CONTRACTUAL AGREEMENT
For
REQUEST FOR PROPOSAL (RFP) #: 1048ZCSA
ENTITLED: CS&T DARK FIBER SERVICES
Beiween
UNIVERSITY OF CENTRAL FLORIDA AND BRIGHT HOUSE NETWORKS

This Aﬁxeemem is entered into and effective as of the date of the last signature hereto, by and

beiweel

the University of Cenira! Florida, or: behalf of its Beard of Trustees (“University” or

"UCF"?, and Bright House Networks (“Payee’™. The parties agree as follows:

1

2.

3.

ACKNOWLEDGMENT. Payee acknowledges that:

A.  The University is a public entity of the State of Florida;

B.  The University is exempt from federal and Florida taxes;

C. UCF’s liability is regulaied by Florida law. Except for its employees
gcting within the course znd scope of their employment, UCF shall not
indemnify any entity or person and, then, such indemnification is limited
to the express terms of §768.28, Florida Statutes. The State of Florida is
self-insured to the exient of its liability under law and any liability in
excess of that specified in statite may be awarded only through special
legislative action. Accordingly, UCF’s liability and indemnification
obligations in this Agreement shail be effective only to the extent
expressly reouired by §768.28, Flotida Statutes. Any provision requiring
UCFE o provide insurance coverage other than the State of Florida self-
insurance shall not be effective,

DESCRIPTION OF SERVICES. The Payee is an independent contracior pursuant to
Florida law and assumes full responsibility for completion of the services/delivery of the
goods, as described in detail in Attachment “A” 1o this Agreement, which is incorporated
herein for all purposes. Units of deliverables, if any, for such services/goods are stated in
Attachment “A”. Swch services/goods shall be rendered / delivered in accordance with
the schedule and for the amounts set forth in Attachment “A.”

TOTAL AMOUNT OF AGREEMENT. The total amount of this Agreement shall not
excead N/A in accordance with UCF RFRITE No. ___N/A .. (if applicable).

SOURCE OF PAYMENT. If appliceble, payments to Payee under this Agreement shall
be paid out of the University’s account N/A,

PERFORMANCE CRITFRIA. Criteria, if any, and the final date{s) by which such
criteria must be met to complets this Agreement are described in detail in Attachment
“B,” which is incorporated herein for all purposes. Such criteria, if any, shall be met in
accordance with the schedule ser forth in Atachment “B*,




70

10.

PERIOD OF PERFORMANCE. The Payee shall commence performance of the terms
of this Agreement upon signature of the parties and shall end his/her performance of this
Agreement on June 30, 2016. UCF and the selected service provider(s) may renew/extend
this agreement, as mutualty agreed to by both parties for an additional three (3) Five year
periods

PAYMENT,

A, The University shall have sufficient time {as determined by the University)
after itz actual 1:~ceépt of ordered goouds or services to inspect and
sppyveidigoponcve the zoods endVor services. It is the policy of the
University that jovoices ar, goods and/or services that have been received,
mepecied and approved by the Unmiversity will generally be paid within
thirty (30) days of the University’s receint, inspection and approval thereof.
Uniil the University receives a properly completed invoice, the payment
pracess will not begin,

. Advance payment for goods and services shall not be made except in
accordance with applicable Florida Jaw,

9% The University sha!l not be bourd to any prepayment peml ty clauses,

. Bills for approved travel expenses shall hs submitted in accordance with
§117.067, Florida Statutes, The University may establish rates not to

| srcend the meximum sitowsd as orovided in §112.061, Florida Statutes.

! The University reserves 'he right not to pay travel expenses unless the

j University anproves such expenses in advance, in writing. The University

|

t

b

ag the right to make trave! artangements for Payee.

, Biils fov fees or other compensation for services or expenses shail be submitted in
i sufficient detail with supporting documentation sufficient for pre-audit & post-
' . .

audit.

VENDOR OMBUDSMAN STATEMENT, The University has established a Vendor
{Ombudsman who acty 18 97 advecate {ur vendors who may be experiencing probiems in
robtammg tisneiy payment(z). The Vendor {wobudsman may be contacted st (407) 882-
11000, Fusther wdormation way be found in University Policy 3-208, Prompt Payment
| Compliance.

'ANNUAL APPROPRIATION. The University’s performance and obligations undey
'this Agreement are subject 1o and contingeni upon annyal appropriations by the Florida
‘Legsslatme and other funding sources.

|

TASSIGNMENTY. Under 5o circumistzaces shall the Pavee a«;s1gm to a third party any
right oy obligaticu of Payee yrsuaet 10 this Agreement without prior written consent of
the University, sinsless sueh assignmant »3 to an afiliate of Payee or o an entity acquiring
all of Payes's auate. 1 ¥eyen s, or Juring the term of this Agresment becormes, an
iindividval on the payroli of the Staie of Fiorida, Payee represents that he or she has




11.

12.

13,

14.

complied with ali applicable provisions in the Florida Staiutes and Florida Administrative
Code regarding ourside or dual employrsent and compensation.

BILLING. The Univessity shall only submit payment 1o the Payee, if Payee has
provided the University with approved invoices. Mere statements in lieu of approved
mvoices will not be accepted by the University. All invoices must specifically describe
the services and/or goods provided, the dates and hours that the services were rendered
and/or goods delivered and the fee cherged. Payee shall deliver the invoices to UCF's
Finance and Accounting Depastment, valess Payee has been otherwise instructed by the
Univegsity. The Peyee must display the applicable purchase order number on the face of
each of Payee's invoices to the University. The University will not be responsible for
any goods or sevviess delivered without a properly completed University purchase order
or other order peovided in writing by 2 duly sichorized University signatory or designee.
I Payre’s inviice lists any frsight ov cartase chavges, such invoice must attach all of
Payee’s receiptrd transportation hills.

CANCELLATTON/TERMINATION. This Agreement may be unilaterally cancelled
by UCE for refasel by the Pavee to allow nublic access i all documents, papers, letters,

| or other matenal subiject 10 the provisions of Chapter 119, Florida Statutes, and made or

recetved by ihe Payes divectly related 7o this Agreement. The patties to this Agreement
may terminate the Agreement at any time by wutually consenting in writing, Either party
may terminate this Agrcement immediately for breach by the other that remains
substantially urcured after thirtv (30 davs’ advancad written notice to the breaching
party, which vorice deseribes the breach in detail sufficient to permit cure by the
bresching partv.  Ths Ufsivensity shall be liable oaly for payment for services
satistactorily rendered/goods satisfactorily delivered and accepted from the date of
commencemari ! The a¥ective date of cancellation/termination.

COMPLIANCE, The parties chall af «ll fmes comply with all applicable ordinances,
laws, nules and regvlations of lecal, staie and federal governments, or any political
subrdivision ar npency. or sthority or commission thereof, which may have jusisdiction
to pass laws, ordinances. or make and enforce niles and regnlations with respect to the
DAt

BXPORT COWTROL. The pardies sheif comply with all spplicable 1.8, export control
taws wnd reguistions, incleding bur vt Hmiizd to the International Traffic in Amms

 Regnlations (YPARY, 22 TFR Pavis 120 throngh 130, the Export Administration

. Regulsiions (EAR), 15 CFR Parts 730 theough 799 andfor other restrictions iraposed by

the Tresury Deoart e s Offien of Foreign Asset Controls (OFAC), iv the performance
¥ A

- of this Agreemans. Toe varties apres that no techmology, related data or information will

be exchanged or Juseminsad wnder this Agresment nor any collzbosations conducted
varsuant to this Ameement, which arz export controlied parsuant to the export control
faws af the Usdied Staies, including the BAR and the TFAR and sny other applicable
reguisiions, The Parides agree tiat the Payes will not provide the University with any
TTAZ w BEAR Dwovivied techaclegy wodior velated dons, and that ery VAR or EAR
tesiricted techyalagios godins dnin prodveed in furtherance of this Agresment will be in
the exchisive wnoccession of the Payen and ot no time will any export controlled




15.

16.

17.

technoiogies, related data, or information be intentionally or inadveriently transferred to
the University, its facilities, labs, staff, researchers, employees, officers, agents, servants
or students in the performance of this Agreement. If the Payee wishes to disclose export
controlled technology or technical data to the University, the Payee will, prior to
disclosing any information, technical data or source code that is subject t export controls
under federal law, notify the University in writing that the material is export controlled
and shall identify the controls that apply. The University shail have the right to decline
or limit {a) the receipt of such information, and (b) any task requiring receipt of such
information.  In the event the Payee sends any such technical data or product that is
subject to export control, without notice of the applicability of such export control, the
University has e vighs t imimedistely terminste this Apreement. The Payee understands
and agrees that to the entent the Payer’s persomnel have access to work or materials
subject to U.S. export controls while on Yniversity property; such personnel will meet ail

federal axport conired resulotory requircrents or have the appropriate U. 8. government
approval.

CONFLICTS OF INTERFST, Acceptance of this Apgreement shall certify that Payee is
aware: of the reguirements of Chapter 112, Florida Statutes and in compliance with the
requirements of Chapter $12, Florida Statwtes and other laws and regulations concerning
conflicts of interests in dealing with entities of the State of Florida, Payee certifies that
its directors and/or vrincipal officers are pot emploved andfor affiliated with the
University unless a curent Conflict of Foterest (Report of Outside Activity/Employment)
form has beer completed. erecnted by such director or officer and approved in
ageordance with agplicebls University policies or mies.  Violation of this section by
Payer shall be grounds for cancellation of this Agreement,

DELIVERY. Dslivery i+ @ be made 1o “Ship To” location shown on the face of this
purchase order. When delivery is epecified e a location other than the University’s
Central Receiving Department, Pavee shel} divect its carrier to telephone the University’s
Cenira! Receiving Departieent before unloading. Delivery of all shipments shall ocour
between ©:00 2.m. and 400 g, Mondays throngh Fridays only, except on State of
Florids or 1.5, holidave. Indicated or: the face of this purchase order is the “Delivery
Desired By" date; taibre tn make delivery by or before “Delivery Desired By”
congtitnies cavse for canceiiation of this Agreement by the University. The University of
Ceniral Florids 13 commitied to sustaursbis practices. Pailetized shipments should not
exceed 1500 pounds per pallet and when possible, should be shipped on a 407x48” pallet.
Peyee shall include 2 wacking list showing contents of shipment (if shipment is made in
two or more contivners). No boxing, packing, installstion, assembly. or similar charges
(rot included in the iem orice) will be gliowed onless expressly and specifically
anthorized in writig by toe University on the face of rhis purchase order,

EMYLOWIRRT OF ALIENE. Paver's emoloyment of unanthorized sliens, if any,
shall e eonsidered & vlation of §82740e) of the Tumigration and Nationality Act. If the
Pavee knowin cioes nnaethorized 2o, such vickaion shall be czuse far unilateral
cancelfacion of the Leveemeri by the Vrovesity.




18.

19.

20.

21.

22,

23.

24.

FORCE MAJEURE. No defavit, delay or failure to perform on the part of either party
shall be considered a defauit, delay or failure to perform otherwise chargeable, hereunder,
if such default, delay or failure to perform is due to causes beyond each party’s
reasonable control including, but not limited to, strikes, lockouts, actions or inactions of
governmental authorities, epidemics, war, embargoes, fire, carthquake, acis of God,
default of common camier or fiber cuts. In the event of such default, delay or failure to
perform due o causes beyond either party’s reasonable control, any dates or times by
which each party is otherwise schedufed to perform shall be extended autonatically for a
period of time equal in duration to the time lost by reason of the cause beyond the
reasonable control of either party,

GOQVERNING LAW AMD VENUE, Thic Agreement and any  sitachments and
addenda hereto are subject to and governed by Florida law. Venue for any action arising
hersunder shall be in Orange County, Florida, The Univereity is entitled to the benefits
of sovereign inmunity, iacliding immunities from taxstion,

HEADINGS. Headings hove been incinded in this Agreement for convenience only and
shall not affect the interpretation of any terms found herein.

INDEMNMNEIFIC ATTCON, Payes chall hold the University and the UCF Board of Trustees
and the University’s officers, smployees, agents and/or servants harmless and indemnify
eact o thosn apainst sny wd ol Nabilities, actions, darnages, suits, oroceedings, and
judgmenis from cleinng asising or reculiag fom the acts or omissions of Payee, its
emolovees, its agepts o7 of others unde: Pavee’s contiol and supervision. If any part of a
delivery o the Unfversity pursuant 10 this Agreement is protected by any patent,
copyright, trademark, other intellectual property right or other right, Payes also shall
ndenonify and hold hamaless the Usiversity and the UCF Board of Trmistees and the
Universitv’s officers, emaployess, 2gen's andlor servante from and against any and all
liabilities, actions, damages, suits, proceedings and judgments from claims instituted or
recovered agniuct dvs University by any nerson or persons whomsoever on account of the
Universite’s ngs or sabz of such article in violation of rights under such patent, copyright,
tracamaeh: ) other ind=llentyel araperty g or other right,

INDEPENDENT CONTRACTOR. ¥ack of the partes is an independsnt contractor
and nothing conigined herein shail constiture or designate any of the emplovees or agents
of one pety as smployees o sgents of tie other party,

NO JOINT VENTURE. Nething contained in this Agreement shall be construed to
creste 2 joint venturs. partiarship, ot ciber ike welationship between the parties,

TEARED e MENT. The risk of loss or damage to leased equipment, goods or
proveriy shali act ransfer 1o the Urversity oxcept a3 provided in §680.219, Florida
Statuies. Ay seoueily incersst i the seesed equipment, goods or property granted to
Pacrey coctrn i AT padd AT 80-9 45 pad aied void Limitetion of remedies
IRC VIS, Whics avs pncouscioneble under anolrabie Plorida lnw, e void,




25,

28,

27.

28.

29.

MATHERIAL SATETY DATA SHEET (MISDS). In compliance with Florida Statutes,
Ch. 442, a Material Safety Data Sheet (MSDS) must gccompany any applicable item
delivered under this Agreemnent.

NON-PERFORMANCE, Neither party shall be required to perform under this
Agreement or any attachments or sddenda hereto executed by the University’s duly
authorized signatory when such performance is delayed or prevented by any cause
beyond the party’s or parties’ control. This Agreement and any attachments and addenda
hereto executed by the University’s duly authorized signatory may not be altered,
amended or assigned without the prior written agreement of all the parties.

NOTICES. Awy writien aotives betresn e pertics shail be sent by certified mail to the
tollowing aditesses, or o addresses of which the parties shall have notified each
other,

For UCH: dunx Cifics of the General Counse! For Payes: lusert proper notice contacts

University of Ceniral Florida UCF CSack Telecomumunications
PO BOM 160015 12461 Research Parkway, STE. 550
Orlando, Florida 32816-0015 Orlando. Florida 32826-2105

PAREING. Tte Puyze shall ensure that 4l vehicies parked on carnpus for purposes
relating o wort meawltiry fror fhis Agreernant shall bavs vroner parking nermits. This
applie 13 alf ceroenal vebies and 2l marked and wimarked company vehicles that will
e on any University campus for one {1) day or more or on a recurring basis. All such
vebicles roust bs reglstered with University’s Parking Services Department, and parking
permaifs must be purchased by the Pavee. Payee’s vehicle(s) shall ohserve all parking
rules and regmiations. Pailiwe to otiain parking permits, properiy display them, and
otherwise comply with all of University's parking rules snd vegulations could result in
the issuance of » wedng ticket wdifor towing a! the expanse of Payee or Payee's
employees. UCK's Parking Services Department can e contacted at (407) 823-5812 for
addisional information pertaining 0 packing and parking feexfrates.

WORE FOR WIRE, Aoy ek specitieaily created for the University under this
Agreement by the Payer or anyane werking on behalt of the Payes (the term Payee shall
encomrpass bothd shall be considered 2 “work for hire” Al designs, prints, paintings,
artwork, skeicbes, eichings, deuwings. wiitiogs, photowraphs, o any other work or
mategial or propesty prodneed. deveioned or fabricared and say other vropenty created
hereunder, tncloding »i waterisl incorporated therein s all preliminavy or other copies
thereof, (the "Materials"y ghall become and remain the propeity of the Tniversity, and,
unless otherwise epecificaily set forth heredn, shail be considered speciatly ordered for the
University as a "work migde for hire.” or, if for any reason held not 0 be a "work for
hive,” the Payee who created, produced, developed or fagricated the Materials hereunder
assienns all of Bisher righy, title snd witesest fn the Materials o the University. The
Uisiversity shadl ovin 51 rigid, twie and inverast w the Materiels, The Payee agrees upon
request W execnie auy documents neoessary ic nerfect the transfer of such titie to the
Universite. The Yatarialy shefi be vo e Thiversity's satisfaction and are subject to the
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31,

32.

33.

University’s approval. The Payce bears ail risk of loss or damage to the Materials until
the University has accepted delivery of the Materials, The University shail be entitled to
retusn, at the Payee’s expense, any Materials whick the Usiversity deems to be
unsaiisfactory. Un or before completion of the Payee's services hercunder, the Payee
must furnish the Vniversity with wvalid snd adequate releases necessary for the
unrestricted use of the Materials for advertising or trade purposes, including model and
propeity reieases relating io the Materials and releases from any persons whose names,
voices or likenesses ave incorporated or used in the Materials. The Payee hereby
represents and warrants that, (2) all applicable laws, rules and regulations have been
complied with, {b) the Pavee is free and has full right to enter into this P.O. and perform
all of its obligntions Tersunder, {2} the Materials may be used or reproduced for
advertising or trade prepesas o any conmmercial purposes without violating any laws or
the rights of any third partizs and (d) no hivd party bos gny dghts in, io, or arising out of,
or in comtection with the Materdals, focluding without limitation any claims for fees,
royaltics ot other payments, The Pryee agrees to indemnify and hold harmless the
University and thost scting for or on its behel, the THTF Board of Trastees, the State of
Florida and the Flovide Board of Gavemcrs and their respective officers, agents,
employees and servamnts from and againsi any and all fosses, claims, damages, expenses
or Nahifities of any kind, including cotrt costs ard attorneys’ fees, resulting from or in
any way, directly or indirectly, connected with {a} the performance or non-performance
of the University’e order by the Payes, (B the use oo reproduction in sny manner,
whatsoever, or (€} any hresch or alleped hreach of any of the Payes’s agreements or
represeaiations and warrantizs herein,

PUBLAC RECORDS, The Agrerevt may be canceled unilaierally by the University
for vefasal by the Payee o ellow public access to all prpors, documerss, letters or other
material subject to the vrovisions of Chapter 119, Florida Staistes, and mde or received
by the Pavee in congunction with the Aareement,

TATEES, The Universit shall not pav sny intangible tazes, property taxes or sales taxes.

VIETNMAM BRA YETHRANS REALJUSTMENT ACT OF 1974, The University
and the Payee mwsi comply with all soplicable provisions of: (i) §402:60-2504 of the
Wietnan Ere Veirens Readiusunent A af (974 G0 00760741 4 of the Rehabilitation
Aot of V0T 65 Dreewive Owder 11044, sy amended snd) [iv) the mdes, regulations,
and vafpyvant acders of Gve 108 Seceatey of Lebor.

SEVERABLLIYY, This Agrecmeni is severable such that should any provision of this
Agreement be or become invalid o unenforceabie, the remaining provisions shall
continue to e frly entorcesbie.

WATCEERIEIEOILT e faihie o dolsy By oo pevy hercto ' insist on the strict
nerforraenee of Aoy e of dhis Agrecapyd, or o exercise guy vight o remedy
consequent to a besch Sersof, shall costitste o waiver of any hreach or oy subseguent
breack of such temm. Mo owaiver o any weach rarevacer shell atfest or alter the
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37.

38.

remaining terms of this Agreement, but each and every term of this Agreement shall
continue in full force and effect with tespect to any other then existing or subsequent
breach thereof. The remedies provided in this Agreement are cumulative and not
exclusive of the remedies provided by lew or in equity.

PAYEE INSURANCE. ¥or ali purchases under this Agreement of $10,000 or below,
Payee will have and maintain types and amounts of insurance that at a minimum cover
the Payee’s (or subcontractor’s) exposure in performing this Agreement. For all
purchases that exceed $10,000 (i.e. $10,000.01 and up) and/or all purchases that require a
UCF $afe Form, Payee will have and maintain general liability insurance of one (1)
million doMars and Paves shall send a copy of Payes's insurance certificate (prior to
commencement of Wyﬂ» 8 vertnrmanes or Aediv: ery herennder) (o the following address
by email, faz o mah

emal’ st Goail el
Fax: 407-823-0146

Mail: fobvezsidy of Contred Florida
PO Box 163500

Crlandy FL 32816-5500

UCKF has the right o deviale feom any of ﬂ.e,- bove insurance requirernents, if UCF, at

UCHF's sole discretion decides o do so. ¥ UCE decides to deviate from: the above noted
HsULALCE it‘.é&@‘umd%ﬂu, OOT will indors the Payee In wilting in thuse particular

chitunslanoes. wnlas WJOT acddes a Foyoo howrilig Dat UCF is willing to deviate
froun e saloance regrircments noied above, all of the above insurance requirernents
shatl upply o he Paone

AMENDMEN IS, Mo chatges of amendments to this Agrsement are binding on the
Undversity unidess made in legible writhng that is sigued by an attorney in the University's
Genesal Comsel’s ollice and an authorized UCF signatory. Payee shall retum this
Agreernan so the Unbveasity's Tuochashng Drepritment 5t once with ¢ written explanation
i it is ot actopintle In s entivety.

EISTC YR OB AT BT TR COVERARENT (GENCIRS. At the opticn of

’ esrnent o aalting Eom thiz solicitation rezy be extended to
. 1, incleding lih(ﬂ State of Forida, its agencies, political
subdivisions, cozlies zmd citiss. Hach govcnmscn!tal agency allowed by the Payee to use
thiis «’*;.;".;f-e.ﬁwz 1t shad? dn e mdegendent of any other governmental entity.  Each agency
shall e segnensible for i own purchases and shall e lizble anly for goods or services
ardered, received and 2 coepted. No apruey receives any lebility by vicue of this bid end
subeeoment contract sward,

nthey HAR N

ATTACHMENTS AND ENTIRE ACREEMENT, This  Agreement and  any
wtachments and? e gddords hoeen tha spe eraented By the Univereity's 4nly authorized
signriory eonstitee the entire and exchisive ggreement hetween the parties. Agtachments
andlar addends way inchide, but ate wot limited to, the University's 1TB/REP, if any,
incladme, sl the Lnpwersings TTRVEP specifications, and the Payee’s ITB/RFP
vesaenes. if anplicsble,  Tn the avert of sey conflict or inconnistency between this



IN WITNESS WHERBOF, eack of the Paties hereto ims caused this License to be duly executed .

and delivered in its name sad on its behalf,

UCE.
=

By: «—;-:jﬁmé:\ E;‘F‘:l“}%fi'“*‘ —— l@@mi G’mmEE Approved

Name: _Gregory D, Robinson iy @Eﬂjﬂ_
Title: Pirector/Purchasing

Date: 10718714

Bright House Netwoxks. L

By: —LM_&M 2.1 ’(f «J-m ﬂ..

E*Iame 35“_&.&4‘%&. st ﬂz’ *
flﬂe { Syt “o mfl - Sl 3 .“lj_ e ‘j.

Date: __ {5 &J{wt E.




UNIVERSELY OF &Z’\E*jiu AN RVINELIN

Signaty

Title:

Date:

Agreement and the provisions of attached documents, the order of priority is:

A,  This Agreement;

B. The University’s YTR/RFP and ITB/RFP specifications, if any;

€. Payee's FUB/REP response;

8. The Fiber License Agreement between Payee and the Umversny, dated as of
{he Effective Date heredn, and:

. any other attached docwments signed by the University’s official signatory
at the time the Agreement is executed.

"\ "
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Printed: Gregory I Robineen
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ATTACHMENT “A” PRICE SCHEDULE

If applicable, divide the Agreement into units of deliverables including, but not limited to,

reports, findings and drafis that must be received by a stated date and accepted in writing by the
Univefsity before payment.

In actordance with the University of Central Florida's RFPATE No. 1048ZCSA and
Payeefvendor response.




ATTACHMENT “B” PERFORMANCE CRITERIA

If applicable, describe in sufficient detail performance criteria that must be achizved by a stated
date and accepted in writing by the University before payment,




