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Aitkin
County

Board of Gounty Comm¡ssioners
Agenda Request

Requested Meeting Date: May 14,2019

Title of ltem: LLCC Sct Broadband Agreement

2 f.4
Agenda ltem #

REGULAR AGENDA

CONSENT AGENDA

INFORMATION ONLY

Action Requested

Approve/Deny Motion

Adopt Resolution (attach draft)

Direction Requested

Discussion ltem

Hold Public Hearing*
*provide copy of hearing notice that was published

Submitted by:
Rich Courtemanche

Department:
Land

Presenter (Name and Title):
Rich Courtemanche - Land Commissioner

Estimated Time Needed:

Summary of lssue:

Long Lake Conservation Center currently has slow internet and phone service. These speeds limit the campus' ability
to host schools, events, webinars, and conventions. During previous school audits, the internet service has been
brought up as a concern by the accrediting service.

SCI Broadband has provided a proposal to bring Fiber Optic internet and phone service to LLCC buildings and
residences for a fiber build of $20,000.

LLCC has obtained a grant from Blandin Foundation for $15,000 and a commitment to financially match from the Long
Lake Foundation for up to $10,000 ($5,000 direct costs and $5,000 for equipment upgrades). All installation and
equipment costs are covered by these two outside funds.

The new dedicated line will allow intent speeds of up to 1Gb upload and 1 Gb download allowing the facility to host
more diverse programs.

Alternatives, Options, Effects on Others/Comments:
Current phone and internet monthly costs are $580. Monthly cost will rise to $640/mo (an increase of $60/mo) but will
have more reliable internet and phone speeds.

Recommended Action/Motion :

I would ask that you approve of moving forward by signing the fiber optic agreement

No
Financial lmpact:
ls therea cosf assocrafed with this request? Ø 

"",What is the total cost, wl,th tax and shippjgg? $ $20,000 1x and $640/mo
/s fhr's budgeted? ll Ves lfi*o ptease Exptain

Grants and LLCC Foundation to cover all build costs.
Monthly phone and internet prices will go up =$69 per month. Resulting in approximately g360 over budget for 201g
assuming a July installation.

Legally binding agreements must have County Attorney approval prior to submission



Savage

800-222-9809

l l l Tobies Mill Place
Hinckl€y MN, 55037
Phone 320-384-7442 Fd 320-279-8085

SCI Broadband
Fiber Internet and Phone Agreement

N¡me

Stret St¡te

Bi[i¡s City Stâte

Mâin ConÍact

218-768-4653

Phore Number:

Number/Social Secu¡ity Number
ID

NO
att¡ch copy Cüstorcr NO

Râte

Disital Voice

Business Voice Unlimited Main Line

Additional Business Voice Unlimited Lines

Fax Line

Total Digital Voice MRC

Hish-Soeed Internet

lGig Symmetrical Fiber Internet

Total High-Speed Internet

Tot¡l MRC (Phone and Fiber Internet)

5

$49.9s

$34.9s

$24.9s

$350.00

$49.95

$174.7s

$24.9s

s249.65

$3s0.00

$350.00

$599.65+t¡r

of [¡cation Râfe

Fiber Build (Construction/Install) $20,000.00 $20,000.00

Temr Sixty (60 Months)

Each mnth you shall purch6e the señices md pay the monthly set fonh herein md on mylall attachments, all calculated prior to the

temùd Term ofus, Subscriber agree to
recuningFiber Intemet Tem

srgn¡ng

Savage Communicat¡ons lnc. Long Lake Conservation Center

Printed Name Printed Name

Signatu¡e Signature

Tirle Title



Vo¡ce Tems of Serulce

BY SIGNING THIS AGREEMENT OR ACTTVATING OR USING THE SERVICq YOU REPRESENT THAT YOU ARE OF LEGAL AGE TO ENTER INTO THISAGRf,EMENT AND THAT YOIJ HAVE READ AND UNDf,RSTAND FULLY lHE TERMS AND CONDITIONS OF THIS AGREEMENT. YOU ALSO AGREE TO SUBMITANY DlsPurE oR GLAIM You HAVE wrH oR AGAINsr us AND ouR UNDERLvINc cARRTERs Añtl¡¡ien¡¡er s¡nvrcE pRovtDERs ro BTNDTNG ARBITRATtoNAND YOU WAIVE ANY RIGHT YOU MIGHT OTHERWSE HAVE TO RESOLVE THE DISPUTES AND CLAIMS 8Y JURY TRIAL. YOU ALSO AGREE AND UNDERSTANDTHAT BY slcNlNG THls AGREEMENT AND uslNc rHE sERvtcE you orHERwtsE LrMrr rHE nett¡ÈorÈs eruo necouRsEs AVATLABLE To you wrH REspEcrTo rHE sERvlcE. Do Nor slcN THls AGREEMENT NoR usE THE sERvrcE urur-ess vou u¡¡oÈiCie¡¡o ¡Ho AGREE To rHts pARAcRApH. youR usE oFTHE SERVICE IS FURTHER EVIDENCE THAT YOU CONSENT TO THE TERMS OF THIS AGREEMENT.

EMERGf,NCY sERvlCEs 911 DIALING All of our customers have acæss to either basic 911 or Enhanced 91'1 (E91 1) seru¡æ. W¡th E911 seru¡ce, wh€n you diat 911, your
telephone number and reg¡stêred add.ress may be sent to the local emergency center assignêd to your loætion. Èmerçncy operators may hãvã aice;s to the information theyneed to send help and call you back if necêssary. We do not have control over emergencyìperatois nor can we guaffitesthat a 911 call-will be routed to the ærect operatóí.customers in locations where the emergency center ¡s not equ¡pped to reæ¡ve their ietephoÅe numoer ànd ádoie'ss may have basic 91 1. with basic gìr, tre local smergencyoperator answering the æll w¡ll not have your cãll back number or your exact local¡on, sò you must bê prepared to g¡ve ih€m this ¡nfomation. unìii you give tne operator-yourphone number, he/she may not be able to €ll you back or dispatcñ help ¡f the call ¡s not cômpleted or L nbt fomarded, is dropped or d¡smnnected, or ¡f you are unãble to

local emergency ænters.

Notifv All usN. You agree to assume thê obl¡gation to ¡nfom any employees,_guests and other third persons who may be present at the physical lo€t¡on where you utilize theseruices and/or products we prov¡de under this Agreemênt of the'¡mportaiìt diffõrenæs ¡n and limitations ot youipnoné seÑice as compared with bas¡c 9i 1 or E91 1. Thedocumentation lhat accompanies each telephone device w¡ll include a sticker conæming the potential non-ávaitáoitity ot oasic 91 I or E91 1 (the ,,g1 
1 st¡cke/). lt ¡s your

respons¡b¡lity' ¡n acærdance with the ¡nstruc1ìons that acæmpany each deviæ, to ptaceihe si t sticker as near ás póssiblâ to each phone tiràiyou uæ witn tne seiiæ. lf you
d¡d not receive €-91 1 S,ticker with your telephgne dev¡ce, or you iequirê addil¡onal 9'1 1 St¡ckers for phone deviceJ we do not provide, please æniact our customer caredepartment at 1-800-222-9809 for additional 91't stickers which we wiil prcv¡de for no additionat co;t.

l¡cation ofseryice. This seruice is prov¡ded at a specific pemanent address and is not available as a nomad¡c offering. B€fore you movs the telephone dovice(s) to anotherlo€t¡on, you must not¡ry us to deteminê if seryiæ can be provided at your new permanent address. Serv¡ce will oniy be prcvioed at locat¡ons'where Egll or bas¡c 911connectlvlty are available.

Senice Outages.

(a) Senice oufages Due to Power F¡ilüre or Disruption. Failure of network power backup systems or the telephone device's ¡ntemal backup system dunng a power failure ordisruption will prevent all seruice, includ¡ng 91 1 dial¡ng from funct¡on¡ng.

(b) sewice outages Due to lntemet outage or Suspension or Disconnection ofBúadbud sñice or lsP sryice. Seruice outages, suspens¡ons or d¡sænnect¡ons of your broâdbandseruice will prevent all serv¡ce, induding 91 1 D¡al¡ng, from functioning.

(c) sewice outage Duè to DiscoÍne.tion ofYour Accoünt' Seruice outages due to d¡sconnect¡on of your account w¡ll prêvent all serice, ¡nc¡uding 91 1 Dial¡ng, from funct¡oning.

which the seryice is prov¡dêd or otherwise.impede the usage of the ser¡æ. ln thêt event, providéd that you'aleri us to this situation, we will attempt to work with you to rêsolvethe issue During the period that the ports arê being blo¿ked or your seruiæ is impeddo, an¿ unlesi inà unü tre otocting oi ¡.æo¡mèiìi iJiámoved or the btockng or¡mpedimentis otheMise resolved, your serviæ, including the 91 1 Dialing fêature, may not tnct¡on. You acknowledge that we arã not rdsponsioie tàr the btocking of ports or anyother ¡mpediment to your usge of the seMæ, and any loss of seru¡ce,-includ¡ng 91 i Dialing, which may result. lnlhe event you lose särv¡æ as á resutt ot btock¡ng of ports orany other imped¡ment to your usage of the seruiæ, you w¡ll mntinue to be relpons¡ble fõi payment ä¡ iná ierv¡æ chargós untess ano untìi yJu oisconnêct the serv¡æ inaæordance with this Agræmênt.

!e)-g!hg s9ryíe Out.ges. lf there is ê seruiæ outage for any reason, such outage will prêvent all seruice, includ¡ng 9i1 Dial¡ng, from funct¡oning. SUCH OUTAGES MAyoccuR FoR A VARIETY oF REASONS, lNcLUD|Nc, BUT ñor LrMrrED To, TÈosE de¡soNs oescnr'eÈo elsEwnene lñTHts AGREEME-Nr.

Networkcgngætlon; R€ducedSpeedforRout¡ng.orAnsweringgllDialingCalls. Theremaybeagreaterpossibilityof networkcongestionand/orrêducedspoedinthêrouting of a 911 Dial¡ng æll made util¡z¡ng the service as ðomparêd to tráo¡tionai 91'l diating' over traoit¡Jñãt froiið tetupnon" n"t*o*..

or E91'l seru¡æs or d¡smnnecting the seruice.

Tem; Teminat¡on. Term. This Agreement shall have an in¡t¡al term of Five (5) years (the "ln¡t¡al Term") bêginning on the latest date that yourordered service starts, and shall automatically renew for successive one (1) year te;m! irereatèr 1in àacn case, a ;Renãwal Teim'¡, untit terminated ¡n accordancethe rema¡ning terms of this Agreement

Termination.

last
with

(a) E¡ther party may term¡nate this Agreement, for any reason or for no rcason, at the end of the ¡nitial Tem or any Renewai Term by providing the other party with not lessthan ninety (90) days prior written notiæ of têrmination.

(b) EitherpartymayterminatethisAgreementiftheotherpartyhascommittedamaterialbreachofthisAgreemênt,andsuchbreachisnotcuredwith¡nthìrty(30)daysofthe
date thê party in breach rêc€ives written notiæ of the breach.

(c) Bêfore the end of the ln¡t¡al Term or any Rênewal Term, and without our breach¡ng this Agreement, you may term¡nate this Agreemênt w¡th respect to ail sêrviæs by writtennot¡fi€l¡ontous. TheAgreementshallterminatethirty(30)daysthereafter,atwhichtimeyõushallpayusaterminationchargðequaltothesumoffftypêrcent(soio)ofthe
remaining minimum monthly fees that would have been ¡ncureà for the remainder or tne rårm ot tniå Ägreement (the "Tem¡nåion bnargei,¡, pù. ãrr t"é. in"uo"d prioi to inedate of temìnation of seru¡ces.

Fees. We will bill all charges, appl¡€ble tax€s.and surcharges monthly in.advance (excêpt for usage-based chârges, which w¡ll be b¡lled monthly ¡n arears, and any other

charges.

you v¡a your ema¡l address on f¡lê with us. Any usagâ charges wili be ¡¡tlã¿ in increménis tnai are rounoãã up to the nearest minute unless olheMise sêt forth in the rateschedulos found on our website A d¡rêctory.l¡sting w¡ll be provided. we shall not be l¡able for the content or accuracy of any Subscriber L¡st¡ng lnformati;n (Sat(includ¡ng' but not l¡miled to failure to "un-publ¡sh" a numbei) provided under th¡s Agreement. You shall indemnify, hold haimless ãnd defend us from and aga¡nst any

l¡sting provided pursuant to the Agreement.

Billing..other than good fa¡th disputes, you shall not be entitled to retain, withhold or delay any payments or other amounts due us under th¡s Agreement. ln theevênt that you in good faith d¡spute any fees, costs cr other,charges appearing on our invo¡ces, yol snáti notity us in wriÍng and spedû the d¡sputod amount and the reasons

conclusively presumed to be correct. All good faith disputed fees, costs or othe¡ charges which we dètermine were ¡núoiced in error'shai óe cred¡ted back to yo, ãn tñãnext ¡nvoice We shall invoice you monthly, by wr¡tten or êlectronic mail, for amounts due us under this Agrôement, and such amounts shall be due and
p a ya blê ten (10) business days of the date of such ¡nvoiæ..Amunts not pa¡d us when due shall bear interest at the lessir of one and on"-¡t"lr pãr""nt tl . sy") per month or themaximum amou¡t permitted by applicable law until pa¡d in fuli. Your fajlure to pay on time inàlt ent¡|e us to immàoiáiery iJrrinãi" tn¡" Agreement, yourserv¡ce and all of our obligat¡ons hereunder without the necess¡ty of notice or othêr aciiori on our part. We may requ¡re you to marja áeiJsit or del¡ver another form ofsecurity as a ænd¡t¡on to us prov¡ding our Seruicês to you.
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Disclaimer. wê m¡ke no w¡rr¡nty_ of any kind, express or iñplied, ând wE HEREBY DIscLAtM ANy AND ALL IVARRANTIEs tiltTH RESpECT TOTHE PERFORMANCT] OF ANY OF OUR OBLIGATTONS UNDER THIS AGREEMtrNT, INCLUDING BUT NOT LIMITf,D TO, WARRANTIES O¡. MERCHANTABILITY
AND FITNESS FOR A PARTICTIIÀR PURPOSE, AND IVARR,ÀNTIES BASED ON CUSTOM, USAGE OR PRIOR COURSE OF DEALING. WE SHALL NOT BE LIABLE FOR
UNAITTHORIZED ACCf,SS TO OR ALTERATION, THEFT OR Df,STRUCTION OF AN END USER'S DATA FILES, PROGRAMS, PROCEDURES OR INFORMATION
TTIRoUGH ACCIDf,NT' FRAUDULENT Mf,ANS OR DEVICES, oR ANY OTHER METHOD DEVISED BY À THIRD-PARTv. We do not operate, controt or endorse anyproducls, induding phone devices, whether purchased through us or otheruis€. Makìng such products åvailablê to you ¡s an accommodåt¡on to you only. We are noi
Gsponsible for examining or evaluating, and we do not warrant the offerings of, any products, inàuding phone deviæs. We do not assumê any respónsibillty or liab¡lity forproducts manufactured by th¡rd parl¡es, and you should carefully review the¡rlarant¡ás ìf any.

Lim¡t€dL¡abil¡ty. Thesorvicesand.productsprov¡dedunderlh¡sAgresmentareprovidedonastrictly"asis'bas¡s. ljndernocircumstancesshallwebêl¡abletoyou
under.th¡s Agreement for loss of profits,.loss of reHues, loss of goodwill, loss of anticipated savings, loés or comption of dåta or mst of purchaiing reptaæment seruiæs or

Agreement' êven if you have bo€n advised in advance of the poss¡b¡l¡ty of sucir dámages. our äaximurñ t¡ability a;¡s¡ng ¡rãreunàei ôr retaìing herèto shalt
¡n no event and undêr no theory exceed the amounts pa¡d to us by you in any calendãr year.

lndemn¡f¡Gatlon. You shall indemnify and hold us, our oflìcêrs, directors,. smployees, ãgents and represênlatives harmless from and against any ând all cla¡ms,
costs, l¡abil¡ties, damages, and èxpenses ar¡sing out of or ¡n connection wit-h (a) Jbreach of iour obtigations under this ¡greemãñil (b) injúry to prop"rty ãiperson (¡nclud¡ng but not limited to death) if ând to thê extent causèd oy. you, yoiriemployees or your agénts in tne coursjäilãrto'rriri'ng yorr outilatiôns
under ,th¡s Agreement; and (c) any ¡njury cla¡med by any th¡rd-party to tnis Agreenient, relát¡nö ¡n any way to our performance or non-þerformanðe of its obtiga$onsunder this Agreement or our s€rv¡ces.

D¡sputæ..Any €nd a¡l d¡sputes batwêen us thet arise under or in connect¡o-n w¡th th¡s Agreêment wh¡ch cannot be rêsolved through good fa¡th negotiation shallbe submitted to bind¡ng arb¡traÍon, to be conducted in accordancs with the Commerc¡al Aõitration rulss of the Amer¡can Arbitration A;soðiation, and añy ¡udgment of
the arb¡trato(s) rendered pursuant to such a procoed¡ng shall bs enforæablê ¡n any court having jurisdiction thereof

J



ExnrsrrA
Fiber Internet Access Agreement ! General Terms

Unless the context otherwise requires, any reference herein to the.,Agreement" shall be deemed to include these General Terms
and the BAUP

1. Provision ofthe Services. (a) Subject to the terms of
the Agreement and subject to the performance by Customer
of its responsibilities thereunder, SCI shall provide to
Customer during the Service Term those Services described
in the Agreement, and SCI's responsibilities are expressly
limited to the provision of such Services.

(b) SCI's responsibility to provide the Services ends at the
Demarcation Point. Customer will be responsible for all
use and compatibility issues relating to the Services beyond
the Demarcation Point.

(c) If SCI becomes aware that the Turn-Up Date will be
delayed beyond the Estimated Availability Date, SCI shall
notifu Customer of the new Estimated Availability Date.
The failure of the Turn-Up Date to occur by any Estimated
Availability Date, or at all, shall not be a breach of the
Agreement. If, for any reason other than the acts or
omissions of Customer, the Turn-Up Date does not occur
within one hundred (100) days after the date on which SCI
executes the Agreement, Customer's sole right and remedy
shall be to terminate the Agreement by written notice to
SCI given not later than five (5) business days after the
expiration of such one hundred (100) day period, upon
receipt of which notice SCI will refund the Installation Fee
to Customer.

(d) In providing and performing the Services, SCI shall
use commercially reasonable efforts to observe the normal
standards of performance within the telecommunications
industry in the relevant market.

2. Fees and Charses. (a) All Fees will be billed via
invoice and payment ofsuch Fees will be due in advance,
prior to the provision of the applicable Services. Customer
agrees to pay SCI all Fees by the due date specified in the
applicable invoice, without ofßet or reduction. In addition,
Customer promises to pay, or reimburse SCI for its
payment of, any applicable federal, state and local taxes,
copyright fees, FCC fees, franchise fees or pass-throughs
and other govemmental charges or pass-throughs from time
to time levied upon or in connection with the Services or
otherwise related to the perlormance of the Agreement, any
and all ofwhich may be added to invoices rendered under
the Agreement.

(b) During any Successive Term, the Fees are subject to
adjustment and increase, at the sole discretion ofSCl, upon
thirty (30) days prior written notice to Customer.

(c) In the event that Customer fails to pay any Fees
invoiced by SCI (i) within thirty (30) days following the
due date specified in the applicable invoice, such unpaid
Fees shall bear interest at an amount equal to the lesser of
(x) 60/o per annum and (y) the maximum amount permitted
by law, and (ii) within sixty (60) days following the due
date specified in the applicable invoice, SCI shall have the
right to suspend performance of the Services. SCI will use
reasonable efforts to provide Customer with notice of its
intent to suspend the Services, provided, however, no
failure of SCI to provide such notice will be deemed a bar
to suspension or a breach of the Agreement by SCI.
Customer shall also reimburse SCI for all expenses

(including reasonable attomey's fees) incurred by SCI in
collecting past due amounts.

3. Tariffed Services. Provision ofthe Services may be
subject to tarifß filed with certain state regulatory agencies
having jurisdiction over the Services or the Federal
Communications Commission ("far¡ffe¿ Serv¡ces',).
Tariffed Services shall be provided in accordance with the
provisions of any applicable tariff, which provisions are
incorporated herein by reference. In the event that the
Fees, rates, terms and conditions set forth in the Agreement
applicable to any Tariffed Service conflict at any time with
those set forth in the applicable tariff, the rates, terms and
conditions of the applicable tariff shall control. SCI shall
notifr Customer in writing in a timely manner of the
conversion, at SCI's discretion and in SCI's sole judgment,
of an untarifled Service to a Tariffed Service or of the
modification of the terms of an applicable tariff.

4. Eouinment: the Service Location. (a) SCI will be
responsible for the installation of all equipment and
materials required, in SCIs sole opinion, to provide the
Services (collectively, the "ESC!E9A!"). SCI may
modifr, replace or remove any Equipment at any time
during the Service Term. All Equipment will remain the
sole property of, and all title thereto will remain with, SCI.

(b) Customer agrees to provide adequate secured space in
the Service Location for the Equipment and adequate
electrical power, climate control and protection against fire,
theft, vandalism and casualty. Customer will insure that (i)
non-SCl-supplied wiring, equipment and other items in the
Service Location are adequate, compatible and safe for use
with the Equipment, and (ii) the Equipment is not moved or
tampered with by any person not authorized by SCI to do
so. If any of the Equipment is destroyed, stolen or
damaged in any way, Customer will pay SCI an amount
equal to the value ofthe required repairs, ifdamaged, or the
value ofthe applicable Equipment, ifdestroyed or stolen.

(c) Customer will provide SCI all necessary or desirable
access at all reasonable times to the Service Location, and
will provide reasonable access to the Service Location to
allow SCI to remove the Equipment within sixty (60) days
after termination of the Agreement.

(d) Customer will obtain all rights-of-entry, rights-of-way,
easements, licenses, approvals, consents, authorizations,
and permits necessary (ii) to permit SCI access to the
Service Location, (ii) to allow the provision of the Services
and/or (iii) to allow installation of the Equipment and
establishment of the Demarcation point, in each case
pursuant to reasonably satisfactory and acceptable
arrangements with the Customer, or the agency, authority,
entity or other person having control orjurisdiction over or
owning, the applicable property (collectively,,.perm¡ts),
when such Permits (x) relate to property owned, leased or
controlled by Customer or (y) are reasonably requested by
SCI to be obtained by Customer (,'Requested permits,').
With respect to Requested Permits, Customer
acknowledges that (i) the applicable SCI request may come



as a result of Customer's superior, or more appropriate,
relationship with the entity potentially granting the
Requested Permit and (ii) such requests are reasonable.
Upon request by SCI, Customer will provide copies of all
such Permits to SCI as soon ¿¡s reasonably practicable. If
the costs of construction, installation of Equipment or,
when applicable, repair to or restoration of any property
disturbed or damaged by such construction or installation
are in excess ofthose customary and reasonable for similar
work because of peculiar or unexpected site conditions or
requirements of Customer or any controlling agenoy,
authority or other person, Customer will reimburse SCI for
such excess costs.

SCI's representatives shall have the right to inspect the
Service Location prior to the installation of the Equipment.
From the date of execution of the Agreement until SCI
retrieves all Equipment pursuant to Section 4(c), Customer
shall provide SCI, upon request, with sufficient data to
assist SCI in evaluating conditions at the Service Location
(including the presence of hazardous materials). Customer
is responsible for removing and disposing of hazardous
materials, including asbestos, prior to the installation of the
Equipment and for correcting, on an expedited basis, any
conditions at any of the Service Locations if, in SCI's
determination, the Service Location is unsecure, hazardous
or unsuitable for the storage of the Equipment.

5. Customer Cooneration and Use of Services.

(a) Customer shall cooperate, and cause its agents,
representatives, contractors, suppliers, landlords and
licensors to cooperate, expeditiously and in good faith with
SCI to enable the Services to be provided, the Equipment
be installed and the Demarcation Point be established
without delay.

(b) Customer is responsible for all authorized or
unauthorized use ofthe Services at or through any Service
Locations or by means of equipment or access which
Customer allows and all claims directly or indirectly arising
out of or based upon any such use. SCI is not responsible
for any information or content provided by or act or
omission of, any third party with whom Customer or any
user interacts through use ofthe Services.

(c) Customer warrants and agrees that use of the Service
by Customer and all Users shall not (i) violate any
applicable law, (ii) infringe, violate or constitute a
misappropriation of any person's intellectual property,
publicity, privacy or other legally protected rights or
property or (iii) interfere with the use of the networks and
services ofSCI or by any other customer.

(d) Customer will cooperate in any investigation of any
alleged illegal use ofthe Service. IfCustomer fails to do so,
SCI may suspend the Service. Additionally, SCI may
modifu or suspend the Service or take other action as
necessary to comply with or obtain the benefit of any ..safe

harbor" or other protection under any law or regulation,
including the Digital Millennium Copyright Act of 199g, as
reasonably determined by SCI.

6. Termination. (a) Either party may terminate the
Agreement upon thirty (30) days written notice to the other
party ifsuch other party materially breaches or violates any
term or provision of the Agreement; provided, however,
that if Customer determines that SCI has failed to deliver

Service in accordance with its Service Objectives which are
set forth in the Service Schedule attached hereto, then SCI
shall have thirty (30) days from the date it receives written
notice from Customer of its intention to terminate this
Agreement due to SCI's failure to meet its Service
Objectives to deliver Service in accordance with the
Service Objectives. In the event that SCI corrects such
failure on a going forward basis, Customer's notice of
termination shall be null and void and this Agreement shall
continue in full force and efîect.

(b) In addition to its termination rights under any other
provision of the Agreement, SCI may upon two (2) days
prior written notice terminate the Agreement without arry
liability if:

(D all or any significant portion of the SCI
Network is taken for any public or quasi-public
purpôse by any lawful power or authority by the
exercise of the right of condemnation or eminent
domain,

(ii) SCI determines in good faith that
Customer's use of the Services is interfering
unreasonably with the operation of the SCI
Network; provided, however, that SCI shall provide
in its notice to Customer information regarding the
interference and its suspected cause and shall give
Customer five (5) days to cure such interference
prior to terminating the Agreement provided that
Customer takes immediate action to attempt to oure,
or

(iiD SCI sells, disposes of, or otherwise transfers,
in one or a series of transactions, substantially all
the assets used to provide the Services to Customer,
provided, however, that SCI shall provide notice to
the Customer as soon as such transaction is publicly
announced in the event that the purchaser of such
assets does not intend to assume SCI,s obligations
hereunder.

(c) At any time when SCI is entitled to terminate the
Agreement under Section 6(b), then SCI may, at its sole
discretion and without prior notice, suspend the provision
of any and/or all Services without liability on the part of
SCI or any requirement to allow any credit for an
Unscheduled Intemrption and without prejudice to SCI,s
discretion to subsequently exercise the applicable
termination right.

(d) SCI will use commercially reasonable efforts to
provide Customer with notice of any such termination or
suspension within a reasonable amount of time, provided
however that the timing of such notice will not affect the
timing of such termination.

7. Effects of Termination. Upon the termination of the
Agreement, all rights and obligations of each party under
the Agreement (including SCI's obligation to provide any
Services) shall immediately cease, except that:

(i) any rights or remedies arising out of a
breach or violation of any terms of the Agreement,
whether known or unknown, shall survive any
expiration or termination of the Agreement for the
applicable statute oflimitations period or, ifshorter,
the period specified herein, subject to any
applicable limitation or exclusion or rights or
remedies or liability contained in the Agreement;
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(ii) the provisions of the Agreement which state
that they survive or which, by their nature,
reasonably would be expected to be intended to
survive expiration or termination (including any
provisions relating to payment of Fees, disclaimers,
limitations or exclusions of warranties and liability,
confidentiality or indemnification) shall survive
indefinitely; and

(iii) SCI may immediately invoice Customer for
all accrued Fees, and Customer shall pay the
invoiced amount immediately upon receipt of such
invoice. In the event that SCI terminates this
Agreement due to Customer's breach, then in
addition to all accrued Fees payable through the
date of termination, Customer shall also pay SCI a
termination charge, which the parties recognize as
liquidated damages, equal to: (i) any unpaid
installation charges, plus (ii) 100% ofthe product of
the number of months, if any, remaining in the first
30th months following the Turn Up Date multiplied
by the Monthly Service Fee, plus (iii) 50% of the
product of the number of months remaining after
the 30th month following the Turn Up Date through
the end of the Initial Term hereunder multiplied by
the Monthly Service Fee.

8. Service Interruptions, (a) SCI will use
commercially reasonable efforts in keeping with industry
standards to ensure that the Services are available to
Customer twenty four (24) hours a day, seven (7) days a
week. Customer acknowledges and agrees, however, that
availability of the Services may be intemrpted from time to
time, including during periods of routine maintenance of
the SCI Network or the Equipment (each such intemrption,
a "Scheduled Interfu.p!!S!"), and that no Scheduled
Intemrption, regardless of cause or reason, shall constitute
a breach of the Agreement or a failure by SCI to perform its
obligations under the Agreement or result in any right or
remedy on the part of Customer other than the right to
receive credits as provided in this Section 8. SCI will use
commercially reasonable efforts to provide Customer with
advance notice of any known or anticipated Scheduled
Intemrption.

(b) In the event of a complete loss of the Services which
(i) is not a Scheduled Intemrption, (ii) lasts more than four
(4) consecutive hours, (iii) is not caused by Customer or
any third party not under the control of SCI, (iv) does not
occur as result of equipment or connections that SCI does
not provide, (v) is not the result of a fiber cut or a Force
Majeure Event (as defined below) and (v) is reported to
SCI within twenty four (24) hours after the commencement
of such intemrption (each such intemrption, an
"Unscttedute¿ tnte "), Customer will be entitled,
for each Unscheduled Intemrption, to request a billing
credit, to be applied to the next monthly invoice issued to
Customer, equal to the applicable pro-rata portion of the
Monthly Service Fee affected by the Unscheduled
Intemrption, as calculated by SCI, against the following
rnonth's Monthly Service Fees (each credit, a .,Service

Credit"). No Service Credit or other credit will be
provided for any Scheduled Intemrption. Service Credits
shall be customer's sole and exclusive right and remedy for
SCI's failure to provide the Services.

(c) Service credits for Unscheduled Intemrptions shall be
calculated as follows: the Monthly Service Fee divided

by 30 days (average days in one month) equals the
average daily rate, which is then divided by 24 hours
in one day to arrive at the Average Service Hour
Rate.

(d) SCI shall monitor the Services twenty-four (24) hours a
day, seven (7) days a week. SCI shall provide Customer
with a toll free telephone number the customer may call to
report Unscheduled lntemrptions. If necessary, in SCI's
sole opinion, SCI will conduct an on-site investigation of
the Equipment, Service Location, Termination Location or
any Service Intemtption and will use commercially
reasonable efforts to remedy any disruption in the Services.

9. Conditions to SCI's Oblisations. Any obligation of
SCI under the Agreement, including any obligation to
provide any Service, is subject to:

(i) the due and punctual performance and
satisfaction by Customer of each of its covenants,
agreements, obligations, commitments and
responsibilities; and

(ii) the receipt and continuation in effect
throughout the Service Term ofall permits.

In the event any Permit is not granted or is not continued
during the Term, the parties shall negotiate promptly and in
good faith such revisions to the Agreement as may
reasonably be required to obtain such Permit, but ifthey are
unable to agree within sixty (60) days after such
negotiations begin, either party may terminate the
Agreement by written notice to the other. In the event of
any effective legislative action or any effective regulatory
orjudicial order, rule, regulation, arbitration award or other
legal action that makes the performance of the Agreement
illegal, requires any additional Permit or otherwise
materially affects either party's performance or
significantly increases its costs ofperformance, either party
may, by providing written notice to the other party, require
that the affected provisions of the Agreement be
renegotiated in good faith, but ifthe parties are unable to
agree within sixty (60) days after such negotiations begin,
the affected party may terminate the Agreement by written
notice to the other party.

10. Disclaimer of Warranties. The Services are
provided at the Customer's sole risk on an "as is,' and .,as

available" basis, with no guarantee concerning performance
or any other aspect ofthe Services. SCI has not made, and
in rendering Services, neither SCI nor any ofits affiliates or
subcontractors shall be deemed to make, any representation
or warranty of any nature whatsoever, whether express,
implied, statutory or other, and SCI expressly disclaims all
such representations or warranties, including any implied
warranty of merchantability, fitness for a particular
purpose, title or non-infringement, that the Services will
operate in an unintemrpted fashion, that any
communication, data or file sent by or sought to be
accessed by Customer or any user will be transmitted or
received successfully, at any particular speed, within any
period of time, without intemrption or in uncomrpted form,
or resulting from course of dealing or course of
performance. Specifìcally, SCI makes no representation
that the Services will be compatible with any of Customer's
networks, systems, facilities or equipment. No oral or
written specification, advice, service description, quality
characterization or other information or statement given or
made outside of the Agreement by SCI or any of its
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affiliates, employees, agents, subcontractors, licensors or
suppliers shall create a representation or warranty or
expand or otherwise affect the express wananties, if any,
set forth herein.

11. Bandwidth. SCI will use commercially reasonable
efforts, and reasonably expects, to provide the Services at
the bandwidth noted in the Agreement and in accordance
with the Service Schedule attached. Customer
acknowledges that upon connection to the internet, actual
performance speed is dependent upon a number of factors,
some of which are out of the control of SCI. SCI is not
responsible for the effect of such factors on actual
performance speed.

12. Limitations on Liabilitv. (a) Customer
acknowledges and agrees that all obligations and liabilities
of SCI pursuant to or arising out of the Agreement,
including the Services, are solely obligations of Savage
Communications, lnc. an S Corporation.

(b) Customer covenants and agrees that SCI, each of
SCI's contractors, subcontractor, licensors and suppliers,
each partner, stockholder, member director, officer,
employee, agent or representative of any of the foregoing
and each successor and assignee ofthe any ofthe foregoing
(the "ELPar!!es") shall not have any liability (whether
direct or indirect, in contract or tort or otherwise) to
Customer or any other person for any damages, losses,
liabilities, fìnes, penalties, settlement payments,
indemnification and contribution payments, costs and
expenses, including attomeys' fees and disbursements and
costs and expenses of investigation, defense and settlement
of any claim or appeal of decisions or judgments rendered
therein or with respect thereto ("Losses") arising out of or
in connection with the Agreement, except for such liability
for such Losses directly caused by SCI's gross negligence
or willful misconduct, which liability will be subject to the
limitations set forth herein.

(c) Customer agrees that none ofthe SCI Parties shall be
liable to Customer, or any other person for any indirect,
incidental, consequential, reliance, special, exemplary or
punitive damages or for any other damages (however
denominated) for or based on or measured by harm to
business, lost revenues, lost savings, loss of or on any
investment, lost profits, loss of opportunity, loss of use,
loss ofdata, loss ofgoodwill, costs ofreplacement goods or
services, property damage, losses or liabilities that are a
consequence of destruction or alteration of data,
introduction of viruses, hacking, cracking or breaches of
security, claims of users or other indirect or consequential
loss, harm or damages arising out of or in connection with
the Agreement.

(d) The aggegate liability of all SCI Parties with respect
to the subject matter of the Agreement shall not exceed an
amount equal to six times the Monthly Service Fee.

(e) Customer agrees that regardless ofany statute or other
law to the contrary, Customer must file any claim or cause
of action arising out of or related to the Agreement or the
Services (except with respect to billing disputes which are
subject to the shorter time limitation set forth elsewhere in
the Agreement) within one (l) year after such claim or
cause ofaction arose, or such claim or cause ofaction shall
be forever barred. Except as otherwise stated in the
Agreement, any claim of any nature against SCI shall be
deemed conclusively to have been waived unless presented

in writing to SCI within thirty (30) days aÍìer the date of the
occurrence that gave rise to the claim.

(f) Each of the disclaimers and exclusions of and
limitations on liability or damages contained in ttre
Agreement shall independently apply regardless of (i) the
form of action (including any action in contract or based on
warranty, negligence, tort, strict liability or statute), (ii) any
claim or finding that any breach of or default under the
Agreement was total or fundamental, (iii) the type of
damages, (iv) any claim or finding with respect to the
adequacy, failure, purpose or sufficiency of any remedy
provided for under the Agreement and (v) whether a person
was informed or aware of, or otherwise could have
anticipated the possibility of, such damages or liability.

(g) Customer understands and irrevocably accepts the
limitations on liability contained in this section, and
Customer acknowledges and agrees that but for such
provisions, SCI would not offer or provide the Services or
would require Customer to pay additional Fees.

(h) Each of the foregoing limitations contained in this
Section l3(i) will apply regardless of form of action, any
claim that breach of this Agreement or SCI's obligations
was total or fundamental, the type of damages or any
finding with respect to the adequacy, sufficiency or nature
of the remedies contained herein, (ii) will apply to the
maximum extent permitted by law and (iii) will survive the
unenforceability of any other provision contained herein
purporting to exclude or limit damages or liability.

13. Indemnification. Customer agrees to indemnifu,
defend and hold harmless SCI from and against all Losses
incurred by or awarded against SCI arising out of or in
connection with (i) any breach by Customer of the tenns of
the Agreement or Customer's obligations, covenants,
representations or warranties contained therein, (ii) the
operation or conduct of Customer's business or (iii)
Customer's and its end users use ofthe Services including,
but not limited to, violations of intellectual property rights
of others by Customer and its end users, and the
combination of the Services with other products or services
not provided by SCI, in each case except as such Losses
were caused by the gross negligence or willful misconduct
of SCI. Customer's indemnification obligations will
survive the expiration or termination of the
Agreement.

14. [TNTENTTONALLY LEFT BLANK]

15. Customer Use. Customer agrees not to resell or
redistribute access to any of the Services or Equipment, or
any part thereof, in any manner without the express prior
written consent of SCI. Except with respect to actions
taken for the limited purpose of accessing and using the
Services, Customer agrees not to interfere with the use or
operation of the Equipment or the SCI Network in any way.

16. Waivers. (a) To the fullest extent permitted by
applicable law, Customer waives the application of all
existing and future laws or provisions of any state
constitution that otherwise would limit the enforceability or
efficacy of (i) the disclaimers and exclusions of and
limitations on liability or damages contained in the
Agreement or (ii) Customer's indemnification obligations.
If any of the disclaimers, exclusions or limitations or
exclusions contained herein may not be enforced under
applicable law of provisions of any state constitution, even
though the express provisions hereof provide for it and the
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parties intend for it to be enforced, then in such jurisdiction
the liability ofthe SCI Parties collectively and individually
for any and all causes of action and claims shall be limited,
on an aggregate and cumulative basis, to the smallest
amount pennitted by applicable law.

(b) The parties specifically waive any right to trial byjury
in any court with respect to any contractual, tortious, or
statutory claim, counterclaim, or cross-claim against the
other arising out of or connected in any way to the
Agreement, because the parties hereto, both of whom are
represented by counsel, believe that the complex
commercial and professional aspects of their dealings with
one another make a jury determination neither desirable nor
appropriate.

(c) If Customer is a government or governmental
subdivision, agency or authority or is otherwise entitled to
sovereign immunity, Customer hereby waives to fullest
extent permitted by applicable law, any immunity that it
may have against claims, actions, suits or proceedings that
directly or indirectly arises out of or relates to the
Agreement, whether based on contract, tort or any other
theory. Customer acknowledges that such waiver has
constituted a material inducement for SCI to enter into the
Agreement.

17. Business Acceotable Use Policv. At any time and at
SCI's sole discretion, SCI may modifu, delete or replace
the BAUP, in part or in whole, and/or institute other
policies and procedures relevant to the Service. Notice of
such modifications, deletions or replacements, and such
other policies and procedures, will be posted on SCI's
website http://www.scibroadband.com or, at SCI's
discretion, via e-mail, postal mail or other permitted means
ofnotifìcation.

18. Force Maieure. SCI will not be liable for any loss,
damage, delay or failure of performance resulting directly
or indirectly Íiom any cause, event or circumstance which
is beyond our reasonable control, including without
limitation acts of God, govemment restrictions or actions,
war, terrorism, epidemics, insurrection, sabotage, adverse
weather conditions or adverse labor conditions or actions.
If any such event causes an increase in the time necessary
for SCI's performance under the Agreement, SCI shall be
entitled to an equitable extension of time for such
performance equal to at least one (l) day for each day of
delay resulting Ílom such event.

19. Independent Contractors: No Agencv or
Intellectual Propertv Licenses. The parties are
independent contractors. Neither the Agreement nor any
course ofdealing creates or shall create any relationship of
partnership, joint venture, employment, franchise or agency
between the parties. Neither party has or shall have the
right, power or authority to act for or on behalf of or
assume, create or incur any liability or any obligation of
any kind, expressed or implied, binding upon the other
party. Customer acknowledges that the Agreement is
nonexclusive and that SCI may contract with others to
provide services work of the same or similar type as
provided to Customer under the Agreement. No license
under patents or other intellectual property rights is $anted
by either party or shall be implied or arise by estoppel in
connection with the subject matter of the Agreement.

20. Assisnabilitv, Customer may not assign or delegate
the Agreement or any of its rights or obligations hereunder,
in whole or in part, without the prior written consent of

SCI, which will not be unreasonably withheld. SCI may
freely assign the Agreement and may contract with
subcontractors for the performance of any maintenanoe,
repair or other services contemplated by the Agreement,
including unaffiliated contractors. The Agreement shall be
binding upon and inure to the benefit of the parties and
their respective successors, heirs, legal representatives and
permitted assigns.

21. Severabilitv. If any provision of the Agreement or its
application to any person or circumstance is held by a court
with jurisdiction to be invalid or unenforceable, the
remaining provisions, or the application of such provision
to other persons or circumstances, shall remain in full force
and effect. Such court may substitute therefore a suitable
and equitable provision to carry out, so far as may be valid
and enforceable, the intent and purpose of the invalid or
unenforceable provision and, if such court shall not do so,
the parties shall negotiate in good faith to agree upon such
a provision. Any provision that is judicially unenforceable
in anyjurisdiction shall not be aflected with respect to any
other jurisdiction.

22. Governins Law. The Agreement shall be govemed
by the laws of the State in which the Service Location is
located, without regard to or application of conflicts of law
rules or principles.

23. Entire Asreement. The Agreement is the entire
agreement between the parties pertaining to its subject
matter, and all written or oral agreements, representations,
warranties or covenants, if any, previously existing
between the parties with respect to such subject matter are
canceled. No course ofdealing or practice shall be used to
interpret, supplement or alter in any manner the express
written tenns of the Agreement.

24. No Third Partv Beneficiaries. No other person is a
third party benefrciary of the Agreement. Customer shall
not be a third party beneficiary of any contract, agreement
or arrangement between SCI and any other party.

25. Amendments and Waivers: Counteroarts. Any
amendments of the Agreement must be in writing and
signed by both parties. No failure or delay in exercising
any powet right, or remedy will operate as a waiver. A
waiver, to be effective, must be written and signed by the
waiving party. The Agreement may be executed in
counterparts, each of which shall be deemed to be an
original and all of which together shall constitute one and
the same agreement. In addition to any other lawful means
of execution or delivery, the Agreement may be executed
by facsimile signatures and delivered by the exchange of
signature pages by means of telecopier transmission.

26. Remedies Are Cumulative, Unless otherwise
expressly stated in the Agreement, all remedies available
under or with respect to the Agreement are cumulative and
in addition to all other remedies, if any, available at law or
in equity. The exercise of any suspension or termination
right granted a party in the Agreement shall not result in a
breach of the Agreement by such party, and neither such
exercise nor any consequence thereof (even if the
exercising party was notified or otherwise aware that such
consequence would or might result) shall give rise to any
claim by or liability to the other party, whether in contract,
tort or otherwise. The prevailing party in any litigation
between the parties arising out of the Agreement shall be
entitled to recover its legal expenses, including.court costs
and attomeys' flees.
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27. Bindins Asreement. Each party represents and
warrants to the other that (i) such party has the authority to
execute, deliver and carry out the terms of the Agreement,
and (ii) the Agreement has been duly authorized, executed
and delivered by, and constitutes a legal, valid and binding
agreement of, such party.

28. Notices. Any notice required or permitted to be given
under the Agreement shall be in writing and shail be
deemed to be given when delivered personally, , the next
business day after being sent by reliable ovemight courier
or forty-eight (48) hours after it is deposited in the United
States mail in a sealed envelope, with registered or certified
mail postage prepaid thereon, addressed to the party to
whom notice is being given at such party's notice address
set forth below such party's signature to the Agreement or
any other address designated by such party upon at least ten
(10) days' prior written notice to the other party.

29. Conädential and Proprietarv Information. All
information, in whatever form obtained by Customã from
SCI and the terms of the Agreement shall be held in
confidence by Customer and shall not be used by Customer
for any purpose other than the performance of the
Agreement. Customer's confidentiality obligations will
survive for a period offive (5) years after termination.

30. SCI's Discretion. If any provision of the Agreement
states that SCI "may" take or refrain from taking any action
or that any action requires the consent, approval or
agreement of SCI or otherwise gives SCI any right, option,
election or discretion that is not expressly limited, then the
decision as to whether, when and how to take or refiain
from taking such action, give or withhold such consent or
approval or exercise or refrain from exercising such right,
option, election or discretion shall be within the sole and
absolute discretion of SCI.
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