthly payment of
Ren!} sha!l be made ard sha'l be due and payable in advance on the fiest day of each calendar monih dunng the Term, provided, howsvar, tha! Cusiomer
shall pay to WilTe) be frs! manthly Rent payment with respect to the Syslem when Customer delivers to WilTe! the Schedule executed by Cuslomer. In the
event that Customer does nol accept the System for any reason, WilTel shall be entitled 1o relain such payment, in additon 10 its olher nghts hereunder,
unfess the parbes agree in wnkng 1o the conlrary  All amount due hereunder from Custormer shall be pad to WilTel by check in immedialely avaifable funds
at the address of \WiTel as set ek i Lhe Agreement or al such olher places as WilTe! shail designale in wnling Whenever any payment (of Rent or
otherwise) 15 not madzs w inin len 10 days of the dale when due hereunder. Customer shall pay the QOverdue Charge (as defined in the Agreement},
calculated from the 1140 ¢2y aker the due dale fo the dale of actual recaipt of payment

4) Rent: One Hundied Ninesy Ong 28/100 Daoflars (8191 23} (Monthly Renl durng Term. $191 28 per month durng the term of this Agreement), except as it
may be increased ¢f Caziessed by amendment or by an mNabon and/or utikly company adjustment, plus applicable tares  Unless olhienwse specified
telephane numbers, dieciary hetngs and all clher charges ol the local eachange company of any inlerchange catner are not included in e rental price
uniess indicated on a schadile  Ne cabling, wining, of othies iferns are included unless specifically staled In this Agreement en a schedule

5)  Security Deposit Customer shall pay 2er0 menih{s) renl as secunty deposit which shatt be ralumed without inlerest to the Cuslomer at tzmminatcn of this
Scheduled as forg as the Cuslarmer 1s cuent on Hs Reat and apphcadle taxes  If not cument, VWATe) may deduct from the Secunty Depast 2ny and aft
amaunts due from Custarrer under the Agreement or any clher agreemen! beween Cuslomer and WilTel or its assignee,

6) Estimated Commencement Qate’ Sugus! 27, 1997

7)  Ahachments: The lokc. '~g Schedules are attached to ard made 3 part of this Agreement  Schedule I, it & I

8) Installation: The t2:a' a=cunt due lof instalialion of the Syslem is One Hundrad Fifty Five 00/100 Dollars (8155 00) plus applicable taxes This 2mount is
due and payabie cn the A eement Execution Date and is non-rekindable

8)  Malntenance Hours: ¥niiTel will respond lo Syslem failures dunng the haues specified by FullServ mainienance plan chosen by the Custemer {Schedule 1)
attached herelo ar¢ maze 2 pa+t he'seh)

10) Equipment and Features. Thz equipmentand leatures suhed to the Agreement are se! forth below

1) S.uich Arcass $ imonth
2) Neswarh Accass $ imanth
3) Syster Termunal Equpment s Imonth ’ -
4) Sys'e - Other S fmanth
Moat~iy Pent $19) 28 {See Allached Quote #5T5970319)

(A conlinua! on steel may be added Il more room is needed)

11} Pre-Cutover Charges. 1o the gvzal iha! zddions and'er deletions lo the equpment andier fealures descnbed in Seclion 10 adove are mare mn accordance
with the Agreerment tzlo.2 the Commencament Dale, the monthly Remtal shall be adjusied by the change caused by appiicable Installabion Change Nohces
(ICNs) WirTel and Cus'smer hereby agree hat any ICN executed by Cusiomer and dehvered lo WilTel in accordance with tis Section shall conslilule an
amendmant 1o the Az2zzment and Uns Schedule, thereby adding fo each such document he descnplons and rental information with respect lo the
equipment and the 0%~ are ndiczizdin suchICN

12) Post-Cutover Changes: I’ Cusicmer wishes 10 3dd acctonal WilTel eaupment and/or teatures to the Systern {excluding however, minor equipment and/or
features with mantena-zz refaled tierelo which Cusiomzr purchases lrom WIlTe! for cash) dunng the Term of the Agreement, Custamer shall #2d addibanal
equpment ard:ot lea Lies {0 e Azreement on such terms as YWiIiTel and Customer may agree in a Custamer Service Order {CSO) executed by WiTel and
Cuslomer, 2ac such equcTant gndicr fealures shall Become, upen amendment of the Agreement and acceplance by Custamer pursuant to the Agreement
subject lo the lerms of e Agtaement, provided Customer is nat in defaull under the Agreement and has nol suffered a matenally adverse change in financial
canditian since Hre e3ecy’ on of the Agfeemenl  Such equipment andlor lealures shall become, upon acceptance by Customer pursuant to the Agreement,
subject to the terrs ¢! Lve Agieement Pneing lof additicns may be adjusted for ncreases n the cost index for te'ecommunication workers in the area plus

changes in lax [3as arc regJalabons
The lerm of e Agrezman! for 21l CSO addilions wit ecmmence on e dale when such CSO additions are first operated as part of the Sysiem and shail have
a termn of 60 manths ur'ess stalad otherwise on this Schecule

13) Renewal:  Cusicmer 13 ntin dalauh under this Agreament, Cusiomer can enther (1) renew this Agreement an s termination at the then cument market
monthly rate of (2} r2lum the syslem 1o WilTel Negoliahion of any such renewal can be inlialed by Customer's wrilten nalice af its wilhngness lo negotale a
renewal not earet than 120 days nor laler than 60 days prior lo the end of the Temn, the Agreemenl can be automatcally renewed at WilTel's discretion for 2
minimum pened of enz year if a rerewal is not finahized Renewals will be al the pnce and on the terms and condilions of WilTel in efiect at the tme of
renewal unless cthers'se agreed to 11 wnling by the pasies )

14) Miscelaneous. All leims Cefined n the Agreemenl shall have the samc meaning herein.
Customer ackraalzdzes and agrses thal WilTel alore 1s responsible for service and maintenance as provided in tis Schedule and the Agreement. and thal
Customer wii mzke ro ¢iaim aganst the ownes or ogeralor of the premises or its employees for any loss, damage, or injury of any sort ansing under the
jerms of this Sched.'e o the ‘erms of the Agreement, or ansing from Customer's use of the equipment

M WITNESS WHEREOF. (re parties herelo have caused e Schedule to be execuied by teir duly authonzed representative and this Schedule shall be
incorporaied ints, and mzde a part of the Agfeement,

Williams Telecommunications Systems, Inc. Customer
k//,gZMC £zl Z/Oq, Ltz
By: By:
Dyracsicct fEEC
| Title: Title: ”
St 2 SPFT
Date: Date: ¥
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Williams Telecommunicatons Systems, Inc.  Acknowledgment. . Certificate of Acceptance 7 i

To Williams T8lecommunications Systems, Inc. (WilTel)

-

The Customer (Carrie_Concession) acknowledges, represents and warrants ta WilTel that the equipment sub;=

{o the Rental Agreement dated August 27, 1997 between WilTel and the undersigned (a) has been delive:-
installed and subjected to all necessary pre-operational testing: (b) has been inspected; {c} is operaly
accordance with the manufacturers specifications; (dj has not been used or made available to be pla. -
service for its specifically assigned function for the first time prior to the date indicated belowi -
*Commencement Date” and (&) was first connecied to a public telephone system in a manner permitting 1
be made through the equipment to and from the facility in which the equipment is located on

Commencement Date,

Commencement Date: q Ij& /9 /‘7 -

Customer.(_/é&/’/f Mﬁ*?@z el éf;«.(i/,:f it
/
; 7 <
By Lﬁlﬁm&a@%a-c/x/

Titte: 7’&4/@5—*7{/ A‘ £ e

5 BSvMDC(3)059550
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Williams Telecommunications Systems, Inc. Maintenance Schedule ITI
FULLSERY Plan

The FULLSERV plan features the following services: -
* Rapid response to problems
Emergency outage - 2 hours

Routine outage - 24 hours

* All parts and labor included

¢ Standard coverage 24 hours a day, 7 days a week

* 24 - hour Emergency Service

* Diagnastics run remately when applicable

* Preventative maintenance routines

. Utiity coordination with the local telephonz company and other common carriers -
* Communications consultations on your system

* User training (optional, extra cost)

. Traffic Studies (as scheduled by WilTel not to excead two annual customer requested studies)

BSYMDC(3)059551
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hswunl Catvouticstians Crovp
Corguny ‘

AMENDMENT TO AIRPORT RENTAL AGREEMENT

THIS AMENDMENT shall amend and shall constitute a part of the
attached Airport Rental Agreement (the "Agreement’) made as of August 27,
1997 and the terms hereof will for all purposes be deemed incorporated into
the Agreement.

Effective April 1, 1997, Williams Telecommunications Systems, Inc.
and Nortel Communications Systems, Inc. were merged into WilTel
Communications, LLC ("WilTel"), a Delaware limited liability
company. For the purposes of the attached Agreement, all
references to "Williams Telecommunications Systems, Inc." and
WilTel shall be construed as references to "WilTel Communicatidns,
LLC" .

WILTEL COMMUNICATIONS , LLC.

CUSTOMER: Carrie Concessions

BY:
NAME:(eler e L e et

.
TITLE: 42 Ll (5D

BSYMDC(3)05056.,
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I

Airtele Proposal for the Carrie Company -

Description Qty. Mo. Unit  Extended Mo. Unit Extended
Rental Rental Install Instail
I
1) Switch Access
Meridian One Port 7 $12.00 $84.00 $30.00{ Waived
Advanced Features (Conference Calling. 3 $5.00 $15.00 $5.00 $15.00
Speed Calhing, Etc) i
2} Network Access :
Single Line Local Network Access 3 $18.00 $54.00 $3000| Waved
Rotary Key System Access 0f $29.00 5000 $30 00 $0.00
Network Access 0 $49.00 $000 $30.00 $0.00
l
3) System - Terminal Equipment \
M2008 Digital Phone ( Ash) 0 $7.59 $0.00 59'0 00 $0 00
M2008 W/Display 0i $11.62 $000 $9000 $0.00{
M2008HF Digital Phone (Ash) (See Nate 4} 3, $8.76 $26 28 $30.00 $90.00}
Key Larnp Module WiFootstand 0 $563 §0.00 $4500 $0.00
M2616 Digital Phone (Ash) ¢] S16794 $0.00 $90.00 $0.00)
M2616 Digital Phone with Display (Ash) o $17.94 $0.00 $9000 $O 00!{
‘ 2500 Set 0, $175 000/ 39000 5000/
4) System - Other : I§
Voice Mail Box 21 $500 $10.00|  $15.00{ Waived |
Authorization Code - 1] s1.00 $1.00{  $1500( Waived |
Service Order Charge 1 NIA N/A $50 00 $50 00}
Leve! 3 Cable (Fax, Clock, & Modem) 1 $1.00 $100 $14000( Waived ¢
Dry Pair within the Termina! (between IDFs) 0|’ $15.00 $0.00| $180.00 $0.00,
) 3
TOTAL | $191.28 $155.00/

Quot STS970819

fnis
Holly Kiaity © d

National Accounts Sales Support Consultant

Notes:
. Quote subject to the terms of WilTel's Airport Rental Agreement.

_ Installation at Miami Intemational Airport.
_ Waived installation charges only apply to existing items on Airport Rental Agreement
" Reduced installation rate applies to upgrading equipment only.

An authorization cade is required for long distance calls

BSVMDC(3)059553 09/05/97
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WILLIAMS COMMUNICATIONS SOLUTIONS, LLC Airport Rental Agreement

This Agreement 15 made as ol Seplember 28, 2000 between Wilhams Communicahons Schtions, LLC a Delaware corporation, 2800 Rost Oak Beulevard, Houstan, Texas

i

2

3

4

5)

§}
7

8)
S}

10)

1)

’77056. (Wilhams), and ADT Security Services, Inc, af Bham, Flarida a corperahcr/parnnership/sole propretorship (Custamer);

Agreemenl, Wiilhams agrees 1o deliver, install, remt and maintain telecommunicaions systems and seraces consisting of (1) swilch access to #is cemmon
telecammunicaions swiiching equipment and soltware which will be sha-ed by lenants al Ire airpont {Sarich Access), (2) network access e the local telephone eschange
carmer {Nedwork Access) and {3) telecommurucalion terminal equipment and cadliing, {shen remized on Schedule I} all o which are descnbed an Equipment Schedule |
atrache 3 harets, including optional senices and lealures and made a pant hereal, (and a. & herainzher collechuely relerred to as the System) and Customer agiees 1o Jen!
the Syslem, subject to the terms and cordiions ol this Agreement.

This Agreement s subject ta credd approval by Willams, Customer agrees 1o cooperaie with Wiliams by prawding all credit and fnanca) informzlicn thal may be
required by Wilhams  Upon Villiamas's approval of Customer’s rantal application, Cusiomer agress 1o esecute all documerts relaking fo the Remal and promglly relum
them to Williams. In the event all propedy executed Coauments ard advance paymerts 2+2 rol in Lhe possessian of Williams, Will.ams may., in adZition 1o other rights and
remedies delay cutaver unhl such execised documenls and advarce payments are recered 2nd appraved by Williams.

Schedules. The shached schedules are part of tus Agreemert.

- Sghadute ) Equrpment and Services Schedlle
- Schedue It Achnawdedgmern and Certificale ol Accepiarce
» Schedule I Martanarce Schadite

Installation

3l Cuslomer will be responsible tor and provide cr arrange fer al is ouwn epensa’ (V) necessary Rocr plans and accessible System locators lree from envirarementzl
hazards, {2) reasonable access for Withams, {3) compleled copies ol dalabase f23'ws forms in a timely manner as directed by Williams, (4} where not otherwise
proaded herein, raceway, condut, hales and wireways, and |3) easements and micrawase lcerses

b)  The System will meel Federal Commureahons Commissicn Pant 68 regulalicrs regardirg cenoection to the pubic telephone nelwork  Villiams will install the
System in a warkumanlike marnar wihout damage to Cuslomer's premuses, and will oblain necessary worv penmils to install the Systern Vithams wilt ol be
responsibie [or remaving any cabling or equipment of the Customers ald 1eleshera system,

Force Maieure. Wihams s perdamnarce under 1his Agreement sha'l be excused to the exert 2nd for the hme comphance is beyand Williams's reazonsbla cerdrol for
reasons thal indude but are nat firmited ta, sinkes, work stappage, fire, waler, wing, acs of God, o sruplion in serace lor any cause, stamns, ighiring, delays by scpphers
ard subcomtractors, delfays of pawer company delays ol ine local exchange company, irtareschange camer, any ciher camier, govemwrental action or any Cuslomer
rorpeftormance such as non-prayment, or failure 1o execute an acceplance certificale of rental dacument.

Te:m and Acceptance. This Agieerrent shall ke eHeclive upon executian by Cusicrme: ard Wiilliams, but ihe term of 1his Agreement {Term) shall commence an the
Commercemen Dale {as hereinaker defired) and shall lermiraie on ihe last day of tre Temm s'ated in Schedue I; prowided. Noweves, the Customes's indemmutes,
assumplion of hallhes and ather ¢utes, aed all of Willlams's disciamers hetein shalt sunave Whe lemminalion of this Agreemenl, Cusiomer shall be deemed to have
accepled the Sysiem lar all purposes of Wis Agieement, includirg the payment of Rarm Fereunder, smulanaausty with Cuslamer's esecution of the *Acknosedgrrent and
Cetificale of Acceptance™ in the form ¢l Schedule I, anached here’o and mada a par Ferac! The cate of execution of the Achicwledgment and Cenifzate of Acceplarce
shall be the “Commencement Date” under (s Agreement  Customer shall execue e Asrnowiedgment and Certificate of Accepiance smuianeowsly with Wilhams's
comgletion of insiallalion and pre operational testing and first cannacnan of the equiament 1o the putis lelephana nerwark in a manner permitting calls lo B8 mada thiough
the System {Cutaved}

Payment of Rent. The rent lor the System {Rent) shall be as hated in Schedule 1 2rd s=ail be pavatle, wihowt nol.ce or demand, as provided in the Schedule

Cancetlation Ahas paying bhe firs! twelve {12) monthly paymenis under Whis Agreemert incuding twelve montns of payments for any addrigns, custamer may ta~de: s
Agreemeni by giving sirty days' wnrten potice lo Wilkams and by paying a canca la'en fee equal Jo |3) 70% of the unpaid rental paymen's for ihe Syslem and {Z) three
monthly cenlal paymenis far Swilch Access and Nelwork Access  These canceliaian fees will be waved if this Agreemen®, weth Witiiams's gnar wniten approval, 15
ass'gnod to a new arpan lenant who assumes all Ihe obligaliors of 1hs Agreement

Training, VAtiams will grawde instuchon and traiming 10 the usa of the Syslem (0 erloyess of Cux'smer for a reasonable ime afier Culaver

Maintenance. Vallams will ma:siain the Sysiem i good repar. and will plowide (e recessery p2ns and labor ta so mainlain tne System as prowdad in Schedile |
provided that Customer iz curreni on s paymenls hzieunder ard is otherwise in camphance with tears and conditons of this Agreement  Cusiomers SOLE AND
EXCLUSIVE REMEDY for Withams 1o correct a detect in the Sysiem is limited 1o Wihams's perforrnasce under this Sechon 9

viihame will provide on-call emergency servica 24 hours a day, 7 days a week, Including holdays  Repairs requirad dunng hours not cave/ed by s Agreemart and the

selected mantanance plan shalt be perdormed by Wilhams, upon Cusiomer's reques’, 2 Wirams's prevaiing hourly rates, For the purpeses of this Agreemers, an

*emergency” is defined as a falure having one or more of the fcllowing charactansucs (1) any aanda)l console cannot place or receive calis, (2} @ mnmum of 20

percent of a'l lelephone ar dala parts cannol place of tecere calls, or {3) a muramum of 20 pescent of the Jrunks are noperative Al other failures ar2 classified as

“tauting”.

yiihams's du'y lo mawtain the Syslem

a) Excludes service 1n connection wilh maniznance of repar of the equpment caused 97 negligence, thelt or unaglained loss, abuse connecticn 10 fareign power,
fire, water, wind slorms. hghtairg, act of God or public eremy, or improper winng wnstallaticn, falue or changes resulting from local excharge company power
company, and other ransmssicn providers, repair of aliemation ol the equizment or salt+are by anyone other than Willams. 1t requested by Cusiomer, repairs
recessitated by any of the above excepled causes shall be perfarmed by Williars at Wiliama's then prevailing rates; and

B)  Begquires lhal Cuslomer maintain a swiable ogerating envonment for the Syslem

THIS MAINTENANCE AGREEMENT 13 IN LIEU OF ANY W ARRANTY OR OTHER OEUGATION, EXPRESS OA IMPUED INCLUDING BUT NOT L"::HTED JO, ANY
WARRANTY AGREEMENT OR MERCHANTABILTY OR FITNESS FOR A PARTICULAR FURPOSE. WILLIAMS DISCLAIMS AMY WARRANTY TO FPREVENT
UNAUTHORIZED USE QF THE SYSTEM INCLUOING TOLL FRAUD

LIMITATION OF UIABILITY  WILLIAMS WILL BE LIABLE FOR PHYSICAL INJURIES TO INDIVIDUALS AND DAMAGES TQ TANGIBLE PHYSICAL PROPERTY
(OTHER THAN THE SYSTEM WHICH I§ COVERED BY THE MAINTENANCE PROVISIONS OF THIS AGREEMENT) APPROAIMATELY CAUSED BY WiLLIAMS'S
NEGLIGENCE. 1N NO EVENT HOWEVER WILL WILLIAMS AND ITS SUPPLIERS DR SUBCOUNTRACTORS BE LIABLE FOR (1) ANY SPECIAL, INCIDENTAL, QR
CONSEQUENTIAL DAMAGES, [2) COMMERCIAL LOSS OF aNY XIND INCLUDING LOSS OF BUSINESS QR PROFITS) QR (3} ANY DAMAGE GF ANY KIND
RESULTING FROM UNAUTHORIZED USE OF THE SYSTEM INCLUDING TOLL FRAUD. THIS LPUTATION SHALL APPLY TO ANY CLAIM OF CUSTOMER
WHETHER BASED UPON BREACH OF WARRANTY, BREACH OF CONTRACT, NEGLIGENCE OF WILLIAMS, ITS EMPLOYEES, SUBCONTRACTORS AND
SUFPLIERS, STRICT TORT OR ANY OTHER LEGAL THEQRY WHETHER OR NOT WILLIAMS OR ITS SUPPLIERS OR IS SUBCONTRACTORS HAVE BEEN

ADVYISED OF THE POSSIBILITY OF SUCH DAMAGE OR LOSS.

Taxes Wilhams shall mahe filings and payment lor stale Iangible propenty fazes on the System. Customer shall pay or reimburse Willams for ail olher Tares paid,
payable or required 10 be collected by Wilhams which are accrued, 2ssessed of leded duang the fem of itus Agreemen! regarding the System induding but rict brmited to
state sales exase and use bases and lederal exase tar  Wilhams sha!) ro) be obligated to contest ery Tax Apglicable taxes shall be added to tach payment of Rent

BSVMDC(3)059037
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Additional Terms and Conditions

12 Taz Credits and Deductions, Cuslomer understands (hat Vidiams ar ils assignee rterds 10 claim the “Tax Benehis” consishing of tha Modified Acceleraled Depraaiaiicn
) Facovery Syzlem (MACRS) daductions lor {five year] propery as provided in Intemal Revanie Coce IAC Sectian 168 (bl (1), and smdar benafits under 5iai€ 1aw, wiih
tespect ta the Sysiem <khout imitation by the preceding sertence Cuslomer agrees nol 18 12 any acton, fail to take 20y astian or misstate any 1acs which may tesull

10 any fass (6 Wilkan® ar s assignee of the Tax Benefils, ’

13) Thle Winzrs shall rerain tle to the System and Custarmer shall have no Imetest m the System other than the nghts accured a3 a customer hereurds® Cusiomer
2c-eas ta alow Wilkiams 13 atix 1o and maimain on such System identitying labels indicaiing Wilhamns's ourership The System shail remain persenal propey A Tat
tecome a ficure or part of any real eslale regardiess of te manner in which 1 may be wsialied cr anached. 1t requested by Willams, Customer will, & Cuslemers

emsense. furush a lanclord and/or mortgagee warver with respect (o the System Cusiarmer shalf pretect and Celend Wilhams's tile, and, &8 cusiomer’s exgersa, heep e
Sysiem and pars thereof liee and dear of all liens, encumbrances and Seculity inteiests other than these ansing thtaugh Wilhams, and shaht nol peit Witiiares's dghs o
inlesest FelELrder 10 be subject to any hen, charge of encurbrance, ncluding bt not imited 1o 2y lea of the qwner ol raal progeny upon which the System is irstalied or
o} any purchaser of, or future ereditor oblaining a fiencn, said reat property. Cuslomer shail give Y lliams \maediate natice of 2ry arachment or judicial pracess afizctirg
aity item ol ihe System.

140 Use of the Systems, Inspactions and Reports. Customer shall use the Systems solely tor bus riess and not for persond), lamily ornousenold purposes  Customes may
ocly usa ihe System ai the locanon set farth ' Schedule §. Customer's use of the System shzil corlemm wath 2l agphcable laws ard ndes, Customers insuiarce panses
and obhigations of custamer under Sechan 8. Wilhiams shall have the right ta nspect ihe Sysiem at 3l reasonzble times dunnrg Customer's narmal business Fours,

15y ARterations and Attachments. Custemer shall nol permit any equipment o ofher items of ma'snal (Other Equipmern) or sofiwara {D1rer Sarware) 10 be used encrin

cornect a0 arth the System, which do nol meel the speaficelions of tha manulzcturer of e gcupment in the System. Al Other Equipment and Other Seirware whith ma;

be used on, ar in connection with, ime System shall be 2equred and nstalied by Cusiormer et Custamer's own exense ard nsh, Wiikams makes ra tepresantal s
cencemng the compalibility of any such Other Equipmen) and/or Other Satiware far Lse wiih the Sysiem.

4. the end cl the Term, Customer may rermave any additians to the Systern no! olkerase subject 10 LS Agraemen' (Adcihons) made by Cusicmer dunrg e Term, a2
rastcre Wie Systerm, at Cuslomer's eense, 10 its enginal candnon, reasonable wear and tear erly exceptad. Inthe evert that Customer lails to ramove 20 AZailion, i
shall beceme the propeny ol Williams.

15, Indemnmication Wilams will be responsible arly tor physical injury ta persens (including dz2h) and damage 1o largbie physical property to the extar! caused by its
neghgence during deftvery, instaliavan or mantenance, ard which is reparted to Williams in wigng wihun sty {E0) calendar days ol Iheinacent,

Cusiome: Fereby assumes for. and hereby agrees lo indemruly, project and hald hamnlass, w.ihams, and its parert company, afihiates, subsidianes, ageris, Bmployess,
cHicers, d.ectars and SUCCESSOS and 3sSigNS, from and pgainst all other liobilives, okhgalons, Josses, darrages, injuses, clams, demands, penalhies, achans co3ls 20¢
egarses, ircludng, without hmahon, reascnable altomeys' lees. of whatever lund and na'u?s, 1N contract or tart, ansing ot of ar resutrg from at other clams including
INe uSs, cordihan, OPEraNOn. DAsSessIon, Ownership, misuse, selection, defivery or delzy rete.n renial Or retum Gl any Sysiem of any porion thereo!, regardless cf when,
row and by whom operated  Such indemnihes and assumptions ot hatilies and abligaten shall cartinue 10 Wt force and eltedt, pormihsianding the exiialian or cih2!
1enmaranen of this Agreemant  Wilhams ($ an independent contractor, and noliung cariained in tius Agreermert shalt auhanze Cusiomet 1o operale the Sys.ems so as o
\mar o ympese any habhiies ot othgalion lor or g behall el Wihams ’

17} Betum of System  Upan lerminaion of this Agreemenl, gaceping equipment caverad urder a renewa) agreemert, Cusiomer will mate the System avalatiz for tecrava
whueh shal) b2 accomphshed in a carelul and (easonatle, expedilious tashion by Wilams  Tre System wil be retumed 1o Wilhams in Ihe same cardiizn as ergidaly
rstalled, o-dmary wean a~d (ear excepled. or Custamar well pay tor the resloraion o! lre Sys.em to sueh cordinon Wikams shall nol be obhigated to resicie ine grevisss

10 113 or g nal congion I Customer does nol relum the System or rave it avalaS'e \et termaval by Yimtams, hen w adddiza to al othes remecias w ths Agieem
ViihaTs Fas available all oirer remed es availatle al la~ 0 equily. All coliganans o Cusiomer wrcer s Agreameni shall remamn in lerce and gPzct url he Syslem i
relurme 4 13 Viihiams,

13 Evenls of Default by Customes. The occurmence ol any one ar mote of tre feltawsrg even.s |Events of Oelauhs) shalt corshiute 3 detauli hereurder

3} Fahwe by Customer 10 pay any ing!alimunt of Rert or oiker amouri payable heieurdee as a~d whe the same rocomes due and payaple and tha conbeaitn ¢
suzn haduse tor a pericd of len {10) calerdor days thereaher o

p)  Falue by Customer 1o pertorm of chserve 2y Olhes lerm, covenant at cerailicn ¢! us Agreemant or any Schedue orthe inaccuracy in any ma.enal ;espect ¢l @t
raciesentalion, warrarty or siafement made by the Cusiormer in this Agreement, any Scredule, cr any document or cemmficale furrushed to Wilhaws &t ang ez,
weeh failure or naccuracy shaff continue tor a penad ol ten (10) calzndar days ahter neuce frorn Vhihams, of

(4] Dissalchion terminalion or disccnhiruance ol the business of Customer finchuding witlel” Jmulation, the death ol the propnetar «f Customer is & scle p.opnelersny o
e ceah of @ gameral partnec it Cusiomes s 2 pannership), he sale of substarhaily all of Cuslomer's assels of Ine sale or p'edge of the camtioling mlesas! »=
Custamer, of

¢ Cusomers insolvency. ihe appoiment of a recerver lor any property of Customer, 358 gement by Customer far ihe tenefil of creditars, admisaisn by Cus'amer =
wal g of sts inalify to pay iis 9eDis 85 they hecema due o< (re commencemert of 3 f1oCEEDNG urder any banrn.picy, feorgaruzation of sirrlar lan by or gy
Cusigmar of any propeny i pessesaes, ¢ if Customet shall ener irtg an agreement @' carmposiion with ils creditars; o*

g} Treatzmpled sale by Cusiomer ol a System ce any part ihereol ar the issvance of any levy, saisure of aitackment thereon o penairng Inesety

15) Rermedies of Yatiams Al any yme aker the cccunence of any Evert ol Delautt, Wiihams May exeiCise any cre of mare af the lallowsng remeches.

2} v 4ngms may, by wnisten nalice, lenminale this Agieement wilh respect ta any Sysiem or gGHI0N the.eot or all ¢l the Systems

b} Wilams may demand and recover from Custemer ail Rent and ofher amouris then due.

5] ihams or its agerds may lake possessian of any partion ar all of the Systems. whergver the same be focated. o0 reasonatie nolice, wihou any cout oice:
¢'ner process of taw and withowt liatahty \o Customer for any damages geeasoned by Such [ang or pOSSEsSIon, and any such 1aking Of PAssEsSION shall corst’
a leTrinatan of tms Agreement, whereupon all ngris and interest of Cus’arer 1o pessession 2rd use of the Systems shall abscluely cease but Custemer sh2”
remain liable as provided herein;

g)  Wiams may dernand nat Cug'omer relum any System of portorn thereol or ol the Sys'ems to Wilhama n accardance wih Section 17 heveir; and

e} y/ihams may pursue any other remedy avaitatile allaw of n equity, includng, wisout irmiation, sezhieg dammages, speaific pertormance andicr an injuncucn. hotz
of the remredies under s Agreement 1§ interded ta be esciusise bu shall be cumuative and in additen to any olher remedy referred 10 herain or otberass

avaitable ta Wiiams 1n faw of in equly. Any repossession of subsequert sale or lease by Whlliams of any peticn of the Sysiem shall ol bar any aciien o 2
¢eficiency as herein prowded; and the banging of any achon of tha entry ot 8 judgment aganst Cusiomer shail not bar Wihams's ngit 10 repcss2ss 2y Syste= o7

poricn theteat or al of the Systems

20)  Events ct default By Viillkams and Remedy  In tre event of Willams s matenal tresch of ths Agreement Custerner may cancel this Agreement. This sha s

Cusiorer's exclusrve remedy:

Insurance, Custamed will bearibe nsh of loss or damage ta e Sysiem loi ke Aeplacemrent Cos! defired as §0% unpad remal payments tgr the Syster Customer rz”
at s so'e expense, carry fabilfy insurance ot na! less than $500,000 per acadent irclvding Cusigmer’s employess’ of a_gertts use gr gperaich ¢t any or 31 ¢! e
Systens Al insuraree requred hereundes shall be vader such palicies. 1 Such antoun's ard with such insurers such palicies and coverage, rdud.:-g the pamg o'
Witiams as an additenal \rsured. and shall prowde Williams with nct less than thaty 130) cdays’ prior watien riot:ce al the er’e;me date of any alieraten, erarcs
cancedaton or modficaion of such poticies  Cuslomer shall promplly petty Wihams ¢f any evern with fesgact o 2 Syslem which might lead 1o a claim unde* &=/
insurarce pahiey. Cusiomer will provide eviderce i e, certificale} of the insurance

BSYMDC(3)059p34
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Additional Terms and Conditions

22) Furnther Assurances Cuslomer wil execute and delver to Viilliams such aZditional instruments as Whilliams eems necessary heieurder. Yilhams is autherza o«

| Unitorm Commercial Code financrg siatements signed by Vhlhams as Cuslemer’s atomey in-fact
23)  Williams's Performance of Customer's Qbligabans It Custemar ¥alls 1o perform any of its obligalions under this Ag 2emert, Wilkams may perform any a8l L 1 2

any payment which Wilhams deems necessary for the mairtenasce a~d preszr/ation ol the Systems and Willams's uile Lerelo. All sums 50 paid by Williams {icgether
wih all related Overdue Charges, as hereinatter defined) and reascnatle alomeys' fees ircurred by Wiliams in connechion iherewith shall bé additional Rert inmediately
O:f‘ aT%Palvahla by Custamer o Yfiltiams  The gedormance of any 221 or payment by Williams shall not be deemed 2 waivet or release of any obligation orzietault on the
part ol Cuslemer.

24)  Severabury, Any prowsion ol tes Agieement prohitited by law in ary s'a'e shall. as lo such state, be ineMective 1o Ihe e<ert of such protubition, but shail rat attect the
other pravisions of this Agreement

n
o

Amendments and Walvers Thi Agreement and the Schedules corstiuvte the emiire agreemenl between Wilhams and Cuslomer wath respect to the remal of re
Systams, and supersede all previous communicatiors, urderstandres and agreements whether oral or writien, between the panies with respect fo such subject matier,
Any reaiesentalions, wamanues or Stalements made by an employs2, s2lesperson or agent of Wihams and rot ecuessed in this Agreement are nol Linding upon
vhilams No prawsion ol Ihis Agreement may be tharged, walved, cr amended excep! by writren agreement signed by both Withams and Custamer, excepl ha! Wilhars
may insen the sedal number of any perion of a Sysiem on trhe aophicetle Schedue aher delwery of such porisn of the System and Williams may insen the
Commencement Dale for thus Agreement alter receiving the Ackrewledgment 2nd Cerdficale of Acceplance,

26) Overdue Payments. If any payment due and payatie by Customer fincluding wilh limitauon, interest and delinguarcy caarges). Is not received on the 11t day abier Ihe
due date, Customer agrees to pay fo \Wehiams a morihly delinquer<y &-a.ga {Overdue Charge) equal fo the lower ol 113 per month or the highest legal cortract rate of
imerest (Overdue Rate) on such overdue payments.

27) Assignment. Customer shall ot 3s5ig7 s Agreerert withat Wilizms's whtien consant. No assignTent of transler of ary sont shall reheve Customer of its oblfigations
hereundar, Wilkams may aseign any Rghls under ihus Agreement 13 2 affuate ar any other assignes, ard Cusiomer 2g.zes 1o exeate 2ny documenis thal such assgnee
may reasenably require  Cuslomer achnowiedges that f this Agreerart is assigned ia a govemmental enbity, the indemnily othigalicrs wder scchan 16 may not apply in
tull ta such assigree

23] Applicable Law. This Agieement shall e gavermed by, eorsirues and e~lorced m accordance with the appicabie faws of the Siate of Fionda exzep; for its ndes
regarding the canfict ol laws

29) Customer's Representations, Custemer regresents thal this Agreemert s a lawhd, binding and vald obligakien of Customer erforceable in accordance with its lems
ard has been duly authonzed, esgctted 2~ gelivered by Customen, and ra! all inlarmation canceming Cus'amer’s finarcral condition which has been ¢f will be supphed
1o Wilhiams is and will be true and cames.

20} Notices, All nahices, demands 28 olker commumcalicns shall 2 trarsmi=ac i wnting by hand delivery or by Urited Siates Mall, addressed to such gay sel torth below
of @l such oiher address as may be subsequently Suzmined by wrnan nalice of either pa-ty  Nohce given pursuant 1o Uus sechon shall be daemned eMecive lour {4) davs
ahter the dale 1113 mailed or ugonrecespt whithever s earier

Ditector, Mational Accounts
Wilhams Cammuricaiens Selutiors, LLC
500 Chastan Bouleva ¢ Suite 505
1 hennesas, Georgia 30144
(770) 55¢-368C0

Cusromet
ADY Security Serdsices, Inc.

7747 N W 43" Sireet, Building D, Suna 8163
Miami, Flonda 32168

AU, B0 g S0 002

Attn: Yeny Chin, 736/331-3503

31) Muscellaneous

al 1l Cusiomer uses a puchase oidar or smilar documen! 19 3:¢a @ Sysiem cr 2ddition thereta Cuslomer acknowledges thai the lemns and cordiions of sceh
gurchase order or documenl shall nal apply 2rd that the t2rms 2n¢ cardiions of ihis Agreement sha't exddusrvely 22ply therald

r)  The waiver by ailhe gay of a1/ de'aut will rgt oparate 23 2 wanve: ¢f any subsequent defaul

) Custfome; wili pay all o! ¥/lh2ms's cos's of espansas InciLe g reassnable aftorreys’ and cottechon lges incumed in enlorang thus Agreement,
d) Any medificalion must Be in wnhng and exesutad by an a.2~onzed ragresenalive of the party aganst whem enlarzement s sought.

e) This agieemem sha'l b¢ brnding upon and 1n use fo the beze®l ¢! Viiliams and Customer ard Iheir respective suecessors and assigns.

22} Terms and Execution,
3) This Agieemeni bircs Custormer when it is executed by Cusiemer ard bincs Yhthams when executed by Wilhams ard dehvered to Cuslomes,

&} Ths Agieement aliccates the rsks of the Syslem's dehvery, Irs:lalion, aperation ard martenarce between YAilhams and Customer. Withams has prowdad
Customer 3 lavoradie tent i 1eium for Willams pedorming all ehvery, installalion, and mainienance obligaticrs This allocabion is recognized by beth paries and
i5 tefiecied n the Pent lor ihe Syslem, The Custamer ackrcw'edges that it has read this Agreement, uncerstancs it and is bound by its temms,

€) Customer agrees the! Wilhams shall not be obligated urder s Rental Agrezment if the federal, siale, & county stalutory or regulatory auvitealy peamiming
YAitiams's pergrmance hereunder 1s withdrawn or emerdad 89 as to preciude the eHective dehvery by Viilhams or services hereunder in such event, Williams shall
nolty Cuslomer in waling and Curomer's scle obhgaten thereaktal shall be lo campensale vhlhams lor e egugment and senvices rendared by Wilhams 1o date.

Williams Communications Solutions, LLC Customer

7/,
/)ﬂz/:/?m S ¥t /@-
A

]3’;7:,/7 By: /'7
A&WO ‘//'}7?4/&//{,07 G’E‘NM Mﬂwwm

Title: Title:
' [0-2- 00
1-F/- 0/ 3
Date: Date:
BSYMDC(3)059039
3
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WILLIAMS COMMUNICATIONS SOLUTIONS, LLC Equipment and Services Schedule I

Rental # Date:
With respect to the certain Airport Rental Agreement dated Seplember 28, 2000 (Agreement) between Williams and ADT Security Services, Inc. (Customer),
Wiiliams and Custamer agree 10 incorporate the following additional terms and conditions inta said Agreement:

1) Location: Miamiinternational Airport. CC-F

2)  Term: Twelve (12) months. .

3)  Payment: Customer shall pay to Williams the total rental (which includes mainterance) for the Term of the Agreement which shall be the total amount of all
rental payments set forth on this Schedule, plus any such additional amounts as may arise hereunder or pursuant to any additions hereto as described in
Paragraphs 11 and t2 af this Schedule. Except as otherwise specified in this Schedule, rental payments pursuant to this Schedule (each monthly payment of
Rent) shall be made and shall be due and payable in advance on the first day of sach calendar month during the Termm; provided, however, that Customer
shall pay to Wiliams the first monthly Rent payment with respect to the System when Customer deiivers to Williams the Schedule executed by Customer. in
the event that Customer does not accept the System for any reason, Williams shall be entitied to retain such payment, in acdition to its other rights
hereunder, uniess the paries agree in writing 1o the contrary. Al amount due hereunder from Customer shall be paid to Williams by check in immediately
available funds at the address of Witliams as set forth in the Agreement or at sych other places as Williams shall designate in writing. Whenaver any
payment (of Rent or otherwise) is not made within ten 10 days of the date when due hereunder, Customer shall pay the Overdue Charge (as defined in the
Agreement), calculated from the 11th day after the due date to the date of actua! receipt of payment.

4)  Rent: Five Hundred Eighty Eight & 00/100 Dollars (3588.00) for Twelve Marths Due Upon Contract Execution and payable in advance (Monthly Rent
during Term: $49.00 per month during the term of this Agreement), except as it may be increasec cr decreased by amendment or by an inflation and/or utility
company adjustment, plus applicable taxes. Unless atherwise specified telephone numbers, directory listings, and atl other charges of the local exchange
company of any interchange camier are not inclided in the rental price unless indicated on a schecule. No cabling, wiring, or other items are included unless
specitically stated in this Agreement on a schedule.

5)  Security Deposit: Customer shall pay Zera morth(s) rent as secusty deposit which shall be retumed without interest to the Custorner at termination of this
Scheduled as long as the Customer is current on its Rent and applicabie taxes. If not current, Williams may deduct from the Securty Deposit any and all
amounts due from Customer under the Agreement or any ather agreement between Customer and Williams or its assignee.

6) Estimated Commencement Date: L 18 .

7)  Attachments: The following Schedules are attached to and made & part of this Agreement. Schedules LIl & lll.

8) Instaliation: The total amount due for installation of the System is Two Hundred Seventy Five & 00/100 Dollars ($275.00) plus applicable taxes. This
amount is due and payable on the Agreement Execution Oate and is non-refundable.

9)  Maintenance Haurs: Williams will respond to System failures during the hours specified by Fulisery maintenance plan chosen by the Customer (Schedule
i attached nereto and made a part hereof). -

10) Eguipment and Features: The equipment and features subject to the Agreement are set forth below:

13 Switch Access 3 Imonth
2) Nebvork Access 3 /month
3) System - Terminal Equipment $ /month
4) System - Other $ Imonth
Monthly Rent ! isad 9/28,0

(A continuatico sheet may be added it more room is needed)

11) Pre-Cutover Changes: In the event that aaditicns and/or deletions 1o the equipment and/or features descrived in Section 10 above are mace in accordance
with the Agreement before the Commencement Date, the monthly Rental shall be adjusted by the change caused by applicable Installation Change Notices
(ICNs). Williams and Customer hereby agree that any ICN executed by Customer and delivered to Williams in accordance with this Section shall constitute
an amendment to the Agreement and this Schedule, thereby adding to each such document the descriptions and rental information with respect to the
equipment and the software indicated in such ICN.

12) Post-Cutover Changes: |f Customer wishes to add additiona! Williams equipment and/or features to the System (excluding however, minor equipment
and/or features with maintenance related thereto which Customer purchases from Williams for cash), during the Term of the Agreement, Customer shall add
additional equipment and/or features to the Agreement on such terms as Willlams and Customer may agree in a Customer Service Order (CSO) executed by
Williams and Customer, and such equipment and/or features shalt become, upon amendment of the Agreement and accepiance by Customer pursuant to
the Agreement, subject to the terms of the Agreement, provided Customer is not in default under the Agreement and has not suffered a matenally adverse
change in financial condition since the execution of the Agreement. Such equipment and/or teatures shall become, upon acceptance by Customer pursuant
to the Agreement, subject to the terms of the Agreement. Pricing for additions may be adjusted for increases in the cost index for telecommunication workers
in the area plus changes in tax faws and regulations.

The term of the Agreement for all CSO additions will commence cn the date when such CSO additions are first operated as pan of the System and shall have
a term of 60 months unless stated otherwise on this Schedule.

13) Renewat: if Custorner is not in default under this Agreement, Customer can either (1) rerew this Agreement on its termination at the then current market
monthly rate or (2) return the system to Williams. Negotiation of any such renewal can be initiated by Customer's written notice of its willingness to negotiate
a renewal not earfier than 120 days nos later than 60 days prior to the end of the Temn: the Agreement can be automatically renewed at Williams's discretion
for a minimum period of one year if a renewal is not finalized. Renewals will be at the price and on the terms and conditions of Williams in effect at the time of
renewal unless otherwise agreed o in writing by the panies.

14) Miscellaneous: All terms defined in the Agreement shall have the same meaning herein.

Cuslomer acknawledges and agrees that Williams alone is responsitie for service and maintenance as provided in this Schedu'e and the Agreement, and
that Customer will make no claim against the owner or operator of the premises or its employees for any loss, damage, or injury of any sort arising under the
terms of this Schedule or the terms of the Agreement, or arising frem Customer's use of the equipment.

IN WITNESS WHEREOF, the parties hereto have caused this Schedule to be executed by their duly authorized representative and this Schedule shall be
incorporated inta, and mace a part of the Agreement.

Williams Communications Solutions, LLC Customer elM
ngfz,/yzv ‘@W ’/ﬁ
By: /

By: =
_ /gfm M/M __ G’ENM MWH\.
/-Z[—2O 10-3—0(

Date: Date:

BSVMDC(3)059040
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Williams Communications Solutions, LLC Acknowledgment and Certificate of Acceptance Schedule I

To Williams Cgmmunications Solutons, LLC (Williams)

The Customer (ADT Security Services, Inc.) acknowledges, represents and warrants to Wiliams that the

equipment subject to the Rental Agreement dated September 28, 2000 between Williams and the ur;aersigned
(a) has been delivered, installed and subjected to all necessary pre-operational testing; (b) has been inspected,
(c) is operating In accordance with the rmanufacturers specificatons; (d) has not been used or made available to
be placed in service for its specitically assigned function for the first time priar to the date indicated below as the
“Commencement Date” and (e) was first connected to a public telephone system in a manner permitting calls to
be made through the equipment to and from the facilty in which the equipment is located on such
Commencement Date.

Commencement Date: _

Customer:

By:

Title:

BSVMDC(3)059041
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Williams Communications Solutions, LLC Maintenance Schedulr -
FULLSERV ;.

The FULLSERV plan features the following services:
¢ Rapid response 10 problems
Emergency outage - 2 hours

Routine outage - 24 hours

* All parts and labor included

¢ Standard coverage 24 hours a day, 7 days a week

. 24 - hour Emergency Service

* Diagnostics run remotely when applicable

. Preventative maintenance routines

’ Utinty coordination with the focal telephone company znd othar common carriers

’ Communications consultations on your system -
’ User training (optional, extra cost)

* Traffic Studies (as scheduled by Williams not to excesd two annual customer requested studies)

BSvMDC! '~ 79042
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Alrtele Proposal for ADT Security Services, Inc.

Description - Qty. Mo. Unit Extended Mo. Untt Extended
: Rental Rental Install install
1) Switch Access
Meridian One Port 2 $12.00 $24.00 $40.00 $80.00
Advanced Features (Conference Calling, 1 $5.00 $5.00 $5.00 $5.00
Speed Calling, Etc))
2) Network Access
Single Line Local Network Access 1| $18.00 $18.00 $40.00 $4000

3) System - Terminal Equipment

4) System - Other

)

M2008HF Digtal Phone with Display (Ash) of $1442 $0.00)  $80.00 50,00

Level 3 Cable (Modem, Clock, or Fax) 1 $1.00 $1.00 $80.00 $80.00
Voice Mail Box 0 $5.00 $0.00 §20.00 $0.00}
Autharization Code 1 $1.00 $1.00 $20 00 $20.00
Senvice Order Charge 1 N/A NIA $30 00 $£50.00
Total $49.00 $2?’5.0(li

Quote #STSD00330E (Revised 9/28/00)

HollyKiaty ,
National Accounts Sales Support onsuttant

Motes:
1. Quote subject to the terms of VVilliams® Airport Rental Agreement.

2. An Authorization Code is required for Long Distance Calls over William's network.
3. Quote does not include any cable, conduit, raceways, or holes.
4. Contract Terms one year of less require full rental and installation payment with execution of conract
to begin instaliation. $48.00 X 12 Months = $588 + $275.00 Instaliation = $863.00 + 56,10 Fl. Tax = $919.10.
—

BSVMDC(3)059043

08/28/00
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CHECK NLIMBER

. tl—IED Fire & perpmeert £ 0T Security Services, inc. VENDQR
H 14200 East Exposition Avenue |
| Security e, GO 80012-2512\ WILLIAMS coMMU NICATIONS SOLUTIONS LLc 0876073
_ VENOOR NUMBER . DATE
11529 18-JAN-01
IN(\JJE%ECEE INVOICE | VOUCHER GROSS ADJusmsNTsl NET ) y
NUMBER | NUMBER | AMOUNT DISCOUNTS AMOUNT DESCRIPTION
28~SEP-00(092800 1956397 275.00 *0.00 275.00Q
A . . _GOIADT/MIAMI MIAMI INT'L AIRPORT/PH
28-SEP-00[092800A  |1971763 644 .1d 0.00] 644.10lADT MIAMI/ANNUAL CONTRACT /
. |
TOTAL DISCOUNTS 500 TOTAL NET AMOUNT 919.30
DETACH STUB

£ FOLD AND DETACH ALONG THIS PERFORATION —'—"—‘—'W
BEZFORE DEPOSITHG

¥ PLEAS

-1:&:'&1—1'64-1 K HAS A BLUE BACKGR ROUND ON WHITE PAPER = =T
PR W FD YRa. . c Looa . .

T c:a F/re & , VENDOR 'NO. 11529 .. PO B NO ¥R
4 S_ecunty E ADT Sacurlry Services, In¢. - . e ?-1 . O _0_67-607@3:‘ - -
z # 14200 East Exposilich Avenuz ¢ 2 v T em 7 ond E . LA N ’

o

‘ FweBadl purars, CO ECOIZ -2512
{8 w‘ H 3 A - o e o Fo R CHECK DATE 11 f_,‘ ¢5 G-
E . : - I - : - . 18-JAN—01 "5? _.l s#u*nﬁug‘lgjo :
’ . W ! - . o i vl J ?‘_'\_: i

" g
ineteen And 10/100 Dollars = i P
] . E s "~ B B Sv
TOTHE ©  WILLIAMS COMMUNICATIONS SOLUTIONS, LLG 2> =, - MDC(3)059044
ORDER OF PO Box 998520 LT :

3 NatlonsBank NA (Sa )
Stianta, DekabCounty Georgia
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Additional Terms and Conditions

MIAMI-DADE AVIATION DEPARTMENT Airport Rental Agreement

This Agreement is made as of

1

3

4

5

€

7}

8)

9

10)

{ 1he "Customer”), conducting business at Miami Internahenal Arpart {"MIA® or the “Airport”)

Agreement The County agrees to dehver, insiall, rent, and mainiam lelecommumcalions systems and services consishing of (1) swiich 3ccess to Us
common {elecommunications swilching equipment and sothware which will be shared by The Miami-Oade Avialon Departmen! {*MDAD® or Ihe "Deparimenl®)
and #s tenanis al the Airport {"Swilch Access®), (2§ network access {0 the loca! lalephone exchange camer (*Network Accass®), and (3) telecommunication
lenminal equipment and cabiing, when termuzed and execuled on Schedule | Such equipment and services are described in the Equipment and Services
Schedule } and Maintenance Schedute i)l atlached hereto, including ophonal services and teatures and made o part hereot. {collechively, the "System™) and
the Customer agrees to rent lhe Sysiem (the "Rental®), subject to the terms and condifions of this Agreement

This Agreement 15 subject lo credit approval by the County The Cuslomer agrees to coaperale with the Counly by providing all credit and bnancid
nlarmaton thal may be requued by the County  Upon the Counly’s approval of the Cuslomer's rental apphbcation, the Cuslomer agrees o esecule all
documenis relating (0 the Rental and promiptly retura them Jo the County 'n the even! all required and properly ereculed documenis and advance
paymenis are oot proviged to 'he Counly the County may. in additon to olher dehnealed rights and remedies delay cutover uniil such execuled
documaenls and advance payments are recetved and approvcd by 1he County

Schedules The atlached schedules (ihe “Schedules”) are parnt of (s Agreemen?

~ Schedule § Equipmen! and Services Schedule
- Bchedule i Achnowledgment and Cerhficate of Acceptance
- Schedule Ml Maintenance Schedule

instaltation

a)  The Customer wil be responsiile tor, and provide or arrange for al sts own capense {in o himely manner as required or directed by the County) (1)
necessary fioor plans and accessible System locations free from envircnmenlal hazards, {2) reasonabie access for the Counly, {3) compleled copies
of dalabase teature forms (4} raceway, conduil, holes and wweways, where naot otherwise provided herein, and (S) easemenlis and microwave
lcenses

b}  The System will mee! Federal Communications Commussion Part 68 reguialions regarding connechon (o the public telephone network  The County will
nstall the Syslem 1 a warkmanlihe manner withoul damage lo the Customer's premuses, and will obtam necessary vork perrats toinstall the Syslem
The County wilf not be respansible far remaving any cabling or egupment ol the Cuslomer's otd tclephone sysicm

Force Majeure The Counly's performance undar this Agreement shall be excused 1o tha extent and for the ime compliance 15 beyond the Caunty's
reasonable canlrol for reasans that include bul are not imited 1o strikes, work stoppage, fire, water, wind acts ol God disruplion in service tor any tause,
slorms, lighteng; delays by suppliers and subcantraclors, delays of power company, delays of lhe local exchange company, inlerexchange camer, or any
olher carrer, governmential achan; or any Cuslomer nonperformance such as (i} non-payment. ar {n) failure to erecute an acceplance cerihcale or remal
documenl

Term ond Acceptance This Agreemen! shall be effective upen execulion by Ihe Customer and the Counly, but the lerm of Ihig Agreement (lhe “Rentat
Term”) shall commence on the “Commeancement Dale” (as hereinatier defined) and shall terminale on the tast day of the Rental Term siated in Schedule (,
provided, however, (he Cuslomer's yndemnibes, assumplian of latihties, and other dunes, and alf of the Counly's disclasners herein shall survive the
termunation of Ilis Agreement  The Cuslomer shall be deemed to have accepled the Sysiem far all purposes of Ihis Agreemeni, ncluding the paymenl ol
renl heraundcr, wilh Lhe Cusfomer's executian of the "Acknawledgment and Certficate ot Acceplance” conlaned in Schedule i, allached hereto and made
a parl hereol  The date of execubion of Ihe Achnowledgment and Certificale of Acceplance shalt be the Commencemeni Date under this Agreemeni  The
Customer shall esecule the Acknowledgment and Certificate of Acceptance, with the County's completion of insiallalion and pre-aperaliona! leshng and
first connection ol the equipmenl to Ihe public telephone nefwork in @ manner penmitling calls ta be made Ihrough the Syslem {the “Cutover’)

Payment of Rent  The reni tor the Syslem {ihe " Sysiem Renl”) shall be as fisled \n Schedule | and shall be payable, withoul nolice or demand, pussuani
o sad Schedule

Cancellation Afler paying the firsl twelve (12) monthly paymenls under this Agreemenl nciuding Iwelve (12) months of payments for any addibans, Ihe
Cuslomer may cance! this Agreemen! by giving sty {60) days wnllen nolice 10 the Counly and by paying a canceillation fee cqual ta (3) sevenly percent
{70%) ot the unpaid System Rent, AND (b) ihree {3) monthly paymenis for Swilch Access and Network Access With the County's priar wniten approval
the cancelialion fees wilt be waived, «f tis Agreement i5 assigned to a MIA tenant who s afi the oblig 15 of this Ag o

Training  The County will provide insiruchian and fraining In the use of the System, to employees ot the Custamer for a reazonable time {no) Jo cacsed

tharty {30) days) aftar the Cutover.

Maintenance, The County wil manlain the System in goad repair, and wiil provide the necessary parts and Jabor 1o maintain the Syslem as provided in

Schedule I8, provided the Customer is current an s payments hereunder and s olherwise 11 comphance with lerms and conditions of Ihis Agreemenl  The

Gustomer's SOLE AND EXCLUSIVE REMEDY for the County te covect a delect in the Syslem is imited to the Counly's performance under this Seclion

9

The County's duly fo maintain the System

a}l  Excludes any serwce in connechon with maintenance or reparr of the equipment caused by neghgence, theft or unerplained loss, abuse connecion
Io foreign power, hre, water, wing slomms, hghtning, acls ol God. acts of public enemies, improper winng, instatlation of equipmeni, sems, malena), or
software by the Cusiomer or ihird parhes, tafures or changes resulhing iram local eschange company, fallures ar changes resuling Irom local power
company, failures or changes resulling from ather transmission providers, of repait or alteration of the equipment or software by anyone other than
the County, and

by requires thal Cuslomer maintan 3 sintable opersting envirenmend lor the System

Br CUSTOMER REQUEST, REPAIRS NECESSITATED BY ANY OF THE EXCEPTED CAUSES IN SECTION 9{a) ABOVE, SHALL BE PERFORMED BY

THE COUNTY AT (TS THEN PREVAILING RATES THIS MAINTENANCE AGREEMENT IS IN LIEU OF ANY WARRANTY OF OTHER OBLIGATION,

EXPRESS OR IMPLIED INCLUQING BUT NOT LIMITED TO, ANY WARRANTY AGREEMENT OR MERCHANTABILITY OR FITNESS FOR A

PARTICULAR PURPOSE THE COUNTY DISCLAIMS ANY WARRANTY TO PREVENT UNAUTHORIZED USE OF THE SYSTEM INCLUDING TOLL

FRAUD

UMITATION OF LIABILITY: THE COUNTY WILL BE LIABLE FOR PHYSICAL INJURIES TO INDIVIDUALS AND DAMAGES TO TANGIBLE PHYSICAL

PROFPERTY [OTHER THAN THE SYSTEM WHICH IS COVERED BY THE MAINTENANCE PROVISIONS OF THIS AGREEMENT) CAUSED BY THE

COUNTY'S NEGLIGENCE. IN NO EVENT HOWEVER WiLL THE COUNTY AND ITS CONTRACTORS, SUBCONTRACTORS, OR SUPPLIERS BE

LIABLE FOR' (A} ANY SPECIAL, INCIDENTAL. OR CONSEQUENTIAL DAMAGES, |B) COMMERCIAL LOSS OF ANY KIND (INCLUDING LOSS OF

1

December 13,2002 behween Miami-Dade County (the “County”), a poiihcal subdwision of (he Siste ot Flonda, and m

BS V. MDC(1) 002682

Final Exhibijt
No. 108
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Additional Terms and Conditions

11

13

14)

15)

16)

17)

BUSINESS OR PROFITS): OR (C) ANY DAMAGE OF ANY KIND RESULTING FROM UNAUTHORIZED USE OF THE SYSTEM INCLUDING TOLL FRAUD
THIS LIMITATION SHALL APPLY TO ANY CLAIM OF THE CUSTOMER WHETHER BASED UPON BREACH OF WARRANTY, BREACH OF CONTRACT,
NEGLIGENCE OF THE COUNTY, ITS EMPLOYEES, CONTRACTORS, SUBCONTRACTORS, AND SUPPLIERS, STRICT TORYT OR ANY OTHER LEGAL
THEORY WHETHER OR NOT THE COUNTY OR §TS EMPLOYEES, CONTRACTORS, SUBCONTRACTORS, OR SUPPLIERS HAVE BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGE OR LOSS

Tille The Counly shall retain tile to the System and the Cuslomer shall have no interest in the System other than the nghts acquired as a cuslomer
hereunder The Customer achnowledges the County may atfix to and mainlain on such System identitying tabets indicaling the County s ownership  The
Systemn shall remain County personal property and not become a fisfure or part of any Customer real estale regargless of the manner in which )l may be
mstalled or allached ) requested by the County, the Customer will, at the Customer's expense, turmish a landlord andior mortgagee watver wilh respect ta
the Syslem The Cuslomer shall protect and defend the County's hile, and, at the Cuslomer's espanse heep the Syslem and parts thereot free and clear
of alt kiens, encumbrances and secunty inferests olher than those ansing through the County, and shall not parmit the Counby’s nghts or interest hereunder
o be subjecl fo any hen, charge or encumibrance, including but not bmited to (3) any hen of the owner of real property upon which the Sysiem s nstaifed,
or (b} of any purchaser of, or fulure credilor oblaiming a hien on, said real property The Customer shall giue the County immediate nolice of any
altachmen) or judicial process altecting any item ol the Syslem

Use of the System({s}, Inspections and Reports The Cuslomer shall use the System{s) solely for business and nai for personal, tamily or hauseliig
purposes The Cuslemer may only use the System al the locahan set forth in Schedule t The Cuslomer's use of the System shall cantorm wih all
apphcable tederal ctate and local laws and niles  The County shall have the night 16 inspecl the Syslem 3t all reascnable imes dunng the Cusfomer's
normal business hours

Alterations and Attachments. The Cuslomer shall nat permit 3ny equipment or other items or malerial (the "Other Equipment®) or sottware {ihe “Olher
Software™) to be used on or in connechion with the System, which does not meet the spectications of the manufachurer ot the equipment in the Svstem
All Other Equipment and Other Software which may be used on. or in connechon with, Ihe Sysiem shall be acqured and insialled by the Cuslomer 8!
Cuslomer s own expense and nsk  The Counly makes no representation concerming the compatibiity of any such Ofher Equipment andfor Olher Sohtware
for use with the System

Without the prigr wninen approval of the County, at Ihe end of the Rental Term, the Cuslomer must remave any addiions to the System nol otharmse
subject to this Agreemen! (the "Addihons”) made by Custerner dunng the Rental Term and reslore the Systerm, at the Cuslomer s eapense, 10 15 onginal
condiion. reasonable wear and lear anly eacepled. In tho event the Customer fails Io remove an Addihan. it shall become the property of the County

indemnitication.  The Counly will be responsible only for physical imury 1o persons (including death) and demage to tangible physical propery lo lhe
exlenl caused by its neghgence during dehvery, instailafian or maintenance of lhie System, and which 1s reported lo the Counly in wrnling within sixly (80)
calendar days of the inciden!

The Custnmer shall indemmty and hold harmless the County and its officers, employees, agents and aulhorized representatives, and nsirumentaiiies
from any and afl ciaims, hatuh losses d ges, and causes of achan, including allorney’s fees and cosis ot delense, which may anse or be incurred
as 2 resull of claims, demands, swis, causes of achons, or proceedings of any kind or nature ansing out of, relating te, or resulhing from the performance
of this Agrecment by the Cuslomer or ifs employees, agenls, servants, pariners, prncipals, or subcontractars, excepl to the exten! such ac! 15 caused by
the County's negligence The Cuslomer shail pay ali claims and losses of any nature whalsoever in conneclion therewith and shall inveshgale and defend
all claims, suis or actions of any kind of nalure i the name of the County, wiere applicable, incluting appellate proceedings, and shall pay all costs,
judgments, and altorney's fees which may be 1ssued thereon. The Custorner expressly undersiands and agrees thal any insurance protecton requued by
this Agreemen) or otherwise provided by lhe Cuslomer shatl in no way hmil the responsibifity to indemnily, heep and save harmless and defend the County
or 15 olficers, employees, agenis and authorized represenlalives, and instrumentalilies as herein provided  Nolhing conlained in this Seclion 14 shall be
construed o as lo require the Customer 1o iIndemnity the Counly's employees, agents, and authonized represeniatives ior ther awn negligence

Return ot System.  Upon lerminalion of ihis Agreement escepting equipitent covered under a renewal agreement, ihe Customer will make the Syslem
available for removal which shall be accomphshed 1 a caretul and reasonable fashion by the Counly  The System will be returned to the Counly in the
same condiion as onginally insialled. erdinary wear snd lear excepled, or the Customar wilt pay for the rastaration ol the Syslem to such condibop  Tha
founly shall nol be obligaled Io reslore Lhe premises o s ongna! condiion It the Customer does nol return the System or make it avaiable for removal
by the County ihen n addihion lo all olher remedies i this Agreemenf, Ithe County has avatlable all cther remadies avadable 8t law or equily Al
abligations of the Customer under this Agreemen! shall remawn in lorce and efect untd the Syslem is 1elurned 1o the Counly

Evenis of Dctault by the Customer The occurrence of any one or more of the following evenis (an "Evenl of Delaull’) shall conshlule a detaull under

lhis Agrcement!

a)  Fallure by the Customer lo pay any insiallment of System Rent or any ofher amount payable hereunder as and when the same hecomes due and
payabig and the conlmualion of such failure for a pencd of tan {10) calendar days thereafter,

b} falure by the Customer lo perlorm or observe any olher lerm, covenant or condilion of this Agreement or any Schcdule, ar the inaccuracy in any
malenal respect of any representation, warranty or slalemant made by the Customer in Iis Agreemerl, any Schedule, or any document or
certificate turmished lo the County al any ime, which such failure or inaccuracy shall conbinue tor a penod of ten (10} calendar days affer nohice
from {he County,

¢) dissolubon, termination, or discontinuance of the Cuslomer's business hincluding, without imitation, the death of the proprieior it the Cuslomer s a
sole propnetorship or the death of 3 general partner it the Customer 1s a partnarship), the sale of subslaniially all of the Cuslomer's assals. or lhe
sale or pledge of the conlrolling nterest in the Customer,

d) ihe Customer's insolvency, ihe appomntment of a recewer for any property of the Customer, assignmeni by the Customer tor the benett of
creditars, admission by ihe Cuslamer in wrifing of its inaiuhly o pay s debts as they become due of the commencement ot a proceeding under any
bankrupicy reargamzalion. or similar laws by or agamsi the Customer or any property it possesses, or if the Customer enlers nlo an agreemeani gof
composiion vilh IIs creditors, or

e) Ihe altempled sale by ihe Customer of a System or any part thereot or the 15suance of any levy, seizure, or allachmenl Ihereon or pertaining
lherelo

Remedies of the County Al any ime afler the sccurrence of an Event of Delaull, the County may erercise any one or more of the following remedies

a)  The County niay, upon seven {7} days wnlten notice, terminale this Agreement wilh respecl to any Syslem, or portion thereot or all of the Systems,

h)  the Cauniv may demand and recover from the Customer all System Rent and other amounts then due,

£} the County or its agenls may take possession of any portion or all of the Systems, wherever the same be located, on reasonable nohice, withoyt any
court order or olher process of taw and withgut hability to the Customer for any damages occasioned by such laking ar passessien, and any such

2
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18)

13

24}

25}

[
53

20

taking or possession shal conalitule 2 terminabon of this Agreement, and whereupon all nghts and interes! of ihe Cuslomer fo possess and use the
Systerns shall absolutely cease, but the Customer shalt remain hable as provided heren,

d}  the County may demand the Customer relurn any System or porhion thereof, or all of the Systems fo the County in accordance wih this Sechon 17
hercirt, and

€) the Counly may pursue any other remedy avalable at taw or in equily, including, without imitalion, seeking damages, specilic pertormance, andior
an imunchion  None of the remedies under ths Agreemenl 1s nfended (o be exclusive bul shall be cumulative and in addiion to any other remedy
refered to haren or olherwise avatable to the County in law or 0 equily, Any repessession or subsequent sale or lease by the County of any
purtion ol the Sysiem shali not bar any achon for a deficrency 3s heremn provided and the bringing of any action or the enlry of a judgment against
the Customer shall not bar lhe County's nght lo repossess any Syslem or portion thereol, or all of the Systems

County Event of Default and Customer Remedy. The Cuslomer may lenminate Iis Agreement upon thirty {30) days wrbBen notice In The event of the

Counly's matenal brcoch ol this Agreement  Such wnten notice shall idenbty the malerial breach(esj and provide a reasonable hme lo cure in the

nofiicahan to remedy the causeis}) The Counly has filteen (15) days 1o cure the c3use of the temmunaghon (the "Cuie Penod™)  Such Cure Penod

commences the day ater the thirty (30} dav wnlien nolice penod runs The Customer may eatend the Cure Penod This shall be the Cusiomer's

eaclusive remedy

insurance ki addmion 1o such insurance as may be required by law, the Customer shall manlain dunng the term ot ihis Agrecment the (ollowing

msyrance

a)  Pubhc Liability Insurance on a comprehensive basis, including contractual hability, products, and completed cperalions, n 20 amount not Jess than
$1,000,000 combined single hmit, per occurrence tor badiy injury and property damage Miami-Dade Counly must be an Addiional insured with
respect lo Ihis coverage .

b} Autemohile Liabijity Insurance coverage for all awned, non-awned and hired vetcles used 10 connechon with this agreemeni in amounts not less
Ihan $300,000 combined single it per occurence for bodily mjury and property damage

c) Property Damage The Customner will bear the nisk of loss or demage lo the leased equipment for the replacement cost and will reimburse the
Counly for any damages to the equipment

The msurance coverage required shall include those tlassizahons, as hsled in the stondard liabihity manuals, which most nearly rellect the operations ot

the Customer in this Agreemenl  All insurance policies required herein shall be 1ssued by campanies aulthenzed !o do business under the laws of Ihe Stale

of Flonda The companies must be rated no less than "B as 1o management, and no less than "V as lo strength in arcordance wilth the latest edition of

“Best's Insurance Guide”, pubiished by A.M Best Company, Inc,, or Ms equivalent as approved by the Miami-Dade Counly Rish Management Division

Prior 1o the commencement of operalions hereunder, and annually thesealter, the Customer shal furmsh certificales ol nsurance (o Miami-Dade Counly
Avialien Department and the Rish Management Division. which cerblicales shall clearly indicate (1) the Cuslumer has oblained nsurance i the type,
amounl and classificalions as required for strict compliance with this Sechion 19 (2) any matenal change or cancailahon of the insurance shall not be
etiective withaut thity (30) days prior wriien nolce to the Counly, and (3) that Miami-Dade Counly 15 named as an Addibanal Insured with resgect ta the
Fublic Liabiy coverage

The County reserves the ngh! to require the Cusiomer o provide such reasonably amended insurance coverage as i deems necessary or desirable upon
issuance of notice m writing to the Customer, which nohce shall aulumahcally amend this Agreement efteclive tturly (30) days after such nolice
Comphanre with the toregoing requirements shall not reheve the Customer of is labihty under any other portion of this Agreement

Further Assurances The Custamer will execule and delver to the Counly such additional instruments as the County deems necessary hereunder

County’s Performance of the Customer's Obligations. i (he Cusiomer lais to perform any ot its obhgalions under thus Agreemenl, the Counly may
periosm any acl or mahe any payment which the County deems necessary tor Ihe manlenance and preservation af the Systems and the Counly's tile
theteto  All sums so paid by the County {logether wih ali relaled “Late Paymenl Charges®, as hereinafter defined} and reasonable allorney's tees incurred
by the County 1n connechon therewath shall be addiipnal Syslem Rent immediately due and payable by the Customer in the Counly The performance ot
any ac! or payment by ihe Counly shall not be deemed a waiver or refease ef any obligaton or defaull on the part ol the Customer

Severability, Any provision of Ihis Agreemnent prohibited by the faws of a sfafe shall, as o such state be lnelfective to the eslenl o} such prohibilron, bul

shall not aHect the other provisions of this Agreement ,

Amendments and Walvers This Agreameni and the Schedules constitule Ihe eniire agreemenl| between the Caunty and the Customer with respezt (o the
rental of the Systems, and supersede all previons communicafions, understandings. and agreemenls whather oral or wnhen, belween the partigs wih
respect 1o such subject matter  Any representahans, warranlies of stalemenls made by an employee, salesperson, agent, or autharized tepresentalive ol

the County and not expressed in this Agreement are not binding upon the County  No prowision of this Agreement may be changed, waived, or amended
excent by wriltass agreemen! signed by both ihe County and the Customer, excapt that the Counly may insert the senal number of any portion of a
Syslem on the apphcable Schedule sfter delivery of such portian of the System and the County may insert Ihe Commencement Date for this Agreemeni

aher recewing the Acknowiedgment and Certificate af Acceptance

Late Payment Charge In the event the Customer fails lo make any paymenls 2s required to be pad under the provisians of this Agreement. within len
{10) calandar days of the due dale, interes! al the rates eslabhshed from tme lo me by the Miami-Dade Board of Counly Commissionars andfor Flonda
Stalules (currenlly sel al one and one-half poreant (1%4%) per month). shall accrue against all such delnquent paymeni(s) Irom the onginal date due uniit
the Department actually recewves payment, The righi of the Counly to require payment of such inlerest and the obligalion of the Cuslomer to pay same
shall be in addiher to and nat s heu of the County's nights to enlorce other provisions herein, including tesminalion of this Agreement, or 1o pursue other
resnedies provided by law

Assignment, The Cuslomer shall not assign this Agreement without the County’s wntten consent  No assignment or iransfer of any sort shall relieve Ihe
Customer of its chigahons hereunder The Gounty may assign any fights under this Agreement to an afhhale ar any other assignee, and the Customer
agrees lo execula any documents thal such assignee may reasonably requre The Cuslomer acknowledges that it this Agreement 15 assigned o a
governmenial enhity, the indemnity obhigalions under Seclion 14 herein may not apply i full lo such assignee

Applicable Law. This Agreement shall be govemed by, conslrued and enlorced in accordance with the appheable taws of Ihe County including (a) the
rules and reguations of the Department, (b} Chapter 25, Code of Miami-Dade Counly, Flonda, and {(c) operational direclives 1ssued Lhercunder, in addihon
to all additonal aws, ordinances, administralive orders, reguiaiions, and rules of the federal, state and local governmenls, and any and all plans and
programs developed in comphance therewith which may be applicable to the operations of this Agreement

Customer's Represenmtations The Customer represenis thal Ims Agreement 1s a lawiul, binding and valid obligation of the Cuslomer enforceable in
accordance with its terms and has been duly authonzed, executed 3nd delvered by the Customer, and that all intormation concerning (he Customer's
financial condiion which has been or will be supphied to Ihe County 15 and will be rue and corect

3
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Additional Terms and Conditions

28) Nolices. All nolices, demands and other communicalions shafl be transmitted in wnling by hand delivery or by Unitad States Mall, addressed ta such party
sel forth below or at such other address as may be subseguenlly submitted by wnllen nohce of either party. Nolice given pursuanl te Ihis Sechion 28 ehalt
be deemed eHechue four {4) days afler the dale it 1s mailed or upon recespl, whichever is earher

For the Department
Manager, Information Services Dwiaion
Miarmi-Dade Awation Department
PO Box 592075
Miamy, Flonda 33153-2075

For the Customer
|Billing Customer Name
{Customer Agdress)
|City. State & Zip Codel
|Bliting Contact}]
{Telephone Numberj

29) Misceilaneous
a} W \he Customer uses a purchase order or similar document to order a Sysfem or addition thereto, the Cuslomer acknowledges tha! the lerms and
condwions of such purchase order or document shall not apply and that ihe terms and condilions of Ihis Agreement shall esclusively apply therelo
b}  The wawver by elher party ot any detault wil nol operate as a waiver ot any subsequent default
£} The Cusgtomer wil pay all of the County's costs or expenses, mcluding reasonable altorneys and colleclion tees, ;cumed in enforcing s
Agreement
d}  Any modification must be 1n withng and execuled by an authenzed reprasentale of the party againsl whom enforcement is saugh!

e)  This Agreemeni shall be binding upon and in use to the benefit ¢t the Counly and the Custamer and their respeclive successors and assigns

1] Righls to be Exercised by Deparimenl Wherever in this Agreement righls are reserved to the Counly, such righls may be everciced by the

Department
30) Terms and Exccution

a]  This Agreemeni binds the Customer when it 15 executed by the Cuslemer and binds the Counly when executed by the County and delivered 1o the
Customer

b} This Agreement allocales the nsts of Ihe System’s dehvery installalion operation 3 aintenance betweei\lhe County and the Customer The
County has provided the Customer a tavorable renl in return lor the County Tung all delivery, inslalialion\and maintenance obligations  Thig
allocation 15 recogmized by both parhes and s reflocled i the Syslem The Cuslomer acknowledges Ihal @ has read this Agreement,
undersiands 0 and 15 bound by 15 terms,

enl

¢) The Cuslomer agrees that the County shalt nol be obligated under thls Rental Agreement if the federal, sjate or counly stalutery or regulatory
authenly permiiting the Counly's performance hereunder s withdrawn, abqdged, or amended so as to preclyds the ettechve delivery hy the County
ol services hereunder In such evenl, the Counly shall notty the Cusloﬁ‘%m wrting and the Customgt's Sale obhigation thereatter shall be to
compensale the Counly lor the equipment and services rendered by the Counf

Miami-Dade Aviation Department Customer
A-— /e A—*
By: By: —
Arf-r“van'f' DINc'LD’
Title: Title:
/€ /02 i hals
Date: Date: )
“ﬁv Dec Fo A"\)e,‘ G".‘H‘en.r
4
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MIAMI-DADE AVIATION DEPARTMENT Equipment and Services Schedule I

Rentat & Date. December 13, 2002

Wilh respect lo the certain Awport Rental Agreement dated December 18, 2002 (the “Agreement’) between the County and m {tha
“Cuslormer’), the Counly and ihe Custumer agrec 10 ncarparale the tollowing additianal fermz and condilions info said Agreement

1)
2)
3

4)

8

3

10

1)

13}

t4}

Location Miami internationai Awport

Rents) Term: Siaty {80} monihs

Payment: The Customer shall pay ta the Counly the total rental {which includes manienancel for the Renlal Term of the Agreement, which shall be the
to1al amoun! of 2l remal payments set forth on this Schedule. plus any such addihonai amounts as may anse hereunder or pursuan! to any addihans
herelo as descibed 1n Faragraphs 11 and 12 of this Schedule  Except as otherwise speciied in ihis Schedule, renlal paymenls pursuanl lo s Schedule
(each monthly paymen! of Syslem Rent) shalt be made and shall be due and payable in advance on the first day of each calendar month dunng the Renlal
Term, pronded, however, that the Cuslomar shall pav 10 the County the fisl monlhly System Rent payment with respect Lo the Sysiem when the
Customer dehivers to the Counly lhe Schedule ! and Schedule it executed by the Custommer In the evenl the Customer does not accepl the Syslem tfor
any reason the County shall be entithed 1o retan such payment, in addition to 1ls other nghts hereunder, unless the paries agree 10 writing lu the conlrary
All amounis due hereunder from Ihe Cuslomer shall be paid 10 the Counly by check, in immedialely available funds, at the address of (he County as scl
lorth 1n the Agreemenl or at such other place as the Counly shall designate in wniing  Whenever any payment {01 Sysiem Ren! or otherwise) 15 nol made
wilhin ten (10) days of the daiz when due hereunder. the Customer shall pay Ihe “Lale Payment Charge® (as defined in Sechon 24 eof the Agreement)
calculaled trom the etevenih (111h) day alter the due dale to the date of aclual receipt of payment

System Rent. Four Hundred Siaty Seven & 70/100 US Dollars (§487 70) (Manthly Sysiem Rent during Renlal Term. $ 467,70 per monih durnng ihe lerm
ol this Agreement), excep! as il may be increased or derreased by amendment or by an inflalion andfor utity company adjustment plus apphcable tares
Unless otherwise specified lelephone numbers, direclory histings, and alf other charges ol Ihe focal exchange company ot any mterchange camer are nol
included n the rental pnce uniess indicated on a schedule  No cabling, wiring, or other Hems are mcluded unless specifically staled n thws Agreement and
mdicaled on this Schedule

Security Deposit. The Customer shalt pay lwo {2) months rent as a secunty deposit, thal shall be heid as long as the Customer 1S current on is Syslem
Renl and apphicable lases, and that shall be relurned withoul interest ta the Customer at termination of thls Agreement i not cusren) on eilher System
Rent or gpphcable 1ares the County may deduct from the Secunty Deposyt any and all amounts due from the Customer under the Agreemenl  The
Cusiomer must maniain the two {2) monlh rent secunly deposit amount balance, and must tender 1o the Counly the amount needed lo mamntan this

ihreshold it a deduction or deduchons are made by the County.
Estimated Commencement Date: —_20
Attachmants: The lollowing Schedules are allached lo and made a parl of this Agreement  Schedules I 11, & il

installahen; The Iolal amounl due for instakahon of the Syslem 15 Thirty Four Hupdred Four & 23/100 US Qollars 183,404 23} plus applicable lares

This amount 1s due and paysble on the Agreement exaculion dale and is non-refundable

Maintenance Hours: The County will respond o System talures dunng the hours speched by the maintenance plan chasen by the Cuslomer {see
Scheduie i}
Equipmant and Featuras The equpment and fealures subject to the Agreement are set forih below

1) Switch Access $ imonth

2 Network Access % imonth

3 System - Terminal Equipment $ tmonth

L] System - Olher $ Imonth
Manihly Rent £ See Attached quote #STSO20917-A

{A conhnualion sheet may be added if more room is needed)

Pre-Cufover Changes In the evenl tha! addhons andlor deletions 1o the equipment andior features descnbed in Section 10 above are made n
accordance with the Agreemen| belore Ihe Commencement Dale, the monthly Rental shall be adjusled by the change caused by applicable Inslallation
Change Molices (ICNs") The County and the Customer hereby agree thal any ICN eaeculed by the Cuslomer and delivered to the County i accordance
with this Section 11 shall conshiule an amendment lo the Agreement pnd Ihiz Schedule thersby adding to each such document the desenplians and renlal
wnfarmation with respect to Ihe equipment and lhe software incicated n such ICN

Post-Cutover Changes If the Cusiomer wishes to add addimonal County equipment and/or features to the System (eicluding however minor equipment
andlor fealures with mainienance relaled thereto which the Cusiomer purchases from the County for cashj, during the Renlal Term of the Agreement, the
Customer shall add addivona equipment andfor feafures to the Agreement on such terms as he County and the Cuslomer may agree » a Customer
Service Order ("CS07) execuled by the County and the Cuslomer, and such equipment andjor features shall become, upon amendment ¢l the Agreoment
and scceplance by the Customer pursuant fo the Agreemenl, subject to the terms of the Agreement. provided the Cuslomer is not m defaull under the
Agreement and has no! suttered a matenal adverse change i s financial condition suice the execulion of the Agreement  Pricing for addiiens may be
adjusled tor changes in 12 laws and regulations

The t=tm of lhe Agreement for afi CSO addiions wil commence on the date when such CSO addons are firsl operated as part af Ihe Syslem and shall
have a term of sisly {60) monihs unless staled otherwise on tis Scheduie

Renewal 1l the Cusiomer 1s not 1n default under this Agreement, the Custamer can etther {a) renew this Agreement on ils lemmination at the then current
market monthly rale or {b) return the Syslem to the Counly Negohation of any such renswal can be ifialed by the Custormmer's witllan nohice ot is
wilhngness o negotiate a renewal not earher lhan one hundred twenty {120} days but nat ialer than sixty {B0) days prior to the end of the Renlal Term, the
Agreement can be automatcally renewed at the County's discrehon for a mmimum penod af ane (1) year it a renewal is nol finalized Renewals will he 3t
the price and on the terms and condihions of the County 1n effect at the hme of renewal unless otherwise agreed to in wrhing by the parbes

Miscellaneous Al terms defined i the Agreemenl shall have the same meaning herem
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It WITNESS WHEREOF, the parhes herato have caused this Scheduie fo~ke execuled by ther duly

ncornorated inta, and made 3 part of lhe Agreement

aulhn ed representalive and this Schedule shall be

yd

Miami Dade Aviation Department

T
—

[N
Custoiger \\ /

By.
Ar.rf.r‘,‘»vn‘f' Dortulw
Title:
I / 4 / o3
Date- 7 ’ Date.
6
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MIAMI DADE AVIATION DEPARTMENT Acknowledgment and Certificate of Acceptance Schedule 1

To Miam»-Dade Aviation Department

The Customer, @ueilSRNINJINSRINIR. ocknowledges, represents and warrants to the County that the equipment
subject to the Rental Agreement dated December 19, 2002 between the County and the undersigned {a} has been

detvered, installed and subjected to all necessary pre-operational testing; (b) has been inspected, (c) 1s operating in
accordance with the manufacturer's specifications; (d) has not been used or made available to be placed in service for
1ts specifically assigned function for the first time prior to the date indicated below as the "Cammencement Date”, and
(e) was first connected to a public tslephane system in a manner permitting calls to be made thraugh the equipment

to and from the facility i which the equipment 1s located on such Commencement Dale.

Commencement
Date

Customer

By

Title,

Dated:
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MIAMI-DADE AVIATION DEPARTMENT Maintenance Schedule 111

The maintenance plan features the following services:

1. Types of Failures:

Troubles reported by the Customers will fall into two categories: a) Major Failures, and b) Minor Faslures

a.

Maijor Failures are those that severely impede the abiity for a Customer to conduct business at the Atrport
and shall be defined as an occurrence of any of the following:

1 A falure of the telephone switch, its common equipment or power supplies which renders it or them
incapabie of performing normal functians for five percent (56%) or more of the stations or trunks,

2. A failure of network components that will render over five percent (5%) of work stations moperable

Mingr Failures are any other falures including a failure of any ancillary equipment such as intercom circuits,
paging input arrangement, or any other telecommunications equipment ar component.

2. Response and Repair Time:

Based on the trouble classification, the response will be in the following manner:

a

Major Fallure- Immediate response during business hours (Monday-Friday, 7 A M. — 11 P.M,, Eastern Time)
and within two (2} hours far off hours (Monday-Friday, 11 PM —~ 7 A.M., Eastern Time, and twenty-four (24)
hours a day Saturday, Sunday, and holidays).

Remedial maintenance will begin immediately for a major malfunction, which may consist of remote
diagnastics during the first fifteen (15) to thity (30) minutes, after the repair notification time by the
Customer, via the service prowvider tracking processes with the appropnate service ticket number, however, if
not corrected, the service provider's personnel must be on-site no less than forty-five (45) minutes during
business hours and no less than two (2) hours during off hours from the repair notification ime. Repair work
shall start immediately and continue until the problem is resolved. All commercially reasonable efforts will
be made to complete repairs within eight (8) hours from the time the Customer reported the incident.

Minar Failure - Response within eight (8) business hours.

Repairs not defined as a major failure will begin as expeditiously as possible, and all commercially
reasonable efforts shall be made to complete repairs within one {1} business day from the time the Customer
reported the incident. Repairs may be made by a certified technical personnef either through a premise vistt
or via electronic access through the use of a remote maintenance terminat. However, 1n all cases, the repar
must be confirmed and the status updated by the next business day by notfication to the service provider.
Respanse to minor service interruptions will take ptace within eight (8) business hours,

“Respond” is equated to having techrical support and/or troubleshooting the problem within aforementioned
times Note that dunng the troubleshooting process, the service provider is coordinating directly with the
Customer until the problem is resolved.

3. Miscellaneous:

All parts and labor are included, unless the fallure 1s due to abuse or misuse of the equipment or facilities
PFreventive maintenance routines are included.

Utility coordination with the local telephone company and other common carriers are provided
Consultation services on the Customer's system are included.

User training (beyand that provided in Section 8 of the Agreement) is optional, and at an additional cost

Traffic studies to determine adequate system utilization (not to exceed two (2) annual Customer requested
studies) are included.
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MIAMI-DADE AVIATION DEPARTMENT Airport Rental Agreement

This Ageement 1s mode a3 of March 5, 2004, belween MamrDade County {the “County™l 2 ponlcal subthision ¢l e Siae of Flerda and

7

2)

3)

4)

5

8)

)

8j

9)

10}

i

DATQ Electric. 2
coi par atian/pa thership/sole prapaetsship | Ihe “Cus.omer™), condugting business al Miams Inlernahonal Arpart 1A% or the "Arpant’}

Agreement. The Counly agrees lo dehver, msiad. renl. and maniam lelecommumcatons systems and servces cansstng of (1) swich acress o s common
telecommunications swichlng aquipment and safware wiich wil be shared by the Miami-Dade Aviztos Department 'MDAD" or e "Depanment’) ard ds tenants at the
Auvpart (*Switch Access®), {2} network access 1o the locat teleghane exchange camrer ["Natwork Access’] and {J) felecommumcaton larminal equipment and eablfing,
when femed and ereculed on Schedule | Such equipment and services are described in the Equpment ard Senvices Schedule ) and Mainienances Schedu'e Bl
ahached herefo, including optonal servces and features and made a part herecl, {collectvely, the "Sys'em®} and Lhe Custcrar agrees 1o rent he System {the "Rental’),
subject (o the lerms and condibens of Bus Agreemen!

This Agreemen is subject 1o oedit approval by the Count;  The Customer agrees 1o cooperole with the County by previdag all sredt and Faanoal infomalon that may
be required by the County Upon the County s approval of ihe Custamer £ renlal spphcatian Ine Gustomer agress 12 exzcwle ! documeals relaung to the Rentaf and
prompliy reiurn them to the Ccunty  In the event aif requred and pioperiy etecutzd documents and advance payments 2 nol powded Io the County Ine Caunty may, in
addition io olher delineated ights and remedies de'ay culsver unil such eascuted documenis and advance paynents are r2ze.s€d ana aazced by the Counly

Schodules. Tha aftached schedules {the “Schedules™) ate part of this Agreemernt

- Schedule) Equipment and Services Schedule
« Schedule Acknowledgment and Centficate of Acceplance
- Scredulke Bl Maintenance Scheduie

fnatallanen

aj The Customer will be respansibla lor and provide o arronge lar al ils ewn £x387se i 3 Umew Manner 3s requ tad o7 dracled by the County) (1) necessary foor
plans and accessible Syslem locatans tree lram envwanmental hazards, (2) reasonable access i3 (he Courly; (3} cemplaied copies of d21abase lealute torms (4
raceway, conguil, holes and wre~3y s whare ngl stherwrse provided heren, and {S) eascmenis and mcrawave fcgtses

8} The Sysiem wrl meel Fedural Cammun.calions Camnussion Fart 68 regulationt regarding connachon 1o the £uSic 1e'zphsne natwor  Tne Caunly will instatt the
Systent in a workmantine manner winout damage fo ihe Cuslomers premises and wif oblain necassary wort §8im Is 1o Mslall ha System The County wif noi be
responsinie far remowing any cabling o equipment of the Cusiomers olid I elephone aysiem

)

Force Majeure, The Counly s perdarmance under this Agreement shali be escused 1o Ihe € Mlen] and for tne Wme eomdance 1s be,07d ths County's reasenable controf
for reasons thaf inciude but are ol muied lo stnkes; work stappage, fire; water; wing, acts af God, disrupiion ir servee far 8y cause, s'omns, lightning. de'ays by
suppliers and subconmtratiors, delays of power company, delays of the local exchange company. irerexchange camer ¢ any olher Gamer; govemmenial acbon; of any
Custome: nonperformance such as {il nen-payment, o1 [u) Failure to execute 2n acanplance cerdicate or remal cocument

Trz dgreement shall be eNechive upan erecution by 1he Cusiumer and the County, bul Irg term of nvs Agreament (the “Renia Term') shall
on the *C ement Daie* {as herewnzfiar defined) and shall terminata on Ihe last day of the Rectal Temn staled n Schedule I' orovded, howaver, the
Customer 5 mdpmniies assumplion of iabhines and oiner dubes and all o the Counly’s discia mers ha'@mn 593! savise ihe lematon of ths Agreemenl  The
Customer shall be deemed la have accepted the System %o all gurposes of Ims Agreement. Including ‘Fe payment af rent bereunder, with Lhe Customer s arecution of the
“Ack nowledgment and Cervficate of Acceptance® contzined in Schedule I, artached herelo and made a part hereot Tre dalg of erecition of the Acknowledgment and
Cartficate of Acceplance shall be the Commencertent Date under this Agreement  The Customor shall exccute the Ask2awledgment and Certdicate of Acceptance, with
Ihe County's complehian g! »rziatialion and pre oparalional leskag and first covnecton of the equpmel 10 the pad ¢ l2'z0hone netadm i @ manner paimiling calls (o ba
made through the System {the “Curgver®)
Payment of Rent  Tha rent far the Sysiem {the ° System Rent'j shall be as iisisd In Szhedule | ard shall te paysdle, wiltzst nobice or demand, pursuant to s3lg
Schedule

Cancaellation ARes poying the first twelve [12) monthly payments under Uus Agieemen includng fmede [12) mormis of paymes.s for any acditons the Customer may
cancel Ims Agrearent by giving Sialy (66) 2375 wrdten nol'ce fo the Counly and by popng @ c27ce2100 'ea BIua) K (2) saventy oeteat (70%) ol the unpa d Syslem
Ren! AND (b} three (3) monthly paymenis lor Sw.lca Access and Hefwork Access  Wiih the Coun'y 5 prar writas ap2ovd IN2 cancelaion fees will be waved o g
Agreement (5 azsignsd 1o 2 MIA tenani who assumes aff the oblgations of s Agreemenl

Term and Accaptante

Tratming The County vl proudde instruchan and tra ning m the use of the Syslem o employees of the Cuslarme’ ‘¢t 2 '2asonatle hime (naot 1o eacesd thirfy (30) days)
after the Cutoser,

Mainforance The Counry wil mami2 n 1ne Svslerm in good repow, and wi) provde lhe nacessars parts and latcy ta manla n e Syslam as ofevided in Schedule b
provided \he Customet @ urrenl on s payTents hereunder and s otherwise In compliance weN lerms and eonciions ol this Agicemenl  The Cusiomers SOLE AND
E¥CLUSIVE REMEQY jor the Courty lo corretl a delachin (ne System s imfed ta the County s perormance unca’ By Sectian §

The County s duly )0 manian ire System

Eacludes any semvize 17 conneclon with mamenance or fepart of the equipment caysed by nogligencs, thelt of unzsp'zned foss, abuse, connecuon o Ioreign
power, fire, waler, wind sterms, fighttmg  acts of God, ads of publx: enamiea, improper w rng, wistalaton o agu'zment, fems, f or soffy by the Customer
or third pames, tolures or changes resutting from Jocal éxchange company, faliures or changes resuling rom loeal powe company, tadures of changes resulting
from giner ransmISNON PIoviders o FERBI O afieralon of the equipmant or soltadre by anyone othsr i9an the Leenly. and

a)

L] requites thal Cusiomer maintan 3 suitable operating enviranment for the System

By GUSTOMER REQUEST REPAIRS NECESSITATED BY ANY OF THE ExCEPTED CAUSES IMN SECTION §(3! AZJVE SHALL BE PERFORMED By THE COUNTY
AT ITS THEM PREVAILING RATES THIS MAINTENANCE AGREEMENT {5 IN LIEU OF ANy WARRANTY CR OTHER QBLIGATION, EXPRESS OR IMPUIED

INCLUDING BUT NOT LINITED T2 AMY WARRANTY AGREEMENT OR MERCHANTABILITY OR FITHESS FOR A PARTICULAR PURPOSE THE COUNTY

DISCLAIMS ANY WARRANTY TO FREVENT UNAUTHORIZED USE OF THE SYSTEM INCLUDING TOLL FRAUD

LIMITATION OF LIABILITY. THE COUNTY WiLL BE LIABLE FOR PHYSICAL INJURIES TO IHOIVIDUALS AND DAMAGES TO TANGIBLE PHYSICAL PROPERTY
(OTHER THAN THE 5YSTEM WHICH IS COVEREOD BY THE MAINTENANCE PROVISIONS OF THIS AGREEMENT) CAUSED BY THE COUNTY'S NEGLIGENCE IN
NO EVENT HOWEVEP WILL THE COUNTY AND ITS CONTRACTORS, SUBCONTRACTORS, OR SUPPLIERS 8E LIABLE FOR. 1A) ANT SPECIAL, INCIDENTAL,
OR CONSEQUENTIAL DAMAGES; {B) COMMERCIAL LOSS DF ANY KIND (INCLUD'NG LOSS OF BUSINESS CR PROFITS), OF (C) ANY DAMAGE OF ANY KIND
RESULTING FROM UNAUTHORIZED USE OF YHE SYSTEM INCLUDING TOLL FRAUD THIS UMITATION SHALL ARFLY TG ANY CLAIM OF THE CUSTOMER
WHETHER BASED UPON BREACH OF WAPRANTY, BREACH OF CONTRACT, NEGLIGENCE OF YHE COUNTY, ITS EMPLOYEES. CONTRACTORS
SUBCONTRACTORS, ANG SUPPLIERS, 5TRICT TOQRT OF ANY OTHER LEGAL THEORY WHEYHER OR NOT THE CQUNTY OR ITS EMPLOYEES,
CONTRACTORS, SUBCONTRACTORS, OR SUPPLIERS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE OR LOSS.

Title. Tha County sha'l relan thie 1o the Svstem and the Cusiomer shal have no nlerest in the Syslem oiher thay e rghle acqured az 3 cusiomer hersunder The
Cuslamar acknowatedgas the County may athx 10 and mainlain on sich System ienityng 1abely indicanng Lhe Ccunty 5 ownership The Syslam shal remain Counly
personal property end nat become a fixture of pan of any Cuslomer real estxe regardiess of the manner in whch ¢ may be rslalled or aitached  If requested by the
County. tha Cuslamer wil, at the Cusiomer s espense humush a lanciord andfor mortgagee warve™ wilh respect lo the System  Tne Cusiomer shal) pmiect and detend the
Caunly's il0, pnd at the Cusiomer s exaense, keep ine System and pants thereo! free and clear of ail hens, e~rumzances and secunly injerests other than hose anzimy;
through the County and shall nol perant (he Caunly s Aghts or inle-es) hereunder lo ba subject 1o any e, chargs o ercurbiance wklud.ng bul ot kmded o {3) any i
of the owner of real propery upan which lhe Svsiem 5 mstaled, o {b) of any purchasar af or fulure cediiar abaiurg 2 lea cn, sad real prapery. The Customer s ol
giva the County immediale nolice ol any alizchmenl or juhiaial o ocess alteclng any ilam of the Sysiem

Uss of the Systamis}, inspoctons and Reports  The Customer shal use the System(s) aclely for business ard rat for personal, family of household pumpozes, The
Customer may enly use the Sysiem af the locauan set funtb In Sthedule | The Customer's use of the Sys'em shat conlormm wah all appiicable federal, state, and local
Jaws ond rules  The County shail have the nghl 1o inspect the System at alf reasanable tmes dunsg the Cuslemer s romdf bus vess hours

BSVMDC(3}JQ St
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Additional Terms and Conditions

. 13) AlMterations and Attachments. The Customer shall not permit any equipmenst or other items or material {the *Other Equipment’) or software (the "Other Software”} to be
used on or in connection with the System, which does not meet the specifications of the manufacturer of the equipment in the System. Al Other Equipment and Other
Software which may be used on. of in connection with, the System shall be acquired and inslailed by the Customer at Cusiomer's own expense and risk. The County
makes no representation cancerning the compatibliity of any such Other Equipment and/or Other Software for use wit the System.
Without the prior written approval of the County, at the end of the Remal Term, the Customer must remove any additions to the System not otherwise subject to this
Agreement {the "Additions’) made by Customer during the Rental Term, and restore the System, at the Customer’s expertse, 10 its eriginal condition, reasonable wear and
tear only excepted. In the event the Customer fails to remove an Addition, it shall become the property of the County

14) Indemnification. The County will be responsible only far physieal injury 1o persons {including death} and damage to tangibie physical property (o the extent caused by ils
negligance during defivery. installation. or maintenance of the System. and which is reported to the County in writing within sixty {€0) calendar days of (he incident.

The Customer shall indemnify and hold hammless the County and its officers, employees, agents and authorzed represenatives, and instrumertalities from any and all

claims, fiabifities, iosses, damages, and causes of action, indluding attorney's fees and costs of defense, which may arise or be incurred as a result of claims, demands,

suits, causes of actions, or proceedings of any kind or nature arising out of, relating to, or resulting from the performance of this Agreement by the Customer or its
employees, agems, servants, partners, prindipals, or subcontractors, except to the extent such act is caused by the County's negligence. The Customer shali pay all
chaims and losses of any nature whatscever in connection therewith and shall investigate and defend all claims, suits o actions of any kind or nature in the name of the

Courty, whera applicable, including appeliate procesdings, and shall pay all casts, judgments, and attomey’s fees which may be issued thereon. The Customer expressly

understands and agrees that any insurance protection required by this Agreement or otherwise provided by the Customer shall in no way limit the responsibility to

indemnify, keep and save harmless and defend the County or its officers, employees, agents and authorized representatives, and instrumertalities as herein provided.

Nothing contained in this Section 14 shall be construed so as to require the Custommer to indemnify the County's employees, agents, and authorized representatives for

their own negligence. )

15) Raturn of Systam. Upon temination of this Agreement, excepting equipment covered under a renewal agreement, the Customer will make the System available for
removal which shall be accomplished in a careful and reasonable fashion by the County. The System will be returned 1o the County in the same condition as originally
installed, ordinary wear and tear exceptad, or the Customer will pay for the resloralion of the System 1o such candition. The County shall nal be ooligated to restore the
premises to its original condition. If the Customer does not return the System or make it available for ramoval by the County, then in addition to all other remedies in this
Agreement.. the County has available alt other remedies available at law ar equity. All abligations of the Customer under this Agreement shall remain in force and effect
untif the System is returned to the County.

18) Events of Dafault by the Customar. The occumence of any one or more of the following events (an ‘Event of Default”) shall constitute a default under this Agreement:

a) Failure by the Customer to pay any instaliment of System Rent or any other amount payabie hereunder as and when the same becomes due and payable and the
continuation of such failure for a period of ten (10) calendar days thereafter;

b) tailure by the Customer to perfarm or observe any othier term, covenant or condition of this Agreement or any Schedule, or the inaccuracy in any materiat respect of
any represaniauoa. wamanty or stalement made by tne Customer in this Agreement, any Schedule. or any document or certificale furnished to the County at any
time, which sucn *aiture ar inaccuracy shall continue for a period of ten (10) catendar days after natice from the County:

c) dissolution, termination, or discominuance of the Customer’s busitess (including, without limitation, the death of the proprietor i the Customer is a soke
proprietorship or the death of a general partner if the Customer is a partnership), the sale of substantially all of the Customer’s assets, or the sale or pledge of the
contralling interest in the Customer,

d} the Customer's insalvency, the appointment of a receiver for any property of the Customer, assignment by the Customer for the beneft of creditors, admission by the
Customer in writing of its inability to pay its debts as they become due, or the commencement of @ proceeding under any bankruptcy, reorganization, or similar laws
by or against the Custamer or any property it possesses, of ff the Customer enters into an agreement of composition with its credttars; or

e) the attempted sae by the Customer of a System or any part thereof, or the issuance of any levy, seizure, or attachment thereon or pertaining thereto.

. 17)  Remedies of the County, At any lime after lhe occurrence of an Event of Default, the Courty may exercise any one or mare of the following remedies:
a) The County may. upon seven {7) days wrilten nolice, terminate 1n.s Agreement with resgect to any System, ar portion thereol, or all of the Systems;

b) the County may demand and recover from the Custamer al! Syslem Rent and other amounts then due:

¢} the County o+ iis agents may take possession of any pertion or all of the Systems, wherever the same be locatad, on reasonable notice, withaut any court order or
ather process of law and without liability to the Customer for any damages occasioned by such taking or passession, and any such taking or possession shatl
constitute a temmination of this Agreement, and whereupon afl rights and imerest of the Customer to possess and use the Systems shall absolstely cease, but the
Customer shzll remain liable as provided herein;

d) the Counly may cemand the Customer relurn any System or portion thereot, or all of the Systems to the County in accordance with his Section 17 herein; and

e) the County may oursue any other remedy available at law of in equity, inciuding. withoul limilation. seeking damages. specific performance, and/or an injunction.
None of the remedies under this Agreement is intended to be exclusive but shall be cumulative and in addition to any other remedy referred 1o herein or otherwise
avarable 1o 1ne County iniaw or in equily. Any repossession or subsequent sale or lease by the County of any portion of the System shalt not bar any aclion for a
deficiency as terein provded. and the brngng of any action ar the entry of a judgment against the Customer shall not bar the County’s right to repassess any
System or portion thereof, or all of the Systems.

18) County Event of Default and Customer Remedy. The Customer may terminate ihis Agreement upon thirty (30 days written notice In the gvant of the County's material

breach of this Agreement. Such written notice shal identify the material breach(es) and provide a reasanable time to cure in the notification to remedy the cause(s). The

County has fifleen (15) days to cure the cause of the termination (the "Cure Pericd”). Such Cure Period commences the day after the thirty (30) day written notice period

runs, The Customer may extend the Cure Period. This shal! be the Customar’s exclusive remedy.

19} Insyrancs. In addton to such insurance as may be required by Jaw, the Customer shafl maintaian during the term of this Agreement the following insurance:

a) Public Liability Insuranca on a comprehensive basis, inciuding contractual llability, products, and completed operations, in an amount not less than §1,000,000
combined single lmit, per occurrence for bocily injury and property damage. Miami-Dade County must be an Additional Insured with respect to this coverage.

b) Automobiite Liability Insurance coverage for all owned, non-owned and hired vehicdes used in connection with this agreement in amounts not less than $300,060
combined single fimit per occurrence for badily injury and property damage.

G) Property Damags, The Customer will bear the risk of ioss or damage to the leased equipment for the replacement cost and will reimburse the County for any
damages ‘0 the equipment.

The insuranoe coverage required shall include those classifications, as listed in the standard liability manuals, which most nearly reflect the operations of the Customer in
this Agreement. All insurance policies required herein shafl be issued by companies authorized to do business under the laws of the State of Florida, The companies
must be rated no less than "B* as to management, and no less than *V~ as to strength in accordance with the latest edition of “Best's Insurance Guide”, published by A.M.
Best Company, Inc., or its equivalent as approved by the Miami-Dade County Risk Management Division.

Prior to the commencament of operstions hereunder, and annually thereafter, the Customer shafl furnish certfficates of insurance to Miami-Oade Courty Aviation
Department and the Riak Management Division, which certificates shall clearly indicate: (1) the Customer has oblained insurance in the type, amount and classifications as
required for strict compliance with this Section 18; (2) any materiai change or canceifation of the insurance shall not be effectiva without thirty (30) days prior written notice
to the County; and (3) that Miami-Dade County is named as an Additional Imsured with respect to the Public Liabiity coverage.

The County reserves the right to require the Customer 1o provide such reasonably amended Insurance coverage as it deems necessary or desirable upon issyance of
notice in writing 1o the Customer, which notice shall automatically amend this Agreement effective thirty (30) days after such nctice. Compliance with the foregoing
requirements shall not relleve the Customer of its liabiitty under any other portion of this Agreement.

. 20)  Further Assurances. The Customer will execute and defiver to the County such additional insiruments as tha County deems necessary hereunder.

2
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23

24}

25

28)

)

w—

Caunty's Performance of the Customer's Obhigatlons, Hthe Customer fads # pectorm any o its abhigatnns under this Agreemenl_the Caunty may perdorm any act or
masa any payment which \he County deems nacessary ot ine mantenance and preservabon of the Syslems ang the County s file thereta  A? sums so pad by the
Courly (together with 3l relaled “Late Paymen) Charges”, as hereinalier defined) and re2s0nabls gitorney's lees incutred by the Counly in conneghon therewnth shall be
addiional Systam Ranl immeciately dae ond payable by the Customer fo the Counly  The pericMance ol any actor payment by the Ceunty shallnol be deemed a walver
ot release of any obligaton or defaul on the part of Ihe Customer

Saverabhity Any pravision of this Agreement prokiibtad by the laws of a state shab, as lo such state, be ineffectve t2 the arent of such prohibrion, but shall not affect
Ule ciher provizons ofths Agreement.

Amendmants and Waivers  This Agreemeni and the Schedules constilue the entire agreament betwean ine Counly and the Cusiomer wih respect ip the feniol of he
Sysiems, and supersede al previous communicavans, underslandings, and sgreemerts whether aral ar wnttan, beMeen the parties with raspect ts such subject matter,
Any repiesenialions, waranlies o s'alemenis made by an employee, Salasparson, agenl or acthonzed Feprasentabive al the County and nol expressed in this Agreament
are nol binding upon the Couty Mo prowsien of this Agreement may bz changed, waived ar amend#d eacepl by wnien agreemeni signed by both the County and the
Customer, excepl that the Counmty may Insest the sedal number of any portion of a Systear an the 2pphicable Schadute after delivery of such ponon of (he System and the
County may insert twe Cammencement Dale for this Agreement akrer recenang the Acknowledgmeni and Cerllicate of Acceplance

Lzix Payment Charge! In Lhe event the Custamer fails to make any payments, as requured fo be paxt uncer the provisions of thes Agreemem, within ten {10) calendar
days of he due dafe, Interest at (he rales estabiished from Ume to tme by Ibs Mami-Dedo Beard of County Commissioners andlor Florida Slatstes fcunently set gt one
3nd one-ha¥ percent {1%%) per month). shafl Rccrue against alt such delinquent payrrertis) from the onginal date due unt! Uic Depantment actually rece ives poyment.
The nght of (ke County la require payment of such interest and the obfigation of the Custamer tn pay same shall be 1 ackitian b and aot in beu of the Caunty’s rights to
enfarca otver provisans herein, Including temminatan of tis Agreamen, or o pursue cther remedies pmvaded by taw.

Assignment. The Cusiomer shall nat assign Is Agreement withoul the Counly s wiillen ccnzeni  Na a1s1gnmen) of lranster of any son shall relieve the Customar of s
odlgatons Fereunder  The Caunty may 233190 any nghis under inis Agrsement 16 an afiale o any cther assignze and tha Cuslomer agrees 10 erecule any documents
thal such assigree may fessanably require. The Cusiomer acknowledges that i this Agreemeni (s assigned fa 8 gavemmental emny. the indematy ebligations under
Secvon 14 herewr may nat gaoly in AW 1o such assignee.

Applicable Law  Thy Agreement shall be govemed by, eonstrued and entorced in actortance with the applicable kws of the Caunty, including {2} the ntes and
reguiaions of the Depariment {b) Chapter 25, Code of Mami-Dade County, Flonda, ard (c) operauonal direckves sssued thereunder, In addtion ta all addmions) laws,
erdnances, adminsirzthe orders. regulalions and rufes of the federal, sizie, and locs! goverements and any and ad pians and programs developsd in compllance

trerewth, which may be appicable o the operations of this Agresment '

Customser's Regresentations The Cusiomer repiesants that thie Agrmement 1s a tratul, binding and vald obigation of the Custamer enforceable n accomdancs wih its
teims and Nas been duy suthorized, executed and deivered by the Customer, and that al informalion corceming the Custorer's financal condiion which has been or wil

te supp)ied 10 tha County g and will be rue 3nd corrac!

Natcss Al nolces, demards and othe: communxations shail be transmited in wniing by hand deilvery of by Unired Slaiey Mall, addiessed to such party se! forth below
or at such oiher addi 233 a3 may be subsaguently submnted by wnfien no.ce of either paty  Mouce gven purmuant to Uus Section 28 shall be desmed effechve four {41
days after the date 1= maied or upon recaip). whichever is earlier

Fof the Deparment,
Kanager, Information Services Owision

Aame-Dade Avialion Department
80 Boz 532075
Ltamy Flomda 33159-207S

For Ihe Cusiomer

{Eilling Customer Name]  DATQ Elecmic

JCustomet Address} 631 OcSolo Dive

|Crty State & Zip Codef Miari Springs, Florida 33156

JBiling Cortact] Dwane Yalhams

[Telephone Number| 305/882.7319

Miscsilaneous

3) ibe Cusromer uses a purchase order o sianler document to orer a System or addilon thereto, the Cusiamer acknowledges that (ke terms and condhions of sueh
puw chase order oF documant shall ot apply and Lhat the lerms and Condrtans of ks Agieement shall exdusively apply therelo

bi  The wames by either party of any defaul will na! operats a5 @ waver of any subsequent defaull

Tna Customer wilf pay ait of the Counly's Costs or espenses. induding ceasanatia aricme's and colleshon lees 1Ncumed in enforang ihis Agreemen

3]
d)  Anymecdican must be 1 wrtng and execu’ed by an quthorized repiesemiative o’ 1-¢ party agains! whom enfo:cement s sought
8)  TnsAgieemez¥ chail be bind ng upon and 1n use to lhe Benefil of ihe County and tne Cusiomer and the T raspachve Sutcessors and assigns

n Brghis 1o be Exetased by Depariment, Wheiever in this Agreement nghis are reserved 1o the Caurty, such rights may be etercsed by the Depanment.

BSVMDC(3)059650
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—_—
30) Terms znd Eascution.
2} Tms Agreement tinds the Customer when il s eaecuted by the Customer and binds the Counly when ereculad by (he Couny and debvered 10 the Customer
8} This Agreemen) alocales the nsis ol the Syslem’s delwery, inslallalion, ape@hon and maintenance balween ihe Couty and in¢ Customer The Counly hos
provided the Customer a lavorable rent in retum far the County perfarming all delbvery, msiafiaiion. and manlenance obigatens This dllocaton is resogazed by | |
both parties and s reflected in the System Rent. The Customer pcknowledges that f has read this Agreement, undersiznds A 3nd1s bound by ns lems.

¢} The Cuslomer pgrees thal the County shall no! be obfigated under s Remal Agscement if Ine tederat slate, or couny slatuiary ar regulalory authonty permmtiing
the County's performance hereunder 1s withdrawn, abrdged ar amended so 85 Io preclude the eMective dulvery B/ ins Couly ol saruces hereundsr  In such
even! the County shall noty the Cusiomer in wnling and \ha Cuslomer's sole obligakon thereafier shall be to egmzencate tha County far he equpment and
services rendered by the County to date

Miami-Iad

[T \
By: By: )
A e ,
Title: ) Title:

- -B-0Y

Date: Date:

BSYMDC(3)0: - #
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MIAMI-DADE AVIATION DEPARTMENT
s

Equipment and Services Schedule 1

Rental #

Wit rezpaci to the certain Arport Renlal Agreement dated March §, 2004 {lhe "Agr2emant’) between the County and ATO Electrlc (ine “Custemer™). thg County and uwé ’
Cuslomer agree to Incomporate the following addticnal ferms and esndions into said Agieement

1} Location Miami intarmational Airport
2)  RenmalTerm: Twelve {12) menins
3

Payment. The Cuslomer 3ha% payin the County the toial rentai (which inciudes ma nlenance) lor he Rental Term ol e Agreement which shall b= the loto! amount of &l
rertal payments set farth o 1his Schedule, plus any such addilonzl amounts as may arse hereunder of pursUANt o any addmons hereto as descnbed w1 Paragraphs 11

and 12 of this Schedule Escept as otherwise specdied in this Schedufe fenta! payments pursiant lo this Scheduls (¢ach manthly paymen! of Systemn Rent) shall be made
and shall be due and payoble i advance en the first da; of each caiendar manth dunng the Rental Term, provided, howe ver, tha' the Custamer shalt pay 10 the County tha
first Monthly System Rent payment wilh respact 10 (he System when the Cusiamar dsimers 1o e County the Schedule | and Schedule i executed by he Customer in the
evenl the Cystomer do=s hot accept the Sysiem dor any reasan, the County shall be enhizd 1o relain such payment. in addikon [0 Ils aiher nghts hersunder. untess the
pariies agree in wnling io (e contrary Al amounts due hereunder from the Custamer shall be paid ia the County by chetk. rnymmediaiety avalable funds al the address
¢! the County 35 set jorth in \ne Agreemant or 2t such other place as the County shall desgnale n wnbng  Whanever any pavment {of System Rent or otherwise) s not
made wdhin ten {10) days of Lhe date when due hereunder, e Customer shall pay the "Late Payment Charge” jas defined i Section 24 of the Agreeinen), caicuizted
from the eleventh {111h} day anter the due dai2 to the dite of 2ctuai recept of payment
4)  Syslem Rent; Twenty Five & 50/100 Dollars {$25 50) (Morinly System Rent dunng Renial Tarm 525 50 per monlh dunng the term of this Agreement), excepl as if may
te increased of decieased by amendmeni of by 2n irfavon andiar utlty company adjusiment, plus applcable 1aes  Unless otherwise specfied telephone numbers,
duectory listings, and as other charges of the Jocal exchange company of any interchange carner are ot indluded in e rartal price unless indcated on a schedule. No
cabling, wirng, or other kams are fncluded unless spedfically siated in tis Agreament ang indicated on thas Schedule

51

Socurity Depost. The Customer shall pay two [2) months rent as a secunty deposi, that shall be Feld as long as the Cug'amer Is current on s System Rent and
applicable taxcs and that shalt ba relurned withowt imierest ¢ the Custamer al fermination of Uis Agreement. i nol current on edher Systep Rent or applicable taxes, the

County may deduc) from Ihe Securly Deposil any and all amounis due from ihe Customer under tha Agreamani  The Cuslarmer mus! mainfan Jhe ko (2) manth renl
secumy depost amaunt balance, and Mmust lencer o the County the amaurt needed to mawlan this threshold, if 3 deducton or deduchions are made by the Caunty

&) Estimaled Commencement Date  Apri 1,2004

71 Anachments The following Schedules aie a'tached fo ang made 2 part of this Agreement. Schedulest i, & it

8) Instaliation. The taial amount due lor insia alan of the System s Fifty & 00/100 Oolla=s ($50 00) plus applicable Yases

Agieement esecuiion date 2nd =5 nondefuncable

10) Egquipment and Faaturas' The egupment and feaiures subject 1o the Agresrant 3re se! lorth below

8
1} Swirtch Aceess
2) Natwork Accass
n System - Tarminal Equipmant
4) System « Cther

(A4}

H imamh
$ fmonth
$ tnonth
s imomh

s 504038

{A corunimton she€l may be adced f mare room s needed)

Maintenance Hours: The Count wilt sescand la System latures durng he hours speaified by the mamtenance plan chasen by the Cuslomer (see Schedule iy

This amount s due and payable on he

Pre-Cutover Changes In the evem (hat adit.ans and/or celenans to the equipment andor festures dascnbed m Sechor 10 above are made In accardance with the
Agregment belgle the Commenzemeni Daie the monthly Bcniz) shzil be adusied by 1he change causad by apphicable insiallation Change Mohces {MIGNs"Y The County

a+d the Customer herety agree thal any ICH ereculed by e Cusiomer and da'viered to the Counfy i accardance wih thes Sechon 11 shal cansttula a3n amendmenl lo
e Agreement and this Schedule theeby 32ding lo each such cocumen! the descnpuons and reniat informatan with 7espect 10 the equipment and the saftware indcated

wn such ICH
Fost-Cutaver Changes

It tha Cusiomer wiskes o add addilional County equpment andict lealures to the Systam (excuding fiowe «er, mingr equipmen? angfor teatures

1)
vaih mamnienance relaled tharets which Ihe Customer pu-chases om the County lar cash) durng the Rental Term of tne Agreement, the Cuslomer shall adg additonai
egquipment and’ar lealures lo Iht Agreemant gn such 121ms as the County and the Custome: may agiee In 3 Cuslomer Service Order {"CS07} eseculed by the County and
the Cusforner, and such equipment andicr fea'ures shall bacome. updn @mendment of lhe Agreement and acceplance by the Cusiomer pursuant to the Agreement,
subjed to the femms of Ure Agreement, piowded the Customer s nof in Cefaul undes 1he Agieemeni and has not suffered 3 matgnal adverse change » its Ananceal
conddan since the e zecubon ol the Agreeme . Prding for additicns may be ad usled fof changes in Lax laws and reguiationg
The term of the Agiesment for all CSQ 3ddons wil cammence on Lhe date when such CSO addtons are first opzrated a3 pant of the System and shall have a ferm of

suty {60) months unless stated othemse on his Schedute

13 Roenewal: It the Cusiomer s nel in detault under this Agreemert, the Cuslomer can enher {a) renew Ihis Agreement on its termination at the then cumrenl marke! monthly
rale or {b) redurn the Syslem lo the Courty Negolalon ef any such renewal can be inhalag by the Customer's wnhen nohice of its wilingness Jo negoyiate 3 renewal nol
earlier than ana hundred twenty [120) days but nol fafer than sity (69} days pror to the end of the Rental Tem, the Agreement c2n be aviomatically renewed al the

County’s discrelen lor 3 mmmum perod of one (1) year if 8 renewdl s nol fina'zed Reneaals wil be at the prce and on the terms and condiions of the County in gifect
a2t (he tine of renewal unless otrerwise agreed 1o 1 wittng by ihe paies
Miscslianecus: Al terms defined i1 the Agreement shafl have the same meamng herein

14}

1N WITNESS WHEREOF, Uhe partes herelo have caused ths Schedule 1o be ezeculed by their duly authonzed represemaiive and this Schedule shall ba Incomorzied inlo, and

made a part of tha Agreement

o
Miami Pade Aviation De ment Custome
& as wx & N
Title: ~ Titfe:
J-%-0M
Date: Date:
5
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MIAMI DADE AVIATION DEPARTMENT  Acknowledgment and Certificate of Acceptance Schedule 11

—~——
_—

To Miami-Dade Aviation Department -

The Customer, DATO Electric acknowledges, represents and warrants to the County that the equipment subject
to the Rental Agreement dated March 5 2004 between the County and the undersigned. (3) has been delivered,
installed and subjected to all necessary pre-operational testing; (b) has been inspected, {c) is operating in
accordance with the manufacturer’s specifications; (d) has not been used or made avaiable to be placed
service for its specifically assigned function far the first tme prior to the date indicated below as the
“Commencement Date™; and (e) was first connected lo a public telephane system in a manner permitting calls to
be made through the equipment to and from the facility in which the equipment is located on such Commencement

Date
Commencement
Date’ Aprit 1, 2004 -
\ \\ N\ \
R \ .
Customer: fNmi® e A <

By ELP'\Q&Q. S
Tille: —E&S_\x B oA

N

Dated &;% -0 \\

BSvMDC(3)059653
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MIAMI-DADE AVIATION DEPARTMENT Maintenance Schedule JII |

==

The maintenance plan features the following services:

1. Types of Failures:

Troubles reported by the Customers will fall into two categories: a) Major Fallures, and b) Minor Failures

a. Maior Failures are those that severely impede the ability for a Customer to conguct business al the Airport

and shall be defined as an occurrence of any of the following:

1. A failure of the telephone switch, its common equipment or power supplies which renders it or them
incapable of performing normal functions for five percent {§%) or more of the slations or trunks.

2 A falure of network components that will render over five percent (5%) of work stations inoperable

b. Minor Failures are any other failures including a failure of any ancillary equipment such as intercom
circuits, paging inpul arrangement, or any other telecommunications equipment or component

2. Response and Repair Time:
Based on the trouble classificatian, the response will be in the following manner.

a Major Failure- Immediate response during business hours (Monday-Frnday, 7 AM ~ 11 P.M., Eastern
Time) and within two {2) hours for off hours {(Monday-Fnday, 11 P.M. — 7 A M., Eastern Time, and twenty-
faur (24) hours a day Saturday, Sunday, and helidays). i

Remedial maintenance will begin immediately for a major malfunction, which may consist of remote
diagnostics during the first fifteen (15) to thirty (30} minules, after the reparr notification time by the
Customer, via the service provider tracking processes with the appropriate service ticket number,
however, if not corrected, the service provider's personnef must be on-site na less than forly-five (45)
minutes during business hours and no less than two (2) hours during off hours from the repair notification
ime. Repair work shall start immediately and continue until the problem is resolved  All commercially
reasonable efforts will be made to complete repairs withun eight (8) hours from the time the Customer

reported the incident.
b Minor Faillure - Response within eight (8) business hours.

Repairs not defined as a major failure will begin as expeditously as possible, and all commercially
reasonable efforis shall be made 1o complete repairs within one (1) business day from the time the
Customer reported the incident, Repairs may be made by a certified technical personnel either through a
premise visit or via electronic access through the use of a remote maintenance terminal  Haowever, in all
cases. the repair must be confirmed and the status updated by the next busimess day by notificalion to the
service provider. Response to minor service interruptions will take place within eight (8) business hours.

‘Respond” is equated to having technical support and/or troubleshaoting the problem within
aforementianed times. Nate that during the troubleshooting process, the service provider is coordinating
directly with the Customer until the problem is resclved.

3. Miscellaneous:

All parts and labor are included, unless the failure is due lo abuse or misuse of the equipmant or facilitieg
e Preventive maintenance routines are included.

Utility coordination with the local telephone company and other common carrers are provided,

e Consultalion services on the Customer's system are included.

User training (beyond that provided in Section 8 of the Agreement) is aptional, and at an additional cost,

Traffic studies to determine adequate system utiization (not to exceed two (2) annual Custorner requested
studies) are included.

BSVMDC(3)059654
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Information Systems / Telecommunications
MIAMI-DADE AVIATION DEPARTMENT

DATO Electric
MDAD Airport Rental Agreement Pricing - 2004
Description Qty. Mao. Unit | Extended Mo Unit Extended
Rental Rental Install Install
1) Switch Access
2} Network Access - Public
3) System - Terminal Equipment
4) System - Other
Call Forwarding Service 1 $3000 $30.00 $5000 $5000
Sub-Total $30 00
tnstaltation Sub-Total (See Note #2) Waived
Less Discount {f applicable) -84 50
Service Order Charge 1 N/A N/A 35000 $50.00
Total 525 50 $50.00

Quate #STS040306

Notes:

1 All customers require a quote and valid MDAD conlract far installahon and manthly service
2 Wawved Installabon Charges for Equipment and Services currently inslalled in "as 1s, where is” condition
3. Quote is for call forwarding service as DATO has moved off premise and would ke to have callers automatically directed

to their new number instead of reaching a hne is dsconnacted recording

Prepared by NextraOne, LLC

BSvMDC(3)059655
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DATO ELECTRIC INC. SUNTRUST
641 DE SOTODR. :fw%%sioazﬁ;o
MIAMI SPRINGS, FL 33166
PH. (305) 883-7319 3/15/2004
PAY TO THE - . ..
ORDER OF____Miami-Dade County Aviation Department $ **50.00 I
FlftY ﬂﬂ_d wlmtﬁ*tttti*tt**wk***t**t*tnt**tt**a**i*hn*#wt#tatttt*xnt-tttt*a:txt*tts DOLLARS
Miami -Dade County Aviation Department
Accounting Division
PO BOX 592616 ' '
Miami,Fla, 33159 . N
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