CITY GOUNCIL

Meeting Date: June 21, 2016
General Plan Element: - Public Services & Facilities
General Plan Goal: Provide reliable power and communication services that match

the character of Scottsdale

ACTION

Subject statement. Adopt Resolution # 10476, authorizing the Mayor to execute Contract No.
2016-082-COS, a license agreement with i/o Data Center for the installation and operation of critical
city IT infrastructure.

BACKGROUND

The city’s data centers house the equipment that supports city IT Services. The city’s IT Department
manages this infrastructure which includes: computer servers, data storage, network services, and
communication equipment. All city computer applications including Financials, Public Safety, and
E-services are dependent upon these systems.

In 2015, the IT Department hired Hye Tech Networks, a company that specializes in data center and
computer network engineering and optimization, to review our current Essential Services
Restoration Plan. A major need that was identified is the ability of the city to continue to operate
after experiencing a catastrophic event in its primary IT data center. The industry recommended
best practice is to have additional data center space located in a secure off site facility with
redundant air cooling, power, and generators. Hye Tech identified an additional data center as the
city’smost critical need.

ANALYSIS & ASSESSMENT

Recent Staff Action
Hye Tech Networks reviewed and analyzed proposals and operating costs for the four data centers

in the Phoenix metro area. Criteria used included location, security, electrical infrastructure, fire
suppression systems, network connectivity and track record in the data center industry. Hye Tech
recommended that i/o Data Center in Scottsdale’s Perimeter Center provided the best fit from a
logistical and financial perspective for the city.

Action Taken




City Council Report | Amendment to i/o Data Center License Agreement

RESOURCE IMPACTS

Available funding
The FY2016/17 IT Department operating budget has funding identified for the data center lease.

Staffing, Workload Impact
The initial phase will require the design and engineering of the IT infrastructure and layout of the

floor space. IT staff and Hye Tech will plan and execute this phase.

Maintenance Requirements
The ongoing maintenance of the infrastructure and systems will be funded in future years in the IT

operating budget. City staff will be responsible for overseeing these contracts and providing daily
maintenance and oversight for the environment.

Future Budget Implications
The Data Center Resiliency CIP contained the equipment and software needed to install the

additional data center. The ongoing operating costs have been forecasted and budgeted for
FY2017/18 and beyond.

OPTIONS & STAFF RECOMMENDATION

Recommended Approach
Adopt Resolution #10476, authorizing the Mayor to execute Contract No. 2016-082-CQOS, a license
agreement with i/o Data Center for the installation and operation of critical city IT infrastructure.

RESPONSIBLE DEPARTMENT(S)

Information Technology

STAFF CONTACTS (S)

Shannon Tolle, Communications Director, stolle@scottsdaleaz.gov

APPROVED BY

Beocry, AP c/C/

Bradley Ha_r{ig, Chief Information Officer Date

(480) 312-7615, bhartig@scottsdaleaz.gov

FRATS e UL

Brian Biesemeyer, Acting City Manager Date

(480) 312-2811, bbiesemeyer@scottsdaleaz.gov
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ATTACHMENTS

1. Resolution #10476

2. Contract No. 2014-082-COS
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RESOLUTION NO. 10476

A RESOLUTION OF THE COUNCIL OF THE CITY OF
SCOTTSDALE, MARICOPA COUNTY, ARIZONA,
AUTHORIZING LICENSE AND MASTER SERVICE
AGREEMENT, SCOTTSDALE NO 2016-082-COS WITH IO
CAPITAL PRINCESS, LLC, A DELAWARE LIMITED
LIABILITY COMPANY FOR BACKUP STORAGE OF CITY'S
ELECTRONIC DATA FILES

City desires to obtain backup storage in a data center for the City’s electronic data;
and

IO Capital Princess, LLC, d/b/a i/o DATA CENTER has facilities available to the City
for the desired data center services; and

The City and i/lo DATA CENTER desire to enter into a License and Master Service
Agreement for the necessary backup storage of the City’s electronic data.

BE IT RESOLVED by the Council of the City of Scottsdale as follows:

Section 1. The Mayor is authorized and directed to execute the License and Master
Services Agreement, Scottsdale No. 2016-082-COS, with 10 Capital Princess, LLC, a
Delaware limited liability company, effective October 1, 2016 for a monthly license fee of
$16,500.00.

PASSED AND ADOPTED by the City Council of the City of Scottsdale this day
of June, 2016.

CITY OF SCOTTSDALE, an
Arizona municipal corporation
ATTEST:

W. J. “Jim” Lane
Mayor

Carolyn Jagger
City Clerk

APPROVED AS TO FORM:

Calindy Faty

Bruce Waéhourn, Cify Attorney ¢/
By: Clifford J. Frey
Senior Assistant City Attorney

14580634v1
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ATTACHMENT 2
Scottsdale No. 2016-082-COS
Resolution No. 10476

IO DATA CENTERS
AMENDMENT 1 TO ATTACHMENT A TO LICENSE AND MASTER
SERVICES AGREEMENT CITY OF SCOTTSDALE

THIS AMENDMENT 1 TO ATTACHMENT A TO THE LICENSE AND MASTER SERVICES
AGREEMENT is entered into as of the date of full execution of this Amendment and is effective as of
October 1, 2016, by and between IO Capital Princess, LLC, a Delaware limited liability company
(“Licensor’) and the CITY OF SCOTTSDALE, an Arizona municipal corporation ("Customer”), for the
purposes and consideration set forth hereinafter.

14638863-v1

RECITALS

Customer and Licensor entered into that certain License and Master Services Agreement
dated April 10, 2009, and attached hereto as Exhibit 1;

Customer desires to continue to store in backup facilities outside of the Customer’s in-
house data centers, its Customer Equipment (as defined in the Agreement); and

Licensor has agreed, pursuant to the terms of the Agreement, to license to Customer the
Customer Area (as defined in the Agreement) in which Customer may install its
Customer Equipment in Licensor's Data Center and, in connection with such license,
Licensor will provide to Customer the Related Data Center Services; and

Customer has agreed, pursuant to the terms of the Agreement, to license from Licensor
the Customer Area and engage Licensor to provide (directly or through its designee) the
Related Data Center Services; and

Customer has agreed, pursuant to the terms of the Agreement, to pay for such license
and related services and to assume such other obligations as are set forth in this
Agreement;

Customer and Licensor desire to amend the License and Master Service Agreement as
set forth in Amendment 1 to Attachment A, attached as Exhibit 2 hereto; and

The Agreement, including all Attachments listed therein, which are incorporated therein
by reference, as modified by Exhibit 2, which is Amendment 1 to Attachment A,
constitutes the complete and exclusive agreement between the parties with respect to
the subject matter thereof, supersedes and replaces any and all prior or
contemporaneous discussions, negotiations, understandings and agreements, written or
oral, regarding such subject matter; and except as expressly modified in Amendment 1to -
Attachment A, attached as Exhibit 2 hereto, is hereby ratified and affirmed. '
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Scottsdale No. 2016-082-COS
Resolution No. 10476

AGREEMENT

IN CONSIDERATION of the foregoing, and the covenants and agreements contained and to be
kept by Customer, and other good and valuable consideration, Licensor and Customer agree as follows:

Section 1. The Recitals set forth above are made a part hereof as though fully set forth herein.
Section 2. This Amendment 1 to License and Master Services Agreement inciudes the following
Exhibits and no others; and are made a part hereof as though fully set forth herein.

[X] Exhibit 1: License and Master Services Agreement

[X] Exhibit 2: Amendment 1 to Attachment A

IO CAPITAL PRINCESS, LLC, a Delaware limited liability
company

By

George D. Slessman
Its: Founder and Chief Executive Officer

Approved by 10O General Counsel:
Approved by 10 CFO:
Approved by 10 SVP-Managing Director North

America:

ATTEST: CITY OF SCOTTSDALE, an Arizona municipal
corporation

By
Carolyn Jagger W. J. “Jim” Lane
City Clerk Mayor

CITY OF SCOTTSDALE REVIEW:

Bl 4 /zuxu_@,

Bradiey A/ Hartig
Chief Information Ofﬁcer

L ty At{ornﬁ
By: Clifford J rey

Senior Assistant City Attorney
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Scottsdale No. 2016-082-COS
Resolution No. 10476

AGREEMENT

IN CONSIDERATION of the foregoing, and the covenants and agreements contained and to be
kept by Customer, and other good and valuable consideration, Licensor and Customer agree as follows:

Section 1. The Recitals set forth above are made a part hereof as though fully set forth herein.
Section 2. This Amendment 1 to License and Master Services Agreement includes the following
Exhibits and no others; and are made a part hereof as though fully set forth herein.
[X] Exhibit 1: License and Master Services Agreement
[X] Exhibit 2: Amendment 1 to Attachment A
10 CAPIT. S, LLC, a Delaware limited liability

Geord esgfman

Its: Founder and Chief Executive Officer

Approved by 10 General Counsel: ﬂl Z

Approved by 10 CF&E. i’}_{} A
Approved by | -Mdnaging Director North

VP
America: __ " )

ATTEST: CITY OF SCOTTSDALE, an Arizona municipal
corporation
By

Carolyn Jagger W. J. “Jim" Lane

City Clerk Mayor

CITY OF SCOTTSDALE REVIEW:

Bradley A. Hartig
Chief Information Officer

APPROVED AS TO FORM:

Bruce Washburn, City Attormey
By:  Clifford J. Frey
Senior Assistant City Attorney
Page 2 of 2
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Scottsdale No. 2016-082-COS
Resolution No. 10476

Exhibit 1

/o DATA CENTERS

LICENSE AND MASTER SERVICES AGREEMENT

AGREEMENT NO. ORD-01450-G36968

THIS LICENSE AND MASTER SERVICES AGREEMENT is effective as of the date of full execution of this Agreement
(the “Effective Date™) and is by and between 10 Capital Princess, LLC, a Delaware limited liability company ("Licensor™)
and the licensee identified below ("Customer”).

AGREED:
In consideration of the covenants and agreements set forth herein, Customer and Licensor hereby agree that:

A. All capitalized terms used but not defined herein shall have the mcanings ascribed 1o them clsewhere in this
Agreement;

B. Customer agrees 1o license from Licensor the Customer Area and engage Licensor to provide (directly or through
its designec) the Related Data Center Services;

C. Licensor agrecs to license to Customer the Customer Area and, in connection with such license, provide to
Customer the Related Data Center Services;

D. Customer agrees to pay for such license and related services and 10 assume such other obligations as are set forth in
this Agrecment; and

E. This Agrcement, including all Attachments hereto listed below, which are incorporated hercin by reference,
constitutes the complete and exclusive agrcement betwceen the parties with respect to the subject matter hereof, and
supersedes and replaces any and all prior or contemporaneous discussions, negotiations, undersiandings and agrecements,
written or oral, regarding such subject matter.

10 CAPITAL PRINCESS, LLC

Customer Name: CITY OF SCOTTSDALE
8521 East Princess Drive Address: 7384 E 2nd St
Scottsdale, Arizona 85255 Scottsdale, Arizona 85251

By: By: /J/wf{7/{j/{/“’:’>t

' N

Printed Name: . Printed name: PBradley A . Hact

Title: Anthony L. wanger Tile:_Chi e Tadpdmabtion OF
President ;

pae: _ L=/ . 2009 pae: _Apal A, . 2009

This License and Master Scrvices Agreement includes the following Attachments, and no others:

[ X] Attachment A: License Fees

[X] Aunachmen: B: Terms and Conditions
[X] Atachment C: Rules and Regulations
[X] Attachment D: Service Level Agreement

| Approved
General Counsel_-

Page 1 of 25
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Scottsdale No. 2016-082-COS
Resolution No. 10476
Exhibit 1

i/o DATA CENTERS

License and Master Services Agreement

Attachment A - License Fees

Customer City of Scottsdale
Initia! Billing Term 36 Months

Billing Commencement Date 3/15/2009
Location Scottsdalel

Data Center DC3

License Fees

$1,100.00
Discou $1, 100 00

Installatlon Fees. Secunty Deposnrs

$10.00

« Move in date: 10 days after executed contract

« Installation Fees and one month’s License Fees due upon execution of the Agreement.

« Total power allocation in Customer Area cannot exceed 100 Watts per managed Data Center square foot.

« Customer intra-cage/cabinet communications cabling: NOT INCLUDED; TO BE INSTALLED BY CUSTOMER AT
CUSTOMER'S EXPENSE.

» Customer Equipment: NOT INCLUDED; TO BE PURCHASED AND INSTALLED BY CUSTOMER AT CUSTOMER'S
EXPENSE.

« License Fees shall be subject to five percent (5%) annual compounded increases.

» Cross Connects to Data Center main distribution point o (6) Cat5e included.

Page 2 of 25
14638863-v1



Scottsdale No. 2016-082-COS
Resolution No. 10476
Exhibit 1

i/o DATA CENTERS
LICENSE AND MASTER SERVICES AGREEMENT

ATTACHMENT B - TERMS AND CONDITIONS

The following ierms and conditions apply 10 the Agreement by and between Licensor and Customer;

1. DEFINITIONS. As uscd herein, the following terms and phrases shall have the definitions set forth below in this Scction 1. Other
terms and phrases are defined elsewhere throughout this Agreement.

1.1 “Agrecment” means the i/o Data Centers License and Master Services Agreement, including the cover page, Attachments A through
D, and any riders, exhibits or addenda attached thereto. The terms and conditions of Attachment A shall prevail in the cvent of any
inconsistency between Attachment A and any other portion of this Agreement.

1.2 “Billing Commencement Daje™ means Lhe date, as specified on Attachment A, on which License Fees begin to accruc,

1.3 Change Order” means a duly exccuted dment to Attach A.

1.4 “Conditioned Power™ means the clectrical service provided by Licensor to a Cusiomer Area which is provisioncd through one or
more uninterruptible power supply (UPS) system{s) or a DC batiery plant, and which is further supported by onc or more standby
dicsel generator(s).

1.5 “Cross-Connection™ means a physical cable connection to a network other than a network operated by Licensor.
1.6 “Customer” means the licensee identified on the first page of this Agreement.

1.7 “Customer Arca™ means the portion of the Data Center identified in (or in the manner set forth in} Attachment A that the Customer
has the exclusive right to use and occupy hereunder for the placement of Cuslomer Equipment.

1.8 “Customer's Business™ means thc salc of products, provision of services and other activities or enterprise of Customer (including,
without limitation, government, administration and non-for-profit activitics).

1.9 “Customer Equipment™ means Customer's computer hardware, peripheral, and other tangible cquipment that Customer places in the
Customer Area from time lo time pursuant to this Agreement. As between Licensor and Customer, the pantics acknowledge and
agree that all Customer Equipment is owned by Customer.

1.10 ~Customer Materials™ means all soflware, data, information contained in documentation. and othcr information and intangibles used
by Customer to operate, install, and/or maintain Customer’s Business through the Customer Equipment ar provided to Licensor by
Customer for such purposcs or otherwise pursuant to this Agreement. As between Licensor and Customer, the parties acknowledge
and agree that all Customer Materials arc owncd by Customer.

1.1t “Data Center” means that certain building located at 8521 East Princess Drive, Scottsdale, Arizona.

1.12 “Hazardous Material” shall include, but not be limited to: (a) asbestos, or any substance containing asbestos: (b) polychlorinated
biphenyls; (c) lead; (d) radon; (c) pesticides; ([} petroleum or any other substances containing hydrocarbons: (g) any substance
which, when in the Data Center or the praperty on which the Data Center is located, is prohibited by any cnvironmental Laws; (h)
those matters described in the Environmental Response Compcensation and Liability Act, as amended, 42 U.S.C.§9601 ct. scq.
("CERCLA"), and (i) any other substance, material or waste which, (i) by any cnvir | Laws requires special handling or
naotification of any governmental authority in its collection, storage, treatment. or disposal or (ii) is defined or classified as hazardous,
dangerous or toxic pursuant to any lega) requirement.

1.13 “initial Billing Term™ means the period of time starting on the Billing Commencement Date and continuing through the number of
months identified as the Initial Billing Term as set forth on Attachment A, plus the period of time between the Billing
Commencement Date and the first day of the full month following the Billing Commencement Date, unless earlier terminated as
provided herein.

1.14 *lpitial Term” mcans the period of time beginning upon full exccution of this Agrecment and continuing through the complction of
the Initial Billing Term.

1.15 ~Law"™ means any applicable local, state, federal, foreign or intemational iaw, rule, regulation, ordinance or the like.

Page 3 of 25
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Scottsdale Nb. 2016-082-C0OS
Resolution No. 10476
Exhibit 1

1.16 *License Fees" means the license fees and related charges which Customer is obligated to pay Licensor pursuant to this Agreement
for the license of the Customer Arca and the provision of the Related Data Center Services including, but not limited to, those
amounts provided for in Section 3, Attachment A and any Change Order(s).

1.17 “Licensor Group™ means, collectively, Licensor, IQ Capital, LLC, and their respective dircctors, officers, shareholders, members,
managers, employees, agents, constituent partners, affiliales, beneficiaries, trustees and representatives.

1.18 “Mortgagec™ means any mortgagee or beneficiary or any Licensor of a ground or underlying license with respect to any Security

Document.
1.19 “Related Data Center Services™ means the scrvices 1o be provided (in connection with the Jicense by Licensor to Customer of the

Customer Area) by Licensor (or Service Provider) 1o Customer under this Agreement

1.20 “Representatives™ means the individuals identified and authorized by Customcr to have access to the Customer Area in accordance
with this Agreement. All Representatives must be repistered with Licensor. Customer may changc Representatives from time to time
only by giving at least one (1) business day's advance writtcn notice to Licensor.

1.21 “Rules and Repulations” means the general rules and regulations issued by Licensor relating to its provision of Related Data Center
Services to its lessees, the current version of which is attached as Attachment C and which may be modified by Licensor from time 10

time.
1.22 “Security Deposit” means the letter of credit, cash, or other form of sccurity required by Licensor to secure Customer’s payment

obligations under this Agreement.

1.23 *Security Document” means (i) any ground license or underlying license which may now cxist or hercafter be executed affecting the
Data Center or any portion thereof;, (ii) any mortgage or deed of trust which may now exist or hereafler be execuled affecting the
Data Center or any portion thereof;, (iii) any past and future advance made under any such morigage or deed of trust; and (iv) any
renewal, modification, replacement and cxicnsion of any such ground license, master license, morigage or deed of trust.

1.24 “Service Provider” means the party designated by Licensor to perform any of the Related Data Center Services.

1.25 “Temm™ means the Initial Term hereof and any Renewal Term (as defined in Section 8.1 below).

2. LICENSE; DATA CENTER RESPONSIBILITIES AND SERVICES.

2.1 License. Subject to the terms and conditions of this Agreement, including but not limited to Customer’s timely payment to Licensor of
all payments specified in this Agreement, Licensor hereby licenses to Customer the Customer Area to use and occupy on an cxclusivc basis
for the purposes set forth herein and will provide to Customer the Related Data Center Services in accordance with the tenns and
conditions of this Agrecment. Licensor may provide additional space in the Data Center and/or may provide (or may cause a Service
Provider to provide) addilional Related Data Center Services to Customer at prices upon which Licensor and Customer agree, as reflccled
in a Change Order.

2.2 Customer’s Responsibilities.

(a) Responsibilities. Cuslomer shall be responsible for procuring all items and performing all tasks, responsibilitics and services not
cxpressly delegated to Licénsor in this Agreement. Without limiting the generality of the foregoing, it is the Customer’s responsibility to
(i) install, rack, stack and othenwise deploy the Customer Equipment into the Customer Area in a manner consistent with this Agreement,
(ii) lebel all Customer Equipment, cables and other elements within the Customer Area in a clear and easily identifiable manner, (iii)
obtain, document and pay for any rights which may be needed to provision the Related Data Center Services (and/or related equipment) at
premises owned, licensed, occupied or othenwise used by Customer, including without limitation, all rights of cniry, roof rights, cable
access rights, riser rights, and other building access rights and (iv) timely provide the following documents for Licensor's review and
approval prior to the installation of Customer's Equipment: (a) Network Diagram (if requestcd by Licensor); (b) 1P Address/Space
Justification; (c) Equipment List; (d) Escalation Procedures, (e) Billing and Key Contacts List; (f) Access List and (g) such other
documenis as Licensor may rcasonably request.  Customer shall keep the Customer Arca in a neat and sanitary condition and will not
commit any nuisance or waste in, on or about the Customer Area or the Data Center. [n the event Customer has any itcms shipped to the
Data Center and Licensor determines to accept any such shipment, Liccnsor assumes no liability for, or obligation to, review, inspect or
otherwise be responsible for such shipment.

(b) Repairs; Maintenance. Except as specifically provided in this Agre , Customer the full and sole responsibility for the
condition, operation, repair, replacement, maintenance and management of the Customer Area. Customer, at Customer’s sole cost and
expense, shall keep and maintain the Customcr Area in good order, condition and repair, rcasonable wear and tear excepted. Customer’s
repairs shall be at least equal in quality and workmanship to the original work and Customer shall make the repairs in accordance with all
Laws. Customer waives the benefit of any Law permitting Customer to make repairs at Licensor's expense. In the event Customer desires
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Scottsdale No. 2016-082-COS
Resolution No. 10476
Exhibit 1

10 utilize janitorial service in its Customer Area, Customer shall use a Licensor approved vendor and Customer shall enter into an
agreement directly with such vendor.

(c) Na Performance; Licepsor’s Riphts. Customer shall perform all of its responsibilities in compliancc with, and subject to. the
terms and conditions of this Agreement, including. without limitation, the Rules and Regulations and Section 10 as applicable.
Notwithstanding anything to the contrary in this Agreement, Licensor shall have the sole right and responsibility (1o the extent provided in
Section 2.4) for any selection deployment, utilization, repairs, maintenance or other work affecting the structure, roof. safety. cfficiency.
security, equipment or systems of the Data Center including, without limitation, the clements sct forth on Attachment D (the “Service
Infrastructurc™). Accordingly, in performing its responsibilitics under this Agreement. Customer shall not take any action that would affect
the Service Infrastructure without Licensor’s advance written consent, which may be withheld in Licensor’s sole discretion. If Customer
fails 10 timely perform any of its responsibilitics hereunder, in addition to any other rights or remedies available to Licensor under this
Agreement and under Law, Licensor shall have the right but not the obligation to perform such responsibilitics on Customer’s behalf and
recover from Customer, upon demand, all amounts expended by Licensor in such performance, plus fifteen percent (15%5) of all such
amounts for handling, supervision and overhead expenscs.

2.3 Remote Assistance Services.

(a) Remote Assistance. Customer may, from time 1o time, request performance of certain services with respect to the Customer
Equipment located in the Customer Area thal are performed with “eyes,” “cars™ and “fingers,” but without the involvement of any
installation of new equipment or any troubleshooting, diagnostics, systems access or login, testing or heavy ph\sncal labor (collccu\'cl\

“Remote Assistance Services™). Examples of Remote Assistance Services include the following:

(i) pushing buttons, and/or keypads:

(ii)  physical switching of a toggle switch;

(iif)  setting switches on a card mounted dip switch;

(iv)  power cycling cquipment (turning power on and/or ofT):

(v)  remote visual observations and/or verbal reports to Customer on its specific colocation cabinet(s) for environment
status, display lights, or terminal display information: and

(vi)  re-seating or replacement of existing or Customer provided hardware clements (c.g.. circuit cards and drives).

(b)  Instructions. Customer is requircd to provide clear, specific and detailed instructions with respect 1o the Remote Assistance
Services requested. Neither Licensor nor the applicable Scrvice Provider. or any of their respective personnel are required to act on
dircections that they reasonably believe are unclear or incomplete. The personne! of Licensor or of the applicable Service Provider are not
expected or required to make judgments or cxercise discretion with respect to requested Remole Assistance Services, nor to make
recommendations as to courses of action 10 follow. !f personnel of Licensor or of the applicable Service Provider either do not understand
an instruction, or believe it to be incorrect or inadvisable, such personnel may clect in their sole discretion not to proceed with such task
until their concems have been resolved; provided that such personnel explain such concerns to Custonier. In addition 1o the limitations on
liability set forth in the Agreement, neither Licensor nor the applicable Service Provider, nor any of their respective personncel or agents
will have any liability for, and Customer hereby relcases all of them from, any damages arising out of their actions in response 1o or failure
10 act on any Customer request for Remote Assistance Services unless such damages are the dircet result of such partics’ gross negligence
or intcntional misconduct, '

(c) Request Procedure. Each Customer request for Remole Assistance Services wili require a separate initiation by Customer 1o the
Licensor or to the applicable Scrvice Provider, initiaily by telephone, followed by a physically or electronically signed request via fax, e-
mail or other written method. If such request is received during regular business hours. Licensor or the applicable Service Provider. will
use reasonable efforts to respond to Customer’s request for Remole Assistance Services within onc hour of receipt of the request. 1f any
such request is received outside of regular business hours for Licensor or the applicable Service Provider. as the case may be. Licensor or
the applicable Service Provider, as the casc may be, will use reasonable efforts to respond 10 Customer’s request for Remote Assistance
Scrvices within three (3) hours of receipt of the réquest. Customer’s requests shall be sent 10 NOCf@indatacenters.com, or to such other
address as may designated by Licensor or the applicable Service Provider by notice to Customer. The personncl of Licensor or of the
applicable Service Provider, will call Customer to provide an explanation of the work performed once any requested Remole Assistance
Scrvices have been performed. Notwithstanding the foregoing, the panies acknowledge and agree that Licensor or the applicable Service
Provider shall have the right to respond to requests for Remote Assistance Services in the manner and within the timeframe that Licensor or
the applicable Service Provider decms reasonable and appropriate, in its sole but professional discretion. Additionally, the partics
acknowledge and agree that the Remote Assistance Services provided by Licensor or the applicable Service Provider. are intended to be
incidental to the Related Data Center Services and shall not unrcasonably interfere with Licensor's business operations. Although Remote
Assistance Services are generally provided at no additional charge, in the cvent that Customer’s requests for Remote Assistance Services
exceed that which is customary in the industry, as determined in the sole but reasonable discretion of Licensor or the applicable Service
Provider, the panies shall negotiate in good faith to limit such requests and determine a mechanism for compensating Licensor for any
addilional requests made by Customer for Remote Assistance Services.
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Scottsdale No. 2016-082-COS
' Resolution No. 10476
Exhibit 1

2.4 Maimenance of Data_Center.  Licensor will use ils commercially reasonable cffonts o cause the Data Center (o be maintained in
efficient working order and in accordance with its written mainicnance standards, and may access the Customer Arca al any time as it
deems nccessary or appropriale 1o address mainlcnance, repair, inspection. operational or safety matiers. Licensor will have sole
responsibility for negotiating, cxccuting and administering the coniracts related to the operation, maimenance and repair of the Data Center.
Should any condition exist that may impair the integrity of the Data Center. Licensor will initiate and co-ordi planned maintenance

which may include disconnection of all or any pant of the Data Cenler. Licensor will, to the extent reasonably practicable, give Customer
seven (7) business days nolice in writing (or such shorter period as may be reasonably necessary). prior to initiating a planned mainicnance
operation. of the iming and scope of such planned mainteaance operation. Licensor will use all reasonable cfforts to conduct planned
mainlenance outages. if any, of the Data Center during the hours of ¢1:00 a.m. and 06:00 a.m. local time on Monday.

2.5 Condilioned Power. Licensor shall deliver to Customer. subject at all times to availability, the amount of Conditioned Power set forth
in Allachment A of this Agreemient. Customer acknowledges that it has no right to Canditioned Power in excess of the amount set forth in
Auachment A unless and until the panties in their sole discretion exccule a Change Order so providing. Customer shall {a) comply with the
applicable clectrical code, and (b) utilize the manufacturer’s specifications to delermine the proper power allocation for each itlem of
cquipment it deploys in the Data Center. Licensor’s standard twenty (20) amp 120v power strip is fused at fiftcen (15) amps for safety and
other purposcs.  Customer may replace such standard power strips oaly with UL lisicd cquipment which is approved in advance by
Licensor, such approval nol to be unreasonably withheld. Licensor rescrves the right to decline to provide Conditioned Power to the
Customer Arca in any manner which Licensor, in its reasonable discretion. deems to be unsafe. unrcasonable. illegal or athenvise
inconsistent with the electrical design of the Data Center.

2.6 Cross-Connection. Customer, a1 its cost and expense, may request that Licensor or the applicable Service Provider, complete cross
connection(s) to or from third-party carriers within the Data Center {or which serve the Data Center). provided that Customer (a) provides
10 Licensor and the applicable Service Provider (i) a completed Cross Conncct Request Farm (available from the Licensor's opcrations
center) at Icast thirty (30) days in advance of installation of any Cross-Conncction(s). (ii) a description of the type of cable and size of
Cross-Conncction(s), (iit) the destination within the Customer Arca of such Cross-Connection(s). (iv) the carier providing such Cross-
Connection(s) and (v) the applicable tracking or order number; and (h) agrees to pay Licensor or the applicable Scrvice Provider. the fee
for such Cross-Connection(s) as sct forth on the Cross Connect Request Form. Al points of interconnection, conduit and/or cable routes
and other details shall be determined by Licensor in its sole discretion and shall belong 1o Licensor during and aflcr the Term hereoll The
responsibilitics of Licensor or the applicable Service Provider, shall be to run and terminate a physical cable and test the cable to confirm
continuity of the physical layer thercof. Customer shall be responsible for the cireuit underlving such cross-connection, including the
inittal tum-up, intcgration. logical function and use thercof. Customer expressly recognizes that other than completing the Cross-
Connection, neither Licensor nor the applicable Service Provider, has any responsibifity whatsoever for the nature, performance, quality,
integration. protocol, timeliness. utility or other features of circuit(s) provided by a third-party carrier or provider, which shall be governed
solely by Customer’s agreement{s} with such carricr or provider.

2.7 1P Bandwidth. If IP Bandwidth serviees are to he provided by liccnsor or a Scrvice Provider hercunder 10 Customer. the following
terms and conditions shall apply:

(a) As uscd herein, [P Bandwidth means the intemet protocol bandwidth provided by Licensor or a Service Provider. which features
multi-homed connectivity from (wo or more conncctions, unless othenvise specified.

(b} In utilizing the IP Bandwidth, Customer agrees to follow all of Licensor’s Rules and Regulations and Licensor's Acceptable Use
Policy (as then in effect). The Acceptable Use Policy is available from the Licensor operations center and is posted at a link shown
available at www.indatacenters.com or at such other address as may designated by Licensor, or by request to NOC/4@ iodataceniers.com. In
addition. Customer agrees that Customer shall be responsible for the consumption of IP Bandwidth by Customer or Liccnsor or the
applicable Scrvice Provider which is attribulable 10 Customer, or its I space. including any consumption which occurs as a result of any
denial of service attack. virus, Customer system or proxy compromisc or otherwise. Customer shall secure its network and related
clements at afl times from atlack. open proxy hijack and/or other abuse. Licensor (or the applicable Service Provider) uses an industry
standard 95th percentile analysis 10 measure usage for IP Bandwidth scrvice which allows Customer to burst beyond a given commitied
rate. Upon request. Licensor or the applicable Service Provider shall provide Customer with the data utilized by Licensor 1o conduct the
95th pereentite analysis.

{c) Customer acknowledges and agrees that ncither Licensor nor the applicable Service Provider excercises any control. of any kind
whatsocver, over the content of the information passing through the Intemet and Licensor (for itsell and on behalf of any applicable Service
Provider), disclaims any and all responsibility and liability as relates 1o the content of the information passing through the Entemnet.

(d) Customer acknowledges and agrees as follows: (i) determination of 1P address allocation size shall be at the sole discrclion of Licensor
and in accordance with the American Registry for Intemet Numbers (“ARINT) policics and guidelines. including. but not limited 1o,
Request for Comments (RFC) 2050; and (ii) the IP addresses provided 1o Customer hercunder shall remain the sole propeny of Licensor.
Licensor hereby grants Customner a nontransferuble and non-assignable license to use the 11 addresses provided by Licensor during the
Term. Licensor shall have the right, from time 10 time, to require Customer to change its 1P addresses.

(c) In the event of any \crmination of this Agreement. Customner, upon written notice 1o Licensor or the applicable Service Provider. and in

connection with bona fide transition cfTorts, shall be cntitled to retain control over the route of all 1P addresses used by Customer during the
preceding siaty (60) days for thirty (30) days following the expiration or termination of this Agreement provided that the Customer has
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complicd with all of Licensor’s Rules and Regulations and Licensor’s Acceptable Use Policy and agrees to continuc to do so during the
thirty (30) day transition period and is otherwise in compliance.with this Agreement.

(N Customer may resell IP Bandwidth services provided that (i) Customer shall have obtained all requisite approvals or authorizations
as may be required by any applicable governmental entity or regulator or Law, (ii) the obligations of Licensor or the applicable Service
Provider hereunder shall be solely 1o Customer and not to any third party (iii) ncither Licensor nor any applicable Service Provider shall
have any obligation hereunder 10 support, supervise or otherwise assist partics other than Customer, and (iv) Cuslomer shall be solely

ible for the acti issions and other conduct of any party to which it resclls the IP Bandwidth services, including, without
limitation, campliance with this Agrcement.

2.8 Colocation. With the prior written conscnt of Licensor, not 10 be unreasonably withheld, Customer may physically colocate the
equipment of a third-party (¢ach, a “Colo User™) at the Customer Arca and utilize the Customer Area for the bencfit of these Colo Users
provided that Customer (a) registers in advance with Licensor the name, contact information and specific services ulilized by each Colo
User, (b) ensures the compliance by each Colo User with this Agreement (including without limitation the Terms and Conditions and the
Rules and Regulations), (c) remains responsible and liable for the acts, omissions and other conduct of each Colo User, and (d) does not
solicit for any services which compete with Licensor’s business of licensing space and providing Related Data Cenler Services (including
without limitation colocation services) from any customer of Licensor or prospect which Customer lcamns about as a result of its business
dealings with Licensor or access to the Data Center. Customer shall not provide any Related Data Center Services to ¢ Colo User which
has been terminated or refused service dircctly by Licensor. In consideration for the foregoing, upon expiration or termination of this
Agreement for any reason (including failure by Cuslomer to timely pay amounts duc hercunder) or upon the request of any Colo User or
other client of Customer, Licensor retains the right (but not obligation) to contract directly with that party for the provision of any Related
Data Center Services. Cuslomer specifically consents to the use by Licensor of the Colo User information which Cuslomer registers with
Licensor for this purpose. Under no circumstances shall Liccnsor be obligated 1o discontinue services to a Colo User which desires the
continuation of such services.

29 ADA. C as 1o the C Arca and Customer’s business thercin. and Licensor, as 10 the common arcas. shall comply with

any applicable provisions of the Americans with Disabilities Act and any similar statc or local Laws. Notwithstanding the previous

sentence, if Customer’s use of the Customer Area or Customer’s alterations to the Customer Area affects compliance with such Laws in the
areas, C shall be responsible for any costs or other liabilitics associated with such compliance.

2.10 Hazardous Materials, Customcr shall not transport, use, store, maintain, generate, manufacture, handle, dispose of, release, discharge,
spill or leak any Hazardous Material upon or about the Customer Arca or the Dala Center or permit Customer’s employees, agents,
contrctors, and other occupants of the Customer Area 10 engage in such activilics upon or about the Data Center. Cuslomer shall
immediately notify Licensor of any communication from or action by any regulatory authority or other third party with respect to any
Hazardous Material in conncclion with the Customer Area or Data Center. Customer shall immediately and in compliance with applicable
Laws clean up and remove the Hazardous Matcrial from the Data Center and any other affected property al Customer's sole expense
(without limiting Li s other dies), subject to Licensor’s prior writicn approval. Anything in the forcpoing 10 the contrary
notwithstanding, Licensor may in its sole discretion clect to perform any cleanup and removal work, and all such expenses incurred in
connection therewith (plus a charge of fificen percent (15%) for handling, supervision and overhead expenses) are payable by Customer
upon demand. Without limiting Customer’s other indemnification obligations hereunder, Customer releases and will indemnify and hold
harmless the Licensor Indemnified Partics (as defined in Section 6.1) from and against any and all cosis, liabilities, judgments, actions.
losses and expenses (including, but not limited to, reasonable attomncys' fees and fees of experts) arising out of the transportation, use,
slorage, generation, manufacture, handling, disposal, release, discharge, spill or leak of any Hazardous Matcrial upon or about the
Customer Arca or the Data Center by any Customer Party (as defined in Scction 6.1) and any threatened or actual claim, suil, action,
arbitration or proceeding made or brought against any Licensor Indemnified Party by any person, entity, governmental authority or other
third party arising out of or relaling thercto.

3. FEES AND BILLING.

3.1 Fees. Customer shall timely pay all Liccnse Fees, fees, costs and other charges due hereunder as provided in this Agrecment, as such
may be amended from time to time by the mutua) written agreement of the partics. Any payment not made when due shall bear interest at
the rale of the lower of one and one half percent (I 1/2%) per month or the highest rate allowed by law. Licensor reserves the right to pass
along to Customer the actual, pro rata increase in the cost of electricity, which increase will be applicable immediately and will be billed on
a pass through basis. In addition, upon any Event of Defaull, as described in Scction 8.2, any and all discounts provided in Atlachment A
shall be deemed waived and as used herein, the License Fees shall be the 1otal amount of License Fees set forth in Attachment A without
any discount.

3.2 Expenses. Customer shall be solcly responsible, and a1 Licensor’s request will reimburse Licensor, for all costs and expenses
reasonably incurred by Licensor in conncction with this Agreement or the provision of the Related Data Center Services hereunder plus a
fee of fifieen percent (15%) for handling supervision and overhead (the “Expenses™), provided such Expenses were pre-approved by a
Representative (such approval not to be unrcasonably withheld, delayed or conditioncd) or are otherwise authorized herein. Customer
acknowledges and agrees that (a) Expenses incurred in connection with instaliation or other work to be performed by, on behalf of, or
under the direction of Licensor pursuant to Attachment A, Section 10 or as otherwise authorized by a Representative are pre-approved for
purposes of this Section 3.2, (b) Licensor is authorized to use its sole judgment in performing or overseeing the performance of such work;
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and {c) Customer is responsible for timely payment of all invoices that are provided from Licensor, a Service Provider or other comtractor
in connection with such work, which invoices shall be conclusive regarding amounts due from Customer absent manifest crror.

3.3 Billing and Paymenl Terms. Unless othenwise expressly provided in Attachment A, (a) the License Fees set forth in Attachment A are
due and payable in advance on the first day of each month of the Term and (ii) any other charges(including, without limitation, Expenses)
are due and payable within thiny (30) days from the date of Licensor’s invoice therefor. All payments to Licensor by or on behalf of
Customer must be made in U.S. dollars by check delivered to Li *s desi d address for payment, by approved credit card or via
aulomaled clearinghouse (ACH) (or other funds transfer method designated by L|censor) pursuant (o instructions provided by Licensor
from time (o time. In the event of a disputed invoice (i.e., an invoice that contains a mathcmatical crror, an unauthorized charge or
reasonably requires additional evidence of its validity), Customer agrees 1o (i) nolify Licensor in writing of such disputed amount within
thirty (30) days of Customer’s receipt of the subject invoice, (ii) pay all undispulcd amounts in a timely fashion, (iii) make authorized
personnel of Customer available to resolve the dispute and (iv) pay all disputed amounts that Customer is required 10 pay pursuant to a
proper court order or award from any mutually submitted arbitration within ten (10) days from the date of such agreement or determination,
with interest measured from the original due date at the lesser of cighleen pervent (18%) per annum or the highest rate allowed by law. All
amounts not timely and appropriately dispuled shall be deemed final and not subject to further dispute. Charges for partial months shall be
prorated as reasonably determined by Licensor. Any annual escalation in License Fees and/or other charges shall be cffective upon each
anniversary of the Effective Date. Any partial month at the start of the Term shall be invoiced on a prorated basis.

uent Payments; Finaneial Condition. {f Cusiomer becomes delinquent in its payment obligations or other credit or financial
requirements established by Licensor, or, if in the reasonable judgment of Licensor, Customer’s credit becomes impaired, Licensor may,
upon written notice to Customer, modify Cuslomer's payment terms, to require full paymenl before the provision of Relaled Data Center
Services (or may usc other means of securing Customer’s payment obhguuons der, i 2 the establish of, or increase to, the
Sccurity Deposit set forth in Section 3.5 below). Customer agrees to provide ancnsor with such financial information as is rcasonably
necessary for Licensor to undertake such credit review analysis within five (S) business days afler Licensar's request. Failure by Customer
1o timely respond to Licensor’s request for evidence of credit worthiness shall allow Licensor 10 modify the payment 1erms 10 require full
payment before the provisien of Related Data Center Services, immedialely upon notice. [n addition, if Customer has any outstanding,
undisputed invoices, Customer shall not be entitled 1o any Service Level Credits.

3.5 Securjty Deposit. If Cusiomer places n Security Deposit with Licensor pursuant 1o this Agreement, then the Security Deposit shall (a)
be rctained by Licensor for the benefit of Customer in its general account (i.e., not in a segregaled account), (b) not bear interest for the
account of Customer, {c) be available 1o Licensor to draw upon should any obligation of Customer to Licensor become past due, (d) be
promplly replaced by Customer in the event of such a draw event (but in no cvent laicr than ten (10) days after such draw event) and (c)
shall be refunded by Licensor no Jater than sixty (60) days following termination of this Agre L ing that C has satisfied
all ppyment and other obligations under this Agreement. The use or application of thc Sccurity Deposit or any portion thereof shall not
prevent Licensor from exercising any other right or remedy provided hereunder or under any Law and shall not be construcd os liquidated
damages.

3.6 Taxcs. All payments required by this Agreement are exclusive of all federal, state, icipal or other gov I excise, sales,
privilege, transaction, value-added, use, personal property, and occupational taxes, excises, withholding 1axes and obligations and other
levies now in force or enacted in the future (including, without limitation, rental or other taxcs assessed against the License Fees payable to
Licensor hereunder), all of which Customer will solely be responsible for and will pay in full, except for taxes based on Licensor's net
income. In the event Licensor is required to pay any such taxes, Licensor shall provide C with tax ipts or other evidence of
payment and Customer shall promptly reimburse Licensor for such payment.

3.7 Collection Costs. In the event that Licensor institutes collection activities and/or litigation to collect sums owed by Customer, Licensor
shall be entitled to its reasonable altomeys® fecs’ and costs incurred by Liccnsor in conncction with the collection activities and/or
litigation.

4, REPRESENTATIO| WARRANTIES; CO NTS.

4.1 By Customer

(a) Compliance with Law and Rules and Regulations. Customer covenants, represents and warrants that in connection with the exercise of
its rights and performance of its obligations under this Agreement, including without limitation, its performance in conncction with
Customer’s Business and all Customer Equipment and Customer Materials, Customer shall at all times comply with the terms and
conditions of this Agreement, the Rules and Regulations (including, as applicable, Licensor’s Acceptable Use Policy as in effcct from time
to time) and Law, as well as all recorded covenants, conditions or restrictions affecting the Data Center and without disturbing or
interfering with any other tenant or occupant of the Data Center.
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(b) Cusiomer Equipment and Customer Materials. Without limiting the generality of Section 4.1(a) above, Customer further covenants,
represcnts and warrants that as of the date of this Agreement, it owns or has the legal right and authority, and will continuc 1o own or
maintain the Jegal right and authority during the Term, to place and use the Customer Equipment as contemplated by this Agreement. and
10 use, modify, transmit and distribute the Customer Matcrials without infringing, misappropriating or othenwise violating any inlellectual
property rights of any third party or any Law. Customer further represents and warrants that its placement, arrangement and use of the
Customer Equipment in the Customer Area complies with the Customer Equipment and Customer Materials manufacturers' environmental
and other specifications.

(c) Customec’s Business; Collection of Information. Without limiting the gencrality of Scction 4.1(a) above, Customer furthcr covenants,
represents and warrants that it is familiar with Law applicabie to Customer’s Business and that Customer's Business does not as of the
Effective Date, and will not during the Term, violate any Law. If Customer is any form of corporation, partnership, limited partnership,
fimited liability company or association or other organization, Customcr and all persons signing for Customer below hereby represent that
this Agreement has been fully authorized and no further approvals are required, and Customer is duly organized, in good standing and
legally qualified to do business in the Customer Area (and has all requircd certificates, licenses, permits and other such items). Customer
represents and warrants that Licensor may collcct and use biometric and other personal information from Customer Partics in connection
with providing such people’s access o the Data Cenier pursuant o this Agrecment and Customer shall waive any claim related to any such
use.

4.2 By Licensor; Djsclaimer of Warranties.

(a) Customer R Data Cenjer Servi Licensor represents and warrants that as of the Effective Date it will have the legal right
and authority, and will continuc to maintain the legal right and authority during the Term, to grant to Customer a license for the use by
Customer of the Customer Area for the purposes described hereunder and provide the Relaled Data Center Services to Customer as
contemplated by this Agreement. Licensor shall comply with Law in its provision of the Related Data Center Services.

(b} Sewvice Level Arrvement. Licensor will provide the Related Data Center Services in accordance wilh the applicable service levels set
forth in Anachment D attached hereto (the “SLA™). IN THE EVENT OF A BREACH OF THE SLA, CUSTOMER'S SOLE AND
EXCLUSIVE REMEDY, AND LICENSOR'S SOLE AND EXCLUSIVE LIABILITY, SHALL BE FOR LICENSOR TO PROVIDE
CUSTOMER THE APPLICABLE SERVICE LEVEL CREDIT(S) SET FORTH IN ATTACHMENT D.

(c) DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN SUBSECTIONS 4.2(a) AND
(b) ABOVE, ALL SERVICES PERFORMED AND SPACE MADE AVAILABLE BY LICENSOR TO CUSTOMER HEREUNDER
ARE PERFORMED, PROVIDED AND MADE AVAILABLE ON AN "AS 15" BASIS WITH NO WARRANTIES OF ANY KIND,
AND CUSTOMER'S USE THEREOF IS AT CUSTOMER'S SOLE AND EXCLUSIVE RISK. LICENSOR DOES NOT MAKE, AND
HEREBY EXPRESSLY DISCLAIMS, ANY AND ALL OTHER EXPRESS AND/OR IMPLIED WARRANTIES, INCLUDING, BUT
NOT LIMITED TO, WARRANTIES OF, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-
INFRINGEMENT, AND ANY WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE OR TRADE PRACTICE.
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, LICENSOR DOES NOT WARRANT THAT THE DATA
CENTER SERVICES PROVIDED HEREUNDER WILL BE UNINTERRUPTED, ERROR-FREE OR COMPLETELY SECURE.

4.3 Brokers. Except to the extent (if any) that a broker (the “Broker™) and party responsible for payment of the Broker's compensation are
set forth in Attachment A, both Licensor and Customer represent that they have dealt with no broker in connection with the negotiation,
execution and delivery of this Agreement. If any person other than the Broker shall assert a claim to a finder’s fec, brokerage commission
or other compensation on account of alleged employment as finder or broker or performance of scrvices as a finder or broker in connection
with this transaction, the party through whom the finder or broker is claiming shall indemnify and hold the other party harmless from and
against any such claim and all costs, expenses and liabilities incurred in connection with such claim or any action or proceeding brought
thereon, including but not limited to attorneys' fees and count costs in defending such claim

S. LIMITATIONS OF LIABILITY.

5.1 Disclaimer of Liabjlity.

(2) IN NO EVENT SHALL LICENSOR BE LIABLE FOR ANY DAMAGE TO, OR LOSS OF, ANY CUSTOMER EQUIPMENT
EXCEPT AS A RESULT OF LICENSOR'S GROSS NEGLIGENCE OR WILFUL MISCONDUCT, AND THEN ONLY IN AN
AMOUNT EQUAL TO THE THEN CURRENT VALUE OF SUCH CUSTOMER EQUIPMENT

(b) IN NO EVENT SHALL LICENSOR BE LIABLE FOR ANY INCIDENTAL, PUNITIVE, INDIRECT, CONSEQUENTIAL,
SPECIAL OR EXEMPLARY DAMAGES OF ANY KIND OR NATURE WHATSOEVER, INCLUDING WITHOUT LIMITATION,
LOST CUSTOMER MATERIALS, LOST PROFITS, LOSS OF BUSINESS, LOSS OF REVENUES, LOSS OF DATA OR
INTERRUPTION OR CORRUPTION OF DATA, EVEN IF LICENSOR WAS ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

52 Limitation of Liahility. IN CONSIDERATION OF THE BENEFITS ACCRUING TO CUSTOMER UNDER THIS AGREEMENT
AND NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IT IS EXPRESSLY UNDERSTOOD AND
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AGREED BY AND BETWEEN THE PARTIES TO THIS AGREEMENT THAT: (a) NO PERSONAL LIABILITY OR PERSONAL
RESPONSIBILITY OF ANY SORT WITH RESPECT TO ANY ACTUAL OR ALLEGED BREACH OR BREACHES BY OR ON THE
PART OF LICENSOR OF ANY REPRESENTATION, WARRANTY, COVENANT, UNDERTAKING OR AGREEMENT
CONTAINED IN THIS AGREEMENT OR ANY MATTER RELATING TO CUSTOMER'S USE OR OCCUPANCY OF THE
CUSTOMER AREA OR LICENSOR'S ACTIONS OR OMISSIONS IN CONNECTION THEREWITH (COLLECTIVELY, THE
“LICENSOR UNDERTAKINGS™) OR ANY ALLEGED BREACH THEREOF IS ASSUMED BY, OR SHALL AT ANY TIME BE
ASSERTED OR ENFORCEABLE AGAINST, ANY MEMBER OF THE LICENSOR GROUP OTHER THAN LICENSOR: (b)
SERVICE LEVEL CREDITS TO THE EXTENT PROVIDED IN THE SLA SHALL BE THE SOLE AND EXCLUSIVE RECOURSE
OF CUSTOMER OR TS SUCCESSORS OR ASSIGNS FOR INTERRUPTIONS, SUSPENSIONS, FAILURES, DEFECTS,
IMPAIRMENTS OR INADEQUACIES WITH RESPECT TO THE RELATED DATA CENTER SERVICES FOR WHICH SERVICE
LEVEL CREDITS ARE AVAILABLE PURSUANT TO THE SLA; (c) THE RECOURSE OF CUSTOMER OR ITS SUCCESSORS OR
ASSIGNS WITH RESPECT TO ALL LICENSOR UNDERTAKINGS SHALL BE LIMITED TO, AND THE LICENSOR GROUP'S
MAXIMUM LIABILITY IN THE AGGREGATE FOR THE ENTIRE TERM (AND REGARDLESS OF WHETHER THE CLAIMS
ARE BROUGHT DURING OR AFTER THE TERM) WITH RESPECT TO ALL CLAIMS ARISING FROM OR RELATED TO THE
SUBJECT MATTER OF THIS AGREEMENT (INCLUDING ATTORNEYS FEES) SHALL NOT EXCEED, THE TOTAL AMOUNT
ACTUALLY PAID BY CUSTOMER TO LICENSOR AS LICENSE FEES DURING THE TWELVE (12) MONTHS IMMEDIATELY
PRECEDING THE MONTH IN WHICH THE FIRST CLAIM AROSE (OR THE TOTAL AMOUNT ACTUALLY PAID BY
CUSTOMER TO LICENSOR AS LICENSE FEES IF SUCH PAYMENTS HAVE BEEN MADE FOR LESS THAN TWELVE (12)
MONTHS WHEN THE FIRST CLAIM AROSE); AND (d) CUSTOMER SHALL HAVE NO RECOURSE AGAINST ANY ASSETS OF
ANY PERSON OTHER THAN LICENSOR'S INTEREST IN THE DATA CENTER. '

WITHOUT LIMITING THE FOREGOING, AND EXCEPT TO THE EXTENT PROVIDED IN SUBPART (b) OF THE PRECEDING
SENTENCE, LICENSOR WILL HAVE NO LIABILITY WHATSOEVER FOR ANY CLAIMS, LOSSES, ACTIONS, DAMAGES,
SUITS, OR PROCEEDINGS RESULTING FROM ANY OF THE FOLLOWING OR FROM ANY EFFORTS OF LICENSOR TO
ADDRESS OR MITIGATE ANY OF THE FOLLOWING: (i) SECURITY BREACHES, INCLUDING WITHOUT LIMITATION
EAVESDROPPING, THIRD PARTY ACCESS TO CUSTOMER DATA OR TO ASSIGNED COMPUTERS, THIRD PARTY ACCESS
TO OR MISUSE OF PASSWORDS PROVIDED TO LICENSOR, AND INTERCEPTION OF TRAFFIC SENT OR RECEIVED: (ii)
RELEASE OR EXPOSURE, FOR ANY OTHER REASON, OF PERSONALLY IDENTIFIABLE INFORMATION OR OTHER
PRIVATE DATA, INCLUDING DATA BELONGING TO CUSTOMER'S OWN CUSTOMERS AND OTHER USERS; (iii) DENIAL
OF SERVICE ATTACKS, VIRUSES, WORMS, AND OTHER INTENTIONAL INTERFERENCE BY THIRD PARTIES; (iv) LOSS OF
DATA OR LOSS OF ACCESS TO DATA: (v) ACTIONS OF THIRD PARTIES, INCLUDING WITHOUT LIMITATION AGENTS OR
CONTRACTORS OF LICENSOR; (vi) ACTIONS OF LICENSOR EMPLOYEES OUTSIDE THE SCOPE OF THEIR EMPLOYMENT:
OR (vii) MISTAKES, OMISSIONS, INTERRUPTIONS, DELETIONS OF FILES, ERRORS, DEFECTS, DELAYS IN OPERATION,
OR OTHER FAILURES OF PERFORMANCE.

5.3 Waiver of Claims. Each party hereby waives its rights to bring any claim against the othcr party arising in any way from or relating
in any way to this Agreement more than one (1) year after such claim first ariscs.

5.4  Applicability. THE LIMITATIONS SET FORTH IN THIS SECTION § WILL APPLY TO ANY AND ALL CLAIMS AND
CAUSES OF ACTION WHATSOEVER TO THE MAXIMUM EXTENT PERMITTED BY LAW, REGARDLESS OF WHETHER IN
CONTRACT, TORT (INCLUDING WITHOUT LIMITATION LICENSOR'S NEGLIGENCE), STRICT LIABILITY OR OTHER
THEORY.

5.5 asis of the in._Fai ssenti se. Customer acknowledges that Licensor has sct its prices and entered into this
Agreement in reliance upon the limitations of liability and the disclaimers of warranties and damages sct forth herein, and that the same
form an essential basis of the bargain between the parties. The partics agree that the limilations and exclusions of liability and disclaimers
of warranties and damages specificd in this Agreement will survive and apply cven if found to have failed of their essential purposc.

6. CUSTOMER INDEMNIFICATION. .

6.1 Obligation to Indemnify. Customer releases and will indemnify and hold Licensor, its affiliates, members, managers, sharcholders,
officers, dircctors, employces, agents, representatives and licensees (collectively, the “Licensor Indemnified Parties™) harmless from and
against any and all costs, liabilitics, judgments, actions, losses and expenses (including, but not limited to, reasonable attormneys' fees and
fecs of experts) arising out of any threatened ar actual claim, suit, action, arbitration or proceeding made or brought against any Licensor
Indemnificd Party by any person, entity, govemmental authority or other third party arising out of or relating to: (a) the aciual or alleged
breach of this Agreement or applicablc Law by any of the Customer Parties (as defined below); (b) the actual or alleged negligence or -
wiliful misconduct by any of the Cuslomer Parties; or (c) Customer's responsibilities under this Agreement, Customer Equipment,
Customer Materials, Customer's Business, Customer's Work, and/or the actions (or failure fo act) of a Colo User or person to which
Customer resells IP Bandwidth. The foregoing indemnity shall be provided to the maximum cxtent permitted by Jaw and includes, without
limitation, claims of infringement of any trademark, copyright, patent, trade secrets or ronproprictary rights (including, without limitation,
defamation, libel, violation of privacy or. publicity), or any injury to or death of any person or damage to any propcrty occurring upon the
Customer Area, the Data Center or the land of which the Data Center is a part. “Customer Parties™ means Customer, its Representatives,
Colo Users and persons to whom Customer resells [P Bandwidth; subtenants, assignees and any other occupant of the Customer Area; and
any of their respective affiliates, members, managers, officers, directors, sharcholders, agents, employees, invitees, translerces and
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contractors. Customer is responsible and liable for all acts or omissions of the Customer Parties. and all such acts or omissions will be
attributed 10 Customer for all purposes under this Agreement (to the same extent as if Cusiomer had commitied the act or omission).

6.2 Indemnification Procedurcs. Licensor or a Licensor Indemnified Party will provide Customer with (a) reasonubly prompt notice in
writing of any claim or action subject to indemnification hereunder (provided that failure to provide such notice does not relieve Customer
of its indemnification obligations hereunder), (b) information and reasonablc assistance, at Customer’s expensc, as necessary or appropriate
1o defend or scttle such claim or action. and (c¢) full authority 10 defend or seitle the claim or suit (provided that Customer shall not settle
any proceeding in any matter which would imposc any penalty or limitation on. or resull in an admission of guilt or fault by or on the pan
of, any Licensor Indemnificd Party without the written consent of such Licensor Indemnificd Party). A Licensor Indemnified Panty shall
have the right 10 employ separate counscl and participate in the defense of any claim or aclion, at its own expense. If a Licensor
Indemnified Party provides notice of an indemnification claim in accordance herewith and is not notified within ten (10) days that
Customer intends to defend such claim, if Customer thereaficr fails 1o vigorously defend such claim. or if a conflict of inlerest exists
between Customer and a Licensor Indemnified Panty, the affected Licensor Indemnified Party shall be cniitled to defend. settie and‘or
compromise such claim and to be indemnified therefor is provided in Section 6.1.

7. INSURANCE.

7.1 By Customer. Customer represents that as of the Effective Date it has, and agrees that it shall mamlam in force during the Term, at
least the following insurance coverages:

(a) Worker's Compensation Insurance with minimum limits required by law.

(b) Employer’s Liability Insurance, including coverage for occupational injury, illness and discase. with minimum limits per cmployec and
per event of one million dollars ($1,000,000).

(c) Commecrcial General Liability Insuruance, including Products Liability, Completed Operations, Premises Operations. Personal Injury,
and Contractual and Broad Form Property Damage Liability coverages. on an occurrence basis. with a minimum per occurrence combined
single limit of one million dollars ($1,000,000) and a tinimum aggregate combined single limit of two million dollars ($2,000,000).

(d) Comprehensive Automotive Liability Insurance covering usc of all owned. non-owned and hired automobiles used in Customer’s
Business or on Licensor’s praperty for purposes related to Customer’s Business for bodily injury, property damage. uninsured motorist and
underinsured motorist liability with a minimum combined singlc limit per accident of one million dollars ($1.000,000) or the minimum
limit required by law, whichever limit is greater.
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{#-Cusfomer’s obligation to maintain insurance coverage shall be in addition 10, and not in substitution for. Customer’s ather obligations
hereunder and Customer’s liability to Licensor for any breach of an obligation under this Agreement which is subject to insurance
hereunder shall not be limited 1o the amount of coverage required hereunder.

73 Risk of Less. Customer, as a material part of the consideration 10 Licensor, hereby assumes all risk of damage 1o propenty or injury to
persons, in, upon, or about the Customer Arca from any cause or peril sustaincd by Customer or any panty claiming by or through Customer
(including. without limitation, damage or injury of any kind related 1o or arising in conncction with Customer’s Work). and Customer
hereby waives all claims in respect thereof against Licensor, unless caused by gross negligence or willful action of Licensor, its agents or
employees. Customer shall give immediate notice lo Licensor of any fire, accident or defect discovered with the Customer Arca or the
Data Center. Customer acknowledges that it can protect itself against any or all of the foregoing risks by procuring appropriate insurance.

7.4 By Licensor. Licensor will kecp in force and cfTect during the Term: (i) comprehensive general liability insurance in an amount not
less than two million dollars ($2.000,000) per occurrence for bodily injury and propenty darnage: and (i) employer’s liability insurance in
an amount required by Law.

8.. TERM AND TERMINATION.

8.1 Term.

(a) This Agreement will be cffective for the Initial Term. This Agreement will automatically renew afier the Initial Term for additional
terms of one (1) year cach (cach, a "Rencwal Term™), unless either party provides the other party with writien notice that it will not renew
the Agreement no later than ninety (90) days' prior to the end of the Initial Term or Renewal Tenn (as applicable), provided that the
License Fees and other charges and costs owed during any Renewal Term shall be One Hundred and Ten Percent (110%6) of the License
Fees and other charges that were billed immediately prior 10 such Renewal Term. Notwithstanding anyvthing hercin 1o the contrary,
Licensor may terminate this Agreement upon sixty (60) days prior written notice.

(b) If delivery of posscssion of the Customer Area to Customer is delayed beyond the move in date specified on Attachment A (the “Move
In Date™) because of a delay in the substantial completion of construction of the Customer Arca. if any, by Licensor, then, cxcept as
provided herein. this Agreement shall remain in full force and effect. Licensor shall not be liable to Customer for any damage occasioned
by the defay. and the Move In Date shall be changed to the date actual delivery of possession of the Custamer Area to Customer is cffccted,
with a corresponding abatement in License Fees unless the delay in the substantial completion of construction of the Customer Arca by
Licensor shall be duc to special work, changes, alterations or additions requircd or made by Customer in the Customer Area. or shall be
caused in wholc or in part by Customer through the delay of Customer in submitting plans, supplying information, approving plans.
specifications or estimates, giving authorizations or othcrwise, or athenwisce shall be caused in whole or in pant by delay or default on the
part of Customer. If Attachment A provides that delivery of the Customer Arca shall be cffected in more than once increment the delivery
dates and Customer’s obligation to pay License Fees nnd ather applicable charges or expenses with respecl to addilional increments shall
be as specified in Attachment A, with adjustment to any such cvent in the cvent of delay 1o be determined in the manner provided in the
forcgoing sentence.

Page 12 of 25
14638863-v1



Scottsdale No. 2016-082-COS
Resolution No. 10476
Exhibit 1

8.2 Evenis of Default; Remedies.
(a) The following are Events of Default:

(i) Customer’s failurc lo pay License Fees or any other amount due under this Agreement as required pursuant to Section 3.3 or
cisewhere herein.

(ii) Customer’s failure to execute, acknowledge and return any document requested in accordance with Section 12.11(b) or
Section 12.12 within ten (10) days after Licensor gives notice of such request. ’

m

(iii) Customer’'s failure to vacate the Customer Arca im
otherwise;

ly upon termination of this Agreement, by lapse of time or

(iv) Customer shall become insolvent, have at any time a negative tangible net worth, admit in writing its inability to pay its debts
generally as they become due, file a petition in bankruptcy or a petition 1o take advantage of any insolvency statutc, make an
assignment for the benefit of creditors, make a transfer in fraud of creditors, apply for or 1o the appoail of a receiver
of itseff or of the whole or any substantial part of its property, or file a petition or answer sceking reorganization or arrangement
under the federal bankruptcy laws, as now in effect or hercafier amended, or any other applicable law or statute of the United
States or any statc thereofl i

(v) A court of competent jurisdiction shall enter an order, judgment or decree adjudicating Customer a bankrupt, or appointing a
receiver of Customer, or of the whole or any substantial part of its property, without the consent of Customer, or approving a
petition filed against Customer sceking reorganization or amangement of Customer under the bankruptcy laws of the United
States, as now in effect or hereafier amended, or any state thereof, and such order, judgment or decree shall not be vacated or set
aside or stayed within thirty (30) days from the date of entry thereof;

(vi) Customer breaches any provision of this Agreement that in Licensor’s judgment materially interferes with Licensor's
operation or mainienance of the Data Center or with its other customers’ use thercof, and Customer fails to cure such breach
within two (2) hours of being notified of the same;

(vii) Customer breaches any provision of this Agreement that in Licensor’s judgment has the patential to materially interfere with
Licensor’s operation or maintenance of the Data Center or with its other customers' use thereof, and Customer fails to cure such
breach within forty-cight (48) hours of being notified of the same; or

(viii) Customer’s failure to perform any other obligation under this License within 15 days afier notice of nonperformance.

(b) Remedies. Upon the occurrence of an Event of Default, Licensor, at any time thereafter without further notice or demand, may exercise
any one or more of the following remedies alteatively, concurrently or in succession:

(i) Suspend the provision of some or all Related Data Center Services.

(i) Terminate Customer’s right to access the Customer Area, with or withoul terminating this Agreement. and retake cxclusive
use of the Customer Area.

(iii) From time to time recover accrued and unpaid License Fees and other unpaid amounts and any other damages arising from
Customer’s breach of the License, regardiess of whether the License has been terminated, together with applicable loie charges
(at least $150.00) and interest at the rate of 18% per annum or the highest lawful rate, whichever is less.

(iv) Recover all reasonable attomeys" fees and other expenses incurred by Licensor in conncction with enforcing this License,
recovering possession, and collecting amounts owed.

(v) Pcrfonﬁ any obligation which Customer has failed 10 pay or do on Customer’s behalf or remove equipment installed in
contravention of the terms of this License and recover from Customer, upon d d, the entire expended by Licensor
plus 15% of such amounts for handling, supervision, and overhead.

(vi) Notwithstanding anything in this Agreement Lo the contrary, to the extent not expressly prohibited by applicable Law. upon
any Event of Default by Customer not cured within any applicable time for cure hercunder, Liccnsor may terminate this
Agreement or Customer’s right to access or use and accelerate and declare that License Fees rescrved for the remainder of the
Term shall be immediately due and payable.

(vii) Pursue any other remedies available at law or in equity.

Pursuit of any of the foregoing remedies shall not preclude pursuit of any of the othcr remedies herein provided or any other remedies
provided by Law (all such remedies being cumulative), nor shall pursuit of any remedy hercin provided constitute a forfeiture or waiver of
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any License Fees or other amounts due to Licensor hereunder or of any damages accruing (o Licensor by reason of the violation of any of
the terms, provisions and covenants herein contained. Licensor’s acceptance of License Fees or other payments hercunder afier the
occurrence of an Event of Default shall not be construed as a waiver of such default, unless Licensor so notifies Customer in writing.
Licensor shall apply such payments to any costs and expenses incurred in connection with excrcising its remedies in respect of the Event of
Default, to any expenses of any nature othcrwise due under this Agreement, Lo interest (if any) owed by Customer on past-due payments,
and thereafler 10 replenish the Security Deposit or for payment of License Fees or other amounts for which Customer is then liable in such
order as Licensor reasonably determines. Forbearance by Licensor in enforcing one or more of the remedies herein provided upon an
Event of Default shall not be deemed or construed to constitute a waiver of such default or of Licensor’s right to enforce any such remedies
with respect to such default or any subsequent default. Nothing in this Section limits or prejudices Licensor’s right 1o prove and obtain
damages in an amount equal to the maximum amount allowed by Law, regardiess whether such damages are greater than the amounts set
forth in this Section.

(c) By Customer, Customer may terminate this Agreement (i) in the event Licensor breaches any material term or condition of this
Agreement and fails 1o cure such breach within thiny (30) days of receiving written notice from Customer specifying the breach; or (ii) in
the even! Licensor becomes the subjcct of a voluntary petition in bankruptcy or any voluntary procceding relating to insolvency,
receivership, liquidation, or composition for the benefit of creditors or the subject of an involuntary petition in bankruptcy or any
invohmtary proceeding relating 10 insolvency, receivership, liquidation or composition for the benefit of creditors which is not dismissed
within sixty (60) days of filing. If Licensor shall fail to cure within the times permitied for cure herein, Licensor shall be subject to such
remedies as may be available 1o Customer (subject to the other provisions of this License); provided, in recognition that Licensor must
receive timely payments of all License Fees and other amounts due from Customer and operate the Data Center, Customer shall have no
right of self-help to perform repairs or any other obligation of Licensor and shall have no right to withhold, set-off, or abate License Fees or
other charges, and Customer hereby expressly waives the benefit of any Law to the contrary. '

8.3 Effect of Termination. Upon the effective datc of any cxpiration or termination of this Agreement (and without limiting any of
Licensor's remedies set forth elsewhere herein), and provided Cusiomer has paid to Licensor all sums required hereunder. Customer shall
have the right and obligation to remove from the Data Center all Customer Equipment, Customer Materials and any of its other property
within the Data Center. Subject to satisfaction of such payment obligation, all such Cusiomer Equipment, Customer Materials and other
property shall be removed by Customer within ten (10) days of such expiration or termination and the Customer shall retum the Customer
Area to Licensor in the same condition as it was on the Move In Date (or, at Licensor's option the date of completion of Customer's Work),
normal wear and tear excepled. If for any reason (including failure lo pay) Customer does nol remove such property within such ten (10)
day period of time, Licensor shall have the option, without limiting any other available rights or remedies, 10 meve any and all such
property to secure storage and restore the Customer Arca and charge Customer for the cost of such removal, storage and restoration plus
fiftcen percent (15%) for handling, supervision and overhend cxpenses. Customer hercby grants Licensor a security interest in the
Customer Equipment, Customer Materials and all of its other property within the Data Center to securc Customer's payment and
performance of its obligations under this Agreement. Customer acknowledges that such security interest is perfected by Licensor's
possession of such property, and further agrees to execute and deliver to Licensor financing statemeni(s) as deemed necessary or
appropriate hy Licensor.

8.4 Survival. The rights and obligations of the partics in this Agreement that would by their nature or context be intended 10 survive the
expiration or termination of this Agreement shall so survive, including without limilation the following provisions of this Apreement:
Sections 3, 4.2(b)-(c), 4.3, 5, 6, 8.2, 8.3, 8.4, 9, 10 and 12 The Agrcement will be valid as 1o any obligation incurred prior to termination of
this Agreement. Without limiting the foregoing, Customer will pay all accrued amounts owed 10 Licensor under this Agreement, including
any amounts that are not due until after the expiration or earlier tcrmination of this Agreement.

9. CONFIDENTIAL INFORMATION; NONSOLICITATION.

9.1 Confidential Information. Each party acknowledges that it will have access 1o certain confidential information and materials of the
other party ("Confidential [nfonmation”). Confidential Information will include, but not be limited to, information regarding each party's
business, plans, customers, technology, products, proprictary software, and customer information. Licensor specifically designates as
Confidential Information its prices, rates, quotations and other financial information relating to this Agreement; and its written security
procedures, maintenance manuals and other operational documents and procedures. Each party agrees that it will nol use in any way, for
its own account or the account of any third party, except as expressly permitied by this Agreement, nor disclose to any thied party (cxcept
as required by Law or to that party’s attomneys, accountants and other advisors as reasonably necessary), any of the other party's
Confidential Information and will take reasonable precautions to protect the confidentiality of such information, Within thirty (30) days
after cxpiration or termination of this Agreement for any reason, cach party will return all Confidential Information of the other party in its
possession, custody or contro| at the time of expiration or lermination and will not make or retain any copies of such Confidcntial
Information except as required to comply with any applicable icgal, accounting, or administrative record keeping requircment.

9.2 Exceplions. Information will not be deemed Confidential [nformation hereunder if the receiving party can establish by reasonably
competen! evidence that such information: (a) is known to the receiving party prior o receipt from the disclosing party direcily or
indirectly from a source other than onc having an obligation of confidentialily to the disclosing party; (b) becomes known (independently
of disclosure by the disclosing party) to the receiving party directly or indircctly from a source other than one having an obligation of
confidentiality to the disclosing party; (c) becomes publicly known or othenwvise ceases to be secret or confidential, except through a breach
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of this Agrecment by the receiving party; or (d) is independently develaped by the receiving party without any usc of or reliance upon the
Confidential Information of the disclosing party.

9.3 Nonsolicitation of Personnel. Customer shall not solicit, offer work 10, employ, or contract with, directly or indirectly, on its own
behalf or on behalf of a third party, any of the personnel of Licensor or Licensor's affiliates during the Term and for twelve (12) menths
thereafier, For purposes of this paragraph, *personnel™ includes any individual or company Licensor employs or has employed or retained
as an employec or independent contractor and which Customer leams about as a result of its business dealings with Licensor or aceess to
the Data Center. Without limiting any other available remedy, Customer shall pay compensation to Licensor in the form of liquidated
damages cqual to the greater of six month’s compensation either offered 1o the personnel by Customer or paid or offered to the personnel
by Licensor.

9.4 Remedies. Notwithstanding anything to the contrary in this Agreement, in the event of any breach of this Section 9, the non-breaching
party will be entilled 1o seek injunctive relief; provided that no specification of a particular legal or equitable remedy shall be construed as a
waiver, prohibition or limitation of any other remedy permitted by this Agreement.

10. ALTERATIONS; NO LIENS
10.1 Customer’s Work

(a) Initial Work. Subject to the terms and conditions herein, Customer, at Cusiomer’s solc cost and expense, may do such work in the
Customer Area as is explicitly described and permitted on Attachment A, if any, as well as future alterations or other work in the Customer
Area as may be permitted by Licensor in writing from time to time pursuant to this Section 10 (collectively, *“Customer's Work").

(b) Early Access. To the extent (if any) specified in Attachment A, Licensor shail permit Customer 10 enter the Customer Area prior 1o the
Move In Dale to perform Customer’s Work. Such permission is conditioned upon and subject to the provisions of this Agreement
(including, without limitation, insurance obligations) except Customer’s obligation to pay Liccnse Fees, Customer acknowledges and
agrees that the SLA is not applicabie and the Customer Area may have limited or no functionality prior to the Move In Date.

10,2 Allerations and Approval. Beforc commencemcnt of any of Customer’s Work, Customer shall deliver to licensor Customer’s
designated contractors, plans and specifications showing Customer’s Work, for Licensor’s approval and consent. All of Customer's Work
shall comply with the Rules and Regulations and other provisions of this Agreemcnt, and shall be performed in conformity with Licensor’s
standard construction processes as in effect from time to time.

10.3 Approval Conditions. Licensor reserves the right to impose reasonable requirements as a condition of consent or otherwise in
connection with Customer's Work, In addition Licensor reserves the right to perform, at Customer’s solc cost and expense (plus fifiecn
percent (15%) for handling, supervision and overhcad expenses) any portion of Customer's Work that Licensor belicves affects or may
affect the Service Infrastructure.

10,4 Licns. Customer shall pay all costs for Customer’s Work when due. Customer shall keep the Data Center and the Customer Area free
from any mechanic's, materialmen’s, architect's, engincer's or similar liens or b and any claims therefor. in connection with
any of Customer’s Work or otherwise. Customer shall remove any claim, lien, or encumbrance of record relating to, caused by or resulting
from Customer’s Work, by bond or othcrwise within fificen (15) days after notice from Licensor. If Customer fails to do so, Licensor may
pay the amount (or any portion thereof) or take such other action as Licensor deems necessary to remove such claim, lien, or encumbrance,
without being responsible for investigating the validity thereof. The amount so paid and costs incurred by Licensor shall be payable within
thirty (30) days after demand together with fifieen percent (15%) of such amounts for handling, supervision and overhcad expenses,
without limitation as to other remedies available to Licensor.

11. SUBSTITUTION,

Licensor shall have the right at any time during the Term, upon sixty (60) days prior notice 1o Customer, to substitule other premises
within the Data Center as the "Customer Area” under this Agrecment. The substituted premises shall contain at least the same squarc feet
as, and shall otherwise be reasonably comparable 1o the originally licensed premiscs. Such substitution shall be cffected at Licensor's cost
(including reasonable moving expenses of Customer incidental 1o such substitution) and without any change in the License Fees as a result
of such substitution. Licensor shall use commercially reasonable cfforts so that the move from the original Customer Arca to the
substituted premises shall be affected efficiently and without matcrially interrupting the Customer’s Business. Customer waives all claims
againsl Licensor for any other actual or potential damages in connection therewith including, but not limited to, any claim related to loss of
business.

12. GENERAL PROVISIONS.
12.1 Goveming Law; Prevailing Party Fees: Waiver of Jury Trial. This Agreement is to be construed in accordance with and govemed by

the internal laws of the State of Arizona without giving effect 10 any choice of law rule that would cause the application of the laws of any
other jurisdiction other than the intcrnal faws of the State of Arizona to the rights and duties of the panties. The panies hereby irrevocably
consent to the personal and exclusive jurisdiction and venue of the federal and state courts of Maricopa County, Arizona. In any litigation
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related 10 this Agrecment, the prevailing party shall be entitled to reimb of its r blc anerneys' fees and costs from the other
party. THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY CLAIM OR ACTION, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE, BETWEEN THE PARTIES ARISING OUT OF THIS AGREEMENT OR THE
TRANSACTIONS RELATED HERETO.

12.2 Force Majeure. Except for the obligation to pay money, ncither party will be liable for any failure or delay in its performance under
this Agreement due to any causc beyond its reasonable control, including acts of war or terrorism, acts of God. carthquake, flood. embargo,
riot, sabotage, labor shortage or dispute, governmental acts, casualy or failure of the Intcmet or casualty or condemnation of the Data
Center, provided that the affected party: (a) gives the other party prompt notice of such cause, and (b) uses ils best reasonable efforts 10
correct prompily such failure or delay in performance.

12.3 Ownership. Customer and Licensor hereby mutually acknowledge and agree that Licensor, by this Agreement, grants Cuslomer a
license 10 use and occupy on an exclusive basis (for the purposcs sci forth herein) the Customer Area only and that this Agreement
otherwise does not and shall not be deemed 1o grant, demise, transfer or othenwise convey to Customer any right, title, or interest
whatsoever in or to any portion of the Data Center. During the Term hereof and thereafier, Customer shall have rights as a licensce only of
the Customer Area and shall not have any rights as a tenanl or otherwise under any property law or fandlorditenant laws, regulations or
ordinances. Customer hereby acknowledges and agrees that Licensor shall own all items installed by Licensor in the Customer Area
(including Custoraer’s Wark), with the exception of the Customer Equipment and Customer's movable fumniture,

12.4 )uhcrently Dangerous Applicatinns. Customer acknowiedges and agrees that the Related Data Center Scrvices are not intended, nor
provided by Licensor, for use in connection with, and Customer will not usc them for, any nuclear, aviation, mass transit, life-support.
telemedicine, or other inherently life-critical applications or services, the failure of which could result in death, personal injury, catastrophic
damapge or mass destruction.

12.5 Suspension: Reliance. Licensor, in its reasonable discretion, may temporarily suspend, condition or restrict the right of one or more
Customer, Colo User, Represcntative(s) or Cuslomer’s invilees o visit the Data Center. Under no circumstances shall Licensor be
obligated 10 provide access to a Customer, Represcntative or other individual who, in the reasonable judgment of Licensor, represents a
threat to the orderly operation of the Data Center or Licensor's provision of Related Data Center Services to Customer or generally.
Licensor shall be entitled to rely on a verbal or writien instruction received or purported to be from or on behalf of any Representative
without being required 1o investigate the validity or content thercof.

12.6 Use of Trade Names, etc. Neither party may usc the name, tradc name, logo or trademark of the other party hereto without the prior
written consent of an authorized representative of the other party in cach instance. Notwithstanding the foregoing, Licensor may disclose
the name of Customer 10 any of its employees, vendors, contractors and service providers that have a reasonable need to know such
information to assist Licensor in providing the Related Data Center Services and may also includc the name of Customer in a list of
customer references or other similar marketing materials.

12.7 Government Regulations. Customer will not export, re-export, transfer, or make available, whether dircctly or indirectly, any
regulated item, dala or information to anyone outside the U.S. in connection with this Agreement without first complying with Law,
including all export contro} Jaws and regulations which may be imposed by the U.S. Government and any country or organization of
nations within whose jurisdiction Customer operates ar does business.

12.8 )eegl Process. Licensor reserves the right to comply with any and all warrants, court orders, subpocnas, summons and other legal
requirements.  With respect to the Customer Area and Customer Equipment, Customer authorizes Licensor to consent to any access.
search, seizure or other governmental action which in the reasonable opinion of Licensor is valid. Licensor shall use its commercially
reasonable efforts to notify Customer of any such legal process within forty eight (48) hours of service, but failure 10 notify Customer shall
not restrict Licensor’s rights under this Scction 12.8 and shall not constitute a material breach hereunder. Licensor reserves the right 1o
restrict or terminate access by Customer or any Representative Lo the Data Center from and alter the service of a scarch or seizure warrant
and/or after receiving an order of a court or government agency. If Licensor in its discrction determines that an emergency exists, Licensor
shall be entitled to shut down all or part of the Data Center, including without limitation, the Customer Arca, and (if applicable) 1o comply
with an order of any City, County, State or Federal official.

129 Integration; Modifications; Scverahility; No Waiver. This Agreement, together with the Atiachments herelo, sets forth the entire
agreement of the parties with respect lo the subjcct matter hercof, and supersedes any prior agreements, promises, representations,
understandings and negotiations between the partics with respect (o said subjcct matter. Any modifications, amendments, supplements to
or waivers of this Agreement must be in writing and executed by authorized representatives of both panties. In the event any provision of
this Agreement is held by a tribunal of competent jurisdiction to be invalid, then to the greatest extent possible, the remaining provisions of
this Agreement shall remain in full force and effect. The waiver of any breach or default of this Agreement will no constitute a waiver of
any subsequent breach or default, and will not act to amend or ncgate the rights of the waiving party as specifically stated in this
Agreement.

12.10 Assignment.
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(a) By Customer. Customer shall not assign its rights or delepate its duties under this Agreecment either in whole or in part without the
prior written consent of Licensor in Licensor's sole and absolute discretion. The term "assignment" includes the following, whether
accomplished directly or indirectly: (i) if Customer is a partnership or limited liability company, the withdrawal or change, voltuntarily,
involuntarily or by operation of law, of a majority of the partners or members, or a transfer of a majority of ownership interests, in the
aggrepate on a cumulative basis, or Lhe dissolution of the pannership or limited liability company; and (ii) if Customer is a private
corporation (i.e., whose stock is not publicly held and traded through an exchange or over the counter), the: (a) dissolution, merger,
consolidation or other reorganization of Customer; (b) sale or other transfer of more than a cumulative aggregate of 50% of the voting
shares of Customer (other than to immediate family members by rcason of gift or death); or (c) sale, morigage, hypothecation or pledge of
more than a cumulative aggregate of 50% of Customer’s net asscts.

(b) By Licensor, Customer acknowledges and agrees that Licensor may assign to one or more Scrvice Providers its rights and obligations
with respect Lo the provision of and/or othenwise contract with onc or more Service Providers for the provision of the Relaled Data Center
Services that are 10 be provided hereunder; provided. howevcr, that Licensor shall provide notice 1o Customer of any such arrangement
with any such Service Provider (and shall provide contact information for each such Service Provider). Customer further acknowledges
that Licensor has the right 10 transfer all or any portion of its interest in the Data Center (including, without limitation, pursuant to a license
or sale of all or any portion of the property of which the Data Center is a part) or in this Agreement. Customer agrees that in the event of
any such transfer to a transferee that agrees to assume the obligations of Liccnsor kereunder to be performed afier the date of such transfer,
Licensor shall aulomatically be rcleased from all liability under this Agreement not accrued as of the date of the transfer and Customer
agrecs to look salely to such transferee for the performance of Customer’s obligations hereunder afier the date of transfer and to attorn to
such transferce.

(c) General. Any attempled assignment or delegation in violation of this provision shall be null and void. This Agrecment will bind and
inure to the benefit of ench party's successors and permitted assigns.

12.11 Notices; Estoppels.

(a) Natices. Any notice or communication required or permitted to be given hercunder (i) shall be made in writing. (ii) may be delivered
by hand, mailed by registered or certified mail, return receipt requested, postage prepaid, or sent by recognized overnight couricr
maintaining proof of delivery (c.g., FedEx or UPS), (iii) shall be sent to the address of the receiving party indicated on the first page of this
Agreement, or at such other address as may hereaficr be furnished in writing by either party hereto to the other, and (iv) shall be deemed to
have been given as of the date it is ectually delivered, or upon which delivery is refused, whichcver is earlier.

(b) LEstappels. At any time and from time to time, within ten (10) days afler written notice from Licensor, Customer shall execute,
acknowledge and deliver to Licensor a statement in writing (which may be relied upon by any prospective purchaser or mortgagee or other
like encumbrancer) centifying all matters reasonably requested by Licensor or any curvent or prospective purchaser, holder of any security
document, ground Licensor or master Licensor, If Customer fails timely lo execute and deliver such certificate as provided above, then
Licensor and the addressee of such certificate shall be entitled to rely upon the information contained in the centificate submitted to
Customer as true, comect and complete, and Customer shall be estopped from later denying, contadicting or taking any position
inconsistent with the information contained in such centificate. Customer hereby authorizes Licensor acting in good faith to execute any

suchd ntation as C 's agent and attorney-in-fact (which shall not be in limitation of Landlord's other remedies).
12.12 Subordination; Atomment. This License is and will be subject and subordinate at all times to any and all Security Documents which

may now exist or herealter be exccuted which constitute 2 lien upon or affect the Data Cenler or any portion thereof, or Licensor’s interest
and estate in any of said items. Notwithstanding the foregoing, Licensor reserves the right to subordinate any such Security Documents 1o
this License. To further assure the foregoing subordination or superiority, Customer shall, upon Licensor’s request, exccule any instrument
or instruments intended to subordi this Agr L, or at the option of Licensor, to make it superior to any Security Document.
Notwithstanding any such subardination, Customer’s right to occupy the Customer Area pursuant to this Agreemcnt shall not be disturbed
during the full Term as long as Customer is not in default under this Agreement and so long as Customer shall attom upon written request
as required herein. In the event of any termination or transfer of Licensor's estate or interest in the Data Center or the Customer Area by
reason of any terminalion or foreclosure of any such Security Documents (and notwithstanding any subordination of such Security
Document 1o this License that may or may not have occurred), at the election of Licensor's successor in interest, Customer agrees to attomn
to and become the lessee of such successor. Customer covenants and agrees 10 exccule and deliver, within ten (10) days of notice thereof,
any additional documents evidencing the priority or subordination of this License and Customer's agreement ta altom with respect to any
such Security Document. If Customer fails to timely execule and deliver any document required pursuant to this Scction, Customer shall be
deemed to have agreed to the matters set forth therein. Customer hereby authorizes Licensor acting in good faith to execute any such
documentation as Customer’s agent and attorney-in-fact {which shall not be in limitation of Landlord's other remedics).

12.13 Counterparts. This Agr may be ¢ d in two or more counterparts, each of which will be decmed an original, but all of
which together shall constitute one and the same instrument.

12.14 Relatjopship ol Pasties. Nothing contained in this Agrcement shell be deemed to establish any relationship of partnership, joint
venture, employment, franchise or other agency or relationship between Licensor and Customer other than that of Licensor and lessce.
Neither Licensor nor Customer have the power to bind the other or incur obligations on the other’s behalf without the other’s prior written
consent, except as otherwise expressly provided herein.
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12.15 No Negative Construction. Each party acknowledges and agrees that it has reviewed, and has had an opportunity 10 have reviewed
by legal counsel, this Agreement (including all Attachments herelo), and it is the parties’ intent that this Agreement not be construed

apainst either party as the drafling party.

12.16 Qffer. The submission and negotiation of this Agreement shall not be deemed an offer to enter the samc by Licensor but shall rather
be the solicitation of such an offer from Customer. Cuslomer agrees thal its execution of this Licensc constitules a firm offer 1o enter into
this License which may not be withdrawn for a period of thirty (30) days after delivery to Licensor (or such other period as may be
expressly provided in any other agreement signed by the parties). During such period and in reliance on the forcgoing, Licensor may, at
Licensor's option (and shall if required by applicable Law), deposit any security deposit and License Fecs or other payment, proceed with
any plans, specifications, allerations or improvements and permit Customer to enter the Customer Area, but such acts shall not be deemed
an acceptance of Customer’s offer to enter this License and such acceplance shall be evidenced only by Licensor signing and delivering this

License to Customer.

<< End of Attachment B - Terms and Conditions >>
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i/o DATA CENTERS

LICENSE AND MASTER SERVICES AGREEMENT

ATTACHMENT C - RULES AND REGULATIONS

. APPLICABILITY OF RULES AND REGULATIONS

These Rules and Regulations apply 1o each Customer of Licensor and their respective Represcntatives, employees, contractors, customers,
agents, invitees and users of the Data Center and/or the Related Data Center Services. In addition, Customer’s online facilitics, and those
utilizing such online facilities, are subject to these Rules and Regulations. Licensor reserves the right to apply and enforce the Rules and
Regulations so as to maintain the integrity, reliability and lepality of the Data Center and the Related Data Center Scrvices.

2. ACCESS TO DATA CENTER

a. Only those individuals identified by Customer as ils Representatives may access the Customer Area. Customer may not
allow any other person to access the Data Center or the Customer Area. Licensor reserves the right 10 deny or restrict access
to any Customer or Representative that is in violation of this Agreement.

b. Licensor may always restrict access to the Data Center or the Customer Arca in an emergency and/or response 1o a
governmental request.

c. Customer agrees to adhere at all times to any reasonable sccurity measures which may be established by Licensor with
respect to the Data Center, Customer Equipment and al) other equipment contained in the Data Center.

d. Customer acknowledges that Licensor is using closed circuit TV/audio and other surveillance measures.
e. Customer shall park in the Customer designated parking areas.
3. USE OF DATA CENTER
a. Customer, Representatives and Customer’s invitces shall (a) comply with Law and Licensor's rules and restrictions
(including these Rules and Regulations), (b) present and deposit photo identification to the satisfaction of Licensor, (c)

respect the property and observe the rights of other customers, and (d) not enter restricted areas.

b. Customer shall make all installations and repairs which require Licensor’s support or supervision only during Licensor’s
normal business hours.

c.  Customer must keep the Cuslomer Arca clean at all times. Customer may not slore an T card| boxes or
other materials in the Customer Area (other than equipment manuals). All empty boxes, crates and trash will be removed

from the site or discarded at the site per Licensor instructions. No flammable materials may be siored in the Data Center.

d.  Customer may nol bring, or make use of, any of the following into the Data Center: (a) Food or drink, (b) Alcohol, [llegal
Drugs or other intoxicants, (c) Tobacco products, (d) Electro-magnetic devices, (¢} Explosives or Pyrotechnics, (f)
Radioactive materials, (g) Wcapons, (h) Photographic or recording equipment of any kind, (i) Chemicals or Hazardous
Materials or (j) any other matcrial reasonably determined by Licensor 1o be inconsisient with the operation of the Data
Center.

c.  Smoking is not permitted at any time in or near the Data Center. Smoking outside of the Data Center shall be in designated
areas only.

f.  Children under the age of sixtcen (16) arc not permitted in the Data Center.

g. Customer shall comply with Licensor’s Emergency Action Plan,

h.  In the event Customer requests assistance from Licensor related to the Related Data Center Services pursuant to an open
help ticket or otherwise, and Licensor determines the origin of Customer’s issucs is due to Customer. Licensor reserves the

right to charge Customer for resolution of such issue at a rate of $200 per hour (with the first hour being at no cost to
Customer).
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4. MODIFICATION TO DATA CENTER

a.  Upon ten (10) days prior written notice, Customer shall submit written plans and requests for any required cquipment
installation or removal within the Data Center. Licensor reserves the right, in its sole and absolute discretion, to approve or
disapprove such plans, provided that if Licensor determines to disapprove such plans it shafl provide Customer with specific
reasons for its decision.

b. Modifications to any system within the Data Center shall be made only by Licensor or under ils direct control, Customer
shall have no right whatsoever 10 move, install or otherwise use any common system (c.g.. electric, BVAC, fire/life safety.
communications) without the prior written approval of Licensor. All work to common structures (e.g., ladder rack, floors,
ground system, etc.) shall be performed by Licensor.

’

5. EQUIPMENT AND CONNECTIONS

a.  All Customer Equipment must be clearly labeled with Customer's name (or code name provided to Licensor) and an
individual component identification tag. All cables and connections to and from Customer Equipment must be clearly
iabeled. Licensor reserves the right to remove or disconnect unidentified equipment and cables in the Data Center.

b. Al Customer Equipment must be certified by Underwriter's Laboratories (“UL Centificd”) and comply with local building
code and applicable regulations of the Federal Communications Commission.

c.  Customer may not connect or disconnect any Customer Equipment or other equipment cxcept as specifically pre-approved
by an authorized employec of Licensor, at least forty cight (48) hours in advance of the proposed action. unless otherwise
approved by Licensor. A Customer which is not then current in its payment obligations to Licensor may not remove any
equipment from the Data Center.

d.  Customer must follow hot and cold aisle designations when installing Customer Equipment, and othenwise.

e.  Customer Equipment must be configured and run at all times in compliance with the manufacturer’s specifications, including
clectrical load, clearance and weight load requirements.

f.  Licensor makes available, at its Data Center, certain tools and cquipment for the temporary use by Customer at the Data
Center. This equipment is provided in an "AS 15" condition without any warranties of any kind. Customer may borrow
and/or use any Licensor property or equipment, at its own risk, subject to (a) the prior review and approval of Licensor, and
(b) any terms of use which Licensor places on such use. Any Licensor tool which Customer fails 10 retum to its designated
place shall be billed to Customer at replacement cost.

g. Customer may not place equipment in the Data Center which is malerially damaged, is of disputed title or othenvise subject
to dispute.

6. SCHEDULED MAINTENANCE

Routine and unpoing maintenance af systems is eritical to the proper and reliable operation of a data center and should be expected
by Customer. Periodically, Licensor will conduct scheduled maintenance of its Data Center, the sysicms therein and of the Related Data

Center Services. Licensor secks to minimize the impact of such operations on Customer. During such time, the Data Center and Related
Data Center Scrvices may not function at optimal performance or any performance at all and Customer may be unable to access ils data or
Customer Equipment. Customer agrees to cooperate with Licensor during scheduled maintenance periods so that Licensor may keep such
period of time 10 a minimum.

7. EMERGENCY PROCEDURES

In the event Licensor believes in its sole discretion that an cmergency situation exists regarding the Data Center, the Customer Business,
Customer Area, Customer Equipment and/or Customer Matcrials, Customer granis Licensor permission to access the Customer Area,
Customer Equipment and/or Customer Materials so that Licensor may attempt 1o remedy the emergency situation, Licensor shall make
commercially reasonable e{forts to prompily notify Customer of the cmergency situation and Licensor shall not be liable for any damage
(including, without limitation, damage to the Customer Arca, Customer Equipment and/or Customer Malerials), caused by Licensor or any
third parties in attempting to evaluate or remedy the emergency situation.

8. MISCONDUCT

Customer and its Representatives may not:
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a.  Damage. deface. misusc or abuse any praperty ar cquipment in the Data Center:

b.  Actin a careless or reckless manner or otherwise threaten the orderly operation of the Data Center:

c.  Make unauthorized contact or interference with any propeny or equipment of Licensor or any other customer of Licensor:
d.  Use fraud, artifice or subterfuge 1o gain access to any area of the Data Center to which they are not authorized;

e. Harass, threaten or harm any individual. including Licensor personncl and representatives of other customers of Licensor;

. Engage in any activity that is in violation of the Law, or aid others in criminal activity while at the Data Center or in
conncction with the Related Data Center Services: or allow unauthorized access 1o the Data Center.

9. ONLINE CONDUCT & ACCLEPTABLE USE POLICY

Customer agrees that it has read, accepled and agrees 1o be bound by Licensor's Acceptable Use Policy (“AUP™) which is linked at

wwawindatacenters.com and/or linked thereto. Customicr agrees that it is Customer’s responsibility to ensure compliance with this AUP by

its employecs, agents, contractors, customers and/or olher users.
10. MODIFICATION OF RULES AND REGULATIONS

Licensor reserves the right to change these Rules and Regulations at any time, provided that it provides Customer with seven (7) day
advance writicn notice. Customer is responsible for regularly reviewing these Rules and Regulations. The Rules and Regulations arc
always available in the Data Center or by cmail request 10: NOC@iodatacenters.com. Continued usc of the Related Data Center Services
following any such changes shall constitute the Customer's acceptance of such changes.

<< End of Attachment C ~ Rufes and Regulations >>
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i/o DATA CENTERS

LICENSE AND MASTER SERVICES AGREEMENT
ATTACBMENT D - SERVICE LEVEL AGREEMENT

I. CERTAIN SERVICE INFRASTRUCTURE ELEMENTS

Set forth below are certain elements of the Service Infrastructure:

Service Infrastructure

Data Center Conditioned Power Systems
~utility power source

~backup power source

~-uninterruptible power system

—~power distribution unit

Data Center Air Conditioning
—~heat removal

—air movement
~humidification/dehumidification
--air filtration

--leak detection

Data Cenicr Fire Detection
~very early waming smoke detection sysiem

Data Center Fire Suppression
~dry pipe pre-action systern

Data Center Security
-- access conirol
—video surveillance

I1. SERVICE LEVEL OBJECTIVES

Set forth below are Licensor’s Service Level Objectives for specific Relaled Data Center Services:

Power:

For Customers who choose dual power feed configurations (A & B Circuit): Licensor’s service level objective is 160
percent (100%) availability of Conditioned Power to the Customer Arca,
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For Customers who choose single power feed configurations: Licensor’s service level objective is 99.5 percent
(99.5%) availability of Conditioned Power to the Customer Area.

Temperature:

Lesssor’s service level objective is to maintain an ambienl temperature of seventy two (72) degrees, +/- five (5)
degrees, at all times in the Customer Area.

Humidity:

Licensor’s service level objective is (o maintain an ambient humidity of forty-five percent (45%), +/- fifleen percent
(15%), at all times in the Customer Area.

Bandwidth:

For Customers who choose dual network feed configurations, Licensor’s service level objective is one hundred percent
(100%) availability of IP Bandwidth

II1. SERVICE LEVEL CREDITS

The 1able below sets forth Customer’s sole and exclusive remedy for failures to meet any of the Service Level

Objectives for the Related Data Center Services referenced therein (a “Service Level Failure™).

Service Level Objective

Service Level Failure

Service Level Credit

Service Level Failure if the ambient’
Air Temperature (as defined in Note
I below) average, as measured
across all measurement points (a
“Temperature Reading™) is outside a
range of scventy two (72) degrees
Fahrenheil +/- five (5) degrees
Fahrenheit for four (4) hours afier a
Temperature Reading fell outside a
range of scventy two (72) degrees
Fahrenheit +/- five (5) degrees
Fahrenheit.

Power Primary Power Failure (A and B) | The Service Level Credit shall equal
~If Customer takes A & B Circuit the total monthly License Fees of the
per Attachment A, it shall be a Customer Arca multiplied by ten
Service Level Failure if both percent (10%) for each fifieen (15)
electricity feeds A and B fail minutes or portion thereof.
simultancously for any amount of
time Lo supply any Customer
Equipment or across the cntire
Customer Arca.

Power Primary Power Failure (Single The Service Level Credit shall equal
Clrcuit) — [f Customer takes a single | the total monthly License Fees of the
circuit only per Attachment A, it Customer Arca multiplicd by ten
shall be a Service Level Failure if percent (10%) for cach filteen (15)
the single electricity feed fails for minutes or portion thercof in excess
any amount of time in excess of of the 109.5 minutes during any
109.5 minutes during any calendar calendar year.
year to supply any Cuslomer
Equipment or across the entire
Customer Area.

Temperature Temperature Failure - 11 shall be a The Service Level Credit shall equal

the total monthly License Fees of the
Customer Arca multiplied by five
percent (5%) for each Temperature
Failure. For purposes of clarification,
Customer receives a Service Level
Credit alter cach four (4) hour period
during which a Tempcrature Failure
continues.

14638863-v1
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Service Level Objective Service Level Fallure Service Level Credit

Temperature Critical Temperature Failure - [t The Service Level Credit shall equal
shall be a Service Level Failure if 2 | the total monthly License Fees of the
Temperature Reading is above 87 Customer Area multiplicd by ten
degrees Fahrenheil percent {10%) for cach Critical

Temperature Failure. For purposcs of
clarification, Customer receives a
Service Level Credit immediately
upon a Critical Temperature Failure
and receives further Scrvice Level
Credits for cach four (4) hour period
during which a Critical Temperature
Failure continues.

Humidity Humidity Failure - It shall bc & The Service Level Credit shali equal
Service Level Failure if the ambient | the total monthly License Fecs of the
air relative humidity average, as Customer Area multiplied by five
measured across all measurcment percent (5%) far-cach Humidity
points {(a “Humidity Reading"), is Failure. For purposes of clarification,
outside the range of forty-five Customer receives a Service Level
percent (45%), +/- fifteen percent Credit afier cach six (6) hour pericd
{15%) relative humidity six (6) during which a Humidity Failure
hours after a Humidity Rcading fell | continuces...
outside of forty-five percent (45%),
+/- fifteen percent (15%) relative
humidity range.

Humldity Critical Humidity Faflure - It shall | The Service Level Credit shall ¢qual
be a Service Level Failure if the the total monthly License Fees of the
Humidity Reading exceeds sixty one | Customer Area multiplied by tcn
percent (61%) and causes water to percent (10%) for cach Critical
condense in the Customer Area, Humidity Failure. For purposes of

clarification, Customer receives a
Service Level Credit immediatcly
upon a Critical Humidity Failurc and
receives further Service Level Credits
after each four (4) hour period during
which a Critical Humidity Failure
continucs.

IP Bandwidth 1P Bandwidth Failore - {f The Service Level Credit shall equal
Customer takes dual network feed the total monthly License Fees
configurations, it shall be a Service specific to [P Bandwidth for the
Level Failure if both network feeds | Customer Area multiplied by ten
are unavailable simultaneously for percent {10%) for cach fifteen (15)
any amount of time to C i or portion thereof.

Area.

Note 1: Air Temperoture will be moniiored ot the mid point of both the x and y axis of each designated cold aisle in the
Ci Area and i) diately below the drop ceiling in the Customer Area, or as otherwise reasonably determined
by Licensor.

Note 2: Humidity will be measured by the humidification control sysiem that periains to the Cusiomer Area. or as
otherwise reasonably determined by Licensor.

Note 3: As relates 10 IP Bandwidth, Customer recognizes that the internet is comprised of th Is of

systems and that this SLA covers the provision of access by Licensor 10 the global internet “cloud”. Routing
anomallies, asymmetrles, inconsistencies and fallures, outside of the control of Licensor, can and will occur on other
nenvorks. In such instance, Licensor shall use its commercially reasonable efforts to route traffic via an alternative
route path. but any such events shall not be deemed to be a Service Level Failure for purposes hereof. Further. if the
price of the IP Bandwidth is not specified specifically on Attachment A (e.g. due to package pricing). the price will be
determined by Licensor using Licensor s then current market pricing for IP Bandwidth
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A Service Level Failure begins upon receipt of Licensor from Customer of a detailed repon of an incident and ends
when the affected service is operational.  Customer shall provide the report via email 10 NOC @ iodatacenters.com or
via telephone 1o Licensor's 24 hour response line.  An applicable Service level Credit allowance shall appear on
Customer’s next invoice following processing. Service Level Credits shall not have any cash value at the end of the
Temm or otherwise.  Service Level Credits shall be calculated as a rebate of monthly License Fees, as applicd
specifically 10 the panicular Data Center service that expericnced the Service Level Failure, If the price of the
particular Data Center Scrvice which was impacted by a Scrvice Level Failune is not specified in the Customer’s
Agreement {c.g.. duc to package pricing). the price will be determined by Licensor using Licensor's then current
market prcing for the specific Data Center service.

Once or more concurtent Service Level Failures shall yield the specific Service Level Credit that is most favorable 1o
Customer.

No Scrvice Level Credits will be given for a service inmerruption: (a) caused by the action or failure 1o act by a
Customer Party; (b} duc 10 failure of cquipment provided by a Customer Party: (c) during any periad in which Licensor
is not given access 10 the service premises: (d) which is part of a planned service interruption for maintenance in
accordance with Autachment B, or results from impl ionofaC order: (¢) due to a force majeure cvent:
() for which Customer is cnlitled 1o a Service Leved Credit for the same or a contemporancous Service Level Failure:
(g) alfecting portions of the Customer Arca used for office or storage space; or (h) resulting from Customer’s breach of
this Agreement (including, without limitation, Attachmem C).

Total cumulative Scrviee Level Credits camed in any thirty (30) day period shall not exceed the amount of onc (1)
month’s License Fees for the Customer Arca.

This Service Level Agreement may be modificd from time to time by Licensor and can be reviewed by Customer at the
Data Center. provided that Customer may request that the terms of the particular Service Level Agreement that were in
effect as of the Effcctive Date remain applicable during the Term.

<< I:nd of Attachmemt D - Service Level Agreement >>
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Amendment 1 to Attachment A

Customer: CITY OF SCOTTSDALE Change Order Number: QUO-17382-R8M6Y2

This Amendment (this “Amendment”) is entered into as of the date of full execution of this
Amendment to be effective October 1, 2016 between CITY OF SCOTTSDALE (“Customer”) and 10
CAPITAL PRINCESS, LLC, a Delaware limited liability company (“Licensor”). Customer and Licensor
entered into that certain License and Master Services Agreement dated April 10, 2009 (the
‘Agreement”). In consideration of the mutual promises and covenants herein contained, and for good
and valid consideration, the receipt and sufficiency of which are hereby acknowledged, Attachment A
of the Agreement is hereby deleted in its entirety and replaced in lieu thereof:

Customer: City of Scottsdale
Initial Billing Term: 60 Months

Billing Commencement Date: 10/01/2016

Data Center: 10 Scottsdale

Conditioned Power (A/C - Active/Active)

20 Amp A/C @ 120v - Active/Active - 1.00 $438.00 $438.00
Previously delivered

30 Amp A/C @ 208v - Active/Active 11.00 $1,139.00 $12,529.00
Customer Equipment Area

Custom Cage Space Approx. 632 Sq. Ft. $40.00/ Sqg. Ft. $25,280.00
Full Cabinet - Previously delivered 1.00 $800.00 $800.00
Discount ' ($22,547.00)

Inst:'ztllatlon Feés Securlty DepOSItS
$16,500.00 $0.00
Details

1. Availability date: The later of 10/01/2016 or thirty (30) day(s) following full execution of this
Amendment.

2. Installation Fees and one (1) month's License Fees due on or before the Billing Commencement
Date.

3. The parties acknowledge and agree License Fees and Installation Fees previously remitted
by Customer are duly earned and shall not be refunded or credited to Customer.

Page 1 of 3
14638863-v1



Scottsdale No. 2016-082-COS -
Resolution No. 10476
Exhibit 2

4.  Total power allocation in Customer Area cannot exceed one hundred fifty (150) watts per
managed Data Center square foot.
5. License Fees shall be subject to five percent (5%) annual compounded increases.

6. Customer intra-cage/cabinet communications cabling: NOT INCLUDED; TO BE
INSTALLED BY CUSTOMER AT CUSTOMER'S EXPENSE.

7. Customer Equipment: NOT INCLUDED; TO BE PURCHASED AND INSTALLED BY
CUSTOMER AT CUSTOMER'S EXPENSE.
8. Cross-Connections: Included.

9. Customer acknowledges and agrees that any references to "System Diverse" or "A+B"
Conditioned Power in the Agreement will hereafter be referred to as "Active/Active"” Conditioned
Power.

All capitalized terms used in this Amendment and not otherwise expressty defined herein shall have the
meanings ascribed to such terms in the Agreement.

Except as expressly modified above, all terms and conditions of the Agreement remain in full force
and effect and are hereby ratified and affirmed.
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This drawing is confidential, is for reference purposes only, is not drawn to
dimension and is not an engineering document.
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