Attachment B

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-
017-1011150, formerly N1000008297) (as amended, the “Contract™), is made and entered into by the County of
Orange (“County”), a political subdivision of the State of California, acting through the County Executive
Office/Orange County Information Technology (“OCIT”) and Level 3 Communications, LLC, D/B/A Lumen, a
Delaware limited liability company (“Contractor” or “Level 3), with a place of business at 1025 Eldorado Blvd.,
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, 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 11,2007, 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

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 ¢) 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
address for Public Defender Circuits in Attachment A titled, “Scope of Work for Wide Area Network Transport
Services”; and

WHEREAS, Level 3 filed a “DBA” in Sacramento County, CA on August 6™, 2018, indicating that Level
3 will do business as “CenturyLink”, and Level 3 currently uses CenturyLink branding on its invoices and customer
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,
intend to execute a certain Assignment, Transfer, and Assumption Agreement (“Assignment, Transfer, and
Assumption Agreement”) wherein the parties to that agreement intend to agree that Level 3 will directly provide to
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, Contractor’s ultimate parent company (CenturyLink) announced its
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 (“Effective Date). 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 approved by the County’s Board of Supervisors. For sake of clarity,
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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Under General Terms and Conditions, Paragraph “K” entitled, “Termination”, 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
right to immediately terminate this Contract without penalty for cause or after 30 days’ written notice
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 days’ written notice to Contractor, the County shall
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.”

Attachment B, Cost/Compensation, shall be deleted in its entirety and replaced with revised Attachment B,
attached hereto and incorporated herein by reference.

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.

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, LL.C, D/B/A LUMEN*:

Steve Arneson Manager - Offer Management
Print Name Title

Steve Arneson_ Apr 25, 2023

Steve Arneson (Apr 25,2023 11:35 CDT)

Signature Date

Print Name Title

Signature Date

*[f 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

Ely Enriquez Deputy Purchasing Agent
Print Name Title

5/24/2023
Signature — UV ﬂ Date

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

David Obrand

Deputy County Counsel

Print Narﬁe\ Title
/ ul »\
»
d /"7&—/\ \ 04-25-2023
Signature Date
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IL.

Attachment B

ATTACHMENT B
As revised per Amendment No. 20

COST/COMPENSATION

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.

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.

Total Monthly Total Not To Exc.eed
Description Recurring Charges s AIOTTEADF (16 01TS
P (MIgIC) g (Months) | 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 $34,081.95 12 $408,983.40
per month, as described in Attachment
D (County of Orange Circuit List).
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

Orange County Information Technology
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II1.

Iv.

Attachment B

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 Level” commitments applicable to Services are contained in Attachment C — 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 — Service Schedules on County’s
request, except that credits will not be provided for Excused Outages. Contractor’s maintenance
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.

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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Billing & Invoicing Instructions:

Invoices and supporting documentation are to be sent to:

County of Orange

OCIT/Division of Finance & Contracts
1055 N. Main Street, 6" 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. 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 1.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.
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ATTACHMENT D

COUNTY OF ORANGE CIRCUIT LIST

(See attachment titled, “County of Orange Circuit List 4.24.2023”)
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Amendment 20
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Attachment B

AMENDMENT NUMBER 19
TO
CONTRACT MA-017-16010665
BETWEEN
COUNTY OF ORANGE
AND
LEVEL 3 COMMUNICATIONS, LLC
FOR
WIDE AREA NETWORK TRANSPORT SERVICES

This Amendment Number 19 to Contract MA-017-16010665 (formerly MA-017-16010655, formerly MA-
017-1011150, formerly N1000008297) (as amended, the “Contract™), is made and entered into by the County of
Orange (“County”), a political subdivision of the State of California, acting through the County Executive
Office/Orange County Information Technology (“OCIT”) and Level 3 Communications, LLC, D/B/A Lumen, a
Delaware limited liability company (“Contractor” or “Level 3”), with a place of business at 1025 Eldorado Blvd.,
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, 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

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
address for Public Defender Circuits in Attachment A titled, “Scope of Work for Wide Area Network Transport
Services”; and

WHEREAS, Level 3 filed a “DBA” in Sacramento County, CA on August 6™, 2018, indicating that Level
3 will do business as “CenturyLink”, and Level 3 currently uses CenturyLink branding on its invoices and customer
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,
intend to execute a certain Assignment, Transfer, and Assumption Agreement (“Assignment, Transfer, and
Assumption Agreement”) wherein the parties to that agreement intend to agree that Level 3 will directly provide to
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, Contractor’s ultimate parent company (CenturyLink) announced its
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, the Parties now desire to issue Amendment No. 19 to incorporate the revised Ethernet Service
Schedule into Attachment C — Service Schedules and revise 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. Contract shall be amended to incorporate Addendum No. 1 — Ethernet Service Schedule, attached hereto
and incorporated herein by reference, and replace Ethernet Service Schedule in Attachment C.

2. 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.

3. 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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Attachment B

SIGNATURE PAGE

AMENDMENT NO. 19
TO
CONTRACT NO. MA-017-16010665 (FORMERLY MA-017-16010655)

IN WITNESS WHEREOF, the Parties hereto have executed this Amendment No. 19 on the dates shown opposite
their respective signatures below:

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

Alexander Khanin Manager- Offer Management

Print Name Title
%@W Gz Jan 31,2022
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

Ely Enriquez .
y q Deputy Purchasing Agent
Print Name Title
57% Feb 2,2022
Signature Date
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ATTACHMENT D
COUNTY OF ORANGE CIRCUIT LIST

(See separate attachments titled, “Renewal Order Form” and “Service Order Form”)
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Addendum No. 1

ETHERNET LINE SERVICE, ETHERNET LOCAL AREA NETWORK SERVICE, ETHERNET ACCESS SERVISESETHERNET
PRIVATE LINE SERVICE, AND ETHERNET VIRTUAL PRIVATE LINE SERVICE (LEASE)
SERVICE SCHEDULE

1. General. This Service Schedule is applicable only where Customer orders Ethernet Line Service (E-Line), Ethernet LAN Service
(E-LAN), Ethernet Access Service (E-Access), Ethernet Private Line (EPL), or Ethernet Virtual Private Line (EVPL) Service (the
“Service(s)”). “Lumen” is defined for purposes of this Service Schedule as CenturyLink Communications, LLC d/b/a Lumen Technologies
Group and its affiliated entities. This Service Schedule incorporates the terms of the Master Service Agreement or other service agreement
under which Lumen provides service to Customer, and if none, Lumen’s standard Master Service Agreement (the “Agreement”). Lumen
may subcontract any or all of the work to be performed under this Service Schedule. All capitalized terms that are used but not defined
in this Service Schedule are defined in the Agreement or Order.

1.1 Additional General Terms. Customer will pay all charges for the Service. Service charges are exclusive of taxes and presented
without reduction for any Withholding Tax, all of which are the responsibility of the Customer. “Withholding Tax” means any amount or
account of tax on sources of income which a payor is obliged to deduct from payments due to a recipient and account for or to any tax
authority. In the event that any payment to be made to Lumen under this Service Schedule should be subject to reduction by reason of a
Withholding Tax, Customer agrees to pay Lumen such amounts as would have been necessary so that the aggregate net amount received
by Lumen after application of a Withholding Tax is the same amount as would have been received by Lumen if there had been no
requirement to deduct or withhold such tax. For Services provided outside the United States, Customer or its local affiliate may be
required to enter into a separate local country addendum/agreement (as approved by local authorities) (‘LCA”) with the respective Lumen
affiliate that provides the local Service(s). Such Lumen affiliate will invoice Customer or its local affiliate for the respective local Service(s).

2. Services.

21 Ethernet Line Service (E-Line). E-Line is a point-to-point Ethernet service that can traverse between any two UNIs. E-Line can
be configured as a virtual private service called E-Line EVPL or a private service called E-Line EPL. In a VLAN aware configuration E-
Line EVPL can be used as a hub and spoke architecture. It can be ordered in various bandwidth increments and specific E-Line EVC
Types. The E-Line product is Metro Ethernet Forum (MEF) Carrier Ethernet (CE) 2.0 certified for both E-Line EVPL and E-Line EPL. E-
Line is available with Single-CoS.

2.2 Ethernet LAN Service (E-LAN). E-LAN is a fully meshed multipoint-to-multipoint circuit between two to 50 UNIs connected by
an E-LAN EVC. E-LAN can be configured as a virtual private service called EVP-LAN or a private service called EP-LAN. E-LAN EVC
endpoints participate within the E-LAN Service and can be ordered in various bandwidth increments and specific E-LAN EVC Types. The
E-LAN product is MEF Carrier Ethernet (CE) 2.0 certified for both EVP-LAN and EP-LAN. E-LAN is available with Single or Multi-CoS.

2.3 Ethernet Access Service (E-Access). E-Access is a point-to-point or point-to-multipoint carrier Ethernet service connecting
ENNIs and W-UNIs with OVCs. E-Access can be configured as a virtual private service called E-Access EVPL or a private service called
E-Access EPL. E-Access can be ordered in various bandwidth increments and specific E-Access OVC Types. The E-Access product is
MEF Carrier Ethernet (CE) 2.0 certified for both E-Access EVPL and E-Access EPL. E-Access is available with Single-CoS.

24 Ethernet Private Line (EPL). Port-based point-to-point circuits that deliver a high degree of transparency for service frames
between standard 10/100/1000 Mbps interfaces. Metro EPL Service is provided in the same metropolitan market. Intercity EPL Service
is between two markets. EPL is offered in a Protected or Unprotected configuration.

25 Ethernet Virtual Private Line (EVPL). Point-to-point circuits that deliver a lower degree of transparency for service frames but
can be ordered as a VLAN aware or as a bundled configuration. EVPL is made up of at least two UNIs and at least one EVC. In the VLAN
aware configuration EVPL can be used as a hub and spoke architecture. EVPL is always delivered in a Protected configuration. Each
UNI and EVC is priced separately. EVPL is available with Single-CoS.

2.6 Add-On Services and Features. As an optional Service feature available on EVPL, Customer may (at additional cost) subscribe
to Performance Assurance that provides Customer with enhanced latency, data delivery, and jitter service levels, and additional reporting
and monitoring capabilities. Performance Assurance is described in the separate Addendum for Performance Assurance Services.

2.7. Services from Others. Where Service is terminated Off-Net, Customer will provide Lumen with circuit facility assignment, firm
order commitment and the design layout records necessary for Lumen to make cross-connections to the Off-Net carrier. Lumen’s charges
assume that Off-Net service: (a) will be available from Lumen’s selected provider and (b) will be terminated at the minimum point of entry
(MPOE) pre-determined by the Off-Net provider. If these assumptions are incorrect, additional charges may apply to either the Off-Net
component or, in the case of MPOE extensions, for inside wiring provided by Lumen. Customer will provide required inside wiring if the
Off-Net provider does not or cannot perform required inside wiring.

2.8. Service Levels. Service is subject to the Lumen Service Level Agreement available at www.lumen.com/service-guides and
subject to change. If Lumen changes the Lumen Service Level Agreement and the change is material and detrimental, Customer may
request and receive the last version of the Service Level Agreement in effect before the change.

3. Definitions. The following terms are defined for the purposes of this Service Schedule:

Class of Service (CoS) — Option for increased prioritization per EVC/OVC on the Lumen network. Single-CoS is available as Basic,
Enhanced, or Premium/Dedicated, where Lumen marks all Customer traffic on an EVC/OVC. Multi-CoS is available as Low, Medium, or
High, where Customer dynamically marks Customer traffic for prioritization.
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Addendum No. 1

ETHERNET LINE SERVICE, ETHERNET LOCAL AREA NETWORK SERVICE, ETHERNET ACCESS SERVISESETHERNET
PRIVATE LINE SERVICE, AND ETHERNET VIRTUAL PRIVATE LINE SERVICE (LEASE)
SERVICE SCHEDULE

Customer Commit Date - The date by which Lumen will install Service. The Customer Commit Date is established following Lumen’s
acceptance of a Customer Order.

End-to-end or E2E, and includes the On-Net and Off-Net access components of Services taken together.

Ethernet Virtual Connection (EVC) - Logical Ethernet service between two or more UNIs that limits the exchange of Service Frames to
UNIs in the EVC.

EVC/OVC Type - a more specific configuration description of the Ethernet Service. E-Line and E-Access are available as Ethernet Virtual
Private Line (EVPL) or Ethernet Private Line (EPL); E-LAN is available as Ethernet Virtual Private LAN (EVP-LAN) or Ethernet Private
LAN (EP-LAN).

External Network-to-Network Interface (ENNI) - A resilient access point directly into the Lumen National Ethernet core from which next
generation Ethernet products may be ordered and terminated. The ENNI is an aggregated Ethernet port where many segregated service
instances are collected together for switching between two Ethernet networks and may be ordered with a single or dual handoff.

On-Net - Service provided on the network owned (or operated and controlled) by Lumen between two locations that are served directly
by Lumen owned (or operated and controlled) fiber and Lumen owned equipment. Services that are not On-Net are “Off-Net”.

Operator Virtual Connection (OVC) — Logical Ethernet service between Wholesale UNIs and ENNIs, where at least one end is an ENNI,
which limits the exchange of Service Frames to UNIs/ENNIs in the OVC. Available only with E-Access.

Protected - Any Service that is configured generally to include a protection scheme that allows traffic to be re-routed in the event of a fiber
cut or equipment failure. Services which are not Protected are “Unprotected.”

Unavailable/Unavailability - Ethernet port (or the Service directly associated with such port) downtime.

User Network Interface (UNI) / Wholesale User Network Interface (W-UNI) - The physical interconnect at the Customer Metro Edge which
may be ordered as a transparent or multiplexed interface.

Virtual LAN (VLAN) - A logical separation of network elements.
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OCIT AMENDMENT NUMBER 19 TO
CONTRACT MA-017-16010665

Final Audit Report 2022-02-02
Created: 2022-01-28
By: Carol Edwards (carol.edwards@lumen.com)
Status: Signed
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Attachment B

AMENDMENT NUMBER 18
TO
CONTRACT MA-017-16010665
BETWEEN

THE COUNTY OF ORANGE

AND
LEVEL 3 COMMUNICATIONS, LLC
FOR
WIDE AREA NETWORK TRANSPORT SERVICES

This Amendment Number 18 to Contract MA-017-16010665 (formerly MA-017-16010655, formerly MA-
017-1011150, formerly N1000008297) (as amended, the “Contract”), is made and entered into by the County of
Orange (“County”), a political subdivision of the State of California, acting through the County Executive
Office/Orange County Information Technology (“OCIT”) and Level 3 Communications, LL.C, D/B/A Lumen, a
Delaware limited liability company (“Contractor” or “Level 3”), with a place of business at 1025 Eldorado Blvd.,
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, 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

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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Attachment B

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
address for Public Defender Circuits in Attachment A titled, “Scope of Work for Wide Area Network Transport
Services”; and

WHEREAS, Level 3 filed a “DBA” in Sacramento County, CA on August 6, 2018, indicating that Level
3 will do business as “CenturyLink”, and Level 3 currently uses CenturyLink branding on its invoices and customer
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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Attachment B

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 I'T Outsourcing Services, LLC,
intend to execute a certain Assignment, Transfer, and Assumption Agreement (“Assignment, Transfer, and
Assumption Agreement”) wherein the parties to that agreement intend to agree that Level 3 will directly provide to
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, Contractor’s ultimate parent company (CenturyLink) announced its
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, the Parties now desire to issue Amendment No. 18 to amend 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. Attachment D titled, “County of Orange Circuit List” is hereby deleted and replaced in its entirety with
revised Attachment D — County of Orange Circuit List, attached hereto and incorporated herein by
reference.

2. 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. 18
TO
CONTRACT NO. MA-017-16010665 (FORMERLY MA-017-16010655)

IN WITNESS WHEREOF, the Parties hereto have executed this Amendment No. 18 on the dates shown opposite
their respective signatures below:

LEVEL 3 COMMUNICATIONS, LL.C, D/B/A LUMEN*:

Steve Arneson Manager - Offer Management
Print Name Title

Steve Arneson Nov 16, 2021

Steve Arneson (Nov 16,2021 12:16 CST) ’

Signature Date

Print Name Title

Signature Date

*[f 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
Jollowing: 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

Ely Enriquez

Deputy Purchasing Agent
Print Name Title
% Nov 16,2021
Signature Date
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ATTACHMENT D
COUNTY OF ORANGE CIRCUIT LIST

(See separate attachments titled, “Renewal Order Form — BAN 5-GCMRXGX 2021” and “Renewal Order Form
— BAN 5-CZCR4K8P 20217)
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CERTIFICATE OF THE ASSISTANT SECRETARY
OF
CENTURYLINK COMMUNICATIONS, LLC

The undersigned, Joan E. Randazzo, Assistant Secretary, hereby certifies as of the date hereof,
solely in her capacity as an officer of the CenturyLink Communications, LLC, that:

1. ThatIam Assistant Secretary of CenturyLink Communications, LLC, a Delaware Limited
Liability Company (the “Company”).

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

3. That as of the date of this certificate, Stephen Arneson is employed by the Company or one
of the affiliates as Manager — Offer Management and, has 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 terminate on December 1, 2025.

IN WITNESS WHEREOQOF, I have hereunto set my hand of the Corporation this day of
December 2020.

Joan . Randazzo, Assistant Secreta
CentyryLink Communications, LLC
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AMENDMENT NUMBER 17
TO
CONTRACT MA-017-16010665
BETWEEN

THE COUNTY OF ORANGE

AND
LEVEL 3 COMMUNICATIONS, LLC
FOR
WIDE AREA NETWORK TRANSPORT SERVICES

This Amendment Number 17 to Contract MA-017-16010665 (formerly MA-017-16010655, formerly
MA-017-1011150, formerly N1000008297) (as amended, the “Contract™), is made and entered into by the County
of Orange (“County”), a political subdivision of the State of California, acting through the County Executive
Office/Orange County Information Technology (“OCIT”) and Level 3 Communications, LL.C, D/B/A Lumen, a
Delaware limited liability company (“Contractor” or “Level 3”), with a place of business at 1025 Eldorado Blvd.,
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, 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

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
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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, 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
address for Public Defender Circuits in Attachment A titled, “Scope of Work for Wide Area Network Transport
Services”; and
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WHEREAS, Level 3 filed a “DBA” in Sacramento County, CA on August 6, 2018, indicating that Level
3 will do business as “CenturyLink”, and Level 3 currently uses CenturyLink branding on its invoices and
customer 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

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,
intend to execute a certain Assignment, Transfer, and Assumption Agreement (“Assignment, Transfer, and
Assumption Agreement”) wherein the parties to that agreement intend to agree that Level 3 will directly provide to
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 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, Contractor’s ultimate parent company (CenturyLink) announced its
name change and rebranding of the company as Lumen Technologies; and

WHEREAS, as authorized by the Board of Supervisors, the Parties now desire to issue Amendment No.
17 to extend the term of the Contract through June 30, 2023, amend Attachment A — Scope of Work, Attachment
B — Cost/Compensation, and amend 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. Under Additional Terms and Conditions, Article 28(c) is hereby deleted and replaced in its entirety,
incorporated herein by reference, with the following:

“c. “New Services” mean Services that are (1) not Existing Services or Transferred Services; (2) are
substantially similar to the categories, types, and nature of Services described in Attachment A
(SOW) and Attachment C — Service Schedules; and (3) purchased through a Service Order after
the Effective Date of this Amendment Number 177

2. This Amendment No. 17 shall be effective July 1, 2021 (“Effective Date”). The term of the Contract
shall be extended through June 30, 2023, unless otherwise terminated by County as allowed under the
Contract. The Parties agree that no Circuit Expiration Date shall exceed June 30, 2023 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,
2023 unless this Contract is amended in writing and approved by the County’s Board of Supervisors. For
sake of clarity, any Service Orders purporting to obligate the County to service durations, Commitment
Term(s), Circuit Expiration Date(s), or other obligations beyond June 30, 2023 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
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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.

3. Attachment A titled, “Scope of Work” is hereby deleted and replaced in its entirety with revised
Attachment A, attached hereto and incorporated herein by reference.

4. Attachment B titled, “Cost/Compensation for Contract Services” is hereby deleted and replaced in its
entirety with revised Attachment B (Cost/Compensation), attached hereto and incorporated herein by
reference.

5. Attachment D titled, “County of Orange Circuit List” is hereby deleted and replaced in its entirety with
revised Attachment D — County of Orange Circuit List 2021, attached hereto and incorporated herein by
reference.

6. 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. 17
TO
CONTRACT NO. MA-017-16010665 (FORMERLY MA-017-16010655)

IN WITNESS WHEREOF, the Parties hereto have executed this Amendment No. 17 on the dates shown opposite
their respective signatures below:

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

Susan Baker Manager-Offer Management
Print Name Title
- Apr 28,2021
Susan Baker (Apr 28,2021 10:57 MDT)
Signature Date
Print Name Title
Signature Date

*[f 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

Ely Enriquez Deputy Purchasing Agent
Print Name Title
5/25/2021

SignaLt/uQe/ U j Date

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

D=y  § 2021

Signature Date
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ATTACHMENT A
As revised per Amendment Number 17

SCOPE OF WORK

I.  Contractor’s Responsibilities
A. Services
1. Existing Services and Transferred Services

Contractor shall provide the Existing Services and Transferred Services listed in Attachment D
(County of Orange Circuit List) including, but not limited to, the Services described in the
following Service Schedules attached as Attachment C — Service Schedules hereto and hereby
incorporated herein by reference:

Level 3 Internet Service

Level 3 Enterprise Voice SIP Based Service

Level 3 MPLS (IPVPN AND VPLS) VPN Service

Level 3 Managed Network Service

Level 3 Ethernet Private Line Service, Ethernet Virtual Private Line Service, Ethernet
Line and Ethernet Access Service (Lease)

6. Level 3 Enterprise Voice TDM Based Service

MRS

Contractor shall provide the Existing Services from July 1, 2021 to June 30, 2023. Contractor
shall provide the Transferred Services from July 1, 2021 to June 30, 2023.

For sake of clarity, Contractor shall provide all Services under the Contract in accordance with the
Service Schedules, and Service Level Agreements attached as Attachment C — Service Schedules.

As a component of Existing Services and Transferred Services, Level 3’s account representatives,
who may use CenturyLink branding in emails and communications with the County, are
authorized to act on behalf of Level 3 and will perform account management services, as needed,
to the County for all Services provided under the Contract and perform all necessary actions to
ensure Contractor’s performance of the Contract.

2. New Services

Contractor shall provide all New Services requested by the County following execution of a duly
executed Service Order at any time on or after the Effective Date according to the terms,
requirements, and specifications of the Contract including, but not limited to, Attachment C —
Service Schedules.

B. Security
Contractor shall provide detailed documentation outlining security polices/procedures, “Best

Practices”, and technologies that are implemented in the proposed service offering to increase
security and mitigate risk.
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C. Network and Transport Monitoring

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

2. Contractor shall 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.

3. Contractor shall provide a portal or secure web access for the County to monitor circuit up-
time and outages. A secure Internet-accessible website is preferred for County access to
Contractor transport statistics and information.

D. Transition, Testing and Acceptance

No payments shall be made until the County has determined that successful testing of each circuit and
integration with the County network is operational for New Services. Contractor will provide a
comprehensive testing and acceptance plan for each site and each circuit type. At a minimum, these
testing and acceptance criteria shall include pre-acceptance uptime periods and throughput validation
methodologies. Testing and acceptance criteria will not apply to any Existing Services.

E. 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 shall coordinate ordering, shipping and delivery of equipment and materials to any
installation site, in the event such materials are required.

3. Contractor shall 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 and Data Services Request Procedure

All telecommunication and data services projects in County facilities fall under the direct authority of
the office of the Chief Information Officer (CIO), Orange County Information Technology (OCIT).
No work is to be performed at any County owned or occupied facility without direct written
authorization from the CIO or designee; 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 the County Project Manager. The County uses a
Telephone Services Request (TSR) or Service Order for all services requested from Contractor. The
TSR or Service Order 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 an
approved TSR or Service Order from the CIO or designee; 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 CIO or designee. Failure to comply with these
instructions may lead to termination of the Contract. Additionally, if the Contractor installs any
transport Circuits without an approved TSR or Service Order from the CIO or designee 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 CIO or designee
for consultation and written approval or denial of the work. All services are to be coordinated using
the outlined methods, and through the CIO or designee only. Contractor shall process and complete
the County’s Circuit Disconnect Request(s) upon the earlier of (1) 30 days after receipt of the
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County’s Circuit Disconnect Request that requests immediate disconnection or termination; or (2) on
the date specified as the date upon which the Services or transport circuit should be disconnected or
terminated. The only acceptable method to proceed with work is an authorized TSR or Service Order
executed by the CIO or designee. 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) or Service Order process is as follows:

1. County Project Manager is responsible for processing and tracking the TSR or Service
Order and will be the single point of contact for any service.

2. County Project Manager will notify the Contractor of a pending TSR or Service Order.

Contractor will receive the TSR or Service Order via telephone or email from the County

Project Manager and arrive at the job site on the due date to perform the work.

4. Contractor will cover all the work to be done with the designated County contact and be
prepared to answer any questions.

5. 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 County contact when work is completed.

6. Contractor shall submit an invoice to County indicating labor and material used and
referencing a TSR or Service Order and Contract number. Contractor will invoice the
County within 60 days of the accepted completion of the project.

(98]

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. 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. Except for new employees added by Contractor after the Effective Date of this
Amendment 16, Contractor is in compliance with this background check requirement for all locations
that Services will be provided that are listed on Attachment D and/or other Existing Services or
Transferred Services locations.

[Remainder of Page Intentionally Left Blank]
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ATTACHMENT B
As revised per Amendment No. 17

COST/COMPENSATION

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. Contractor shall be entitled to earn compensation for
providing Existing Services from July 1, 2021 through June 30, 2023. Contractor shall be entitled to earn

compensation for providing New Services, if any, from July 1, 2021 through June 30, 2023.

1I. 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 May 7, 2019
through June 30, 2023 shall be the “Contract Not to Exceed Limit” set forth below. Contractor shall
perform the Existing Services and Transferred Services, and each component thereof, for the Monthly
Recurring Charges identified in Attachment D (County of Orange Circuit List 2021) 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, 2021 to June 30, 2023 may be less than the sum of the Monthly Recurring Charges
and/or Contract Not to Exceed Limit set forth in the table below.

Total Monthly Total Not To Excfeed
.. . Amount for the Time
Description Recurring Charges Term (Months) .
(MRC) Period from July 1, 2021 to
June 30, 2023
Existing Services: The total Monthly
Recurring Charges for Existing Services
shall not exceed $105,779.35 per month, $105.779.35 24 (July 1, 2021 to $2.538.704.40

as described in Attachment D (County of
Orange Circuit List 2021), Existing
Services Tab, column N, row 891.

June 30, 2023)

Reserved Dollars To be determined To be determined $100,000.00
Subtotal: $2.638,704.40

Estimated Taxes, Surcharges and Fees: $263,870.44

Contract Not to Exceed Limit from July 1, 2021 to June 30, 2023: $2,902,574.84

Orange County Information Technology
Level 3 Communications LLC
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B. Reserved Dollars

Absent an Amendment to the Contract Approved by the Board in accordance with the terms of the
Contract, the maximum monetary amount (not including applicable taxes, surcharges, and fees),
payable by County for New Services during the Contract period July 1, 2021 through June 30, 2023
shall be the Reserved Dollars amount set forth below.

Reserved Dollars for New Services

$100,000.00
(excludes estimated taxes, surcharges and fees)

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 Level” commitments applicable to Services are contained in Attachment C —
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 — Service
Schedules on County’s request, except that credits will not be provided for Excused Outages.
Contractor’s maintenance 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 will
utilize the My Level3 Customer Portal at www.customerportal.level3.com to deliver a written
request with sufficient detail to identify the affected Service. 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.

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
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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.

Billing & Invoicing Instructions:

Invoices and supporting documentation are to be sent to:

County of Orange

OCIT/Division of Finance & Contracts
1055 N. Main Street, 6" Floor

Santa Ana, CA 92701

Attn: Accounts Payable

Or

Via email: 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. 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.
Orange County Information Technology Page 11 of 13 Amendment No. 17 to MA-017-16010665
Level 3 Communications LLC File Folder: 547018 Wide Area Network Transport Services

Page 35 of 194



Attachment B

ATTACHMENT C

SERVICE SCHEDULES
(See attachment titled, “Level 3 and CenturyLink Service Schedules/ Service Level Agreements™)
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ATTACHMENT D
COUNTY OF ORANGE CIRCUIT LIST

(See attachment titled, “County of Orange Circuit List 2021”)
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AMENDMENT NO. 16
TO
CONTRACT NO. MA-017-16010665
BETWEEN
THE COUNTY OF ORANGE
AND
LEVEL 3 COMMUNICATIONS, LLC
FOR
WIDE AREA NETWORK TRANSPORT SERVICES

This Amendment No. 16 to Contract MA-017-16010665 (formerly MA-017-16010655, formerly MA-
017-1011150, formerly N1000008297) (as amended, the “Contract”), is made and entered into by the County of
Orange (“County”), a political subdivision of the State of California, acting through the County Executive
Office/Orange County Information Technology (“OCIT”) and Level 3 Communications, LLC, D/B/A
CenturyLink, a Delaware limited liability company (“Contractor” or “Level 3”), with a place of business at 1025
Eldorado Blvd., Broomfield, CO 80021-8869. County and Contractor may be referred to individually as “Party”
or collectively as “Parties”.

RECITALS

WHEREAS, Time Wamer 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

WHEREAS, on September 8, 2011, County and TW Telecom executed Amendment No. S to amend
Attachment B — Cost/Compensation and increase internet bandwidth from 200 Mbps to 300 Mbps, thereby
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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, 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
address for Public Defender Circuits in Attachment A titled, “Scope of Work for Wide Area Network Transport
Services”; and
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WHEREAS, Level 3 filed a “DBA” in Sacramento County, CA on August 6%, 2018, indicating that Level
3 will do business as “CenturyLink”, and Level 3 currently uses CenturyLink branding on its invoices and
customer 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

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,
intend to execute a certain Assignment, Transfer, and Assumption Agreement (“Assignment, Transfer, and
Assumption Agreement”) wherein the parties to that agreement intend to agree that Level 3 will directly provide to
the County the Services, products, and circuits formerly provided by Atos to the County; and

WHEREAS, as authorized by the Board of Supervisors, the Parties now desire to issue 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.

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. Under Additional Terms and Conditions, the following articles shall be incorporated herein by reference:

“28. Additional Definitions

a. “Existing Services” means the Services, products, and circuits described in Attachment D
(County of Orange Circuit List) tab titled “Existing Services Tab” that include the Services,
products, and circuits Contractor has provided and will continue to provide directly to the
County; and as described in the following Service Schedules, as applicable, attached as
Attachment C (“Attachment C - Service Schedules™) hereto and incorporated herein by reference:

Level 3 Internet Service

Level 3 Enterprise Voice SIP Based Service

Level 3 MPLS (IPVPN AND VPLS) VPN Service

Level 3 Managed Network Service

Level 3 Ethernet Private Line Service, Ethernet Virtual Private Line Service, Ethernet
Line and Ethernet Access Service (Lease)

Level 3 Enterprise Voice TDM Based Service

©NAWRD -

S

b. “Transferred Services” means the Services, products, and circuits described in Attachment D
(County of Orange Circuit List) tab titled “Transferred Services Tab” and transferred by the
County’s third party vendor, Atos Governmental IT Services, LLC, to the County that Contractor
shall provide directly to the County as of the July 1, 2019 (as opposed to providing the Services
to Atos Governmental IT Outsourcing Services, LLC); and as described in the following
Attachment C - Service Schedules, as applicable:
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Level 3 Internet Service

Level 3 Enterprise Voice SIP Based Service

Level 3 MPLS (IPVPN AND VPLS) VPN Service

Level 3 Managed Network Service

Level 3 Ethernet Private Line Service, Ethernet Virtual Private Line Service, Ethernet
Line and Ethernet Access Service (Lease)

6. Level 3 Enterprise Voice TDM Based Service

NhLD -

c. “New Services” mean Services that are (1) not Existing Services or Transferred Services; (2) are
substantially similar to the categories, types, and nature of Services described in Attachment A
(SOW) and Attachment C — Service Schedules; and (3) purchased through a Service Order after
the Effective Date of this Amendment Number 16.

d. “Reserved Dollars” shall mean, absent an amendment to the Contract approved by the County
Board of Supervisors in accordance with the terms of the Contract, the maximum monetary
amount payable by County under this Contract in connection with the provision of New Services
provided under the Contract.

€. “Commitment Term” means the time period running from the Circuit Install Date through and
including the Circuit Expiration Date.

f. “Circuit Install Date” means the date the Service and/or circuit is fully installed and fully
operational from the County’s perspective. Contractor is authorized to charge for the Service
and/or circuit on the Circuit Install Date, but not before.

g. “Circuit Expiration Date” means the date specified for each Service and/or circuit described in
Attachment D (County of Orange Circuit List), column Q that represents the date until which the
County must pay the specified Monthly Recurring Charges for each specific Service and/or
circuit, or any portion thereof, unless otherwise agreed to by the Parties under the terms of the
Contract. After the Circuit Expiration Date, all Services and circuits will continue on a month to
month basis and will constitute Month-to-Month Services (defined below) until the earlier of (1)
the County’s disconnection or termination of the Service or circuit; or (2) expiration of this
Contract.

h. “Month-to-Month Services” means any Services, or any portion thereof, for which the applicable
Circuit Expiration Date has passed that Contractor shall continue to perform until the County
disconnects or terminates such Services, or this Contract expires.

i. “Monthly Recurring Charges” or “Monthly Recurring Charge” means the compensation for
monthly recurring Services, or any portion thereof, provided by Contractor under the Contract, as
specified in Attachment D (County of Orange Circuit List), column N, and in duly executed
Service Orders for New Services, if any.

J.  “Non-Recurring Charges” or “Non-Recurring Charge” means the compensation for non-recurring
Services, or any portion thereof, provided by Contractor under the Contract including, but not
limited to, charges for initial set up of Services, as specified in any duly executed Service Order,
if any.

k. “Circuit Disconnect Request” means the County’s written request to disconnect and/or terminate
any Services, products, or circuits, or any portion of the foregoing, that states (1) the Service(s),
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product(s), or circuit(s) to be disconnected and/or terminated; and (2) the date upon which the
Service(s), product(s), or circuit(s) shall be disconnected and/or terminated after the applicable
notice period. The County may provide Contractor with a Circuit Disconnect Request via email
or Service Order by providing at least 30 days advance written notice.

. “Taxes, Surcharges and Fees” means all taxes and fees arising in any jurisdiction imposed on or
incident to the provision, sale or use of Service. This includes value added, consumption, sales,
use, gross receipts, withholding, excise, access, bypass, ad valorem, franchise or other taxes, fees,
duties or surcharges whether imposed on Level 3 or a Level 3 affiliate, along with similar charges
stated in Attachment C - Service Schedules (collectively “Taxes and Fees”).

This Amendment No. 16 shall be effective May 7, 2019 (“Effective Date”). The term of the Contract
shall be extended through June 30, 2021, unless otherwise terminated by County as allowed under the
Contract. The Parties agree that no Circuit Expiration Date shall exceed June 30, 2021 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,
2021 unless this Contract is amended in writing and approved by the County’s Board of Supervisors. For
sake of clarity, any Service Orders purporting to obligate the County to service durations, Commitment
Term(s), Circuit Expiration Date(s), or other obligations beyond June 30, 2021 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. The obligations,
covenants, agreements and duties of County under this Amendment No. 16 for Transferred Services are
conditional upon and shall not come into effect unless and until Level 3, County, Atos International, and
Atos Governmental IT Outsourcing Services, LLC have duly executed the Assignment, Transfer, and
Assumption Agreement. Provided Level 3, County, Atos International, and Atos Governmental IT
Outsourcing Services, LLC have duly executed the Assignment, Transfer, and Assumption Agreement
before July 1, 2019, Contractor shall begin providing the Transferred Services as of July 1, 2019. All
Transferred Services will automatically terminate if Level 3, County, Atos International, and Atos
Governmental IT Outsourcing Services, LLC have not duly executed the Assignment, Transfer, and
Assumption Agreement before July 1, 2019, without payment of any termination liability, fee, cost,
obligation, charge, liability, or other expense of any kind. If the Assignment, Transfer, and Assumption
Agreement is not executed prior to July 1, 2019, Contractor will continue to provide the Existing Services
and any such failure to execute the Assignment, Transfer, and Assumption Agreement will not affect
Contractor’s obligations to provide the Existing Services.

Under General Terms and Conditions, Article “K” entitled, “Termination” as amended in Amendment
Number 9 to the Contract dated November 5, 2013, shall be modified by adding the following text after
the last sentence of the first paragraph:

“After the County provides 30 days’ written notice to Contractor, the County shall 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 except as follows:

A. Circuit Expiration Date Passed/Monthly Services: For any Services, products, and circuits
including, but not limited to, Existing Services and Transferred Services listed on Attachment D
(County of Orange Circuit List) that have a Circuit Expiration Date prior to the Effective Date of
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Amendment Number 16 or a Circuit Expiration Date that has passed as of the time of
disconnection or termination, those Services shall not be subject to termination liability under
Paragraph “K” of the Contract and will be treated as, and constitute, a Month-to-Month Service.
The County shall have the right to disconnect or terminate any such Month-to-Month Service(s),
at any time, without cause, and without payment of any termination liability, fee, cost, obligation,
charge, liability, or other expense of any kind other than full payment of the applicable Monthly
Recurring Charges up to the date that County has provided applicable notice for such Service(s),
product(s) or circuit(s) to be disconnected or terminated. The County shall have the right to
disconnect and terminate the Service(s), product(s), or circuit(s), or any portion thereof, by
providing Contractor with (1) any form of written notice of the County’s intention to terminate
any such Services, or any portion thereof with at least 30 days prior written notice; or (2)
expiration or termination of this Contract.

B. Existing Services and Transferred Services With Ongoing Commitment Term: For
Existing Services and Transferred Services that are listed in Attachment D (County of Orange
Circuit List) that have a Circuit Expiration Date that has not yet passed as of the time of
disconnection or termination, in the event the County desires to disconnect or terminate such
Existing Services, or any portion thereof, the County shall either (1) pay Contractor the applicable
Monthly Recurring Charges for the disconnected or terminated Services, products, or circuits up
through and including the Circuit Expiration Date (if the Circuit Expiration Date has passed, such
Services and circuits may be disconnected or terminated without payment of any termination
liability, fee, cost, obligation, charge, liability, or other expense of any kind); or (2) avoid any
termination charges or other financial obligations related to disconnection or termination of the
Services and/or circuits described in the foregoing section 3(B)(1) by ordering, within 30 days’ of
the disconnection or termination, new Services, products, or circuits that have Monthly Recurring
Charges the sum of which (Monthly Recurring Charge X number of months until Circuit
Expiration Date as reflected in Service Order or amended Attachment D = sum of charges for the
New Services) are equal to or greater than the sum of the applicable Monthly Recurring Charges
for the Services, products, or circuits terminated (Monthly Recurring Charge X number of months
until the Circuit Expiration Date, as reflected in Attachment D (County of Orange Circuit List),
column Q = sum of charges terminated). The Parties agree that after the Circuit Expiration Date,
Existing Services will continue on a month to month basis and will constitute Monthly Services
until the County disconnects or terminates the Services or the expiration or termination of this
Contract, whichever is earlier.

C. Consecutive Outages: County may elect to terminate an affected Service including, but not
limited to, New Services, Existing Services, Transferred Services, any product or service
described in Attachment C — Service Schedules, and if applicable an affected Converged Voice-
Internet Service at any time (e.g. prior to the end of the Service Term, Commitment Term, and/or
Circuit Expiration Date) without termination liability, fee, cost, obligation, charge, or other
expense of any kind, if, for reasons other than an Excused Outage, such Service becomes
Unavailable (a) twice during a 30-day period, and becomes Unavailable a third time within 30
days following the second event; or (b) more than 24 hours in the aggregate in any calendar
month. “Unavailable” means that a Service is not usable by County for a 60 consecutive minute
period, and each period of unavailability counts for a single event, e.g., a 6 hour consecutive
period is one period of unavailability. County must open a trouble ticket with Contractor
pursuant to Contractor’s systems for each instance that a Service is Unavailable. County shall
have the right, but not the obligation, to terminate such Service that is Unavailable as described
above, after County, in a written notice to Contractor: (1) identifies the repeat periods that a
Service was Unavailable; (2) gives Contractor 30 days’ written notice to cure the root cause of the
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repeat causes of the Service being Unavailable; and (3) exercises its right to terminate the
affected Service(s) under this Section, in writing, within 30 days after the County determines
Contractor failed to cure the root cause. For clarification, termination of a Converged Voice-
Intemnet Service will result in termination of all applicable Services bundled together as the
Converged Voice-Internet Service under the Order. As of the effective date of Amendment 16, no
periods of Unavailability exist for Transferred Services. The termination rights provided for in
this section, are in addition to, and cumulative of, all other remedies at law, in equity or provided
under this Agreement and are nonexclusive in nature.”

4. Under General Terms and Conditions, Paragraph “S” entitled, “Change of Ownership”, shall be amended
by adding the following:

“Contractor agrees that Contractor may not assign this Agreement to any party without the express
written consent of the County, which will not be unreasonably withheld, provided that Contractor
may assign this Contract in conjunction the sale of all or substantially all of Contractor’s assets. If
there is an assignment prior to completion of this Contract, and the County agrees to an assignment
of the Contract, the new owners shall be required to assume Contractor’s duties and obligations
contained in this Contract and complete them to the satisfaction of the County, per any agreed upon
assignment and assumption agreement.

In addition, Contractor has the duty to notify the County within 30 days in writing of any change in
the Contractor’s status with respect to name changes that do not require an assignment of the
Contract. The Contractor is also obligated to notify the County within 30 days in writing if the
Contractor becomes a party to any litigation against the County, as well as any potential conflicts of
interest between Contractor and County that may arise prior to or during the period of Contract
performance. While Contractor will be required to provide this information without prompting from
the County any time there is a change in Contractor’s name, conflict of interest or litigation against
the County, Contractor must also provide an update to the County of its status in these areas
whenever requested by the County.

Contractor shall exercise reasonable care and diligence to prevent any actions or conditions that
could result in a conflict with County interests. In addition to the Contractor, this obligation shall
apply to the Contractor’s employees, agents, and subcontractors associated with the provision of
goods and services provided under this Contract. The Contractor’s efforts shall include, but not be
limited to establishing rules and procedures preventing its employees, agents, and subcontractors
from providing or offering gifts, entertainment, payments, loans or other considerations which could
be deemed to influence or appear to influence County staff or elected officers in the performance of
their duties.”

5. Under Additional Terms and Conditions, Article 4 entitled, “Precedence”, shall be deleted in its entirety
and replaced with the following:

“4. Precedence: This Contract and its attachments (A—D) shall be read to be consistent and
complementary. In the event of any inconsistency between the articles, attachments, provisions,
Service Orders which constitute this Contract, the following descending order of precedence shall

apply:
a. The terms and conditions of the body of the Contract, including all of its amendments;
b. Attachment A — Scope of Work;
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Attachment B

Attachment B — Cost/Compensation;

Attachment C — Service Schedules;

Attachment D — County of Orange Circuit List; and
Duly executed Service Orders.”

=0 ane

Under Additional Terms and Conditions, Article 18 entitled, “Incorporation”, shall be deleted in its
entirety and replaced with the following:

“18. Incorporation: This Contract, its Attachments A through D, and blank form Exhibit I are attached
hereto and incorporated by reference and made a part of this Contract.”

Under Additional Terms and Conditions, the following articles shall be incorporated herein by reference:

“29. Counterparts: This Contract may be executed in multiple counterparts, each of which when
executed and delivered shall be deemed an original, but all of which together shall constitute one and
the same agreement. This Contract shall be deemed executed and binding upon the Parties when at
least one counterpart bears the signature of each Party’s authorized signatory or signatories.”

“30. Delegated Authority: Subject to and limited by the Reserved Dollars and Contract Not to Exceed
Limit set forth in Attachment B (Cost/Compensation), Section II, the County’s Chief Information
Officer (“C1O”) and his or her designees shall have the full authority of County to execute Service
Orders, Circuit Disconnect Requests, and other written notices to add, modify, disconnect, and
terminate Existing Services, Transferred Services, New Services, Services described in Attachment
A (SOW) for existing or new County locations, and other Services, products, or circuits under the
Contract, or any portion thereof. The foregoing delegated authority includes the authority to approve
Monthly Recurring Charges, Non-Recurring Charges, other expenses, and the operational details for
Service Orders and Circuit Disconnect Requests, all subject to and limited by the Reserved Dollars
and Contract Not to Exceed Limit set forth in Attachment B (Cost Compensation). For the
avoidance of doubt, the County’s CIO is not authorized to execute any amendment to this Contract
without the explicit approval of the County’s Board of Supervisors.”

Attachment A titled, “Scope of Work™ is hereby deleted and replaced in its entirety with revised
Attachment A, attached hereto and incorporated herein by reference.

Attachment B titled, “Cost/Compensation for Contract Services” is hereby deleted and replaced in its
entirety with revised Attachment B (Cost/Compensation), attached hereto and incorporated herein by
reference.

Attachment C titled, “Staffing Plan” is hereby deleted and replaced in its entirety with revised Attachment
C — Service Schedules, attached hereto and incorporated herein by reference.

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. 16
TO
CONTRACT NO. MA-017-16010665 (FORMERLY MA-017-16010655)

IN WITNESS WHEREOF, the Parties hereto have executed this Amendment No. 16 on the dates shown opposite
their respective signatures below:

LEVEL 3 COMMUNICATIONS, LLC, D/B/A CENTURYLINK?*:

Dwight E. Steiner
\rmgﬂesident & |
s Laiann banl 1, Do(F
Signature Date ’
- ey
Swusan Saker Hanaaer - OfLe (7 G pit,
Print Name Title d
A glﬁgﬁgg'?‘) ‘&LAA@ '//G/QC)/Q
Signature Date / 4

*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
Jollowing: 1) Secretary; 2) Assistant Secretary; 3) Chief Financial Officer: 4) Assistant Treasurer.

In the aliernative, 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
Title

S’?’Zol"l

Date s

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

Jon Clevelan Sewior Deoputy Comly Counsel
Print Name Title . / [
oo L2 nd l1glra
Sighature Date ki
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1%
%,¢ CenturyLink~
Strongser Connected™

CERTIFICATE OF THE ASSISTANT SECRETARY
OF
LEVEL 3 COMMUNICATIONS, LLC

The undersigned, Joan E. Randazzo, Assistant Secretary, hereby certifies as of the date hereof
that:

1. That I am Assistant Secretary of Level 3 Communications, LLC, a Delaware Limited
Liability Company (the “Company”).

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

3. That as of the date of this certificate, Susan K. Baker is employed by the Company or one
of the affiliates as Manager Offer Management and, has 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 terminate on February 1, 2020.

IN WITNESS WHEREOF, I have hereunto set my hand of the Corporation this { ) day of

February 2019.

Joan E. Randazzo, Assistant Secr
Level 3 Communications, LLC

Page 47 of 194



Attachment B

ATTACHMENT A
As revised per Amendment Number 16

SCOPE OF WORK

I.  Contractor’s Responsibilities
A. Services
1. Existing Services and Transferred Services

Contractor shall provide the Existing Services and Transferred Services listed in Attachment D
(County of Orange Circuit List) including, but not limited to, the Services described in the
following Service Schedules attached as Attachment C — Service Schedules hereto and hereby
incorporated herein by reference:

Level 3 Internet Service

Level 3 Enterprise Voice SIP Based Service

Level 3 MPLS (IPVPN AND VPLS) VPN Service

Level 3 Managed Network Service

Level 3 Ethernet Private Line Service, Ethernet Virtual Private Line Service, Ethernet
Line and Ethernet Access Service (L.ease)

6. Level 3 Enterprise Voice TDM Based Service

LWL -

Contractor shall provide the Existing Services from May 7, 2019 to June 30, 2021. Contractor
shall provide the Transferred Services from July 1, 2019 to June 30, 2021.

For sake of clarity, Contractor shall provide all Services under the Contract in accordance with the
Service Schedules, and Service Level Agreements attached as Attachment C — Service Schedules.

As a component of Existing Services and Transferred Services, Level 3’s account representatives,
who may use CenturyLink branding in emails and communications with the County, are
authorized to act on behalf of Level 3 and will perform account management services, as needed,
to the County for all Services provided under the Contract and perform all necessary actions to
ensure Contractor’s performance of the Contract.

2. New Services

Contractor shall provide all New Services requested by the County following execution of a duly
executed Service Order at any time on or after the Effective Date according to the terms,
requirements, and specifications of the Contract including, but not limited to, Attachment C —
Service Schedules.

B. Security

Contractor shall provide detailed documentation outlining security polices/procedures, “Best
Practices”, and technologies that are implemented in the proposed service offering to increase
security and mitigate risk.
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C. Network and Transport Monitoring

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

2. Contractor shall 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.

3. Contractor shall provide a portal or secure web access for the County to monitor circuit up-
time and outages. A secure Internet-accessible website is preferred for County access to
Contractor transport statistics and information.

D. Transition, Testing and Acceptance

No payments shall be made until the County has determined that successful testing of each circuit and
integration with the County network is operational for New Services. Contractor will provide a
comprehensive testing and acceptance plan for each site and each circuit type. At a minimum, these
testing and acceptance criteria shall include pre-acceptance uptime periods and throughput validation
methodologies. Testing and acceptance criteria will not apply to any Existing Services.

E. 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 shall coordinate ordering, shipping and delivery of equipment and materials to any
installation site, in the event such materials are required.

3. Contractor shall 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 and Data Services Request Procedure

All telecommunication and data services projects in County facilities fall under the direct authority of
the office of the Chief Information Officer (CIO), Orange County Information Technology (OCIT).
No work is to be performed at any County owned or occupied facility without direct written
authorization from the CIO or designee; 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 the County Project Manager. The County uses a
Telephone Services Request (TSR) or Service Order for all services requested from Contractor. The
TSR or Service Order 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 an
approved TSR or Service Order from the CIO or designee; 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 CIO or designee. Failure to comply with these
instructions may lead to termination of the Contract. Additionally, if the Contractor installs any
transport Circuits without an approved TSR or Service Order from the CIO or designee 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 CIO or designee
for consultation and written approval or denial of the work. All services are to be coordinated using
the outlined methods, and through the CIO or designee only. Contractor shall process and complete
the County’s Circuit Disconnect Request(s) upon the earlier of (1) 30 days after receipt of the
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County’s Circuit Disconnect Request that requests immediate disconnection or termination; or (2) on
the date specified as the date upon which the Services or transport circuit should be disconnected or
terminated. The only acceptable method to proceed with work is an authorized TSR or Service Order
executed by the CIO or designee. 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) or Service Order process is as follows:

1. County Project Manager is responsible for processing and tracking the TSR or Service
Order and will be the single point of contact for any service.

2. County Project Manager will notify the Contractor of a pending TSR or Service Order.

3. Contractor will receive the TSR or Service Order via telephone or email from the County
Project Manager and arrive at the job site on the due date to perform the work.

4. Contractor will cover all the work to be done with the designated County contact and be
prepared to answer any questions.

5. 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 County contact when work is completed.

6. Contractor shall submit an invoice to County indicating labor and material used and
referencing a TSR or Service Order and Contract number. Contractor will invoice the
County within 60 days of the accepted completion of the project.

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. 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. Except for new employees added by Contractor after the Effective Date of this
Amendment 16, Contractor is in compliance with this background check requirement for all locations
that Services will be provided that are listed on Attachment D and/or other Existing Services or
Transferred Services locations.

[Remainder of Page Intentionally Left Blank]
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ATTACHMENT B
As revised per Amendment No. 16

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. Contractor shall be entitled to earn compensation for
providing Existing Services from May 7, 2019 through June 30, 2021. Contractor shall be entitled to earn
compensation for providing Transferred Services from July 1, 2019 through June 30, 2021. Contractor
shall be entitled to earn compensation for providing New Services, if any, from May 7, 2019 through June
30, 2021.

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 May 7, 2019
through June 30, 2021 shall be the “Contract Not to Exceed Limit” set forth below. Contractor shall
perform the Existing Services and Transferred Services, and each component thereof, 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 May 7, 2019
to June 30, 2021 may be less than the sum of the Monthly Recurring Charges and/or Contract Not to
Exceed Limit set forth in the table below.

Total Montbl Total Not To Exceed
VA A y Amount for the Time
Description Recurring Charges Term (Months) Period from May 7, 2019 to
(MRC) June 30,2021

Existing Services: The total Monthly
Recurring Charges for Existing Services
shall not exceed $15,738.85 per month, as 26 (May 7, 2019 to

described in Attachment D (County of $15,738.85 June 30, 2021) $409,210.10
Orange Circuit List), Existing Services
Tab, column N, row 24,

Orange County Information Technology Page 13 of 17 Amendment No. 16 to MA-017-16010665,
Level 3 Communications LLC File Folder: 547018 Wide Area Network Transport Services

Page 51 of 194




Transferred Services: The total Monthly
Recurring Charges for Transferred
Services shall not exceed $366,354.04 per

24 (July 1, 2019 to

Attachment B

month, as described in Attachment D $366,354.04 June 30, 2021) $8,792,496.96
(County of Orange Circuit List), Tab B -
Transferred Services, column N, row 583.

Reserved Dollars To be determined To be determined $1,357,200.00

Subtotal: $10,558,907.06

Estimated Taxes, Surcharges and Fees: $1,055,890.71

Contract Not to Exceed Limit from May 7, 2019 to June 30, 2021: $11,614,797.77

B. Reserved Dollars

Absent an Amendment to the Contract Approved by the Board in accordance with the terms of the
Contract, the maximum monetary amount (not including applicable taxes, surcharges, and fees),
payable by County for New Services during the Contract period May 7, 2019 through June 30, 2021

shall be the Reserved Dollars amount set forth below.

Reserved Dollars for New Services

$1,357,200

(excludes estimated taxes, surcharges and fees)

I11. 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 Level” commitments applicable to Services are contained in Attachment C —
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 — Service
Schedules on County’s request, except that credits will not be provided for Excused Outages.
Contractor’s maintenance 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 will
utilize the My Level3 Customer Portal at www.customerportal.level3.com to deliver a written
request with sufficient detail to identify the affected Service. 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.

| A'A 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

Orange County Information Technology
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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.

Billing & Invoicing Instructions:

Invoices and supporting documentation are to be sent to:

County of Orange

OCIT/Division of Finance & Contracts
1055 N. Main Street, 6" Floor

Santa Ana, CA 92701

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 1.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.
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ATTACHMENT C

SERVICE SCHEDULES
(See attachment titled, “Level 3 and CenturyLink Service Schedules/ Service Level Agreements”)
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ATTACHMENT D
COUNTY OF ORANGE CIRCUIT LIST

(See attachment titled, “County of Orange Circuit List”)
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Ely Enriquez

6/12/2018
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Attachment A
0
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AMENDMENT NO. 14
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. 14”, 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, on May 23, 2017, the Board of Supervisors authorized the Purchasing Agent or authorized
Deputy to a) 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
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WHEREAS, the Parties now desire to amend the Contract to revise the site address for Public Defender
Circuits.

NOW THEREFORE, the Parties mutually agree as follows:
1. In Attachment A titled, “Scope of Work for Wide Area Network Transport Services”, the additional table

added to the end of the Attachment as new Paragraph G titled, “Contracted Circuits”, shall be deleted in
its entirety and replaced with the following,

Circuit - From
Item Label Type Circuit ID Address To Address
1 46/KFFN/101417/TWCS | - 1400S; | Ay it s
| T441592 ) Gigh | 46/KFFN/101418/TWCS | Grand ;| 301 The City Dr. South
2 | 11456557 1 46/KFFN/101420/TWCS |  1400S. | . 1275 Berkeley Ave.

GigE | 46/KFFN/101419/TWCS Grand
1 46/KFFN/101429/TWCS | 1400 S.
GigE | 46/KFFN/101426/TWCS Grand

__ Public Defender Circuits

3 12145544 4601 Jamboree Rd.

Circuif - From
Item Label Type Circuit ID Address To Address
1 Cloud Connect for Sunnyvale,
4 PD GigE Microsoft Azure CA 1400 8. Grand
1 Cloud Connect for Sunnyvale,
> PD GigE Microsoft Azure CA 1400S. Grand
6 PD ! Direct Internet Access 1400 8. OCPD
GigE Grand
2. In 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.
3. 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. 14
TO

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

IN WITNESS WHEREOF, the Parties hereto have executed this Amendment No. 14 on the dates shown opposite

their respective signatures below:

LEVEL 3 COMMUNICATIONS, LL.C*:

Dwight E. Steiner

Vice President &
Print Name . Asst. General Counsetlc
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
Sfollowing: 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

Ely Enriquez Deputy Purchasing Agent
Print Name Title
m 8/16/2017
Signature v VY Date
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COST/COMPENSATION

L Compensation:

Attachment B

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.

1L Cost:

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

Service . From Total Monthly
Item D Type Circuit ID Address To Address Qty Cost
1 46/KFFN/101417/TWCS 1400 S. 301 The City Dr.
D 14415024 ooE | 46/KFFN/101418/TWCS | Grand South ! $3,715.20
1 46/KFFN/101420/TWCS 1400 S. 1275 Berkeley
2| 11436557 GioE | 46/KFFN/101419/TWCS | Grand Ave. ! $3,715.20
1 46/KFFN/101429/TWCS 1400 S. 4601 Jamboree
3| 121455441 Giop | 46/KFFN/01426/TWCS | Grand Rd. ! $3,715.20
OCIT Circuits Monthly Subtotal: $11,145.60
Service N From Total Monthly
Item D Type Circuit ID Address To Address Qty Cost
1 Cloud Connect for Sunnyvale,
4 PD GigE Microsoft Azure CA 1400 S. Grand 1 $990.00
1 Cloud Connect for Sunnyvale,
5 PD GigE Microsoft Azure CA 1400 S. Grand 1 $990.00
1 . 1400 S.
6 PD GigE Direct Internet Access Grand OCPD 1 $2,614.70
Public Defender Monthly Subtotal: $4,594.70
Total Monthly Subtotal: $15,740.30
Estimated Taxes, Surcharges & Fees: $1731.43
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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Attachment B

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.

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:

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

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.

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 1.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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ASSISTANT SECRETARY’S CERTIFICATE
OF
LEVEL 3 COMMUNICATIONS, LLC
The undersigned hereby certifies: (i) that he is a duly appointed and acting Senior Vice
President, Assistant General Counsel and Assistant Secretary of Level 3 Communications, LLC,
a Delaware limited liability company (the “Company”); (ii) that Dwight Steiner, Vice President

of Level 3 Communications, LLC, is authorized to sign documents on behalf of the Company.

IN WITNESS WHEREOF, I have executed this Certificate this 12 day of August, 20186.

Neil J. Edkstein
Senior Vice Regsjdent,

Assistant General Counsel and
Assistant Secretary
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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 AREANETWORK 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 County of Orange
OCIT/Contracts & Purchasing Division OCIT Project Manager
1501 East St. Andrew Place, 2™ Floor 1400 S. Grand Ave.
Santa Ana, CA 92705 Santa Ana, CA 92705
Attn: Ely Enriquez, Deputy Purchasing Agent | Attn: KC Roestenberg
Phone: (714) 834-6825 Phone: (714) 567-5075
Email: Ely.Enriquez@ceoit.ocgov.com 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
Circuit L From
Item Label Type Circuit ID Address To Address
1 46/KFFN/101417/TWCS | 1400 S. .
1| 11441502 1 e | 46/KFEN/101418/TWCS | Grand | S0 The City Dr. South
2 11456557 1 46/KFFN/101420/TWCS | 1400 S. 1275 Berkeley Ave,

GigE | 46/KFFN/101419/TWCS Grand

1| 46/KFFN/101429/TWCS | 1400 S,
3 | 12145544 | ik | 46/KFEN/101426/TWCS | Grand 4601 Jamboree Rd.

Public Defender Circuits

Circuit S From
Item Label Type Circuit ID Address To Address
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1 Cloud Connect for San Jose,
4 PD GigE Microsoft Azure CA 1400 S. Grand
1 Cloud Connect for San Jose,
> PD GigE Microsoft Azure CA 1400'S. Grand
1 . 1400 S.
6 PD GigE Direct Internet Access Grand OCPD

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.

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. 13
TO
CONTRACT NO. MA-017-16010665 (FORMERLY MA-017-16010655)

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

LEVEL 3 COMMUNICATIONS, LLC*:

Dwight E. Steiner
Vice Prasident &
Print Name Asst. General Couns@itle
ﬁf}iCL-L_.Lf).a'-\/va’l /I/WH ?4 Qol 7“
Signature Date

Weil Eevatein enioc \Nice Reesidont

Print Name Title
/ My 3, 90/7

Signatu:{ Date \J

*[f the Contractor 1s a corporation, signatures of two spectfic corporate officers are required as further set forth. The first corporate officer signature must
be one of the following: 1) the Chatrman of the Board, 2) the President; 3) any Vice President. The second corporate officer signature must be one of the
JSollowing: 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

Ely Enriquez Deputy Purchasing Agent
Print Name Title

m 5/26/2017

Signature VA . Date

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

j:;"\v‘ 6’]‘9\/8(({?\4 Sc’/v\.'af 0"?‘-;; asunq (o:zvlfel

Print Name Title
[ Yot s [3/r7
. i /
Slg/nature Date
Orange County Information Technology Page 5 of 8 Amendment No. 13 to MA-017-16010665,
Level 3 Communications File Folder: 547018 Sormerly MA-017-16010655

Wide Area Network Transport Services
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Compensation:

ATTACHMENT B

COST/COMPENSATION

Attachment B

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.

Cost:

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

OCIT Circuits
Service N From Total Monthly
Item ID Type Circuit ID Address To Address Qty Cost
1 | 46/KFFN/101417/TWCS 1400 S. 301 The City Dr.
1111441502 | oioe | 46/KFEN/101418/TWCS | Grand South 1 $3,715.20
1 | 46/KFFN/101420/TWCS 1400 S. 1275 Berkeley
2| 11456557 GigE | 46/KFFN/101419/TWCS Grand Ave. 1 $3,715.20
1 | 46/KFFN/101429/TWCS 1400 S. 4601 Jamboree
3 | 12145544 | ioe | 46/KFFN/101426/TWCS | Grand Rd. 1 $3,715.20
OCIT Circuits Monthly Subtotal: $11,145.60
Public Defender Circuits
Service N From Total Monthly
Item ID Type Circuit ID Address To Address Qty Cost
1 Cloud Connect for
4 PD GigE Microsoft Azure San Jose, CA 1400 S. Grand 1 $990.00
1 Cloud Connect for
5 PD GigE Microsoft Azure San Jose, CA 1400 S. Grand 1 $990.00
6 PD . Direct Internet Access 1400 S. OCPD 1 $2,614.70
GigE Grand T
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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VI.

Attachment B

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.

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

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 I, 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.

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 1.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 / MA-017-10011150 / MA-017-16010655
Level 3 Communications LLC

AMENDMENT NO. 12
CONTRACT NUMBER N1000008297 ATéOMA-017-10011150 AS MA-017-16010655
WIDE AREA NETWORF;(OII“RANSPORT SERVICES
ORANGFI‘COSOUNTY

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
(hereinafter referred to as “Contractor™), which may be referred to individually as “Party” or collectively as
“Parties”.

WHEREAS, County and Contractor executed Contract N1000008297 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-017-10011150 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

WHEREAS, 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

Page 1 of 6

Page 80 of 194



Attachment B

County of Orange Contract N1000008297 / MA-017-10011150 / 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

WHEREAS, 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 N1000008297 as MA-017-10011150, now MA-017-16010658, 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 Contract N1000008297 / MA-017-10011150 / MA-017-16010655
Level 3 Communications LLC

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

Level 3 Communications, LLC:
DATE: M - { 3 208" SIGNATURE: GSW ﬂvv‘./.n

—— Dwight E. Steiner

TITLE: Asst. General Counsel
DATE: SIGNATURE®*:

PRINT NAME:

TITLE:

*If the contracting party is a corporation, the document must be signed by two (2) corporate officers. The first signature
must be either the Chairman of the Board, President or any Vice President. The second signature must be either 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.

NSNS NSNS NSNS PN ST NSNS SN AN NN EE VNN N NN P EEN SN INOOEERAENIECRESNNENN
COUNTY OF ORANGE

A political Subdivision of the State of California

sionaTure: D Clihiorne 7/)
PRINT NAME: &l racLg é‘”‘){’] e’
TITLE: h vouh| Puzhus I\Zf 7&@/@/

DATE: \0{7;‘&/ \‘Z\/

Approved by Board of Supervisors on: \dl %H([ﬂ/

APPROVED AS TO FORM
OFFICE OF THE COUNTY COUNSEL,

i jDeputy
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Contract N1000008297 / MA-017-10011150 / MA-017-16010655

County of Orange
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:

(;Ji:;::t Type Circuit ID A?(.l‘:";s To Address Qty | Total Monthly
Fiber-14 | 1GigE | 46/KFFN/1014177TWCS | 14005, | 301The Gty Dr. | -, 1 g3 7559
Fiber6 | 1GigE | 46/KFFN/I0120Twes | 14005, ) 1273 Berkeley 1y | g 7559
Fiber9 | 1GigE | 46/KFFN/101422/TWCS G::r?;’ze 840 N.Eckhoff | 1 | $3,715.20
Fiber2 | 1GigE | 46/KFFN/101432TWCS | 140D o Bﬂg&y 1| s3msa0
Fiber3 | 1GigE | 46/KFFN/101431TWes | ([00%. | 100185, Grand ) g5 9359
Fiber-d | 1GigE | 46/KFFN/I01429TwWCs | ([4905: | 4601 amboree 1) | g3.915 59
Fiber-7 | 1GigE | 46/KFFN/101427TWCS | 14905 Orggj = | 1] samsao
SubTotal |  $26,006.40
Estimated Taxes, Governmental Surcharges & Fees: $2,574.63
Total Mouthly 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 Contract N1000008297 / MA-017-1001 1150 / MA-017-16010655
Level 3 Communications LLC

3.

Fee reduction for 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 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% of the MRC

16 hours up to 24 hours 35% of the MRC

24 hours or greater 50% of the MRC

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 seck
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 thereafier disputing any items
or services involved or billed under this Contract and shall not be construed as acceptance of any part of the
goads or services.

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)
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County of Orange Contract N1000008297 / MA-017-10011150/ MA-017-16010655
Level 3 Communications LLC

County Contract number (to be added as part of the billing address)
Service date(s)

Circuit Label

Service description

Total

N

Invoices and support documentation are to be forwarded to:
County of Orange
1501 E. Saint Andrew Place, Suite 200

Santa Ana, CA 92705
Attn: Accounts Payable
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County of Orange Contract N1000008297 / MA-017-1001 1150
uw telecom holdings inc.

AMENDMENT NO. 11
CONTRACT NUMBER Nlﬂ’ll)‘(%08297 AS MA-017-10011150
WIDE AREA NETWOR:f(O 'Il‘IRAN SPORT SERVICES
ORANGI;EOgOUNTY

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 telecoin
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

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 Timne Wamer Telecom Holdings, Inc. to TW Time Wamer 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 Scptember 1, 2011 through November 13, 2012;

WHEREAS, the Parties issucd Amendinent 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;

WIHEREAS, the Parties issued Amendinent 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;

WIIEREAS, 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 *“Termination
Liability” language;

Page | of 9

Page 86 of 194



Attachment B

County of Orange Conlracl N1000008297 / MA-017-10011150
1w lelecom holdings inc.

WHEREAS, the Parties issued Amendment Ten to provide a “Burstable Line” option for the internct
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 of contract N1000008297, now MA-017-10011150, is extended for a period of one year,
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, and 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 on Following Pagc)
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County of Orange Coniract N1000008297 / MA-017-10011150
tw telecom holdings inc.

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

tw telecom holdings inc*:

DATE: °7/ v/ 4 SIGNATURB;/(/V {L{WM———-

PRINT NAME: _[A ) ) Bredog e AT
mme_ LV

DATE: 7! 3! | "{ SIGNATURE*: __f"g_ﬂm

PRINT NAME: Jonathan Dhillon

TITLE: Assistant Secretary

*1f the contracting party is a corporetion, the document must be signed by two corporate officers, The first signature must
be elther the Chalrman of the Board, President or any Vice President, The second signature must be the secretary, an
assisiant secretary, the Chief Financial Officer or eny assisiant treasurers. In the alternatlve, a single corporate signature is
acceptable when accompanied by a corporate document demonstrating the iegal authorlty of the signature to bind the
company.

COUNTY OF ORANGE

A political Subdivision of the State of California

siaNATURE: 2 SIA ;}AW
PRINT NAME: _ o=

-
John 11, Abbott, Deputy

Approved by Boerd of Supervisors on: lolt’LE)T! \4
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County of Orange Contracl N1000008297 / MA-017-10011150
tw 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 acritical 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
utllization 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 circuiit
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 technologles 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 bandwidih utilization. All reports will include the abllity
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 Intemet-accessible
website Is preferred for County access to Contractor transport statistics and information.

D. 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
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County of Orange Contract N1000008297 / MA-017-10011150
tw lelecom 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. ADDITI L, CONTRACT

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.

F. TELL CATI PRO

All telecommunication and data services projects in County facillties fall under the direct authority of the office of the
County information Officer, Deputy CEO for County Executive Office/Infonmation 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 accur directly between the Contractor and any agency
regarding any County facility without the involvement, coordination, and written approval fron County Project
Manager. Failure to comply with these instructions can lead to terminatlon of the Contract. Additionally, ift 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 llmited to
installation, repair, deletion, or tenmination 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, dlrect 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-malled to the Conlractor 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 arival 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 sigh off on
the TSR as completed.
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« 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. Tie 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 Departinent, 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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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, 2014 through and including
November 13, 2015, except as noted below:

Cirenit . From Total
Label Type Circult ID Address To Address Qty Monthly
\ . 1400 S. 301 The City Dr.

Fiber-14 1 GigE | 46/KFFN/101417/TWCS Grand Ave South 1 $3,715.20
" . - 1400 S. 1275 Berkeley
Fiber-6 | GigE | 46/KFFN/101420/TWCS Grand Ave AVE, 1 $3,715.20
. . 1400 S,
Fiber-9 1 Gige | 46/KFFN/101422/TWCS Grand Ave 840 N. Eckhoff 1 $3,715.20
. . 1400 S. 1770 N.
Fiber-2 1 GigE | 46/KFFN/101432/TWCS Grand Ave Broadway 1 $3,715.20
. . 1400 S. 1001 S. Grand
Fiber-3 | Gige | 46/KFFN/101431/TWCS Grand Ave Ave. 1 $3,715.20
. . 1400 S. 4601 Jamboree
Fiber-4 | GigE | 46/KFFN/101429/TWCS Grand Ave Rd. 1 $3,715.20
" . 1400 S. 1535E.
Fiber-7 1 GigE | 46/KFFN/101427/TWCS Grand Ave Orangewood 1 $3,715.20
46/VLYD/104319/TWCS 1400 S
Fiber-5 | 100mg-E | 46/KFFN/104320/TWCS Grand A.ve Solano DR Site 1 $5,725.60
64/KFFN/103146/TWCS
Taxes: | $934.75
Total Mounthly Cost: | $32,666.75

Notes:
* Additional County location may be added and/or deleted to this schedule during the tern of the Contfract.
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 repairs or any other disruption of service, that result in an
individual circuit not ineeting the 99.95% uptime for any sequential thirty (30) day period:
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Per Scrvice 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 (he 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
PAYMENT TERMS

3.

Inltial 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. If service does not
meet acceptance specifications herein, Contractor assumes all costs and nay not seek reimbursement from
County.

Monthly Service: Invoices for monthly service are payable monthly, in arears, unless otherwise directed in
this Contract, Payment for monthly services, as specified in Attachiment 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 verifiod 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 incorvect 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 constiued as acceptance of any part of the
goods or services.

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 | above)

3. Name of County agency department (if county agency is actual customer name)
4. County Contract nuimber (to be added as part of the billing address)

S. Service date(s)

6. Circuit Label

1.

Scrvice description
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8. Total
Invoices and support documentation are to be forwarded to:
County of Orange
1501 E. Saint Andrew Place, Suite 200
Santa Ana, CA 92705

Atin: Accounts Payable
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AMENDMENT NO. 10

TO
CONTRACT NUMBER N1000008297 AS MA-017-10011150
FOR
WIDE AREA NETWORK TRANSPORT SERVICES
FOR
ORANGE COUNTY

This Amendment Number Ten (horcinafter “Amendment”) is made and entered info by the County of
Orange, a political subdivision of the Stale of California, (hereinafter referrcd 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 individuaily as “Party” or collectively as
“Parties”.

WIEREAS, County and Contractor executed Contract N1 000DU8297 for wide arca network transport
services for a three-year term commencing November 13, 2006, hereinafter “Contract”; and

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

WHEREAS, the Parlies issued Amendment Number T'wo 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 o 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 throu gh and including November 13, 2012; and change vendor name to tw telecom

holdings inc.;

WHEREAS, the Parlics issued Amendment Five (o increase internet band width in the amount of
$32.305.00 effective September 1, 2071 throngh November 13, 2012;

WHEREAS, the Parties issued Amendment Six to upgrade the data circuit between Solano Disaster
Recavery Site and the County Wide Arca Network in the amount of $71,957.20 eftective November 1, 2011
through November 13, 2012;

WHEREAS, the Partics issued Amendment Seven to extend the Contract for an additional year effective
November 14, 2012 through and including November i3, 2013;

WHEREAS, the Parties issued Amendment Bight to increase internct band width from 300mbps to
350mbps in the amount of $11,748.00 effective December 19, 2012 through November 13, 2013;

WHEREAS, the Partics issucd Amendmerit Nine to extend the Contract for an additional year effective
November 14, 2013 through and including November 13, 2014, and removed the Contract’s “Termination

Liability” language;

Page 95 of 194



Attachment B

County of Orange Price Agreement No. N 1000008297
tw telecom holdings inc.

WIIEREAS, the Partics desire to issue Amendment Ten to provide a “Burstable 1ine” option for the
internet services provided under the Contract;

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

| The current Contract Internet Bandwith Access shall be modified from a “Dedicated” 350 mbps line
to a “Burstable” Line Option, expandable from the Dedicated 350 mbps up to a maximum of 1000
mbps, expanding the Internct Bandwith Access provided under the Contract.

2. The total Contract Amount for the period November 14, 2013 through November 13, 2014, shall
increase in an amount not to exceed $42,000, for an amended Total Contract Not to Exceed Limit of
$464,400.00, to cover the expenscs provided by this “Burstable” Line Option.

3. Attachment B Cost/Compensation for Contractor Services is amended in its entirety to include the
“Burstable” Line Option, and attached hereto.

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

(Amendment Signatures on Following Page)
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In WITNESS WHEREOF, the partics hereto have executed this Amendment on the dates shown opposite their
respective signatures below:

tw telecom holdings inc*: i A
; il (Y
o i 1 3
o i ; t o /1
P e L . { / / e
DATE: Aﬂ’ / SIGNATURE: ’ l\_.f\-‘ \« M\ { VL
= e Y AN e
N AF
PRINT NAME: _ _f_t_;_,_i{ \( E V@R G SR
tre: | Y P/ aid
-—'.L.]-r_--.." : p
'.f ! "H}
DATE: / v // >/ SIGNATURE*: ,}f_f.../t"a--u..i /! NN —
PRINFNAME: _ E-ine i [oivre
e fAvP-Paccbh. 0

*If 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 Boa rd, President or any Vice President. The second signature must
be the secretary. an assistant sceretary, 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
51GNA1-U1<E,=D—5M-'L/-_—:_'/.. e
PRINT NAME: _J OE] _W@UE\_\\ |
TITLE: DEPUT"{ WL@EM
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1.

ATTACHMENT B
COST/COMPENSATION FOR CONTRACTOR SE RVICES

COMPENSATION

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

SERVICE PURCIUASE

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 AN - .
Fiber- | 1 GigE 1400 S. Grand Ave | 301 The City Dr. South 1 $3,715.20
14
Fiber-6 | 1 GigE_ 1400 5. Grand Ave | 1275 Berkeley Ave. 11 | #7520 |
[ Fiber-9 [ 1GigE | 14005. Grand Ave | 840 N. Eckhoff 1 | $3,71520 |
Fiber-2 | 1 GigE | 1460 8. Grand Ave 1770 N. Broadway i $3,715.20
Fiber-3 | 1GigE | 1400 S. Grand Ave | 1001 S. Grand Ave. ! $3,715.20
Fiber-4 | 1 GigE [ 1400 S. Grand Ave | 4601 Jamboree Rd. 3 $3,715.20
Fiber-7 | | GigE 1400 S. Grand Ave | 1535 E. Orangewood 1 | $3,715.20
Fiber-5 | 100mg-E 1400 S. Grand Ave | Solano DR Site | $5,725.60
Internet 1400 S. Grand Ave | Burstable Gigabit Internct 1 $3,221 60 |
Bandwith Circuit
Access 350mg to 1000mg**
L 350mbps | | (Monthly Charge) IR AP
Internet
| Transport ) L _(Monthly Charge) _ I $400.00 |
Add/Move ' "
Change Fee {One-Time Charge) 1 $250.00
Naot Included in
o I Total Monthly Cost Befow |
Total Monthly Cost $35,353.60

Notes:
* Additional County location may be added and/or deleted 1o this schedule during the term of the Contract.

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

#* Byrstable Gigabit Internet circuit.
Burstable from 350mg to 1000mg.
The County Burstable rate will be $9.2 per mg for all “Bursting” over 350mg (351mg to 1000mg)
TWT shall sample at the 95% percentile.
Example: with 100 samples, the Y5th percentile would be the 95th highest sample. ln a 30-day month
there are 8,640 samples, the 95th percentile would correspond with the 8,208th highest sample (8,208 =
0.95 * 8,640). Using this Calculation; The County shall cffectively get 36 hours of “Bursting” at no cost

each month.
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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 | minute (99.00% availability) Nocredit |
1 minute up fo 4 hours 5% of the MRC |
4 hoursup to 8 howrs 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 hoursup to 24 hours ~ 35% of the MRC
24 hours or greater 50% of the MRC |

3. PAYMENT TERMS

Initial Set-up: Invoices for initial sct-up are to be su bmitted in arrcars, unless otherwise direeted in this
Contract, upon the satislactory cor npletion 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: Invoices for inonthly 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
acceplance 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 for goods or service not provided ot 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. lach invoice will have a number and will include the foltowing

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)

Ln
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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 Ana, CA 92705

Attn: Accounts Payable
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\ \t_@teiecom_
This Service Order is entered Info by tw telecom holdings Ine. by and through its wholly owned subsidiaries that are cortilied lo provide the senices
baing ordered hereunder {collestively “TWTCT) and County of Orange . |
{"Custormer®), and is effective upon exacution hoth by Custoraer and TWTC. TWTE will remain responsible for the p ice of its subsidiaries under this

Service Order, which owm and operate the telocommunications facilities. 1 there is a conflict between this Serviea rdor and the prior agreement(s) for the services
baing modified or renewed, this Service Order shall prevail over the prior agreement and any applicable tariff.

Monthly Recurring Charge (MRC): $3.E;‘21 .60 i Non-Recurring Charge (NRC): | I $250.00

Custorner and the individual signing below represent that such individual has Ihe aulhority to bind Gustomer to this Service Qrder.

w telecom ho}{‘iings inc. t PR L / /ﬂ Customer: Gaunty of Orange
} A [ L gl
Ak i AN ] 7,/ - —>— A=

Signature: LA 'JI“-'"L Yoo g t 2 Signature:—— e il l'”_l
Print Name: Will Frederickson PrintName: x__JOEL [ACAIE=WENS

Title: VP I GH Title: x DEFPUTY PURCHASINE ALENT

Date: L7 ped L R Dale: x Vi 4

Sales Persan: ) Ronatd Mills '
[ 2 Change Form ; R il

Customer agroes [his moditication only affects the specilic services Iisted below. Except as madifled by this Service Modlficalion, the contract described below remalns in full
forca and effect. ““Additonal services in line with original contract will be colerminous o initlal, like sesvices."”

Account Numbers [ 2631 | pw: [ WA Expadite: [ No |
Contract Type: [ Voice & Infornot Servica Ordor Form (VISOF) ! Date Original Contract Signature: i 1132006 |

G 18

ted Service Modifl

County of Orange 13 Changing curreni Intemel from Dedicated internet 1o Burstabla Internel. Sarvice Biling Ghanga Only, No Clreuil Techrical Changes 1o tha Senice - Biling
Change Orly. IF FOR ANY RESONS THIS IS SERVICE AFFECTING TO CUSTOMER, PLEASE NOTIFY MARK KHANLAR, Office: 714, B34-71 07, Mohile: 714, 448-0813
Kharlar, Mark_Khanlar@caolt.ocgov.zom. GURAENT GIRGUIT 1D: 46 [ KEFN 7 101450/ TWGS. GIR For burstable is 350mb, PIH can be up to 1Giga.

% Se-”]ﬁ‘fﬂ‘!’.@?ﬁ1 | . ' 1400 5 Grand Avenue; Santa Ana, GA 92705
Order Activity Change

- [Ghanging current Internet from Dedicaled Inlernet to Burstable Internet. i
| Service Biling Change Only. No Gircuil Technical Changes to the Service are permitted withoul nofifying customer to schedulo,

1 IF FOR ANY RESONS THIS 15 SERVICE AFFECTING TO GUST OMER, PLEASE NOTIFY

[MARK KHANLARH, Office: 714. 834-7107, Mubile: 714-448-0913 Khanlar, Mark Khantan@caoit.ocgov.com.

; . JCURRENT GIRCUIT ID; 46/ KFFN /101450 / TWCS. Current {C1R) For burstable is 350mb, PIft can be up lo 1Gige.

Org_il;r_ Notes.

T R I UnitMRC Tolal MRG Unit NRC Total NRC
Intarnet Bandwidth Access 1 $3,221.60 $3,221.50 $0.00 - $0.00
Intornet 1 ransport i 40000 $400.00 $0.00 $0.00
ADLD/MOVES CHANGE FEE: | $250.00 $250.00
Sub-Tolals | $2,621.60 ] [___‘usono =
I3
]
Version 4.2 rev. 10-25-12 ter telecom - Contidential Page 1 of |
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AMENDMENT NO. 9
TO
CONTRACT NUMBER N1000008297 AS MA-017-10011150
FOR
WIDE AREA NETWORK TRANSPORT SERVICLES
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

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 T ime 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 Parlies 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 $11,748.00 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 contract N1000008297, now MA-017-10011150, is extended for a period 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 defined as any 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, 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) any 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 specificd in this Contract within which
to cure the breach. (b) Contractor may terminate or suspend services without notice if: (i)
necessaty to protect Contractor's network; Contractor has reasonable evidence of
County's fraudulent or illegal use of services; or(ii) requiréd 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 due
charges, a non-recurring 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.
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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 hercin.

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

tw telecom holdings inc*:

Py ,
DATE: lOl&};)m SIGNATURE: IM,DWM

PRINTNAME:  [ine Davis

e SV ol ﬂo.m,ml Dounsel

pATE: |0 / QJ!Q\OL(S SIGNATURE*: ___/ mm@@mi/\—/
pRINTNAME: (e TN EOnru
me Gl PaciBc

*If 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;»D'\M“—\\—A'—" Sares |\ (S! =
PRINTNAME: SEEL_ WekEeEn
TITLE: DEPW\‘J TuRclAs e AberST

APPROVED AS TO FORM
County Counsel

(QEE N FReE FoR 2 M-REB
John H. Abbott, Deputy
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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 holdings inc*:

DATE: SIGNATURE:

PRINT NAME:

TITLE:

DATE: SIGNATURE*:

PRINT NAME:

TITLE:

*If 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

@Sﬁ (©-20 13
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Approved by Board of Supervisors on:
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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, 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 1 $3,715.20
14
Fiber-6 | 1 GigE 1400 S. Grand Ave | 1275 Berkeley Ave. 1 $3,715.20
Fiber-0 | 1 GigE 1400 S. Grand Ave | 840 N. Eckhoff 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 | 100mg-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

EIS w/Gig 300mg

Port

Internet Increase In Bandwith from 1 ~ $400.00

Bandwith 300mbps to 350mbps

Access

350mbps

Total Monthly Cost $35,200.00

Note: *Additional County location may be added and/or deleted to this schedule during tlie 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 Qutage 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% 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

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. 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 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 patt 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 Ana, CA 92705

Attn: Accounts Payable
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| Service:Modification Order Form: J

\Jw)telecom.

This Service Order is entered into by tw telecom holdings Inc. by and through Its whoily owned subsidiaries that are certified to provide the services
being ordered hereunder (collectively "TWTC") and County of Orange [

("Customer”), and Is effective upon execution both by Customer and TWTC. TWTC will remain responsible for the performance of its subsidiarles under this
Service Order, which own and operate the telecommunications facllities. if there is a conflict between thls Service Order and the prior agreement(s) for the
services belng modified or renewed, this Service Order shall prevall over the prior agreement and any applicabie tariff.

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.

Customer: County of Orange

Signature: X ~—————— L/(—_[-é—v-——‘
PrintName: X _ JOE— MAC Y o= =t
Title: X v e AsERST
Date: __J O’}') L!'Lo /X Date: X WISI=
Sales Person: Ronaid Mlils

Renewal Form

Except as amended in this Service Order, ali 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 thelr originai MRCs or usage rates.

Disconnect Notice: If Customer is disconnecting Services for any reasan, it must deilver notice to TWTC either by facsimile to 303-803-9638 or by emali to
“CustorerCare@twielecom.com”. Notice by facsimiie or email Is deemed given when delivered.

Automatic Renewai; Upon expiration of the Term of this Service Order, the Term for services wiil automatically renew for successive month-to-month terms
unless elther 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 Ana, Ca 92705
Renewai Term 12 Months
Simple Renewal Only-No technical changes rates remain the same. Service Site 1400 S Grand Avenue; Santa Ana.
Order.Notes
Service Name ; - Clrcult ID (if appllcable) Qty Unit MRC Totai MRC {(Renewed)
internet Transport 46/KFFN/101450/TWCS 1 $3,068.00 $3,068.00
Intemet Bandwidth Access 350MB 46/KFFN/101450/TWCS 1 $400.00 $400.00
| Sub-Total | $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 82705. Pricing includes
Port at 1400 S. Grand Avenue; Santa Ana to Port listed for this location.
Order.Notes
Servicé Name = . Clreult ID {if applicabie) Qty Unit MRC Total MRC (Renewed)
Native LAN - Ellte 46/KFFN/101422/TWCS 1 $3,715.20 $3,715.20
[ Sub-Total | $3,715.20 |
Service Address #3 1275 BERKELEY, FULLERTON CA 92832
Renewal Term 12 Months |
: :|Simple Renewal Only-No technical changes rates remain the same. Z Location is 1400 S Grand Avenue; Santa Ana, CA 82708. Pricing includes
£ =" |Port at 1400 S. Grand Avenue; Santa Ana to Port listed for this location.
Order Notes .
Service Name - 7 Circult 1D (if applicable) Qty Unit MRC Total MRC (Renewed)
Native LAN - Elite 46/KFFN/101420/TWCS 1 $3,716.20 $3,716.20
[ Sub-Total | $3,716.20 ]

Version 4.1 rev. 9-20-12 tw telecom - Confidential
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Service Address #4 1770 BROADWAY, SANTA ANA CA 92706
“Renewal Term 12 Months [
2 Simple Renewal Only-No technicai changes rates remain the same. Z Location Is 1400 S Grand Avenue; Santa Ana, CA 92705. Pricing inciudes
i Port at 1400 S. Grand Avenue; Santa Ana to Port listed for this location.
Order Notes -
Service Name Circuit ID (If applicabie} Qty Unit MRC Total MRC (Renewed)
Native LAN - Eiite 46/KFFN/101432/TWCS 1 $3,715.20 $3,715.20
{7 = sub-Total =~ ] $3,715.20 |
Service Address #5 1001 GRAND, SANTA ANA CA 92705
Renewal Term 12 Months [
T Simple Renewal Only-No technical changes rates remain the same. Z Location Is 1400 S Grand Avenue; Santa Ana, CA 92705, Pricing includes
Port at 1400 S. Grand Avenue; Santa Ana to Port listed for this focation.
Order Notes
Service Name Circult ID (if applicable) - aty UnitMRC ~ | Total MRC (Renewed)
Native LAN - Efite 46/KFFN/101431/TWCS 1 $3,715.20 $3,715.20
[= ‘sub-Total- | $3,715.20 |
Service Address #6 1535 ORANGEWOOD, ANAHEIM CA 92805
Renewal Term 12 Months
Simple Renewal Only-No technical changes rates remain the same. Z Locatlon Is 1400 S Grand Avenue; Santa Ana, CA 92705. Pricing Inciudes
Port at 1400 S. Grand Avenue; Santa Ana to Port fisted for this location.
Order Notes
~Service Name Clreult ID (If appilcable) - Qy ‘| © UnitMRC - |’ Total MRC (Renewed)
Native LAN - Elite 46/KFFN/101427/TWCS 1 $3,175.20 $3,715.20
| Sub-Total i $3,716.20 |

Service Address #7 4601 JAMBOREE, NEWPORT BEACH 92660

- .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

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

Order Notes
Service Name Circult ID (if applicable) ~~ | “aty Unit MRC Total MRC (Renswed)
Native LAN - Elite 48/KFFN/101429/TWCS 1 $3,716.20 $3,715.20
[ Sub-Total | $3,715.20 |
Service Address #8 301 THE CITY, ORANGE CA 92888
Renewal Term 12 Months !
; Simple Renewal Only-No technical changes rates remaln the same. Z Location Is 1400 S Grand Avenue; Santa Ana, CA 92705. Pricing includes
Port at 1400 S. Grand Avenue; Santa Ana to Port listed for this focation.
Order Notes
' Service Name Clrcult ID (If appilcable) Qty ~Unit MRC - = -|--Total MRC (Renewed)
Native LAN - Elite 46/KFFN/101417/TWCS 1 $3,715.20 $3,715.20
| Sub-Total | $3,715.20 |

12 Clvic Center Plaza; Santa Ana, Ca 92701

Service Address #9
Renewal-Term 12 Months
¥ Simple Renewal Only - includes Ports, Type II, and SNLAN, Dual ENLAN's, for locations 12 Civic Center Plaza ;Santa Ana and 675 Texas Street;
Order Notes. Fairfield, CA 94533
Service Name Circult ID (if applicabie} Qty UnltMRC - -| Total MRC (Rer}ewed)
ENLAN (7 Mason & 1970 Broadway ) 46/VLXX/104319/TWCS 1 $1,406.00 $1,496.00
Native LAN - Enterprise Switched Santa Ana, CA 46/KFFN/104320/TWCS 1 $1,248.80 $1,248.80
Native LAN - Enterprise Switched - Fairfield, CA B4/KFFN/103148/TWCS 1 $2,980.80 $2,980.80
[ = Sub-Total | $5,725.60 |
Verslon 4.1 rev. 9-20-12 tw telecom - Confidential
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County of Orange Price Agreement No, N1000008297
tw telecom holdings, inc

AMENDMENT NO. 8
TO
CONTRACT NUMBER N1000008297 AS MA-017-10011150
FOR
WIDE AREA NETWORK TRANSPORT SERVICES
FOR
ORANGE COUNTY

This Amendment Number Eight (hereinafter “Amendment”) is made and entered info upon
execution of all necessary signatures by and between 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 Mcadows Drive, Littleton, CO 80124, (hereinaftor refeired to as
“Contractor”), which may be referred individually as “Party” or collectively as “Parties”,

WHEREAS, County and Contractor exccuted Contract N1000008297 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 .

WIEREAS, 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;

WIHEREAS, the Parties issued Amendment Three to extend the Contract for an additional year
effective November 14, 2010 through and including November 13, 2011, amend Aitachment 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 offective 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 Disastor
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 Sevon to cxtend the Contract for an additional year
effective November 14, 2012 through and including November 13, 2013;

WHEREAS, the Parties desire to issue Amendment Eight to increase internet bandwidth in the
amount of $11,748.00 for the period ending November 13, 2013.

NOW, THEREFORE, in consideration of the mutual obligations set forth herein, the Parties agree
as follows:
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1. Tncreasc internet bandwidth from 300mbps to 350mbps and increase Contract Amount by
$11,748.00 for the period ending November 13, 2013,

2. A troe and correct copy of Attachment B Cost/Compensation for Contractor Services is
attached.

Except as otherwise expressly sot forth hetein, all terms and conditions contained in the Contract

and its amendments are incorporated by this roference as if fully set forth herein and shall remain
in full force and effect as amended herein.
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tw felecom holdings, Inc

In WITNESS WIIEREOF, the partics hereto have executed this Amendment on the dates shown
opposite their respective signatures below:

Tw telcom holdings inc.*:

valie L /{ m;’z; ] A ///[-/,

5 SIGNATURE:

PRINT NAME: L’U i ( ' F’R" '\J(’ E";’\JéOv

tree: V. P / o & :
DaTe: 12-/ [ Qg; 7 SIGNATURE*; -?'Jé By

prove Namm: /7 Mher. 4 /{3}@&
e Ehecalipl N, Hrvat g/é‘/ﬁzm ,ﬁWM

#If the contracting party is a corporation, the document must be slpned by two corporate officers. The first signature must be
either the Chairman of the Boatd, President or any Vice President. The second slgnature must be the secretary, an assistant
sccretary, the Chief Pinanclal Officer or any assistant treasurers, In the alternative, a single corporate signature is acceptable
when accampanied by & corporate document demonstrating the legal authority of the signature to bind the company.

COUNTY OF ORANGE
A political Subdiyision of the State of California

Auffory 2

TITLE: DEPUTY, PURCHASING AGENT

DATE: l&\l ‘] 1112

WA T
SIGNATURE: __| ‘(T’{‘h
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County of Orange
tw telecom holdings, inc

ATTACHMENT B

Price Agrcement No, N1000008297

COST/COMPENSATIONFOR CONTRACTORSERVICES

1. COMPENSATION

Attachment B

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 ending November 13, 2013, less 10%
discount, except as noted below:

Circuit | Type From Address To Address Qty Total
Label Monthly |
Fiber- | 1 GigE 1400 S. Grand Ave | 301 The City Dr, South 1 $4,128.00
14
Fiber-6 | 1 GigE 1400 8. Grand Ave | 1275 Berkeley Ave. | $4,128.00
Fiber-9 | 1 GigB 1400 S. Grand Ave | 840 N. Eckhoff B $4,128.00
Fiber-2 | 1 Gigh 1400 S, Grand Ave | 1770 N. Broadway 1 $4,128.00
Fiber-3 | 1 GigR 1400 S. Grand Ave | 1001 S. Grand Ave. 1 $4,128.00
Fiber-4 | 1 GigE 1400 S, Grand Ave | 4601 Jamboree Rd. 1 $4,128.00
Fiber-7 | 1 GigE 1400 S. Grand Ave | 1535 E. Orangewood i $4,128.00
Fiber-5 | 100mg-E . Solano DR Site 1 $5,725.60
1400 S. Grand Ave (10% included
in cost)
Non-Recwrring  Charge of | |
. $3,250.00 for Fiber 5 —
Fixed/Tiered | 1400 S. Grand Ave | <Gigabit Internet circuit> 1 $7,480.00
EIS w/Gig 350mbps (from 300mg) (10% included
Port in cost)
Subtotal $42,101.60
Less: 10% discount $2,889.60
Total Monthly Cost $39,212.00

Note: *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 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 scquential thirty (30 day

period:
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tw telecomn holdings, inc

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 houts 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 B

3. PAYMENT TERMS

Initial Set-up: Invoices for initial set-up ate to be submitted in arrears, unless otherwise directed in
this Contract, 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
seek reimbursement from County. :

Monthly Service: Invoices for monthly setvice 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 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 sorvices 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

inforimation:

1. Contractor’s name and address

2. Conlractor’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. Setvice date(s)

6. Circuit Label

7. Service description

8. Tolal

Invoices and support documentation are to be forwarded to:

County of Orange

1501 E. Saint Andrew Place, Suite 200
Santa Ana, CA 92705

Attn; Accounts Payable

5
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AMENDMENT NO, 7
TO
CONTRACT NUMBER N1000008297 AS MA-017-10011150
FOR
WIDE AREA NETWORK TRANSPORT SERVICES
~ FOR
ORANGE COUNTY

This Amendment Number Seven (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 telccom holdings inc,, with its principal place of business at 10475 Park Meadows Drive,
Littleton, CO 80124, (heroinafter referred to as “Contractor”), which may be referred individually as
“Party” or collectively as “Parties™.

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

WITEREAS, the Patties 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 Aftachment B to refloct amonded pricing;

WHEREAS, the Parties issucd 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 ta {w 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 Partics desire to issue Amendment Seven to extend the Contract for an additional
year effective November 14, 2012 through and including November 13, 2013,

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

1. The term of contract N1000008297, now MA-017-10011150, is extended for a period of one
year, thereby amending the Contract period effective November 14, 2012 through and
including November 13, 2013, unless otherwise terminated by County.

1
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2. The total Contract Amount for the period November 14, 2012 through November 13, 2013
shall not exceed $457,728.00.

3. A true and correct copy of Attachment B Cost/Compensation for Contractor Services is
attached.

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

and its amendments are incorporated by this rofetence as if fully sct forth herein and shall remain
in full force and effect as amended herein.
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In WITNESS WHEREOF, the parties hereto have executed this Amendment on the dates shown
opposite their respective signatutes below:

tw telecom holdings inc.™:

/ _ .
pate:__ [0 ~4~1R SIGNATURE: EWW\ q)TWT{ _
PRINT NAME: “T‘r‘d & fHav: <

TITLE: 50/!0/ o‘a}ﬂd.)(}f C—amt}r'a/ (}c’u&rfe /

pars: / 0 / ‘i}f.f’"}j B SIGNATURE*: 4/4/\,//{/{ Z / 44 7.

PRINT NAME? {/‘u’ ] ﬁ" J_.f{ RS b
TITLE: (’; }’h J V - i sz

#f the contracting party is & corporation, the document must be signed by two corporate officers. The first signaturc must be
either the Chairman of the Board, President or any Vice President. The sccond signature must be the secretary, an assistant
secretary, the Chief Financial Officer or any assistant treasurers, Tn the alternative, u single corporate signature is acceptable
when recompanied by a corporate document demonstrating the logal nuthority of the signature to bind the company.

COUNTY OF ORANGE
A political Subdwnsmn of the State of California

STGNATURE: ( {”r{ /'“{“”i \

PRINTNAME f“(l( (J{L{hl [

%

ForM

o

John H. A‘)bott, Deputy

Approved by Board of Supervisors on:
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ATTACHMENT B
COST/COMPENSATIONFOR CONTRACTORSERVICES

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 setvice for the period November 14, 2012 through and
including November 13, 2013, less 10% discount, except as noted below:

Civeuit | Type From Address To Address Qty Total
Label Monthly
i]-‘ibar- 1 GigE 1400 8. Grand Ave | 301 The City Dr. South 1 $4,128.00
4
| Fiber-6 | 1 GigE 1400 S. Grand Ave | 1275 Berkeley Ave. 1 $4,128.00
Fiber-9 | 1 GigE 1400 8. Grand Ave | 840 N, Eckhoff 1 $4,128.00
Fiber-2 | 1 GigE 1400 S. Grand Ave | 1770 N, Broadway 1 $4,128.00
Fiber-3 | 1 GigE 1400 S. Grand Ave | 1001 S, Grand Ave, 1 $4,128.00
Fibor-4 | 1 GigE 1400 S. Grand Ave | 4601 Jamboree Rd, 1 $4,128.00
Fiber-7 | 1 GigB 1400 S. Grand Ave | 1535 E. Orangewood 1 $4,128.00
Fiber-5 | 100mg-E Solano DR Site { $5,725.60
& 1400 S. Grand Ave : (10% inciuded
B _in cost)
Non-Recurring Charge of | 1
- $3,250.00 for Fiber 5
Fixed/Ticred | 1400 S. Grand Ave | <Gigabit Internel circuit> 1 $6,412.00
EIS wi/Gig 300mg {10% included
Port in cost)
Subtotal $41,033.60
e
Less: 10% discount $2,889.60
Total Monthly Cost $38,144.00

Nofe: *Additional County location may be added and/or deleted to this schedule during the term of
the Coniract. The Contract may be amended, as set forth in paragraph C, fo add circuit locations.

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

period:
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| 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 houts up to 8 hours 10% of the MRC

8 hows up to 12 howrs 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

3. PAYMENTTERMS

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

Monthly Service; Invoices for monthly service are payable monthly, in arrcars, unless otherwise
directed in this Contract. Payment for monthly services, as specified in Attachment B, shall begin
upon the datc 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 fo the Contractor for cotrection.

Billing shall cover services and/or goods not previously invoiced. The Contractor shall reimburse the
Counly 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 of 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
lettethead for services rendered. REach 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 Ana, CA 92705

5
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Atin: Accounts Payable
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Service Modification Order Form | ;
tw)telecom.
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 ardered hereunder {collectively "TWTC") and [ N ____County of Orange B ____I

("Customer”), and is effective upon execution both by Customer and TWTC. TWTG wil remajﬁ ré-sp;ﬁéiinle for the performance of its-;suia-e.;.i&i;ies 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.

Monthly Recurring Charge (MRC): i 338,144-.&'_ Mon-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 holdings inc. Customer: 1 County of Orange s
S ] ] -'It - #
— o — N s
Print Name: o o . PrintName: Grace Gutierrez  ~~~~ /
Title: Title: Deputy Purchasing Agent G g

Date:

e — ate:x |0 %0ly2
SalesPerson: _~~ RonaldMills

[ Renewal Form |

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 TWTG 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 far successive 12-manth terms (or as otherwise stated in
the Standard Terms and Conditions if applicable, on Original agreement with Gounty of Orange ) 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 | ) o " 1400 South Grand Avenue; Santa Ana, Ca®2705 |

 RenewalTerm | 12Months [

| S T =~ S La
Simple Renewal Only-No technical changes rates remain the same. Service Site 1400 S Grand Avenue; Santa Ana.

Order Notes
| serviceName | Gircuit ID (if applicable) " aty | UnitMRC | Total MRC (Renewed) |
i Internet Transport B 46/KFFN/101450/TWCS | 1 | $641200 | $6,412.00
| Internet Bandwidth Access 46/KFFN/101450/TWCS | 1] - $0.00 |
_ SubToml | seatzoo |
[Semicsmadrss®@l|  GwECKHOFF.ORANGECAomes ]
ae"ewal Term 12 W"ths I—— - SE—— S e T - s -
Simple Renewal Only-No technical changes rates remain the same. Z Location is 1400 § Grand Avenue; Santa Ana, CA 92705
Order Notes
I, 5 Service Name I | " CircuitID (if applicable) ty | UnitMRC | Total MRC (Renewed)
! Native LAN - Elite 46/KFFN/101422/TWCS 1 | $3,715.20 $3,715.20
[ Sub-Total [ sa7is20 |
Service Address #3 | - B 1275 BERKELEY, FULLERTON CA 92832 -
| Renewal Term ___12Months gl L . =
Simple Renewal Only-No technical changes rates remain the same. Z Location is 1400 S Grand Avenue; Santa Ana, CA 92705
Order Notes
5 Service Name | Circult D (fapplicable) | _Qty | UnitMRC | Total MRC (Renewed)
Native LAN - Elite ) I 46/KFFN/101420/TWCS | 1 $3,715.20 _ $3,715.20
[ Subtoal |  samsz0 |
Varsion 4.1 rev. 9-20-12 tw telecom - Confidential Page 1of3
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Service Address #4 1770 BHOAE_JWAY, SANTA ANA CA 92706
Renewal Term 12 Months |
Simple Renewal Only-No technical changes rates remain the same. Z Location is 1400 5 Grand Avenue; Santa Ana, CA 92705
Order Notes
Service Name Circuit ID (if applicable) Qty Unit MRC Total MRC (Renewed)
Native LAN - Elite 46/KFFN/101432TWCS 1 $3,715.20 $3,715.20
[ Sub-Total | $3,715.20 |
Service Address #5 I I 1001 GRAND, SANTA ANA CA 92705
Renewal Term 12 Months |
Simple Renewal Only-No technical changes rates remain the same. Z Location is 1400 5 Grand Avenue; Santa Ana, CA 92705
Order Notes
Service Name ~ CircuitiD (if applicable) Gty Unit MRC Total MRC (Renewed)
- Native LAN - Elite 46/KFFN/101431/TWCS 4 ~ $371520 $3,715.20
[ Sub-Total I $3,715.20 |
Service Address #6 ) i 1535 ORANGEWOOD, ANAHEIM CA 92805
Renewal Term 12 Months -y
Simple Renewal Only-No technical changes rates remain the same. Z Location is 1400 S Grand Avenue; Santa Ana, CA 92705
Order Notes
Service Name 4 Circuit ID (if applicable) Qty Unit MRC Total MRC (Renewed) |
Native LAN - Elite  48/KFFN/101427/TWCS T $3,175.20 $3,175.20
I Sub-Total | $3,175.20 |
Service Address #7 | o 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 Ana, CA 92705
Order Notes
Service Name g Circuit ID (if applicable) Qty Unit MRC Total MRC (Renewed)
Native LAN - Elite g  46/KFFN/101429/TWCS 1 $3,715.20 $3,715.20
[ Sub-Total | $3,715.20 |
Service Address #3 - 301 THE CITY, ORANGE CA 92868 _
Renewal Term 12 Months P
Simple Renewal Only-No technical changes rates remain the same. Z Location is 1400 S Grand Avenue; Santa Ana, CA 92705
Order Notes
Service Name Circuit ID (if applicable) Qty Unit MRC Total MRC (Renewed) |
Native LAN - Elite 46/KFFN/101417/TWCS 1 $3,715.20 $3,715.20
[ Sub-Total | $3.715.20 |
Service Address #9 - 12 Civic Center Plaza; Santa Ana, Ca 92701
Renewal Term 12 Months |
Simple Renewal Only - ENLAN From 12 Civic Center Plaza ;Santa Ana TO 675 Texas Street; Fairfield, CA 94533
Order Notes
Service Name Circuit ID (if applicable) Qty Unit MRC Total MRC (Renewed) |
ENLAN ( 7 Mason & 1970 Broadway ) 46/VLXX/104319/TWCS 1 $1,496.00 $1,496.00
Native LAN - Enterprise Switched Santa Ana, CA 46/KFFN/104320/TWCS 1 $1,248.80 $1,248.80
Native LAN - Enterprise Switched - Fairfield, CA 64/ KFFN/103146/TWCS 1 $2,980.80 $2,980.80
| Sub-Total I $572560 |
Version 4.1 rev. 8-20-12 tw telecom - Confidential Page 2 of 3
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Attachment B

County of Orange Price Agreement No, N1000008297
tw telecom holdings, inc -

1. Tncreasc internet bandwidth from 300mbps to 350mbps and increase Contract Amount by
$11,748.00 for the period ending November 13, 2013,

2. A troe and correct copy of Attachment B Cost/Compensation for Contractor Services is
attached.

Except as otherwise expressly sot forth hetein, all terms and conditions contained in the Contract

and its amendments are incorporated by this roference as if fully set forth herein and shall remain
in full force and effect as amended herein.
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County of Orenge Price Agreement No. N1000008297

tw felecom holdings, Inc

In WITNESS WIIEREOF, the partics hereto have executed this Amendment on the dates shown
opposite their respective signatures below:

Tw telcom holdings inc.*:

valie L /{ m;’z; ] A ///[-/,

5 SIGNATURE:

PRINT NAME: L’U i ( ' F’R" '\J(’ E";’\JéOv

tree: V. P / o & :
DaTe: 12-/ [ Qg; 7 SIGNATURE*; -?'Jé By

prove Namm: /7 Mher. 4 /{3}@&
e Ehecalipl N, Hrvat g/é‘/ﬁzm ,ﬁWM

#If the contracting party is a corporation, the document must be slpned by two corporate officers. The first signature must be
either the Chairman of the Boatd, President or any Vice President. The second slgnature must be the secretary, an assistant
sccretary, the Chief Pinanclal Officer or any assistant treasurers, In the alternative, a single corporate signature is acceptable
when accampanied by & corporate document demonstrating the legal authority of the signature to bind the company.

COUNTY OF ORANGE
A political Subdiyision of the State of California

Auffory 2

TITLE: DEPUTY, PURCHASING AGENT

DATE: l&\l ‘] 1112

WA T
SIGNATURE: __| ‘(T’{‘h
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County of Orange
tw telecom holdings, inc

ATTACHMENT B

Price Agrcement No, N1000008297

COST/COMPENSATIONFOR CONTRACTORSERVICES

1. COMPENSATION

Attachment B

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 ending November 13, 2013, less 10%
discount, except as noted below:

Circuit | Type From Address To Address Qty Total
Label Monthly |
Fiber- | 1 GigE 1400 S. Grand Ave | 301 The City Dr, South 1 $4,128.00
14
Fiber-6 | 1 GigE 1400 8. Grand Ave | 1275 Berkeley Ave. | $4,128.00
Fiber-9 | 1 GigB 1400 S. Grand Ave | 840 N. Eckhoff B $4,128.00
Fiber-2 | 1 Gigh 1400 S, Grand Ave | 1770 N. Broadway 1 $4,128.00
Fiber-3 | 1 GigR 1400 S. Grand Ave | 1001 S. Grand Ave. 1 $4,128.00
Fiber-4 | 1 GigE 1400 S, Grand Ave | 4601 Jamboree Rd. 1 $4,128.00
Fiber-7 | 1 GigE 1400 S. Grand Ave | 1535 E. Orangewood i $4,128.00
Fiber-5 | 100mg-E . Solano DR Site 1 $5,725.60
1400 S. Grand Ave (10% included
in cost)
Non-Recwrring  Charge of | |
. $3,250.00 for Fiber 5 —
Fixed/Tiered | 1400 S. Grand Ave | <Gigabit Internet circuit> 1 $7,480.00
EIS w/Gig 350mbps (from 300mg) (10% included
Port in cost)
Subtotal $42,101.60
Less: 10% discount $2,889.60
Total Monthly Cost $39,212.00

Note: *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 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 scquential thirty (30 day

period:
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County of Orange Price Agreement No. N1000008297

tw telecomn holdings, inc

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 houts 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 B

3. PAYMENT TERMS

Initial Set-up: Invoices for initial set-up ate to be submitted in arrears, unless otherwise directed in
this Contract, 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
seek reimbursement from County. :

Monthly Service: Invoices for monthly setvice 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 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 sorvices 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

inforimation:

1. Contractor’s name and address

2. Conlractor’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. Setvice date(s)

6. Circuit Label

7. Service description

8. Tolal

Invoices and support documentation are to be forwarded to:

County of Orange

1501 E. Saint Andrew Place, Suite 200
Santa Ana, CA 92705

Attn; Accounts Payable

5
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County of Orange Price Agreement No. N 1000008297
1w telecom holdings, inc

AMENDMENT NO. 6
CONTRACT NUMBER NIG:I(():'OOSZW AS MA-017-10011150
WIDE AREA NE‘I'.WORIIT(O'II‘IRANSPORT SERVICES
ORANGII‘*JO(?OUNTY

This Amendment Number Six (hexeinafter “Amcndwent”} 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 Pack Meadows Drive,
Litleton, CO 80124, (hereinafter referred to as “Contractor™”), which may be referred individually as
“Party” or collectively as “Pariies”.

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

WHEREAS, the Parties issned Amendment Number One to amend Attachment A of (he Contract;

WHEREAS, the Parties issued Armendment 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
effeclive November 14, 2010 through and inclading November 13, 2011, amend Acttachment B to reflect
amended prictng, and change vendar nacoe frop Time Warner Telecom Holdings, Inc. o TW Time
Warnet Holdings, Joc.;

WHEREBAS, the Parties issued Amendment Four to extend the Contract for an additional year
effective November 14, 2011 through end including November 13, 2012, reduca the contracl amount by
10% for the pericd 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 bandwldth in 1the amount of
$32,305.00 effective September 1, 2011 through November 13, 2012.

WHEREAS, the Parties desire to issue Amendiment Six to upgrade the data cirenit 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.

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

1. Effective November 1, 2011, Contractor shall provide a 100mg-E dala cirenit between the
County Wide Area Network and the Solano Disaster Recovery Site.

2. The total Contract Amount for the period November 1, 2011 through November 13, 2012 is
increased by $71,957.20.
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tw telecorm haldings, inc

3. A true and correct copy of Attachiment B Cost/Compensation for Contractor Services is
atteched.

Except as otherwise expressly set forth herein, all texms and conditions contnined in the Contract
and its amendments sre incorporated by this reference as if fully sct forth hercin and shall remain
in full force and effect 25 amended berein.

Page 130 of 194



Attachment B
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tw lelecom holdings, inc

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

tw_telecorm holdings ine.*:

S '
DATE: 04-Zb-2ott SIGNATURE: AWM W
PRINT NAME: T tna. Davis
TITLE: ASSI.‘S’f'Qﬂ{' 5¢0re-/zzrv

PRINT NAME: )] Mf flC/EBO'(\’
rme: (T /’7"/ 44
i o e A ek i o e ol el i e

secrelary, (he Clticf Financia! Officer. or any assistant tressoress. I he alierative, a single corporate sigoature i§ acceptable
when sccorapanied by a corporele document dernonstrating Lhe lega) aulhorily of Lhe signature to bind the company.

COUNTY OF ORANGE

Approved as to form

Office of the County Counsel
Orange County, California
patTe: 7. 24 1/ BY; <

Deputy County Counsel

Agpproved by Board of Supervisors on: / q/‘ﬁ/ /4
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County of Orange
tw telecom holdings, inc

1. COMPENSATION
This is a fixed fee Contract between the County and Contractor for services provided in Attachment

COST/COMPENSATION FOR CONTRACTOR SERVICES

ATTACHMENT B

A, Scope of Work i accordance with the pricing specified below.

2. INITIAL SERVICE PURCHASE
Coutractor shall supply the following service for the period November 14, 2010 through and
including November 13, 2012, less 10% for the period July 1, 2011 through and including
Noverabex 13, 2012, cxcept as noted helow:

Attachment B

Price Agreemant Mo, N100G00R297

Circuit | Type From Address To Address Qty | Total
Label Mounthly
Fiver- | 1GigE 1400 S. Grand Ave | 301 The City Dr. South 1 $4,128.00
14
Riber-6 | 1 Gigh 1400 S. Grand Ave | 1275 Berkeley Ave. 1 $4,128.00
Fiber-9 | 1 GigE 1400 S. Grand Ave | 840 N. Eckhoff 11 $4,123.00
Fiber-2 | 1 GigB 1400 S, Grand Ave | 1770 N. Broadway 1 $4,128.00
Fiber-3 | 1GigB 1400 S. Grand Ave { 1001 S. Grand Ave. )] $4,128.00
Fiber-4 | 1GigB 1400 5. Grand Ave | 4601 Jamboree Rd. 1 $4,128.00
Fiber-7 | 1GigE 1400 S. Grand Ave | 1535 E. Orangewood 1 $4,128.00
Fber-5 | 100mg-B 1400 S. Grand Ave | Solano DR Site (effective 1 $5,725.60
11/1/21 through 11/13/12 (10% included
. 0 Cost)
Nom-Recurring Charge of 1
$3,250.00 for Fiber 5
Fixed/Tiered | 1400 S. Grand Ave | <Gigabit Intermet circuit> $4,750.00
EIS w/Gig (increased from 100mg to ($6,412.00
Port 300mg effective 9/1/20L 1 monthly cosl
through 11/13/2012) effective
9/1/11 twough
1171312012
10% imcluded
in cost)
Total 1 $33,646.00
($35,308.00
effective
9/1/11 through
11/1312012)
($41,033.60
effective
1Ml
through
11/13/2012)
4
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tw lelecom holdings, inc

Note: *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 patagraph C, to add circuit Jocations

Fee reduction for Contractor’s failure to notify County of planned and unplanned sexvice interruptions,
veduction in available circuit capacity, delays in repair or any olher disruplion of service, that result in an
individual circuit not meeting the 99.99% uptime for any sequential thirty (30) day period:
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Per Service Qufage Percentage Credit
Less than 1 minute (99.00% availability) No eredit
1 minute up to 4 howrs 3% of the MIRC
4 hours up to 8 hours 10% of tha MRC
3 houys 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 30% of the MRC
6
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County of Orange Price Agreement No, N1000008297
tw telecom holdings, inc

3. PAYMENT TERMS

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

reimbursement from County,

Monthly Scrvice: Invotces for montbly service are payable monthly, in amears, unless otherwise
direeted in this Conlract.  Payment for monthly services, as specified in Attachraant B, shall begin
upon the date of acceptance of the system.

Contractor shall reference Contract number on invoice. Payment will be net 30 days afler receipt of
an invoice in a format acceptable to the County of Orange and vexified and approved by the
agency/department and subject to routine processing requitements. The responsibility for providing
an acceptable invoice rests with the Confractor, Incomplete or incorrect invoices are not acceptable
and will be retwned to the Contractor for correciion.

Billing shall cover service andfor goods not previously invoiced. The Contractor shall reimburse the
County of Orange for any monies paid o the Conlractor for goods or service mot provided or when
goods or services do not mect the Contract requixements

Paymenls made by the County sbafl not preclude the 1ight of the Counly from theveafier disputing any
items or services invoived or billed wnder this Conbiact and shail nol be construed as acceptance of

any part of the goods or services.

4. PAYMENTANVOICING INSTRUCTIONS: The Contraclor will provide an mvoice on
Conteatctor's letteshead for services remdered. Bach involce will have a number and will include the

following infonmation:

Contractor's name and address

Contractor’s remittance address (if different from 1 above)

Nae of County agency departoment (if county agency is actval custormer pame)
County Contract number (to be added as part of the billing address)

Service date(s)

Circuit Label

Service description

Total

Invoices and support documentation are to be forwarded to:

PBNO NP

County of Orange

1501 E. Saint Andrew Place, Suite 200
Santa Ana, CA 92705

Atin: Account Puyable
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@telecom,

Extended NLAN Service Order Form

Customer Information

Select Order Activity Status of Contract  TWTC Standard Terms and Conditions | On File Date filed? 11/14/08

TWTC Master Service Agreement Attached
Customer Name County of Orange Account Number 268314
Service Address 12 Civic Center Plaza Billing Address County of Orange; 1501 E Saint Andrews Pl., # 200
City, County, State, Zip  Santa Ana, CA 92701 City, County, State, Zip  Santa Ana, CA 92705

Extended NLAN Service Information

TSN (1) Product Name | Basic ENLAN | (2) TypeofService | Pointto-Point ENLAN |

(1)  Product Name | Enterprise SNLAN | (2) Bandwidth Type I Shared |

(3) Configuration | Point-to-Paint | (4) VLAN Tag Service | Unlimited Tagged Service (UTS) |
S |:|10M Por I:wou Port Elus Port ‘:Lm Port

®)  cos service Package | Basic |

Pricing and Charge Summary

Total Monthly Recurring Charge (MRC) $ 5725801 total Non-Recurring Charge (NRC) $  8,250.00
Contract Term (Mo)

“ | CCHN-666UUS. 'l
Percentage of Interstate Usage (PIL) ICB Number

Additional charges may be assessed if Customer causes a delay in Installation or if wiring is required between the service address and the network demarcation point.

Remarks

TERM: The term of this Service Order shall be co-terminus with Customer's WAN Services and shall terminate on November 14, 2012.

ENLAN Service from Orange County to Solano County Data Center. 100mb bandwidth, and GigE Ports at both sites - Optical Handoff with Multi-Mode Fiber per customer request Steven
Huang email of 8/10. County of Orange will be required to EXTEND DMARK AT Solanc DATA CENTER AND PROVIDE RACK SPACE for TW telecom at same site. TW will extend
DMARK at Orange county sits, 12 Civic,

Standard Maintenance Windows: TWTC may perform routine network maintenance between 12:01 AM and 6:00 AM local time, Monday through Sunday. TWTC may extend or schedule
additional windows f necessary.

Customer approves and acoepts this Ethernet LINE/Native LAN/Extended NLAN/Regional Ethemet Service Order, which fully incorporates the associated TWTC Standard Terms and
Conditions or the Master Service Agreement refarred to on Main page and the VLAN Tag Service Order. Desired Instaliation Date for each order is subject to TWTC internal provisioning
intervals, which are specific 1o service type, quantity, location and availability. Provisioning interval begins after receipt of signed order and any other required documentation. The TWTC
account person will provide a firm due date to customer upon receipt of all required information. Customer acknowledges that the individual executing this Qrder on Customer's behalf has
full and complete authority to bind Customer.

tw telecom holdings inc. Customer: County of Orange
Signature: X Signature: x *'M‘f “W—)
Name: William Frederickson Name: Paula Kielich o
Title: VP/GM Title: IT Contracts Ma r 4
Date: X Date: X f ﬂ; & / /i
- ¥ L
Salesperson: Ronald Mills ,-"

Version 5.5 Revised 6-24-11 tw tefecom - Confidential Page 1015
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Extended NLAN Service Order Form

Attachment B

@telecom,

ENLAN Metro Location Information
Cily Name Q.C./Ivine Qsakland Select City? Select City? |
Port Location Number Location #1 Location #2 Location #3 Location #4
Network Status On-Net Off-Nat Network Status? Network Status?
Interface Type COptical Ogtical Interface Typa? Inerface Typa?
Port Size Port1_1Gb Port2_1Gb Select Port Size? Select Port Size?
|Bandwidth Spaed 100 Mb 100 M Select Bandwidth? Select Bandwidth?
Physical Address 12 Civic Center Plaza Room# G46A 675 W Toxas Street Suite 3700
City, County Santa Ana, Orange County Fairfield, Solano County
State, ZIP California 94533 Galifornia 94533 )
|\ Demarc/Rm/Flr MPOE MPOE
|Building Name County of Crange Data Center
Site Contact Steve Huang Steve Huang
Site Phone No. (714} 834-6891 (714} 834-6891
Hours of Access 8am - 5pm 8am - Spen
!Melhods of Access Contact Steve Huang Contact Steve Huang
NPANXX 714/245 707/399 i
Circuit 1D
TWTC Ecuipment H
Customer Premise Equipment
Typea of Hand-Off from CPE
PORT MRC § 560.00 | § 575.00 | § $
|Service | Bandwidth MRC $ 688.80 | § 688.80 [ § 3
|Bandwidth NRC $ 1,500.00 | § 1,750.00 | § $ -
Type 2 MRC $0.00 | § 1,717.00 | § - $
Typa 2 NRC $0.00 $0.00 | § R ]
City Name Select Cily? Select Cily? | Select City? Select Cily?
Port Location Number Location #5 Location #6 | Location #7 Location #8
Network Status Network Status? Network Status? | Neiwork Status? Network Status?
Interlace Typa Interface Type? Interface Tygpe? Interface Typa? 1 Interface Type?
Port Size Select Port Size? Select Port Size? L Select Port Size? | Select Port Size?
Port Bandwidth Spead Select Bandwidth? Select Bandwidth? 1 Select Bandwidih? i Select Bandwidth?
Physical Address = B Al 1
City, County i
State, ZIP i
Demarc/Rm/Flir i
Building Name |
Site Contact N
Site Phone No. l
Hours of Access ] e 1 T
|Methods of Access 1
NPANXX o A |
Circuit ID 1
TWTC Equipment
Customear Premise Equipment
Typa of Hand-Off from CPE
|PORT MRG $ o $ $ $ =
|Service | Bandwidth MRC $ - |8 - | - |8
Bandwidth NRC $ $ $ - § -
Typa 2 MRC $ N $ - $ - $ -
Typa 2 NRC 5 - $ - ] A $
Need More Locations ? m
REMARKS
ENLAN Service from Orange County to Sclanc County Qata Center. 100mb bandwidth, and GigE Ports at both sites - Optical Handoff with Multi-Mode Fiber per customer request Steven Huang email of
8/10. County of Orange will be raquired to EXTEND DMARK AT Solano DATA CENTER AND PROVIDE RACK SPACE for TW telecom at same site, TW will extend DMARK at Orange county site, 12 Civic.
i
TWTGC Customer
Initial Initial
Version 5.5 Revised 6-24-11 tw telecom - Confidential Page2 o5
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Extended Native LAN (ENLAN)

Attachment B

@telecom_

ENLAN Virtual Port Location Information

Port Location & MAC Addr

O.CAvine |

MAGC Addr

Oakland | MAC Addr

Select Next Gity? | MAG Addr

Select Next City? | MAG Addr

Bandwidth Speed

100 Mbps

100  Mbps

Select Bandwidih?

Select Bandwidth?

CO Location

7 Mason; lrving, CA

1970 Broadway; Oakland, CA

Physical Address

7 Mason; Irvine, CA

1970 Broadway, Oakland, CA

City, County

7 Magon ; Orange County

1970 Broadway

State, ZIP

California 92618

Califomia 94612

Demarc/Rm/Fir

Central Office

Central Office

Classification Method

802.1P

Building Name

Central Office

Central Office

Site Contact

Tech on Duty

Tech on Duty

Site Phone No.

949-672-0300

{925) 953-7040

Hours of Access

24 Hrs

24 Hrs

Circuit ID

TWTC Equipment

ENLAN Bandwidth MRC

748.00

748.00

ENLAN Bandwidth NRC

$0.00

$0.00

Port Location & MAC Addr

Select Next Gity?

MAC Addr

Select Next City?

MAC Addr

Select Next City? | MAC Addr

Select Next City? | MAG Addr

IBandwidih Speed

Select Bandwidth?

Select Bandwidth?

Select Bandwidih?

Select Bandwidth?

CO Location

Physical Address

City, County

State, ZIP

Demarc/Rm/Fir

Classification Method

802.1P

|Buiiding Name

Site Contact

Site Phone No.

Hours of Access

Circuit 1D

TWTC Equipment

ENLAN Bandwidth MRC _

ENLAN Bandwidth NRC

Port Location & MAC Addr

Select Next City? |

MAC Addr

Select Next City?

MAC Addr

Select Next City? MAC Addr

Select Next Gity? MAC Addr

Bandwidth Speed

Select Bandwidth?

Select Bandwidth?

Select Bandwidlh?

Select Bandwidth?

CO Location

Physical Address

City, County

State, ZIP

Damarc/Rm/Fir

Classification Method

802.1P

Building Name

Site Contact

Site Phone No.

Hours of Access

Circuit 1D

TWTC Equipment

ENLAN Bandwidth MRC

|ENLAN Bandwidth NRC

A

Remarks

ENLAN Service from Orange County 10 Solano Gounty Data Center. 100mb bandwidth, and GIigE Ports at both sites - Optical Handoff with Multi-Mode Fiber per customer
request Steven Huang email of 8/10. County of Orange will be required to EXTEND DMARK AT Solano DATA CENTER AND PROVIDE RACK SPACE for TW telecom at
same site. TW will extend DMARK at Orange county site, 12 Civic.

Version 5.5 Revised 6-24-11

tw telecom - Confidential

TWTC
Initlal

Customer
Initial X
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Attachment B

@telecom_

Switched NLAN Service Addendum

Genaral Terma: Cusiomar acknowledges and agrees to all of the special terms and conditions herein relating to TWTC's Switched Native LAN Service.
Customer also agrees to TWTC's Standard Terms and Conditions or the Master Service Agreement attached hereto and incorporated by this referenca.

Sarvice: The Switched NLAN (SNLAN} service is a switched Ethernet sarvice that Incorporates data switching technology into the product through the use of
Ethernet switches in the TWTG network. This is a best-effort service that allows multiple Customers to accass a shared, oversubscribed metro Ethernet
infrastructure through Ethemet ports that are unique to each individual Customer and its locations, The SNLAN service will accept and carry both {1) Tagged
and {2) Untagged Ethernet traffic from the Customer. If the TWTC Individual Tag Service (ITS) is required by the Customer, the Customer agress to the
Individual Tag numbers (VLAN IDg) assigned by TWTC 10 ba carriad across the TWTC network. These tags are identified and ordered through completion of
tha NLAN VLAN Tag Order form.

Sarvice Configuration: The primary TWTG deployment involves placing an Ethernet switch in TWTC's Central Office (CO) with Ethernet switthes located at
each Customer location. The GO Ethernet switch and the swilches deployed on the Customer premisas are interconnected using fiber 1-Gigabit and/or 10-
Gigabit Ethermat links. In some instances, Customer end-user ports may be offered from transport (SONET-based) equipment. These corresponding
connections are carriad over the SONET infrastructure to the TWTG GO Ethernet switch, where they interconinect to the switched Ethemet network with ather
locations.

Maintenance: TWTC manages all TWTG SNLAN equipment remotely from the TWTS Network Operations Canter (NOC). f Customer experiences service
issues, the Customer must call the NOC in Greenwood Village, Colorado and describa the service issue. Problem identification, troublashosting, and resolution
are performed remotely by TWTC NOC personnel. In selected cases, servica issue resolution may involve the NOC contacting the City Operations for
assistance and/or dispatch of a technician.

TWTC Responsibilities:
{1) TWTC will instatl and maintain the Etharnet switch equipment necassary for the SNLAN service,

(2) Equipment deployad for backup power at Customer locations is owned and managed by TWTC unless otherwise stated per agreement with the
Customer and/or gaid equipment is deployed and owned by the Customer.

Customer Responsibilities:
{1} Customsr is responsible for providing a secure envircnment In which to locate the equipment.
(2) Customer is responsible for providing primary power for the SNLAN equipment,

If & service issue resulls from Cugtomar not meating the responsibilities set forth above, Customer will corinue to be billed for the service and in addition will
pay any applicable charges associated with service resolution.

Remarks
ENLAN Service from Orange Gounty to Solano County Data Centar. 100mb bancwidth, and GigE Ports at both sites - Optical Handoff with Muli-Mods Fiber per customer request |
Steven Huang email of 8/10. County of Orange wil be recuired 10 EXTEND DMARK AT Solano DATA CENTER AND PROVIDE RACK SPACE for TW telecom atsame site. TW wil
extend DMARK at Orange county site, 12 Civic.

TWTC Customer
Initial Initial X
Version 5.5 Revised 6-24-11 tw {alecom - Confidential Fapn 4 of &
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Attachment B

\ \t_v)telecom,
VLAN Tag Service Order Form
VLAN Tag Order Information
Customer Name  County of Orange [ Juntagged service untagged)
Account Number 268314 [_Jindivicual Tagged Service (ITS)
Associated Service Order Number [[X Juniimited Tagged Service UTS)
ICB Number
Circult ID Tetal Number of Tags Total MRC of Tags Total NRC of Tags
Circut 1 Total Number of New Tags [0 | Tetal MAC of New Tags [$ ] i Total NRG of New Tags
Circuit 2 Total Number of Disconnect Tags [I] Total MRC of Disconnedt Tags EI Total NRC of Disconnect Tags
Circuit 3 Total Number of Record Tags [I] Total MRC of Record Tags Total NRC of Record Tags D
Tag Number and Activity Information
(For Individual Tagged Sorvice use only)
Tag Number Actlivity MRC NRC Tag Number Activity MRC NRC
1 26
2 27
3 28
4 29
5 30
6 31
7 a2
8 a3
9 34
10 35
11 36
12 a7
13 a8
14 3g
15 20
16 41
17 42
18 43
19 44
20 45
21 46
22 47
23 48
24 49
25 50
| Remarks
{ENLAN Service from Orange County to Solano County Data Center. 100mb bandwidih, and GIgE Ports at both sites - Optical Handoft with Multi-Mode Fiber per customer request Steven Huang email of 8/10. County of
Orange will be required 1o EXTEND DMARK AT Solano DATA CENTER AND PROVIDE RACK SPACE for TW telecom at same site. TW will extend DMARK at Orange county site, 12 Civic.

Customer approves and accepts this VLAN Tag Service Order, which fully incorporates the associated TWTC Standard Terms and Conditions or the Master Service Agreement referred to above and the Native
LAN/Extended NLAN/Reglonal Ethemet Service Order, The VLAN Tag Service may not support certain layer 2 Tunneling Protocols (e.g. COP, VTP, STP) depending on the transport methodology used to deliver the
Ethesrnet LINE/Native LAN/Extended NLAN/Reglonal Ethemet Service, Desired Installation Date for each order is subject toTWTC internal provisioning intervals, which are specific to servioe type, quantity, location
and avallability, Provisioning Interval begins after receipt of signed order and any other required documentation. The TWTC account persen will provide a firmn due date to customer upon receipt of all required
information. Customer acknowledges that the individual executing this Order on Customer's behalf has full and complete authority to bind Customer,

tw telecom holdings inc.

Customer: County of Orange S
S x F— M‘MML
Name (printed): William Frederickson Name {printed): Paula Klelich
Title: VP GM Title: ITContracts Manager ¢ J
Date: X Date: X f lf f f f
¥
Salesperson:  Ronald Mills r
Version 5.5 Revised 6-24-11 tw telecom - Confidential Page 56t 5
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Attachment B

Couanty of Orange Price Agreement No, N1000008297
tw telecom holdings, inc

AMENDMENT NO. 5
CONTRACT NUMBER Nlﬂrtllg)08297 AS MA-017-10011150
WIDE AREA NETWORFI?"{}RANSPORT SERVICES
ORANGI“EO(I;OUNTY

This Amendment Number Five (hereinafter “Amendment™) is made and entered into by the
County of Qrange, a political subdivision of the State of California, (hereinafter refurred to as “County™)
and tw telecom heldings inc., with its principal place of business at 10475 Park Meadows Drive,
Littleton, CO 80124, (hercinafter referred to as “Contractor”), which may be referred individually as
“Party” or collectively as “Parties”.

WHEREAS, County and Contractor executed Contract N1000008297 for wide arce network
transportservices for a three-year term commencing November 13, 2006, heremafter “Contract”; and

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

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 Wamer Telecom Holdings, Inc. to TW Time
Wamner Holdings, Inc.;

WHEREAS, the Parties issued Amendment Four to extend the Contract for an additional year
effeclive November 14, 2011 through and including November 13, 2012, reduce the contract amount by
10% for the petiod effective July 1, 2011 through and including November 13, 2012; and change vendor
name to tw telecom holdings inc.; :

WHEREAS, the Parties desite to issue Amendment Five to increase internet bandwidth in the
amount of $32,305.00 effective September 1, 2011 through November 13, 2012.

NOW, THEREFORE, in consideration of the mulual obligations set forth herein, the Parties agree as
follows;

1. Effective September 1, 2011 through November 13, 2012, increase internet bandwith from
200mg to 300mg.

2. ‘The total Contract Amount for the period September 1, 2011 through November 13, 2012 is
increased by $32,305.00.

3, A true and correct copy of Attachment B Cost/Compensation for Contractor Services is
attached,
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Attachment B

County of Orange Price Agreement No. N1000008297
tw telecom holdings, inc

4. Except as otherwise expressly set forth herein, all terms and conditions contained in the
Contract as amended shall remain in full force and effect as amended herein,
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Attachment B

County of Orange Price Agreement No, N10000082%7
tw telecom holdings, inc

IN WITNESS WHEREOF, the partics hereto have exccuted this Amendment on the dates
shown opposite their respective signatures below:

tw telecom holdings jne.*:

A '
DATE: SIGNATURE: JWW
PRINT NAME: Tina Davis

— Seonfor Vice President
TITLE: Deputy General Coungel

R/ ? /7 SIGNATURE: /0'/\//” W

PRINT NAME: W»// f'—’ﬁJach(-ow
TITLE: VP/ V/T'ﬂq

®If [he contracting parly is a corporation, the document must be signed by two corporate officers, The first signature must be
eliher the Chairman of the Board, President, or any Vice President. The second slgnaturc must be the secretary, an assistant
secretary, the Chief Financlal Officer, or any assistant treasurers. In the alterative, & single corporate signature is acceptable
when accompanied by a corporate doctiment demonstrating the legal autherity of the signatuve to blnd the company.

COUNTY OF ORANGE
A political subdivision of the State of California
SIGNATURE:

e CHUNAL

DATE: 97[43& P T
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County of Orange
tw telecom holdings, inc

1, COMPENSATION

Attachment B

Price Agreement No. N1000008297

ATTACHMENT B

COST/COMPENSATION FOR CONTRACTOR SERVICES

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. INITIAL SERVICE PURCHASE
Contractor shall supply the following service for the period November 14, 201 ¢ through and
including November 13, 2012, less 10% for the period July 1,2011 through and including
November 13, 2012, except as noted below:

Cireuit | Type From Address To Address Qty | Total
Label Monthly
Fiber- | 1 GigE 1400 S. Grand Ave | 301 The City Dr. South 1 $4,128.00
14
Fiber-6 | 1 GigE 1400 8. Grand Ave | 1275 Berkeley Ave. 1 $4,128.00
Fiber-9 | 1 GigE 1400 S, Grand Ave [ 840 N. Eckhoff 1 $4,128.00
Fiber-2 | 1 GigB 1400 S, Grand Ave | 1770 N, Broadway 1 $4,128.00
Fiber-3 | 1 GigE 1400 S. Grand Ave | 1001 S, Grand Ave. 1 $4,128.00
Fiber-4 | 1 GigE 1400 S. Grand Ave | 4601 Jamboree Rd. ] $4,128.00
Fiber-7 | | GigE 1400 S, Grand Ave | 1535 E. Orangewood 1 $4,128.00
Fixed/Tiered | 1400 S. Grand Ave | <Gigabit Internet circuit> _$4,750.00
EIS wiGig (fceobie O 100mg 5 (800
Port 300 172011 m ___“%Q};Z‘t.ﬁdét
thiough*1 1713/2012) effective
2 Sabioritzsg
?g 3 strongh
(;q%iﬂaiﬁéﬂ
incost)
Total 1 | $33,646.00
g$§" ; 1&00
gagelve
Y111 through
E1/13/2012)

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

Fee reduction for Contractor’s failure o notify County of planned and unplanmed 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:
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County of Orange
tw telecom holdings, inc

Attachment B

Price Agreement No, N1000008297

Per Service Qutage 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% of tho MRC
16 hours up to 24 hows 35% of the MRC
24 hours or greater 50% of the MRC
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Attachment B

County of Orange Price Agrcement No. N1000G08297
tw telecom holdings, inc

3. PAYMENT TERMS

Initial Set-up; Invoices for initial set-up are to be submitted in arvears, vnless otherwise directed in
this Contract, 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 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 referenco Contract numbet 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/depariment 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 service andfor 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 ot 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. Bach invoice will have a number and will include the
following information:

Contractor’s name and address

Contractor’s remittance address (if different from 1 above)

Name of County agency department (if county agency is actual customer name)
County Contract number (to be added as part of the billing address)

Service date(s)

Circuit Label

Service description

. Total

Invoices and support documentation are to be forwarded to:

Y

PR W

County of Crange

1501 E, Saint Andrew Place, Suite 200
Santa Ana, CA 92705

Atin: Account Payable
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Attachment B

[ Service Modification Order Form | @telecm
“This Sorvice Crder 13 antoted inio by tw tslacom heidings ino, by and trough Its wholly awned subsidiaries that aro confied 1o provide the tonices .

being ordaned hareynder {collectively TWTC} and - L i of Osai y )
{“Customer), and Is &ffecive upon exssution both by Customer and TWTC, TWTG wH femaln respatisitle for the porformance of s cubtidediss undarthis

* Sarvics Ondat, which own and operats the telecomimunioations faciities. F there is 2 confict betwsen (e Seqvice Order and he prior agraemeni(s) for the senioss

being moditted or renewad, this Ssnvice Osder shall prevall over the prior agresment and any appiicable tadd, ’

Monthly Reauntng Chargs (MRCK: Hon-Recunisig Chargs (4RT):
Customer and tho incivual signing below ropcseant, thal such Incvidual has e authariy 10 bind Customee 0 tla Servios Order,

twinincom holdings ino. | W—» Customer: e SOUEY O Oraiee
smmﬁd[(é/ smud’m%';uw
im Paula -
il Thils: - Dontracts ;
: et =

Pring Name:

pIblaON Print Nama:
Tita: aM .
Date: Date: x
Bales Person: _ £ 4 Ronsid Miils o '
Cusiomer agross this modification only affects the spacifio services isted below. Bxoop! as modified by Tig Senvice Modification, the contract described belcw remalns In ful)
faroe and effact, “Addisonel servicss |n Hine with original coniraot wh! be Goterminous o inkial, ke secvices. ;
Acoount Numbar; [ “osesla__ | CB & LIONAZ2P00, Expadie:
CenlractType: | Voios & Temst Service Ordor Fosm (VISOF) — | Das Original Contragt Signatwe: | 11/14/2008 |

Gonerst Regquestod Sarvies Modifioation A%

WMMWMM mmmm&mwm_wmnmdwn »wmma@o b 0 500mb. No oihac changes mmﬁsm
Curreni Clreutt 10 assooluted with Eavios: 45KFFNN01450TWCS. (Customer noies 10 felerence billng) CURRENT MONTHLY BILLING POR 200MB: RAZ7E.00,
BANGWIDTH JO0ME INCREASE FROM 200MS TO 300MB MONTHLY COST: $2.337.00, TOTAL NEW HONTHLY BILUINGLESA12,00 MONTHLY. HON RECURARNG FEE: $280.00

Corvice Address 7400 Souh Grand Avenus; Santa Ana, Callomia 82705 : 1
"~ Order Aty ) T — . -
5 m‘" has exfating Ssvics On Net with extlsting GlgE port, Mo CoS, and 200mb banciwidth. This Order is to Upgrads Bandwiith from 200 mb to
_._.o'-w-.- = ‘__mmmmmuwwmmwmwwmmwmmmmcs
R Y VR aty—- UgAMAG | TomwAS ~ [ - UmMWRG 1 TTGBINRG
tamal Eandwidth Uograde / Add 160mb 1. ] $6,412.00 _ $8.41200 ] $250.00 . $280.00
[ susvolaa | seai200 | I 25000 ]
S0t Intrasiate Rute (parstivutey [ WA ] moctniarstate Rsto (perMinute [ NA ]
Varsion 4.0 rov. $22-10 b Lo - Conlidontle) Pageiols
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Attachment B

County of Orange Price Agreement No. N1000008297
tw telecom holdings, inc

AMENDMENT NO. 4
CONTRACT NUMBER NlO:l?ﬂﬂ&Z” AS MA-017-10011150
WIDE AREA NETWOREI‘CO'II}RANSPORT SERVICES
ORANG?gOUNTY

This Amendment Number Four (hereinafier “Amendment”) is made and entered into by the
County of Orange, a political subdivision of the State of California, (hereinafter referved 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

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

WHEREAS, the Parties issued Amendment Number Twe 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 Wamer Telecom Holdings, Inc. to TW Time
Warmner Holdings, Inc.;

WHEREAS, the Parties desire to issue Amendment Four to extend the Contract for an additionai
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
vendoar name {0 tw felecom holdings inc.;

NOW, THEREFORE, in consideration of the mutual obligations set forth herein, the Parties agree
es follows;

1. The term of the Contract N1000008297, now MA-017-10011150, is extended for a period of
one year, thereby amending the Contract period effective November 14, 2011 through and
including November 13, 2012, unless otherwise terminated by Couaty.

2. The total Contract Amount for the period July 1, 2011 through and including November 13,
2011 will be reduced by 10% for an annual not to exceed amount of $388,611.30.

3. The total Contract Amount for the period November 14, 2011 through November 13,2012
shall will be reduced by 10% for a not exceed amount of $363,376.80.

4. A true and correct copy of Attachment B Cost/Compensation for Contractor Services is
attached.
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Attachment B

County of Orange Price Agresment No. N1000008297
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 full force and effect as amended herein.
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Attachment B

County of Orange Price Agreement No. N1000008297
tw telecom holdings, inc

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

tw telecom holdings ine.*:

DATE: S' [o{ Loy | SIGNATURE: %ﬁ’) ﬂo we—"
Pl
PRINT NAME: G’l'nq M fohees”
TITLE: ?_\ff - Cu i B

DATE: SIGNATURE: ’I” /mm D'MAM(

PRINTNAME: ine Deavis
TTLE:  Assistant Secredary
f

*If'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 Progident, The second signature must be the secretary, an assistant
secretary, the Chief Financial Officer, or any assistant treasurers. In the altemetive, a single corporate signature is acceptable
when accompanied by a corporate document demonstrating the legal authority of the signature 1o bind the company.

COUNTY OF ORANGE

A political subdivisjoun of the State of California
SIGNATURE:
TITLE:
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Attachment B

County of Orange Price Agreement No. N1000008297
tw telecom holdings, inc

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. INITIAL SERVICE PURCHASE
Contractor shall supply the following service for the period November 14, 2010 through and
including November 13, 2012, less 10% for the period July 1, 2011 through and including
November 13, 2012:

Circuit Type From Address To Address Qty | Total
Label Monthly
Fiber-14 | 1 GigE 1400 8. Grand Ave | 301 The City Dr. South 1 $4,128.00
Fiber-6 1 GigE 1400 8. Grand Ave | 1275 Berkeley Ave. 1 $4,128.00
Fiber-9 1 GigE 1400 S. Grand Ave | 840 N. Eckhoff 1 $4,128.00
Fiber-2 1 GigE 1400 8. Grand Ave | 1770 N. Broadway 1 $4,128.00
Fiber-3 1 GigE 1400 S. Grand Ave | 1001 S, Grand Ave, 1 $4,128.00
Fiber-4 1 GigE 1400 S. Grand Ave | 4601 Jamboree Rd. 1 $4,128.00
Fiber-7 1 GigE 1400 S. Grand Ave | 1535 E. Orangewood 1 $4,128.00

Pixed/Tiered | 1400 S. Grand Ave | <Gigabit Internet circuit> $4,750.00

EIS w/Gig

Port

Total 1 $33,646.00

Note: *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 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 circnit 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% of the MRC
16 hours up to 24 hours 35% of the MRC
24 hours or greater 50% of the MRC
4
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Attachment B
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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. 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 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 service 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. PAYMENT/INVOICING INSTRUCTIONS: The Contractor will provide an invoice on
Contractor’s letterhead for services rendered. Eech invoice will have a number and will include the
following information:

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

County of Orange
1501 E. Saint Andrew Piace, Suite 200

Santa Ana, CA 92705
Attn: Account Payable

-

NP WN~
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L

County of Orange Price Agrecment No. N1000009297
TW Telecom Holdings, Inc.

AMENDMENT NO. 3
CONTRACT NUMBER Nlo&?mzw AS MA-017-10011150
WIDE AREA mwongcoml'{nmsron'r SERVICES
ORANGFEP(I;O‘.NTY

This Amendment Number Three (hercinafter “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, (hercinafter referred to as “Contractor’”), which may be referred individually as
“Party” or collectively as “Partics™.

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

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

WHEREAS, the Parties issued Amendment Number Two to renew the Contract as number MA-
017-10011150 for an additiona] year effective November 14, 2009 through and including November 13,
2010, and amend Attachment B 10 reflect amended pricing ;

WHEREAS, the County desires to issue 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,
e, to TW Time Wamer Holdings, Inc.;

NOW, THEREFORE, in consideration of the mutnal obligations set forth herein, the Parties agres
as follows;

1. ‘The term of the Contract N10000D8297, now MA-017-10011150, is extended for & period of
one year, thereby amending the Contract period effective November 14, 2010 through and
incuding November 13, 2011, unless otherwise terminated by County.

2. The total Contract Amount for the period November 14, 2010 throngh November. 13, 2011
shall not exceed $403,752.00,

3. A true and comect copy of Attachment B Cost/Compensation for Contractor Services is
attached.

4. Bxceptas otherwise expressly set forth herein, all terms and conditions contained in the
Origina) Contract and its amendments/modification are incosporated by this reference as if
fully set forth herein and shall remain in full force and effect as amended herein. All
obligations of the partics that would have been terminated on November13, 2010 are hereby

extended o November 13, 2011,
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N WITNESS WHEREOCF, the parties hereto have executed this Amendment on the dates shown opposite
their respective signatures below:

TW TELECOM HQLDINGS, INC* .
pate: Y1 913019 SIGNATURE: w7 W’
PRINT NAME: 1 CEiA Roinrre—

omg V- Pacctic

DATE: %‘lall 2010 SIGNATURE: __/M&Dﬂ_/wé

e s _Lina DAVIS

mwﬁoﬂfﬁkg/

‘Ifthemmuﬁnspmyisswmonﬁm. medommmwﬁbe&pdbymmﬂuom The first signature must be
eidmerﬂnaminmoﬂhenwd.mmt,wmvmmm The second dmmmbethemmry.maﬁmt
secretary, the Chief Financiat Officer, or any assigtapt treasuress. In the alternative, s single corporate signature is acceptable
whmmomyuﬁedbyaempomdowmxtdmmaﬁnsmﬂegalmhoti!yofﬂlesignmmobindﬁwcmnpany.

COUNTY OF ORANGE
A political of the State of California _
SIGNATURE
mrre: (!
DATE: P4
Approved as to form
Office of the County Counsel
Omgc @unth Califomia / / 273 ‘%‘-
DATE: _ 8 -// 0 . BY: ; f’/ /Lx;f{ R
Deputy County Counsel
Y31/,
Approved by Board of Supervisors on: /o
2
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TW Telecom Holdings, Joe.
ATTACHMENT B
COST/COMPENSATION FOR CONTRACTOR SERVICES
1. COMPENSATION

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

2. INITIAL SERVICE PURCHASE
Contractor shall supply the following service for the period November 14, 2010 through and
including November 13, 2011:

Cirenit | Type From Address To Address Qty | Total
Label . Mon
Fiber-14 | 1 Gigk 1400 S. Grand Ave | 301 The City Dr. South 1 $4,128.00
Fiber-6 1 GigE 1400 S. Grand Ave | 1275 Berkeley Ave. 1 $4,128.00
Fiber-9 1 GigE 1400 S. Grand Ave | 840 N. Eckhoff 1 $4,128.00
Fiber-2 | 1 GigE 1400 S. Grand Ave } 1770 N. Broadway 1 $4,128.00
Fiber-3 1 GigB 1400 S. Grand Ave | 1001 S. Grand Ave. 1 $4,128.00
Fiber-4 | 1GigE 1400 S. Grand Ave | 4601 Jamboree Rd. 1 p4,128.00
Fiber-7 1 GigE 1400 S. Grand Ave | 1535 E. Orangewood 1 4,128.00

Fixed/Tiered | 1400 S. Grand Ave | <Gigabit Internet circuit> $4,750.00

EIS w/Gig

Port

Total 1 $33,646.00

Note: *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 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 e Percentage Credit ‘
T ess than 1 minute (99.00% avaitability) 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% of the MRC
16 hours up to 24 hours 35% of the MRC

24 hours or greater 50% of the MRC
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TW Telecom Holdings, Inc.

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. I
gevice does not meet acceptancs 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 Coniract. Payment for monthly services, as specified in Attachment B, ghall begin
upon the date of acceptance of the syster.

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 gubject 1o Touting procassing requirements. The responsibility for providing
an acceptable invoice rests with the Contractor. Incomplete or incorrect invoices are not acceptable
and will be retumed to the Contractor for correction.

Billing shall cover service and/or goods not previously invoiced. The Contractor shall reimburse the
County of Orange for any monies paid to the Contractor for goods or sarvice not provided or whea
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 shail not be construed as acceptance of
any part of the goods or services,

4, PAYMENT/AINVOICING INSTRUCTIONS: The Contractor will provide an invoice on
Contractor’s letteshead for services rendered. Bach invoice will have 2 number and will include the
following information:

Contractor's pame and addrese

Contractor’s remittance address (if different from 1 above)

Name of County agency department (if county agency is actual customer name)
County Conteact number (to be added as part of the billing address)

Service date(s)

Circuit Label

Service description

. Total

Invoices and support documentation are to be forwarded to:

PN W

County of Orange

1501 E. Saint Andrew Place, Suite 200
Santa Ana, CA 92705

Arn: Account Payable
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County of Orange Price Agreement No. N1000009297
tw telecom holdings inc.

AMENDMENT NQ. 2
CONTRACT NUMBER Nlﬂ‘;‘(‘})ﬂosz” AS MA-017-10811150
WIDE AREA NETWORE(O'I]FRANSPORT SERVICES
ORANGE COUNTY

This Amendment Number Two (hercinafter “Amendment™) is made and entered into by the
County of Orange, a political subdivision of the State of Califomia, (hereinafier referred to as “County™)
and tw telecom holdings inc. (formerly Time Warmer Telecom Holdings, Inc.), with its principal place of
business at 7 Mason, Irvine, CA 92618-2707, (hereinafter referred 1o 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

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

WHEREAS, the County desires to issue 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 ;

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

1. The term of the Contract N 1000008297, now MA-017-10011150, is renewed for a period of
one year, thereby amending the Contract period effective Novemnber 14, 2609 through and
including November 13, 2010, unless otherwise terminated by County.

2. The total Contract Amount for the period November 14, 2009 through November 13, 2010
shall not exceed $418,800.48.

3. A true and correct copy of Attachment B Cost/Compensation For Contractor Services is
atfached.

4. Except as otherwise expressly set forth herein, &l terms and conditions contained in the
Original Contract and its amendments/modification are incorporated by this reference as if
fully set forth herein and shall remain in full force and effect as amended herein. All
obligations of the parties that would have been terminated on November13, 2009 are hereby
extended to November 13, 2010, This renewa! period of November 14, 2009 through and
including November 13, 2010 may be referred to as Contract MA-017-10011150 for County

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

tw telecom holdings ine.*:

DATE: 10 -],)-1J09 SIGNATURE: ' .

PRINTNAME: _ b5y A oy o
mire: VP la ub-vl.

"o . ‘
DATE: [0 - 20 - 2009 SIGNATURE: IM QBW@
PRINTNAME: Tina fe’&

e __(Ivundaml WJ/!

*If the coniracting party is & corporation, the document must be signed by two corporate officers. The First signature must be
gither the Chalrman of the Board, President, or any Vice President. The sccond signafure must be the secretary, an assistant
secretary, the Chief Financiat Officer, or any assistant treasurers. In the aliemnalive, a single corporate signature is acceptable
when accompanied by a corporate document demonstrating the lega) authority of the signature to bind the company.

COUNTY OF ORANGE

A political subdiyision of the State of California
SIGNAWMMJ

mme:__Chtdcts MAM S

DATE: W4

Approved as to form
Office of the County Counse] 7

QOrange County, California ..--“""ﬂ/
DATE: _ID EQJ&LQ? :
T ——
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Approved by Board of Supervisors on: H-fo-09
ATTACHMENTB

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. INITIAL SERVICE PURCHASE
Contractor shall supply the following service for the period November 14, 2009 through and
including November 13, 2010:

Circnit Type From Address To Address Qty | Total
Label _ Monthly
Fiber-14 | 1 GigE 1400 S. Grand Ave | 301 The City Dr. South 1 $4,285.72
Fiber-6 1 GigE 1400 S. Grand Ave | 1275 Berkeley Ave. 1 $4,285.72
Fiber-9 1 GigE 1400 8. Grand Ave | 840 N. Eckhoff 1 $4,285.72
Fiber-2 1 GigE 1400 8. Grand Ave | 1770 N. Broadway L $4,285.72
Fiber-3 | GigE 1400 S, Grand Ave { 1001 S. Grand Ave, 1 §4,285.72
Fiber-4 1 GigE 1400 S. Grand Ave | 4601 Jamboree Rd. l $4,285.72
Fiber-7 1 GigE 1400 S. Grand Ave | 1535 E. Orangewood 1 $4,285.72

Fixed/Tiered | 1400 S. Grand Ave | <Gigabit Intemet circuit> 4,900.00

EIS w/Gig

Port

Total 1 34,900.04

Note: *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 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 Ontage 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% of the MRC
16 hours up to 24 hours 35% of the MRC
24 hours or greater 50% of the MRC
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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. 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 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 service 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 pert of the goods or services.

4. PAYMENT/ANVOICING 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:

Contractor’s name and address

Contractor’s remittance address (if different from 1 above)

Name of County agency department (if county agency is actual customer name)
County Contract number (to be added as part of the billing address)

Service date(s)

Circuit Label

Service description

. Total

Invoices and support documentation are to be forwarded to:

BN G B W

County of Orange

1501 E. Saint Andrew Place, Suite 200
Santa Ana, CA 92705

Atin: Account Payable

4
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County of Orange Frice Agreement No. N1000008297
Time Wamer 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 Wamer Telecom Holdings, Inc., hereinafter “Contractor,”
which are sometimes individually referred to as “Party,” or collectively referred to 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

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:

[

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.
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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: é A L\JW
Print Name:_£.r (¢ l_r\)(.\rrw

Title: ‘ke.t){':.‘\n.\ \/\ X4 pkg N Jcp-\'

DATE: Signature:jmm}l/ﬂ

Print Name: /Ii'f’w! 00. V1%

Title: S VP, WW ! W’M@ﬁﬂﬁ%

* 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 ¢) 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.

County of Orange
A political Subdivision of the State of California

By: QCQL:»BDJL%’QEE Title: %&l—&( Q“)A uugi l J_ﬁf\

Date: (3"7
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Exhibit A
ATTACHMENT A
SCOPE OF WORK

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 must 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
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
2. Network Latency

Contractor’s Internet Services will have an average round-irip 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
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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 U.S. 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

109% of the MRC

65.01 to 70.00 ms

90.01 t0 95.00 ms

15% of the MRC

3.

70.01 to 75.00 ms
75.01 to 80.00 ms
80.01 ms or greater

95.01 to 100.00 ms
100.01 to 105.00 ms
105.01 ms or greater

20% of the MRC
35% of the MRC
50% of the MRC

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
99.5% or greater
99% to 99.4%
98% to 98.9%
97% t0 97.9%
96% t0 96.9%
95% to 95.9%
Less than 95%

Credits
No Credit
5% of the MRC
10% of the MRC
15% of the MRC
20% of the MRC
35% of the MRC
50% of the MRC

One-time Instaliation

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.

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.net/info.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 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
ponal 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 13, 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 any

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:

e The County Project Manager is responsible for processing and tracking the TSR and will be the single
point of contact for any service.

o 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.

o The Contractor will cover all the work to be done with the designated County contact and be prepared to
answer any questions.

e 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.

o The Contractor will explain all the work that was done and have the County department/agency contact
signoff on the TSR as completed.

e The Contractor will return the signed TSR and all ancillary documentation associated with the TSR to
the County Project Manager.

e 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 Contracto, 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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AGREEMENT BETWEEN COUNTY OF ORANGE
AND TIME WARNER TELECOM HOLDINGS, INC.,
FOR WIDE AREA NETWORK TRANSPORT SERVICES

This Agreement, hereinafter referred to as “Contract”, is made and entered into as of the date fully executed by
and between the County of Orange, a political subdivision of the State of California, hereinafter referred to as “County”,
and Time Warer Telecom Holdings, Inc., with a place of business at 7 Mason Irvine, CA, hereinafter referred to as
“Contractor”, which are sometimes individually referred to as “Party”, or collectively referred to as “Parties™,

RECITALS

WHEREAS, County desires to enter into a Contract with Contractor to provide wide area network transport
services (“WAN"); and

WHEREAS, Contractor is willing to provide the services specified in the Scope of Work, attached hereto and
hereinafter referred to as Attachment A, in accordance with the following Terms and Conditions;

NOW, THEREFORE, the Parties mutually agree as follows:

ARTICLES
General Terms and Conditions

A. Governing Law and Venue: This Contract has been negotiated and executed in the state of California and shall be
governed by and construed under the laws of the state of California. In the event of any legal action to enforce or
interpret this Contract, the sole and exclusive venue shall be a court of competent jurisdiction located in Orange
County, California, and the Parties hereto agree to and do hereby submit to the jurisdiction of such court,
notwithstanding Code of Civil Procedure section 394. Furthermore, the Parties specifically agree to waive any and ali
rights to request that an action be transferred for trial to another County.

B. Entire Contract: This Contract, including its Atachments and Exhibit which have been incorporated, when
accepted by the Contractor either in writing or by the shipment of any article or other commencement of performance
hereunder, contzins the entire Contract between the Parties with respect to the matters herein and there are no
restrictions, promises, warranties or undertakings other than those set forth herein or referred to herein. No
exceptions, alternatives, substitutes or revisions are valid or binding on County unless authorized by County in
writing. Electronic acceptance of any additional terms, condirions or supplemental Contracts by any County
employee or agent, including but not limited to installers of software, shall not be valid or binding on County unless
accepted in writing by the County’s Purchasing Agent or his designee, hereinafter “Purchasing Agent”.

C. Amendments: No alteration or varfation of the terms of this Contract shall be valid unless made in writing and
signed by the Parties; no oral understanding or agreement not incorporated herein shall be binding on either of the

Parties; and no exceptions, alternatives, substitutes or revisions are valid or binding on County unless authorized by
County in writing,

D. Taxes: Unless otherwise provided herein or by law, price quoted does not include California state sales or use tax.

E. Delivery: Time of delivery of goods or services is of the essence in this Contract. County reserves the right to refuse
any goods or services and to cancel all or any part of the goods not conforming to applicable specifications, drawings,
samples or description, or services that do not conform to the prescribed statement of work. Acceptance of any part of
the order for goods shall not bind County to accept future shipments, nor deprive it of the right to return goods aiready
accepted, at Contractor’s expense. Over shipments and under shipments of goods shall be only as agreed to in writing
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by County. Delivery shall not be deemed to be complete until all goods, or services, have actually been received and
accepted in writing by County.

F. Acceptance/Payment: Unless otherwise agreed to in writing by County, 1) acceptance shall not be deemed complete
unless in writing and initial testing of transport circuit has been completed as set forth in Atiachment A, Transition,

Testing and Acceptance, and 2) payment shall be made in arrears after satisfactory acceptance by the County and in
accordance with Attachment B, Cost/Compensation.

G. Warranty: Contractor expressly warrants that the goods/services covered by this Contract are 1) free of liens or
encumbrances, 2) merchantable and good for the ordinary purposes for which they are used, and 3) fit for the
particular purpose for which they are intended. Acceptance of this order shall constitute an agreement upon
Contractor’s part to indemnify, defend and hold County and its indemnitees as identified in paragraph “P** below, and
as more fully described in paragraph “P”, harmless from liability, loss, damage and expense, including reasonable
counsel fees, incurred or sustained by County by reason of the failure of the goods/services to conform to such
warranties, faulty work performance, negligent or unlawful acts, and non-compliance with any applicable state or
federal codes, ordinances, orders, or statutes, including the Occupational Safety and Health Act (OSHA) and the
California Industrial Safety Act. Such remedies shall be in addition to any other remedies provided by law.

H. Patent/Copyright Materials/Proprietary Infringement: Unless otherwise expressly provided in this Contract,
Contracior shall be solely responsible for clearing the right to use any patented or copyrighted materials in the
performance of this Contract. Contractor warrants that any software as modified through services provided hereunder
will not infringe upon or violate any patent, proprietary right, or trade secret right of any third party. Coniractor
agrees that, in accordance with the more specific requirement contained in paragraph “P” below, it shall indemnify,
defend and hold County and County Indemnitees harmless from any and all such claims and be responsible for
payment of all costs, damages, penalties and expenses related to or arising from such claim(s), including, but not
limited to, attorney’s fees, costs and expenses.

I Assignment or Sub-contracting: The terms, covenants, and conditions contained herein shall apply to and bind the
heirs, successors, executors, administrators and assigns of the Parties. Furthermore, neither the performance of this
Contract nor any portion thereof may be assigned or sub-contracted by Contractor without the express wrilten consent
of County. Any attempt by Contractor 1o assign or sub-contract the performance or any portion thereof of this
Contract without the express written consent of County shall be invalid and shall constitute a breach of this Contract.

J. Non-Discrimination: In the performance of this Contract, Contractor agrees that it will comply with the
requirernents of Section 17335 of the California Labor Code and not engage nor permit any subcontractors to engage in
discrimination in employment of persons because of the race, religious creed, color, national origin, ancestry, physical
disability, mental disability, medical condition, marital status, or sex of such persons. Contractor acknowledges that a
violation of this provision shall subject Contractor to all the penalties imposed for a violation of anti-discrimination
law or regulation including but not limited to Section 1720 et seq. of the California Labor Code.

K. Termination: In addition to any other remedies or rights it may have by law and those set forth in the Contract,
County has the right to terminate this Contract without penalty immediately with cause or after 30 days’ written notice
without cause, unless otherwise specified. In the event County terminates this Contract or any of the Services
specified in Attachment B, Number 2 (“Initial Service Purchase™) without cause, County shall pay to Contractor
Termination Liability equal to 100% of the applicable monthly recurring charge for the terminated services for the
remaining term of the Contract. County may terminate individual Services without terminating the Contract in its
entirety. County shall not be responsible for Termination Liability associated with the termination of individual
services that are part of the Initial Service Purchase provided that the following conditions are met: (a) within 30 days
of the termination of such service, County orders new Services from Contractor at a service address specified in
Attachment B for a term not less than the unexpired term of the terminated Services; (b) the new Services do not
require Contractor to incur capital expenditures; and (c) the new Services have monthly recurring charges equal to or
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greater than the monthly recurring charges for the terminated Services; or, (d), in lieu of (a), (b) and (¢) above, within
30 days of the termination of such Services, (i) County orders new Services from Contractor at any location, (ii)
County pays for any capital or build out expenses incurred in providing the new Services as a one time fee or
incorporated in the applicable monthly recurring charge, and (iif) the new Services have monthly recurring charges
{less any portion of the monthly recurring charge associated with capital or build out expenses), equal to or greater
than the monthly recurring charges for the terminated Services. Termination Liability for future services ordered at
locations other than those referenced in Attachment B, Number 2, Initial Service Purchase, shall be determined by the
parties at the time such services are ordered and shall be reflected in an amendment to this Agreement as referenced in
Paragraph C above. Cause shall be defined as any 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 obligations
except as provided herein.

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; (i)
County’s breach of any provision of this Contract or any law, rule or regulation goveming the services; (iii) any
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 frandulent 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
testore such service terminated due to County breach, County must first pay all past due charges, a non-recurring
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, unless County has exercised its right to
terminate for cause as set forth in this Section.

L. Consent to Breach Not Waiver: No term or provision of this Contractor shall be deemed waived and no breach
excused, unless such waiver or consent shall be in writing and signed by the Party claimed to have waived or
consented. Any consent by any Party to, or waiver of, a breach by the other, whether express or implied, shall not
constitute consent to, waiver of, or excuse for any other different or subsequent breach.

M. Remedies Not Exclusive: The remedies for breach set forth in this Contract are cumulative as to one another and as
to any other provided by law, rather than exclusive; and the expression of certain remedies in this Contract does not
preclude resort by either Party to any other remedies provided by law.

N. Independent Centractor: Contractor shall be considered an independent Contractor and neither Contractor, its
employees nor anyone working under Contractor shall be considered an agent or an employee of County. Neither
Contractor its employees nor anyone working under Contractor, shall qualify for workers’ compensation or other
fringe benefits of any kind through County.

0. Performance: Contractor shall perform all work under this Contract, taking necessary steps and precautions to
perform the work to County’s satisfaction. Contractor shall be responsible for the professional quality, technical
assurance, timely completion and coordination of all documentation and other goods/services fumnished by the
Contractor under this Contract. Contractor shall perform all work diligently, carefully, and in a good and workman-
like manrer; shall furnish all labor, supervision, machinery, equipment, materials, and supplies necessary therefore;
shall at its sole expense obtain and maintain all permits and licenses required by public authorities, including those of
Ceunty required in its governmental capacity, in connection with performance of the work; and, if permitted to
subcontract, shall be fully responsible for all work performed by subcontractors.
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Indemnification/Insurance:

INDEMNIFICATION PROVISIONS

Contractor agrees to indemnify, defend with counsel approved in writing by County, and hold County, its elected and
appointed officials, officers, employees, agents and those special districts and agencies which County’s Board of
Supervisors acts as the governing Board (“County Indemnitees™) harmless from any claims, demands or liability for
personal injury or property damage, arising from or related to the services, products or other performance provided by
Contractor pursuant to this Contract. Contractor is not liable for any indirect, incidental, consequential, special or
punitive damages (including without limitation, lost profits or revenue) arising out of or related to the provision of
services hereunder, including any claims made by or through third parties. Contractor’s liability to County may not
exceed one month’s calculation of monthly charges for the applicable services. Contractor has no liability whatsoever
for the content of information passing through its network. If judgment is entered against Contractor and County by a
court of competent jurisdiction because of the concurrent active negligence of County or County Indemnitees,
Contractor and County agree that liability will be apportioned as determined by the court. Neither Party shall request
a jury apportionment.

INSURANCE PROVISIONS

Prior to the provision of services under this Contract, the Contractor agrees to purchase all required insurance at
Contractor’s expense and to deposit with the County Certificates of Insurance, including all endorsements required
herein, necessary to satisfy the County that the insurance provisions of this Contract have been complied with and to
keep such insurance coverage and the certificates therefore on deposit with the County during the entire term of this
Contract. In addition, all subcontractors performing work on behalf of Contractor pursuant to this Contract shall
obtain insurance subject to the same terms and conditions as set forth herein for Contractor.

All insurance policies required by this Contract shall declare any deductible or self-insured retention (SIR) in an
amount in excess of $25,000 ($5,000 for automobile liability Contractor shall be responsible for reimbursement of any
deductible to the insurer. Any self-insured retentions (SIRs) or deductibles shall be clearly stated on the Certificate of
Insurance.

If the Contractor fails 10 maintain insurance acceprable to the County for the full term of this Contract, the County
may terminate this Contract.

Qualified Insurer

The policy or policies of insurance must be issued by an insurer licensed to do business in the state of California
(California Admitted Carrier).

Minimum insurance company ratings as determined by the most current edition of the Best's Kev Rating
p 2 M

Guide/Property-Casualtv/United States or ambest.com shall be A- (Secure Best's Rating) and VIIT (Financial Size
Category).

If the carrier is a non-admitted carrier in the state of California, CEO/Office of Risk Management retains the right 1o
approve or reject cartier afier a review of the company's performance and financial ratings.

The policy or policies of insurance maintained by the Contractor shall provide the minimum limits and coverage as set
forth below:

Coverage Minimum Limits
Commercial General Liability with broad form $1,000,000 combined single

property damage and contractual liability limit per occurrence
$2,000,000 aggregate
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Automobile Liability including coverage $1,000,000 combined single
for owned, non-owned and hired vehicles limit per occurrence
Workers' Compensation Statutory

Employers' Liability Insurance $1.,000,000 per occurrence

All liability insurance, except Professional Liability, required by this Contract shall be at least $1,000,000 combined
single limit per occurrence. Professional Liability may also be provided on a “claims made” basis. The minimum
aggregate limit for the Commercial General Liability policy shail be $2,000,000.

The County of Orange shall be added as an additional insured on all insurance policies required by this Contract with
respect to work done by the Contractor under the terms of this Contract (except Workers' Compensation/Employers'
Liability). An additional insured endorsement evidencing that the County of Orange is an additional insured shall
accompany the Centificate of Insurance.

All insurance policies required by this Contract shall be primary insurance, and any insurance maintained by the
County of Orange shall be excess and non-contributing with insurance provided by these policies. An endorsement
evidencing that the Contractor's insurance is primary and non-contributing shall specifically accompany the
Certificate of Insurance for the Commercial General Liability.

All insurance policies required by this Contract shall give the County of Orange 30 days notice in the event of
cancellation, This shall be evidenced by an endorsement separate from the Certificate of Insurance. In addition, the
cancellation clause must include language as follows, which edits the pre-printed ACORD certificate:

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING COMPANY WILL MAIL 30 DAYS WRITTEN NOTICE TO THE
CERTIFICATE HOLDER NAMED TO THE LEFT.

All insurance policies required by this Contract shall waive all rights of subrogation against the County of Orange and
members of the Board of Supervisors, its elected and appointed officials, officers, agents and employees when acting
within the scope of their appointment or employment,

If Contractor’s Professional Liability policy is a “claim made” policy, Contractor shall agree to maintain professional
liability coverage for two years following completion of Contract.

The Commercial General Liability policy shall contain a severability of interests clause.

The Contractor is aware of the provisions of Section 3700 of the California Laber Code which requires every
employer to be insured against liability for Workers' Compensation or be self-insured in accordance with provisions
of that code. The Contractor will comply with such provisions and shall furnish the County satisfactory evidence that
the Contractor has secured, for the period of this Contract, statutory Workers' Compensation insurance and
Employers' Liability insurance with minimum limits of $1,000,000 per occustence.

Insurance cestificates should be forwarded to the agency/department address listed on the solicitation.

If the Contractor fails to provide the insurance centificates and endorsements within seven days of notification by
CEO/Purchasing or the agency/department purchasing division, award may be made to the next qualified Offeror.

County expressly retains the right to require Contractor to increase or decrease insurance of any of the above
insurance types throughout the term of this Contract. Any increase or decrease in insurance will be as deemed by
County of Orange Risk Manager as appropriate to adequately protect County.
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County shall notify Contractor in writing of changes in the insurance requirements. I Contractor does not deposit
copies of acceptable certificates of insurance and endorsements with County incorporating such changes within thirty
days of receipt of such notice, this Contract may be in breach without further notice to Contractor, and County shall
be entitled to all legal remedies.

The procuring of such required policy or policies of insurance shall not be construed to limit Contractor's liability
hereunder nor to fulfill the indemnification provisions and requirements of this Contract.

The County of Orange Ceriificate of Insurance and the Special Endorsement for the County of Orange can be utilized

to verify compliance with the above-mentioned insurance requirements in place of commercial insurance certificates
and endorsements

Q. Bills and Liens: Contractor shall pay promptly all indebtedness for labor, materials and equipment used in
performance of the work. Contractor shall not permit any lien or charge to attach to the work or the premises, but if
any does so attach, Contractor shall promptly procure its release and, in accordance with the requirements of
paragraph “P” above, indemnify, defend, and hold County harmless and be responsible for payment of all costs,
damages, penalties and expenses related to or arising from or related thereto.

R. Changes: Contractor shall make no changes in the work or perform any additional work without the County’s
specific written approval.

S. Change of Ownership: Contractor agrees that if there is a change or transfer in ownership of Contractor’s business
prior to completion of this Contract, the new owners shall be required under terms of sale or other transfer to assume
Contractor's duties and obligations contained in this Contract and complete them to the satisfaction of County,

T. Force Majeure: Contractor shall not be assessed with liquidated damages or unsatisfactory performance penalties
during any delay beyond the time named for the performance of this Contract caused by any act of God, war, civil
disorder, employment strike or other cause beyond its reasonable control, provided Contractor gives written notice of

the cause of the delay to County within 36 (thirty-six) hours of the start of the delay and Contractor avails himself of
any available remedies.

U. Confidentiality: Contractor agrees to maintain the confidentiality of all County and County-related records and
information pursuant to all statutory laws relating to privacy and confidentiality that currently exist or exist at any
time during the term of this Contract. All such records and information shall be considered confidential and kept
confidential by Contractor and Contractor’s staff, agents and employees.

V. Compliance with Laws: Contractor represents and warrants that services to be provided under this Contract shall
fully comply, at Contractor's expense, with all standards, laws, statutes, restrictions, ordinances, requirements, and
regulations (collectively “laws”), including, but not limited to those issued by County in its governmental capacity
and all other laws applicable to the services at the time services are provided to and accepted by County. Contractor
acknowledges that County is relying on Contractor to ensure such compliance, and pursuant to the requirements of
paragraph “P” above, Contractor agrees that it shall defend, indemnify and hold County and County Indemnitees
harmiess from all liability, damages, costs and expenses arising from or related to a violation of such laws.

W. Freight (FF.O.B. Destination): Contractor assumes full responsibility for all transportation, transportation scheduling,

packing, handling, insurance, and other services associated with delivery of all products deemed necessary under this
Contract.

X. Pricing: The Contract price shall include full compensation for providing all required goods in accordance with
required specifications, or services as specified herein or when applicable, in the Scope of Work attached to this
Contract, and no additional compensation will be allowed therefore, unless otherwise provided for in this Conmact.
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Waiver of Jury Trial: Each Party acknowledges that it is aware of and has had the opportunity to seek advice of
counsel of its choice with respect to its rights to trial by jury, and each Party, for irself and its successors, creditors,
and assigns, does hereby expressly and knowingly waive and release all such rights to trial by jury in any action,
proceeding or counterclaim brought by any Party hereto against the other (and/or against its officers, directors,
employees, agents, or subsidiary or affiliated entities) on or with regard to any matters whatsoever arising out of or in
any way connected with this Contract and/or any other claim of injury or damage.

Terms and Conditions: Contractor acknowledges that it has read and agrees to all terms and conditions included in
this Contract.

Headings: The various headings and numbers herein, the grouping of provisions of this Contract into separate
clauses and paragraphs, and the organization hereof are for the purpose of convenience only and shall not limit or
otherwise affect the meaning hereof.

Severability: If any term, covenant, condition or provision of this Contract is held by a court of competent
jurisdiction to be invalid, void or unenforceable, the remainder of the provisions hereof shall remain in full force and
effect and shall in no way be affected, impaired or invalidated thereby.

Calendar Days: Any reference to the word “day” or “days” herein shall mean calendar day or calendar days,
respectively, unless otherwise expressly provided.

Attorneys Fees: In any action or proceeding to enforce or interpret any provision of this Contract, or where any
provision hereof is validly asserted as a defense, each party shall bear its own attorney’s fees, costs and expenses.

Interpretation: This Contract has been negotiated at arm’s length and between persons sophisticated and
knowledgeable in the matters dealt with in this Contract. In addition, each Party has been represented by experienced
and knowledgeable independent legal counsel of their own choosing, or has knowingly declined to seek such counsel
despite being encouraged and given the opportunity to do so. Each Party further acknowledges that they have not
been influenced to any extent whatsoever in executing this Contract by any other Party hereto or by any person
representing them, or both. Accordingly, any rule of law (including California Civil Code Section 1654) or legal
decision that would require interpretation of any ambiguities in this Contract against the Party that has drafted it is not
applicable and is waived. The pravisions of this Contract shall be interpreted in a reasonable manner to affect the
purpose of the Parties and this Contract.

Authority: The Parties to this Contract represent and warrant that this Contract has been duly authorized and
executed and constitutes the legally binding obligation of their respective organization or entity, enfarceable in
accordance with its terms.

Additional Terms and Conditions

1. Scope of Contract: This Contract specifies the contractual terms and conditions by which the County will
procure and receive good/services from Contractor as set forth in Attachment A. This Contract supersedes the
Time Warner Telecom Standard Terms and Conditions submitted in response 1o REFP# 14Z0000005. County of
Orange may submit service orders to Contractor to purchase telecommunication and related services under this
Agreement (“Service Orders™). The Service Orders describe the telecommunication and related services that are
available for purchase (“Services™). When fully executed by both Parties, the Service Orders and this Contract
form the final written agreement between the Parties (“Agreement™). However, should a conflict arise between
the contents of this Contract and the contents of a specific Service Order or the Service Orders collectively, the
Terms and Conditions of this Contract shall prevail.
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2. Term of Contract: The initial term of this Contract is for three (3) years effective on the date execution is completed
by both Parties, continuing for three (3) years from that date, unless terminated by County. Contract may be renewed for
up to two (2) additional one-year, consecutive terms, upon mutual agreement of the Parties. Each renewal of this
Contract may require approval by the County Board of Supervisors. County is not required to provide a reason, or
rationale in the event it elects not to renew the Contract.

3. Fiscal Appropriations: This Contract is subject to and contingent upon applicable budgetary appropriations
being approved by the County of Orange Board of Supervisors for each year during the term of this Contract, If
such appropriations are not forthcoming, the Contract will be terminated without penalty. Contractor
acknowledges that funding or portions of funding for this Contract may also be contingent upon the receipt of
funds from, and/or appropriation of funds by, the state of California to County. If such funding and/or

appropriations are not forthcoming, or are otherwise limited, County may immediately terrinate or modify this
Contract without penalty.

4. Precedence: The Coniract documents consist of this Contract including its Attachments and Blank Exhibit. In
the event of a conflict between the Contract documents, the order of precedence shall be the 1) the General Terms
of this Contract, 2} the Additional Terms of the Contract and 3) the Attachments and Exhibit.

5. Compensation: The Contractor agrees to accept the specified compensation as set forth in Attachment B 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,

6. County and Coniractor Project Manager: The County shall appoint a Project Manager to act as liaison
between the County and the Contractor during the term of this Contract. The County’s Project Manager shall
notify Contractor of any transport circuits to be added or terminated. Contractor shall not add, delete, instail,
remove Or terminate any individual or group of transport cireuit(s) without a TSR submitted by the County’s
Project Manager. Contractor shall not be compensated for any transport circuit, service, termination, deletion or

monthly charges, fees or rates for any transport circuit which has not been requested in writing by the County
Project Manager.

Contractor shall appoint a Project Manager to direct the Contractor’s efforts in fulfilling Contractor's obligations
under this Contract. Contractor’s Project Manager shall be subject to approval by the County and shall not be
changed without the written consent of the County’s Project Manager. The County’s Project Manager shall have
the right to require the removal and replacement of the Contractor's Project Manager from providing services to
the County under this Contract. The County’s Project Manager shall notify the Contractor in writing of such
action. The Contractor shall accomplish the removal within 14 calendar days after written notice by the County’s
Project Manager. The County is not required to provide any reason, rationale or factua] information in the event it

elects to request the removal of Contractor’s Project Manager from providing services to the County under this
Contract.

7. Contractor Personnel: In addition to the rights set forth in paragraph 6, the County’s Project Manager shall
have the right to require the removal and replacement of any of Contractor’s personnel from providing services to
the County under this Contract. The County’s Project Manager shail notify the Contractor’s Project Manager in
writing of such action. The Contractor shall accomplish the removal of the specified personnel within one (1)
calendar days after written notice by the County’s Project Manager. The County is not required to provide any
reason, rationale or factual information in the event it elects to request the removal of any of Contractor’s
personnel from providing services to the County under this Contract.
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8. Reports/Meetings: The Contractor shall develop reports and any other relevant documents necessary to
complete the services and requirements as set forth in this Contract. The County’s Project Manager and the
Contractor's Project Manager will meet on reasonable notice to discuss the Contractor’s performance and
progress under this Contract. If requested, the Contractor's Project Manager and other project personnel shall
attend all meetings. The Contractor shall provide such information that is requested by the County for the
purpose of monitoring progress under this Contract,

9. Contractor’s Records: The Contractor shall keep true and accurate accounts, records, books and data which
shall correctly reflect the business transacted by the Contractor in accordance with generally accepted accounting
principles. These records shall be stored in Orange County for a period of four years after final payment is
received from the County. Storage of records in another county will require written approval from the County of
Orange assigned buyer.

10. Conflict of Interest — (Contractor): Contractor shall exercise reasonable care and diligence to prevent any
actions or conditions that result in a conflict with the best interests of the County. This obligation shall apply to
the Contractor; the Contractor's employees, agents, relatives, sub-tier Contractors, and third parties associated
with accomplishing work and services hereunder. Contractor’s efforts shall include, but not be limited to
establishing precautions to prevent its employees or agents from making, receiving, providing or offering gifts,
entertainment, payments, loans or other considerations which could be deemed to appear to influence individuals
to act contrary to the best interest of the County.

11. Ownership of Documents: The County has permanent ownership of all directly connected and derivative
materials produced under this Contract by the Contractor. All documents, reports and other incidental or
derivative work or materials furnished hereunder shall become and remains the sole property of the County and
may be used by the County as it may require without additional cost to the County, None of the documents,
reports and other incidental or derivative work or furnished materials shall be used by the Contractor without the
express written consent of the County.

12. Data - Title to: All materials, documents, data or information obtained from the County data files or any County
medium furnished to the Contractor in the performance of this Contract will at all times remain the property of the
County. Such data or information may not be used or copied for direct or indirect use by the Contractor after
completion or termination of this Contract without the express written consent of the County. All materials,
documents, data or information, including copies, must be retumed to the County at the end of this Contract.

13. Breach of Contract: The failure of the Contractor to comply with any of the provisions, covenants or conditions
of this Contract shall be a material breach of this Contract. In such event the County may, and in addition to any
other remedies available at law, in equity, or otherwise specified in this Contract:

. Afford the Contractor 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; and

2. Discontinue payment to the Contactor for and during the period in which the Contractor is in breach; and

3. Offset against any monies billed by the Contractor but yet unpaid by the County those monies disallowed
pursuant to the above; and

4. County may terminate the Contract immediately without penalty.
14. Contract Disputes:

A. The Parties shall deal in good faith and attempt to resolve potential disputes informally. If the dispute
concerning a question of fact arising under the terms of this Contract is not disposed of in a reasonable period
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of time by the Contractor’s Project Manager and the County‘s Project Manager, such matter shall be brought
to the attention of the County Purchasing Agent by way of the following process:

I. The Contractor shall submit to the agency/department assigned buyer a written demand for a final
decision regarding the disposition of any dispute between the parties arising under, related to, or
involving this Contract, unless the County, on its own initiative, has already rendered such a final
decision.

2. The Contractor’s written demand shall be fully supported by factual information, and, if such demand
invoives a cost adjustment to the Contract, the Contractor shall include with the demand a written
statement signed by a senior official indicating that the demand is made in good faith, that the
supporting data are accurate and complete, and that the amount requested accurately reflects the
Contract adjustment for which the Contractor believes the County is liable.

B. Pending the final resolution of any dispute arising under, related to, or involving this Contract, the Contractor
agrees to diligently proceed with the performance of this Contract, including the delivery of goods and/or

provision of services. The Contractor’s failure to diligently proceed shall be considered a material breach of
this Contract.

C. If County disputes any charges billed hereunder, County must submit a documented claim regarding the
disputed amount within 120 days of knowing or having should have known that the charges billed are

incorrect. All claims regarding disputed charges not submitted to Contractor within such time are deemed
waived.

Any final decision of the County shall be expressly identified as such, shall be in writing, and shall be signed by
the County Purchasing Agent or his designee. If the County fails to render a decision within 90 days after receipt
of the Contractor’s demand, it shall be deemed a final decision adverse to the Contractor’s contentions.

13, Stop Work: The County may, at any time, by written stop work order to the Contractor, require the Contractor to
stop all or any part of the work called for by this Contract for a period of 90 working days after the stop work
order is delivered to the Contractor and for any further period to which the Parties may agree. The stop work
order shall be specifically identified as such and shall indicate it is issued under this clause. Upon receipt of the
stop work order, the Contractor shall immediately comply with its terms and take all reasonable steps to minimize
the incurrence of costs allocable to the work covered by the stop work order during the period of work stoppage.
Within a period of 90 working days after a stop work order is delivered to the Contractor or within any extension
of that period to which the Parties shall have agreed, the County shall either

1. Cancel the stop work order; or

2. Terminate the Contract in whole or in part in writing as soon as feasible. Couaty is not reguired to
provide thirty (30) days notice of the termination of the Contract to Contractor if a stop work has been
issued by County.

16. Orderly Termination: Upon termination or other expiration of this Contract, each Party shall promptly rehun to
the other Party 2ll papers, materials, and other properties of the other held by each for purposes of execution of the
Contract. In addition, each Party will assist the other Party in orderly termination of this Contract and the

transfer of all aspects, tangible and intangible, as may be necessary for the orderly, non-disruptive business
continuation of each Party.

17. Netices: Any and all notices permitied 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
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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.

For Contractor:

Name: Time Wamer Telecom Holdings, Inc.
Address: 7 Mason

City, State, Zip Code: Irvine. CA 92618
Attn: Manuel Lopez

Title: Account Manager

Phone: (949) 672-0319

For County:

County of Orange

CEQ/IT/Finance & Contracts

1301 E. St. Andrew Place, 2™ Floor
Santa Ana, CA 92705

Attn: Diana Banzet

Deputy Purchasing Agent
714-567-7506

714-567-5195 Fax

18. Incorporation: This Contract, its Attachments A through C, and blank form Exhibit I are attached hereto and
incorporated by reference and made a part of this Contract.

19. Usage: No guarantee is given by the County to the Contractor regarding usage of this Contract. Usage figures, if
provided, are approximate, based upon the last usage. The Confractor agrees to supply services and/or

commodities requested, as needed by the County of Orange, at prices listed in the Contract, regardless of quantity
requested.

20. Audits/Inspections: Contractor agrees to permit the County’s Auditer-Controller or the County’s authorized
representative (including auditors from a private auditing firm hired by the County) access during normal working
hours to all books, accounts, records, reports, files, financial records, supporting documentation, including payroll
and accounts payable/receivable records, and other papers or property of Contractor for the purpose of auditing or
inspecting any aspect of performance under this Contract. The inspection and/or audit will be confined to those
matters connected with the performance of the Contract including, but not limited to, the costs of administering
the Contract. The County will provide reasonable notice of such an audit or inspection.

The County reserves the right to audit and verify the Contractor’s records before payment is made.

Contractor agrees to maintain such records for possible audit for a minimum of four years after final payment,
unless a longer period of records retention is stipulated under this Contract or by law. Contractor agrees to allow
interviews of any employees or others who might reasonably have information related to such records. Further,

Contractor agrees to include a similar right to the County to audit records and interview staff of any subcontractor
related to parformance of this Contract,

Should the Contractor cease to exist as a legal entity, the Contractor’s records pertaining to this Contract shall be

forwarded to the surviving entity in a merger or acquisition or, in the event of liquidation, to the County’s Project
Manager.

21. Conditions Affecting Work: The Contractor shall be responsible for taking all steps reasonably necessary to
asceriain the nature and location of the work to be performed under this Contract and to know the general
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conditions which can affect the work or the cost thereof. Any failure by the Contractor to do so will not relieve
Contractor from responsibility for successfully performing the work without additional cost to the County. The
County assumes no responsibility for any understanding or representations concerning the nature, location(s) or
general conditions made by any of its officers or agents prior to the execution of this Contract, unless such
understanding or representations by the County are expressly stated in the Contract.

22. Contractor’s Expense: The Contractor will be responsible for all costs related to photo copying, telephone
communications, fax communications, and parking while on County sites during the performance of work and
services under this Contract unless otherwise specified. The County will not provide free parking for any service
in the County Civic Center.

23. Gratuities: The Contractor warrants that no gratuities, in the form of entertainment, gifts or otherwise, were
offered or given by the Contractor or any agent or representative of the Contractor to any officer or employee of
the County with a view toward securing the Contract or securing favorable treatment with respect to any
determinations concerning the performance of the Contract. For breach or violation of this warranty, the County
shall have the right to terminate the Contract, either in whole or in part, and any loss or damage sustained by the
County in procuring on the open market any goods or services which the Contractor agreed to supply shall be
borne and paid for by the Contractor. The rights and remedies of the County provided in the clause shall not be
exclusive and are in addition to any other rights and remedies provided by law or under the Contract.

24. Authorization Warranty: The Contractor represents and warrants that the person executing this Contract on
behalf of and for the Contractor is an authorized agent who has actual authority to bind the Contractor to each and
every term, condition and obligation of this Contract and that all requirements of the Contractor have been
fulfilled to provide such actual authority.

25. News/Information Release: The Contractor agrees that it will not issue any news releases in connection with
either the award of this Contract or any subsequent amendment of or effort under this Contract without first

obtaining review and written approval of said news releases from the County through the County’s Project
Manager.

26. County of Orange Child Support Enforcement Requirements Blank Form (Exhibit I) In order to comply
with the child support enforcement requirements of the County of Orange, within ten days of notification of
selection of award of Contract but prior to official award of Contract, the selected Contractor agrees to furnish to
the Deputy Purchasing Agent:

A, In the case of an individual Contractor, hisfher name, date of birth, Social Security number, and
residence address;

B. In the case of a Contractor doing business in a form other than as an individual, the name, darte of
birth, Social Security number, and residence address of each individual who owns an interest of
10 percent or more in the contracting entity;

C. A certification that the Contractor has fully complied with all applicable federal and state
reporting requirements regarding its employees; and

D. A certification that the Contractor has fully complied with all lawfully served Wage and Earnings
Assignment Orders and Notices of Assignment and will continue to so comply. The required
certification is listed in Exhibit 1. A blank Exhibit I is attached hereto.

Failure of the Contractor to timely submit the data and/or certifications required may result in the Contract being
awarded to another Contractor. In the event a Contract has been issued, failure of the Contractor to comply with
all federal, state, and local reporting requirements for child support enforcement or to comply with all lawfully
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served Wage and Eamnings Assignment Orders and Notices of Assignment shal! constitute 2 material breach of the
Contract. Failure to cure such breach within 60 calendar days of notice from the County shall constitute grounds
for termination of the Contract.

27. Errors and Omissions: All reports, files and other documents prepared and submitted by Contractor shall be
complete and shall be carefully checked by the professional{s) identified by Contractor as project manager and
key personnel attached hereto, prior to submission to the County. Contractor agrees that County review is
discretionary and Contractor shall not assume that the County will discover errors and/or omissions. If the
County discovers any errors or omissions prior to approving Contractor's reporis, files and other written
documents, the reports, files or documents will be returned to Contractor for correction. Should the County or
others discover errors or omissions in the reports, files or other written documents subrnitted by Contractor after
County approval thereof, County approval of Comtractor's reports, files or documents shall not be used as a
defense by Contractor in any action between the County and Contractor, and the reports, files or documents will
be returned to Contractor for correction.
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Signature Page

The Parties hereto have executed this Contract on the dates shown opposite their respective signatures below

TIME WARNER TELECOM HOLDINGS, INC.*: Z@
DATE: {0 / 15[D(P Signature: 74X m @)meﬁ/\’

Print Name: (—;f‘nq 14 @ohmer
Title: ?\(Cromﬁ ¥ e frevdent Sondnuant

DATE: > / 2.4 / Bé Signature: -Tm {()W

. — -
Print Name: [ jara DA G v 8 , Ese

Titl:_Seclevany WEALTY GEmEapL CouwThe
A VicE 'E‘/(F«.ﬁ YEAT
* 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 ¢} any Vice President. The second

signature shail be a) the Secretary; or 2) any Assistant Secretary; or 3) the Chief Financial Officer; or d) any Assistant
Treasurer.

R RO RERFAREAECECGEEC N EEREEECEE SR NEE R U N ENY R E B DD D E SR ERNRRRANRRREE RN NUODERDOEHERERCUOED 20 R0 EHE G

COUNTY OF ORANGE
A political subdivision of the State of California

By

Date i\ ! iL—sr}DLO

Approved as to form, County Counsel
County of Orange, California

oy VD%’Q
Date: /(9 16?‘@@
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ATTACHMENT A

SCOPE OF WORK
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
acdhered 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 must 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 distuption 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 web
site is preferred for County access to Contractor transport statistics and information.

D. 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 untii 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.

E. 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.

I8
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3. Contractor will provide anty necessary equipment to initiate new services at a given location.
4. County shall receive at minimmum 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 (CEQ/IT). No work
is to be performed at any County owned or occupied facility without direct autherization 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, if
the Contractor installs any transport circuits without a signed TSR from the County Project Manager at any County
facility, said performance wili 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 texmination 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 Reguest (TSR) process is as follows:

e The County Project Manager is responsible for processing and tracking the TSR and will be the single
point of contact for any service.

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

e 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.

e The Contractor will cover all the work to be done with the designated County contact and be prepared to
answer any questions,

e Upon arxival 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.

e The Contractor will explain all the work that was done and have the County department/agency contact
signoff on the TSR as completed.

e The Contractor will return the signed TSR and all ancillary documentation associated with the TSR to the
County Project Manager.

e 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.
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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 wiil 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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1. COMPENSATION

ATTACHMENT B

CosT/COMPENSATION FOR CONTRACTOR SERVICES

Attachment B

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. INITIAL SERVICE PURCHASE

Contractor shall supply the following service:

Circuit Type From Address To Address Qty Total Total
Label Setup Monthly
Fiber-14 | 1 GigE 1400 S. Grand Ave | 301 The City Dr. South 1 $2,000 85,060
Fiber-6 1 GigE 1400 5. Grand Ave | 1275 Berkley Ave i $2.000 $5.000
Fiber-9 1 GigE 1400 5. Grand Ave | 840 Eckhoff 1 $2,000 $5,000
Fiber-2- | 1GigE 1400 S. Grand Ave | 1770 N, Broadway 1 $2000 $5.000
Fiber-3 1 GigE 1400 8, Grand Ave | 1001 8, Grand Ave 1 $2,000 $5,600
Fiber-4 1 GigE 1400 S. Grand Ave | 4601 Jamboree Rd 1 $2,000 $5,000
Fiber-7 1 GigE 1400 8. Grand Ave | 1535 E. Orangewood 1 $2.008 $5,000

Fixed/Tiered | 1460 S. Grand Ave %0 $5,000

EIS w/Gig <(rigabit Internet circuit>

Port

Total 1 $14,000 $40,600

Note: *Additional County locations 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 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 Ouiage Percentage Credit
Less than 1 minute (89.95% availability) No credit
1 minute up t0 4 hours 5% of the MRC
4 hours up to & 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

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. If service does not meet acceptance

specifications herein, Contractor assumes all costs and may not seek reimbursement from County.

Monthly Service: Invoices for monthly services 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.
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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
QOrange 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.

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 — CEQ/IT
1501 E. Saint Andrew Place, Suite 200
Santa Ana, CA 92705
Attn: Accounts Payable
County of Orange Section I11
RFP 4Z000000X 22 Attachment B
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Attachment B

STATFFING PLAN

1, Primary Staff to perform contract duties
Name Classification/Designation
Joe Wirthman City Operations Director
Lance Rubio Operations Manager
Rachael Preston Project Manager
Jose Cruz Central Office Engineer
Jan Van Greuningen Plant Manager
Scott Sanducci Network Technician IT
Gerardo Issast Network Technician I

2, Alternate Staff (for use only if primary staff are not available)
Name Classification/Designation
Richard Guard City Operations Director of LA
Myles Nanbu Vice President of Operations

Steven Sutter

Network Technician IH

Doug Faloon

Operations Manager

Reggie Roberts Cenira] Office Engineer
Bart VanWey Plant Manager

Jose Centeno

Network Technician IIT

Substitution or addition of Contractor’s key personnel in any given category or classification shall be allowed

only with prior written approval of the County’s Project Manager.

File Folder 347018

23
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Attachment B

EXHIBIT 1

COUNTY OF ORANGE CHILD SUPPORT ENFORCEMENT
CERTIFICATION REQUIREMENTS

A.  Inthe case of an individual Contractor, histher name, date of birth, Social Security number, and residence address:

Name:
D.O.B:
Social Security No:
Residence Address:

B. In the case of a Contractor doing business in a form other than as an individual, the name, date of birth, Social
Security number, and residence address of each individual who owns an interest of 10 percent or more in the

contracting entity:
Name:
D.O.B:
Social Security No:
Residence Address:

Name:
D.OB:
Social Security No:
Residence Address:

(Additional sheets may be used if necessary)

C. A certification that the Contractor has fully complied with all applicable federal and state reporting requirements
regarding its employees; and

D. A certification that the Contractor has fully complied with all lawfully served Wage and Earnings Assignment
Orders and Notices of Assignment and wil! continue to so comply.

T certify that is in full compliance with all applicable federal and state reporting

reguirements regarding its employees and with all lawfully served Wage and Earnings Assignment Orders and

Notices of Assignmenrs and will continue to be in compliance throughout the term of Contract

with the County of Orange. I understand thar failure 10 comply shall constitute a material
breach of the Contract and that failure to cure such breach within 10 calendar days of notice from the County

shall constitute grounds for termination of the Contract.

Awuthorized Signature Nams Title

File Folder 547018 24
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TIME WARNER

TELECOM

CONNECTING YOUR BUSINESS TO MORE BUSINESS*™

[ TWTC Standard Terms and Conditiors ca Fils

Account #268314
Internet Service Order Form

This Servize Crdar is entered into and is effeciive upon execition by
Caunty of Orange

Magter Sarvicws Agreament on Fite

Time Wamer Telecom Hokilngs Inc.

Attachment B

Contract Classlfication

NEW

Date; 11156

(TWTC") and

{“Customer”).

The internst services described herein are governed by the Masler Service Agreement execuled by Cuslomer.

Customer and the individual signing below represent that sueh Indlvldual bas the awthority to blnd Custorner {o this Agreement,

Customer Name: County of Orangs

Service Address; 1400 § Grand Avepue

Bliling Address:

4501 £. Salnt Andrew Place

Santa Ang, CA 827054400

Santa Ana, CA 82705

Procurement Contact; Dlana Banzet

Jech Contact 1;

24 x 7 Tech Support-Ask for On-Cali Network Englnasr

Phons: T14-86¢7-T806 Phone:  714-634-2449

Requested Instill Date:  12M5/2006 Tech Contact 2: Donna Lorenz

TERM: 36 Menths Phone: 714-788-B345
Gmnd Total (Detalled Price Description Selow) MRC: £5,000.00 NRC: $0.00 ]

Account #268314
TWTC: Time Warner Telecom Holdings inc. Custotnar: County of Orange
Sianature: Stunature: g S0 oo pr_:-\ 2] ?— é
Print Hame: Dan Croes Print Namae; __ Dlana Banzet
Title: VP! General Manzger, Titte: Assistant Contract Manager
Date: Date: il [ 15 k‘ CI?
Sales Person:  Hanuel J Lopez I
Internet Access, Managed Socurity Soervizes and Web Hestlng ] Unlt Price l Quantlty I HMonthiy Total ] Unit Install i Total Instail
internet Access [Bandwidih}
Hhps Offaring
200 Glgahit Ethernet £ 5,000.08 11% - So00.00 | § - $ -
[ Usnys rale tabls for Burstatis e ariss atlached
Interniet Transport [Lecal Loop)
CLICK HERE FOR CHDICE [ i {
Select Ei§ Product Belvery; [1  collosatlon [ NLAN O  snLAN
Etnzmal or Fast Ethnet Inerface 3 40 Mbps [0 1o0Mbps  [J  40MOD Mbps
Gigabil Cuslamer Fiber interface: O Rultl.made H  single-mode]
Eguipment Purchases
Router
CSuUbsu
Miscalianevus
¥ianaged Secunlty Senvices {Addendum Attachead) Praduct Dellvery: [ Network Based {1 CPE Rased [} Eoth
Chouse MSS {
Shared Web Hosting
Choose Webhosting I | [ | i
DHS
Primary DNS {114} - | | ] 1 |
Secandary DNS {51+ ! ] | ] {
{DATA SERVICES TOTAL | } $5,600.00] | $0.00]
[TOTAL MONTHLY RECURRING AND INSTALL GHARGES: i i $5,000.00] i $0.00}

Version 1.3
Revised 8-22-05

TIME WARNER TELECOM CONFIDENTIAL
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Attachment B

lative LAN-Service Order Form -

@ Seiect Order Activity New @& Status of Contract {1) TWTC Standard Terms and Conditions RIA

{2) TWTLC Masler Senvice Agrzement. onFlle Date fited 111508
Cuslomer Name County of Orange Ascount Number 268314

County of Orange - CEONT,
Contract/RFP 14Z0000005

Service Address 1400 8 Grand Avenue Blfing Address Aftn: Accounts Payable

1501 E. Saint Andrew Place, Suite 200,
Clty, County, State, Zip Santa Ana, CA 92705-4400 City, County, Slate, Zip Santa Ane, CA 92705
Procurement Conlacl Diana Banzet Fhone 714-567-7508 Fax 714-8567-5185
Biliing Contast Jeseph Deleon Phone 714-567-7378 Fax 714-867-5185
Maln Tech Contast 1 24XT Help Desk—-A_sk for On-call Network Enginesr Phane 714-834-2449 Fax None
Main Tech Corlact 2 Denna Lorenz Phans 714-796-B345 Fax 714-567-5052
hiain Tech Comast 3 Wesley Kanamoer Phone 714-767-5101 Fax _714-567-5052
Maintenance Contact 1 247 Help Desk, ask for On-zalt Network Engineer Phane 714-834-2449 Fax None
Mainlenance Contact 2 Danna Lorenz Phone 714-795-8345 Fax 714-567-5062

(4} Product Name VUL EE NEBN. = (2) Bandwidth’ VT DSdieated ¢ Y
(3} Configuration Cioi . PdinttoPeint 1o {(#) VLAN Tag Service ‘Uniiriied Tagged Semvice (UTS)7

(5) #of ONePorts [ rempen L Jtoompart 7 J1o0omport

Totel Monthly Recurring Charge § " '35:000.00" Jots) Change/Record Charge  §- .0 02,
Tatal Nen-Recurring Charge Total Tarmination Charge SeeMEa L
Corntract Term (Mo) 3B Menihs Dlepasit Amount N
Desired Install Date . Varous Deposit Receipt Date TN T
Parcantage of Interstate Usags (PR) - & 7@% -~ ICB Numbar M ZEURNPS

Standard Maintenance Windows: Time Warner Telecom may perform routine network mainienance between 12:01 AM and 6:00 AW loca! time, Monday through
Sunday. Time Warner Telecom may extend or schedule additional windows if necessary.

Customer approves and accapts this Native LAN/Extanded NLAN/Storage Transport Service Qrdar, wivieh fully incorporates the associated the Master Service Agreement
referred to on Main page and the VLAN Tag Service Order. Desired Installation Date for each order is subject to Time Wamer Telecom intemal provisioning intervais, which are
specific to service type, quantity, location and availability. Provisioning interval begins after receipt of signed order and any other required documentation. The Time Wamer
Telecom Account person will provide & firm due date to customer upon receipt of all required information. Cusiomer acknowledges that the individual execufing this Order on
Customars behalf has full and complete authority to bind Customer,

TWIC; Time Warmner Teiecom Heldings Inc. Customet: County of Drange

~
Signature: Signature; e
Name (printed): Dan Cross Name {pnnted): Diana Banzet
Title: VP [ General Manager Tille: Assistant Conbact Manzger
Date: Date: - O,
Salegperson:  Manuel J Lopez I -
Version 2.4 Page 193 of 194
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MNative LAN Service Order Form

Attachment B

Efite NLAN

City Name Orango County } Qrange County Oranga Caunty Crangs County

Port Loc & Onneyofinet Locaion # 1 | .OreNet Locaion # 2 | OnNet Locaion® 3 |  OnNet tocefon# 4 [ Onhet
jinterface Type Optical | Oplical | Optical | Optical |

Port Skze 8 Bandwidth 1000 M Fort | 1000 Mbps 000MPart | 1000 Mbps 1000 MPort | 1000 Mbps 1000 M Port | 1000 Mbps
Local Pert Conneclivity Eitie NLAN Elite NLAN Eilts NLAN Elite NLAN

Fhysics] Addrass 1400 §. Grand Avanuo 301 The City Driva South 1275 N. Barkaloy Ave 840 Eckhof St

City, County Santa Ang Omange Fullasion Orange

Stale, ZiP Ca CA CA LA

Demar/RmdFir 18t Floor

Off.-Net £SO CLL SHNANCAD DRNGECATS FUTHCAMNM ORNGCA4

[.ocation CLLI

Difnet Service Pravider (O5P) NiA WA NiA N/A

Municiprlity Santa Ang Qrange - Fuilerion Santa Ana

iBuilding Namg ACS Data Canter Fiber-14: C31 MOB Fiber-6: NO1 NG Fiver9: N17 58A

Site Cantact 7x24 Help Desk~Ask for Cn Call Nbwk Ef{ 724 Hely Dagk-Ask for On Sgl) Hbwk Enl 7524 Help Desk-Ask for On Call Nhwk En 7524 Help Desk—Ask for Qn Call Nawk E
Slie Phone Na. 714-834-2448 714-834-2449 T14-B34-2449 T1-B34-2448

Hours of Access Tx24 Tx24 Tx24 Tx24

tAethads of Access Call Help Desk Call Halp Desk Caili Help Desk Cat Help Desk

NEANXX 714/834 7147835 1141441 714704

Circuil 1D

TWTC Equipment Luzanl W5M Lucenl W3M Lucen| WEM Lucart WSM

Cusiomer Premise Eguipmant

Type of Hand-Off fram CPE 2-fiber 2-iber 2-fibar 2-fiber

PORT MRC ‘8 420000 | & BOOLO | § 60000 | 5 &00.00
Servica / Bandwidth MRC 1% 17.500.00 1 8 1.900.00 $ 1800001 % 1.800.00
KRC per Port 5 7.00000: % 100000 [ & 1,000,060 | 5 1.000.00
Typa 2 MRC 5 - 3 - k3 - 5 -
Type 2 NRC § - 1§ - % - 18 -
Chenge Charge 5 - $ - 3 - 5 -
Taminalion Charge Ses MSA See MSA See MSA See MSA
Gty Name “Orangs County : Cramge Goppty -~ ‘Qrange County™ ~ " ‘Qrunge County X

Porl Loc & Onnetiofinet Localion# & [ OnNet i location & Onper Lozetion# 7 10 Lecalion# B 2 iOeNet
Inlertace Type Optizal i b Optical | R Electical {7 ; Dptical i

Porl Size & Bandwidlh ABE0. M PO | Select BW. SN0 Pont : ; 003 M Pty SelgetBW
Local Port Connectivity _:Elte NLAN : - CEifte NLAN DT EReNLAN. - Eftle NLAN
Physical Address 1770 W, Broadway 1001 &, Grand Ave 460t Jamboree Rd 1535 E, Orangewood Ave.

City, County Santa Ana Santa Ana Irvine Anehaim

Staie, 21P CA CA Ca CA

Demarc/RvFIr T80 TED T8D TBD

Ofi-Net LSO CLL} SNANCADY SNANCAD1 TUSTCA11 ORNGCAY4

Location CLLI

Offnat Sendes Providar (0S2) hlA, NIA N/A NI

Municipality Santa Ana Sania Ana Sanla Ana Sanla Ana

Buitding Name Flber-2: CB2 HGD Fiber-3: Probation Depl Fiber-4: HO1 Harbar Cls Fiber6: NOE Prob HO

Site Contact Tx24 Help Deske-Ask for On Call Nowk Eng | 7x24 Help Deske-Ask for On Calt Ntwk Eni 7x24 Help Dosk—Ask for On Call Niwk Erl 7x24 Helo Desk-Ask for On Cali Niwk En
Site Phone Np. 714-834-2449 T14-834.244% 714-834.2440 T14-B34-2440

Hours of Access Tx24 T xia T x4 Tx24

Methods of Azcess Call Help Desk Call Help Desk Calt Help Des Cah Help Desk

NPANKX 714480 T14/367 S48/476 7141569

Cireuit 1D

TwWTC Equipment Lucent WSM Lucant WSM Lucent WSM Lucent WSM

Customer Premise Equipmaent

Type of Hand-Off from CPE 2-fiber Z-liber 2-fibar 2-fiber

POHTMRC 5 50A.00 1 S EOO001 8 : £00.00 | § £00.00
Service { Bandwidth MRT 3 . 1,500.00 | § 1,800.00 1 % 1,800.00% & 1,800.00
KRG per Port 5 1.000.00 | & 1.000,00 | § 1000.001 § 1,5:00.00
Type 2 MRC s - 1s - |3 - is -
Type 2 NRC 5 - 5 - 5 - 3 -
Change Charge S - s - 3 - 3 -
Termination Charge Saa MSA See MSA See MSA Sea IAEA

T

Need More locafions 7

Install 7 Elile NLAN GigE cireuits with full réte 1200 Mbps. A-{ucauun witt be the ACS Déia Genler at 1400 5. Grand Avenue, the 7 Z-locations are listed abave as sitas 2-B. MSA is the County of
Drange WAN Conlracl/RFP # 1470000005/ 1000008287,

Stapdard Maintenance Windows: Time Warmner Telecam may perform routine network maintenznce between 12:01 AM and B:0G AM local time, Monday through Sunday. Time Wamer
Telecom may extend or schedule additional windows i necessary.

Customer approves and eccepts this Native LAN/Extendad NLAN/Storege Transport Senvice Order, which fully incorporates the assoclates Master Service Agreament refemes 1o on Main pags and the
VLAN Tag Service Order, Desired Instzliation Date for each order is subject to Time Wamer Telacom intermal provisioning Intarvals, which are spacific to service type, quarkity, lomtion and availabillty,
Provisioning intervil begins after receipt of signed order and any ather required documantation, The Time Warner Telectr Account person will provide a firm due date o customear upoen receipt of all
required Information. Customer acknowledges that the individual executing this Order on Cestomer's bahaif hias full and complete authority to bind Customer.,

Version 2.3
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