Agenda ltem #: 3U-1

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS
AGENDA ITEM SUMMARY

Meeting Date: August 22, 2023 [x] Consent [ ] Regular
[ ]Public Hearing [ ] Workshop
Department: Information Systems Services (ISS)

Submitted by: Information Systems Services
Submitted for: Information Systems Services

I. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to approve a First Amendment to the
Master Agreement with Comcast which revises some of the terms and conditions of the
Master Agreement.

Summary: On July 11, 2023, the Board of County Commissioners (BCC) approved a
Master Agreement with Comcast for the provision of network services (R2023-0959).
Comcast required the County to agree to a limitation of liability that deviates from the
County’s standard requirements. Due to business needs and after advising the
Department accordingly, in accordance with PPM CW-F-049, approval has been
granted by the Department of Risk Management and the County Attorney’s Office to
move the Agreement forward for Board of County Commissioner approval. The
limitation of liability limits Comcast’s liability to the sum total of payments made by
County to Comcast during the nine (9) months immediately preceding the event for
which damages are claimed. This Timitation does not apply to Comcast's
indemnification obligations and claims for damage to property or personal injuries
arising out of the negligence or willful misconduct of Comcast while on County service
location. Comcast cannot make changes directly to their Master Agreement, so the
First Amendment is to revise some of the terms and conditions in which the County and
Comcast have agreed upon changing in the Master Agreement. Countywide (AH)

Background and Justification: 188 functions as the sole network resource for
County owned facilities. These services are provided through a blended model of
commercial providers and our own fiber infrastructure. The agreement with Comcast
allows for the addition of another commercial provider into the network. This first
amendment revises some of the terms and conditions of the standard Comcast Master
Agreement that the BCC approved on July 11, 2023.

Attachments:
1. First Amendment
2. Copy of Master Agreement (R2023-0959)

Recommended by: %ﬁ—/ 77,3 ! [ 22

Chief Information Officer Date
Approved by: V/%M ! 2 / 7!/ ;‘?
County Administrator Date
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H. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact

Fiscal Years 2023 2024 2025 2026 2027
Capital Expenditures $0 0 0 0 0
Operating Costs $0 0 0 0 0
External Revenues 0 0 0 0 0
Program Inc (County) 0 0 0 0 0
In-Kind Match (County) 0 0 0 0 0
NET FISCAL IMPACT $0 $0 $0 $0 $0
# Additional FTE
Positions (Cumulative) 4] 0 4] 0 0
Is Item Included in Current Budget Yes No __
Does this item include the use of federal funds? Yes _ No
Budget Account Number: Fund Dept Unit Object

B. Recommended Sources of Funds / Summary of Fiscal Impact
There is no fiscal impact to the revision of the terms and conditions in this First
Amendment

C. Department Fiscal Review: @

Hl. REVIEW COMMENTS
A. OFMB Fiscal and/or Contract Development & Control Comments:
AL M 10}3 ' A ’ é, 87;( CQ;E
OFMB(—WV Cﬂﬁ ntract Adrhinigtration
1%\ /a

B. Legal Sufficiency:

Qn&%d 5//4/23

Assistdnt County Attorney

C: Other Department Review:

Department Director

THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT.
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Amendment No. FL-28211449-]Bell/Al

FIRST AMENDMENT
to
Comcast Enterprise Services Master Services Agreement No. FL-28211449-JBell

This First Amendment (“Amendment”) is made effective as of the date of the last signature below
(“Bffective Date™) in conjunction with the Comcast Enterprise Services Master  Services
Agreement No. FL-28211449-JBell (“Agreement™) by and between Comcast Cable Communications
Management, LLC (“Comcast”) and Palm Beach County (“Customer™), individually referred to herein
as “Party” and jointly referred to as “Parties”. In the event of an explicit conflict between this Amendment
and the Agreement, the terms and conditions of this Amendment shall take precedence in the
interpretation of the explicit matter in question. Unless otherwise set forth herein, all capitalized terms set forth
herein shall have the same meaning as set forth in the Agreement.

Whereas, the Parties desire to amend the Agreement by this writing to reflect the amended or additional terms and
conditions to which the Parties have agreed to;

Now, therefore, in consideration of the mutual covenants, promises, and consideration set forth in this

Amendment, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. The following definitions in Article 1 of the Comcast Enterprise Services General Terms and Conditions
(“General Terms and Conditions™) are hereby added or modified, as applicable, to read as follows:

“Attachments. The documents identified below are attached to this Amendment and, subject to the amendments
made to the same pursuant to this Amendiment (if any), are incorporated into the Agreement by reference:

(@) the Enterprise Services General Terms and Conditions, Ver. 3.0, June 1, 2021 attached hereto as Exhibit A
(the “General Terms and Conditions™):

Website: The Comcast website where the PSAs, the Privacy Policy, and the AUP are posted. The current URL
for the Website is https://business.comcast.com/terms-conditions-ent (as the same may be updated by Comcast
from time-to-time).

2. Atticle 2.4(A) of the General Terms and Conditions are hereby modified to read as follows:

A. Comcast Equipment. Comcast may, in its sole discretion, remove or change Comcast Equipment. Custorner
shall not move, disconnect, attempt to repair, or otherwise tamper with any Comcast Equipment or permit others
to do so, and shall not use the Comcast Equipment for any purpose other than as authorized by the Agreement.
Customer shall (i) provide an adequate environmentally controlled space and such electricity as may be required
for installation, operation, and maintenance of the Comcast Equipment and (ii) be responsible for damage to, or
loss of, Comcast Equipment caused by its acts or omissions, or by fire, theft, or other casualty at the Service
Location(s), unless caused by the negligence or willful misconduct of Comcast. Comcast shall maintain, at its
cost, Comeast Equipment during the term of this Agreement; provided, however, that such maintenance shall be
at Customer’s cost to the extent it is related to causes other than the ordinary and proper use of the Comeast
Equipment. Upon termination or expiration of this Agreement and/or any Sales Order or SOW, Customer shall
be responsible for the return of all applicable Comcast Equipment. Until such time as the Comcast Equipment is
returned to Comcast, Comeast may continue to inveice Customer for the monthly fee applicable to such Comcast
Equipment. If any returned Comcast Equipment has been damaged and/or destroyed other than by Comoast or its
agents, normal wear and tear excepted, Comcast may, in its sole discretion, invoice Customer for the
manufacturer’s list price of such Comcast Equipment or the cost of repair.

3. Article 2.4(B) of the General Terms and Conditions are hereby modified to read as follows:

B. Customer-Provided Equipment. Customer shall have sole responsibility for providing maintenance, repair,
operation, and replacement of all Customer-Provided Equipment, inside telephone wiring, and other Customer
equipment and facilities on the Customer's side of the Demarcation Point. “Demarcation Point” means the paint
of interconnection between the Network and Customer-Provided Equipment located at a Service Location.
Neither Comcast nor its employees, Affiliates, agents, or contractors shall (i) have any obligation to install,

Comeast Cable Comrmusications Management, LLC
K4
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Amendment No. FL-28211449-JBell/Al

operate, or maintain Customer- Provided Equipment or (ii) be liable for any damage, loss, or destruction to
Customer-Provided Equipment, unless caused by the negligence or willful misconduct of Comeast. Customer-
Provided Equipment shall at all times be compatible with the Network. Customer shall be responsible for the
payment of service charges for visits by Comcast's employees or agents to a Service Location when the service
difficulty or trouble report results from Customer-Provided Equipment.

4. Article 3.2(A) of the General Terms and Conditions are hereby modified to read as follows:

A. Except as otherwise indicated herein or in a PSA, Comecast will invoice Customer in advance on a monthly
basis for all monthly recurring charges and fees arising under the Agreement. All other charges will be billed
monthly in arrears, including without limitation, certain usage-based charges. Payment is due within thirty
(30) days after the invoice date; provided, however that Comcast shall provide Customer with a fifteen (15)
day grace period immediately subsequent to such thirty (30) day payment remittance period (the “Grace
Period”) and payments received by Comcast prior to the expiration of the Grace Period shall be considered
timely. If a Service Commencement Date is not the first day of a billing period, Customer’s first monthly
invoice shall include any pro-rated charges for the Services from the Service Commencement Date to the
start of the next billing period. Except to the extent otherwise prohibited by law, Customer will be assessed
a service charge up to the full amount permitted under applicable law for any check or other instrument used
to pay for the Services that has been rejected by the bank or other financial institution. Subject to Customer’s
right to dispute charges in accordance with Article 3.2(B), any payment not made when due will be subject
to a late charge equal to (i) 1.5% per month or (ii) the highest rate allowed by law, whichever is lower, If
Comcast is required to use a collection agency or attorney to collect any amount owed by Customer or any
unreturned Comcast Equipment, Customer agrees to pay all reasonable costs of collection or other action.
No acceptance of partial payment(s) by Comcast shall constitute a waiver of any rights to collect the full
balance owed under the Agreement.

5. Article 3.3 of the General Terms and Conditions are hereby modified to read as follows;

Credit Approval and Deposits. Delivery of Services may be subject to credit approval. Customer authorizes
Comcast to make inquiries and to receive information about Customer’s credit history from others and to enter
this nformation in Customer’s records. Comcast, in its sole discretion, may deny the Services based upon an
unsatisfactory credit history.

6. Article 4.1 of the General Terms and Conditions are hereby modified to read as follows:

Sales Order Term. Upon the expiration of the Service Term applicable to a Sales Order, each Service Term shalt
automatically renew for successive periods of one (1) MONTH each (each, a “Renewal Term™), unless prior
written notice of non-renewal is delivered by either party to the other at least thirty (30) days before the expiration
of the Service Term or the then current Renewal Term. To the extent the initial Service Term or 2 Renewal Term
applicable to a Sales Order extends beyond the expiration date of the MSA Term, such Sales Order shall continue
to be governed by the terms and conditions of the Agreement. The MSA Term commences on the Effective Date
and continues for the time set forth on the Master Services Agreement Cover Page

7. Article 5.1 of the General Terms and Conditions are hereby modified to read as follows:

A. THE AGGREGATE LIABILITY OF COMCAST AND ITS AGENTS, SUPPLIERS, AND LICENSORS
FOR ANY AND ALL LOSSES, DAMAGES, AND CAUSES OF ACTION ARISING OUT OF THE
AGREEMENT, INCLUDING, BUT NOT LIMITED TO, THE PERFORMANCE OF SERVICE, AND NOT
OTHERWISE LIMITED HEREUNDER, WHETHER IN CONTRACT, TORT, OR OTHERWISE, SHALL
NOT EXCEED DIRECT DAMAGES EQUAL TO THE SUM TOTAL OF PAYMENTS MADE BY
CUSTOMER TO COMCAST DURING THE NINE (9) MONTHS IMMEDIATELY PRECEDING THE
EVENT FOR WHICH DAMAGES ARE CLAIMED. THIS LIMITATION SHALL NOT APPLY TO
COMCAST’S INDEMNIFICATION OBLIGATIONS AND CLAIMS FOR DAMAGE TO PROPERTY
AND/OR PERSONAL INJURIES (INCLUDING DEATH) ARISING OUT OF THE NEGLIGENCE OR
WILLFUL MISCONDUCT OF COMCAST WHILE ON THE CUSTOMER SERVICE LOCATION.

Comcast Cable Communications Management, LLC
KA
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8. Article 5.1 of the General Terms and Conditions are hereby modified to read as follows:

C. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THE AGREEMENT, IN
NO EVENT SHALL COMCAST AND ITS AGENTS, SUPPLIERS, AND LICENSORS BE LIABLE FOR
ANY LOSS, DAMAGE, OR CLAIM ARISING OUT OF OR RELATED TQ: (1) CONTENT OR DATA
RECEIVED OR DISTRIBUTED BY CUSTOMER OR ITS USERS THROUGH THE SERVICES; (2) ANY
ACT OR OMISSION OF CUSTOMER, ITS USERS, OR THIRD PARTIES NOT UNDER THE CONTROL OF
COMCAST; (3) INTEROPERABILITY, INTERACTION, OR INTERCONNECTION OF THE SERVICES
WITH APPLICATIONS, EQUIPMENT, SERVICES, OR NETWORKS PROVIDED BY CUSTOMER OR
THIRD PARTIES NOT UNDER THE CONTROL OF COMCAST; OR (4) LOSS OR DESTRUCTION OF
ANY CUSTOMER HARDWARE, SOFTWARE, FILES, OR DATA RESULTING FROM ANY VIRUS OR
OTHER HARMFUL FEATURE OR FROM ANY ATTEMPT TO REMOVE IT EXCEPT TO THE EXTENT
RESULTING FROM A VIRUS OR OTHER HARMFUL FEATURE INTRODUCED INTO THE COMCAST
EQUIPMENT, LICENSED SOFTWARE OR THE NETWORK AS A RESULT OF COMCAST’S
NEGLIGENCE. CUSTOMER IS SOLELY RESPONSIBLE FOR BACKING UP ITS DATA, FILES, AND
SOFTWARE PRIOR TO THE INSTALLATION OF SERVICE AND AT REGULAR INTERVALS
THEREAFTER.

9. Article 6.1 of the General Terms and Conditions are hereby modified to read as follows:

Comcast’s Indemnification Obligations. Subject to Sections 5.1(B), 5.1(C), and 5.1(D) and any other limitations
contained in the Agreement, Comcast shall indemnify, defend, and hold harmless Customer, its Affiliates and
their respective employees, directors, officers, and agents (the “Customer Indernnified Parties”) from and against
all damages, liabilities, losses, and expenses (including reasonable attorneys® fees) arising out of a claim or
demand by a third party (“Claims”) incurred as a result of (i) infringement of U.S. patent or copyright law based
solely on Comcast Equipment or Licensed Software; provided, that, Comcast shall have no liability for any claim
of infringement arising from: (a) Comcast’s compliance with any designs, specifications, or instructions of
Customer; (b) modification or alteration of the Licensed Software or Comcast Equipment by Customer or a third
party without the prior knowledge and written approval of an authorized officer of Comcast; (¢) use of the
Licensed Software or Comcast Equipment in a way not authorized in writing by an authorized officer of Comoast;
and/or (d) Customer’s failure to use an updated version of the Licensed Software or Comcast Equipment which
has been provided, or made available, to Customer and (ii) damage to tangible personal property or real property,
and personal injuries (including death) to the extent caused by the negligence or willful misconduct of Comcast
while working on the Service Locations. For purposes of this Article 6.1, any claims by any end-user of the
Services shall not be included in the definition of Claims.

10. Article 6.2 of the General Terms and Conditions are hereby modified to read as follows:
RESERVED.
11. Article 7.1 of the General Terms and Conditions is hereby modified to read as follows:

Disclosure and Use. All Confidential Information disclosed by either party shall, during the term of the
Agreement and for two (2) years after the expiration or termination thereof (or such longer period as may be
required by law), shall not be disclosed to any third party without the disclosing party’s express written consent.
Notwithstanding the foregoing, such information may be disclosed (A) to the receiving party’s employees,
affiliates, and agents who have a need to know for the purpose of performing under this Agreement, using the
Services, and rendering the Services (provided that in all cases the receiving party shall take appropriate measures
prior to disclosure to its employees, affiliates, and agents to assure against unauthorized use or disclosure) or (B)
as otherwise authorized by this Agreement. Each party’s confidentiality obligations hereunder shall not apply to
information that: (A) is already known to the receiving party without a pre-existing restriction as to disclosure;
(B) is or becomes publicly available without fault of the receiving party; (C) is rightfully obtained by the receiving
party from a third party without restriction as to disclosure or is approved for release by written authorization of
the disclosing party; or (D) is developed independently by the receiving party without use of the disclosing party’s
Confidential Information. Each party agrees to treat all Confidential Information of the other in the same manner
as it treats its own proprietary information, but in no case using less than a reasonable degree of care. If either

Comcast Cable Commumications Management, LLC
KA
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12.

13.

14.

15.

party is required to disclose Confidential Information pursuant to a judicial order or other compulsion of law
(including pursuant to Florida Statute Chapter 119), such party shall be permitted to make such disclosure
provided that it: (a) limits the disclosure to only that information which is required to be disclosed by such order
or legal requirement, (b) if permitted, provides the disclosing party with prompt notice of such order, and (c)
reasonably assists the disclosing party in obtaining a protective order, if requested and at the disclosing party’s
expense.

Article 9.4 of the General Terms and Conditions is hereby modified to read as follows:

A. The Agreement may not be amended except by a written agreement executed by the parties; provided, that,
notwithstanding the foregoing, Comcast may change or modify (i) the PSAs, AUP and Privacy Policy, and any
related policies and (ii) to the extent required to comply with applicable laws or regulations or judicial orders, the
General Terms and Conditions collectively the “Revisions” by posting such Revisions to the Website. The
Revisions are effective upon posting to the Website. Customer will receive notice of any Revisions in the next
applicable monthly invoice. Customer shall have thirty (30) calendar days from the invoice notice of such
Revisions to provide Comcast with written notice that the Revisions adversely affect Customer’s use of the
Service(s). If, after such notice, Comcast is able to verify such adverse effect but is unable to reasonably mitigate
the Revisions” impact on such Services, then Customer may terminate the impacted Service(s) without further
obligation (including Termination Charges) to Comcast beyond the termination date. This shall be Customer’s
sole and exclusive remedy for any Revisions. Terms or conditions contained in any Customer purchase order, or
restrictive endorsements or other statements on any Customer form of payment, shall be void and of no force or
effect.

Article 9.7 of the General Terms and Conditions is hereby modified to read as follows:

Choice of Law; Compliance with Laws. This Agreement shall be governed by, and construed and interpreted in
accordance with, the laws of the State of Florida without regard to its conflict of laws principles. Any claim or
controversy arising out of or relating to this Agreement shall be brought exclusively in federal or state couxt
located in Palm Beach County, Florida and the parties hereby consent to personal jurisdiction and venue in such
court. Both parties hereby waive any right to a trial by jury. Each of the parties agrees to comply with all
applicable local, state and federal laws and regulations and ordinances in the performance of its respective
obligations under this Agreement.

In the event of an explicit conflict between this Amendment and the Agreement, the terms and conditions of this
Amendment shall take precedence in the interpretation of the explicit matter in question.

Except as expressly modified by this Amendment, all other terms and conditions set forth in the Agreement shall
remain in fufl force and effect and are hereby ratified and confirmed by the Parties.

IN WITNESS WHEREOF, the Parties hereto bave executed this Amendment as of the day and year written below
and the persons signing covenant and warrant that they are duly authorized to sign for and on behalf of the respective
Parties. Except as otherwise modified by this Amendment, all other terms and conditions set forth in the Apreement
shall remain in full force and effect.

Palm Beach County , , _ Comecast Cable Copmfiitieations Management, LL.C
Signature: , Signature: (E Slawn Adamson
Printed Name: P Printed Name: “-{B.5haug.Adamson
Title: . o 1 Title: vice President of Sales Operat
Date: 1 o A Date: 6/23/2023

ions

R T B
AFFROVED AS TO FORM RMR

LEGAL SUFFICIENCY APPROVED 4§30 TERMS AND CONDITIONS

COLINTY ATT

Comeast Cable Communications Managerment, LLC
KA
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COMCAST ENTERPRISE'SERVICES
MASTER SERVICES AGREEMENT (MSA)

_ CUSTOWER INFORMATION

Primary Contact: Michael Butler Primary Contact Address information
Title: Director of Network Services Address 1: 301 N Olive Ave

Phone: 561-355-4601 Address 2:

Cell: 561-722-0850 City: West Palm Beach

Fax: State: FL

Email: mbutier@pbcgov.org Zip Code: 33404

This Comcast Enterprise Services Master Services Agreement ("Agreemeant” or “MSA™ sets forth the terms and conditions under which
Comgeast Cable Communications Management, LLC and its operating affiliates ("Comcast’) will provide communications and other services
("Services”) to the above customer (*Customer”) and is effective as of the date of Customer's signature below {the “Effective Date"). The
Agreement consists of this Master Service Agreement Cover Page executed by Gustomer (this "Cover Page"}, the Comcast Enterprise
Services General Terms and Conditicns ("General Terms and Conditions"}, any written amendments to the Agreement executed by both
parties ("Amendments”), each Product-Specific Attachment for the applicable Services ("PSA(s)") and each Sales Order accepted by Comcast;
hereuncer ("Sales Orders”). n the event of any inconsistency among these documents, the order of precedence will be as foliows: (1)
Amendments (if any), {2) this Cover Page, (3} PSA(s), (4) General Terms and Conditions and (8} Sales Orders. This Agreement shall be
legally binding when signed by Customer and shall continue in effect until the expiration date of any Service Term specified in a Sales Order
referencing the Agreement, unless terminated earlier in accordance with the Agreement.

Customer may submit Sales Orders to Comcast during the term of this Agreement ("MSA Term™). After the expiration of the initial MSA Term,
Comeast may continue to accept Sales Orders from Custorner under the Agreement, or require the parties to execute a new MSA.

The Agreement shall terminate in accordance with the General Temns and Conditions, The General Terms and Conditions and PSAs are
located at hitps:/ousiness.comcast.com/tarms-conditions-ent. Use of the Services is also subject to the then-current Acceptable Use Palicy for]
High-Speed Intemet Services (the "AUP") located at https:/fbusiness.comeast com/customer-notificationsfacceptable-use-policy (or any
jsucceasor URL), and the then-current Privacy Statement (the “Privacy Policy™) located at htfps:/ibusiness. comcast.com/privacy-
statement_new (or any successor URL), Comcast may update the General Terms and Condifions, PSAs, AUP and Privacy Policy from time to
tirme upon posting to the Comcast website.

Services are only available to commercial customers in serviceable areas. Services may not be transferred without the prior writters consent of
Comeast as set forth in more details in the General Terms and Conditicns. Minimum Service Terms are reguired for most Services and early
termination fees may apply. Service Terms are identified in each Saies Orders, and early termination fees are identified in the applicable
PSAs.

BY SIGNING BELOW, CUSTOMER AGREES TQ THE TERMS AND CONDITIONS OF THIS AGREEMENT.

" 'CUSTOMER (by authorized represéntative}

L=

Signature: . 5
Name: (Sregg WERSS

Tite:  RAAayer
ate: —— 112023

Name: CR.2RANRA4RMZ0N
Tile: Vice President of Sales Operations
Date: 371672023

. " g
...... T ————
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COMCAST ENTERPRISE SERVICES
GENERAL TERMS AND CONDITIONS
(“*General Terms and Conditions™)

ARTICLE 1. DEFINITIONS

For purposes of thesc General Terms and Conditions, the
following terms shatl have the meanings specificd below,

Affiliate: With respect to each party, any entity that eontrols. is
controlled by. or is under common control with such panty. For
the purpeses of this definition, “control” shall mean ownership
of at least fifty percent (50%) of the voting stock or ather voting
ownership interest in an entity.

Agreement: Collectively, these General Terms and Conditions.,
the Enterprise Master Services Agreement Cover Page exceuted
by the Cusiomer and accepied by Comcast. any applicable
Produet $Specific Attachment, and cach binding Sales Order
and/or Statement of Work.

Coemgcast: The operating Affifiate of Comcast Cable
Communications Management, LLC that provides the Services.
Refereaces 10 Comeast in Article § and Article 6 shall also
include its Affiliates and their respective ditectors, officers, and
employses,

Comcast Equipment: Any and all facilitics, equipment or
devices provided by Comeast or its authorized coniraetors al the
Service Location(s) that arc used to deliver the Services.
Notwithstanding the foregoing. inside 1welephone wiring within
a Service Location, whether or not installed by Comcast. shall
not be censidercd Comcast Equipmeat,

Confidential Information: All information regarding either
party’s business that has been marked or is othenwise
communicaled as being “proprietary™ or “confidential” or
which rezsonably should be known by the receiving party 1o be
proprictary or canfidential information. Without limiting the
foregoing, Confidential Information shall include, even il net
marked or otherwise designated as proprictary, the Agreement,
all Licensed Software. promotional materials, proposals,
quotes, rate information, discount information, subscriber
information. network upgrade information and schedules,
network operation infermation (including without limitation
information about cutages and planned maintenanee}, and
invoices, as well as the panies” communications regarding such
items. Confidential Information does not include any data
wransmited over or through the Services.

Castomer: The entity named on the Enterprise Senvices Master
Service Agreement Cover Page.

Customer-Pravided Egquipment: All facilitics, equipment,
and deviees supplied by Customer, or by a party nol conracted
oy Comeast, for use in connection with the Services.

COM:993548v4
COM:1543692v |

VERSION 4.0 Effective as of November 2, 2022

Network: The Comcast Equipment, fiber optic, or couxial
cable associated with eleetronics and other equipment used to
provide the Services, including any such equipment not located
on or at the Service Location(s).

Product Specific Attachmentis) or PSA(s): The additional
terms and coaditions applicable o each of the Services ordered
by Customer under the Agreement.

Sales Order: An order form for the provision of Services 1o o
Service Location{s) on {a) the then-current Comecast form
designated for such purpose or (b) such other form. or in such
other manner. as may e agreed upon by the parties. Unless
othenwise indicated herein, each Statement of Work shall be
considered a Sales Order,

Service(sy: Scrvice(s) provided by Comeast pursuant 1o a Sales
Order or Statement of Work. All Services provided under the
Agreement are for commercial, non-residential use only.
Except as expressly provided in a Sales Order, $tatement of
Work. or PSA. all Services provided under the Agreement are
for domestic use only.

Service Commencement Date: With respect to each Service,
“Service Commencement Dare” shall have the meaning
specified in the PSA applicable to such Service or in the
Stasement of Work, it being understood tha a single Sales
Order containing multiple Service Locations or Services may
kave multiple Service Commencement Datcs,

Service Location(s): The Custemer location(s) where Comcast
provides the Services.

Service Term: As specified in 2 Sales Order or Statement of
Work, the duration of time (which shall commence on the
Service Commencement Date) for which Services are ordercd.

Statement of Work ($OW3: The specific terms under which
Comeast will provide certain customized services 1o Customer,
inciuding =l attached appendices and exhibits, il any.

Termination Charges: Charges that may be imposed by
Comcast upen carly termination of @ Service as specified in the
applicable PSA.

Website: The Comeast website where the Generat Terms and
Conditions, PSAs, the Privacy Policy. and the AU are posted.
The curment URL for the Website is
https://business. comeast.comiterms-condirions-ent — {as  the
same may be updated by Comcast {rom time-to-time).

ARTICLE 2. DELIVERY OF SERVICE

2.1 Orders, To reguest Service at a Service Location(s),
Customer may request from Comeast a Sajes Order or SOW, [f
Customer wishes 1o move forward with the provision of the
requested Service(s), Customer shall sign and retumn the Sales
Order or SOW 1o Comeast. For purposes of Sales Orders, uposn




Customer’s signatare, the Sales Order will become binding,
subject to an engineering raview. SOWSs shall not become
binding uniess and uniil executed by both Parties, Each Sales
Order or SOW submitted by Customer may be subject to an
engineering review which will determine whether and to what
extent the MNetwork must be exrended, built, or upgraded in
order w0 provide the ordered Services, After any such
engineering review, Comcast will provide Customer written
nosification in the event Service installation at any Service
L.ocation will require an additional non-recurring installation
fee (“Custom Installation Fee™ or “Construction Charges™).
Notwithstanding anything o the contrary contained in this
Aurticie 2.1, Customer shall have thirty (30) days from receipt
of such notice ¢ reject the Custom instaliation Fee and
\erminate the affected Service Location(s). In addition to the
foregoing, if Comeast’s cost of installing the applicable
Services (including any applicable construction costs) increases
following Customer’s acceptance of the Custom installation
Fee such that Comcast™s internal rate of return for the applicable
Services is unacceptable to Comeast, as reasonably determined
by Comecast, then (i) Comecast may increase the monthly
recurring charge or Custom Installation Fee, as agreed to by
Custorzer or (i) if Custorner does not agree to such increase,
Comcast may terminate the applicable Services to the affected
Service Location upon ten {10) days’ notice to Custemer,
without penzlty.

2.2 Agcess. To deliver Services to Customer, Comcast
may tequire access, right-of-way, conduit, and/or common
room space within and/or outside each Service Location and
facility containing the Service Location (“Access™. Within
each Service Location and facility conwining the Service
Location, Customer shall be solely responsible for securing and
maintaining such Access as Comcast may require to deliver the
Services, Tn the event that Customer fails 1 secure or maintain
such Access, Comcast {i) may upon thinty (30) days prior
written notice cancel or ferminate Service at such Service
Location and such termination shall be subject 10 applicable
Termination Charpes and {ii) shall be exeused from s
obligations with respect to the Service(s) at such Service
Location (including any obligation to issue service credits) until
such time as Customer provides Comecast with the necessary
Access. If Comcast is unable to secure or maintain Access
outside a particular Service Location or facility and asseciated
property containing the Service Location, which Access is
needed to provide Services to such Service Location, Customer
or Comeast may cancel or terminate Service at such Service
Location, without further liability beyond the termination date,
upon & minimum thirty (30) days’ prior written notice to the
other party.

23 Hazardous Materials. [f the presence of asbestos or
other hazardous materiais exists or is detected at a Service
Location or within the building where the Service Location is
located, Comcast may immediately stop providing andfor
installing Services untl such materials are removed. Customer
shall be responsible for any additional expense incurred by
Comcast as a resuit of encountering, or in the avoidance of,
hazardous materials.
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24 Equipment.

A. Comcast Fauipment. Comeast may, in its sole
discretion, remove or change Comcast Eguipment: provided
that any such removal or change does not cause a material
degradation in the Services. Customer shall not move,
disconnect. attempt to repair, or otherwise tamper with any
Comecast Equipment or permit others to do so, and shall not ase
the Comcast Eguipment for any purpose other than as
authorized by the Agreement. Customer shall (i) provide an
adequate environmentally controlied space and such electricity
as may be required for installation, operation, and maintenance
of the Comcast Equipment and (ii) be responsibie for damage
to, or loss of, Cemcast Equipment caused by its acts or
omissions, or by fre, theft, or other casualty at the Service
Location(s), unless caused by the gross negligence or willful
misconduct of Comeast. Any raintenance provided by
Comcast for the Comcast Equipment upder this Agreement
shall be at Customer’s cost 10 the extent it is related 1o causes
other than the ordinary and proper use of the Comcasl
Equipment. Upoa termination or expiration of this Agreement
and/or any Sales Order or SOW, Customer shall be responsible
for the return of al} applicable Comeast Equipment. Untl such
time as the Comcast Equipment is retumed to Comecast,
Comcast may continue to invoice Customer for the monthly fee
applicable to such Comeast Equipment if any returned
Comeast Equipment has been demaged and/or destroyed other
than by Comeast or its agents, normal wear and tear excepied,
Comeast may, in its sole discretion, invoice Customer for the
manufacturer’s list price of such Comcast Equipment or the cost
of repair,

B. Customer-Provided Equipment. Unless otherwise
set forth in an SOW, Customer shall have sole responsibility for
providing maintenance, repair, operation, and replacement of
afl Customer-Provided Equipment, inside telephone wiring, and
other Customer equipment and facifities on the Customer's side
of the Demareation Point. “Demarcation Point™ means the point
of intercomneciion between the Neiwork and Customer-
Provided Equipment located ar a Service Location. Neither
Comcast nor its employess. Affiliates. agents. or centractors
shall (i) have any obligation 3o insuall, operate, or maintain
Customer-Provided Equipment or {ii) be ljabie for any damage,
loss, or destruction to Customer-Provided Equipment, unless
caused by the gross negligence or willful misconduct of
Comeast. Customer-Provided Equipment shall at all times be
compatible with the Network, Except as otherwise provided in
an SOW, Customer shall be responsible for the payment of
service charges for visits by Comeast's employees or agents o
a Service Location when the service difficulty ot trouble report
results from Customer-Provided Equipment or facilities
provided by a party not contracted by Comcast.

13 Network: Intellectual Property.

A. The Newwork is and shall remain the property of
Comcast regardless of whether installed within, upon.
overhead, above, or underground at or near the Service
Location and shall not be considered a fixture or an addition to
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the land of the Service Location{s) located thereon. Customer
agrees that it shall take no action that directly or indirectly
impairs Comeast’s title 1o the Network, or any portion thercof,
or expeses Comeast to any claim, lien, encumbrance, or legal
process. except as otherwise agreed in writing by the partics.
Nothing in this Agreement shall preciude Comeas: from using
the Network [or services provided 1o other Comeast customers,
it being understood that, with respect to any Ethernet Services,
the access circuit berween a Service Location and the applicable
Comcast Network gaieway switeh shall be solely used Lo
provide the applicable Ethemnet Services o Customer,

B. Title and inwslicctual property rights to (i) the Scrvices
and (i) any computer software or code provided by Comeast to
use the Services, including, bul not limited to, associated
documentation, and all updates thereto  (“Licensed Software™)
are, in each case, owned by Comcast, its agents, suppliers, or
afftliates or thelr licensors or othenvise by the owners of such
materigl. The copying, redistribution, bundling, or publication
of the Services, in whole or in part. without the express prior
written consent ol Comecast or other owner of such material, is
prohibited.

C. The Agreement provides no right to use any party's or
fts Affiliates” wademarks, service marks. ot trade names, or 10
otherwise refer 1o the other party in amy marketing,
promotional, or advertising materials or aetivities,

2.6 License Grant. If Customer requires the use of
Licensed Sofhware from Comeast in order 10 use the Scrvices,
Customer shall have a nonexclusive. noptransferable. and
limited liccnse te use such Licensed Software in object code
only and solely to the extent necessary 1o usce the applicable
Serviee during the corresponding Service Term. Customer may
not claim title to. or an ownership interest in, any Licensed
Software {or any derivations or improvements therero), and
Custormer shall execute any documentation reasonably required
by Comeast. including. without limitation, end-user license
agreements, for the Licensed Software. Customer shall not: i}
copy the Licensed Software (or any upgrades thereto or related
written materials) except for emergency back-up purposes or as
permitted by the express written consent of Comecast; (il)
reverse engineer, decompile. or disassemble the Licensed
Soltware: {iii} sell, lease, license, or sublicense the Licensed
Software; or (iv) creatz, wiite. or develop any derivative
software or any other software program based on the Licensed
Software. Customer acknowledges that the use of Scrvice may
periodicaily require, and consents to Comeast’s provision of,
updates and’or changes to the Licensed Software resident in the
Comcast  Equipment or  Cuslemer  Provided-Equipment
(“Updates"), Comcast may perform such Updates remotely or
on-site, at Comeast’s sole discretion.  Customer hereby
consents 1o, and shall provide free Access for, such Updates, If
Comeast has agreed fo provide Updates. Comcast will be
excused from the applicable perfonmance criteriz and credits,
and any and ail liability and indemmification obligations
regarding {he applicable Service to Lhe extent resuliing from
Customer”s faiture 1o allow Comcast 1¢ install any Updales.
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ARTICLE 3. BILLING AND PAYMENT

3.1 Charges: Changes to MRC; Taxes.

A, Customer agrees to pay 2ll charges associated with the
Services, including, but not limited t0, any fees or paymen:
obligations in conmecticn with the Services imposed by
governiaeatal or quasi-govermmental bodies, or by Comeast, in
connection with the sale, instailation, use, or provision of the
Services (e.g., applicable franchise fees, right of way fees, and
Universal Service Fund charges) rcgardless of whether
Comcast or its Affiliates pay the fees direetly or are reguired or
permitied By law to eollect them from Customer. Any Rilure on
the part of Customer to be ready 10 receive Service, or any
refusal on the port of Cusiomer 1o receive Service, shall not
relieve Customer of its obligation 1o pay charges for any
Service that is otherwise available for use. For the avoidance
of doubt, Comcast shall not be responsible for any purchases
made by Customer or its end uscrs while using the Services.

B. With respect to each Szles Order, Comcast may, upon
thirty {30) days prior written notice to Customer (or such longer
peried as way be required by law), modify the monthly
recurring service charges applicable to {1} Ethemnet and Internet
Services at any time after the expiration of the initial Service
Term and (i) any other Services ol any time. Customer
agknowladges and agrees that such notice reguirement may be
satisficd by including notice of a monthly recurring service
charge modification{s) in a Custemer invoice. Customer shall
have thirty {30) days from receipt of any such noties to cancel
the applicable Service without liability for Termination
Charges. Should Customer fail to cance! within such timeframe,
Customer shall be deemed to0 have accepted the modified
Service pricing. Notwithstanding anything 10 the contrary
contained in this Article 3.2(B), Comcast may modify
equipment charges upon notice to Customer.

C. FExcept to the extent Customer provides 2 valid tax
excmption cenificate prior o the delivery of Service. Customer
shail be responsible for the payment of any and all applicable
local. state. and federal taxes or fees {however designated).
Customer shall aiso be responsible 1o pay any taxes that become
applicable retroactively,

3.2 Paviment Terms: Disputes.

A, Excopt as otherwise indicaed herein or in a PSA,
Comeast will inveice Customer in advance on & monthly basis
for all monthly recurring charges and fees arising under the
Agreement, Al other charges will be billed monthly in arvears,
including without limitation. certain usage-based charges,
Payment is due within thirty (30) days afler the invoice date. IT
a Service Commencement Date is not the first day of a bitling
periad, Customer’s first monthly inveice shall include any pro-
rated charges for the Services from the Service Commencement
Date to the start of the next billing period. Except to the extent
otherwise proftibited by law. Customer will be assessed a
service chiarge ug to the full amount permined under applicable
law for any check or other instrument used to pay for the
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Services that has been rejected by the bank or other financial
institution. Subject ro Customer's right to dispute charges in
accordance with Axticle 3.2(B), any payment not made when
due will be subject 1o a late charge equal to (1) 1.5% per month
or (i) the highest rate allowed by law, whichever is lower. If
Comeast is required to use a collection agency or aworney to
collect any amount owed by Customer or any unretumed
Cormcast Equipment, Customer agrees to pay all reasonable
costs of collection or other action. No acceptance of partial
payment(s) by Comcast shall constitute a waiver of any rights
to collect the full balance owed under the Agreement.

B. If Customer disputes amy portion of an invoice,
Customer shall pay the undisputed portion of the invoice and
submit a written claim, including ali substantiating
documentation, to Comcast for the disputed amount of the
invoice by the invoice due date. The parties shall negotiate in
good faith to resolve any billing dispute submited by Customer
pursuant to this Article 3.2(B). Under no circumstances may
Customer submit a billing dispute to Comeast later than nincty
(%0) days following the invoice date.

33 Credit Approval and Deposits. Delivery of Services
may be subject to credit approval. Customer authorizes
Comeast to make inguiries and 1o receive information about
Customzer’s credit history from others and to enter this
information in Customer’s records. Corgcast, in its sole
discretion, may deny the Services based upon an unsatisfactory
credit history, Sutject to applicable regulations, Comeast may
require Customer to make a depesit as a condition to Comeast’s
provision of the Services.

ARTICLE 4. TERM & TERMINATION

4.1 Sales Qrder Term. Upon the expiration of the Service
Term applicable 10 a Sales Order, each Service Term shajl
aytomatically renew for successive periods of one (1) vear each
(each, a “Renewal Term™), unless prior written notice of non-
renewal is delivered by either party to the other at least thirty
{30) days before the expiration of the Service Term or the then
current Renewal Term. To the extent the initial Service Term or
2 Renewal Term applicable to a Sales Order exiends beyond the
expiration date of the MSA Term, such Sales Order shall
continue 10 be governed by the terms and conditions of the
Agreement. The MSA Term commences on the Effective Date
and continues for the time set forth on the Master Services
Agreement Cover Page.

4.2 Termination for Convenience. Notwithstanding any
otier term or provision in. this Agreement, Custorner shall have
the right, in its sole discretion, to terminatc any or all Sales
Order(s) or SOW(s} at any time, upon thirty (30) days prior
written notice 10 Comeast (subject to applicable Termination
Charges).

4.3 Termination for Cause,
A. feither Party is in material breach of the Agreement

and the breach continues unremedied for thirty (30) days after
written notice of default, the other party may terrsinate for
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cayse any Sales Order or SOW materially affected by the
breach. In addition 1o its other remedies, if the Customer is in
breach of a payment obligation and fails to make payment in
full within thirty (30) days after written notice of defauit,
Comeast may suspend the Service(s) under the affected Sales
Order{s) or S0W(s),

B. Subject to applicable law, either party may erminate
2 Sales Order or SOW immediately upon notice to the other
party if the other party has become insolvent as defined under
the U.3, Bankmuptey Code, institutes or has instituted against it
any bankruptey, reorganization, det arrangesnent or assignment
for the benefit of creditors, other procceding under any
barkruptcy ot insolvency law or dissolution, receivership, or
liquidation proceeding (and if’ such proceeding is instituted
against it, such proceeding is not dismissed within sixty (60)
days).

C. Comcast may terminate any Sales Order and/or the
Agreement immediately if Customer or its employees, agents,
or representatives threaten, harass, or us¢ vulgar or
inappropriate language toward Comeast persounel.

4.4 Effect of Expiration/Termination of a Sales Qrder
or SOW. Upon the expiration or termination of a Sales Grder
or SOW for any reason, Comcast (i) shall disconnect the
applicable Service and (i) may assess and collect from
Customer applicable Termination Charges (unless the Service
is terminated by Customer pursuant Article 4.3 above),
Termination by either party of a Sales Order or SOW does not
waive any other nghts or remedies that it may have under this
Agreement.

ARTICLE 3, LIMITATION OF LIABILITY;
DISCLAIMER OF WARRANTIES

5.1 Limitation of Liability.

A, THE AGGREGATE LIABILITY OF COMCAST
AND ITS AGENTS, SUPPLIERS, AND LICENSORS FOR
ANY AND ALL LOSSES, DAMAGES, AND CAUSES OF
ACTION ARISING OUT OF THE AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, THE
PERFORMANCE OF SERVICE, AND NOT
OTHERWISE LIMITED HEREUNDER, WHETHER IN
CONTRACT, TORT, OR OTHERWISE, SHALL NOT
EXCEED DIRECT DAMAGES EQUAL TC THE SUM
TOTAL OF PAYMENTS MADE BY CUSTOMER ¥O
COMCAST DURING THE THREE (3) MONTHS
IMMEDIATELY PRECEDING THE EVENT FOR
WHICH DAMAGES ARE CLAIMED. THIS
LIMITATION SHALL NOT APPLY TO
INDEMNIFICATION OBLIGATIONS.

B. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED IN THIS AGREEMENT,
NEITHER PARTY SHALL BE LIABLE TO THE OTHER
FOR ANY INCIDENTAL, INDIRECT, SPECIAL,
COVER, PUNITIVE, OR CONSEQUENTIAL
DAMAGES, WHETHER OR NOT FORESEEABLE, OF
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ANY KINIL INCLUDING, BUT NOT LTMITED TO, ANY
0SS OF REVENUE, LOSS OF USE, LOSS OF
BUSINESS, OR LOSS OF PROFIT WHETHER SUCH
ALLEGED LIABILITY ARISES IN CONTRACT OR
TORT; PROVIDED, THAT, THE FOREGOING
LIMITATION SHALL NOT LIMIT CUSTOMER'S
LIABILITY FOR CHARGES OWED FOR THE
SERVICES. FOR ANY EQUIPMENT OR SOFTWARE
PROVIDED BY COMCAST, OR FOR TERMINATION
CHARGES.

C. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED IN THE AGREEMENT, IN
NO EVENT SHALL THE AGGREGATE LIABILITY OF
COMCAST AND ITS AGENTS, SUPPLIERS, AND
LICENSORS UNDER THIS AGREEMENT FOR ALL
INDEMNIFICATION OF INTELLECTUAL PROPERTY
CLAIMS UNDER SECTION 6(i) OF THESE GENERAL
TERMS AND CONDITIONS EXCEED THE GREATER
OF (1) ONE (1) MILLION DOLLARS ($1.000.000} AND
{Ih THE SUM TOTAL OF PAYMENTS MADE BY
CUSTOMER DURING THE TWELVE (12) MONTH
PERIOD IMMEDIATELY PRECEDING THE DATE ON
WHICH THE INTELLECTUAL PROPERTY CLAIM
FIRST ARQSE.

8.2 Disclaimer of Warranties.

A TO THE MAXIMUM EXTENT ALLOWED BY
LAW, COMCAST EXPRESSLY DISCLAIMS ALL
EXPRESS. IMPLIED, AND/OR STATUTORY
WARRANTIES, INCLUDING, BUT NOT LIMITED TQ,
WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, TITLE AND
NONINFRINGEMENT. Without limiting the generatity of
the foregoing, and except as otherwise idemtified in 2 PSA or
SOW, Comeast does not warrant that the Services, Comcast
Equipment. or Licensed Software will be uninternupted. ervor-
free, or free of latency or delay, or that the Services, Comeast
Equipment, or Licensed Software will meet Customers
requirements. or that the Services. Comeast Equipment. or
Licensed Software wili prevent unauthorized access by third
parties. Customer acknowledges and agrees 1hat the Services
are not fail-safe and arc not designed or intended for use in
situations requiring fail-safe performanee or in which an error
or interruption in the Services could lead to severe injury o
business, persens, property, or environment.

B. Notwithstanding anything to the contrary contained in
the Agreement, in no event shall Comeast and its agents,
suppliers. and licensors be lizble for any loss, damage, or claim
arising out of or related to: (1) coment or data received or
distributed by Customer or its users through the Services: (2)
any act or omission of Customer, its users, or third partics not
under the contrel of Comeast: (3) interoperability, interaction,
or interconnection of the Services with applications. equipment,
services, or networks provided by Custorer or third partics not
under the control of Comeast; or (4) loss or destruction of any
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Customer hardware, software, files, or data resulting from any
virus or other harmful {eatire or frem any atiempt to remove it
Customer is solely responsible for backing up its data, files, and
software prior to the insiellation of Service and at resular
intervals thereafter,

5.3 Exclusive Remedies. Customer’s sole and exclusive
remedics are as expressly set forth in the Agreement, In those
states where Customner’s remedics cannot be so limited, the
liability of Comeast is limited to the maximum extent permitied
by Taw,

ARTICLE 6. INDEMNIFICATION

6.1 Comceast’s Indemnification Obligations. Subjeet to

Sections 3.1(B) arxt £.1{C) and any other limitations conlained in
the Agreement, Comceast shall indemnify, defend, and hold
harmless Customer. its AfTilintes and their respective employees,
directors, officers, and agents from and against all damages,
liabilitics, Insses. and expenses (inciuding reasonable awomeys”
fees) arising out ofa claim or demand by a third party ("Claims™
incurred as a result of (1) infringement of ULS. patent or copyright
law based solely on Comeast Equipment or Licensed Software:
provided. thal, Comeast shall have no Lability lor any chim of
infringement arising from: (a) Comcast’s compliance with any
designs, specifications, or instructions of Customer; (b)
modification or alteration of the Licensed Software or Comeast
Equipment by Customer or a third panty withowt the prior
knowledge and written approval of an authorized officer of
Comcast; (¢) use of the Licenscd Software or Comeast Equipment
in & way not awthorized in writing by an authorized officer of
Comcast: and/or (4} Customer’s failure 1o use an updated version
of the Licensed Software or Comeast Eguipment which has been
provided. or made available. 10 Customer and (7} damage to
tangible personal property or real property, and personal injuries
{including death) to the extent caused by the gross negligence or
willful misconduct of Comeast while working on the Serviee
Locations. For purposes of this Aricle 6.1, any claims by any end-
uscr of the Services shall not be included in the definition of
Claires.

6.2 Customer’s Indemnification Obligations. Subject 10
Section 5.1(B). Customer shall indemnify. defend. and hold
harmless Comcast and its agents, supplicrs, and Jicensors from
any and all Claims arising on account of or in connaction with
Customer’s and its users™ use or sharing of the Service provided
under the Agreement, including with respect to: {i) any content
received or distributed by Customer or itg users through the
Service; (ii) libel, inftingement of copyright, or unautherized use
of trademark, made name, or service mark arising out of
communications via the Service; {3} for patent infringement
arising from Customer’s combining or connection of Customer-
Provided Equipment to use the Service: and (iv) for damage
arising ouwt of the gross negligence or willful misconduct of
Customer.

6.3 Indemnification Procedures. To the exient a party
may be entitied to indemnilication under this Agrecment (an
“Indemnified Party™). such Indemmified Party shall (1) promptly
notily the other party (the “Indemnifying Party™) in wriling ol
any pending or threatened Claim that gives rise (o a right of
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indemnification (an “Action™ and (ii} cooperate in every
reasonable way to facilitate the defense or settlement of such
Action, The Indemnifying Party shall assume the defense of any
Action with counsel selected by the Indemnifying Party. The
Indemnified Party may employ its own counsel in any such case
and shall pay such counsel’s fees and expenses. The
Indemnifying Party shall have the right to settle any Action;
provided. however, that to the extent that such settiement
requires the Indemnified Party to take or refrain from taking any
action or purperts to obligate the Indemnified Party, then the
Indemnifying Party shall not settic such Action without the
prior written consent of the Indemnified Party, which consent
shall not be unreasonably withheld, conditioned, or delayed.

ARTICLE 7. CONFIDENTIAL INFORMATION AND
PUBLICITY

7.1 Disclosure and Use. Al Confidential Information
disclosed by either party shall, during the term of the
Agreement and for rwo (2) years after the expiration or
termination thereof (or such longer period as may be required
by law), not be disclosed to any third party without the
diselosing party™s express written consent. Notwithstanding the
foregoing, such information may be disclosed {A) to the
receiving party’s employees, affiliates, and agents who have a
need w know for the purpose of performing under this
Agreement, using the Services, and rendering the Services
(provided that in all cases the receiving party shall take
appropriate messures prior to disclosure ko its employaes,
affilistes, and agents designed to protect against unauthorized
use or disclosure) or (B) as otherwise anthorized by this
Apreement. Each party’s confidentiality obligations hereunder
shall not apply to information that: (A) is already known to the
recefving party without a pre-existing restriction as to
disclosure; (B) is or becomes publicly available without fault of
the receiving party; (C) is rightfully obtained by the receiving
party from a third party without restriction as te disclosure or is
approved for release by written authorization of the disclosing
party; or (I} is developed independently by the receiving party
without use of the disclosing party’s Confidential Information.
Each party agrees to ireat ali Confidential Information of the
other in the same manner as it (reals its own proprietary
information, but in no case using less than a reasonable degree
of care. if either party is required to disclose Confidential
Information pursuant t¢ a judicial order or other compulsion of
law, such party shall be permitted to make such disclosure
provided that it (a)- limits the disclosure to only that
informasion which is required to be disclosed by such order or
legal requirement, {b) if permitied, provides the disclosing party
with prompt notice of such order or legal requirement, 2nd ()
reasonably assists the disclosing party in obtaining a protective
order, if requested and at the disclosing party’s expense.

12 Publigity. Neither party shal! issue any publication ot
press release relating to, or otherwise disclose the existence of,
the terms and conditions of any contractual relationship
between Comcast and Customer without the prior written
consent of the other party.
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73 Remedies. Norwithstanding any other Article of this
Agreement, the non-breaching party shall be entitled 10 seek
equitable relief to protect its interests pursuant to this Article 7,
including, but not limited to, injunctive relief,

ARTICLE 8. PROFIBITED USES; COMCAST
POLICTES

8.1 Prohibited Uses: Comecast Policies. Customer is
prohibited from using, or permitting the use of, any Service (i)
for any purpose in violation of any law, rule, regulation, or
policy of any gevernment authority; (i} in vielation of the
Cemcast Acceptable Use Policy (“AUP™) available on the
Website; (iii) for any use as to which Customer has not obtained
all required government approvals, authorizations, licenses,
consents, or permits; or (iv) to interfere unreasonably with the
use of Comcast service by others or the operation of the
Network, Customer is respensible for the compliance of its
users with the provisions of the Agreement. Customer
acknowledges and agrees that use of the Services, including by
Customer, its Affiliates, and any users, shall be subject to the
AP, Notwithstanding anything to the contrary contained in
Section 4.3, Comeast reserves the right to act immediately and
without notice to {a) terminate or suspend the Agreement and/or
any Services if Comcast determines that such use or
information is in violation of this Article 8.1 and such
termination will constitute a termipation for cause end {b}
terminate or suspend the Services in the event of fraudulent use
of the Services, Customer acknowledges and agrees that
Comeast is not cbligated to detect or report unauthorized or
fraudulent use of the Services to Customer.

8.2 Privacy Policy. Comcast will comply with the
Comeast Privacy Policy (“Privacy Poficy™) which is available
at the Website. Comcast is not responsible for any information
provided &y Customer to third parties and Customer assumes
all privacy and other risks associated with providing personaily
identifizble information 1o third parties via the Services.

8.3 Prohibition on Resale. Customer may not sell, resell,
sublease, assign, license, sublicense, share, provide, or
otherwise utilize in conjunction with a third party {including,
without limitation, in any joint venture or as part of any
outsourcing activity) the Services or amy component
thereof. For the aveidance of doubt, this prohibiticn includes
Customer bundling the Services with any services or
components of Custormer that are then sold to end users of any
kind.

84 Monjtoring, Comcast shall have no obligation to
monitor postings or transmissions made in connection with the
Services, however, Customer acknowledges and agrees that
Comeast and its agents shall have the right to monitor any such
postings and transmissions from time to time and to use and
disclose them in accordance with this Agreement, and as
otherwise required by law or government request. Comcast
reserves the right to refuse to upload, post, publish, transmit or
store any information or materials, iz whole or in part, that, in
Comeast’s sole discreton, is unacceptable, undesirable or in
violation of this Agreement.
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ARTICLE 9. MISCELLANEOQUS TERMS

5.1 Forge Majeure. Neither party nor its Affiliates shall
be Bable to the other party forany delay, failure in performance,
loss, or damage to (he extem caused by force majeure
conditions such as acts of God, fire, explosion, power blackout.
cable eus. acts of regulatory or governmental agencies.
unforeseeable third party actions, or other causes beyond the
party 's reasonable control, except that Customer’s obligation ta
pay for Services provided under the Agreement shall not be
excused. Chenges in cconomic, business, or competitive
condition shall not be considered foree majeure events.

9.2 Assignment or Transfer. Customer shajl not assign
any right. obligation, or duty, in whole or in part, nor any other
interest hereunder, without the pror written conscal of
Comeast, which shall not be unrcasonably withheld. Any
assignment in violation of this provision shall be deemed null
and void. Al obligations and dutics of cither party hereunder
shall be binding on all successors-in-interest and permitted
assigns of such party.

9.3 Notices. Excepl as otherwise identified herein, any
netice sent pursuant to the Agreement shall be deemed given
and effective when sent by e-mail (confirmed by certificd mail),
or when delivered by ovemight express or other express
delivery service, in cach case, 1o the following addresses (or to
such other addresses as a party may designate by written notice
10 e otiier party}: i} with respect to Customer, 10 1he address
set forth en any Sales Order; or {ii) with respect to Comeast, to:
Vice President of Sales Operations (Comeast Business), One
Comeast Center, 1701 JFK Bivd., Philadelphia, PA 19103, with
a copy o Legal_Notices@comcast.com.  Allemmatively.
Customer may send termination notice ta Comeast threugh the
Comeast disconncetion portal found at the following URL:
https:ibusiness comeast.conylandingpaee/disconneet {as the
same may be tpdated by Comeast from time-to-time).

5.4 Amcndments: Chapess to the Agrecment.

A. The Agrecment may not be amended cxeept by a
wrillen agreement cxeculed by the parties; provided. that,
notwithstanding the foregoing, Comeast may change or modify
these General Terms and Conditions and the PSAs, and any
related policies (including the AUP and Privacy Policy) from
time to time (“Revisions™) by posting such Revisions to the
Website. The Revisions are effective upon posting 1o the
Website. Customer will receive notice of any Revisions in the
next applicable monthly invoice. Customer shall have thirty
{30) calendar days from the invoice notice of such Revisions to
provide Comcast with wrinen notice that the Revisions
adversely affect Customer’s use of the Service(s), If, after such
notice, Comcast is able 1o verify such adverse eifoel but is
unable to reasonably mitigate the Revisions’ impact on such
Scrviges. then Customer may terminate the impacted Service(s)
withowt further obligation (including Termiration Charges) to
Comeast beyond the termination date. This shall be Cusiomer's
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solc and exclusive remedy for any Revisions. Cusiomer
acknowledges and agrees that lerms or conditions contained in
any Customer purchase order or similar Customer order form
(regardless of whether executed by Comeast). or restrictive
cndorsements or other stztements on any Cusiomer form of
peyment, shall be void and of no forec or effect. Withour
limitation (o the foregoing, if (i) Cusiomer requires Comeast (o
exeeute a Customer purchase order or other Customer order
form for a Service or as a condition Lo reeciving paymem for
the same and {ii} Comenst executes such purchase order or
Castomer order form, Customer acknowiedges and agrees that
{1y Comeast’s execution is solely for the purpose of assisting
Customer in satisfying its internal procurement Tequirements
and (2} any terms and conditions centuined in such purchase
order or Customer order form shall be null and void and of no
foree or effect.

B. The parties acknowledge that the respective rights and
obligations of cach party as set forth in this Agrcement are
based on applicable law and regulations as they cxist on the date
of the Agreement’s exccution. The parties agres that in the
event of any Jegislative, rogulatory, or judicial order, rule, or
regulation, or decision in any arbitration or ather dispute
resolution proceeding, or other legal or regulatory action that
materially affects the provisions of this Agrecment or the
sronomic terms of the Agreement, Comeast may. by providing
written notice to the Customer, reguire that the affected
provisions of the Agreement be rencgotiated in good [aith. If
Cuslomer refuses 1o coter such renegotiations, or the parties are
unable to reach resolution on new Agreement torms, Comeast
may, in its sole discretion, wrminate this Agreement. in whole
or in part, upon sixty {60} days written notice to Customer.

9.8 Tariffs, Notwithstanding anvthing (o the contrary in
the Agrecment, Comcast may be required to file with regulasory
agencies tariffs for certain Services. In such event, the terms
set forth in the Agreement may, under applicable law, be
superseded by the terms and conditions of the tariffs. Witheut
limiting the gencrality of the foregoing. in the evem of any
inconsistency between the Agreement and applicable Sales
QOrders on one hand, and the relevant tariffs on the other hand.
the rates and other terms set forth in the Agrecaent and
appliceble Sales Orders will be treated as individual case-basis
arrangements to the maximum extent permitied by law, I
Comeast voluntarily or involuntarily cancels or withdraws a
wriff under which a Service is provided 1o Customer. the
Service wil} thereafter be provided pursuant 1o the Agreement
and the terms and conditions contained in the ariff immediately
prierto its cancellation or withdrawal. In the event that Comeast
is required by 3 governmenial authority to modify a tariff under
which Service is provided to Customer in a manner that is
maicrial and adverse o the Customer. the Customer may
terminate the applicable Sales Order upon & minimum thisty
(30) days” prior written notice to the other party, without further
liability.

9.6 Compliance with Laws, Each ol the Parties agrees to
comply with all local. state and foderal laws and regulations and
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crdinances applicable to such Party in the performance of its
respective rights end obligations under this Agreement.

9.7 Consent _to__Commuoications frem Comeast.
Custorner acknowledges and agrees that Comecast or third
parties acting on Comeast’s behalf may call or text Customer at
any telephone number thar Customer provides to Comcasi or
that Comcast issues to Customer, and may do so for any purpose
relating to Custorner’s account andfor the Services o which
Customer purchased. Customer expressly consents io receive
such calls and texts and agree that these calis and texts are not
unsclicited. Customer acknowledges and agrees that these calls
and texts may entail the use of an automatic telephone dialing
system and/or artificial or prerecorded messages. Customer
may not opt-out of receiving certain communications pertaining
to Customer's account, including but not limited to
communications regarding emergencies, fraud or other
violations of law, security issues, and harm caused to the
Network, Message frequency depends on Customer’s activity
with the Services, Message and/or data rates may apply.

2.8 Eotire Upderstanding: Construction: Survival:
Headings: No Wajver. The Agreement supersedes all prior

agreement between the parties with respect to its subject mater
and constitures a complete and exclusive statement of the terms
of the agreement between the parties with respect to the subject
matter hereof. In the event that any portion of the Agreement is
held to be invalid or unenforcezblc, the parties shall replace the
invalid or unenforceable portion with another pravision that, as
nearly as possible, reflects the original intention of the parties,
and the remainder of the Agrecment shall remain in fufl force
and effect. The rights and obligations of either pasty that by
their pature would continue beyond the termination or
expiration of the Agrcement shall survive termination or
expiration of the Agreement, The article headings used herein
are for reference only and shall not limit or control any term or
provision of this Agreement or the interpretation or
constructon thereof. No fatlare by either party to enforce any
right(s) hereunder shall constiture a waiver of such right(s). The
Agreement may be executed in counterpart copies. Each party
represents and warrants that the persons who executes the
Agreement on its behalf are duly autherized to do so.

9.9 Choicg of Eaw. This Agreement shall be governed
by, and construed and interpreted in accordance with, the laws
of the Commonwealth of Pennsylvania without regard to its
conflict of laws principles. Any claim or controversy arising
out of or relating to this Agreement shall be brought exclusively
in federal or state court iocated in Philadelphia, Penngylvania
and the parties hereby comsent to personal jurisdiction and
venue in such court. Both parties hereby waive any right to 2
tr3al by jury.

9.10 No  Third-Party Beneficiaries; Independent

Contractors. Except as otherwise specifically set forth herein,
this Agreement does not expressly or implicitly provide any
third party {including users) with any remedy, claim, Tability,
reimbursement, cause of action, or other right or privilege, The
parties to this Agreement are independent contractors. Neither
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party is an agent, representative, o parmner of the ather party.
Neither party shall have any right, power, or authority to enter
inz0 any agreement for, or on behalf of, or incur any obligation
or lability of, or to otherwise bind. the other party. This
Agreement shall not be interpreted or construed to create an
association, agency, joint venture, or parmership between the
parties or 1o impose any lability aurbutable to such a
relztionship upon either party. Each party acknowledges and
agrees that any interpretation of this Agreement may not be
construed against a party by virtue of that party having drafted
the provisions.

9.11 Export JLaw and Reculation. Customer
acknowledges that any products, software, and technical
information (including, but not limited to. services and training)
provided pursuant to the Agreement may be subject to U.S.
export laws and regulations. Customer agrees that it will notuse
distribute, tansfer, or wansmit the products, sofoware, or
technical information (even if incorporated into other products)
except in compliance with U.S. export regulations and this
Agreement.
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