
Agenda Item #: 3U-1 

PALM BEACH COUNTY 
BOARD OF COUNTY COMMISSIONERS 

AGENDA ITEM SUMMARY 

Meeting Date: August 22, 2023 [x] Consent 
[ ] Public Hearing 

[ ] Regular 
[ ] Workshop 

Department: 
Submitted by: 
Submitted for: 

Information Systems Services (ISS) 
Information Systems Services 
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 requlred the County to agree to a Tiniitation 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 limitation 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: ISS 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: 
Chief Information Officer Date 

Approved by: 
County Administrator DatE? 1 
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II. FISCAL IMPACT ANALYSIS 

A. Five Year Summary of Fiscal lmpact 

Fiscal Years 
Capital Expenditures 
Operating Costs 

2023 2024 
$0 0 
$0 0 

2025 
0 
0 

2026 2027 
0 0 
0 0 

External Revenues 
Program Inc (County) 
In-Kind Match (County) 

0 
0 
0 

0 
0 
0 

0 
0 
0 

0 0 
0 0 
0 0 

NET FISCAL IMPACT iQ iQ iQ iQ iQ 

# Additional FTE 
Positions (Cumulative) Q Q Q Q Q 

Is Item Included in Current Budget 
Does this item include the use of federal funds? 

Yes 
Yes 

No 
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: --~--=65j_t .... ~~~::3!7 __________ _ 

Ill. REVIEW COMMENTS 

B. Legal Sufficiency: 

C: Other Department Review: 

Department Director 

THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT. 

2 



DocuSign Envelope ID: 183879CE-8658-4394-9918-3F794560FA7E 
Attachment #1 

Amendment No_ FL-28211449-JBell/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 
("Effective 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 I 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 Amendment (if any), are incorporated into the Agreement by reference: 

(a) the Enterprise Services General Terms and Conditions, Ver. 3.0, June I, 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. Article 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. Customer 
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, Comcast 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 Comcast 
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, Comcast may continue to invoice Customer for the monthly fee applicable to such Comcast 
Equipment. If any returned Comcast Equipment has been damaged and/or destroyed other than by Comcast 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 ofrepair. 

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 point 
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, 

Comcast Cable Communications Management, L.LC 
KA 
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Amendment No. FL-28211449-JBelVAl 

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 Comcast. 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, Comcast 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 information 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 shall 
automatically renew for successive periods of one (1) MONTH each ( each, a ''Renewal Term"), unless prior 
written notice ofnon-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 a 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. TilE 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, TilE PERFORMANCE OF SERVICE, AND NOT 
OTIJERWISE LIMITED HEREUNDER, WHETIJER IN CONTRACT, TORT, OR OTHERWISE, SHALL 
NOT EXCEED DIRECT DAMAGES EQUAL TO THE SUM TOTAL OF PAYMENTS MADE BY 
CUSTOMER TO COMCAST DURING TilE NINE (9) MONTHS IMMEDIATELY PRECEDING TilE 
EVENT FOR WHICH DAMAGES ARE CLAIMED. THIS LIMITATION SHALL NOT APPLY TO 
COMCAST'S INDEMNIFICATION OBLIGATIONS AND CLAJMS FOR DAMAGE TO PROPERTY 
AND/OR PERSONAL INWRIES (INCLUDING DEATH) ARISING OUT OF THE NEGLIGENCE OR 
WILLFUL MISCONDUCT OF COMCAST WHILE ON TilE 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 TO: (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.l(B), 5.l(C), and 5.l(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 Indemnified 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; ( c) use of the 
Licensed Software or Comcast Equipment in a way not authorized in writing by an authorized officer of Comcast; 
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. 

I 1. 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 Commwtications Management, LLC 
KA 
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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. 

12. 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. 

13. 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 oflaws principles. Any claim or 
controversy arising out of or relating to this Agreement shall be brought exclusively in federal or state court 
located in Pahn Beach County, Florida and the par1ies 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. 

14. 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. 

15. Except as expressly modified by this Amendment, all other terms and conditions set forth in the Agreemeut shall 
remain in full force and effect and are hereby ratified and coufinned by the Parties. 

IN WITNESS WHEREOF, the Parties hereto have 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 Agreement 
shall remain in full force and effect. 

p 
Sio-nature: 

Printed Name: 
Title: 
Date: 

aim Beach Countv / Comcast Cable Corrmllillfil!l'fl6'1'1s Manai:ement. LLC 
Sio-nature: I I E St-.. Ak. ... ' •• 

lh,iilli¼WlilAMiamson Printed Name: \... 
j Vice President of sales operat ons .e--v Title: 

} . /23/2023 Date: 

:t;1·1~~·ROVED P-.S TO FOR'l\tf °r{\"<Uii 
U:GAl. SU~FICIENCV 

Comcast Cable Communications Management, LLC 
KA 
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0 9 ? 9 JUL 11 2023 

Palm Beach County Fl-28211449-Jbell March 16, 2023 

COMCAST ENTERPRISE SERVICES 
MASTER SERVICES AGREEMENT (MSA) 

MSA Term: 60 

CUSTOMERII\IFORMATION 

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; mbutler@pbcgov.org Zip Code: 33401 

This Comcast Enterprise Services Master Services Agreement ("Agreement" or"MSA~) sets forth the terms and conditions under which 
Comcast 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 Customer (this "Cover Page"), the Comcast Enterprise 
Services Genera! Terms and Conditions ("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 
hereunder ("Sales Orders"). In the event of any inconsistency among these documents, the order of precedence win be as follows: (1) 
Amendments (if any), {2) this Cover Page, (3} PSA{s), (4) General Terms and Conditions and (5) Sales Orders. Tnis Agreement shall be 
legally binding when signed by Customer and shall continue in effect until the expiration date of any Service Term specified ln a Sales Order 
referencing the Agreement. unless terminated earlier in accordance with the Agreement 

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

The Agreement shall terminate in accordance with the General Terms and Conditions. The General Terms and Conditions and PSAs are 
located at https://business.comcastcom/terms.-conditions-ent. Use of the Services is also subject to the then-current Acceptable Use Policy fo 
High-Speed Internet Services (the "AUP") located at https://business.comcastcom/customer-notifications/acceptable-use-po!icy (or any 
successor URL), and the then-current Privacy Statement (the "Privacy Policy") located at https://business.comcast.com/privacy­
statement_new (or any successor URL). Comcast may update the General Terms and Conditions, PSAs, AUP and Privacy Policy from time to 
time upon posting to the Comcast website. 

Services are only available to commercial customers in serviceable areas. Services may not be transferred without the prior written consent of 
Comcast as set forth in more details in the General Terms and Conditions. Minimum Service Terms are required for most Services and ear1y 
termination fees may apply. Service Terms are identified in each Sales Orders, and early termination fees are identified in the applicable 
PSAs. 

BY SIGNING BELOW, CUSTOMER AGREES TO THE TERMS AND CONDmONS OF THIS AGREEMENT. 

Date: 



COMCAST ENTERPRISE SERVICES 
GENERAL TERMS AND CONDITIONS 

("General Terms and Conditions .. ) 

ARTICLE I. DEFINITI0:"1S 

For purposes of these Genera! Tcm,s and Conditions, the 
following terms shall have the meanings specified below. 

Affiliate: With respect to each party, any entity that controls. is 
controlled by. or is under common control with such p::irty. For 
the purposes of this definition, "control" shall mean 01.vnership 
ofat least fifty percent (50%) oft he voting stock or other voting 
ownership interest in an entity. 

Agreement: Collectively, these General Terms and Conditions. 
the Enterprise Master Services Agreement Cover Page executed 
by the Customer and accepted by Comcast. any applicable 
Product Specific Attachmen1, and each binding Sales Order 
and/or Statement of Work. 

Comcast: The operating Affiliate of Comcast Cable 
Communicntions Management. LLC that provides the Services. 
References to Comcast in Article 5 and Article 6 shall also 
include its Affiliates and their respective directors, officers, and 
employees. 

Comcast Equipment: Any and all facilities. equipment or 
devices provided by Comcast or its authorized contractors al the 
Service Locmion(s) that arc used to deliver the Services. 
Notwithstanding the foregoing. inside telephone wiring within 
a Service Locaiion. whether or not installed by Comcast. shall 
not be considered Comcast Equipment. 

Confidential Information: A!! informa1ion regarding either 
party's business rhat has been marked or is otherwise 
communicated as being "proprietary" or "confidential" or 
which reasonably should be known by the receiving party to be 
proprietary or confidential infonnation. Without limiting the 
foregoing, Confidential Infonnation shall include, even if not 
marked or otherwise designated as proprietary, the Agreement, 
all Licensed Software. promotional materials, proposals, 
quotes, rate infonnation. discount information, subscriber 
i11formation. network upgrade information and schedules, 
network operation infonnation (including without limitation 
information pbout outages and planned maintenance). and 
invoices, as well as the panies' communications regarding such 
items. Confidential Information docs not include any data 
transmitted o,·cr or through the Scn:iccs. 

Customer: The entity named on the Enterprise Ser.ices Master 
Service Agreement Cover Page. 

Customer-Provided Equipment: All facilities, equipment, 
and devices supplied by Customer. or by a party not contrncted 
by Comcast. for use in connection with the Services. 

COM:99354Sv4 
COM: 1543691.v I 

VERSION 4.0 Effective as of November 2, 2022 

l'<etwork: The Comcast Equipment, fiber optic, or coaxial 
cable associated with electronics and other equipment used to 
provide the Services, including: any such equipment not located 
on or at the Service location(s). 

Product Specific Attachment(s) or PSA(s): The additional 
terms and conditions applicable 10 each of the Services ordered 
by Customer under the Agrecmcn!. 

Sales Order: An order fom1 for the provision of Services to a 
Service Location(s) on (a) the then-current Comcast fom1 
designated for such purpose or (b) such other fonn. or in such 
other manner. as may be agreed upon by the parties. Unless 
otherwise indicated herein, each Statement of Work shall be 
considered a Sales Order. 

Scrvice(s): Serviee(s) provided by Comeas.tpursuant to a Sales 
Order or Statement of Work. All Services provided under the 
Agreement arc for commercial, non-residential use only. 
Except as expressly pro'vidcd in a Sales Order, Statement of 
\Vork. or PSA. all S!c'n'ices provided under the Agreement arc 
for domestic use only. 

Service Commencement Dnte: With respect to each Sen•ice. 
"Service Commencement Date" shal! have the meaning 
specified in the PSA applicable to such Service or in the 
Statement of Work. it being understood that _a single Sales 
Order containing multiple Service Locations or Services may 
have multiple Scn,icc Commenccmcnt Dates. 

Service Location(s): TI1e Customer location(s) where Comcost 
provides the Services. 

Service Term: As specified in a Sales Order or Statement of 
\Vork. the duration of time (which shall commence on the 
Scn'ice Commencement Dale') for which Sen·lccs arc ordered. 

Statement of Work (SOW): The specific tcnns under which 
Comcast will provide certain cu~mmizect scn•ices !O Customer, 
including all attached appendices and exhibits, if any. 

Termination Charges: Charges that may be imposed by 
Comcast upon early tcnnination of..1 Service as specified in the 
applicable PSA. 

Website: The Comcast website where the General Tenns and 
Conditions. PSAs. the Privacy Policy. and the AUP are posted. 
The cum::nt \JRL for the Website 
https://busincss.comcast comf!enns-condlrtons-cnt (as 
same may be updated by Comcast from time-to-time). 

is 
the 

ARTICLE 2. DEUVERY OF SERVICE 

2.1 Orders. To request Scivice at a Scn•icc Location(s), 
Customer may request from Comcast u Sales Order or SOW. If 
Customer wishes to move fonvan.l with the provision of the 
requested Sen•ice(s), Customer shall sign and return the Sales 
Order or SOW to Comcast. for purposes of Sales Orders, upon 



Customer's signature, the Sales Order wil! become binding, 
subject to an engineering review. SOWs shall not become 
binding unless and until 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 
ex.tent the Network must be ex.tended, built, or upgraded in 
order to provide the ordered Services. After any such 
engineering review, Comcast will provide Customer written 
notification in the event Service installation at any Service 
Location will require an additional non-recurring installation 
fee ("Custom Tnstallation Fee"' or ··consnuction Charges"). 
Notwithstanding anything to the contrary contained in this 
Article 2.1, Customer shall have thirty {30) days from receipt 
of such notice to reject the Custom Installation Fee and 
terminate the affected Service Location(s). In addition to the 
foregoing, if Comcast's cost of installing the applicable 
Services (including any applicable construction costs) increases 
following Customer's acceptance of the Custom Installation 
Fee such thatComcast's internal rate of return fortheapplicable 
Services is unacceptable to Comcast, as reasonably detennined 
by Comcast,. then (i) Comcast may increase the monthly 
recurring charge or Custom Instal!ation Fee, as agreed to by 
Customer or (ii) if Customer does not agree to such increase, 
Comcast may terminate the applicable Services to the affected 
Service Location upon ten (10) days' notice to Customer, 
without penalty. 

2.2 Access. To deliver Services to Customer, Comcast 
may require access, right-of-way, conduit, and/or common 
room space within and/or outside each Service Location and 
facility containing the Service Location ('·Access''). Wilhin 
each Service Location and facility containing the Service 
Location. Customer shall be solely responsible for securing and 
maintaining such Access as Comcast may require to deliver the 
Services. In the event that Cusromcr fails to secure or maintain 
such Access, Comcast (i) may upon thirty (30) days prior 
written notice cancel or terminate Service at such Service 
Location and such tem1ination shall be subject to applicable 
Termination Charges and {ii) shall be excused from its 
obligations with respect to the Service(s) at such Service 
Location (including any obligation to issue service credits) until 
such time as Customer provides Comcast with the necessary 
Access. If Comcast is unable to secure or maintain Access 
outside a particular Service Location or facility and associated 
property containing the Service Location, which Access is 
needed to provide Services to such Service Location. Customer 
or Comcast may cancel or terminate Service at such Service 
Location, without further liability beyond the tennination date, 
upon a minimum thirty (30) days' prior written notice to the 
other pany. 

2.3 Hazardous Materials. If the presence of asbestos or 
other hazardous materials exists or is detected at a Service 
Location or within the building where the Service Location is 
located. Comcast may immediately stop providing and/or 
installing Services until such materials are removed. Customer 
shall be responsible for any additional expense incurred by 
Comcast as a result of encountering, or in the avoidance of. 
hazardous materials. 
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2.4 Equipment. 

A. Comcast Equipment. Comcast may, in its sole 
discretion. remove or change Comcast Equipment; 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 
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 (ji) 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 gross negligence or willful 
misconduct of Comcast. Any maintenance provided by 
Comcast for the Comcast Equipment under th.is Agreement 
shall be at Cusromer's cost to the ex.tent it is related to causes 
other than the ordinary and proper use of tbe Comcast 
Equipment.. Upon tennination 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, 
Comcast may continue to invoice Customer for the monthly fee 
applicable to such Comcast Equipment. If any returned 
Comcast Equipment has been damaged and/or destroyed other 
than. by Comcast 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. 

B, Customer-Provided Equipment. Unless otherwise 
set forth in an SOW, Customer shall have sole responsibility for 
providing maintenance, repair. operation, and replacement of 
a!\ Customer-Provided Equipment, inside telephone wiring, and 
other Customer equipment and facilities on the Customel's side 
of the Demarcation PoinL "Demarcation Point" means the point 
of interconnection between the Network and Customer­
Provided Equipment located ac a Service Location. Neither 
Comcast nor its employees. Affiliates. agents. or contractors 
shall (i) have any obligation to install, operate, or maintain 
Customer-Provided Equipment or (ii) be liable for any damage. 
Joss, or destruction to Customer-Provided Equipment, unless 
caused by the gross negligence or willful misconduct of 
Comcast. Customer-Provided Equipment shall at all times be 
compatible with the Network. Except as othenvise provided in 
an SOW, 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 or facilities 
provided by a party not contracted by Comcast. 

2.5 Network; Intellectual Propcrtv. 

A. The Network 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 fixrure or an addition to 
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the land or thi: Scnrice locarion(s) loeoted thereon. Customer 
agrees that it shall take no action that directly or indirectly 
impairs Comcasfs title to the :\etwork. or any portion thereof. 
or exposes Comcast to any claim, lien. encumbrance, or legal 
process. except as otherwise agreed in writing by the parties. 
Nothing in this Agreement shall preclude Comcast from using 
the Network for services provided to other Comcast customers. 
it being understood that, with respect to any Ethernet Services. 
the access circuit between a Service Location and the applicable 
Comcast Network gateway switch shall be solely used lo 
provide the applicable Ethernet Services to Customer. 

B. Title and intdlcctual property rights to (i) the Services 
and (ii) any computer software or code provided by Comcast to 
l!se the Services, including. but not limited to. associated 
documentation. :md all updates thereto ("Licensed Software") 
are, in each ca'-e. owned by Comcast. its agents, suppliers. or 
affiliates or their liccnsors or otheli\'isc by the owners of such 
material. The copying, redistribution, bundling. or publication 
of the Scn·ices, in whole or in part. without lhc express prior 
\,Titten consent or Comcast or other owner of such material, is 
prohibited. 

C. TI1e Agreement provides no right 10 use any party's or 
its Affiliate.~• trademarks. service marks. or trade names. or to 
otherwise refer 10 the other party in any marketing. 
promotional, or advertising materials or activities. 

2.6 License Grant. If Customer requires the use of 
Licensed Software from Comcast in order to use the Scr\'iccs. 
Customer shall have a nonexclusive. nontransferable. and 
limited license to use such Licensed Software in object code 
only and sokly to the extent necessary to use the applicable 
Service during the corresponding Service T cnn. Customer may 
not claim title to. or an ownership interest in. any Licensed 
Software (or any derivations or improvements thereto), and 
Customer shall ex..:cutc any documentation reasonably required 
by Comcast. including. without !imitation, end-user license 
agreements, for the Licensed Software. Customer shall not: (i) 

copy the Licensed Software ( or any upgtadcs thereto or related 
written materi3ls) except for emergency back-up purposes or as 
permitted by the express written consent of Comcast; (Ii) 
reverse engineer. decompile. or disassemble the Licensed 
Software: (iii) sell, lease. license. or sublicensc the Licensed 
Software; or (iv) C\'Cate, w1itc. or develop any derivative 
sofr\vare or any other software program based on the Licensed 
Sort ware. Customer acknowledges that the use of Service may 
periodically require. and consents to Comcast's provision or, 
updates and/or changes to the Licensed Softw:.re resident in the 
Comcast Equipment or Customer Provided-Equipment 
('"Updates"). Comcast may perfonn such Updates remotely or 
on-site, at Comcast"s sole discretion. Customer hereby 
rnnsents to. and shall provide free Access for. such Updates. If 
Comcast has agreed to provide Cpdates, Comcast will be 
excused from the applicable perfonnance criteria and credits, 
and any and al! liability and indemnification obligations 
regarding the applicable Service to the extent resulting from 
Customer's failure to allow Comcast to Install any Updates. 
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ARTICLE 3. BILLING AND PA YiHENT 

3.1 Charoes; Chan°es to MRC: Taxes. 

A. Customer 3grecs to pay al! charges associated with the 
Services, including, but not limited to, any fees or payment 
obligations in connection with lhe Services imposed by 
governmental or quasi-governmental bodies, or by Comcast, in 
connection with the sale, installation, use, or provision of the 
Services (e.g .. applic.iblc franchise fees. right of way fees, and 
Universal Service Fund charges) regardless of \Vhcthcr 
Comcast or its Affiliates pay the fees directly or are required or 
permitted by law to collect them from Customer. Any failure on 
the part of Customer to be ready to receive Service. or any 
rerusal on the part of Customer to receive Service, shall not 
relieve Customer of its obligation to pay charges for any 
Service th:11 is otherwise availab!e·for use. For the avoidance 
of doubt, Comcast shall not be responsible for any purchases 
made by Customer or its end users while using the Services. 

B. Wirh respect to each Sales Order, Comcast may. upon 
thirty (30) days prior written notice to Customer ( or such longer 
period as may be re.quirctl by law), modify the monthly 
recurring service charges applicable to { i) Ethernet and lmcmct 
Services at any time after the expiration of the initial Service 
Tenn and (ii) any other Services al any time. Customer 
acknowle<lges and agrees that such notice requirement may be 
satisfied by including notice of a monthly recurring service 
charge modification(s) in a Customer invoice. Customer shall 
have thirty {30) days from receipt of any such notice to cancel 
the applicable Service without liability for Tcnnination 
Charges. Should Customer fail to cancel within such timeframc, 
Customer shall be deemed to have accepted the modified 
Scn·ice pricing. Notwithstan<ling anything lO the contrary 
contained in this Article 3.2(8). Comcast may modify 
equipment charges upon notice to Customer. 

C. Except to the extent Customer provides a valid tax 
exemption ccnilieate prior 10 the delivery of Service. Customer 
shall be n:sponsible for the p.iyrncnt of any and all applicable 
local. state. and federa! taxes or fees (however designated). 
Customer shall also be responsible to pay any taxes that become 
applicable retroactively. 

3.2 Pavment Terms: Disputes. 

A. Except as otheru•isc in<licatcd herein or in a PSJ\. 
Comcast will im·oice Customer in adv,mce on a monthly basis 
for all monthly recurring charges and fees arising under the 
Agreement. Al! other charges will be billed monthly in arrears. 
including \Vithout !imitation. certain usage-based charges. 
Payment is due within thirty (30) days afier the invoice dale. lf 
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 Scr;,iccs from the Service Commencement 
Date to the start of the next billing period. Except to the extent 
othc-ru•isc prohibited by law. Customer will be assessed a 
sen•icc charge up to the full amount pcm1incd under applicable 
law for any check or other instrument used m pay for the 
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Services that has been rejected by the bank or other financial 
institution. Subject to Customer's right to dispute charges in 
accordance with Anicle 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 unretumed 
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. 

B. If Customer disputes: any portion of an invoice, 
Customer shall pay the undisputed portion of the invoice and 
submit a written claim, including all 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 submitted by Customer 
pursuant to this Article 3.2(B). Under no circumstances may 
Customer submit a bi!ling dispute to Comcast later than ninety 
(90) days following the invoice date. 

3.3 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 
information in Customer's records. Comcast, In its sole 
discretion, may deny the Services based upon an unsatisfactory 
credit history. Subject to applicable regulations, Comcast may 
require Customer to make a deposit as a condition to Comcast's 
provision of the Services. 

ARTICLE 4. TER,\1 & TERMINATION 

4.1 Sales Qrder Term. Upon the expiration of the Service 
Term applicable to a Sales Order, each Service Term shall 
automatically renew for successive periods of one ( l) year each 
(each, a "Renewal Tenn"), 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 Tenn or 
a 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 tenns 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 
otber term or provision in this Agreement, Customer shall have 
the right, in its sole discretion, to tenninatc any or all Sales 
Order(s) or SOW(s) at any time. upon thirty (30) days prior 
v.'litten notice to Comcast (subject to applicable Termination 
Charges). 

4.3 Termination for Cause. 

A. lf either 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 terminate for 
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cause any Sales Order or SOW materially affected by the 
breach. In addition to 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 .,,,.ntten notice of default, 
Comcast may suspend the Service(s) under the affected Sales 
Order(s) or SOW(s). 

B. Subject to applicable law, either party mny terminate 
a Sales Order or SOW immediately upon notice to the other 
party if the other party has become insolvent as defined under 
the U.S. Bankruptcy Code, institutes or has instituted against it 
any bankruptcy, reorganization. <let arrangement or assignment 
for the benefit of creditors, other proceeding under any 
bankruptcy or 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 tenninate any Sales Order and/or the 
Agreement immediately if Customer or its employees. agents. 
or representatives threaten, harass, or use vulgar or 
inappropriate language toward Comcast personnel. 

4.4 Effect of ExpirationrTermination of a Sales Order 
~- Upon the expiration or termination ofa Sales Order 
or SOW for any reason, Comcast (i) shall disconnect the 
applicable Service and (ii) 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 ofa Sales Order or SOW does not 
waive any other rights or remedies that it may ha\'e under this 
Agreement. 

ARTICLE 5. LIMITATION OF LIABILITY: 
DJSCLAIMER OF WARRANTIES 

5.1 Limitation of Liabilitv. 

A. THE AGGREGATE LlABILITY OF COMCAST 
A.'\1D ITS AGENTS, SUPPLIERS, MD LICE:\'SORS FOR 
ANY A;'l'U ALL LOSSES, DAMAGES, AND CAUSES OF 
ACTION ARISL'iG OUT OF THE AGREEMENT. 
INCLUDING, BUT NOT LIMITED TO. THE 
PERFORMANCE OF SERVICE, AND NOT 
OTHERWISE UMlTED HEREUNDER, WHETHER If\ 
CONTRACT, TORT, OR OTHERWISE, SHALL NOT 
EXCEED DIRECT DAMAGES EQUAL TO THE SUM 
TOTAL OF PAYMENTS MADE BY CUSTOM.ER TO 
COMCAST DURING THE THREE (3) MONTHS 
IMMEDIATELY PRECEDlNG THE EVENT FOR 
WHICH DAMAGES ARE CLAIMED. TIDS 
LD1ITATION SHALL NOT APPLY TO 
INDEi\1NlFICATION OBLIGATIONS. 

B. NOTWITHSTANDING ANYTHING TO THE 
CONTRARY CONT ALN'ED 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 KI'.\:-0, INCLLl)JNG, BUT NOT LIMITED TO, ANY" 
LOSS OF REVENUE, LOSS OF USE, LOSS OF 
BUSl~SS, OR LOSS OF PROFIT WHETHER SUCH 
ALLEGED LlABILITY ARISES IN CONTRACT OR 
TORT; PROVIDED, THAT, THE FOREGO.I~G 
L™ITATION SHALL NOT LIMIT CUSTOMER'S 
LIABILITY FOR CHARGES OWED FOR THE 
SERVICES. FOR ANY EQUIPME~T OR SOFTWARE 
PROVIDED BY COMCAST, OR FOR TERM['IATJON 
CHARGES. 

C. ~OTWITHSTANDING ANYTHING TO THE 
CONTRARY COl\'TAI:r-;ED IN THE AGREEMENT, IN 
NO EVENT SHALL THE AGGREGATE LIABILITY OF 
COMCAST AND ITS AGENTS. SUPPLIERS, AND 
LICENSOR$ UNDER THIS AGREEMENT FOR ALL 
INDEMNIFICATION OF INTELLECTUAL PROPERTY 
CLAIMS UNDER SECTION 6(il OF THESE GENERAL 
TERMS AND COl\"DITIONS EXCEED THE GREATER 
OF (I) ONE (1) MILLION DOLLARS ($1,000.000) Al'iD 
(II) THE SUM TOTAL OF PAYMENTS MADE BY 
CUSTOMER DI;RING THE T\VELVE (12) MONTH 
PERIOD l;\1MEDIATELY PRECEDING THE DATE ON 
WHICH THE J;\TELLECTUAL PROPERTY CLAL\'I 
FIRST AROSE. 

5.2 Disclaimer of Warranties. 

A. TO THE i\lAX!i'HUJ\l EXTENT ALLOWED BY 
LAW, COMCAST EXPRESSLY DISCLA1"JS ALL 
EXPRESS. H\'lPLIED, AND/OR STATUTORY 
WARRANTIES. INCLL;DING. BUT NOT LIMITED TO, 
WARRANTIES OF MERCHANTABILITY. FITNESS 
FOR A PARTICULAR PURPOSE, TITLE AND 
NONl:'\"FRINGEMENT. Without limiting the generality of 
the fon.:g:oing, and except as othcnvisc identified in a PSA or 
SOW. Comcast docs not warrant that the Scn·iccs, Comcast 
Equipment. or Licensed Sof\'warc wiB be uointerrupted. crror­
frcc. or free of latency or delay, or tbut the Scn1iccs, Comcast 
Equipment. or Licensed Software will meel Customer's 
requirements. or rhat the Services. Comcast Equipment. or 
Licensed Software will prevent unauthorized access by third 
panics. Customer acknowledges and agrees th:it the Services 
:ire not fail-safe and arc not designed or intended for use in 
situations requiring fail-safe performance or in which an error 
or interruption in the Services could lead to severe injUl)' to 
business, persons, property, or cnvironmcn\. 

B. Notwithstanding anything to the contrary contained in 
the Agreement in no cvc111 shall Comcast and its agents, 
suppliers. and Ii censors be liable for any loss. damage, or claim 
a1ising out of or relaccd to: ( 1) content or data received or 
distributed by Customer or iL~ usei-s through the Service..~: (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 panics not 
tmder the control of Comcast; or (4) loss or destruction of any 
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Customer hardware, software. files. or data resulting from any 
virus or other ham1fui feature or from :my attempt to n:movc it. 
Customer is soldy responsible for backing up its data. files, and 
software prior to the installation of Service and at regular 
intervals thereafter. 

5.3 Exdush-e Remedies. Customer's sole :md cxclusive 
remedies arc as expressly set forth in the Agreement. In those 
states where Customer's remedies cannot be so limited, the 
liability ofComca.st is limited to lhc maximum extent pennitte<l 
bylaw. 

ARTlCLE 6. INDEMNIFICATION 

6.1 Comcast's Indemnification Obligations. Subject to 
Sections 5.1(8) and 5.l(C) and any other limitations containcU in 
the Agreement, Comcast shall indemnify, defend, and hold 
ham1less Customer. its Affiliates and their respective employees. 
directors. officers. and agents from and against all dam3gcs. 
liabilities. losses. and expenses (including reasonable acwmeys· 
fees) arising out ofa claim or demand by a third party r·Claims") 
incurred as a result of(i) infringement ofU.S. p;itcnt or copyright 
law based solely on Comcast Equipment or Licensed Software: 
provid~-d. that, Comcast shall have no liability for any claim of 
infiingcmcnt arising from: (a) Comeast's compliance with any 
designs. ~ccifications, 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 ot1iccr of 
Comcast; ( c) use of the Licensed Software or Comcast Equipment 
in a way not authorized in writing by an authorized officer of 
Comcast: and/or (d) Customer·s failure to use an updated version 
of the Licensed Software or Comcast Equipment which hu;; been 
provided, or made available. to Customer and (ii) damage to 
tangible personal property or rcul propi:rty. and personal i11juries 
(including death) to the extent caused by the gross negligence or 
willful misconduct or 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. 

6.2 Customer's lndemnifical'ion Oblio-ations. Subject to 
Section 5.1(B). Customer shall indemnify. defend. and hold 
hannlcss Comcast and its agents, suppliers. and !iccnsors from 
any and a!l Claims arising on account of or in connection with 
Customer's and its users' use or sharing: of the Service provided 
under the Agreement, inc\udimr with respect to: (i) anv content 
received or ~distributed by Cu~tomer or its users thr;ugh the 
Service; (ii) libel. infringement ofeopyright. or tmauthorizCU use 
of trademark, trade name. or scn·ice mark arising out of 
communications via the Service: (iii) for patent infringement 
arising from Customer's combining or connection of Customer­
Provided Equipment to use the Scn'ice: and (iv) for damage 
arising out of the gross negligence or willfi.il misconduct of 
Customer. 

6.3 Indemnification Procedures. To the ex1cnt a party 
may be entitled to indemnification under this Agreement (an 
··Jndemnified Party"), such Indemnified Party sha!J {i) pmmptly 
notffy lhc other party (the •·Jndemnlfying Party") in writing of 
any pending or threatened C!uim that gives rise to 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 settlement 
requires the Indemnified Party to take or refrain from taking any 
action or purports to obligate the Indemnified Party, then the 
Indemnifying Party shall not settle: 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. All Confidential Infonnation 
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 
disclosing party's express Mitten 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 designed to protect against unauthorized 
use or disclosure) or (B) as othel'\)/ise 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 il treats its own proprietary 
infonnation, but in no case using less than a reasonable degree 
of care. If either party is required to disclose Confidential 
Information pursuant to a judicial order or other compulsion of 
law, such party shall be pe1mitted to make such disclosure 
provided that it: (a) limits the disclosure to only that 
infonnation 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 or legal requirement, and (c) 
reasonably assists the disclosing party in obtaining a protective 
order, ifrequested and at the disclosing party's expense. 

7.2 Publicity. Neither party shall issue any publication or 
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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7 .3 Remedies. Notwithstanding any other Article of this 
Agreement, the non-breaching party shall be entitled to seek 
equitable relief to protect its interests pursuant to this Anicle 7, 
including, but not limited to. injunctive relief. 

ARTICLE 8. PROHIBITED USES; COMCAST 
POLICIES 

8.1 Prohibited Uses: Comcast 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 government authority; (ii) in violation of the 
Comcast Acceptable Use Policy ("AUP") available on the 
Website; (iii) for any use as to which Customer has not obtained 
a!\ required government approvals, authorizatious, licenses, 
consents, or permits; or (iv) to interfere unreasonably with the 
use of Comcast service by others or the operation of the 
Network. Cusromer is responsible for the compliance of its 
users with the provisions of the Agreement. Customer 
acknowledges and agrees that use ofthe Services, including by 
Customer, its Affiliates, and any users, shall be subject to the 
AUP. Notwithstanding anything to the contrary contained in 
Section 4.3, Comcast 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.J and such 
termination will constitute a termination for cause and (b) 
terminate or suspend the Services in the event of fraudulent use 
of the Services. Customer acknowledges and agrees that 
Comcast is not obligated to detect or report unauthorized or 
fraudulent use of the Services to Customer. 

8.2 Privacy Policy. Comcast will comply with the 
Comcast Privacy Policy ("'Privacy Policy") which is available 
at the Website. Comcast is not responsible for any information 
provided by Customer to third panies and Customer assumes 
all privacy and other risks associated with providing personally 
identifiable information to third parties via the Services. 

8.3 Prohibition on Resale. Customer may not sell, resell, 
sublease, assign, license, sub!iccnsc, 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 any component 
thereof. For the avoidance of doubt, this prohibition includes 
Customer bundling the Services with any services or 
components of Customer that are then sold to end users of any 
kind. 

8.4 Monitoring. Comcast shall have no obligation to 
monitor postings or transmissions made in connection with the 
Services, however. Customer acknowledges and agrees that 
Comcast 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, in whole or in part, that. in 
Comcast's sole discretion, is unacceptable, undesirable or in 
violation ofrhis Agreement. 
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ARTICLE 9. MISCELLANEOUS TERMS 

9.1 Force Majeure. Neither party nor its: Affiliates shall 
be liable to the other porty for any dckiy. failure in pcrfonnancc. 
loss, or damage to the extent caused by force majcure 
conditions such os acts of God, fire, explosion. power blackout. 
e::tblc cuts. nets of regulatory or governmental agencies. 
unforeseeable third party actions. or other causes beyond the 
party· s re.isonab!e control, except thar Customer's oblig.ition to 
pay for Services provided under the Agreement shall not be 
excused. Changes in economic. business. or competitive 
condition shall not be considered force majcurc events. 

9.2 Assignment or Transfer. Customer shall not assign 
any right. obligation, or duty. in whole or in part, nor any other 
interest hereunder, without the prior written consent of 
Comcast, which shall not be unreasonably ,vithhcld. Any 
assignment in violation of this provision shall be dccmcd null 
and void. All obligations and dutks of cithcr party hereunder 
shall be binding on all successors-in-interest and pcnnincd 
assigns of such party. 

9,3 Xotices. Except as otherwise idt:ntificd herein. any 
notice sem pursuant 10 the Agreement shall be deemed given 
and effective when sen! by e-mail (confomcd by certified mail), 
or when delivered by overnight express or other express 
dcli,·cry service. in cach case, 10 the following addresses (or to 
such other addrcsses as a party may designate by written notice 
10 the other party): {i) with respect to Customer. to the address 
set forth on any Sales Order; or (ii) with r~pcct to Comcast. to: 
Vice President of Sales Operations (Comcast Business). One 
Comcast Center. ! 701 JFK Blvd .• Philadelphia, Pl\ 19103. with 
a copy to Lega!_Notices@comcast.com. Al!crnativcly. 
Customer may send tem1ination notice to Comcast through the 
Comcast disconnccrion portal found at the following URL: 
https:/.lbusincss.comcast.comJlandin!!paecldisconncct (as the 
same may be updated by Comcast from time-to-time). 

9.4 Amendments: Chan°cs to the Agreement. 

A. The Agreement may not be :i.mcndcd except by :i. 
written agreement executed by the parties; provided. that. 
nonvithstanding the foregoing. Comcast may change or modify 
these General Tem1s and Conditions and rhe PSAs. and any 
related policies (including the AUP aad Privacy Policy) fi-om 
rime to time ("Revisions'') by posting such Revisions to the 
Website. The Revisions are effective upon posting to the 
Website. Customa 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 
ad\·erselv affect Customer's us¢ of the Sencice(s). If. after such 
notice, Comcast is able 10 verify such adverse effccl but is 
unable to reasonably mitigate the Revisions' impact on such 
Services. then Cus1omcr may terminate the impacted Service(s) 
without further obliga1ion (including Termination Charges) co 
Comcast beyond the tem1inmio11 date. This shall be Customer's 
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sole and exclusive remedy for any Revisions. Customer 
m.:knuwlcdges and agrees that Lenns or conditions contained in 
any Customer purchase order or similar Customer order form 
(regardless of whether executed by Comcast). or restrictive 
cndo~ements or other :;tatements on any Custonler form of 
payment, shall be Yoid and of no force or effect. Without 
limitation 10 the foregoing. if(i) Customer requires Comcast to 
execute a Customer purchase order or other Customer ordcr 
fom1 for a Service or as a condition lo receiving payment for 
the same and (ii) Comcast executes such purchase order or 
Customer order fo1m, Customer acknowledges and agrees that 
( l) Comcast's execution is solely for the purpo~e of assisting 
Customer in satisfying its internal procurement requirements 
and (2) any terms and conditions contained in such purchase 
order or Customer order fonn shall be null and void and ofno 
force or effect. 

8. The panics acknowledge thnt the respective rights and 
obligations of each party as set fonh in this Agrccmcnt are 
based on opplicablc law and regulations a" tl1ey exist on the date 
of the Agrecmcnt's execution. The parties agree that in the 
event of any legislative. regulatory. or judicial order. rule. or 
n::gulation, or decision in any arbitmtion or other dispute 
resolution proceeding, or other legal or regulatory oction that 
materially affects rhc pro,·isions of this Agreement or the 
economic tenns of the Agreement. Comcast may. by providing 
written notice to the Cu:-tomer, require that the affected 
provisions of the Ag:rccmcnt be renegotiated in good faith. If 
Customer refuses to enter such ren<!'gotiations, or the panics are 
unable to reach resolution on new Agreement tcnns, Comcast 
may. in its sole discretion, Lcnninatl· this Agreement. in whole­
or in part, upon sixty (60) <lays wrincn notice to Customer. 

9.5 Tariffs. Notwithstanding anything to the contmry in 
the Agreement. Comcast may be required to file with regulatory 
agencies tariITs for certain Sen'iccs. ln such event, the te1ms 
set forth in the Agrecmcm may, under applicable law, be 
superseded by the tenns and conditions of the tariff<;. Without 
limiting the gcn.:rality of the foregoing, in the event of any 
inconsistency between the Agreement and applicable Sales 
Orders on one hand, and the relevant tariffs on the other hand. 
the rates and other tctms set forth in the Agreement and 
applicable Sales Orders ,\ill be treated as individual cnse-basis 
arrangements to the maximum extent pcnnittcd by lnw. If 
Comct1s1 voluntt1rily or involuntarily cancels or withdraws a 
tariff under which a Service is provided to Customer. the 
Service will thereafter be provided pursuUJ1t to tl1e Ag:rccmem 
and the terms and conditions contained in the tmiffimmcdiately 
prior to its cancellation or withdrawal. In the event that Comcast 
is rcquircd by a governmental authority to modify a tariff under 
which Service is provided to Customer in a manner that is 
material and adverse to the C11stomer. the Customer may 
tenninnte the applicable Sales Order upon a minimum thirty 
{30) days' prior written notice to the orher party, without funher 
liability. 

9.6 Compliance with L3ws. Eacl1 ofthc Parties agrces to 
comply with all local. state and federal laws and regulations and 
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ordinances applicable to such Party in the performance of its 
respective rights and obligations under this Agreement. 

9.7 Consent to Communications from Comcast. 
Customer acknowledges and agrees that Comcast or third 
parties acting on Comcast's behalf may call or text Customer at 
any telephone number that Customer provides to Comcast or 
that Corneas! issues to Customer, and may do so for any purpose 
relating to Customer's account and/or the Services to which 
Customer purchased. Customer expressly consents to receive 
such calls and texts and agree that these calls and texts are not 
unsolicited. 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 hann caused to Lhe 
Network. Message frequency depends on Customer's activity 
with the Services. Message and/or data rates may apply. 

9.8 Entire Understanding· Construction· SurviYal: 
Headin<TS! No Waiver. The Agreement supersedes aH prior 
agreement between the parties with respect to its subject matter 
and constitutes 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 unenforceable, the parties shall replace the 
invalid or unenforceable portion with another provision that, as 
nearly as possible, reflects the original intention of the parties, 
and the remainder of the Agreement shall remain in fu!l force 
and effect. The rights and obligations of either party that by 
their nature would continue beyond the tennination or 
expiration of the Agreement shall survive termination or 
expiration of the Agreement. The article headings used herein 
are for reference only and shall not limit or control any tem1 or 
provision of this Agreement or the interpretation or 
construction thereof. No failure by either party to enforce any 
right(s) hereunder shall constilute 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 authorized to do so. 

9.9 Choice of Law. 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. .'\.ny claim or controversy arising 
out of or relating to this Agreement shall be brought exclusively 
in federal or state court located in Philadelphia, Pennsylvania 
and the parties hereby consent to personal jurisdiction and 
venue in such court. Both parties hereby waive any right to a 
trial 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, liability, 
reimbursement, cause of action, or other right or privilege. The 
panies to this Agreement are independent contractors. Neither 
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party is an agent, representative, or partner of the other party. 
?-!either party shall have any right, power, or authority to enter 
into any agreement for, or on behalf of, or incur any obligation 
or liability of, or to otherwise bind. the other pany. This 
Agreement shall not be interpreted or construed to create an 
association, agency, joint venture, or partnership between the 
parties or to impose any liability attributable to such a 
relationship upon either party. Each party acknowledges and 
agrees tl1at any interpretation of this Agreement may not be 
construed against a party by virtue of that parry having drafted 
the pro~isions. 

9.11 Export Law and ReauJatiop. Customer 
acknowledges that any products, software, and technical 
info1mation (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 not use 
distribute, transfer, or transmit the products, software, or 
technical information (even ifincorporated inm other products) 
except in compliance wilh U.S. export regulations and 1\Us 
Agreement. 
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