
RESOLUTION NO. 19- Mil-
A RESOLUTION OF THE TOWN COMMISSION OF THE

TOWN OF SURFSIDE, FLORIDA APPROVING THE

GENERAL TERMS AND CONDITIONS, CUSTOMER

CARE SERVICE AGREEMENT, SOFTWARE LICENSE

AGREEMENT AND ADDENDUM (COLLECTIVELY,

AGREEMENT) WITH AUDIO VISUAL INNOVATIONS,

INC./SIGNAL PERFECTION, LTD. FOR A CLOSE

CAPTIONING SYSTEM FOR THE TOWN'S PUBLIC

BROADCASTING CHANNEL; PROVIDING FOR

AUTHORIZATION AND IMPLEMENTATION OF THE

AGREEMENT; AUTHORIZING EXPENDITURE OF

FUNDS; AND PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, the Town of Surfside ("Town") desires to comply with the American with

Disabilities Act ("ADA") and applicable regulations by providing for a close captioning system
("System") to accommodate and service the needs of audio impaired users of the Town's public

broadcasting channel by engaging Audio Visual Innovations, Inc./Signal Perfection, Ltd. ("AVI-

SPL"); and

WHEREAS, the Town solicited three quotes from vendors for the System, and finds that

AVI-SPL provided the lowest responsible and responsive proposal and most advantageous to the
Town; and

WHEREAS, Company will provide the equipment and professional integration services

for the installation and implementation of the System; and

WHEREAS, AVI-SPL has agreed to provide the deliverables and services for the

System, and the parties desire to enter into the agreements attached hereto as: (i) General Terms

and Conditions attached hereto as Exhibit "A"; (ii) Customer Care Service Agreement attached

hereto as Exhibit "B"; (iii) Software License Agreement attached hereto as Exhibit "C"; and (iv)
Addendum to Agreement attached hereto as Exhibit "D" (collectively, the "Agreement"); and

WHEREAS, the Town desires to enter into the Agreement, substantially in the form

attached hereto as Exhibits "A", "B", "C" and "D" and finds that the Agreement is in the best

interest and welfare of the Town.

NOW THEREFORE, BE IT RESOLVED BY THE TOWN COMMISSION OF

THE TOWN OF SURFSIDE, FLORIDA AS FOLLOWS:

Section 1. Recitals. That the above and foregoing recitals are true and correct and

are hereby incorporated by reference.

Section 2. Approval and Authorization. The Agreement, substantially in the form

attached hereto as Exhibits "A', "B", "C" and "D", is approved, subject to such changes as may be
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acceptable to the Town Manager and the Town Attorney as to form and legality. The Town
Commission authorizes the Town Manager to execute the Agreement on behalf of the Town.

Section 3, Implementation. The Town Manager is authorized to take any and all

action necessary to implement the purposes of this Resolution and the Agreement.

Section 4. Authorization to Expend Funds. The Town Manager is authorized to

expend the amount of $12,440.00 for the System.

Section 5. Effective Date. This Resolution will become effective upon adoption.

PASSED AND ADOPTED this ,-^lQ day of February, 2019.

Motion by I ■■

Second by (him m I r r fa j i A .

FINAL VOTE ON ADOPTION

Commissioner Barry Cohen

Commissioner Michael Karukin

Commissioner Tina Paul

Vice Mayor Daniel Gielchinsky

Mayor Daniel Dietch

ATTES

Sandra Novoa , Town Clerk

Daniel Dietch, Mayor

APPROVEDi AS TO FORM AND

LEGAL SUFFICIENCY FOR THE TOWN OF SURFSIDE ONLY:

Weiss'Serota Helfman Cole & Bierman, P.L.

Town Attorney
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General Terms and Conditions

Exhibit "A"

Audio Visual Innovations, inc. a wholly owned subsldlaiy of

AVK^SPL

.  .• I. I- tT , such delayed performance by the Company. The Buyer^s receipt of the Products1. Applicability of Terms ' , j ,
shall constitute a waiver of any claims for delay.

These General Terms and Conditions, Including any addenda attached hereto,
together with the Customer Care Service Agreement ("Service Agreement") and 4. Payment Terms
Software License Agreement ("Software License") attached hereto^ and Unless otherwise specified herein, the totai contract price shall be paid as follows:
incorporated herein by this reference (collectively, the Terms and Conditions") are payment at time of order, 40% upon delivery at Company: 10% upon
the only terms which govern the sale of the equipment and any related software completion or first beneficial use, payable net 30 from receipt of invoice. Unless
("Products") and services ("Services") contained in the accompanying audiovisual otherwlsespecified,ProductsaresoldF.O.B,orlgin-Buyerto pay all shipping charges,
solutions proposal (the "Proposal") by Audio Visual Innovations, IncVSignal If this Proposal covers Products or Services for more than one system, room, suite.
Perfection, Ltd. ("Company") to Buyer. jo^tion, for purposes of payment in accordance with payment terms stated on

The Terms and Conditions and the Proposal (collectively, the "Agreement") the face hereof each room, suite, or location shall be treated as If the subject of a
comprise the entire agreement between the parties, and supersede ail prior or separate sale and payment made accordingly. Company shal not be liable forcontemporaneous understandings, agreements, negotiations, representations and failuresofordelaysin manufacture, deiiveryorinstailationresultlngfromany cause
warranties, and communications, both written and oral. In the event of a conflict or causes beyond Its reasonable control,
between these General Terms and Conditions and the Service Agreement, the ^
Service Agreement shall prevail. In the event of a conflict between these General
Terms and Conditions and an addendum attached hereto, the addendum shall In the event Buyer is In arrears with any payment whatsoever due from It to the
prevail. In the event of aconflict between these GeneralTermsandConditionsand Company at any time whatever, whether in respect of the purchase pnce or anyanyoftheotherdoajmentsconstitutingtheAgreement,these6eneralTerTnsand other amount due from the Buyer to the Company under the terms of this
Conditions shall prevail unless expressly provided otherwise herein. Agreement,theamountinarrearsshallbearinterestatthree{3)percentabovethe
Notwithstanding anything herein to the contrary, if a master services agreement prime rate prevailing at the principal New York branch of Chase Manhattan Bank as
signed by both parties Is in effea covering the sale of the Products and Service from the date each amount falls due, pending actual payment thereof in full,
covered hereby the terms and conditions of said agreement shall prevail to the without prejudice to any relief and remedy available to the Company. In the event
extent they are inconsistent with these Terms and Conditions. of Buyer's default, the Company may, without notice, peaceably enter any premises

In which the Products are located and remove, hold and sell them in accordance
2. Acceptance of Terms applicable law, to satisfy in whole or in part Buyer's obligations.

This Agreement shall not be binding upon the Company until signed by the Buyer g
and accepted In writing by a duly authorized representative of the Company. Any ' ^ .
modification, addition to, or waiver of any of this Agreement shall not be effective Title to the Products shall pass to Buyer upon delivery, subject to the Software
unless In writing and signed by an authorized representative of the Company, and License (if applicable) -and-a purchaco-monoy socurity intorosl rotainod by the
any different or conflicting terms appearing in Buyer's purchase order or other Cuiiipenv in iht Preduets sold and the prooccds thereof until poymont ef all
documents are expressly rejected by Company. Buyer's receipt of the on.ounts then due to the Campnny. The Company shall be entitled to remove the
Products/Services shall constitute assent to this Agreement. No relaxation, Products from the Buyer's premises if ail payments are not made^when due.-Buyei
forbearance or indulgence by the Company in enforcing any of the terms and ogrcLS to eouperote with Cuii'ipony in the enecutiDn and films finonemf
conditions of this Agreement or the granting of any time to any other party shall iiiuicmcms uiidui tin Uiiifuiiii Cuiiiu'i(.fclul CuJu ui JL..ui-nc..U
prejudice or restrict the rights and powers of the Company hereunder, nor shall 'Cempar^y requutj to protect its seeurrty intere*. Risk of loss or damage to the
waiver of any breach hereof operate as a waiver of any subsequent or continuing Products or any part thereof shall pass to the Buyer upon delivery.
breach hereof. -j installation & Site Preparation

3. Delivery Installation (field assembly, interconnection, equipment calibration and checkout
The Company will use its best efforts to deliver the Products in accordance with the is to be performed by the Company's trained technical employees. The Company
Buyer requested delivery date subject to receipt of all necessary Information from shall be entitled to employ sub-contractors and/or agents to assist In or carry out
Buyer. Shipping dates are approximate only, and the Company shall not be liable in whole or in part, the Installation. Intheevent installation by Company employee;
fordelaysorforfalluretomanufacturedue to causes beyond Its reasonable control Is prevented by trade unions, the Buyer shall arrange with the trade unions at It
or due to compliance with any government regulations. own expense to complete installation. The Company Is thereafter liable only fo.

engineering supervision of installation.
Any delay shall extend delivery dates to the extent caused thereby. Buyer shall
reimburse the Company its additional expenses resulting from any Buyer-caused The Company shall coordinate and cooperate with other trades to facilitati
delay. When delivery of the Products is delayed at the request of the Buyer and the satisfactory work progress. If the Compan/s work In progress is impeded by othe
Products have already been shipped to the Company, the Company will place the trades and/or contractors (excluding the Company's own subcontractors) or b'
Products in storage and the Company will immediately invoice the Buyer 70% of the scheduling delays due to the Buyer, time delays In the final installation as well a,
price, which will be promptly paid. The Buyer shall have no right to cancel or rescind additional charges Including labor, travel and reasonable expenses may result,
this Agreement by reason of an excusable delay as defined herein, and shall accept
Audio Visuallnnovations Inc. and Signal Perfection Ltd are wholly owned subsidiaries of AVi-SPUInt This Entire Document and ail information (including drawing,
specifications and designs) presented by any subsidiary are the property of AVI-SPL inc Proprietary Information provided to potential customer, clients or agente is for the so e
purpose of demonstrating solutions delivery capabilities and shall be held In confidence. These Materials may not be copied, distributed or disclosed in any way without
written permission of an authorized representative of
AVI-SPL © Copyright AVI-SPL Ail Rights Reserved

omount: then due to the ComprrT The Company shall be entitled to remove the
Products from the Buyer's premises if ail payments are not made when due. Aiyef

'Cempar^y lequutj (o-proteet its seeurrty intereat. Risk of loss or damage to the
Products or any part thereof shall pass to the Buyer upon delivery.

7. installation & Site Preparation

Installation (field assembly, interconnection, equipment calibration and checkout)
is to be performed by the Company's trained technical employees. The Company
shall be entitled to employ sub-contractors and/or agents to assist In or carry out,
in whole or in part, the installation. In the event installation by Company employees
is prevented by trade unions, the Buyer shall arrange with the trade unions at its
own expense to complete installation. The Company Is thereafter liable only for
engineering supervision of installation.

The Company shall coordinate and cooperate with other trades to facilitate
satisfactory work progress. If the Compan/s work In progress is impeded by other
trades and/or contractors (excluding the Company's own subcontractors) or by
scheduling delays due to the Buyer, time delays In the final installation as well as
additional charges Including labor, travel and reasonable expenses may result.

AVI-SPL, Inc. Proposal ft: 302282-i



Audiovisual Innovations, Inc., a wholly owned subsidiary ol

AVl^SPL
The Buyershatl be responsible for preparing, at its own expense, the Installation ̂ te
in accordance with the CompanVs Instructions, including
specified in the Proposal. In no event shall the Company be responsible for any high

»o,k, ceiling modito.ionc, o,
mechanic! cstemc modmcatione. Unlecc othe™ise specined, Buver 'li'"
the Company with source code for any non-Company programmed remote control
system required to be modified under the terms of this Agreement.

8, Installation & Site Preparation (Continued)

The Buyer shall provide the Company with reasonable access to installation site
before delivery, for purposes of determining site readiness for installation and shaH
designate an individual on Buyer's staff to serve as a contact person for all site
preparation and Installation issues. Buyer shall provide
access to the installation site for the purpose of preparation for installation. The
Ouyor rhtili iniiuiiinify The rnmpany apiinrt "
the condition of the storago nnd mttallawon pramltes-i

Bpyer shall obtain a, its aapahse and kaap affactlya all permlsslotB llcansas and
permits whenever tapulred In connection with the Installation and/or use of the
Products and the premises where the Products shall be situated.

9a. Warranty

,n the event the Products are in any way misused or altered or repaired someone
other than a representative of the Company, which within the sole
Company results in an adverse effect, including effects upon perfomance o
reliability of the Products, the warranty and the Company's obligations hereunder
shall terminate without notice to Buyer.

9b. Warranty Service

unless Buyer has purchased a Service Program (as deHned in the
Lice Agreement) providing for a ionger period of warranty ^
installation/system carries a standard ninety-day warranty covenng ^
installation portion of the sale. Components and materials carry the
warranty as described beiow, which may be greater than the ninety-day pertod
listed above. The Company will attempt to repiy to warranty service requK
received from Buyer priorto 1:00 p.m. within forty-eight hours, in the event se^to
is provided outside of normal working hours, Buyerwlil be charged for any overtime
IZ in accordance with the Company's then- standard policy on overtime ra -
Normal working hours are 9 a.m. to 5 p.m., Monday through Friday, excluding iega
holidays.

10. Limitations Of Warranty - Products Of Others

Unless otherwise specified, no warranty whatsoever Is provided by the Company
hellunder as to Products manufactured by anyone other than the Company
including but not limited to, cables, lamps, batteries, glassware, and evacuated
devices (including valve, cathode ray tubes, and other special electron tubes).

Buyer Acceptance of General Terms and Conditions

The Compan/s sole obligation with respect to any material or part identified m the
Proposal, literature, or specifications furnished to the Buyer as manufartured or
supplied by others, shall be to pass on to the Buyer the applicable manufacturer's
warranties, if any.

11. Buyer Responsibilities
BuveroranyuseroftheProductsshail(i}notifvtheCompanyas50onasanyunusual
operating peculiarity appears, and (il) operate the Products in a safe and competent
manner in stria compiiance with established safety operating procedures and
applicable laws and government regulations. In the event the Buyer or any user of
the Products falls to comply with any of the above-stated conditions, the Company's
warranties and Its obligations hereundershall terminate without noticeto Buyer.

12. Limitation Of Liability

The foregoing warranties are exclusive and in lieu of all other warranties, wh«her
written or oral, implied or statutory. No implied warranty of merchantability or
fitness for a particular purpose shall apply; in no event will the Company be haWeforanydamages,otherthantheailDC3biecharEespaidbvtheBuyerfopheProdum,
whether diren. indirect, special, incidental or consequential, arising from any
warranty claims.

13. Taxes

a™ and all .a,es lavied or basad on the priced In this Agreement, or the
Products/Service, being sold hereunder, exclusive of any taxes based on net income,shall be added to the selling prices set forth In the Proposal; otherwise, he Buye
shall proyide the Company with a tax exempt certificate acceptable to the taxing
authorities.

14. Choice Of Law And Severabiiily

This Agreement shall be interpreted in accordance with and governed in ail respects
by the laws of the State of Florida without giving effert to its ^J"'".VenueshallbeHillsborouBhCounty,Florida.Shouldanyprovlslonof hisAgreernem

be found invalid or unenforceable by a court of competent jurisdiction o_r^^operation of anyapplicable law, itshallnotaffeathevalid^ofanyothe^^^^^^^^^
contained herein, in the event of litigation relating to the subjea ma«^ of h
Agreement, the non-prevaiiing party shall reimburse the prevailing party for ail
reasonable attorney fees and costs resulting therefrom.

15. Restocking Fees

in the event Buyer wishes to return any ProducU based on reasons outside of the
Compan/s control. Buyer agrees to pay any and all restocking fees.
16. General

The Proposal shall be firm for the period shown on the face hereof, subjert to
withdrawal or change by the Company upon notice at any time prior to acceptanc
of an order.

^eopui-i

Signed Name
Client

Date
Printed Name . , Asn cm mr This Entire Document and ail information (including drawings,

written permission of an authorized representative of 14 I p a g £
AVI-SPL © Copyright AVI-SPL All Rights Reserved RroDOSa! 30Z2S2-1
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Exhibit "B"

Audiovisual Innovations. Int.a wtiolly owned subsldlaiy ol

AVI^^SPL

Customer Care Service Agreement
1. flnnHcabllitv of this Service Agreement

This service Agreement applies to the Services being provided under a Service Program.
»  At/1 CDI ri.ctnmpr aerees to be bound by this Service Agreement. Unless

=dup.
other similar document, will amend, or vary the provisions of this Service Agreement.

2. Definitions.,„,isSe.viceAgreement,thero,io.ingtermssha,ihavetheroi,owingmeanings.A,,capitaiitedtermsnototherwiseden^^^
ascribed to them in the General Terms and Conditions.

2.1. -Products" means equipment end software generally made available in the marketplace.

2.2. ^'Manufacture^ means an entity that produces equipment and/or Software.

2.3. "Services" means the AVl-SPL branded sen/ices provided under a relevant Service Program.

2 4 "C.....c.prr,.,am" means those pre-packaged service programs as described in Section 3 of this Service Agreement.2.s.:«" means programs or appiicationsdeve,oped, installed or re,eased hy the manufacturer or third panyintegtatortocontro,the
of a device, feature or function.

2.S. "C.^are Ontions" means optional fanctionality or features of Software that may be selected et the time of purchase or et a later time, and for
which AVl-SPL or Manufacturer charges separately.

i.>. »».. !.i~. to " "—"".'to™'tC

3. rnvered Services.

annual business reviews. Remote technical phone support services are available 7x24.

- onsite Field Technician dispatch, and access" boneluppon services are avalleble 7x24. Onslte Field
?:c:::::nCtc:ratiaLrrnL;irZ'Fdd::rs"::tosPMioca

Audio Wsvallnnovations inc. andSienal Perfection Ltd are wholly ownrisuMdiarte of Ain-SPUInr.^Th^^^^^^^^^

written permission of an authorized representative of
AVl-SPL © Copyright AVl-SPL All Rights Reserved 15 1 P 3 g S

ProDosal 302282-1
AVl-SPL, inc.



Audiovisual Innovations, Ina, a wholly owned subsidiary of

ere Exclusive 0ns,te - pravides advanced support services for all covered assets including 7x24 remote technical phone support services,

SndTH^l6™l«^PP0rtmT«'^Sce"^^^^^
8 AM to 5 PM local standard time excluding AVI-SPL published holidays.

Dr»„gant;,ti«P Maintenance - orovides scheduled onsite Field Technicians to perform operational health testing of covered assete. routine ̂ ajntenance

Standard time excluding AVI-SPL published holidays according to the following schedule based on the number of Preventative Maintenance v ts
elected:

■ Quantity 4 - Quarterly visits - scheduled in 3 month intervals
■ Quantity 2 - Bi-Annual visits - scheduled in 6 month intervals
■ Quantity 1 - Annual visit-scheduled anytime within the contract term

Unscheduled Preventative Maintenance visits expire 30 days Into the next scheduled Interval within the contract term. Unscheduled annual
visits expire at contract expiration.

4. Services: Orders.

lu order to receive Services under a Service Program pursuant to this Service Agreement, you must submit a purchase order or vaUd credit cart » for
a validly quoted Service Program. Purchase orders must refer to AVi-SPL quote identification number. A valid AVi-SPL quote wiil contain the foilowing
information for each covered asset listed on the purchase order (i| the Service Program you are purchasing; (ii) the model (and senal
Service Programs only) of the appHcable Products; (ill) the appropriate pricing information; (iv) the site iocation(s) of covered assets and (v) ^erv
(if applicabie). Foilowing order acceptance customer agrees to provide a contact name, contact email address, and telephone number at the location (,f
applicable).

AVI-SPL will determine the pricing and payment terms associated with any Service Program which you purchase. All orders are subject to acceptance by AVI-
s7l! and nlbtgation. including a purLe order, shall be binding on AVI-SPL unless and until such order is accepted by AVI-SPL. or. ,f ear her Se^ices are
provided to Customer. Please note that only those Products listed on a vaiid quotation applicable to your purchase order will be covered by Service ProgramsLer this service Agreement. Any optional services foraService Program available toCustomersforanadditionalfeewillbe.nvo.cedseparatelywith payment
terms as specified within such Service Program.

5. Service Period.

Thn inWni period of any Service Program purchased hereunder (the -initial Service Period"), shall commence on the date AVi-SPL accepts an Order or su^
other date as specified on the applicabie Order and accepted by AVi-SPL, and shall continue twelve (12) months therefrom, or such other penod
specified on the applicable Order and accepted by AVI-SPL

This service Agreement shall automatically renew for successive periods of equal length and, with the exception of moder«e price
herein, under the same terms and conditions as the initial Service Period (-Renewal Service Period") unless either party gives the other written notice of
termination no less than thirty (30) days prior to expiration of the then-current Initial or Renewal Service Period.
Prior to the commencement of any successive renewal period,AVi-SPL reserves the right to increesetheprice of theappiicable Service Program for the duration

of the successive renewal term in an amount not to exceed five (SS6) percent of the Order price for the then-current initial or Renewal Service Period. In the
event the price increase exceeds five (5%) percent, AVi-SPL shall issue a new quote to Customer for approval prior to the commencement of the successive
renewal period.

written permission of an authorized representative of
AVI-SPL © Copyright AVI-SPL All Rights Reserved

.AVi-SPL inc. ProDOsai 302282-1 16 1 P a g e



Audio Visual Innovatitms, Uit, a wholly owned subsidiary ol

AVI-^^SPL
6. Swlce Activation.

PC, „e. purchase: Se™.e coverage w,„ beglh 30 days fro. .he da.e of ship.eo. fro. .he .aoofaCure.s warehouse or upon ins.a„a.,on,
whichever is sooner unless otherwise specified.

7. Services Availability.

Remote Technical Phone Support Services will be provided on a 7x24x365 basis.
cos,.e Be,dTech.cia„D,spa.chSe,v:ces:Un,ess o.herwisepro.ded,oanvSerV,ceProgra.,services w,N he provided Moodav.hroughPddavfro.aAM.o5
PM local standard time excluding AVI-SPL published holidays.

8  -Software Updates. UpgrariM and Options.

P^Sofrvrare covered underaServ,ceProgra.,vouw,,,rece,veUpda.esa.,d™d..

proble., which the Update corrects. AVi-SPL wiii configure the Update according to the Software record of the register

9. Replacement Parts.

o:r;r7a:dres;ed returo pachage provided hy AVi-SPL, within hve ,5, business days of receipt of the repiace.ent
part, or you will be invoiced the full list price for the replaced part.

wiS asshtrcustomer to arrange return of the defective equip.ent to the .anufactorer for se.ice/repiace.ent,

p.. .dvanrnd Parts Paoiace.ent: Spec,he to wdeoconferen.ng

HtDTsHeToXfrlX^e" -sto.er location. Peturn of tha defective product is required hy the Custo.er
under the conditions defined under the Ter.s and Conditions of Service.

10. Service level Agreement.

AVi-SPL Wiii provide an Ave.ge Speed of Answer (ASA, of 60 seconds for support caiis placed to its help desh Monday through Friday. 3 AM to 5 PM iocai
Standard time excluding AVI-SPL published holidays.

AVi-SPL wiii respond to new service requests .ade via e.aii or weh portal within four (4, hours with case assign.en. notification Monday through Friday, 8
AM to 5 PM local standard time excluding AVI-SPL published holidays.

.„0i. .sua, innovadons inc. and Sisna, Pada«.^,d are f forthe so.

written permission of an authorized representative of
AVI-SPL ©Copyright AVI-SPL All Rights Reserved ^ I p^gg

P
.iVl-SPL, inc.

rooosal 302282-1



Audio Visual Innovations, Int. a wtiolly owned subsidiary ol

When AVWPL will provide e two business day onsite response pursuant to the Help Desk's determination that a dUpatch is required for incident^.iTOsserviceleJmaybelmpacted by room awiiabliity and the mquirement for replacement parts. Ail onsite act,Vityw,^^^
through Friday, 8 AM to 5 PM local standard time excluding AVI-SPL published holidays.

When a case is opened, the Help Desk will classify the case in accordance with the following incident priority classifications:
■  PI: Critical - System outage equipment or room system fully non-^nctional
a  p2: Major-System impaired but operational quality or features diminished
■  P3: Minor - System operational with acceptable quality features are diminished
■  P4: Informational - End User "How To" inquiry, request for configuration modification

U. Service Program Exclusions.

llntec nthnrwise .n--"'"' Service Progremc do not cover any of the fbilowingi (i) electrical work and / or in-house cabling external to the Product; (11) repair
, nf Pmduct resultine from causes external to the Product, Including disaster, fire, flood, earthquake, tornado accident neglect misuse,

LdaitemTattr, corrosion, power surges, unconditioned or fluctuating power, lightning, customer-provided network, or failure of the Install^n site W
rnnform to manufacturer specifications- or resulting from use of the Product fOr other than intended purposes; or resulting from use of the Product with items

aHaHnraoorovedbvAVi-SPUorresultingfrom the performanceofmaintenanceorthe attempted repair of an item ofaProduaby persons
AVI-SPL employees or persons authorized by AVI-SPL; (III) repair or replacement of Product excluded by or no longer cover^ ̂  the
reoair and reolacement program- (Iv) furnishing supplies or accessories including consumables such as proiecbon lamps, bulbs, filters, fuses, batteries and theI trrelrerse^^ingorrefl^^^^^^^^
hems of !oLrn«nt or par4, aLchmL, features, from or to other devices not furnished by AVI-SPL including fadiitation of customer spare or loaner

t Inrludine communications devices, video devices, audio devices, networks or links; (vi) damage to displays caused by screen burnout or mage
-burJ h" (vll) Replacement and / or general slipport for manufacturer-spedfled end of life products after AVI-SPL has informed Customer of sort rltange in
sta^ani Zreterr^^^^^^ of relative cost for such pertinent products; (vlii) Services in connection with com^ter viruses or rmnfl^ *
software that is not installed or introduced by AVI-SPL including coverage for -OFE" (Owner Furnished Equipment) unless speaflcaliy listed as cov
equipment or devices not installed by AVI-SPL and not specifically covered under this Service Agreement.

12. Charges and Payment Terms

Payment terms are NET 30 Days from the date of invoice. All fees and payments referenced in this Service Agreement are in US Dollars. The Services as
outlined will be invoiced in full upon execution of the Service Agreement.

13. Termination

Either party may at its option terminate any appHcable Seivire Program in whole or in part for cause; (I) if the other party breaches any
„.ai,i„. hereunder or under any applicable Service Program, and Ms to remedy such Mure within thirty (3D) calendar days after rereipt of
of such ;<-«-■>- (11) in the event that any proceedings are commenced against the other party or such party seeks protecbon under bankniptw. insolvency,lerlCs re e the other party becomes Insolvent or dissolves. Furthermore, AVI-SPL may terminate any applicable Service Program in wholeoHn„a«treTselfaType^
or in any way renders a Product unsafe (adjustments to a Product made at the direction of AVFSPL or the Manufacturer or as othervnse intended as set forth
in the rrr"""'- Ptoduct documentation do not constitute alterations for the purposes of this Secbon). In the event of cancellaflon due »
customer agrees to be liable for the full cost of any manufacturer sub-coverage purchased on the customer's behalf by AVI- an r serv ce
provided to the customer on a Time and Material basis per AVI-SPL's then-current Time and Material rate schedule.
AVI-SPL reserves the right to terminate or modify avaiiabie Sereice Programs at any time in IB sole ^
affect any Service Programs already ordered by you and accepted by AVI-SPL prior to such modifications except as mutually agreed by parties.
14. Customer ObHeations.

14.1. Vou Shall have the conbnuing obligation to keep all ProducB under a Maintenance Serelce Program at either the then-current Software version
or previous major Software version release.

Audio vuual innovations Inc. and Signal Periacdon luf are vdwW own^ -r/wTnc ̂ mo^w S^Xdl'menS^^reB^^^^^^^^^ for the sole
'p:°mo^?3tmonS'srS'det:^reS™'iTnjsh7^^^^
written permission of an authorized representative of
AVI-SPL ® Copyright AVi-SPL Ail Rights Reserved i q . d = a a

AVl-SPLInc. ProDOSal#:30228M 18



Audio Visual InnovaUoris, Inc., a wholly owned sutskJiary ol

AVI-^SPL
14 2 Software updates and upgrades are the responsibility of the custonter. Assistance may be requested from the Help Desk to gain access to the

software or if issues are encountered. Software updates do not mandate an onsite service call.

14.4.

14.5

support to diagnose the problem.

Remote access to the equipment for the purposes of diagnostics prior to technician dispatch is required, if remote access is not provided, delays
may be experienced in the diagnosis and repair of the equipment.

notified to AVI-SPL in writing and specifically accepted In writing by AVI-SPL).

14.6. If applicable, you will maintain, at your expense, the installation site and provide the necessary utility services for use of the Product in accordance
with the Manufacturer's applicable published specifications.

14.7. youwillberesponsibleforreplaclnB,atyourownexpense,anyandallconsumableitemsosedlnconnectionwiththeProducts,includinBwithout
iimitation, bulbs and batteries.

labor rates and material charges,

notification to and acceptance by AVI-SPL

Programs.

14.8.

14.9.

14.11.

15. Intellectual Property.

63ch party shai, retain ah tight, title and inter^t in and to, and
retain all right, title and interest m and to, and performed under orin relation to a Service Program,

the confidentiality undertaking in Section 18 below.

16. indemnity. . ,

^:^b,,,nde,nnify,defendandho,dtheU^Sma,,c,.^,s^^o^^^^>^^

and assistance thereto.

Audio Visual Innovations Inc. and Signal Perfection Ltd are wholly ^I'oprietal^^nfor^^^^^^^ proireTtVjotenti^^^^^^ dients^r agents Is for the sole'p^r^r:?ro~sXrirry'LtSSsTnrhaTbSd in co;nde„ce. ThL Materiais may no, be copied, 4.^^
written permi»lon of an authorized representative of
AVI-SPL © Copyright AVI-SPL All RIghU Reserved 1 q i o = e p
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AuiJio Visual Innovations, Ina, a wholly ovmeiJ suhsidiary ol

17, WARRANTY / LIMITATION OF LIABIUTY.

AVI-SPL WARRANTS FOR NINETY (90) DAYS FROM THE ^
SERVICES, THAT SUCH SERVICES SHALL BE PERFORMED .Tnm "iMrnmiNG "^B^rNOT uTt'eTtO, WaTrA^UtY OF FITNESS FOR A PARTICULAR PURPOSE
SPL MAKES NO OTHER WARRANTY, EITHER EXPRESS OR prodUCT SERVICED WILL BE UNINTERRUPTED OR ERROR FREE. IN NO
OR OF MERCHANTABILITY. AVI-SPL MAKES NO WARRANTY WRITING ANY BREACH OF THIS WARRANTY TO AVI-SPLEVENTWILLAVI-SPLBE LIABLE FOR ANYDELAYINFURNISHINGSERV CES^
DURiNGTHEABOVEWARRAN^PER.OD.ANDCUSTOME^
BE TO REPERFORM THE SERVICES, 0^ POr BREACHES OF CONFIDENTIALITY, OR INTELLEaUAL PROPERTY, IN NO
PRORATED FEES PAID TO AVI-SPL FOR THE ^S-|AI OR INDlREa DAMAGES LOST BUSINESS PROFITS, OR LOSS, DAMAGE OR
EVENT WILL EITHER PARTY BE LIABLE FOR INCIDENTAL, roNTRACT TORT (INCLUDING NEGLIGENCE), BREACH OF WARRANTY OR
DESTRUaiON OF DATA. REGARDLESS OF THE FORM OF ACTON Wh^HER EXCEPT FOR BREACHES OF
OTHERWISE, EVEN IF SUCH PARTY HAS BEEN ADVISED AS TO . • Q^upn daMAGES WILL BE LIMITED TO (I) ONE (1) YEAR'S SERVICE
CONFIDENTIALITY OR INDEMNITY OBLIGATIONS, AVI-SPL S AGGREGATE SERVICE FEES PAYABLE TO AVI-SPL PURSUANT TOCHARGES (IN THE CASE OF SERVICE PROGRAMS WITH AN APP WBLE SERVICE PE^^^^^ ,5
THE APPUCABLE SERVICE PROGRAM (IN THECUMULAT1VEANDN0TPER1NCIDENT.S0MESTATES0R URSDiaiONSD^^^^^^
DAMAGES AND IN SUCH EVENT. THE FOREGOING EITHER PARTY'S LIABILITY FOR (1)

SorRA^™^^^
SOLELY TO THE EXTENT REQUIRED BY APPLICABLE LAW.

18. Confidentiality. ^ ^ L Cln/lJTidk ~P/jIcUc.'^C<IOAJ^ IA0£ C^'
i,S^S=«ffEt^P=^y"hy'™sclos,ng pprtv") msy .0 Ume dpring^.ha

Information includes information disclosed orally, visually, or through any tangible medium.
ProtectionofConPdentia, information. Reciplentwili notu.anyC^^«^rmat^^
this service Agreement or to carry out the Services, and w.l d.sdose t e who are under a du^ of confidentiality noof Recipient who have a need to know such Confidential info^ Confidential Information from unauthorized use, access, or

Residuals. The Recipient Shall be free to usefor any purpose the residuals.^^^^^^^^^
Party, provided that the Recipient shall not disclose ' p," ' , ̂ho have had access to the Confidential Information, including ideas, concepts, know-
information in intangible form, which is retained in memory y p u| _.»inn to limit or restrict the assignment of such persons or to pay royalties for any

or patents.

Exceptions. Redpiunt's Ob,igariops upder section 16 With respac..carry ConhdemiBlIn—
can document that such information: (a) was already restrictions- (c) is, or through no fault of Recipient has become, generally
by a third party who had the right to make such d^isclosure without y ^ Disclosing Party's Confidential Information. In addition,
available to the public; or (d) was independently developed by p rtu tn the pjctent that such disclosure is (i) approved In advance, in writing by

required disclosure.

I j k II ciih«iriiarip« of AVI-SPL Inc This Entire Oocument and all information (Including drawings.Audio Visual Innovations Inc. and Signal Perfection Ltd are wholly own^ p proorietarv information provided to potential customers, clients or agents is for the sole

written permission of an authorized representative of
AVI-SPL ® Copyright AVI-SPL. All Rights Reserved 20 I P 8 e e
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Audio Visual Innovations, Int, a wholly owned stihsldlaiy ol

19. Force Maleure.

Except tor the obliiatlon to make tImeW disturbance, riot, fire, strikes, lockouts

msZow^oMatar—^n«tvtoobtainn^^^^^^^^^^^
i;rro"tre:rdu°=tr:drnr^^^^^^^^^
other of any event offeree majeure, its expected duration and cessation, respectively.

no effect.

AVI-SPU Inc.

Attn: Executive Vice President
6301 Benjamin Road, Suite 101
Tampa, Florida 33634

S^orXd'^fli-tS^rreltta'i^'otab^tcS
breach.

X"'™nsenfow7sPi.wtoCnlSafrlMteTnma1^^^^^^^^
:„TandTd lU rights and obligations under this Semice Agreement without prior written consent or notice,

in respect thereof.same as expmsslv provided, no term or provision of this service Agreement oraseruice Program shall be enforceable byathird party (being any person
Other than the parties and their permitted successors and assignees).
The customer acknowledges thatAVi-SPLhas trained personnelwho pej^rms^^sa^d^^^^^^^^^^^
during the term of a Servte Awsrwith^t express prior written consent in thn m.nnt th-it the rurtnmnr ir in hmaelM.^
employees who perform Services on behalf of AVI spl wiinoui a /■••Hiinmi imcr- to p3v. 3 cum equal to 12 month::' salarYin rrT"'* "f
individuaiin performing the Services,AVi-SPt shall be deemed to bean independwtcontractor and its personnel and represent^esshail not act as nor be customer's
agents or employees. AVi-SPL shall have complete charge and responsibility for personnel employe or engag
upon any expiration or termination of these this Service Agreement, Sections 15 (Inteliectuai Property), 16 (indemnity) and 17 (Warranty/Umitation of Uabiiity)
shall survive.

ThU service Agreement may have been translated into various
best of AVl-SPL's knowledge. AVI-SPL is not responsible or liable in event ^^e English-language version of this Service Agreement

Audio Visual innovations Inc. and Signal Perfection ud are wholly owi^ suMdiarim of potential custoiners,dlentsora8ents'isforthesoiepCrJ?2™nS!C~=7h::m^l^ra"n~hl,nco;«dence. These Materials ma, no.b=cop.=d.dMribu^^
written permission of an authorized representative of
AVI-SPL © Copyright AVI-SPL All Rights Reserved I p = c p
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Audio Visual Innovations, Ina, a wholly owned subsidiary of

AVI-^^SPL*
This Service Agreement shall be governed by the laws of the State of Florida and any disputes will be subject to the exclusive jurisdiction of the federal courts
of the United States of America or the courts of the State of Florida, in each case located In the city of Tampa and the county of Hillsborough. The non-prevailing
party in any dispute will pay all reasonable court costs and attorneys fees finally awarded. The U.N. Convention on Contracts for the International Sale of
Goods does not apply. AVl-SPL shall have the option to bring a suit before the courts of your domicile, when the claim is for payments due from you.

UNLESS OTHERWISE EXPRESSLY AGREED IN A SIGNED WRITING BY THE PARTIES IN ACCORDANCE HEREWITH, THIS SERVICE AGREEMENT IS THE COMPLETE AND
EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN THE PARTIES, SUPERSEDING ALL PROPOSALS OR PRIOR TERMS AND CONDITIONS, AGREEMENTS OR
COMMUNICATIONS, ORAL OR WRITTEN, BETWEEN THE PARTIES RELATING TO THE SUBJEa MATTER HEREOF. «

S£0 ATIficHOi HeTcTo Ak>0 ^ P4/>+ n^eot.
Customer Acceptance of Customer Care Service Agreement

Signed Name Customer

Printed Name E)ate

Audio Visual innovations Inc. and Signal Perfection Ltd are wholly owned subsidiaries of AVl-SPL, Inc. This Entire Document and all information (including drawings,
specifications and designs) presented by any subsidiary are the property of AVl-SPL Inc. Proprietary Information provided to potential customers, clients or agents is for the sole
purpose of demonstrating solutions delivery capabilities and shall be held in confidence. These Materials may not be copied, distributed or disclosed in any way without the sole
written permission of an authorized representative of
AVl-SPL. ® Copyright AVl-SPL Ail Rights Reserved
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Exhibit "C"

Audiovisual Innovations, Inc., a v/tiolly owned subsidiary of

AVI'^$>^SPL
Software License Agreement
This Software License is made by Audio Visual Innovations, lnc./Signal Perfection, Ltd. ("Company") to Buyer as an essential element of the services to be
rendered by the Company as defined in the Proposal and any system specification and any associated documents made available to Buyer by Company. Buyer
and Company agree that this Software License Is deemed to be part of the Agreement. This Software License applies to control system integration and
programming and does not apply to any other services. Any capitalized terms not otherwise defined herein shall have the meaning ascribed to them under the
General Terms and Conditions.

SECTION 1 LICENSE GRANT AND OWNERSHIP

1.1 The Company hereby grants to Buyer a worldwide, perpetual, non -

exclusive, non - transferable license to all software for Buyer's use in
connection with the establishment, use, maintenance and modification of

the system implemented by the Company. The term "Software" for the
purposes of this Software License shall refer to all source code, executable
object code, and the patches, scripts, modifications, enhancements,
designs, concepts or other materials that constitute the software programs
necessary for the proper function and operation of the system as delivered
by the Company and accepted by the Buyer.

1.2 Except as expressly set forth in this paragraph, the Company shall at all
times own all intellectual property rights to the software. Any and all
licenses, product warranties or service contracts provided by third parties
in connection with any software, hardware or other software or services

provided in the system shall be delivered to Buyer for the sole benefit of
Buyer.

1.3 Buyer may supply to the Company or allow the Company to use certain
proprietary information, including service marks, logos, graphics, software,
documents and business information and plans that have been authored
or pre-owned by Buyer. All such intellectual property shall remain the
exclusive property of Buyer and shall not be used by the Company for any
purposes other than those associated with delivery of the system.

SECTION 2 COPIES, MODIFICATION, AND USE

2.1 Buyer may make copies of the software for archival purposes and as
required for modifications to the system. All copies and distribution of the
software shall remain within the direct control of Buyer and its

representatives.

2.2 Buyer may make modifications to the source code version of the

software, if and only If the results of all such modifications are applied
solely to the system. In no way does this Software License confer any right
in Buyer to license, subllcense, sell, or otherwise authorize the use of the
software, whether in executable form, source code or otherwise, by any

third parties, except in connection with the use of the system as part of
Buyer's business.

2.3 All express or implied warranties relating to the Software shall be
deemed null and void in case of any modification to the software made by

any party other than the Company.

SECTION 3 WARRANTIES AND REPRESENTATIONS

The Company represents and warrants to Buyer that:

3.1 It has all necessary rights and authority to execute and deliver this
Software License and perform its obligations hereunder and to grant the
rights granted under this Software License to Buyer;

3.2 the Products and Services provided by Company subject to this
Software License, including the Software and all intellectual property
provided hereunder, are original to the Company or its subcontractors or
partners; and

3.3 the software, as delivered as part of the system, will not infringe or
otherwise violate the rights of any third party, or violate any applicable law,
rule or regulation.

3.4 The Company further represents and warrants that, throughout the
System Warranty Period, the executable object code of Software and the
system will perform substantially in accordance with the system
specifications and Agreement. If the Software fails to perform as specified
and accepted all remedies are pursuant to the policies set forth in the
system specifications and in the Agreement.

SECTION 4 INDEMNIFICATION

4.1 The Company hereby indemnifies and shall defend and hold harmless
Buyer, its parent companies and its and their subsidiaries, affiliates,
officers, directors, employees, agents and subcontractors from and against
all liability, damages, loss, cost or expense, including but not limited to
reasonable attorneys' fees and expenses, arising out of or in connection

with any breach or alleged breach of the Agreement or any third party
claims that the software or system here provided by the Company infringes
or otherwise violates any rights of any such third party.

4.2 Buyei iieieby indemnifies and shall deferrd and hold-hormlo^^e
Company, its and their subsidiaries, affiliates, offi5ei«r''31fectors,
employees, agents and subcontractors frorii..and''against all liability,
damages, loss, cost or expense^Jjidadtiig^ut not limited to reasonable
attorneys' fees and expsnseST^sing out of or in connection with any third
party claicos-thafSuyer's use of the software in contravention of the grant
^mgfit^nfringesor otherwise violote»ony rights-of ony ouch third-ppfty.

4.3 Upon the assertion of any claim or the commencement of any suit or
proceeding against an Indemnitee by any third party that may give rise to
liability of an indemnltor hereunder, the indemnitee shall promptly notify
the indemnitor of the existence of such a claim and shall give the

indemnltor reasonable opportunity to defend and to settle the claim at its
own expense and with counsel of its own selection. The indemnitee shall
cooperate with the indemnitor, shall at all times have the full right to
participate in such a defense at its own expense and shall not be obligated.

Audio Visual innovations Inc. and Signal Perfection Ltd are wholly owned subsidiaries of AVI-SPL, Inc. This Entire Document and all information (including drawings,
specifications and designs) presented by any subsidiary are the property of AVI-SPL Inc. Proprietary information provided to potential customers, clients or agents Is for the sole
purpose of demonstrating solutions delivery capabilities and shall be held in confidence. These Materials may not be copied, distributed or disclosed in any way without the sole
written permission of an authorized representative of
AVI-SPL. © Copyright AVI-SPL All Rights Reserved
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against its consent, to participate in any settlement which it reasonably
believes would have an adverse effect on its business.

SEaiON 5 TRANSFER AND TERMINATION

This license will automatically terminate upon the disassembly of the
system cited above, unless the system is reassembled in its original

Buyer Acceptance of Software License Agreement

Audio visual Innovallons, inc., s wholly owned suti^dlary of

AVK^SPL*
configuration in another location. The Company may terminate this license
upon notice for feilure to comply with any of the terms set forth in this
Software License. Upon termination, Customer is obligated to immediately
destroy the Software, including all copies and modifications.

Tlcos^ ficpEPDuU A-y/ici4eC)
l-kJicvo /l«o A Pairr Hei2.eof.

Signed Name Buyer

Printed Name Date

Audiovisual Innovations Inc. and Signal Perfection Ltd are wholly owned subsidiaries of AVI-SPL, inc. This Entire Document and all information (including drawings,
specifications and designs) presented by any subsidiary are the property of AVI-SPL Inc. Proprietary information provided to potential customers, clients or agents Is for the sole
purpose of demonstrating solutions delivery capabilities and shall be held In confidence. These Materials may not be copied, distributed or disclosed in any way without the sole
written permission of an authorized representative of
AVI-SPL © Copyright AVI-SPL All Rights Reserved -,,,-,.,0-. 1 'JzS I P a f p
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ADDENDUM TO GENERAL TERMS AND CONDITIONS, CUSTOMER CARE
SERVICE AGREEMENT AND SOFTWARE LICENSE AGREEMENT

BY AND BETWEEN THE TOWN OF SURFSIDE, FLORIDA AND

AUDIO VISUAL INNOVATIONS, INC./SIGNAL PERFECTION, LTD.

FOR A CLOSE CAPTIONING SYSTEM

THIS ADDENDUM TO GENERAL TERMS AND CONDITIONS, CUSTOMER
CARE SERVICE AGREEMENT AND SOFTWARE LICENSE AGREEMENT

("Addendum") is made and entered into as of this day of , 2019, by and between
TOWN OF SURFSIDE, FLORIDA, a Florida municipal corporation (referred to as "Town",
"Buyer", and/or "Customer") and AUDIO VISUAL INNOVATIONS, INC./SIGNAL
PERFECTION, LTD. (referred to as "Company" and/or "AVI-SPL").).

WITNESSETH:

WHEREAS, the Town and Company wish to enter into those certain (i) General Terms
and Conditions Agreement, (ii) Customer Care Agreement, and (iii) Software License
Agreement, for the purpose of compliance with the American with Disabilities Act ("ADA") and
applicable regulations by providing for a close captioning system ("Services") to accommodate
and service the needs of audio impaired users of the Town's public broadcasting channel, and
entering into corresponding service and software license agreements (hereinafter, collectively,
the "Agreement"); and

WHEREAS, Company will provide the equipment and professional integration services
for the installation and implementation of the System at a cost of $12,440.00; and

WHEREAS, the Town and Company desire to amend certain provisions of the
Agreement as hereinafter provided.

NOW, THEREFORE, for and in consideration of the mutual promises herein contained,
and other good and valuable consideration, the receipt, adequacy and sufficiency of which are
hereby acknowledged. Town and Company desiring to be legally bound, do hereby agree and
covenant as follows:

1. Addendum Controls. In the event of any conflict between this Addendum and the
Agreement, the terms of this Addendum shall prevail and govem.

2. Defined Terms. All initial capitalized terms used in this Addendum shall have
the same meaning as set forth in the Agreement unless otherwise provided.

3. Recitals. The recitals set forth above are incorporated herein and made a part of
this Addendum.

4. Payments. Company shall deliver an invoice to the Town once the System
installation is completed detailing deliverables or services delivered or completed and the amount
due to Company under the Agreement. The Town shall pay the Company in accordance with the



Florida Prompt Payment Act after approval and acceptance of the deliverables or services by the
Town Manager and/or his designee.

5. Insurance.

5.1 Company shall secure and maintain throughout the duration of this
Agreement insurance of such types and in such amounts not less than
those specified below as satisfactory to Town, naming the Town as an
Additional Insured, underwritten by a firm rated A-X or better by A.M.
Best and qualified to do business in the State of Florida. The insurance
coverage shall be primary insurance with respect to the Town, its officials,
employees, agents and volunteers naming the Town as additional insured.
Any insurance maintained by the Town shall be in excess of the
Company's insurance and shall not contribute to the Company's
insurance. The insurance coverages shall include at a minimum the
amounts set forth in this Section 5 and may be increased by the Town as it
deems necessary or prudent.

5.2 Commercial General Liability coverage with limits of liability of not less
than a $1,000,000 per Occurrence combined single limit for Bodily Injury
and Property Damage. This Liability Insurance shall also include Completed
Operations and Product Liability coverages and eliminate the exclusion with
respect to property under the care, custody and control of Company. The
General Aggregate Liability limit and the Products/Completed Operations
Liability Aggregate limit shall be in the amount of $2,000,000 each.

5.3 Workers Compensation and Employer's Liability insurance, to apply for
all employees for statutory limits as required by applicable State and
Federal laws. The policy(ies) must include Employer's Liability with
minimum limits of $1,000,000.00 each accident. No employee,
subcontractor or agent of the Company shall be allowed to provide
Services pursuant to the Agreement who is not covered by Worker's
Compensation insurance.

5.4 Business Automobile Liability with minimum limits of $1,000,000 per
Occurrence, combined single limit for Bodily Injury and Property
Damage. Coverage must be afforded on a form no more restrictive than
the latest edition of the Business Automobile Liability policy, without
restrictive endorsements, as filed by the Insurance Service Office, and
must include Owned, Hired, and Non-Owned Vehicles.

5.5 Professional Liability Insurance in an amount of not less than Two Million
Dollars ($2,000,000.00) per occurrence, single limit.

5.6 Cyber Liability Insurance in the amount of Two Million Dollars
$2,000,000.00.



5.7 Certificate of Insurance. Certificates of Insurance shall be provided to
the Town, reflecting the Town as an Additional Insured (except with
respect to Professional Liability Insurance), no later than ten (10) days
after award of this Agreement and prior to the execution of the
Agreement by Town and prior to commencing any Services. Each
certificate shall include no less than (30) thirty-day advance written notice
to Town prior to cancellation, termination, or material alteration of said
policies or insurance. The Company shall be responsible for assuring that
the insurance certificates required by this Section remain in full force and
effect for the duration of the Agreement, including any extensions or
renewals that may be granted by the Town. The Certificates of Insurance
shall not only name the types of policy(ies) provided, but also shall refer
specifically to the Agreement and shall state that such insurance is as
required by the Agreement. The Town reserves the right to inspect and
return a certified copy of such policies, upon written request by the Town.
If a policy is due to expire prior to the completion of the Services, renewal
Certificates of Insurance shall be furnished thirty (30) calendar days prior
to the date of their policy expiration. Each policy certificate shall be
endorsed with a provision that not less than thirty (30) calendar days'
written notice shall be provided to the Town before any policy or coverage
is cancelled or restricted. Acceptance of the Certificate(s) is subject to
approval of the Town.

5.8 Additional Insured. Except with respect to Professional Liability
Insurance, the Town is to be specifically included as an Additional Insured
for the liability of the Town resulting from Services performed by or on
behalf of the Company in performance of the Agreement. The Company's
insurance, including that applicable to the Town as an Additional Insured,
shall apply on a primary basis and any other insurance maintained by the
Town shall be in excess of and shall not contribute to the Company's
insurance. The Company's insurance shall contain a severability of
interest provision providing that, except with respect to the total limits of
liability, the insurance shall apply to each Insured or Additional Insured
(for applicable policies) in the same manner as if separate policies had
been issued to each.

5.9 Deductibles. All deductibles or self-insured retentions must be declared

to and be reasonably approved by the Town. The Company shall be
responsible for the payment of any deductible or self-insured retentions in
the event of any claim.

5.10 The provisions of this section shall survive termination of the Agreement.

6. Indemnification. Company shall protect, defend, indemnify, save and hold
harmless the Town, all departments, agencies, boards and commissions, its officers, agents.



servants and employees, including volunteers, from and against any and all claims, demands,
expense and liability arising out of injury or death to any person or the damage, loss of
destruction of any property which may occur or in any way grow out of any negligent act or
omission of the Company, its agents, servants, and employees, or any and all costs, expense
and/or attorney fees incurred by the Town as a result of any claim, demands, and/or causes of
action. Nothing in this indemnification or the Agreement is intended to act as a waiver of the
Town's sovereign immunity rights, including those provided under section 768.28, Florida
Statutes. This indemnification shall survive the expiration or termination of the Agreement.

7. Notices/Authorized Representatives.

7.1 Any notices required by the Agreement shall be in writing and shall be
deemed to have been properly given if transmitted by hand-delivery, by
registered or certified mail with postage prepaid return receipt requested,
or by a private postal service, addressed to the parties (or their successors)
at the following addresses:

For the Town: Town of Surfside

Town Manager
9293 Harding Avenue
Surfside, Florida 33154

With a copy to: Town Attorney
Town of Surfside

9293 Harding Avenue
Surfside, Florida 33154

For The Company: AVI-SPL, Inc.
Attention: Executive Vice President

6301 Benjamin Road, Suite 101
Tampa, Florida 33634

8. Governing Law.

The Agreement shall be construed in accordance with and governed by the laws of the
State of Florida. Venue for any litigation arising out of this Agreement shall be proper
exclusively in Miami-Dade County, Florida.

9. Ownership and Access to Records; Public Records. Notwithstanding anything
to the contrary in the Agreement, the Agreement and all deliverables and services provided by
the Company are subject to Florida's Public Records Law (Chapter 119, Florida Statutes,
including but not limited to the following:

9.1 Company acknowledges that all inventions, innovations, improvements,
developments, methods, studies, designs, analyses, plans, drawings,
reports and all similar or related information (whether patentable or not)



which relate to Services to the Town which are conceived, developed or
made by Company during the term of the Agreement ("Work Product")
belong to the Town. Company shall promptly disclose such Work Product
to the Town and perform all actions reasonably requested by the Town
(whether during or after the term of the Agreement) to establish and
confirm such ownership (including, without limitation, assignments,
powers of attorney and other instruments).

9.2 All records, books, documents, maps, data, deliverables, papers and
financial information (the "Records") that result from the Company
providing the Services to the Town under the Agreement shall be the
property of the Town.

9.3 Company agrees to keep and maintain public records in Company's
possession or control in connection with Company's performance under
the Agreement. Company additionally agrees to comply specifically with
the provisions of Section 119.0701, Florida Statutes. Company shall
ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed, except as
authorized by law, for the duration of the Agreement, and following
completion of the Agreement until the records are transferred to the Town.

9.4 Upon request from the Town custodian of public records. Company shall
provide the Town with a copy of the requested records or allow the
records to be inspected or copied within a reasonable time at a cost that
does not exceed the cost provided by Chapter 119, Florida Statutes, or as
otherwise provided by law.

9.5 Unless otherwise provided by law, any and all records, including but not
limited to reports, surveys, and other data and documents provided or
created in connection with this Agreement are and shall remain the
property of the Town.

9.6 Upon completion of this Agreement or in the event of termination by
either party, any and all public records relating to the Agreement in the
possession of the Company shall be delivered by the Company to the
Town Manager, at no cost to the Town, within seven (7) days. All such
records stored electronically by Company shall be delivered to the Town
in a format that is compatible with the Town's information technology
systems. Once the public records have been delivered upon completion or
termination of this Agreement, the Company shall destroy any and all
duplicate public records that are exempt or confidential and exempt from
public records disclosure requirements.

9.7 Any compensation due to Company shall be withheld until all records are
received as provided herein.



9.8 Company's failure or refusal to comply with the provisions of this section
shall result in the immediate termination of the Agreement by the Town.

Section 119.0701(2)(a), Florida Statutes

IF THE COMPANY HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
THE COMPANY'S DUTY TO PROVIDE PUBLIC RECORDS

RELATING TO THIS AGREEMENT, CONTACT THE
CUSTODIAN OF PUBLIC RECORDS.

Custodian of Records: SANDRA NOVOA, MMC,

TOWN CLERK

Mailing address: 9293 Harding Avenue
Surfside, Florida 33154

Telephone number: 305-887-9541

Email: snovoa@townofsurfsidefl.gov

10. Compliance with Laws.

Company shall comply with all applicable laws, ordinances, rules, regulations, and lawful
orders of public authorities in carrying out deliverables or services under the Agreement, and in
particular shall obtain all required permits from all jurisdictional agencies to perform the services
under the Agreement.

11. Most Favored Nation.

Company agrees that if, after the Effective Date of the Agreement, it enters into an
agreement for the same or substantially similar scope of services with another local government
in Florida which contains a term or condition, including fees, charges or costs, that are more
favorable than the terms in the Agreement, the Town may provide Company with written notice
explaining how the new agreement is for the same or substantially similar services and how the
new agreement contains terms or conditions that are more favorable than the terms in the
Agreement, and requesting to negotiate an amendment to the Agreement (a "New Agreement
Notice"). The parties shall act in good faith to negotiate an amendment to the Agreement that
addresses, in a manner that is fair and equitable to both parties, the matters raised by the Town in
the New Agreement Notice. If the parties fail to reach agreement upon an amendment within
ninety (90) days of the New Agreement Notice, then the Town shall have the right to terminate
this Agreement without penalty or early termination fee. .

12. Ratification. Except as expressly amended herein, all of the terms and provisions



of the Agreement remain unmodified and in full force and effect. In the event of any conflict
between the terms of the Agreement and the terms of this Addendum, the terms of this
Addendum shall govern as necessary to resolve any such conflict.

13. Controlling Agreement; No Construction against Drafter. The Agreement, as
modified by this Addendum, is the sole expression of the agreement between the Town and
Company as to the subject matter thereof.

14. Counteroarts. Facsimiles. This Addendum may be executed in counterparts and
any counterpart evidencing signature by one party may be delivered by telecopy, facsimile or
electronic mail. Each executed counterpart of this Addendum will constitute an original
document and all executed counterparts, together, will constitute the same Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE TO FOLLOW]



IN WITNESS WHEREOF, the parties hereto have caused this Addendum on the dates set
forth below their respective signatures.

TOWN:

TOWN OF SURFSIDE, FLORIDA, a Florida

municipal corporation

By:

ATTEST: Name:

Title:_
Town Clerk

Date:

APPROVED AS TO LEGAL FORM AND

SUFFICIENCY:

Town Attorney
COMPANY:

AUDIO VISUAL INNOVATIONS,

INC./SIGNAL PERFECTION, LTD.

By:

Name:

Title:

Date:


