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MASTER MANAGED SERVICES AGREEMENT

This Master Managed Services Agreement (“Agreement”) dated April 26, 2024, 2024 applies to only Managed Services
and is wholly unrelated to and independent of any Master Product and/or Professional Services Agreement. This
Agreement is effective as of the date last signed below, and is made by and between Presidio Networked Solutions
LLC, with principal offices at One Penn Plaza, Suite 2832, New York, NY 10119 (“Presidio”) and the client named
below, on behalf of client and its affiliates (“Client”). In consideration of the mutual covenants and conditions herein
contained, and other good and valuable consideration, the receipt and sufficiency of which is hereby mutually
acknowledged, the parties agree as follows:

1. Client Information

Client Company: | City of New Haven - Public Library POC:
Billing Address: 133 Elm St. POC Phone #:
New Haven, CT 06510 POC E-mail:

2. Scope; Coverage Period and Fees

Presidio shall provide the services (“Services”) as defined in each attached Statement of Work (each, an “SOW”) and
the associated Service Appendix, with respect to the software (“Software”) and/or related hardware (“Hardware”)
(collectively, the “Equipment”) referenced in the Covered Equipment List (“CEL”), and subject to Presidio’s acceptance
of such Equipment as eligible for Services coverage pursuant to Section 5 below. The Equipment covered by this
Agreement includes only the items on the CEL. The Start of Service (“SOS”) date will be specified in the SOW, provided
that for service management offerings, including Presidio Support Services (“PSS”) for Cisco and other vendors, the
SOS begins on the date that Presidio submits a purchase order to its vendor for the underlying support contract. A
PSS agreement is independent from other Presidio Managed Services, and does not necessarily co-terminate with
other managed services agreements.

3. Billing

Immediately upon (or prior to) execution of each SOW, Client shall issue a purchase order to Presidio for the Services
requested therein. Presidio will have the right to withhold performance of the Services until such time as a purchase
order, issued in conformance with this Agreement, is provided by Client. Presidio will reference the purchase order
number on all invoices submitted to Client. Any preprinted terms and conditions on Client’s purchase order (or other
forms) which are in addition to or in conflict with this Agreement shall be null and void, even if purportedly acknowledged
in writing by Presidio. Presidio will bill Client as specified in each SOW. Unless otherwise specified in an SOW, recurring
Services will begin billing on the earlier of: (a) forty-five (45) business days from full execution of the SOW, or (b) the
SOS, as determined by Presidio and communicated to Client. Service transition management fees, as specified in the
SOW, shall be billed upon full execution of this Agreement and the applicable SOW. Client shall be invoiced thirty (30)
days in advance of the current Service period. Cisco Partner Shared Support(PSS) offerings will be billed in advance
for the duration of that agreement, for all years of the agreement. All invoices issued under this Agreement are due
thirty (30) days from the date received by Client. All past due amounts shall bear interest at the rate of one percent
(1.0%) per month or, if less, the maximum permissible rate under applicable law. In addition to the charges due for the
Services or otherwise hereunder, Client shall pay or reimburse Presidio for any taxes, duties, fees and/or charges
resulting from Presidio’s performance of this Agreement which are levied by any taxing or other governing authority,
except for taxes based upon Presidio’s net income. Quotes provided by Presidio are valid for 30 days from the date
issued.

4. Additional Services and Fees

The parties recognize that from time to time, Client may request maintenance and support or other Presidio services
that fall outside the scope of this Agreement. The parties will discuss any requested out-of-scope services and
negotiate the terms therefor in good faith. Services specifically considered outside the scope of this Agreement include,
without limitation, the following: (a) correction of errors not attributable to Presidio or the manufacturer; (b) electrical
work external to the Equipment; (c) installation, de-installation, reinstallation, or relocation; (d) supplies, accessories,
or attachments; (e) “no fault found” (problem with equipment not provided by Presidio and/or not covered under this
Agreement): and (f) MACD volumes or other managed services in excess of the terms per the Statement of Work and
associated appendices. Additionally, material services requiring more than 2 hours will be treated as billable
engagements. The threshold for services considered to be “material” is based on the time required for resolution. Client
will be notified before billable work is performed, and such work will not begin until authorized by Client.
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5. Equipment Configuration

Prior to the SOS, the Equipment configuration will be verified by Presidio. If the configuration cannot be verified via
remote access, an on-site audit may be performed at Presidio’s discretion and as agreed by Client. Client shall bear
the reasonable expenses of the on-site audit, which shall be billable at Presidio’s standard rates. Should this verification
process indicate a change from the original configuration identified by Client, the Services Fees will be modified
accordingly. Thereafter the Equipment will be reviewed ninety (90) days prior to the start of each coverage year to verify
its configuration. Should the review indicate a change from the original Agreement configuration, the Services Fees will
modified accordingly. Presidio will advise Client of any condition which would render the Equipment ineligible for the
Services hereunder. Client shall be responsible for correcting, at its expense, any such condition prior to or during the
termof Presidio Services being provided.

6. Master Managed Services Agreement Term

The initial term of this Master Managed Services Agreement (“Term”) shall be five (5) years from the effective date.
The Term of this Master Managed Services Agreement will automatically renew for additional one (1) year periods
unless Client terminates the Agreement by giving prior written notice to Presidio (as specified in Section 8, below) at
least sixty (60) days before the then-current Term expiration date. Notwithstanding anything to the contrary, any such
notice of non-renewal shall not take effect, and this Agreement shall remain in force, until the end of the term of any
and all outstanding SOWSs. The term of Services under each SOW shall be as specified therein.

7. Client Responsibilities

Subject to reasonable confidentiality/security obligations as accepted by Presidio in writing, Client shall grant Presidio
full and free remote and/or physical access to the Equipment at all times during the Term of each SOW, including all
required access credentials (e.g. IP addresses, SNMP community strings, passwords, etc.). For monitoring tiers of
service, Client shall provide Presidio with at least one publicly-routable IP address for monitoring VPN connectivity and
one IP address for the Presidio monitoring collection station. Client will provide all pertinent network diagrams and
documentation. Client shall provide and maintain an up-to-date list of authorized contacts and escalation information,
including third-party vendor contact information, letters of authority, maintenance schedules and device configurations.
Client shall ensure that the Equipment meets, at all times, the manufacturer-approved configuration specifications and
is covered by a then-current vendor maintenance and support program. Client acknowledges and agrees that the
foregoing factors are critical for Presidio to perform the Services, and Presidio’s performance hereunder or
under any SOW may be delayed or suspended if Client does not comply with its obligations in this Section.

8. Notices

Day-to-day notices, authorizations and other official communications under this Agreement shall be transmitted in
writing by email to Presidio’s assigned Account Manager or Service Delivery Manager and to the Client at the POC
address specified above, or as otherwise specified in a SOW. Legal and termination notices shall be sent by nationally-
recognized overnight courier (signature required), to Presidio Networked Solutions LLC, Attn: General Counsel, One
Penn Plaza, Suite 2832, New York, NY 10119, and to Client at the address and POC set forth in Section 1 above.
Email notices are effective upon actual receipt; overnight courier notices are deemed given upon delivery as determined
by signature, or refusal to accept delivery.

9. Assignment

Neither party may assign or transfer this Agreement or any rights or obligations hereunder without the written consent
of the other party. Any required consent shall not be unreasonably withheld, conditioned or delayed. Notwithstanding
the foregoing, Presidio may assign this Agreement without Client’s consent in connection with a merger or other sale
of Presidio’s business as a going concern.

10. Warranties, Remedies and Limitations

Presidio warrants that the Services will be performed in a good and workmanlike manner, in accordance with all
applicable laws and regulations. In the event this warranty is breached, Presidio shall promptly render/re-perform
conforming Services. THE FOREGOING WARRANTY IS MADE IN LIEU OF ALL OTHER WARRANTIES,
GUARANTEES OR CONDITIONS PERTAINING TO THE SERVICES, WHETHER WRITTEN OR ORAL,
STATUTORY, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY WARRANTY AS TO
MERCHANTABILITY, NONINFRINGEMENT OR FITNESS FOR ANY PARTICULAR PURPOSE. ALL SUCH OTHER
WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED. PRESIDIO IS NOT RESPONSIBLE FOR ANY
WARRANTY OFFERED TO CLIENT BY ANY OTHER PARTY. THE FOREGOING WARRANTY AND REMEDY
SHALL CONSTITUTE PRESIDIO’S SOLE AND EXCLUSIVE OBLIGATION, AND CLIENT’'S SOLE AND EXCLUSIVE
REMEDY FOR BREACH OF WARRANTY HEREUNDER, NOTWITHSTANDING ANY FAILURE OF THE
FOREGOING REMEDY TO FULFILL ITS ESSENTIAL PURPOSE.
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11. Non-Solicitation

During the term of this Agreement and for a period of twelve (12) months thereafter, Client will not, without the prior
written consent of Presidio, solicit for employment any Presidio employee who was directly involved in the performance
of this Agreement or any SOW. Notwithstanding the foregoing, Client shall not be restricted from engaging in normal
recruiting and hiring practices, including the placement of ads directed toward the general public and/or the use of
recruiters, so long as such recruiting efforts are not specifically targeted at Presidio employees with whom Client
became acquainted through this Agreement.

12. Confidentiality

Both parties recognize that during the course of this Agreement, one party (“Receiving Party”) may acquire knowledge,
confidential or proprietary business information or trade secrets from the other party (“Disclosing Party”) which: (a) has
been marked as confidential, (b) whose confidential nature has been made known to the Receiving Party, or (c) that
due to the nature of the information, should be reasonably understood to be confidential (collectively, “Confidential
Information”). Confidential Information, whether marked or not, shall specifically include, but not be limited to: (1)
technical information such as methods, processes, formulae, compositions, systems, techniques, inventions, machines,
computer programs and research projects; (2) business information such as client lists, pricing data, supply sources,
financial and marketing data, production, or merchandising systems or plans, business policies or practices, and (3)
any non-public personal information, including but not limited to personally identifiable financial, credit card or medical
information. The Receiving Party agrees to keep all Confidential Information in a secure place and further agrees not
to publish, communicate, divulge, use, or disclose, directly or indirectly, for his, her or its own benefit or for the benefit
of another, any Confidential Information except as specifically required in accordance with performing its duties under
this Agreement and as allowed by applicable law. The obligations of confidentiality contained herein shall apply during
the Term of this Agreement and for a period of three (3) years thereafter. As applicable, upon termination or expiration
of this Agreement, the Receiving Party shall deliver all confidential records, data, information, and other computer
media or documents produced or acquired during the performance of this Agreement and all copies thereof to the
Disclosing Party, provided that either party may, subject to the confidentiality provisions hereof, keep such copies as
may be required of it by applicable law. Confidential Information shall remain the property of its owner/original discloser
and nothing herein should be construed as granting a license, title, or any other rights to that information. This obligation
of confidentiality shall not apply with respect to information that 1) was in the public domain prior to disclosure, 2) is
available to the Receiving Party from third parties having the legal right to disclose the same on an unrestricted basis,
3) is disclosed by Disclosing Party to others on an unrestricted basis, or 4) is developed by Receiving Party
independently without reference to any Confidential Information of the Disclosing Party. Either party may disclose
Confidential Information to a court or government body having competent jurisdiction pursuant to an order therefrom,
provided that the Receiving Party provides any legally permissible prior written notice of disclosure to the Disclosing
Party and takes reasonable actions to avoid and/or minimize the extent of such disclosure.

13. Limitation of Damages

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW: (A) EACH PARTY’S ENTIRE LIABILITY UNDER
THIS AGREEMENT AND ALL SOWS, WHETHER ARISING OUT OF THE SERVICES OR FROM SUCH PARTY’S
NEGLIGENT OR OTHER ACTS OR OMISSIONS, SHALL BE LIMITED TO THE CHARGES AND FEES ACTUALLY
PAID FOR THE SERVICES GIVING RISE TO THE CLAIM, AND (B) REGARDLESS OF THE LEGAL OR EQUITABLE
BASIS OF ANY CLAIM OR OF ACTUAL NOTICE, NEITHER PARTY SHALL BE LIABLE FOR ANY INCIDENTAL,
INDIRECT, SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL LOSSES OR DAMAGES, INCLUDING,
WITHOUT LIMITATION, DATA LOSS, EVEN IF THE PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

14. Default

Except as otherwise provided herein, in the event of any material breach of this Agreement by either party which
continues for more than thirty (30) days after receipt of reasonable written notice of the breach, the aggrieved party
may at its option: (a) if Client, suspend payments for so long as the breach continues uncorrected; and/or (b) if Presidio,
suspend performance hereunder for so long as the breach continues uncorrected; and/or (c) to avail itself of any and
all remedies available to it at law or equity, whether or not it elects to suspend its performance as permitted hereby.

15. Subcontracting:

Presidio reserves the right to subcontract such portions of the Services to subcontractors of Presidio’s choosing as it
deems appropriate, provided that no such subcontract shall relieve Presidio of primary responsibility for performance
of such Services.

16. Indemnification
Each party shall indemnify the other with respect to any third-party claim alleging: (a) bodily injury (including death) or
damage to tangible property, to the extent such injury or damage is caused by the negligence or willful misconduct of
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the indemnifying party, (b) breach of any representations, warranties or obligations under this Agreement; or (c)
violation of any applicable law or regulation. Each party will promptly advise the indemnifying party of the claim and
turn over its defense. The party being indemnified must cooperate in the defense or settlement of the claim, but if
properly and timely tendered to the indemnifying party, then the indemnifying party must pay all litigation costs,
reasonable attorney’s fees, settlement payments and any damages awarded; provided, however, the indemnifying
party shall not be required to reimburse attorney’s fees or related costs that the indemnified party incurs either to fulfill
its obligation to cooperate, or to monitor litigation being defended by the indemnifying party.

17. Publicity

Unless required by law, neither party shall disclose the existence of, or any term or condition of, this Agreement to any
third party (other than its parent or an affiliate) without the prior written consent of the other party. Neither party shall
publish any advertising, sales promotion, press releases or publicity matters relating to this Agreement without the prior
written approval of the other party.

18. Miscellaneous

The failure by either party to enforce any provision of this Agreement will not constitute a present or future waiver of
such provision, nor limit such party’s right to enforce such provision later. All waivers by a party must be made in a
written notice signed by the waiving party. If any provision of this Agreement is held by a court of competent jurisdiction
to be invalid, the remaining provisions shall continue in full force and effect and the parties shall substitute for the invalid
provision a valid provision which most closely approximates the economic effect and intent of the invalid provision. This
Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument. Execution of this Agreement at different times and places by
the parties hereto shall not affect the validity hereof. This Agreement constitutes the entire Agreement between Presidio
and Client with respect to the subject matter hereof and supersedes all previous negotiations, proposals, commitments,
writings, advertisements, publications and understandings of any nature whatsoever and in any manner whatsoever
relating thereto. No agent, employee or representative of Presidio has any authority to bind Presidio to any affirmation,
representation or warranty unless specifically included within this Agreement. Nothing in this Agreement shall be
interpreted or construed so as to create any relationship between the parties other than that of independent contracting
entities. Neither party shall be authorized to obligate, bind or act in the name of the other party, except to the extent
Presidio is expressly authorized to do so by this Agreement. Neither party shall be responsible for delays or failures in
performance (other than an obligation to pay money) resulting from fires, government requirements, acts of God or
other causes beyond the reasonable control of the party whose performance is affected, and upon giving prompt notice
to the other party such affected party’s performance shall be suspended during the continuance of any such cause.
The rights and obligations of the parties hereunder, and all interpretations and performance of this Agreement shall be
governed in all respects by the laws of the State of New York, except for its rules with respect to the conflict of laws.
Venue for any action hereunder shall be exclusively in the state or federal courts having competent jurisdiction and
located in New York, New York. Each party hereby irrevocably waives its right to trial by jury.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized
representatives.

CITY OF NEW HAVEN PRESIDIO NETWORKED SOLUTIONS LLC
BY: BY:

NAME: NAME:

TITLE: TITLE:

DATE: DATE:




