RESOLUTION NO. 87-11-07
RESOLUTION OF THE TOWN COMMISSION OF THE TOWN OF
LAKE PARK, FLORIDA, AUTHORIZING AND DIRECTING THE
MAYOR TO EXECUTE THE ACCESS CHANNEL SERVICES AND
SUPPORT AGREEMENT WITH TELVUE CORPORATION,
ADDENDUM AND AMENDMENT TO AGREEMENT WITH
TELVUE CORPORATION, A DELAWARE CORPORATION AND
PROVIDING AN EFFECTIVE DATE.
WHEREAS, the Town of Lake Park has such power and authority as proscribed to
municipalities by the Florida Constitution and Chapter 166, Florida Statutes; and
WHEREAS, the Town of Lake Park and TelVue Corporation have a previous Agreement
whereby TelVue has supplied a system for cable television access to the Town; and
WHEREAS, the previous Agreement has expired and the parties have agreed to enter into a
new agreement.
NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COMMISSION OF THE
TOWN OF LAKE PARK, FLORIDA:
Section 1. The Whereas clauses are incorporated herein as true and correct findings of the
Town Commission.
Section 2. The Mayor is hereby authorized and directed to execute the Agreement attached

hereto and incorporated herein as Exhibit “A” on behalf of the Town.

Section 3. This Resolution shall be effective upon adoption.



The foregoing Resolution was offered by commissioner Balius , who

moved its adoption. The motion was seconded by Commissioner Osterman

and upon being put to a roll call vote, the vote was as follows:

AYE NAY
MAYOR PAUL W. CASTRO X -
VICE-MAYOR ED DALY - L
COMMISSIONER CHUCK BALIUS L L
COMMISSIONER JEFF CAREY & L
COMMISSIONER PATRICIA OSTERMAN X

The Town Commission thereupon declared the foregoing Resolution NO.  87-11-07

duly passed and adopted this 7  day of November , 2007.

TOWN OF LAKE PARK, FLORIDA

BY:
PAUL W. CASTRO
MAYOR
ATTEST:
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TelVue Virtual
Television Networks

ACCESS CHANNEL SERVICE AND SUPPORT AGREEMENT
(Sponsorship)

This Access Channel Service and Support Agreement (Sponsorship)
(“Agreement”) is made and entered into as of the 7 day of ,\/¢v/, 20 7 , by and between
TelVue Corporation, a Delaware corporation with its principal place of business at 16000
Horizon Way, Suite 500, Mt. Laurel, NJ 08054 (“TelVue”), and Town of Lake Park, a Flordia
municipality , with its principal place of administration located at 535 Park Avenue, Lake Park,
FL 33403 (“Customer”). NOTE ACCOMPANING CONTRACT AMENDMENT AND
ADDENDUM DATED //ivesnbosy 7 2007.

WHEREAS,

A. TelVue has developed a proprietary system (the “System”, as further
defined herein) to assist municipalities, school districts and others in
remotely organizing, updating and maintaining the content of their cable
television access channel(s); and

B. Customer desires to have TelVue supply the System and its TelVue Virtual
Television Network Service (together, the “Services”), and TelVue desires to
supply the Services to Customer at no charge to Customer for an initial two (2)-
year period; and

. TelVue and Customer believe that the costs of the Services may be supplied to
TelVue through sponsorships (“Sponsorships™) by third party sponsors (each, a
“Sponsor”) to be carried on customer’s access channel(s) as part of the Services.

NOW, THEREFORE, in consideration of the premises set forth above
and the mutual covenarts contained herein. and intending to be legally bound hereby,
TelVue and Custemer agree as follows:

1) Provision of Services.

a) There shall be no charge by TelVue to Customer for the Services for the first
two (2) years ot this Agreement. Thereafter, a charge for the Services may be
made, but only if TetVue determines that revenues from Sponsorships are
insufficient to cover its normal charges for the Services, and Customer agrees
to pay tor the Services, all as more fully provided hereafter in this
Agreement.
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Access Channel Service and Support Agreement (Sponsorship)
by and between TelVue Corporation and the TOWN OF LAKE PARK
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b) During the term hereof, Customer shall have a license to use the Services
solely in connection with the designated access channel(s) (“License™). The
Services will remain at all times the property of TelVue, and nothing herein
shall be deemed to grant to Customer any right, title or interest in or to the
Services, or any portion thereof, other that the License.

¢) Customer may not give, sell, lease, assign copy, sublicense or otherwise
transfer, in whole or in part, this Agreement, the License, the Services, other
TelVue-provided materials, or any licenses or rights granted hereunder, except
as approved by TelVue in writing.

2) Customer Obligations.

a) Customer shall provide TelVue with access to Customer’s technical
personnel, facilities, systems, databases and information as necessary or
appropriate for TelVue to perform its obligations under this Agreement.

b) Customer shall appoint a Coordinator to act as liaison between Customer and
TelVue. If there is equipment to be located at the Customer location,
Customer shall provide and maintain a suitable installation site for such
equipment, and shall provide all necessary electrical, cable and modem
connections to such location(s). Except as otherwise expressly provided
herein, Customer and its users shall have sole responsibility for acquiring and
maintaining their own technology environment, including without limitation
PC’s, laptops, operating systems, servers, Internet access, local area networks
and wide area networks (collectively, the “Customer Environment”).
Customer hereby represents and warrants to TelVue that the Customer
Environment will meet or exceed the minimum requirements for same set
forth on Exhibit C hereto. Except as otherwise provided herein, Customer
shall be responsible for making any necessary modifications to the Customer
Environment, including without limitation all firewalls, proxy servers and
other hardware and software, necessary to access or use the System.
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Access Channel Service and Support Agreement (Sponsorship)
by and between TelVue Corporation and the TOWN OF LAKE PARK
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c)

d)

The License granted hereunder is for the object code version of the Software
and TelVue-Provided Content only. Customer has no rights to the source
code for the Software or the TelVue-Provided Content. Customer shall not
permit anyone under Customer’s direction or control to, reverse engineer,
disassemble, de-compile or remove any identifying mark of TelVue or its
Licensors from the Software or the TelVue-Provided Content or attempt to
do so. Customer may not modify, adapt, translate or create derivative works
of the Software or the TelVue-Provided Content without TelVue’s express
written consent. The System is licensed as a single product. The Software
and the TelVue-Provided Content may be used only in conjunction with the
System.

Customer shall be solely responsible for all content supplied by Customer.
Customer represents and warrants to TelVue that such content will not
violate or infringe any copyright, patent, trademark, trade secret,
confidentiality or other proprietary right of any third part.

Customer hereby represents and warrants to TelVue as follows: (i) Customer
has the full power and authority to make, execute, deliver and perform this
Agreement, and such execution, delivery and performance have been duly
authorized by all necessary action on the part of Customer; (ii) the execution,
delivery and performance of this Agreement by Customer does not
contravene or conflict with, or constitute a breach of, any agreement to which
Customer is a party. '

3) Trademark and Customer Content License.

a)

Customer hereby grants TelVue a license to use and modify content supplied
by Customer as necessary or appropriate in performing the Services
hereunder and/or in marketing and advertising materials describing the
Services.

4) Implementation, Value-Added and Additional Services.

a)

In connection with establishing connectivity to the System, TelVue shall
provide Customer the implementation, installation, training and other
services set forth on Exhibit D hereto (collectively, the “Implementation
Services”™).

16000 Horizon Way, Suite 500, Mt. Laurel, NJ 08054 Tel -1.800.885.TVTN ( 8886) Fax-1.856.866.7411 wWww.tvin.tv



Access Channel Service and Support Agreement (Sponsorship)
by and between TelVue Corporation and the TOWN OF LAKE PARK
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b) From time-to-time during the term hereof, Customer may desire to have
TelVue perform certain additional services (“Additional Services”). TelVue
shall perform such Additional Services as agreed in writing by the parties
subject to the terms and conditions hereof,

5) Support Services.

a) During the term of this Agreement, TelVue will furnish Customer support
services in connection with the Software (the “Support Services”) in
accordance with TelVue’s then-current support policies and procedures. Any
services requested by Customer and provided by TelVue outside the scope of
the Support Services shall be billable on a time and materials basis at
TelVue’s then-current rates.

6) Sponsorship Services.

a) TelVue shall have the exclusive rights to sell Sponsorships to be carried on
the access channel(s) that carries the Services. Sponsorships shall be strictly
limited to those Sponsors that qualify under the guidelines of the Public
Broadcasting stations as shown on Exhibit G. All fees paid for the
Sponsorships shall be paid to TelVue. Customer shall not invoice for or
collect Sponsorship fees, and shall promptly (but in any event within five (5)
days after receipt) remit to TelVue any Sponsorship fees received by
Customer.

b) From time to time a Corporate Sponsor may conduct or support a local event
and may wish to notify the public about these events. Customer agrees to
approve and air such announcements.

7) Term and Termination.

a) The initial term of this Agreement shall be for five (5) years commencing on
the launch date of the Service (the “Initial Term”). Thereafter, this
Agreement shall automatically renew for addition one (1) year period (each a
“Renewal Term”) unless and until either party notifies the other in writing of
its intention not to renew this Agreement not less than ninety(90) days prior
to the expiration of the Initial Term or any then-current Renewal Term, as
applicable.

16000 Horizon Way, Suite 500, Mt. Laurel, N 08054 Tel -1.800.885.TVIN (8886 ) Fax-1.856.866.7411 Www.tvtn.tv



Access Channel Service and Support Agreement (Sponsorship)
by and between TelVue Corporation and the TOWN OF LAKE PARK
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b) Notwithstanding, this Agreement may be terminated as follows:

1) The intent of the parties is that the Services will be provided with no
charge to Customer and supported by Sponsorship revenues received
by TelVue and no charge shall be made to Customer for the Services
for the first two (2) years of this Agreement. However, if at any time
after the first two (2) years of this Agreement TelVue determines that
Sponsorship revenue is insufficient to cover its normal charge for the
Services supplied Customer, Tel Vue may, by ninety (90)-days’ prior
written notice, provide Customer with the option of paying fees
specified by TelVue for continuation of the Services or terminate the
Agreement. Failure of Customer to respond to the option
within the ninety (90)-day period shall be deemed to be an election by
Customer to continue the Agreement and pay the specified fees for the
Services.

i) By either party, in the event of a matérial breach hereof by the other
party, which breach remains uncured thirty (30) days after written
notice thereof is given to the breaching party; or

ii1) By TelVue, in whole or in part, immediately if TelVue ceases
providing the Services to its customers generally.

8) Proprietary Rights; Confidentiality.

a) As between TelVue and Customer, TelVue and its Licensors shall own all
right, title and interest (including without limitation all Proprietary Rights) in
and to the System and the TelVue-Provided Content and all components,
reproductions, modifications or derivative works thereof, in whole or in part.

b) Customer acknowledges and agrees that the Software shall constitute
Confidential Information of TelVue for all purposes hereof. Confidential
Information shall not include any information which (i) is or becomes
available to the public other than as the consequence of a breach of any
obligation of confidentiality; (ii) is actually known to or in the possession of
Recipient without any limitation on use or disclosure prior to receipt from
Disclosing Party’ (iii) is rightfully received from a third party in possession of
such information who is not under obligation to the Disclosing Party not to
disclose the information; or (iv) is independently developed by Recipient
without access to the Confidential Information.
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by and between TelVue Corporation and the TOWN OF LAKE PARK
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9) Limited Warranty.

a) TelVue will use commercially reasonable efforts to correct any error or defect
in the Services (each, an “Error”), provided that Customer timely reports such
Error to TelVue in writing and assists TelVue in documenting or replicating
such Error. In the event that TelVue determines that any reported Error was
not caused by the Services, but was the result of a cause within Customer’s
control, TelVue shall be entitled to reimbursement from Customer for time
and materials expended by TelVue in identifying and rectifying such Error.

b) TelVue does not warrant that operation of the Services shall be uninterrupted,
error free or that TelVue will be able to correct all Errors. To the extent that
data is being transmitted over the Internet hereunder, Customer acknowledges
that TelVue has no control over the functioning of the Internet and TelVue
makes no representations or warranties of any kind regarding the performance
of the Internet. TelVue has no responsibility for the accuracy,
appropriateness, continuity or availability of TelVue-Provided Content.

10) Indemnification.

a) TelVue shall defend, indemnify and hold Customer harmless from and against
any and all claims (including any claim or action brought by Customer’s cable
television operator), liabilities, damages, demands, penalties and expenses
(including, without limitation, court costs and attorneys’ fees) arising out of or
in connection with (a) access to and/or use of the System by TelVue or the
TelVue-Provided Content, including Sponsorships, (b) any claim that the
System infringes on the Proprietary Rights of any Third Party, or (¢) any
breach by TelVue of any representation, warranty or covenant of TelVue
hereunder. Customer shall, to the same extent, defend, indemnify, and hold
TelVue harmless from any use of the System by Customer.

11) Miscellaneous.

a) This Agreement is made under and shall be govemed by construed in
accordance with the laws of the States of New Jersey.
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Access Channel Service and Support Agreement (Sponsorship)
by and between TelVue Corporation and the TOWN OF LAKE PARK
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IN WITNESS WHEREOF, the parties hereto have, by their duly authorized
representatives, executed this Agreement as of the date first above-written.

TELVUE CORPORATION (“TelVue”): TOWN OF LAKE PARK(“Customer”):

By: 7 /h"“r%) - By: /s/%
Tit]/ W";&’D Tite: [V aAAQ/J\/
Date:__/0/23 /2003 Date: N 007
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Exhibit List:

A.

Channel

Hardware and Software

Minimum Requirements of Customer Environment

Implementation Services

Value-Added Services

Fees

TVTN Sponsorship Guidelines

16000 Horizon Way, Suite 500, Mt. Laurel, NJ 08054 Tel -1.800.885.TVIN ( 8886 )
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Exhibit A

Channel

e Channel Number: 18
e Access Type: Government
e Cable Operator:

e Exclusive or (shared with): Shared
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