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AMENDMENT NUMBER 20
TO 

CONTRACT MA-017-16010665 
BETWEEN 

COUNTY OF ORANGE 
AND 

LEVEL 3 COMMUNICATIONS, LLC 
FOR 

WIDE AREA NETWORK TRANSPORT SERVICES 

This Amendment Number 20 to Contract MA-017-16010665 (formerly MA-017-16010655, formerly MA-
017- is made and entered into by the County of 
Orange , a political subdivision of the State of California, acting through the County Executive 

 Level 3 Communications, LLC, D/B/A Lumen, a 
Delaware , with a place of business at 1025 Eldorado Blvd., 
Broomfield, CO 80021-8869.  County and Contractor may be referred to individually  as 

. 

RECITALS 

WHEREAS, Time Warner Telecom Holdings, Inc. responded to a Request for Proposals for Wide Area 
Network Transport Services and represented that its proposed services shall meet or exceed the requirements and 
specifications of the Contract; and 

WHEREAS, on November 14, 2006, County and Time Warner Telecom Holdings, Inc. executed Contract 
vices for a three (3)-year period effective November 

14, 2006 through November 13, 2009, for a total amount not to exceed $1,440,000.00; and 

WHEREAS, on May 1, 2007, County and Time Warner Telecom Holdings, Inc. executed Amendment No. 
1 to Contract N1000008297 to amend Attachment A  Scope of Work; and  

WHEREAS, on July 1, 2008, Time Warner Telecom Holdings, Inc. changed its name to TW Telecom 

WHEREAS, on November 10, 2009, County and TW Telecom executed Amendment No. 2 to the Contract 
(as MA-017-10011150) to amend Attachment B  Cost/Compensation and extend the term of the Contract for one 
(1) year, effective through November 13, 2010 for an additional amount not to exceed $418,800.48; and

WHEREAS, on August 31, 2010, County and TW Telecom executed Amendment No. 3 to amend 
Attachment B  Cost/Compensation and extend the term of the Contract for one (1) year, effective through 
November 13, 2011, for an additional amount not to exceed $403,752.00; and 

WHEREAS, on June 7, 2011, County and TW Telecom executed Amendment No. 4 to amend Attachment 
B - Cost/Compensation and extend the term of the Contract for one (1) year, effective through November 13, 2012; 
and 

WHEREAS, on September 8, 2011, County and TW Telecom executed Amendment No. 5 to amend 
Attachment B  Cost/Compensation and increase internet bandwidth from 200 Mbps to 300 Mbps, thereby 
increasing the not to exceed amount by $32,305.00 for the period September 1, 2011 through November 13, 2012; 
and 
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WHEREAS, on October 4, 2011, County and TW Telecom executed Amendment No. 6 to amend 
Attachment B  Cost/Compensation and update the data circuit at the Solano Disaster Recovery (DR) Site, thereby 
increasing the not to exceed amount by $71,957.20 for the period November 1, 2011 through November 13; and 
 

WHEREAS, on October 30, 2012, County and TW Telecom executed Amendment No. 7 to amend 
Attachment B - Cost/Compensation and extend the term of the Contract for the one (1)-year period November 14, 
2012 through November 13, 2013, for an additional amount not to exceed $457,728.00; and 

 
WHEREAS, on December 19, 2012, County and TW Telecom executed Amendment No. 8 to amend 

Attachment B  Cost/Compensation and increase internet bandwidth from 300Mbps to 350Mbps, thereby increasing 
the not to exceed amount by $11,748.00 for the period November 14, 2012 through November 13, 2013; and 

 
WHEREAS, on November 5, 2013, County and TW Telecom executed Amendment No. 9 to amend 

Attachment B  Cost/Compensation, amend the Termination provisions of the Contract, and extend the term of the 
Contract for one (1) year, through November 13, 2014, for an additional amount not to exceed $422,400.00; and 

 
WHEREAS, on January 10, 2014, County and TW Telecom executed Amendment No. 10 to amend 

Attachment B  Cost/Compensation and modify the Internet Circuit from Dedicated Internet to Burstable Internet, 
thereby increasing the not to exceed amount by $42,000.00 for the period November 14, 2013 through November 
13, 2014; and 
 

WHEREAS, on October 28, 2014, County and TW Telecom executed Amendment No. 11 to amend 
Attachment A to remove Internet Services from the Scope of Work, amend Attachment B  Cost/Compensation, 
and extend the term of the Contract for one (1) year, through November 13, 2015, for an additional amount not to 
exceed $392,001.00; and 

 
WHEREAS, Level 3 Communications, LLC acquired TW Telecom and executed an Assumption and 

Consent Agreement with the County on June 16, 2015 to assume the Contract, including all of the terms, covenants, 
conditions, duties, obligations and liabilities in, to and under the Contract; and 

 
WHEREAS, on October 27, 2015, the Board of Supervisors authorized the Purchasing Agent or authorized 

Deputy to a) execute Amendment No. 12 to extend the term of the Contract for nineteen (19) months, through June 
13, 2017, in an amount not to exceed $543,039.57; b) execute amendments to add or delete the number of circuits 
necessary for County business, for an additional amount not to exceed ten percent (10%) of the Contract amount for 
the extension period; and c) execute amendments to increase the Contract amount for any changes to the estimated 
applicable taxes, in an amount not to exceed ten percent (10%) of the Contract amount for the extension period; and 
 
 WHEREAS, on May 23, 2017, the Board of Supervisors authorized the Purchasing Agent or authorized 
Deputy to execute Amendment No. 13 to extend the term of the Contract for an additional one (1)-year term effective 
June 14, 2017 through June 13, 2018, for an additional amount not to exceed $209,660.80, for a revised cumulative 
contract amount of $4,793,627.71; and  
 

WHEREAS, on August 16, 2017, County and Contractor executed Amendment No. 14 to revise the site 
Scope of Work for Wide Area Network Transport 

 
 
WHEREAS, th, 2018, indicating that Level 

tomer 
portals, and employees of the CenturyLink portfolio of affiliated entities are authorized to represent and execute any 
and all requirements of this Contract on behalf of Level 3; and 
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WHEREAS, on June 12, 2018, the Board of Supervisors authorized the Purchasing Agent or authorized 
Deputy to execute Amendment No. 15 to extend the term of the Contract for an additional one (1)-year term effective 
June 14, 2018 through June 13, 2019, for an additional amount not to exceed $2,039,664.00, for a revised cumulative 
contract amount of $6,833,291.71; and 

 
WHEREAS, Level 3, County, Atos International, and Atos Governmental IT Outsourcing Services, LLC, 

Assumptio
the County the Services, products, and circuits formerly provided by Atos to the County; and  

 
WHEREAS, on May 7, 2019, the Board of Supervisors approved Amendment No. 16 to replace a portion 

of the term of the Contract provided for in Amendment 15 and extend the term of the Contract through June 30, 
2021, amend Attachment A  Scope of Work, Attachment B  Cost/Compensation, and incorporate Attachment C 

Service Schedules, and Attachment D  County of Orange Circuit List; and 
 
WHEREAS, on September 14, 2020

name change and rebranding of the company as Lumen Technologies; and 
 
WHEREAS, on May 25, 2021, the Board of Supervisors approved Amendment Number 17 to extend the 

term of the Contract through June 30, 2023, in an amount not to exceed $2,902,575, for a revised cumulative 
Contract amount of $19,670,665; and 

 
WHEREAS, on November 16, 2021, the Parties executed Amendment No. 18 to amend Attachment D  

County of Orange Circuit List; and 

WHEREAS, on May 25, 2021, the Parties executed Amendment No. 19 to incorporate the revised Ethernet 
Service Schedule into Attachment C  Service Schedules and revise Attachment D  County of Orange Circuit List; 
and 

 
WHEREAS, the Parties now desire to issue Amendment No. 20 to extend the term of the Contract through 

June 30, 2024, in an amount not to exceed $490,780.08, for a revised cumulative Contract amount of $20,161,445.08 
and incorporate revised Attachment B  Cost/Compensation and revised Attachment D  County of Orange Circuit 
List. 
 

NOW, THEREFORE, in consideration of the forgoing recitals (which are incorporated herein by this 
reference), and for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the Parties mutually agree as follows: 

 
1. This Amendment No. 20 shall be effective July 1, 2023   The term of the Contract shall 

be extended through June 30, 2024, unless otherwise terminated by County as allowed under the Contract.  
The Parties agree that no Circuit Expiration Date shall exceed June 30, 2024 and the County shall have no 
obligation to pay any termination liability, fee, cost, obligation, charge, liability, or other expense of any 
kind for any work, Services, or circuit, or any portion of the foregoing, beyond June 30, 2024 unless this 
Contract is amended in writing and appr
any Service Orders purporting to obligate the County to service durations, Commitment Term(s), Circuit 
Expiration Date(s), or other obligations beyond June 30, 2024 shall not obligate the County and Contractor 
shall have no claim whatsoever against County for any termination liability, fee, cost, obligation, charge, 
liability, or other expense of any kind arising therefrom.  The County has the right to allow this Contract to 
expire without providing a reason or rationale and without paying any termination liability, fee, cost, 
obligation, charge, liability, or other expense of any kind.   
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2. en as amended in Amendment 
Number 9 to the Contract dated November 5, 2013 and modified under Amendment Number 16 of the 
Contract dated May 7, 2019, shall be deleted in its entirety and replaced with the following text: 

 
Termination  Contract: In addition to any other remedies or rights it may have by law, County has the 

without cause, unless otherwise specified.  Cause shall be defined as any material breach of contract, any 
misrepresentation or fraud on the part of the Contractor.  Exercise by County of its right to terminate the 
Contract shall relieve County of all further obligation.   
 
Termination  Services: After the County provides 30 
have the right to terminate without cause individual Services, including but not limited to Existing Services, 
Transferred Services, and New Services, products, or circuits, and any portion of the foregoing, under the 
Contract without terminating the Contract in its entirety and without payment of any termination liability, 
fee, cost, obligation, charge, liability, or other expense of any kind  

 
3. Attachment B, Cost/Compensation, shall be deleted in its entirety and replaced with revised Attachment B, 

attached hereto and incorporated herein by reference. 
 

4. Attachment D, County of Orange Circuit List, shall be deleted in its entirety and replaced with revised 
Attachment D, attached hereto and incorporated herein by reference.  
 

5. Except as amended herein, all terms and conditions contained in the Contract and its amendments shall 
remain in full force and effect as amended herein and are incorporated by this reference as if fully set forth 
herein. 
 
 
 
 

[Remainder of Page Intentionally Left Blank] 
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SIGNATURE PAGE

 
AMENDMENT NO. 20 

TO 
CONTRACT NO. MA-017-16010665 (FORMERLY MA-017-16010655) 

 

IN WITNESS WHEREOF, the Parties hereto have executed this Amendment No. 20 on the dates shown opposite 
their respective signatures below: 

LEVEL 3 COMMUNICATIONS, LLC, D/B/A LUMEN*: 

Print Name Title 

 
Signature Date 

 
Print Name Title 

 
Signature Date 

 
*If the Contractor is a corporation, signatures of two specific corporate officers are required as further set forth.  The first corporate officer signature must 
be one of the following: 1) the Chairman of the Board; 2) the President; 3) any Vice President.  The second corporate officer signature must be one of the 
following: 1) Secretary; 2) Assistant Secretary; 3) Chief Financial Officer; 4) Assistant Treasurer.  
 
In the alternative, a single corporate signature is acceptable when accompanied by a corporate resolution demonstrating the legal authority of the signature 
to bind the company. 

 

COUNTY OF ORANGE, a political subdivision of the State of California 

Deputy Purchasing Agent 
Print Name Title 

 
Signature Date 

APPROVED AS TO FORM, County Counsel, County of Orange, California 

 
Print Name Title 

 
Signature Date 

David Obrand Deputy County Counsel

04-25-2023

Ely Enriquez

5/24/2023
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ATTACHMENT B
As revised per Amendment No. 20 

 
COST/COMPENSATION 

 
I. Compensation 

 
This is a fixed price Contract between the County and the Contractor for Services as further described in 
this Contract, its amendments, and Attachment A (Scope of Work).  Contractor agrees to accept the 
specified compensation as set forth in this Contract as full remuneration for performing all Services and 
furnishing all staffing and materials required, for any reasonably unforeseen difficulties which are not a 
force majeure event, as defined under Section T of the Contract, which may arise or be encountered in the 
execution of the Services until acceptance, for risks connected with the Services, and for performance by 
the Contractor of all its duties and obligations hereunder.  County shall have no obligation to pay any sum 
in excess of total Contract Not To Exceed Limit (defined below) specified herein unless authorized by 
written amendment signed by both Parties.   

 
II. Contract Limits 

 
A. Contract Not to Exceed Limit 

Absent an Amendment to the Contract Approved by the Board in accordance with the terms of the 
Contract, the maximum monetary amount payable by County for the Contract period July 1, 2023 
through June 30, 2024 shall be the Contract Not to Exceed Limit  set forth below.  Contractor shall 
perform Services for the Monthly Recurring Charges identified in Attachment D (County of Orange 
Circuit List) that is incorporated herein by reference.  The Parties agree that if the County elects to 
modify, disconnect, or terminate the Services or any portion of the Services, according to the terms of 
the Contract, the actual Monthly Recurring Charges and the total amount payable to Contractor under 
the Contract from July 1, 2023 to June 30, 2024 may be less than the sum of the Monthly Recurring 
Charges and/or Contract Not to Exceed Limit set forth in the table below.   
 

Description 
Total Monthly 

Recurring Charges 
(MRC) 

Term 
(Months) 

Total Not To Exceed 
Amount for the Time 

Period from July 1, 2023 
to June 30, 2024 

Existing Services: The total Monthly 
Recurring Charges for Existing 
Services shall not exceed $34,081.95 
per month, as described in Attachment 
D (County of Orange Circuit List). 

$34,081.95  12 $408,983.40  

Subtotal: $408,983.40  

Estimated Taxes, Surcharges and Fees: $81,796.68  

Contract Not to Exceed Limit from July 1, 2023 to June 30, 2024: $490,780.08 
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III. Service Level Agreements 
 
Contractor shall provide the Service Level Agreements and remedies for the Services pursuant to 
Attachment C  Service Schedules to the Contract. 
 

(a) Any  Service 
Schedules applicable to each Service. If Contractor does not meet a Service Level, Contractor will 
issue to County a credit as stated in the applicable Attachment C  

log and trouble ticketing systems are used to calculate Service Level events.  
(b) Unless otherwise set forth in Attachment C  Service Schedules, to request a credit, County may 

1) utilize the customer portal at https://www.lumen.com/en-us/home.html to deliver a written 
request with sufficient detail to identify the affected Service, or 2) address the service outage with 
Contractor during the County  Contractor weekly cadence. The request for credit must be made 
within 60 days after the end of the month in which the event occurred. Total monthly credits will 
not exceed the charges for the affected Service for that month. 

(c) Escalation contact lists, including contact information for Customer Service, will be updated and 
provided to County on an ongoing basis, as needed.  

 
IV. Payment Terms:  

 
Non-Recurring Charges (NRC):  Invoices for Non-Recurring Charges, such as charges for initial set-up,  
are to be submitted in arrears, unless otherwise directed in this Contract, upon the satisfactory completion 
and acceptance of testing of the entire system by both Parties.  If service does not meet the acceptance 
testing criteria, Contractor assumes all costs and may not seek reimbursement from County.  Non-Recurring 
Charges are subject to, and limited by, the Contract Not to Exceed Limit. 
 
Monthly Recurring Charges (MRC): Invoices for Monthly Recurring Charges are payable monthly, in 
arrears, unless otherwise directed in this Contract.  Payment for monthly services shall begin upon the date 
of acceptance by County.  Monthly Recurring Charges are subject to, and limited by, the Contract Not to 
Exceed Limit.   
 
Contractor shall reference Contract number on invoice.  Payment will be net forty-five (45) days after 
receipt of an invoice in a format acceptable to the County of Orange and verified and approved by the 
agency/department and subject to routine processing requirements.  The responsibility for providing an 
acceptable invoice rests with the Contractor.  Incomplete or incorrect invoices will be returned to Contractor 
for correction. 
 

 Billing shall cover services not previously invoiced.  The Contractor shall reimburse the County of Orange 
for any monies paid to the Contractor for goods or services not provided or when goods or services do not 
meet the Contract requirements, provided, that if the claim is related to a failure of services to meet the 
SLA requirements, the applicable SLA remedies apply.  Payments made by the County shall not preclude 
the right of the County from thereafter disputing any items or services involved or billed under this Contract 
and shall not be construed as acceptance of any part of the goods or services. 
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V. Billing & Invoicing Instructions:
 

Invoices and supporting documentation are to be sent to: 
 

County of Orange  
OCIT/Division of Finance & Contracts 
1055 N. Main Street, 6th Floor 
Santa Ana, CA 92701 
Attn: Accounts Payable 
 
Or 
 
Via email to: ocitaccountspayable@ocit.ocgov.com 
 
 
The Contractor will provide an invoice for services provided.  Each invoice shall have an invoice number 
and include the following information: 
 

1. e and address 
2.  
3. County Contract number: MA-017-16010665 
4.  
5. Product/Service description, quantity, prices  
6. Service ID 
7. Circuit ID 
8. Circuit name 
9. Circuit site location (where each circuit terminates)  
10. Total invoice amount 

 
The responsibility for providing an acceptable invoice to the County for payment rests with the Contractor.  
Incomplete or incorrect invoices are not acceptable and shall be returned to the Contractor for correction. 
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ATTACHMENT D
 

COUNTY OF ORANGE CIRCUIT LIST 
 

 
County of Orange Circuit List_4.24.2023  
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If the Contractor is a corporation, signatures of two specific corporate officers are required as further set forth.  The first corporate officer signature must 
be one of the following: 1) the Chairman of the Board; 2) the President; 3) any Vice President.  The second corporate officer signature must be one of the 
following: 1) Secretary; 2) Assistant Secretary; 3) Chief Financial Officer; 4) Assistant Treasurer.  

In the alternative, a single corporate signature is acceptable when accompanied by a corporate resolution demonstrating the legal authority of the signature 
to bind the company. 
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Ely Enriquez

5/25/2021
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AMENDME.NTN0.15 
TO 

CONTRACT NO. MA-017-16010665 
BET\VE.E.N 

THECOUl\"TYOFORA.NGE 
AND 

LEVEL3 COMMUNICATIONS,.U..C 
FOR 

Attachment A 

WIDE AREA NETWORK TRANSPORT SERVICES 

Tbis Amendment No. IS to Contract MA-017-16010665 (formerly MA.017-1601065.5, fonnerly MA-
017-101 B ISO~ fonnerly NI000008297) ('"Contract"'), is made and cnteled into by the CoWJty of Orange 
("County""). a political subdivision of lhe Slate of California. acting through the County fa;ecutiw: Office/Orange 
Coun1y lnformalion Technology ("'OCITj and Level 3 Communications,. LLC (°'Contraccoi'), with a place of 
business at 1025 Eldorado BJvd_ Broomfield, CO 80021-8869. County and Contractor may be referred to 
individually as '"Party..,. or collectively as "'Parties'". 

RECITALS 

WHEREAS, Time Warner Telecom Holdings, Inc. responded to a Request for Proposals for Wide Area 
Network Transport Services and represented that its proposed services shall meet or exceed the requirements and 
specifications of the Contract; and 

WHEREAS, on November 14, 2006, CoWlt)' and Time Warner Telecom Holdings, Inc. executed 
Contract N 1000008297 for Wide Area Network ( .. WAN") Transport Services for a three (3)-year period effective 
November I 4, 2006 through November I 3, 2009, for a total amount not to excet!d $1,440,000.00; and 

WHEREAS, on May I, 2007. County and lime Warner Telecom Holdings, Inc. executed Amendment 
No. I 10 Contracl N 1000008297 to amend Attachment A - Scope of Work; and 

WHEREAS, on July I, 2008, Time Warner Telecom Holdings, Inc. changed its name to TW Telecom 
Holdings, Inc. ('''TW Telecom"); and 

WHEREAS, on November to, 2009, County and TW Telecom executed Amendment No. 2 to the 
Contract (as MA.017-10011150) to amend Attaclunent B • Cost/Compensation and extend the tenn of the 
Contract for one ()) year, effective through November 13, 2010 for an additional amount not to exceed 
$418,800.48; and 

WHEREAS, on August 31, 20!0, County and TW Telecom executed Amendment No. 3 to amend 
Attachment B • Cost/Compensation and extend the tenn of the Contract for one (I) year, effective through 
November 13, 201 I, for an additional amount not to exceed $403,752.00; and 

WHEREAS, on June 7, 201 I, County and TW Telecom executed Amendment No. 4 to amend 
Attachment B • Cost/Compensation and extend the tenn of the Contract for one (I) year, effective through 
November 13, 2012; and 

WHEREAS, on September 8, 2011 , County and TW Telecom executed Amendment No. 5 to amend 
Attachment B - Cost/Compensation and increase internet bandwidth from 200 Mbps to 300 Mbps, thereby 
increasing the not to exceed amount by $32,305.00 for the period September I, 2011 through November 13, 2012; 
and 

Orange County lnfoffl'lltfion T«hnology 
Le,·tl J Communlt'ations UC 

Pag,do/7 
File Folder: s,1018 

Ammdmmt No. IS ta MA-017-1601066$, 
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Attachment A 

WHEREAS. on October- 4. 201 o_ County and TW Telecom e.u:icuird Ammllmml No. 6 to amend 
Abacbmenl B - Cost/Compensation and update the da1a circuit at lhe Somo Disaslu Rean.1:1)' (DR) Site, lhesd,y 
inaeasingthe not toc.11.Ceed amount by S71/J57..20 forlhe period Nm"ffllbcr I, 201 I lhrougjb November IJ; and 

WHEREAS, on October 30, 2012,. County and TW Tdeoom ex«Ukd Amendment No. 7 to amend 
Au.adunent B - Cost/Compensation and extend the term of the C.ontra:1 for the one (I )-year period November 14, 
2012 through November 13, 2013, for an additional amo1D1t not to exceed $457,728.00; and 

WHEREAS, on December 19. 2012. C.Owuy and TW Tdecom executed Amendment No. 8 to amend 
Attachment B - Cost/Compensation and increase internet band,wdth from JOOMl,ps to JSOM~ thereby 
increasing the not to exceed amount by SI 1,748.00 for the period November 14, 2012 through November 13. 
2013; and 

WHEREAS, on November 5, 2013, Cowity and TW Tdttom C..'iecuted Amendment No. 9 to amend 
Almchment B - Cost/Compensation, amend the Termination provisions of the Contract, and eA"tend the tenn of the 
Contract for one (I) year, through November 13, 2014, for an additional amount not to exceed $422,400.00; and 

WHEREAS, on January JO, 2014, Cowlly and TW Telecom executed Amendment No. 10 to amend 
Atmchment B - Cost/Compensation and modify the Internet Circuil from Dedicated lntemer to Burstable Internet, 
thereby increasing the not to exceed amount by $42,000.00 for the period November 14, 2013 through November 
13. 2014; and 

WHEREAS, on October 28, 2014, C.OWlty and TW Telecom executed Amendment No. II to amend 
Attachment A to remove Internet Services from the Scope of Work. amend Attachment B - Cost/Compensation, 
and extend the tenn of the Contract for one (J) year, through November 13, 2015, for an additional amount not to 
exceed $392,001.00; and 

WHEREAS, Level 3 Communications, Lt.C acquired TW Telecom and executed an Assumption and 
Consent Agreement with the County on June 16, 2015 to assume the Contract, including all of the terms, 
covenants, conditions, duties, obligations and liabilities in, to and under the Contract; and 

WHEREAS, on October 27, 2015, the Board of Supervisors authorized the Purchasing Agent or 
authorized Deputy to a) execute Amendment No. 12 to extend the tenn of the Contract for nineteen ( 19) months, 
through June 13, 2017, in an amount not to exceed $543,039.57; b) e."Xecute amendments to add or delete the 
number of circuits necessary for County business, for an additional amount not to exceed ten percent (l 0%) 
of the Contract amount for the extension period; and c) execute amendments to increase the Contract amount 
for any changes to the estimated applicable taxes, in an amount not to exceed ten percent (10%) of the 
Contract amount for the extension period; and 

WHEREAS, on May 23, 2017, the Board of Supervisors authorized the Purchasing Agent or authorized 
Deputy to execute Amendment No. 13 to extend the tenn of the Contract for an additional one (1)-year tenn 
effective June 14, 2017 through June 13, 2018, for an additional amount not to exceed $209,660.80, for a revised 
cumulative contract amount of $4,793,627.7 J; and 

WHEREAS, on August 16, 2017, County and Contractor executed Amendment No. 14 to revise the site 
address for Public Defender Circuits in Attachment A titled, "Scope of Work for Wide Area Network Transport 
Services"; and 

Orange County Information Ttchnn/ogy 
Ltvtl 3 Communications LlC 

Pagelo/7 
Filtt Foluer: 547018 

Amtndmtnt Na. IS /11 MA.-Ol7-l60I066S, 
Wldt Arra Network Tra11Sport Stn·/ces 
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Attachment A 

WHEREAS. lhe Parties now dcsm: lo amend lhc COlll!2Ct to amend! AUachmm1 8 - COSlfCompmsa:lio 
and extend the term oflhe Contrad fur an addilionaJ one (l).year tmn effi:dn-e Jame 14,. 201S lhrougb June 13. 
2019. 

NOW THEREFORE. lhe Parties mutually agree as foUows: 

I. The term oflhe C.on1ract is Cdi:oded for an additional one (lhear lerm effecti\-e June 14, 2018 through 
Jtme 13, 2019, amless otherwise laminated by County. 

2. The total contract amount for the period Jtme 14, 2018 through JI.DIC 13, 2019 shall 002 exreod 
$2,039,66.J.00. 

3. In Attachmen1 B titled, ""CQSI/Compensation for Contract Services ... is hereby deleted and replaced in its 
entirety nith revised Attaclunent B, attached hereto and inoorporat.ed herein by reference. 

4. Except as amended hereiJL all tams and conditions contained in the Corurac.1 and its amendments shall 
remain in full force and effect as amended herein and are incorporated by this reference as if fully set 
forth herein. 

Ora,1:e County ln/armation Ttchnofagy 
l.t>•t!I J Ca,nmunfcations LLC 

[Remainder of Page Intentionally Left Blank] 
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SIGNATmlE PAGE 

AMENDMENTNO. lS 
TO 

Attachment A 

CONTRACT NO. 'MA-017-16010665(FORMERLYMA-Ol7-I60106SS) 

IN WITNESS WHEREOF, the PaI1ies heR:to have executed this Amendment No. 15 on 1he dares shown opposde 
their respective signatures below: 

LEVEL3 CoM!\WNICATIONS, LLC*: 

~u ?.es.J<d:;~J.-.G,.,..JG,_sd 
TIile 0 

~IKJ, g 
'OaU(I J 

Print Name Title 

Signature Date 

•q the Conwz:tor a a a,rpomtion, sig,la1lan of h!tO sptt!jiccorporaJe <!lfia:rs an: TU{llird as.farther :st!tforth. Theftr:st c:orparole offiar ~~ mus 
be one of tltt! fa/lawing: 1) tltt! Chaimzon (!/~Board; 2) tht! Prr.sidmJ: 3) (l)'!J' Y-,a PresidenL The sttx>nd cvrporate <dfico-sif;notun! 11DOI ~ om of the 
following: I) Seaetary; 2) ~ St!t:re1ary; 3) Chirf E"rnancial Qffiou; 4) ~ Tnumm!r. 

In IM alternali:ve, a single a,rporate ~ is acttpllibk ,dim acoompanied by a a,rporaJe rtsalulion ~ the legal aJdh,rityoftM ~ 
to hind w comparry . 

••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 
COUNTY OF ORANGE, a political subdivision of the State of California 

DeputY Purchasing Agent 
Print Name Title 

Signature Date 

APPROVED AS TO FORM, County Counsel, County of Orange, California 

Print Name 

Signature 

Orange CoUlllY Infomtlllion Tecluwlogy 
L~l 3 Ounmunu:ations U.C 

Title 

Date 

Page4of1 
File Folder. 547018 

Amendmem No. 1510 MA...fJ11-1601066S, 
Wide Art4 Network Tmnsport Services 
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Ely Enriquez

6/12/2018

Attachment B

Page 59 of 194



CERTIFICATE OF THE ASSISf ANT SECRETARY 
OF 

LEVEL 3 COMMUNICATIONS, LLC 

Attachment A 

The Wldersign~ Joan E. Randazzo, Assistant Seaetary, hereby certifies as of the date hereof 
that 

I. Thal I am Assistant Secretary of Level 3 Communications, LLC, a Delaware Limited 
Liability Company (the "'"Company"). 

2. The Company is duly orgaoiBd, ·validly existing and in good standing under the laws of 
the State of Delaware. 

3. 1bat as of the date of this certificate, Leslie Tabb is employed by the Company or one of 
the affiliates as Vice President/Deputy General Counsel and, bas the authority to execute 
on behalf of the Company any and all documents, as long as such action are consistent with 
the Corporation's policies. This authority shall tenninate on May I , 2019. 

~ 
IN WITNESS WHEREOF, I have hereunto set my hand of the Corporation this l_ day of May, 
2018. 

Randazzo, Assistant Secretary 
Communications. LLC 

Page 5 of 8 
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L 

ATTACHMENT B 
As revised per Amendment No. IS 

COSf/COMPENSATION 

C.Ompmsation: 

Attachment A 

1bis is a fW!d price Contract betw~ lhe County and lhe ConlraCtor for services as further described in 
this Contract, ias amendments,. and Altachmenl A (Srope of Wolk). The Comraaor agrees to accept the 
specified. compensation as set forth in this Contract as full remuneration for performing all setVices and 
furnishing all staffing and materials required, for any reasonably unforeseen difficulties which may arise 
or be encountered in the execution of the services tm1il acceptance, for risks connected with lhe services, 
and for performance by the Contractor of all its duties and obligations hereunder. The County shall have 
no obligaiion to pay any swn in excess of total Contract amount specified herein unless authorized by 
written amendment signed by both Parties.. 

IL Cost: 

A. Pricing Table for the Contract period June 14, 2018 through JW1e 13. 2019: 

ocrr Circuits 

Item 
Service 

Type Circuit ID From 
ToAdciras Qty 

Total Monthly 
ID Address Cost 

I J 144)502 I 46/KFFN/101417/TWCS J400S. 30 l The City Dr. 
I $3,715.20 GieE 46/Kf fN/101418/TWCS Grand South 

2 11456557 I 46/KFFN/1 O 1420/TWCS J400S. 1275 Berkeley 
J $3,715.20 Gig£ 46/KFFN/101419/fWCS Grand Ave. 

3 12145544 I 46/KFFN/101429/fWCS !400 s. 4601 Jamboree 
I $3,715.20 GieE 46/KFFN/JO 1426/TWCS Grand Rd. 

OCIT Circuits Monthly Subtotal: $1 J,145.60 
Public Defender Circuits 

Item 
Service 

Type Circuit ID From 
ToAddrt"SS Qty 

Total Monthly 
ID Address Cost 

4 PD 
) Cloud Connect for SunnyvaJe, 

1400 S. Grand I $990.00 GieE Microsoft Azure CA 

5 PD I Cloud Connect for Sunnyvale, 
1400 S. Grand I $990.00 Gil!E Microsoft Azure CA 

6 PD I 
Direct Internet Access 1400 s. 

OCPD J $2,614.70 Gi~E Grand 
Public Defender Monthly Subtotal: $4,594.70 

Total Monthly Subtotal: $15,740.30 

Estimated Taxes, Surcharges & Fees: 
$ 1,73 1.43 

Total Monthly Charges effective June 14, 2018 through June 13, 2019: 
$17,471.73 

Total Not to Exceed Amount for the period June J 4, 2018 through June 13, 2019: 
$209.660.80 

Omnge County lnforma1/on Te1:lrnology 
Lttvel J Comnwnic-atiDlll LLC 

PageSo/7 
File Faldtr: 547018 

Ammdmtnt No. JS to MA.(}/ 7-160/0665. 
JJlidt Am, Nmvork Transport Strvlct!S 
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IV. 

V. 

VI. 

Attachment A 

The CoWllty may add or dellde cin:uils as needed d uring am additional Comract period Jame 14, 2018 
through June IJ, 2019. The Deputy Pwchasing Agcnl (DPA) has the aulbority to issue amendmm'1S to 
add or delete such circuits up lo a fOtal amotmt no( lo extted ofS2,,039,.664.00. 

fet Redadions 

Contractor's failure to notify County of p!anned and tmp!anned servioe interruptions, reduction in 
available cimiit capacity, delays in repai,s or any other disruprion of service that result in an individual 
circuit not meeting 99.99% uptime for any sequential thirty (30) day period shall result in the following 
fee reductions: 

Per Service Outage Pauntage Credit 
Less lhan I minute {C)C).OO°A, availabilitv) No Credit 

I minute up to 4 hours 5% of the Monthly Recwrine Cltame (MRC\ 
4 hows uo to 8 hours 10% of the MRC 
8 hours uo to 12 hours 15%oftheMRC 
12 hours uo to 16 hours 200Aiofthe MRC 
16 hours 1m to 24 hours 35% of the MRC 

24 holU'S or 21eater 50% of the MRC 

Payment Terms: 

Initial Set-up: Invoices for initial sec-up are to be submitted in arrears.. wdess otherwise directed in this 
Contract. upon the satisfactory completion and acceptance of testing of the entire system by both Parties. 
If service does not meet the acceptance testing criteria, Contractor assumes all costs and may not seek 
reimbursement from County. 

Monthly Service: Invoices for monthly service are payable monthly, in arrears. Wlless otherwise directed 
in this Contract. Payment for monthly services. as specified in AUachment B, Section 11, shall begin upon 
the date of acceptance of the system. 

Contractor shall reference Contract number on invoice. Payment wilt be net forty.five (45) days after 
receipt of an invoice in a format acceptable to the County of Orange and verified and approved by the 
agency/department and subject to routine processing requirements. The responsibility for providing an 
acceptable invoice rests with the Contractor. Incomplete or incorrect invoices will be returned to 
Contractor for correction. 

Billing shall cover services not previously invoiced. The Contractor shall reimburse the County of 
Orange for any monies paid to the Contractor for goods or services not provided or when goods or 
services do not meet the Contract requirements. Payments made by the County shall not preclude the 
right of the County from thereafter disputing any items or services involved or billed under this Conlract 
and shall not be construed as acceptance of any part of the goods or services. 

Billing & Invoicing Instructions: 

Invoices and supporting documentation are to be sent to: 

Orangl! County lnform(l//on TechnolofO' 
Ln·el J Commun/rntlons LLC 

l'age6o/7 
File Foldi:r; 5./7018 

A1ntndn11.ont No. 15 to MA-017-J60J0665, 
Wide Area .Ven.•ork Transport Stnices 
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County of Orange 
OCITIDiwisioo of F"manoe &. COJl!radS 
1501 E. St Andrew piace_ Suite 200 
Smll2 Ana, CA 92705 
Ann: Accounts Payable 

Attachment A 

The Contractor \\'ill provide an invoice for sen-ices provided. Each im,1>ice shall have an invoice mnmhel
and include lhe fo!lowing information: 

I. ContractOJ'~s name and address 
2. Contrac&or's remiUam:e address (if different from above) 
J . County Contract number: MA-017-16010665 
4. Conba:lor's Federal 1.0. number 
5. Product/Service description, quantity, prices 
6. Service ID 
7. Circuit ID 
8. Circuit name 
9. C'1TCuit site location (where each circuit terminates) 
10. Total invoice amown 

The responsibility for providing an acceptable in~oice to lhe County for payment rests wilh lhe 
Contractor. Incomplete or incorrect invoices are not acceptable and shalt be returned to the Contractor for 
correction. 

Orange County lnformr11ion Tet:hnology 
L1!1•el J Communlt:atlons LLC 

[Remainder of Page Intentionally Left Blank] 
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Ely Enriquez

8/16/2017

Attachment B

Page 67 of 194



Attachment B

Page 68 of 194



Attachment B

Page 69 of 194



Attachment B

Page 70 of 194



Attachment B

Page 71 of 194



AMENDMENT NO. 13 
TO 

CONTRACT NO. MA-017-16010665 
(FORMERLY MA-017-16010655) 

BETWEEN 
THE COUNTY OF ORANGE 

AND 
LEVEL 3 COMMUNICATIONS, LLC 

FOR 
WIDE AREA NETWORK TRANSPORT SERVICES 

 
This Amendment, hereinafter referred to as “Amendment No. 13”, to Contract MA-017-16010665 

(formerly MA-017-16010655, formerly MA-017-1011150, formerly N1000008297), hereinafter referred to as 
“Contract”, is made and entered into by the County of Orange, a political subdivision of the State of California, 
hereinafter referred to as “County”, acting through the County Executive Office/Orange County Information 
Technology (“OCIT”) and Level 3 Communications, LLC, hereinafter referred to as “Contractor”, with a place of 
business at 1025 Eldorado Blvd., Broomfield, CO 80021-8869, with County and Contractor sometimes 
individually referred as “Party”, or collectively referred to as “Parties”. 

 
RECITALS 

 
WHEREAS, Time Warner Telecom Holdings, Inc. responded to a Request for Proposals for Wide Area 

Network Transport Services and represented that its proposed services shall meet or exceed the requirements and 
specifications of the Contract; and 

 
WHEREAS, on November 14, 2006, County and Time Warner Telecom Holdings, Inc. executed 

Contract N1000008297 for Wide Area Network (“WAN”) Transport Services for a three (3)-year period effective 
November 14, 2006 through November 13, 2009, for a total amount not to exceed $1,440,000.00; and 

 
WHEREAS, on May 1, 2007, County and Time Warner Telecom Holdings, Inc. executed Amendment 

No. 1 to Contract N1000008297 to amend Attachment A – Scope of Work; and  
 
WHEREAS, on July 1, 2008, Time Warner Telecom Holdings, Inc. changed its name to TW Telecom 

Holdings, Inc. (“TW Telecom”); and 
 
WHEREAS, on November 10, 2009, County and TW Telecom executed Amendment No. 2 to the 

Contract (as MA-017-10011150) to amend Attachment B - Cost/Compensation and extend the term of the 
Contract for one (1) year, effective through November 13, 2010 for an additional amount not to exceed 
$418,800.48; and 

 
WHEREAS, on August 31, 2010, County and TW Telecom executed Amendment No. 3 to amend 

Attachment B - Cost/Compensation and extend the term of the Contract for one (1) year, effective through 
November 13, 2011, for an additional amount not to exceed $403,752.00; and 

 
WHEREAS, on June 7, 2011, County and TW Telecom executed Amendment No. 4 to amend 

Attachment B - Cost/Compensation and extend the term of the Contract for one (1) year, effective through 
November 13, 2012; and 
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WHEREAS, on September 8, 2011, County and TW Telecom executed Amendment No. 5 to amend 
Attachment B – Cost/Compensation and increase internet bandwidth from 200 Mbps to 300 Mbps, thereby 
increasing the not to exceed amount by $32,305.00 for the period September 1, 2011 through November 13, 2012; 
and 

 
WHEREAS, on October 4, 2011, County and TW Telecom executed Amendment No. 6 to amend 

Attachment B - Cost/Compensation and update the data circuit at the Solano Disaster Recovery (DR) Site, thereby 
increasing the not to exceed amount by $71,957.20 for the period November 1, 2011 through November 13; and 
 

WHEREAS, on October 30, 2012, County and TW Telecom executed Amendment No. 7 to amend 
Attachment B.- Cost/Compensation and extend the term of the Contract for the one (1)-year period November 14, 
2012 through November 13, 2013, for an additional amount not to exceed $457,728.00; and 

 
WHEREAS, on December 19, 2012, County and TW Telecom executed Amendment No. 8 to amend 

Attachment B - Cost/Compensation and increase internet bandwidth from 300Mbps to 350Mbps, thereby 
increasing the not to exceed amount by $11,748.00 for the period November 14, 2012 through November 13, 
2013; and 

 
WHEREAS, on November 5, 2013, County and TW Telecom executed Amendment No. 9 to amend 

Attachment B - Cost/Compensation, amend the Termination provisions of the Contract, and extend the term of the 
Contract for one (1) year, through November 13, 2014, for an additional amount not to exceed $422,400.00; and 

 
WHEREAS, on January 10, 2014, County and TW Telecom executed Amendment No. 10 to amend 

Attachment B – Cost/Compensation and modify the Internet Circuit from Dedicated Internet to Burstable Internet, 
thereby increasing the not to exceed amount by $42,000.00 for the period November 14, 2013 through November 
13, 2014; and 
 

WHEREAS, on October 28, 2014, County and TW Telecom executed Amendment No. 11 to amend 
Attachment A to remove Internet Services from the Scope of Work, amend Attachment B – Cost/Compensation, 
and extend the term of the Contract for one (1) year, through November 13, 2015, for an additional amount not to 
exceed $392,001.00; and 

 
WHEREAS, Level 3 Communications, LLC acquired TW Telecom and executed an Assumption and 

Consent Agreement with the County on June 16, 2015 to assume the Contract, including all of the terms, 
covenants, conditions, duties, obligations and liabilities in, to and under the Contract; and 

 
WHEREAS, on October 27, 2015, the Board of Supervisors authorized the Purchasing Agent or 

authorized Deputy to a) execute Amendment No. 12 to extend the term of the Contract for nineteen (19) months, 
through June 13, 2017, in an amount not to exceed $543,039.57; b) execute amendments to add or delete the 
number of circuits necessary for County business, for an additional amount not to exceed ten  percent (10%) 
of the Contract amount for the extension period; and c) execute amendments to increase the Contract amount 
for any changes to the estimated applicable taxes, in an amount not to exceed ten percent (10%) of the 
Contract amount for the extension period; and 
 
 WHEREAS, as authorized by the Board of Supervisors, the Parties now desire to amend the Contract to a) 
extend the Contract term for an additional one (1)-year term effective June 14, 2017 through June 13, 2018; b) 
delete the Waiver of Jury Trial provision; and c) update the Notices contact information. 
 

NOW THEREFORE, the Parties mutually agree as follows: 
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1. Under “General Terms and Conditions”, Article Y titled, “Waiver of Jury Trial”, shall be deleted in its
entirety.

2. Under “Additional Terms and Conditions”, Article 17 titled, “Notices” shall be deleted in its entirety and
replaced with the following:

Any and all notices permitted or required to be given hereunder shall be deemed duly given (1) upon 
actual delivery, if delivery is by hand, or (2) upon delivery by the United States mail if delivery is by 
postage paid registered or certified return receipt requested mail.  Each such notice shall be sent to the 
respective Party at the address indicated below or to any other address as the respective Parties may 
designate from time to time. 

CONTRACTOR CONTACT 
Level 3 Communications, LLC 
1025 Eldorado Blvd   
Broomfield, CO 80021 
Attn: General Counsel 

COUNTY CONTACTS 

Contracts & Purchasing Project Manager 
County of Orange 
OCIT/Contracts & Purchasing Division 
1501 East St. Andrew Place, 2nd Floor 
Santa Ana, CA 92705 
Attn: Ely Enriquez, Deputy Purchasing Agent 
Phone: (714) 834-6825 
Email: Ely.Enriquez@ceoit.ocgov.com 

County of Orange 
OCIT Project Manager  
1400 S. Grand Ave. 
Santa Ana, CA 92705 
Attn: KC Roestenberg
Phone: (714) 567-5075 
Email: KC.Roestenberg@ceoit.ocgov.com 

3. In Attachment A titled, “Scope of Work for Wide Area Network Transport Services”, the following
information shall be added to the end of the Attachment as new Paragraph G titled, “Contracted Circuits”.

OCIT Circuits 

Item Circuit 
Label Type Circuit ID From 

Address To Address 

1 11441502 1 
GigE 

46/KFFN/101417/TWCS 
46/KFFN/101418/TWCS 

1400 S. 
Grand 301 The City Dr. South 

2 11456557 1 
GigE 

46/KFFN/101420/TWCS 
46/KFFN/101419/TWCS 

1400 S. 
Grand 1275 Berkeley Ave. 

3 12145544 1 
GigE 

46/KFFN/101429/TWCS 
46/KFFN/101426/TWCS 

1400 S. 
Grand 4601 Jamboree Rd. 

Public Defender Circuits 

Item Circuit 
Label Type Circuit ID From 

Address To Address 
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4 PD 1 
GigE 

Cloud Connect for 
Microsoft Azure  

San Jose, 
CA 1400 S. Grand 

5 PD 1 
GigE 

Cloud Connect for 
Microsoft Azure 

San Jose, 
CA 1400 S. Grand 

6 PD 1 
GigE Direct Internet Access  1400 S. 

Grand  OCPD 

 
4. Attachment B titled, “Cost/Compensation for Contract Services” is hereby deleted and replaced in its 

entirety with revised Attachment B, attached hereto and incorporated herein by reference. 
 
5. Except as amended herein, all terms and conditions contained in the Contract and its amendments shall 

remain in full force and effect as amended herein and are incorporated by this reference as if fully set 
forth herein. 

 
 
 

[Remainder of Page Intentionally Left Blank] 
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SiGNATURE PACE

AMENDMENT NO. 13
TO

CONTRACT NO. MA-017-1601 0665 (FORMERLY MA-017-160 10655)

IN WITNESS WHEREOF, the Parties hereto have executed this Amendment No. 13 on the dates shown opposite
their respective signatures below:

LEVEL 3 COMMuNlCA1iONs LLC*:

DwIght E. Steiner
Vj rclrIønf &

Print Name Asst. General Counsëitle

It
Signature Date

3_
Print Name Title

1fT
*If the Contractor is a cotporation, signatures of ala specific corporate officers are requited as/itrther set forth. The first corporate officer signature must
be one of the following: 1) the Chairman of the Board; 1,) the President; 3,) any Vice President. The second corporate officer signature must be one of the
following: I) Secretmy; 2) Assistant Secreraty: 3,) ChiefFinancial Officer; 4) Assistant Treasurer.

In the alternative, a single corporate signature is acceptable when accompanied by a coiporale resolution demonstrating the legal authority oft/ic signature
to bind the company.

sa II • IMIRa is.a Ills. 1111*5111 lslla IlISle lIsle l...l.l.seI.s.*..l.sssuslss..ss..I..

COUNTY OF ORANGE, a political subdivision of the State of California

Deputy Purchasing Agent

Print Name Title

Signature Date

APPROVED AS TO FORM, County Counsel, County of Orange, California

‘Jt- ciet’
Print Name Title

/ /‘3 /17
Si’nature Date

Orange county Information Technology
Level 3 Conirnanications

Page 5 of 8
File Folder: 547018

An,endrneutNo. 13 to MA -01 7-16010665,
Jormerty MA-Ui 7-16010655

Wide Area Network Transport Services

Ely Enriquez

5/26/2017
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 ATTACHMENT B 
 

COST/COMPENSATION 
 

I. Compensation:  
 

This is a fixed price Contract between the County and the Contractor for services as further described in 
this Contract, its amendments, and Attachment A (Scope of Work). The Contractor agrees to accept the 
specified compensation as set forth in this Contract as full remuneration for performing all services and 
furnishing all staffing and materials required, for any reasonably unforeseen difficulties which may arise 
or be encountered in the execution of the services until acceptance, for risks connected with the services, 
and for performance by the Contractor of all its duties and obligations hereunder.  The County shall have 
no obligation to pay any sum in excess of total Contract amount specified herein unless authorized by 
written amendment signed by both Parties. 

 
II. Cost: 

 
A. Pricing Table for the Contract period June 14, 2017 through June 13, 2018: 

 
OCIT Circuits 

Item Service 
ID Type Circuit ID From 

Address To Address Qty Total Monthly 
Cost 

1 11441502 1 
GigE 

46/KFFN/101417/TWCS 
46/KFFN/101418/TWCS 

1400 S. 
Grand 

301 The City Dr. 
South 1 $3,715.20 

2 11456557 1 
GigE 

46/KFFN/101420/TWCS 
46/KFFN/101419/TWCS 

1400 S. 
Grand 

1275 Berkeley 
Ave. 1 $3,715.20 

3 12145544 1 
GigE 

46/KFFN/101429/TWCS 
46/KFFN/101426/TWCS 

1400 S. 
Grand 

4601 Jamboree 
Rd. 1 $3,715.20 

OCIT Circuits Monthly Subtotal: $11,145.60 
Public Defender Circuits 

Item Service 
ID Type Circuit ID From 

Address To Address Qty Total Monthly 
Cost 

4 PD 1 
GigE 

Cloud Connect for 
Microsoft Azure  San Jose, CA 1400 S. Grand 1 $990.00 

5 PD 1 
GigE 

Cloud Connect for 
Microsoft Azure San Jose, CA 1400 S. Grand 1 $990.00 

6 PD 1 
GigE Direct Internet Access  1400 S. 

Grand  OCPD 1 $2,614.70 

Public Defender Monthly Subtotal: $4,594.70 
Total Monthly Subtotal: $15,740.30 

Estimated Taxes, Surcharges & Fees:  
$1,731.43 

Total Monthly Charges effective June 14, 2017 through June 13, 2018:  
$17,471.73 

Total Not to Exceed Amount for the period June 14, 2017 through June 13, 2018:  
$209,660.80 
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III. Additional County Locations/Circuits 

 
The County may add or delete circuit locations during the term of this Contract.  The Contract may be 
amended as set forth in Paragraph “C” under the General Terms and Conditions of this Contract.  
 

IV. Fee Reductions 
 
Contractor’s failure to notify County of planned and unplanned service interruptions, reduction in 
available circuit capacity, delays in repairs or any other disruption of service that result in an individual 
circuit not meeting 99.99% uptime for any sequential thirty (30) day period shall result in the following 
fee reductions: 
 

Per Service Outage Percentage Credit 
Less than 1 minute (99.00% availability) No Credit 

1 minute up to 4 hours 5% of the Monthly Recurring Charge (MRC) 
4 hours up to 8 hours 10% of the MRC 

8 hours up to 12 hours 15% of the MRC 
12 hours up to 16 hours 20% of the MRC 
16 hours up to 24 hours 35% of the MRC 

24 hours or greater 50% of the MRC 
 

V. Payment Terms: 
 

Initial Set-up:  Invoices for initial set-up are to be submitted in arrears, unless otherwise directed in this 
Contract, upon the satisfactory completion and acceptance of testing of the entire system by both Parties.  
If service does not meet the acceptance testing criteria, Contractor assumes all costs and may not seek 
reimbursement from County.  
 
Monthly Service: Invoices for monthly service are payable monthly, in arrears, unless otherwise directed 
in this Contract.  Payment for monthly services, as specified in Attachment B, Section II, shall begin upon 
the date of acceptance of the system.   
 
Contractor shall reference Contract number on invoice. Payment will be net forty-five (45) days after 
receipt of an invoice in a format acceptable to the County of Orange and verified and approved by the 
agency/department and subject to routine processing requirements. The responsibility for providing an 
acceptable invoice rests with the Contractor.  Incomplete or incorrect invoices will be returned to 
Contractor for correction. 
 

 Billing shall cover services not previously invoiced. The Contractor shall reimburse the County of Orange 
for any monies paid to the Contractor for goods or services not provided or when goods or services do not 
meet the Contract requirements. Payments made by the County shall not preclude the right of the County 
from thereafter disputing any items or services involved or billed under this Contract and shall not be 
construed as acceptance of any part of the goods or services. 

 
VI. Billing & Invoicing Instructions: 

 
Invoices and supporting documentation are to be sent to: 
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County of Orange  
OCIT/Division of Finance & Contracts 
1501 E. St. Andrew Place, Suite 200 
Santa Ana, CA 92705 
Attn: Accounts Payable 
 
The Contractor will provide an invoice for services provided. Each invoice shall have an invoice number 
and include the following information: 
 

1. Contractor’s name and address 
2. Contractor’s remittance address (if different from above) 
3. County Contract number: MA-017-16010665 
4. Contractor’s Federal I.D. number 
5. Product/Service description, quantity, prices  
6. Service ID 
7. Circuit ID 
8. Circuit name 
9. Circuit site location (where each circuit terminates)  
10. Total invoice amount 

 
The responsibility for providing an acceptable invoice to the County for payment rests with the 
Contractor. Incomplete or incorrect invoices are not acceptable and shall be returned to the Contractor for 
correction. 
 

 
 

[Remainder of Page Intentionally Left Blank] 
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County of Orange Contract N1000008297 I MA.017-100l 1150/ MA.017-16010655
Level 3 Communications LLC

AMENDMENT NO.12
TO

CONTRACT NUMBER N1000008297 AS MA-017-10011150 AS MA-017-16010655
FOR

WIDE AREA NETWORK TRANSPORT SERVICES
FOR

ORANGE COUNTY

This Amendment Number Twelve (hereinafter “Amendment”) is made and entered into by the County
of Orange, a political subdivision of the State of California, (hereinafter referred to as “County”) and Level 3
Communications, LLC, with its principal place of business at 1025 Eldorado Blvd., Broomfield, CO 80021
(hereinafler referred to as “Contractor”), which may be referred to individually as “Party” or collectively as
“Parties”.

WHEREAS, County and Contractor executed Contract N 1000008297 for wide area network transport
services (hereinafter referred to as “Contract”) with Time Warner Telecom Holdings, Inc. (hereinafter referred
to as “Time Warner Telecom”) for a three (3) year term commencing November 14, 2006 through November
13, 2009; and

WHEREAS, the County and Time Warner Telecom executed Amendment Number One to amend
Attachment A of the Contract; and

WHEREAS, the County and tw telecom holdings inc. executed Amendment Number Two to renew the
Contract as number MA-0 17-10011150 for an additionaL year effective November 14, 2009 through and
including November 13, 2010, and to amend Attachment B to reflect amended pricing; and

WHEREAS, the County and TW Telecom Holdings, Inc. executed Amendment Number Three to
extend the Contract for an additional year effective November 14, 2010 through and including November 13,
2011, to amend Attachment B to reflect amended pricing, and to change vendor name from Time Warner
Telecom Holdings, Inc. to TW Telecom Holdings, Inc.; and

WHEREAS, the County and tw telecom holdings inc. executed Amendment Number Four to extend the
Contract for an additional year effective November 14, 2011 through and including November 13, 2012, to
reduce the contract amount by ten (10) percent for the period effective July 1, 2011 through and including
November 13, 2012, and to change vendor name to tw telecom holdings inc. (hereinafter referred to as “tw
telecom”); and

WHEREAS, the County and tw telecom executed Amendment Number Five to increase internet band
width in the amount of $32,305.00 effective September 1, 2011 through November 13, 2012; and

WI-IEREAS, the County and tw telecom executed Amendment Number Six to upgrade the data circuit
between Solano Disaster Recovery Site and the County Wide Area Network in the amount of $71,957.20
effective November 1, 2011 through November 13, 2012; and

WHEREAS, the County and tw telecom executed Amendment Number Seven to extend the Contract for
an additional year effective November 14, 2012 through and including November 13, 2013; and

WHEREAS, the County and tw telecom executed Amendment Number Eight to increase internet band
width from 300mbps to 350mbps in the amount of $11,748.00 effective December 19, 2012 through November
13,2013; and
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County of Orange Contract N1000008297 / MA-017-1001 1150 / MA-017-16010655
Level 3 Communications LLC

WHEREAS, the County and tw telecom executed Amendment Number Nine to extend the Contract for
an additional year effective November 14,2013 through and including November 13, 2014, and to remove the
Contract’s “Termination Liability” language; and

WFIEREAS, the County and tw telecom executed Amendment Number Ten to provide a “Burstable
Line” option for the internet services provided under the Contract; and

WHEREAS, the County and tw telecom executed Amendment Number Eleven to remove the Internet
Services provided under the Contract and to extend the Contract for an additional year effective November 14,
2014 through and including November 13, 2015; and

WHEREAS, the Contractor acquired tw telecom holdings inc. and executed an Assumption and Consent
Agreement with the County dated June 16, 2015; and

WHEREAS, the Parties agree to further amend the Contract for the purpose of extending the Contract
term and removing network circuit for Solano site as provided under the Contract;

NOW, THEREFORE, in consideration of the mutual obligations set forth herein, the Parties agree as
follows:

1. The term of contract NI 000008297 as MA-0 17-10011150, now MA-0 17-16010655, is extended for
a period of nineteen (19) months, thereby amending the term effective November 14, 2015 through
and including June 13, 2017, unless otherwise terminated by County.

2. The total Contract Amount for the period November 14,2015 through June 13, 2017 shall not
exceed $543,039.57, subject to applicable taxes.

3. Attachment B Cost/Compensation for Contractor Services is amended in its entirety to remove
network circuit for Solano site. A revised true and accurate copy of the amended Attachment B
Cost/Compensation is attached hereto.

Except as otherwise expressly set forth herein, all terms and conditions contained in the Contract and its
amendments are incorporated by this reference as if fully set forth herein and shall remain in full force
and effect as amended herein.

(Amendment Signatures on Following Page)
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County of Orange ContractNl000008297 /MA-0l7-1001 1150 / MA-017-16010655
Level 3 Communications LLC

Jn WITNESS WHEREOF, the parties hereto have executed this Amendment on the dates shown opposite their
respective signatures below:

Level 3 Communications, LLC

DATE: d. (3, ff SIGNATURE:___________________________
Dwight E. Steiner

PRINT NAME: Vice President &
TITLE:

Asst General Counsel

DATE:

___________

SIGNATURE*:

____________________________

PRINT NAME:

__________________________

TITLE:

___________________________________

1f the contracting party is a cuiporation, the document must be signed by two (2) corporate officers. The first signature
must be either the Chairman of the I3oard, President or any Vice President. The second signature must be either the
secretazy, an assistant secretary, the Chief Financial Officer or any assistant treasurers. In the alternative, a single corporate
signature is acceptable when accompanied by a corporate document demonstrating the legal authority of the signature to
bind the company.

...a..u...I.. ia...... ...I.... ......I.IIII... . I...••.•p•I ....Ie...•IIa I I 1111 II•

COUNTY OF ORANGE

A political Subdivision of the State of California

SIGNATURE: P1L
PRINTNAME: &&
TITLE: 47uu+l

DATE: \Ir
Approved by Board of Supervisors on:

___________

APPROVED AS To FORM
OFFICE OF TIlE COUNTY COUNSEL,

a/Deputy
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County of Orange ContractNl000008297 /MA-017-lOO1 1150 /MA-017-16010655
Level 3 Communications LLC

ATTACHMENT B

COST/COMPENSATION
FOR

CONTRACTOR SERVICES

1. COMPENSATION

This is a fixed fee Contract between the County and Contractor for services provided in Attachment A,
Scope of Work in accordance with the pricing specified below.

2. SERVICE PURCHASE

Contractor shall supply the following service for the period November 14, 2015 through and including June
13, 2017, except as noted below:

Circuit From —

Label Type Circuit ID To Address Qty Total MonthlyAddress
1400 S. 301 The CityDr.

I $3,715.20Fiber-14 I GigE 46/KFFN/101417/TWCS Grand Ave South
1400 S. 1275 Berkeley

$3,715.20Fiber-6 1 GigE 46/KFFN/101420/TWCS Grand Ave Ave.
1400 S.

840 N. Eckhoff I $3,715.20Fiber-9 I GigE 46/KFFN/IO1422JTWCS
Grand Ave

1400S. 1770N —Fiber-2 1 GigE 46/KFFN/IOI432ITWCS
Grand Ave Broad

1 $3,715.20way
1400S. 1001

S.Grand $3,715.20Fiber-3 1 GigE 46/KFFN/1OI43IITWCS
GrandAve Ave.

1400 S. 4601 Jamboree
1 $3,715.20Fiber-4 I GigE 46/KFFN/1014291fWCS

Grand Ave Rd.
1400S. 1535E,Fiber-7 I GigE 46/KFFN/IOI427iTWCS

Grand Ave Orangewood
1 $3,715.20

Sub Total $26,006.40

Estimated Taxes, Governmental Surcharges & Fees: $2,574.63

Total Monthly Cost: $28,581.03

Notes:
* Additional County location may be added and/or deleted to this schedule during the term of the Contract.

The Contract may be amended, as set forth in paragraph C, to add circuit locations.

Tax & Surcharge rates are subject to change at any time and additional Taxes and Surcharges may apply
as permitted under the Contract. Tax Rates and Regulations are effective 10/1/15 and are subject to
change without notice.
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County of Orange ContratNlOO0OO8297/MA-Ol7-lOOl 1150/MA-017-16010655
Level 3 Communications LLC

Fee reduction for Contractor’s failure to notii’ County of planned and unplanned service interruptions
reduction in available circuit capacity, delays in repairs or any other disruption of service, that result in an
individual circuit not meeting the 99.99% uptime for any sequential thirty (30) day period:

Per Service Outage Percentage Credit

Less than 1 minute (99.00% availability) No credit

1 minute up to 4 hours 5% of the MRC

4 hours up to 8 hours 10% of the MRC

8 hours up to 12 hours 15% of the MRC

12 hours up to 16 hours 20% ofthe MRC

16 hours up to 24 hours 35% of the MRC

24 hours or greater 50% of the MRC

3. PAYMENT TERMS

Initial Set-up: Invoices for initial set-up are to be submitted in arrears, unless otherwise directed in this
Contract, upon the satisfactory completion and acceptance of testing of the entire system by Parties. If
service does not meet acceptance specifications herein, Contractor assumes all costs and may not seek
reimbursement from County.

Monthly Service: Invoices for monthly service are payable monthly, in arrears, unless otherwise directed in
this Contract. Payment for monthly services, as specified in Attachment B, shall begin upon the date of
acceptance of the system.

Contractor shall reference Contract number on invoice. Payment will be net thirty (30) days after receipt of
an invoice in a format acceptable to the County of Orange and verified and approved by the
agency/department and subject to routine processing requirements. The responsibility for providing an
acceptable invoice rests with the Contractor. Incomplete or incorrect invoices are not acceptable and will be
returned to the Contractor for correction.

Billing shall cover services and/or goods not previously invoiced. The Contractor shall reimburse the
County of Orange for any monies paid to the Contractor for goods or service not provided or when goods or
services do not meet the Contract requirements.

Payments made by the County shall not preclude the right of the County from thereafter disputing any items
or services involved or billed under this Contract and shall not be construed as acceptance of any part of the
goods or services.

4. PAYMENTIINVOICINGIINSTRUCTIONS: The Contractor will provide an invoice on Contractor’s
letterhead for services rendered. Each invoice will have a number and will include the following
information:

1. Contractor’s name and address
2. Contractor’s remittance address (if different from I above)
3. Name of County agency department (if county agency is actual customer name)
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County of Orange Contract N1000008297 / MA-017-L001 1150 / MA-017-16010655
Level 3 Communications LLC

4. County Contract number (to be added as part of the billing address)
5. Service date(s)
6. Circuit Label
7. Service description
8. Total

Invoices and support documentation are to be forwarded to:

County of Orange
1501 E. Saint Andrew Place, Suite 200
Santa Aria, CA 92705
Attn; Accounts Payable
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County of Orange Contract N 1000008297 / MA-017-I00 1150

Lw telecom holdings inc.

AMENDMENT NO.11
TO

CONT1AC NUMBER N1000008297 AS MA-017-10011150
FOR

WIDE AREA NETWORK TRANSPORT SERVICES
FOR

ORANGE COUNTY

This Amendment Number Eleven (hereinafter “Amendment”) is made and entered into by the County of
Orange, a political subdivision of the State of California, (hereinafter referred to as “County”) and tw telecom

holdings inc., with its principal place of business at 10475 Park Meadows Drive, Littleton, CO 80124,
(hereinafter referred to as “Contractor”), which may be referred individually as “Party” or collectively as

“Parties”.

WHEREAS, County and Contractor executed Contract N 1000008297 for wide area network transport

services for a three-year term commencing November 13, 2006, hereinafter “Contract”; and

WHEREAS, the Parties issued Amendment Number One to amend Attachment A of the Contract; and

WHEREAS, the Parties issued Amendment Number Two to renew the Contract as number MA-017-

10011150 for an additional year effective November 14, 2009 through and including November 13, 2010, and

amend Attachment B to reflect amended pricing;

WHEREAS, the Parties issued Amendment Three to extend the Contract for an additional year effective

November 14, 2010 through and including November 13, 2011, amend Attachment B to reflect amended

pricing, and change vendor name from Time Warner Telecom Holdings, Inc. to TW Time Warner Holdings,

Inc.;

WI-IER.EAS, the Parties issued Amendment Four to extend the Contract for an additional year effective

November 14, 2011 through and including November 13, 2012, reduce the contract amount by 10% for the

period effective July 1,2011 through and including November 13, 2012; and change vendor name to tw telecom
holdings inc.;

WHEREAS, the Parties issued Amendment Five to increase internet band width in the amount of

$32,305.00 effective Scptember 1, 2011 through November 13, 2012;

WHEREAS, the Parties issued Amendment Six to upgrade the data circuit between Solano Disaster

Recovemy Site amid the County Wide Area Network in the amount of $71,957.20 effective November 1,2011

through November 13, 2012;

WHEREAS, the Parties issued Amendment Seven to extend the Contract for an additional year effective

November 14,2012 through and including November 13, 2013;

WI JEREAS, the Parties issued Amendment Eight to increase internet band width from 300mbps to

350mbps in the amount of$1 1,748.00 effective December 19, 2012 through November 13, 2013;

WI IER.EAS, the Parties issued Amendment Nine to extend the Contract for an additional year effective

November 14, 2013 through and including November 13, 2014, and removed the Contract’s‘tTermination

Liability” language;
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Counly of Orange ConlractNl 000008297 / MA-fl 17-100 11150

1w lelecorn holding3 inc.

WHEREAS, the Parties issued Amendment Ten to provide a “Burstable Line” option for the internet

services provided under the Contract;

WHEREAS, the Parties desire to issue Amendment Eleven to remove the Internet Services provided

under the Contract, and to extend the Contract for an additional year effective November 14,2014 through and

including November 13, 2015;

NOW, THEREFORE, in consideration of the mutual obligations set forth herein, the Parties agree as

follows:

1. The term ofcontractNl000008297, nowMA-017-l00J 1150, is extended fore period ofoneyear,

thereby amending the Contract period effective November 14,2014 through and including

November 13, 2015, unless otherwise terminated by County.

2. The total Contract Amount for the period November 14, 2014 through November 13, 2015 shall not

exceed $392,001.00.

3. Attachment A Scope of Work for Wide Area Network Transport Services is amended to remove the

Internet Services from the Scope of Work, and a revised true and accurate copy of the amended

Attachment A Scope of Work is attached hereto.

4. Attachment B Cost/Compensation for Contractor Services is amended to remove the Internet

Services from the Cost/Compensation, arid a revised true and accurate copy of the amended

Attachment B Cost/Compensation is attached hereto.

Except as otherwise expressly set forth herein, all terms and conditions contained in the Contract and its

amendments are incorporated by this reference as if fully set forth herein and shall remain in force and

effect as amended herein.

(Amendment Signatures oii Following Page)
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Conlract N 100(1008297 / MA•0I 7-10011150County of Oran8e
tw telecom holdings inc.

In WITNESS WT-IEREOF2the parties hereto have executed this Amendment on the dates shown opposite their
respective signatures below:

SIGNATURE AJ-LLA
PRINT NAME: jj’
TITLE: tZ i

dOT (j(j%_

DATE: f3/I SIGNATURE:

PRINT NAME: Jonathan Dhihlon

TITLE: Assistant Secretary

‘If the contracting party isa corporation the document must be signed by two corporate officers. The first signature must

be either the Chalnnsn of the Board, President or any Vice President. The second signature must be the secretary2an

assistant secretary, the Chief Financial Officer or any assistant treasurers. In the alternative2a single corporate signature is

acceptable when accompanied by a corporate document demonstrating (he legal authority of the signature to bind the
company.

COUNTY OF ORANGE

A political Subdivision of the State of California

SIGNATUR&

PRINT NAME: C5 _-4ct*.\

TITLE: cRJ-J -?)pd..L. 6 4IJ[

tw telecom holdings iaic*;

DATE:__________

/

Approved by Board of Supervisors on:
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County of Orange Contract N 1000008297 / MA-O 17-10011150

1w telecom holdings Inc.

ATTACHMENT A

SCOPE OF WORK

FOR

WIDE AREA NETWORK TRANSPORT SERVICES

A. SERVICE LEVELS

Contractor shall provide transport services with high-availability and minimum downtime. Service Level Agreements

(SLAs) are a critical component of any transport service to assure that negotiated services levels are contractually

adhered to by the Contractor. The County requires a minimum of 99.99% up time on all proposed circuits. The

Contractor will ensure that available bandwidth or throughput will not drop below 90% of declared circuit capacity at

any time on any proposed circuit. The Contractor will further produce reports to the County showing bandwidth

utilization and availability of throughput on an hourly, daily, weekly, monthly, and yearly basis. These reports will be

available on-line and allow for on-demand bandwidth reporting by County staff at any time. Scheduled impact to

transport services needs to be documented and sent to designated County contacts five (5) working days in advance.

The County roust be notified within 30 ninutes of any outages through a pre-defined County escalation plan. All

SLAs will be actively enforced by the County. Fee reductions specified in Attachment B may result from

Contractor’s failure to notiI’ County of planned and unplanned service interruptions, reduction in available circuit

capacity, delays in repair or any other disruption of service without regard to the County’s actual monetary loss from

such disruptions.

B. SECURITY

The County Enterprise Network requires that Contractor provides detailed documentation outlining security

polices/procedures, “Best Practices”, and technologies that are implemented In the proposed WAN Transport Service

offering to increase security and mitigate risk.

C. NETWORK AND TRANSPORT MONITORING

Contractor shall provide a method for on-line monitoring by the County of all proposed circuits. The Contractor

should be able to provide reports on real-time and historical bandwidth utilization. All reports will include the ability

to show detail on an hourly, daily, weekly, monthly and yearly basis. Additionally, the Contractor may provide a

portal or secure web access for the County to monitor circuit up-time and outages. A secure Internet-accessible

websile Is preferred for County access to Contractor transport statistics and information.

I). TRANSITION, TESTING AND ACCEPTANCE

MI services must be in place no later than January 15, 2007. The County will require the Data Center (1400 S. Grand

Ave.) and 301 The City Drive South, Orange, be operational by Deconiber 15, 2006, to insure smooth integration

with existing County infrastructure. These dates may be change upon mutual agreement of the Parties. No payments

to the Contractor shall be made until the County has determined that a successful testing of each circuit and

integration with County network is operational. Contractor will provide a comprehensive testing and acceptance plan
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County of Orange Cormict N 1000008297/ MA.017-lOOl 150

hv telecom holdings inc.

for each Site and each circuit type. At a minimum the County expects these testing and acceptance criteria to include

pre-acceptance uptime periods and through put validation methodologies.

E. ADDITIONAL CONTRACTOR REQUIREMENTS

I. Contractor shall provide full, 24 hours by 7 days a week, support including telephone support (i.e. help desk) and

maintenance ofcommunication links, if applicable.

2. Contractor will coordinate ordering, shipping and delivery of equipment and materials to any installation site, in

the event such materials are required.
3. Contractor will provide any necessary equipment to initiate new services at a given location.

4. County shall receive at minimum a one-year warranty on all new parts and equipment.

F. COUNTY TELECOMMUNICATIONS PROCEDURES

All telecommunication and data services projects in County facilities fall under the direct authority of the office of the

County information Officer, Deputy CEO for County Executive Office/Information Technology (CEO/IT). No work

is to be performed at any County owned or occupied facility without direct authorization from County Project

Manager. Additionally, no consultation or engineering of any sort will occur directly between the Contractor and any

other County agency regarding any County facility without the involvement, coordination and pre-approval of County

Project Manager. The County USeS a Telephone Services Request (TSR) for all services requested from Contractor.

The TSR will indicate the installation address and the billing address, which may or may not be the same, No work is

to be performed at any County owned or occupied facility without a signed TSR from the County Project Manager.

Additionally, no consultation or engineering of any sort will occur directly between the Contractor and any agency

regarding any County facility without the involvement, coordination, and written approval from County Project

Manager. Failure to comply with these instructions can lead to termination of the Contract. Additionally, 1ff he

Contractor installs any transport Circuits without a signed TSR from the County Project Manager at any County

facility, said performance will be deemed outside the scope of this Contract and the service shall not be compensated.

If Contractor is unsure of a course of action or whether to undertake any service including but not limited to

installation, repair, deletion, or termination of any transport circuit, prior to providing any service Contractor’s Project

Manager shall notify, in writing, the County Project Manager for consultation and written approval or denial of the

work. All services are to be coordinated using the outlined methods, and through the County designated Project

Manager only. The County Project Manager may provide a minimum of thirty (30) days notice for all requests to

terminate or delete any transport circuit. The only acceptable method to proceed with work is an authorized TSR. As

part of this Contract, direct technical contact procedures and access shall be established for 24 hourfl day week

operational response by the Contractor. The Telephone Service Request (TSR) process is as follows:

• The County Project Manager is responsible for processing and tracking the TSR and will be the single point of

contact for any service.

• The County Project Manager will notify the Contractor of a pending TSR.

• The Contractor will pick up the TSR from the County Project Manager and arrive at the job site on the due date to

perform the work. The TSR can be faxed or e-mailcd to the Contractor upon request.

• The Contractor will covet’ all the work to be done with the designated County contact and be prepared to answer any

questions.
• Upon arrival at the County location, the Contractor will be escorted to the work location and will perform all the

necessary work in a professional and workman like manner and notify the contact when work is completed.

• The Contractor will explain all the work that was done and have the County department/agency contact sign off on

the TSR as completed.
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County of Orange Contract N1000008297/MA-0L7-l00l 1150

tw telecom holdings Inc.

The Contractor will return the signed TSR and all ancillary documentation associated with the TSR to the County

Project Manager.
The Contractor shall submit an invoice to County indicating labor and material used and referencing a TSR and

Contract number. The invoice will include a copy of the TSR with the signature of the County contact that accepted

the work performed. The Contractor will invoice the County within 60 days of the accepted completion of tlie project.

Contractor shall submit a list of all employees who will be directly performing tasks associated with this Contract to

the County Project Manager. Contractor employees may be subject to a background check performed by the County’s

Sheriff Department and Probation Department, if required to obtain access at certain locations. Cost for any

background check will be the responsibility of the Contractor. If changes occur to this list an updated list will be

submitted, in writing, by the Contractor, to the County Project Manager. At no time will unauthorized Contractor

employees perform any task associated with this Contract. If this occurs the Contractor will be notified that they have

not complied with the terms of this Contract and the Contract may be terminated.
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Contract N1000008297 / MA-017-lO0l I 150

ATEACIJMENT B

COSTICOMPENSATION
FOR

CONTRACTOR SERVICES

Circuit From Total
To Address Qt3’ MonthlyType Circuit ID Address —Label

1400S. 301 TheCityDr. I $3,715.20Fiber-14 I GigE 46/I(FFN/IOI4I7ITWCS Grand Ave South
1400 S. 1275 Berkeley 1 $3,715.20Fiber-6 1 GIgE 46IKFFN/IOI420ITWCS Grand Ave Ave. —

1400 S.
Fiber-9 I GigE 46/KFFN/l 01 422/TWCS Grand Ave

840 N. Eckhoff 1 $3.7 1520

1400S. 1770N. —

Fiber-2 I GigE 46/KFFN/l01432/TWCS Grand Ave Broadway
I $3,715.20

1400S. 1001 S.Grand
Fiber-3 I GigE 46/KFFN/101431/TWCS GI•andAVC Ave.

I $3,715.20

1400 S. 4601 Jamboree
Fiber-4 I GigE 46/KFFN/10L429/TWCS Grand Ave Rd.

$3,715.20

1400S. 1535E.
Fiber-7 I GigE 46/KFFN/l OI427FTWCS Grand Ave Orangewood

I $3,715.20

46NLXX/1 0431 9/TWCS 1400 S. Solano DR Site 1 $5,725.60
Fiber-5 IOOmg-E 46/KFFN/IO432OITWCS Grand Ave

64/KFFN/103 I46ITWCS

Taxes: $934.75

Total Monthly Cost: $32,666.75

Notes:
* Additional County location may be added and/or deleted to this schedule during the term of the Contract.

The Contract may be amended, as set forth in paragraph C, to add circuit locations.

Fee reduction for Contractor’s failure to notif’ County of planned and unplanned service interruptions

raduction in available circuit capacity, delays in repails or any other disruption ofservice, that result in an

individual circuit not meeting the 99.99% uptime for any sequential thirty (30) day period:

1. COMPENSATION

This is a fixed fee Contract between the County and Contractor for services provided in Attachment A,

Scope of Work in accordance with the pricing specified below.

2. SERVICE PURCHASE

Contractor shall supply the following service for the period November 14, 2014 through and including

November 13, 2015, except as noted below:
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Contract NI 000008297 I MA-0 17-10011 t50

Per Service Outage Percentage Credit

Less than 1 minute (99.00% availability) No credit

1 minute upto 4 hours 5% of the MRC

4 hours up to 8 hours 10% of the MRC

8 hours up to 12 hours 15% of the MRC

12 hours up to 16 hours 20% of the MRC

16 hours up to 24 hours 35% of the 1vC

24 hours or greater 50% of the MRC

3. PAYMENT TERMS

Initial Set-up: Invoices for initial set-up are to be submitted in arrears, unless otherwise directed in this

Contract, upon the satisfactoty completion and acceptance of testing of the entire system. If service does not

meet acceptance specifications herein, Contractor assumes all costs and may not seek reimbursement from

County.

Monthly Service: Jnvoices for monthly service are payable monthly, in arrears, unless otherwise directed in

this Contract. Payment for monthly services, as specified in Attachment B, shall begin upon the date of

acceptance of the system.

Contractor shall reference Contract number on invoice. Payment will be net 30 days after receipt of an

invoice in a format acceptable to the County of Orange and verified end approved by the agency/department

and subject to routine processing requirements. The responsibility for providing an acceptable invoice rests

with the Contractor. Incomplete or incorrect invoices are not acceptable and will be returned to the

Contractor for correction.

Billing shall cover services and/or goods not previously invoiced. The Contractor shall reimburse the

County of Orange for any monies paid to the Contractor for goods or service not provided or when goods or

services do not meet the Contract requirements.

Payments made by the County shall not preclude the right of the County floin thereafter disputing any items

or services involved or billed under this Contract and shall not be construed as acceptance of any part of the

goods or services.

4. PAYMENT/INVOICING/INSTRUCTIONS: The Contractor will provide an invoice oii Contractor’s

letterhead for services rendered. Each invoice will have a number and will include the following

infonnation:

Contractor’s name and address
2. Contractor’s remittance address (if different from I above)
3. Name of County agency department (if county agency is actual customer namc)

4. County Contract number (to be added as part of the billing address)

5. Service date(s)
6. Circuit Label
7. Service description

Page 8 of 9
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8. Total
Invoices and support documentation are to be forwarded to:

County of Orange
1501 E. Saint Andrew Places Suite 200
Santa Ana, CA 92705
Attn: Accounts Payable

Page 9 of 9
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Count> of Orange Price Agreement No. N1000008297

tw telecom hold higs inc.

AMENDMENT NO.9
TO

CONTRACT NUMBER N1000008297 AS MA-017-10011150
FOR

WIDE AREA NETWORK TRANSPORT SERVICES
FOR

ORANGE COUNTY

This Amendment Number Nine (hereinafter “Amendment”) is made and entered into by the

County of Orange, a political subdivision of the State of California, (hereinafter referred to as “County”)

and tw telecom holdings inc., with its principal place of business at 10475 Park Meadows Drive,
Littleton, CO 80124, (hereinafter referred to as “Contractor”), which may be referred individually as

“Party” or collectively as “Parties”.

‘WHEREAS, County and Contractor executed Contract N1000008297 for wide area network
transport services for a three-year term commencing November 13, 2006, hereinafter “Contract”; and

WT-TEREAS, the Parties issued Amendment Number One to amend Attachment A of the Contract;

and

‘WHEREAS, the Parties issued Amendment Number Two to renew the Contract as number MA-

017-10011150 for an additional year effective November 14, 2009 through and including November 13,

2010, and amend Attachment B to reflect amended pricing;

WHEREAS, the Parties issued Amendment Three to extend the Contract for an additional year

effective November 14, 2010 through and including November 13, 2011, amend Attachment B to reflect

amended pricing, and change vendor name from Time Warner Telecom Holdings, Inc. to TW Time

Warner Holdings, Inc.;

WHEREAS, the Parties issued Amendment Four to extend the Contract for an additional year

effective November 14, 2011 through and including November 13, 2012, reduce the contract amount by

10% for the period effective July 1, 2011 through and including November 13, 2012; and change vendor

name to tw telecom holdings inc.;

WHEREAS, the Parties issued Amendment Five to increase internet band width in the amount of

$32,305.00 effective September 1, 2011 through November 13, 2012;

WHEREAS, the Parties issued Amendment Six to upgrade the data circuit between Solano

Disaster Recovery Site and the County Wide Area Network in the amount of $71,957.20 effective

November 1,2011 through November 13, 2012;

‘WHEREAS, the Parties issued Amendment Seven to extend the Contract for an additional year

effective November 14, 2012 through and including November 13, 2013;

WHEREAS, the Parties issued Amendment Eight to increase internet band width from 300mbps

to 350mbps in the amount of$I 1,748.00 effective December 19, 2012 through November 13, 2013;

WHEREAS, the Parties desire to issue Amendment Nine to extend the Contract for an additional

year effective November 14, 2013 through and including November 13, 2014, and remove the Contract’s

“Termination Liability” language;
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NOW, THEREFORE, in consideration of the mutual obligations set forth herein, the Parties agree
as follows:

1. The term of contractNl000008297, now MA-017-l00ll 150, is extended for aperiod of one
year, thereby amending the Contract period effective November 14, 2013 through and
including November 13, 2014, unless otherwise terminated by County.

2. The total Contract Amount for the period November 14, 2013 through November 13, 2014
shall not exceed $422,400.00.

3. Contract’s Article, General Terms and Conditions, K. Termination is replaced in its entirety
with the following:
“K. Termination: In addition to any other remedies or rights it may have by law, County has

the right to terminate this Contract without penalty for cause. County shall afford
Contractor written notice of its intent to terminate for cause and ten calendar days or such
shorter time that may be specified in this Contract within which to cure the breach.
County has the right to terminate this contract after 30 days’ written notice without cause,
unless otherwise specified. Cause shall be defmed as any breach of contract, any
misrepresentation or fraud omi the part of the Contractor. Exercise by County of its right
to terminate the Contract shall relieve County of all further obligation, except, County
must pay for services until such disconnection actually occurs.

Termination by Contractor: (a) Contractor may terminate this Contract or any service
order hereunder or suspend services, with 30 days prior written notice, upon: (i) County’s
failure to pay any amounts as provided herein; (ii) County’s breach of any provision of
this Contract or any law, rule or regulation governing the services; (iii) aiiy insolvency,
bankruptcy assignment for the benefit of creditors, appointment of trustee or receiver or
similar event with respect to County; or (iv) any governmental prohibition or required
alteration of the services. Contractor shall afford County written notice of the breach and
ten calendar days or such shorter time that may be specified in this Contract within which
to cure the breach. (b) Contractor may terminate or suspend services without notice if: (i)
necessary to protect Contractor’s network; Contractor has reasonable evidence of
County’s fraudulent or illegal use of services; or(ii) required by legal or regulatory
authority. Any termination shall not relieve County of any liability incurred prior to such
termination, or for payment of unaffected services. All terms and conditions of the
Contract shall continue to apply to any services not so terminated, regardless of the
termination of this Contract. If the service provided under any service order hereunder
has been terminated by Contractor in accordance with this section, and County wants to
restore such service terminated due to County breach, County must first pay all past duo
charges, a nonrecurring charge and reconnections charge. All requests for disconnection
will be processed by Contractor in 30 days or less. County must pay for services until
such disconnection actually occurs.”

4. Attachment B Cost/Compensation for Contractor Services is amended in its entirety and
attached hereto.

2
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Except as otherwise expressly set forth herein, all terms and conditions contained in the Contract

and its amendments are incomporated by this refemence as if fully set forth herein and shall remain

in force and effect as amended herein.

In WiTNESS WHEREOF, the parties hereto have executed this Amendment on the dates shown opposite

their respective signatures below;

tw telecom holdin2s inc*:

___________

SIGNATURE:

_____________________________

PRINTNAME: 71t LV(

TITLE: ‘1 f Q4’Q,t t Oi (A V

SIGNATURE*. /)

PRINT NAME:

TITLE:

*Jf the contracting party is a corporation, the document must be signed by two corporate officers. The

first signature must be either the Chairman of the Board, President or any Vice President. The second

signature must be the secretaiy, an assistant secretaly, the Chief Financial Officer or any assistant

treasurers. In the alternative, a single corporate signature is acceptable when accompanied by a corporate

document demonstrating the legal authority of the signature to bind the company.

PRINT NAME: A-kjj

TITLE: IFrr) 1ü

COUNTY OF ORANGE

A political Subdivision of the State of California

SIGNATURFZ

APPROVED AS TO FORM
County Counsel

(E Rt
John H. Abbott, Deputy

DATE: Io\DI)

DATh:______

3
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tw telecom holdings inc.

Except as otherwise expressly set forth herein, all terms and conditions contained in the Contract

and its amendments are incorporated by this reference as if fully set forth herein and shall remain

in force and effect as amended herein.

In WITNESS WHEREOF, the parties hereto have executed this Amendment on the dates shown opposite

their respective signatures below:

tw telecom holdin2s inc*:

DATE:

____________

SIGNATURE:

______________________________

PRINT NAME:

____________________________

TITLE:

______________________________________

DATE:

___________

SIGNATURE*:

____________________________

PRINT NAME:

_____________________________

TITLE:

_______________________________________

*Jf the contracting party is a corporation, the document must be signed by two corporate officers. The

first signature must be either the Chairman of the Board, President or any Vice President. The second

signature must be the secretary, an assistant secretary, the Chief Financial Officer or any assistant

treasurers. In the alternative, a single corporate signature is acceptable when accompanied by a corporate

document demonstrating the legal authority of the signature to bind the company.

COUNTY OF ORANGE

A political Subdivision of the State of California

SIGNATURE:

______________________

PRINT NAME:

______________________

TITLE:

________________________________

APPROVED AS TO FORM
County Counsel

( 27 /

3
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Approved by Board of Supervisors on

___________________________

4
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ATTACHM1iNT B
COST/COMPENSATION FOR CONTRACTOR SERVICES

1. COMPENSATION

This is a fixed fee Contract between the County and Contractor for services provided in Attachment
A, Scope of Work in accordance with the pricing specified below.

2. SERVICE PITRCRASE

Contractor shall supply the following service for the period November 14, 2013 through and
including November 13, 2014, except as noted below:

Circuit Type From Address To Address Qty Total Monthly
Label
Fiber- 1 GigE 1400 S. Grand Ave 301 The City Dr. South I $3,715.20
14
Fiber-6 I GigE 1400 S.GrandAve 1275 BerkeleyAve. 1 $3,715.20
Fiber-9 I GigE 1400 S. Grand Ave 840 N. Ecichoff 1 $3,715.20
Fiber-2 1 GigE 1400 S. Grand Ave 1770 N. Broadway 1 $3,715.20
Fiber-3 1 GigE 1400 S. Grand Ave 1001 S. Grand Ave. 1 $3,715.20
Fiber-4 1 GigE 1400 S. Grand Ave 4601 Jamboree Rd. 1 $3,715.20
Fiber-7 1 GigE 1400 S. Grand Ave 1535 E. Orangewood 1 $3,715.20
Fiber-5 lOOmg-E 1400 S. Grand Ave Solano DR Site 1 $5,725.60

Fixed/Tiered 1400 S. Grand Ave <Gigabit Internet circuit> 1 $3,068.00
EISw/Gig 300mg
Port
Internet Increase In Bandwith from 1 $400.00
Bandwith 3 00mbps to 3 50mbps
Access
350mbps

Total Monthly Cost $35,200.00

Note: *Additional County location may be added and/or aefeted to this scheduin during the term of
the Contract. The Contract may be amended, as set forth in paragraph C, to add circuit locations.

Fee reduction for Contractor’s failure to notify County of planned and unplanned service interruptions
reduction in available circuit capacity, delays in repair or any other disruption of service, that result in
an individual circuit not meeting the 99.99% uptime for any sequential thirty (30) day period:

Per Service Outage Percentage Credit
Less than 1 minute (99.00% availability) No credit

1 minute up to 4 hours 5% of the MRC
4 hours up to 8 hours 10% of the vmC

8 hours up to 12 hours 15% of the llC
12 hours tip to 16 hours 20% of the MRC
16 hours up to 24 hours 35% of the MRC

24 hours or greater 50% of the MRC

5
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3. PAYMENT TERMS

rititial Set-tip: Invoices for initial set-up are to be submitted in arrears, unless otherwise directed in
this Contiact, upon the satisfactory completion and acceptance of testing of the entire system. If
service does not meet acceptance specifications herein, Contractor assumes all costs and may not seelc
reimbursement from County.

Monthly Service: Invoices for monthly service are payable monthly, in arrears, unless otherwise
directed in this Contract. Payment for monthly services, as specified in Attachment B, shall begin
upon the date of acceptance of the system.

Contractor shall reference Contract number on invoice. Payment will be net 30 days after receipt of
an invoice in a format acceptable to the County of Orange and verified and approved by the
agency/department and subject to routine processing requirements. The responsibility for providing
an acceptable invoice rests with the Contractor. Incomplete or incorrect invoices are not acceptable
and will be returned to the Contractor for correction.

Billing shall cover services and/or goods not previously invoiced. The Contractor shall reimburse the
County of Orange for any monies paid to the Contractor foi. goods or service not provided or when
goods or services do not meet the Contract requirements.

Payments made by the County shall not preclude the right of the County from thereafter disputing any
items or services involved or billed under this Contract and shall not be construed as acceptance of
any part of the goods or services,

4. PAYMENT/INVOICING/INSTRUCTIONS: The Contractor will provide an invoice on
Contractor’s letterhead for services rendered. Each invoice will have a number and will include the
following information:

1. Contractor’s name and address
2. Contractor’s remittance address (if different from 1 above)
3. Name of County agency department (if county agency is actual customer name)
4. County Contract number (to be added as part of the billing address)
5. Service date(s)
6. Circuit Label
7. Service description
8. Total
Invoices and support documentation are to be forwarded to:

County of Orange
1501 E. Saint Andrew Place, Suite 200
Santa Ma, CA 92705
Attn: Accounts Payable

6
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Service:Modificatibn Order Form

This Service Order is entered into by tw telecom holdings Inc. by and through its wholly owned subsidiaries that are certified to provide the services

being ordered hereunder (collectively TWTC) and

_____________________________________________________________________________

CCustome), and is effective upon execution both by Customer and TWTC. TWTC will remain responsible for the performance of its subsidiaries under this
Service Order, which own and operate the telecommunications facilities. If there is a conflict between this Service Order and the prior agreement(s) for the
services being modified or renewed, this Service Order shall prevail over the prior agreement and any applicable tariff.

I County of Orange I

Monthly Recurring Charge (MRC): - $35,200.00 — Non-Recurring Charge (NRC): $0.00

Customer and the individual signing below represent that such individual has the authority to bind Customer to this Service Order.

tw telecom hold lJs )fic.

Print Name: t1
Signature:

Rv’ “—

Title: — ‘9 fi—i (
Date: / Q/) Lf1O/

Sales Person: Ronald MIlls

Customer: County of Orange

SIgnature: x

_=_.::::::::.
—

Print Name: X TL—
Title: X 3i- A..Sa
Date:X Ltl51t,.

I .- . . - .

- Renewal Form . - . . .

- I
Except as amended In this Service Order, all existing terms and conditions relating to the renewed Services remain in full force and effect.

The Renewal Term will commence on the date that this Service Order is implemented by TWTC.

Any services that are part of the original Service Order for the services listed below, but are not themselves listed, are also renewed for the same Renewal

Term, and for their original MRCs or usage rates.

Disconnect Notice: If Customer is disconnecting Services for any reason, It must deliver notice to flNTO either by facsimile to 303-803-9638 or by email to

°CustomerCare@tWtelecom.com. Notice by facsimile or email is deemed given when delivered.

Automatic Renewal: Upon expiration of the Term of this Service Order, the Term for services will automatically renew for successive month-to-month terms

unless either party notifies the other In writing thirty (30) days prior to the expiration of the then current term that it wishes to terminate the service.

Service Address #1 1400 South Grand Avenue; Santa Aria, Ca 92705

Renewal Term 12 Months
Simple Renewal Only-No technIcal changes rates remain the same. Service Site 1400 S Grand Avenue; Santa Aria.

. ... .OrderNotes
tJ

. -

.
r’Srvlce Name - -. CIrcuIt ID (If applicable) Qty Unit MRC Total MRC (Renewed)

lnternetTransport 46/KFFN/1O145OITWCS 1 $3,068.00 $3,068.00

Internet Bandwidth Access 350MB 46/KFFN/101450/TWCS I $400.00 $400.00

Sub-Total I $3,468.00

ServIce Address #2 840 ECKHOFF, ORANGE CA 92868
Renewal Term 12 Months

Simple Renewal Only-No technical changes rates remain the same. Z Location is 1400 S Grand Avenue; Santa Ana, CA 92705. Pricing includes
; . -. .j Port at 1400 S. Grand Avenue Santa Ana to Port listed for this location.
: - Order Notes ..—. —,

, 1.
- Särvice Name - , Circuit ID (If applIcable) -Qty -Unit MRC Total MRC (Renewed)

Native LAN - Elite 46IKFFN/101422/TWCS I $3,715.20 $3,715.20

Sub-Total I $3,715.20

SGrv1ce Address #3 1 275 BERKELEY, FULLERTON CA 92832

RenôwalT&rm 12 Months I
- - . -: Simple Renewal Only-No technical changes rates remain the same. Z Location is 1400 S Grand Avenue; Santa Ane, CA 92705. PricIng Includes

order jotes- -

Port at 1400 S. Grand Avenue; Santa Ana to Port listed for this location,

Servtce Name Circuit ID (if applIcable) Oty Unit MRC Total MRC (Renewed)

Native LAN - Elite 46!KFFNIIO142OTflNCS I $3,715.20 $3,715.20

I Sub-Total $3715.20 I

teIecom

Version 4.1 rev. 9-20-12 1w telecom - Confidential Page lwf
oc2—
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..:Seice Addres#4 1770 BROADWAY, SANTA ANA CA 92706
Reñewal Term 12 Months

Simple Renewal Only-No technical changes rates remain the same. Z Location Is 1400 S Grand Avenue; Santa Ana, CA 92705. PricIng includes

,. Order Note’
Port at 1400 S Grand Avenue Santa Ana to Port listed for this location

*k
Service Name Circuit ID_(If applicable) Qty Unit MRC Total_MRC_(Renewed)

Native LAN - Elite 46/KFFN/1014321T\NCS I $3,715.20 $3,715.20

S3,715.20

.Servjce Address #5 1001 GRAND, SANTA ANA CA 92700
t’Renewal Term 12 Months

- Simple Renewal Only-No technical changes rates remain the same. Z Location is 1400 S Grand Avenue; Santa Ana, CA 92705. Pricing Includes

‘ Order Notes
Port at 1400 S Grand Avenue Santa Ana to Port listed for this location

. Servlóe Nane’ ‘-“ ‘‘ Circuit ID (If applicable) ‘cQtT i5nIiMRC - Total MRC (Renewed)

Native LAN - Elite 46/KFFN/IOI431ITWCS I $3,715.20 $3,715.20

$3715.20

Service Address #6 1535 ORANGEWOOD, ANAHEIM CA 92805
Renewal Term 12 Months

:i;. Slmpie Renewal Only-No technical changes rates remain the same. Z Location is 1400 S Grand Avenue; Sante Ana, CA 92705. PrIcing Inciudes

Order Notes
‘ Port at 1400 S. Grand Avenue; Santa Ana to Port listed for this location.

-‘ Service Name Circuit ID (if applicable) UñltMRC - TotaI MRC (Renewed)

Native LAN. Elite 46/KFFN/101427/TWCS I $3,175.20 $3715.20

I SiibTOtaI .. $3,715.20

Service Address #7
00

4601 JAMBOREE, NEWPORT BEACH 92660

Renewal Term 12 Months I
Simple Renewal Only-No technical changes rates remain the same. Z Location is 1400 S Grand Avenue; Santa Ane, CA 92705. PricIng includes

.4 Port at 1400 S. Grand Avenue; Santa Ana to Port listed for this location.
Order Notes

Name Circuit ID (if applicable) Qty UMRG %TotIMRC(Renewed)

NatIve LAN - Elite 46/KFFN/101429/TWCS 1 $3,716.20 $3,715.20

I’ subrôtal$j $3,715.20

Service Address#8 301 THE CITY, ORANGE CA 92868
Renewal Terrn: 12 Months
- .. .. Simple Renewal Only-No technical changes rates remain the same. Z Location is 1400 S Grand Avenue; Santa Ana, CA 92705. PricIng Includes

Order Ndts-
Port at 1400 S. Grand Avenue; Santa Ana to Port listed for this location.

Name Circuit ID (If applicable) Qty UñItMRC -.:TotaiMRC(Renewed)

Native LAN - Elite 46/KFFN/IO14I7ITWCS I $3,715.20 $3,715.20

. I ‘Sub-Total I $3,715.20

Service éá#9ii] 12 Civic Center Plaza; Santa Ana, Ca 92701
Reni*e] 12 Months

0 rtIt1Slmpie Renewal Only. Includes Ports, Type II, and SNLAN, Duai ENLAN’s, for locations 12 CMc Center Plaza ;Santa Ana and 675 Texas Street;
CA 94533

r.

..-

- 0

i’thie”Nirne Circuit .jQty TotaiMRC(Renewed)

ENLAN (7 Meson & 1970 Broadway) 46NLXX/1 0431 9/TWCS I $1,498.00 $1,496.00

Native LAN - Enterprise Switched Sanla Ana, CA 46IKFFNII O432OIfWCS 1 $1,248.60 $1,248.80

Native LAN - Enterpise Switched - Fairfield, CA 64/KFFN1103146rPNCS I $2,980.60 $2,980.80

I -Sub-Tàtal0•-Z $5,725.60 I

Page 2.efe—Vernlon 4.1 rev. 9-20-12 tw telecom - Confidential
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County of Orange Price Agreement No. N1000008297
Time Warner Telecom Holdings, Inc.

AMENDMENT NO.1
TO

PRICE AGREEMENT NO. N1000008297
FOR

WIDE AREA NETWORK TRANSPORT SERVICES
FOR

ORANGE COUNTY

This Amendment Number One (hereinafter “Amendment”) is made and entered into this 1st day of May 2007, by and
between the County of Orange, hereinafter “County” and Time Warner Telecom Holdings, Inc., hereinafter “Contractor,”
which are sometimes individually referred to as “Party,” or collectively referred to as “Parties.”

TJfREA5 County and Contractor executed Contract N1000008297 for wide area network transport services for a
three-year term commencing November 13, 2006, hereinafter “Contract”; and

WHEREAS, the Parties desire to amend the Attachment A of the Contract;

NOW THEREFORE, it is mutually agreed as follows:

1. Attachment A of the original Contract is replaced in its entirety with Exhibit A which is attached hereto and
incorporated by this reference:

2. All other provisions of the original Contract remain unchanged and in full force and effect.

3. All other provisions of the original Agreement, a copy of which is attached hereto as Exhibit B and incorporated
by this reference, and any previous amendments, to the extent they are not inconsistent with this Amendment,
remain unchanged and in full force and effect.

Page 1 of 7
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IN WITNESS WHEREOF, the Parties hereto have executed this Amendment on the dates shown opposite their
respective signatures below.

TIME WARNER TELECOM HOLDINGS, INC.*:

DATE:

____________________

Signature:

Print Name: tf L T

Title: ‘J 9-4

DATE:

________________________

Signature: IV YIVl4’I

—, n.
Prrnt Name: VWI it (/1

Title: S VP, trit&d tb{ft1iig]2 0114tiL4119tAdi

* If the contracting party is a corporation, (2 two signatures are required as further set forth in this paragraph.
The first signature shall be: (a) the Chairman of the Board; b) the President; or c) any Vice President. The second
signature shall be a) the Secretary; or 2) any Assistant Secretary; or 3) the Chief Financial Officer; or d) any Assistant
Treasurer.

KSIII

County of Orange

A political Subdivision of the State of California

By:

_____________________

Title: i v” 4d
Date:_______________________
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Exhibit A

A.TTACIIMENT A

SCOPE OF WORK
WEDE AREA NETWORK TRANSPORT SERVICES

A. SERVICE LEVELS

Contractor shall provide transport services with high-availability and minimum downtime. Service Level Agreements
(SLAs) are a critical component of any transport service to assure that negotiated services levels are contractually
adhered to by the Contractor. The County requires a minimum of 99.99% up time on all proposed circuits. The
Contractor will ensure that available bandwidth or throughput will not drop below 90% of declared circuit capacity at
any time on any proposed circuit. The Contractor will further produce reports to the County showing bandwidth
utilization and availability of throughput on an hourly, daily, weekly, monthly, and yearly basis. These reports will
be available on-line and allow for on-demand bandwidth reporting by County staff at any time. Scheduled impact to
transport services needs to be documented and sent to designated County contacts five (5) working days in advance.
The County roust be notified within 30 minutes of any outages through a pre-defined County escalation plan. All
SLAs will be actively enforced by the County. Fee reductions specified in Attachment B may result from
Contractor’s failure to notify County of planned and unplanned service interruptions, reduction in available circuit
capacity, delays in repair or any other disruption of service without regard to the County’s actual monetary loss from
such disruptions.

B. INTERNET SERVICES

1. Network Availability
Contractor shall be available to County at least 99.99% of the time in a calendar month (“Network Availability”)
or County will receive service outage credits per the table below. A service outage causing Network non-
availability is defined as the inability to transmit and receive data due to a failure in Contractor’s equipment or
network (“Service Outage”). Credits are based upon a percentage of the monthly recurring charge (“MRC”) for
the non-performing Internet Service as follows:

Per Service Outage Percentage Credit

Up to 5 minutes (99.99% availability) No Credit

5 minutes up to 4 hours 5% of the MRC

4 hours up to 8 hours 10% of the MRC
8hours up to 12 hours 15% of the MRC

12 hours up to 16 hours 20% of the MRC
16 hours up to 24 hours 35% of the MRC

24 hours or greater 50% of the MRC

2. Network Latency
Contractor’s Internet Services will have an average round-trip transmission of 50 milliseconds (“ms”) or less
between Contractor Internet points of presence (“POPs”) in the forty-eight contiguous United States and an
average round-trip transmission of 75 milliseconds or less between Contractor’s Internet POPs located in Hawaii
and the mainland United States (“Latency”). If Contractor fails to meet the applicable Latency standard, credits

Page 3 of 7
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will be calculated per the table below. Credits are based upon a percentage of the MRC for the non-performing
Internet Service as follows:

48 Contiguous US. Hawaii Credits
0.00 to 50.00 ms 0,00 to 75.00 ms No Credit

50.01 to 60.00 ms 75.01 to 85.00 ms 5% of the MRC
60.01 to 65.00 ms 85.01 to 90.00 ms 10% of the MRC

65.01 to 70.00 ms 90.01 to 95.00 ms 15% of the MRC
70.01 to 75.00 ms 95.01 to 100.00 ms 20% of the MRC

75.01 to 80.00 ms 100.01 to l05.OOms 35% of the MRC
80.01 ms or greater 105.01 ms or greater 50% of the RC

3. Packet Delivery
Contractor’s Internet Services will have packet delivery of 99.5% or greater. Packet Delivery is determined by
averaging sample measurements taken during the most recent full calendar month between Contractor Internet

POPS. If Contractor fails to meet the applicable Packet Delivery objective, credits will be calculated per the table
below. Credits are based upon a percentage of the MRC for the non-performing Internet Service as follows:

Packet Delivery Credits
99.5% or greater No Credit

99% to 99.4% 5% of the MRC
98% to 98.9% 10% of the ?VIRC
97% to 97.9% 15% of the MRC
96% to 96.9% 20% of the MRC
95% to 95.9% 35% of the MRC
Less than 95% 50% of the MRC

4. One-time Installation
For Internet Services provisioned completely on Contractor’s Network, Contractor will complete
installation within 12 business days from the date the Service Order is received by Contractor’s
Provisioning Network Operations Center (“PNOC”). For Off-net Services (provisioned through another
provider), Contractor will complete installation within 12 business days from the date the Service Order
is received by the PNOC, plus the underlying provider’s actual installation interval. If Contractor fails to
meet the installation interval, it will provide County with a 50% credit off the installation fee set forth in
the applicable Service Order.

5. General Terms
County shall report problems with its Services by contacting Contractor’s Customer & Network Reliability
Center (“CNRC”) at 1-800-829-0420. Contractor will open a trouble ticket and provide a trouble ticket number
for tracking purposes. For the purpose of determining the applicable credit, a Service Outage begins upon
monitoring systems report of a “down” circuit and ends when the Service is restored. The resources, equipment
and methodology used to measure service level metrics are determined by Contractor in its sole discretion.
Service Outages and failures to meet the performance objectives herein do not include outages and failures
caused by the County’s equipment, acts or omissions of County or its end users, failure of elements of the
Internet outside of Contractor’s control or outages occurring during scheduled or emergency maintenance.
Standard maintenance windows are based on the time zone of a city’s location and are available at:
http://info.twtelecom.netlinfo.php?id=1. County shall be notified in advance of any planned or emergency
outages. Notification shall be a minimum of 10 business days for planned outages and 3 days for emergency
outages. The duration of a Service Outage does not include any time during which Contractor is denied access to
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the premises necessary to restore the Service. County has the right to exercise any one of the SLA credits at any

time during the month and can exercise multiple credits during any month.

C. SECURITY

The County Enterprise Network requires that Contractor provides detailed documentation outlining security

polices/procedures, “Best Practices”, and technologies that are implemented in the proposed WAN Transport Service

offering to increase security and mitigate risk.

D. NETWORK AN]) TRANSPORT MONITORING

Contractor shall provide a method for on-line monitoring by the County of all proposed circuits. The Contractor
should be able to provide reports on real-time and historical bandwidth utilization. All reports will include the ability

to show detail on an hourly, daily, weekly, monthly and yearly basis. Additionally, the Contractor may provide a
portal or secure web access for the County to monitor circuit up-time and outages. A secure Internet-accessible web

site is preferred for County access to Contractor transport statistics and information.

E. TRANSITION, TESTING AND ACCEPTANCE

All services must be in place no later than January 15, 2007. The County will require the Data Center (1400 S. Grand

Ave.) and 301 The City Drive South, Orange, be operational by December 15, 2006, to insure smooth integration
with existing County infrastructure. These dates may be change upon mutual agreement of the Parties. No payments

to the Contractor shall be made until the County has determined that a successful testing of each circuit and

integration with County network is operational.

Contractor will provide a comprehensive testing and acceptance plan for each site and each circuit type. At a

minimum the County expects these testing and acceptance criteria to include pre-acceptance uptime periods and

throughput validation methodologies.

F. ADDITIONAL CONTRACTOR REQUIREMENTS

1. Contractor shall provide full, 24 hours by 7 days a week, support including telephone support (i.e. help desk) and

maintenance of communication links, if applicable.

2. Contractor will coordinate ordering, shipping and delivery of equipment and materials to any installation site, in

the event such materials are required.
3. Contractor will provide any necessary equipment to initiate new services at a given location.

4. County shall receive at minimum a one-year warranty on all new parts and equipment.

G. COUNTY TELECOMMuNICATIONS PROCEDURES

All telecommunication and data services projects in County facilities fall under the direct authority of the office of

the County information Officer, Deputy CEO for County Executive Office/Information Technology (CEO/IT). No

work is to be performed at any County owned or occupied facility without direct authorization from County Project

Manager. Additionally, no consultation or engineering of any sort will occur directly between the Contractor and arty

other County agency regarding any County facility without the involvement, coordination and pre-approval of County

Project Manager.
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The County uses a Telephone Services Request (TSR) for all services requested from Contractor. The TSR will

indicate the installation address and the billing address, which may or may not be the same.

No work is to be performed at any County owned or occupied facility without a signed TSR from the County Project

Manager. Additionally, no consultation or engineering of any sort will occur directly between the Contractor and any

agency regarding any County facility without the involvement, coordination, and written approval from County

Project Manager. Failure to comply with these instructions can lead to termination of the Contract. Additionally, if

the Contractor installs any transport Circuits without a signed TSR from the County Project Manager at any County

facility, said performance will be deemed outside the scope of this Contract and the service shall not be compensated.

If Contractor is unsure of a course of action or whether to undertake any service including but not limited to

installation, repair, deletion, or termination of any transport circuit, prior to providing any service Contractor’s

Project Manager shall notify, in writing, the County Project Manager for consultation and written approval or denial

of the work.

All services are to be coordinated using the outlined methods, and through the County designated Project Manager

only. The County Project Manager may provide a minimum of thirty (30) days notice for all requests to terminate or

delete any transport circuit. The only acceptable method to proceed with work is an authorized TSR. As part of this

Contract, direct technical contact procedures and access shall be established for 24 hour/7 day week operational

response by the Contractor.

The Telephone Service Request (TSR process is as follows:

• The County Project Manager is responsible for processing and tracking the TSR and will be the single

point of contact for any service.
• The County Project Manager will notify the Contractor of a pending TSR.

• The Contractor will pick up the TSR from the County Project Manager and arrive at the job site on the

due date to perform the work. The TSR can be faxed or e-mailed to the Contractor upon request.

• The Contractor will cover all the work to be done with the designated County contact and be prepared to

answer any questions.
• Upon arrival at the County location, the Contractor will be escorted to the work location and will perform

all the necessary work in a professional and workman like manner and notify the contact when work is

completed.
• The Contractor will explain all the work that was done and have the County department/agency contact

signoff on the TSR as completed.

• The Contractor will return the signed TSR and all ancillary documentation associated with the TSR to

the County Project Manager.
• The Contractor shall submit an invoice to County indicating labor and material used and referencing a

TSR and Contract number. The invoice will include a copy of the TSR with the signature of the County

contact that accepted the work performed. The Contractor will invoice the County within 60 days of the

accepted completion of the project.

Contractor shall submit a list of all employees who will be directly performing tasks associated with this Contract to

the County Project Manager. Contractor employees may be subject to a background check performed by the County’s

Sheriff Department and Probation Department, if required to obtain access at certain locations. Cost for any

background check will be the responsibility of the Contractor. If changes occur to this list an updated list will be

submitted, in writing, by the Contractor, to the County Project Manager. At no time will unauthorized Contractor

employees perform any task associated with this Contract. If this occurs the Contractor will be notified that they have

not complied with the terms of this Contract and the Contract may be terminated.
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ExhibitB

Original Contract N1000008297
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