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CONTRACT AGREEMENT

BETWEEN: Rhode Island Department of Education
Office of Finance
255 Westminster Street
Providence, Rhode lsland 02903

AND: Cox Rhode Island Telcom, LLC d/b/a Cox Business, New England

FEIN: 952755479
RELATING TO: Erate Eligible Telecommunications Services

The Rhode Island Department of Elementary and Secondary Education (hereinafter “RIDE") and
Cox Rhode Island Telcom, LLC d/b/a Cox Business (hereinafter "Cox") hereby agree that Cox
will provide E-rate Eligible Data Services and equipment as detailed in RFP #7533369, Cox
Proposal dated November 22, 2013, and such additional services as may be set forth in this
Agreement (hereinafter the “Services™). For convenience purposes, the Services may be
summarized as digital data services to support the telecommunications needs of K-12 public
and private schools, public and selected private libraries, and consortia serving the needs of
such entities

THIS CONTRACT IS NOT VALID OR LEGALLY BINDING UNTIL SIGNED BY BOTH PARTIES AND
A PURCHASE ORDER HAS BEEN ISSUED BY THE OFFICE OF PURCHASES. DO NOT PERFORM
ANY WORK ON THIS CONTRACT UNTIL A PURCHASE ORDER IS ISSUED,

ACCEPTED:

RHODE ISLAND DEPARTMENT Cox Rhode Island Telcom, LLC d/b/a/
Of EDU ON Cox Business, New England

Déhorah K. Gist NAVE] 4

Commissioner of Education [TITLE) Se. e

o

Lo

DATE: 3fat / i | DATE: -‘3;/2;/ Ze of
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A, {CONTRACT SUMMARY

1. Contractor: Cox Rhode Island Telcom, LLC dfbfa Cox Business, New England

Address:

FEIN # 952755479

2. Starting Date: Upon execution of this Agreement, with Services provided for a
one-year period starting July 1, 2014 and ending on June 30, 2015,

Termination Date: June 30, 2015

o Contract Officer
Marliot Blanco
Controlier
Office of Finance
RIDE
401-222-4647

Project Officer
Karen A. Cooper
Office of Finance
RIDE
401-222-4694

4, Project Officer for Cox Rhode Istand Telcom, LLC d/bfa Cox Business, New England

o Contract Amount: Fixed unit pricing for month to month services for those sites
listed in Appendix A for the service period (July 1, 2014-June 30, 2015)

6. Special Conditions: RIDE reserves the right to renew this Agreement for three
(3) periods of one (1) year upon mutual written agreement, unless terminated
earlier as hereinafter provided.



Other Specis! Conditions:

1. RIDE agrees that the Project Officer designated in Section 1 #3 will meet with 2
designated representative of Cox on a monthly basis, either in person or by telephone,
to review Cox performance under this Agreement. RIDE agrees to promptly notify Cox
during such meetings of any performance failures by Cox and shall give Cox an
opportunity to remedy such performance failures to the satisfaction of RIDE.

2. 1f RIDE subsequently elecis to purchase additiona! bandwidth for OSL or any district
cloud, then RIDE will pay the incremental upgrade cost for that banowidth based on
prices as set forth in the MPA created by RFP# 7533369.

B. Additional Terms and Conditions

Article 1

Parties to_Agreement. This Agreement is made by and between the Rhode Island
Department of Elementary and Secondary Education (RIDE) and the party specified in
SECTION 1 Al.

Article 2

Perlod of Performance. This Agreement will be effective on the starling date as
specified in SECTION 1 A2 and, unless renewed or extended, will expire on the
termination date as specified in SECTION 1 A2. It is understood and agreed by and
between the parties that this Agreement covers services to be provided by the
Contractor for the period specified in SECTION 1 A2.

Article 3

Modification of Agreement. This Agreement may be amended or extended by mutual
written consent provided that such consent may not be unreasonably withheld, and
further provided, that there is a flscal appropriation for any extension,

Article 4

Contract Officer. The Contractor agrees to maintain close and continuing
communication with the RIDE contract officer, as specified in SECTION 1 A3, throughout
the performance of work and services undertaken under the terms of the Agreement,
The contract officer is responsible for authorizing all payments made by RIDE to COX
Business under this Agreement.

Arficle 5

Project QOfficer. The project officer, as specified in SECTION 1 A4, is responsible for
coordinating and reporiing work performed by the Contractor under this agreement.
Article 6

Delays. Whenever the Contractor has knowledge that any actual or potential situation
is delaying, or tends to delay the timely performance of work under this Agreement, the
Contractor shall immediately give written notice thereof, including all relevant
information with respect thereto, to RIDE.



Atlicle 7

Service Fees and Billinc.. This is a fee for services Agreement, 1In consideration of
work and services performed by the Contractor in accordance with SECTION 11 of this
Agreement, RIDE agrees {o pay the service fees set forth in Appendix A. Invoices
submitted to RIDE shall indicate the Department’s total cost and reflect the discounted
amount for services pending approval by the Schools and Libraries Division (SLD or E-
Rate program) by subtracting the anticipated amount of reimbursement from the
charges to RIDE. Cox shalf apply for the E-Rate reimbursement directly from the SLD
using the Service Provider Invoice Form (SPIF-FCC Form 474). Pricing submitted by Cox
is all-inclusive, i.e. there are no charges, surcharges, or taxes, including but not limited
to a gross earnings tax, additional to the pricing submitted by Cox. RIDE shall process
all invoices within 30 days of date of Invoice but regardiess of the date of payment of
sald invoices, the parties have agreed that no late payment charges will be assessed, All
payments are provisional pending the final audit by appropriate state and/or federal
officials.

Article 8

Federal and State Funding Provisions. Funds made available to the Contractor under
this Agreement are or may be derived from federal and state funds made avallable to
RIDE. The provisions of Article 7 notwithstanding, the parties agree that there is no
commitment or guarantee for a8 minimum amount or duration of services and that there
will be no termination charges or penalty incurred by RIDE if services are reduced or
terminated.

it is understood and agreed that in the event that less than full federal funding or other
funding Is received by RIDE due to the fallure of the Contractor to comply with the
terms of this Agreement or E-Rate program rules, the Contractor is liable to the State of
Rhode Island for an amount equal to the amount of the denied funding. The amount of
the denied funding shall be payable upon demand of RIDE.

Articie 9

Prepayment. Articles 7 and 8 notwithstanding, prepayment will be aliowed provided
that it is requested and approved under the appropriate mechanism and subsequently
accounted for with proper documentation,

Article 10

Withholding of Payments. The Contractor shall, in a satisfactory and proper manner in
accordance with industry standards, complete all obligations and duties as stipulated in
this Agreement. Failure of the Contractor to perform or deliver required work, services,
or reports under this Agreement may result in the withholding of payments by RIDE to
the Contractor.



Termination of Agtegment.  1n the eveul that either of the parties matelially falis o
perform its obligations under this Agreement, the other of the parties may terminate
this Agreement upon written notification of termination setting forth the nature of the
failure to perform said obligations under this Agreement. Prior to termination, the
terminating party shall give the other party thirty (30) days to cure the alleged defect or
otherwise commence activities designed to remedy the alleged defect.

RIDE may, withiout cause, terminate this Agreement &t any time upon giving sixty (60)
days advance notice in writing to the Contractor. The above-mentioned sixty (60) days
written notice notwithstanding, the State expressly reserves the unilateral right to
terminate, emend and/or reduce services and payments under this Agreement, effective
immediately upon written notice to the Contractor in the event that the funding
underlying the perticipation of RIDE is eliminated, limited or curtailed.

In the event of termination by either party, finished or unfinished documents, data,
studies, and reports prepared by the Contraclor under this Agreement, shall be
delivered to RIDE. Notice of the effective date of termination will include the reports
that must be completed, Within thirty (30) days following termination, the parties shall
meet and make available to each other all information and documentation necessary in
order to determine the amount of fees due to Cox. No penalties, interest, or indirect or
consequential costs or damages shall be owed or paid by RIDE upon termination,

Notwithstanding the foregoing, the Contractor shall not be relieved of liability to RIDE
for damages sustained by RIDE by virtue of any breach of this Agreement by the
Contractor; and RIDE may withhold payment to the Contractor for the purpose of setoff
until such time as the exact amount of damages due to RIDE from the contractor is
determined,

Article 1

Indemnification and Insurance. The Contractor shall hold harmless and indemnify the
State of Rhode Island, RIDE, and their officers, employees, and agents from and
against all liability, damage, loss, claims, demands, and actions of any nature
whatsoever, including the cost of defending any adtion {including reasonable attorneys
fees), which arise oul of or gre connected with, or are claimed to arise out of or be
connected with any of the services provided to the State under this Agreement. The
foregoing provision shall not be deemed to be released, waived or modified by reason
of any insurance provided by the Contractor under the provisions of this Agreement.
Contractor agrees to add the State of Rhode Island and RIDE as additional insureds
under its general liability policy and to provide RIDE with a cerlificate of insurance
verifying that the State and RIDE are additional insureds under said policy.

Article 13

Recordkeeping/Inspection of Records and Reports. The Contractor agrees to keep
discrete financial records of billing made under this Agreement,; to make such records
available on request to appropriate state and/or federal officials for examination or
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audit, ensure that audits are conducted in accordance with OMB Circulars A-110 and A-
133 If applicable, and to keep such records oni file until the final audit of RIDE records
under the federal grant funding of this Agreement, or until such time as federsl
provisions permit the records {0 be discarded. All management correspondences that
accompany audit reports must be sent to RIDE. 1If & client served by this contract is
charged for service, the Contractor must report this income,

Article 14

On-Site Inspection. The Contractor agrees to permit on-site reasonable monitoring,
evaluation, and inspection of all activities related to this Agreement by officials of the
RIDE, its designee, and, where appropriate, the federal government.

Article 15
Partnership. 1t is understood and agreed that nothing herein is intended or should be

construed in any manner as creating or establishing the legal relation of partnership
between the parties hereto, or as constituting the employees, agents, or
representatives of the Contractor included in this Agreement as employees, agents, or
representatives of RIDE.

Article 16

Severability. If any provision of this Agreement is held invalid, the remainder of this
Agreement shall not be affected thereby if such remainder would then continue to
conform to the terms and requirements of applicable law.

Article 17
Proprietorship.  Cox shall retzin titie to all Cox equipment and fiber, and all related
wiring.

Article 18
Publicity. The Contractor will give due credit to RIDE and the appropriate state and/or

federal agencies. RIDE will be credited on all media announcements, billboards, and
educational materials produced or developed under the scope of this Agreement. RIDE
will give due credit to the Contractor on all medis announcements, billboards, and
educational materials produced or developed under the scope of this Agreement, RIDE
and Cox agree to negotiate in good faith to develop a mutually-acceptable press release
with respect to this Agreement.

Article 19

Interest of the Contractor.  The Contractor covenants that it presently has no
pecuniary interest and shall not acquire any such interest, direct or indirect, which
would conflict in any manner or degree with the performance of services required to be
performed under this Agreement. The Contractor further covenants that in the
performance of this Agreement no person having any such interest shall be employed.




Adicle 20

Civil Rights. The Contractor agrees to abide by appliceble provisions of Title VI of the
Civil Rights Act of 1964, as amended,; Section 504 of the Rehabilitation Act of 1973; the
Age Discrimination Act of 1975 (P.L. 94-135, Title I11); the Americans with Disability Act
of 1990 (P.L. 101-336); and all other applicable federal and state laws relating to equal
employment opportunities. The Contractor asserts that no person shali, on the grounds
of race, color, national origin, religion, sex, age, political belief, sexual preference, or
handicap, be excluded from participation in, be denied the benefits of, or be subjected
to discrimination under any program or activities undertgken in behalf of this
Agreement. In addition, the Contractor agrees to establish a procedure for complaint
from any person who believes that such discrimination is being practiced in any activity
relating to this Agreement.

Article 21

Drug Free Workpilace Policy. The Contractor agrees te maintain ang enforce its Drug
Free Workplace Policy. The Contractor acknowledges that & violation of the Drug Free
Workplace Policy may, at RIDE's option, result in termination of this Agreement.

Article 22
Environmental Tobacco Smoke. The Contractor agrees to comply with Public Law 103-
227, also known as the Pro-Children Act of 1994 (Act), which reguires that smoking not
be permitted in any portion of any indoor facility owned or leased or contracted for by
the entity and used routinely or regularly for the provision of RIDE day care, early
- childhood development services, education or library services to children under the age
of 18, if the services are funded by Federal programs either directly or through State or
local governments, by federal grant, contract, loan or loan guarantee. The law also
applies to children's services that are constructed, operated or maintained with such
funds. The law does not apply to children's services provided in private residences;
portions of facilities used for inpatient drug or alcohol treatment; service providers
whose sole source of applicable Federal funds is Medicare or Medicaid; or facilities
where WIC coupons are redeemed.

Article 23

Subcontracts. RIDE agrees that Cox may use the subcontractors identified in
Attachment ] of its proposal, and Cox agrees that it assumes full responsibility for any
payments owed to any subcontractor(s).

Article 24

Depariment_of Administration's Approval. This Agreement shall take effect upon the
issuance of a purchase order by the Department of Administration’s Division of
Purchases.

Article 25
Licensure/Certification. The Contractor shall have any and all licenses necessary to
operate his/her facility in place prior to the start date of this Agreement and for the



duration of the contract period. Further, all personnel delivering RIDE services shalfl be
ficensed/centified and/or reglstered as required by law.

Article 26

Lobbying. All Contractors must comply with all federal laws restricting and/or limiting
lobbying activities of recipients of federal funds including, but not limited to 31 U.S.C.
Section 1352 and Section 503 of the Departments of Labor, RIDE and Human Services,
and Education, and Related Agencies Appropriations Act {Public Law 104-209).

Article 27

Effect of Prior Agreement

RIDE and Cox agree that effective upon execution, this Agreement shall also have effeci
to cover all preparation activities for the Services to be provided under this Agreement.

Article 28

Incorporation ference and Interpretati

The State Purchasing Act, the State Purchasing Regulations and the State of Rhode
Island Office of Purchases General Conditions of Purchase are incorporated herein by
reference, hereinafter collectively referred to as the State's General Conditions of
Purchase., This Agreement consists of the following contract documents: (a) this
Agreement; (b) the Proposal and (c) the RFP and Purchase Order, all of which may be
collectively referred to throughout this Agreement as “Contract Documents.” In the
event any conflict shall arise among the provisions of the foregoing documents, said
conflict shall be resolved by giving priority to the documents in the order set forth
above,

Asticle 29
Laws of Rhode Island and Venue. It is expressly agreed by the Parties that this

Agreement shall be governed by the laws of the State of Rhode Island. Jurisdiction and
venue for any and &ll legal actions, whether arising in law and/or equity, shall be
brought in the Rhode 1sland Superior Court, in, with, and for the County of Providence,
State of Rhode Island.

Aticle 30

Warranties Except as provided herein, there are no other agreements, warranties or
representations, express or implied either in fact or by operation of law, statutory or
otherwise, including warranties of merchantability and fitness for a particular purpose,
refating to the services.

Services provided are a best efforts service and Cox does not warrant that the services,
equipment or software shall be error-free or without interruption. Internet speeds will
vary. Cox makes no warranty as to transmission or upstream or downstream speeds of
the netwaork.



Article 31

E-Rate. RIDE shali epply annually to the Schools and Libraries Division, “SLD” for E
Rate funding and RIDE shall designate Cox as its provider of Services. RIDE shalf also
provide Cox with all doctumentation that is in response to all queries, inquires and
requests as part of the Program Integrity Assurance (PIA) process within three (3)
business days of receipt and/or delivery thereof. RIDE also acknowledges that increases
and decreases in funding for Services may occur from the SLD. If RIDE is denied or
loses SLD funding for any reason, including but not limited having its funding rescinded
for defects in its application or filing of forms, RIDE is responsible for full payment for
Services and Cox may elect to decrease or discontinue the level of Services provided to
RIDE if full payment is not received. This is an Agreement for Services only and is not 2
construction contract.

Article 32

Reguiatory Authority-Force Majeure

This Agreement and the obligations of the parties shall be subject to modification to
comply with all applicable laws, regulations, court rulings, and administrative orders, as
amended. In no event shall either party have any claim against the other for faiiure of
performance if such failure is caused by acts of God, natural disasters, including fire,
flood, or winds, civil or military action, including riots, civil insurrections, acts of
terrarists, or the taking of property by condemnation. RIDE agrees that state and
federal regulations may apply to Cox Services and that, in the event of any change to
such regulations, Cox Services must be consistent with, and RIDE's use of Cox Services
must be consistent with, such regulations.

Article 33

Assignment
RIDE may not assign or transfer any part of this Agreement without the prior written

consent of Cox, which shall not be unreasonably withheld. Cox may assign this
Agreement without RIDE's consent (i) to any corporation or other entity that controls, is
controlled by or is under common control with Cox (an “Affiliate”); (ii) to any
corporation or other entity resulting from a merger, acquisition, consolidation or
reorganization of or with Cox; or (iii) in connection with the sale of all or substantially all
of the assets of Cox. Service may be provided by one or more Affiliates.

Article 34

Resale of Service

The Services covered by this Agreement are for RIDE's use and those members of
RIDE’s network consortium only. Unless authorized in writing by Cox, RIDE may not
reselt any portion of the Services to any other party.
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SECTION I

BACKGROUND/OVERVIEW/PURPOSE:

In 2003 the General Assembly enacted the "Rhode Island Telecommunications
Educations Access Fund” ("RITEAF"), codified in RI General Laws, Section 39-1-
61, which was established to provide 3 funding mechanism to provide a basic
level of Internet connectivity for all the qualified schools (K-12) and libraries in
the state.

The Rhode Isiand Department of Elementary and Secondary Education (RIDE)
and the Library network operate a high-speed wide area network funded by the
RITEAF and the Universal Services Administrative Services (USAC) Program
known as E-rate. Through relationships with consortia serving each type of entity
RIDE strives to provide equitable access to network services for all school or
library sites regardiess of location. The network is comprised of a wide range of
data dreuits inter-connected to create a robust information infrastructure, The
Department and the Libraries have a full range of applications that can benefit
from the services specified in this RFP including LAN inter-networking, IP-based
video-conferencing, and a variety of services that move across these networks.

Also, in 2009 RIDE was awarded a $75 million grant from the US Department of
Education called Race to the Top (RTTT). RTTT will cause a significant change to
the volume of data collected from schools and districts In Rhode Island. RIDE is
determined to secure the most advanced technological capabilities for districts
enabling them to meet these new requirements.

SCOPE OF THE WORK:

Cox agrees to provide RIDE with Digital Data Services at all available speeds
using a variety of network technologies which might include Frame Relay (FR),
Asynchronous Transfer Mode (ATM), Ethernet, Fiber Optics, SMDS, or any
substantially equivalent data transport services at data rates from 15 Mbps to 10
Gbps, or greater, to support telecommunications needs of the K-12 public and
private schools, the public and selected private libraries, and consortia serving
the needs of such entilies. The Services will be provided as described in the Cox
Proposal dated November 22, 2013 with the exception of any modifications
described in Section 1 A 6. Cox will provide these high-speed data circuits at the
sites listed in Appendix A. And as stated in the RFP # 7533369, all services will
interface with the existing RIDE statewide network technologies that are
aggregated at RIDE’s Internet Access presence located at 235 Promenade Street,
Providence, Rhode Island.

PAYMENT TERIMS AND RENEWAL:

Service Start Date and Term: This Agreement shall be effective upon execution by

the partles. Services shall be provided for the term of 7/1/14-6/30/15 as set forth in

Section I A 2 of this Agreement. Services shall begin upon installation and acceptance by
10



RIDE. If any site is not complete by July 1, 2014, Cox will utilize the existing HFC
network services until fiber builds are complete for that location. 1f Cox fails to provide
the Services required by this Agreement by 7/1/14, then for each day that Cox is late,
Cox will pay RIDE 1/30" of the difference between the RITEAF budgeled dollars for the
Cox ewarded services not installed end the prior carrier's monthly charge until the
installation of the Services. Service quantities and service levels selected on Appendix A
represent RIDE's intended service orders. Cox understands that the quantities and
service levels may vary. All billing will reflect actual levels and amounts of service,
Except as provided in Section T A 6 "Other Special Conditions” in no event{ shall the total
monthly payment to Cox by RIDE under the terms of this Agreement
exceed the monthly tota! listed in Appendix A,

RENEWAL

RIDE, in its sole and exclusive discretion, reserves the right to renew this
Agreement for three (3) periods of one (1) year unless terminated
earlier as herein provided,

RIDE's exercise of its option to renew this Agreement will be conditioned upon:

1) RIDE’s determination that there has been adequate performance, including full
compliance with the terms of this Agreement and

2) RIDE's determination either that (&) the pricing provided for in Year 1 has
remained competitive in nature or (b) lower pricing offered by Cox
as part of its renewal request is adyantageous to RIDE

Cox may submit & Contract Renewal request no later than November

1% of each year to RIDE's Division of Fiscal Integrity and Efficiencies for its
review and acceptance. After RIDE's acceptance, a fully-executed copy of the
renewal of this Agreement will be submitted to RIDE no later than January 1% of
each year

Annual renewals are contingent upon adequate, continued funding from both
the State RITEAF and Federal E-Rate programs. It is understood and agreed that
in the event that less than full federal funding or other funding is received by
RIDE due to the failure of the vendor to comply with the terms of this
agreement or E-Rate program rules, the vendor is liable to the State of Rhode
Island for an amount equal to the full amount of the denied funding.

The amount of the denied funding shall be payable upon demand of RIDE,

il
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