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AGENDA ITEM NO. ao

Consent Agenda [] Regular Agenda [(( Public Hearing [ |

County Administrator’s Signature:

Subject:

Approval of Purchase Authorization — Dedicated Enterprise-Wide Internet Access Services
Contract No. 145-0320-G(RW)

Department: Staff Member Responsible:
Business Technology Services / Purchasing Martin Rose, Director / Joe Lauro, Director

Recommended Action:

| RECOMMEND THE BOARD Of COUNTY COMMISSIONERS APPROVE THE PURCHASE AUTHORIZATION
WITH TW TELECOM HOLDINGS, INC., LITTLETON, COLORADO, FOR DEDICATED ENTERPRISE WIDE
INTERNET ACCESS SERVICES.

Summary Explanation/Background:

The purpose of this purchase authorization is to provide for annual requirements of internet access service in
support of the Board of County Commissioners, all independent agencies and Constitutional Officers throughout
the Business Technology Services' (BTS) Enterprise Network Service.

This purchase authorization will provide BTS a mechanism to continue supporting existing services which include:
plan changes; implementation of metro-e services; location modifications and backup services to the Bright House
Network. This purchase authorization reflects updates to certain County locations, the addition of metro-e services
throughout Utilities supervisory control and data acquisition (SCADA) locations, an increase of internet bandwidth
and will be sized to accommodate future growth.

The current requirements for internet access services are being acquired through General Services Administration
(GSA) Schedule 70. The use of this agreement enables the County to leverage cost savings though GSA's
economy of scale.

Pricing, terms and conditions of this purchase authorization request are per GSA Schedule 70, Information
Technology Contract No. GS-35F-0426R, effective through March 17, 2020

Fiscal Impact/Cost/Revenue Summary:
Estimated fifty-five (55) month expenditure: $ 2,500,000.00

Funding is derived from the BTS Operating Budget.

Exhibits/Attachments:

Contract Review
GSA Pricing
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CONTRACT REVIEW TRANSMITTAL

PURCHASING DEPARTMENT

No: 737,

PROJECT

: Dedicated Enterprise-Wide Internet Access Services

CONTRACT NUMBER: 145-0320-G (RW)

TYPE: [X] Purchase Contract

D Other:

[ ] Construction-Less than $100,000

[ ] One Time

In accordance with the policy guide for Contract Administration, the attached documents are submitted for review and comment.

Upon completion of review, complete Contract Review Transmittal and forward to next Review Authority listed. Please indicate
suggested changes by revising, in RED, the appropriate section of the document reflecting the exact wording of the change.

RISK MANAGEMENT: Please enter required liability coverage
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RETURN ALL DOCUMENTS TO PURCHASING
Make all inquiries to: | Rianner Woodard, Procurement Analyst | at Extension 4-3149 |
In order to meet the foliowing schedule, please return your requirements to Purchasing by: June 12, 2015 1
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Information for Ordering Activities

Applicable To All Special ltem Numbers

SPECIAL NOTICE TO AGENCIES: Small Business Participation
SBA strongly supports the participation of small business concerns in the Federal Acquisition Service. To enhance Small

Business Participation SBA policy allows agencies to include in their procurement base and goals, the dollar value of
orders expected to be placed against the Federal Supply Schedules, and to report accomplishments against these goals.

For orders exceeding the micro-purchase threshold, FAR 8.404 requires agencies to consider the catalogs/pricelists of at
least three schedule contractors or consider reasonably available information by using the GSA Advantage!™ on-line
shopping service (www. gsaadvantage.gov). The catalogs/pricelists, GSA Advantage!™ and the Federal Acquisition
Service Home Page (www.fss.gsa.gov) contain information on a broad array of products and services offered by small
business concerns.

This information should be used as a tool to assist ordering activities in meeting or exceeding established smalf business
goals. It should also be used as a tool to assist in including small, small disadvantaged, and women-owned small
businesses among those considered when selecting pricelists for a best value determination.

For orders exceeding the micro-purchase threshold, customers are to give preference to small business concerns when
two or more items at the same delivered price will satisfy their requirement.

1. Geographic Scope of Contract:

Domestic delivery is delivery within the 48 contiguous states, Alaska, Hawaii, Puerto Rico, Washington, DC, and U.S.
Territories. Domestic delivery also includes a port or consolidation point, within the aforementioned areas, for orders
received from overseas activities.

Overseas delivery is delivery to points outside of the 48 contiguous states, Washington, DC, Alaska, Hawaii, Puerto Rico,
and U.S. Territories.

Offerors are requested to check one of the following boxes:

O The Geographic Scope of Contract will be domestic and overseas delivery.
O The Geographic Scope of Contract will be overseas delivery only.
X The Geographic Scope of Contract will be domestic delivery only.

2. Contractor’s Ordering Address and Payment Information:

Agencies shouid address all orders to the following address:
tw telecom holdings inc.
10475 Park Meadows Drive
Littieton, Colorado 80124

Agencies should address all payments to the following address:
tw telecom holdings inc.
Box 172567
Denver, CO 80217-2567

Contractors must accept the credit card for payments equal to or less than the micro-purchase threshold for oral or written
orders under this contract. The Contractor and the ordering agency nay agree to use the credit card for doitar amounts

Contract No. GS-35F-0426R -3- Rev. 1/23/2015
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over the micro-purchase threshold. (See GSAR 552.232-79 Payment by Credit Card). In addition, bank account
information for wire transfer payments will be shown on the invoice.

The following telephone number(s) can be used by ordering activities to obtain technical and/or ordering assistance:

Ordering Assistance
Telephone: 888-329-0668
Fax: 303-566-6060

Technical Assistance
Telephone: 888-329-0668
Fax: 303-566-6060

3. Liability for Injury or Damage

The Contractor shall not be liable for any injury to ordering activity personnel or damage to ordering activity property
arising from the use of equipment maintained by the Contractor, unless such injury or damage is due to the fault or
negligence of the Contractor.

4. Statistical Data for Government Ordering Office Completion of Standard Form 279:
Block 9: G. Order/Modification Under Federal Schedule

Block 16: Data Universal Numbering System (DUNS) Number: 869502971

Block 30: Type of Contractor - C, Large Business
Block 31: Woman-Owned Small Business - No

Block 36: Contractor’s Taxpayer ldentification Number (TIN) 133699930

4a. CAGE Code: 1XG80

4b. Contractor has registered with the Central Contractor Registration Database.
5. FOB: Destination
6. Delivery Schedule

a. TIME OF DELIVERY: The Contractor shall deliver to destination within the number of calendar days after
receipt of order (AROQ), as set forth below:

SPECIAL ITEM NUMBER DELIVERY TIME (DAYS ARO)
132-52 TBD by TWTC and Ordering Activity

b. URGENT REQUIREMENTS: When the Federal Supply Schedule contract delivery period does not meet the
bona fide urgent delivery requirements of an ordering activity, ordering activities are encouraged, if time
permits, to contact the Contractor for the purpose of obtaining accelerated delivery. The Contractor shall reply
to the inquiry within 3 workdays after receipt. (Telephonic replies shatl be confirmed by the Contractor in
writing.) If the Caontractor offers an accelerated delivery time acceptable to the ordering activity, any order(s)
placed pursuant to the agreed upon accelerated delivery time frame shall be delivered within this shorter
delivery time and in accordance with all other terms and conditions of the contract.

Contract No. GS-35F-0426R -4- Rev. 1/23/2015
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7. Discounts:
Prices shown are NET Prices; Basic Discounts have been deducted.

a. Prompt payment: 0% 30 days from receipt of invoice or date of acceptance, whichever is later.

b. Quantity -- None

C. Dollar Volume -- None

d. Government Educational Institutions — Government Educational Institutions are offered the same discounts as

all other Government customers.
e. Other -- None

8. Trade Agreements Act of 1979, as Amended:

All items are U.S. made end products, designated country end products, Caribbean Basin country end products, or Free
Trade Agreement Canadian end products, as defined in the Trade Agreements Act of 1979, as amended.

9. Statement Concerning Availability of Export Packing: N/A

10. Small Requirements:
The minimum dollar value of orders to be issued is $100.

11. Maximum Order: (All dollar amounts are exclusive of any discount for prompt payment.)
The Maximum Order value for the following Special Item Numbers (SINs) is $500,000.
Special item Number 132-52, Electronic Commerce Services.

12. Ordering Procedures for Federal Supply Schedule Contracts

Ordering activities shall use the ordering procedures of Federal Acquisition Regulation (FAR) 8.405 when placing an order
or establishing a BPA for supplies or services. These procedures apply to all schedules.

a. FAR 8.405-1 Ordering procedures for supplies, and services not requiring a statement of work.
b. FAR 8.405-2 Ordering procedures for services requiring a statement of work.
13. Federal Information Technology/Telecommunication Standards Requirements:

Ordering activities acquiring products from this Schedule must comply with the provisions of the Federal Standards
Program, as appropriate (reference: NIST Federal Standards Index). Inquiries to determine whether or not specific

products listed herein comply with Federal information Processing Standards (FIPS) or Federal Telecommunication
Standards (FED-STDS), which are cited by ordering activities, shall be responded to promptly by the Contractor.

13.1 Federal Information Processing Standards Publications (FIPS PUBS):

information Technology products under this Schedule that do not conform to Federal Information Processing
Standards (FIPS) should not be acquired unless a waiver has been granted in accordance with the applicable "FIPS
Publication." Federal Information Processing Standards Publications (FIPS PUBS) are issued by the U.S. Department
of Commerce, National Institute of Standards and Technology (NIST), pursuant to National Security Act. Information
concerning their availability and applicability should be obtained from the National Technical Information Service
(NTIS), 5285 Port Royal Road, Springfield, Virginia 22161. FIPS PUBS include voluntary standards when these are
adopted for Federal use. Individual orders for FIPS PUBS should be referred to the NTIS Sales Office, and orders for
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subscription service should be referred to the NTIS Subscription Officer, both at the above address, or telephone
number (703) 487-4650.

13.2 Federal Telecommunication Standards (FED-STDS):

Telecommunication products under this Schedule that do not conform to Federal Telecommunication Standards
(FED-STDS) should not be acquired unless a waiver has been granted in accordance with the applicable "FED-STD."
Federal Telecommunication Standards are issued by the U.S. Department of Commerce, National Institute of
Standards and Technology (NIST), pursuant to National Security Act. Ordering information and information
concerning the availability of FED-STDS should be obtained from the GSA, Federal Acquisition Service, Specification
Section, 470 East L'Enfant Plaza, Suite 8100, SW, Washington, DC 20407, telephone number (202) 619-8925.
Please include a self-addressed mailing label when requesting information by mail. Information concerning their
applicability can be obtained by writing or calling the U.S. Department of Commerce, National Institute of Standards
and Technology, Gaithersburg, MD 20899, telephone number (301) 975-2833.

14, Contractor Tasks / Special Requirements (C-FSS-370) (Nov 2003).

a. Security Clearances: The Contractor may be required to obtain/possess varying levels of security clearances
in the performance of orders issued under this contract. All costs associated with obtaining/possessing such
security clearances should be factored into the price offered under the Multiple Award Schedule.

b. Travel: The Contractor may be required to trave! in performance of orders issued under this contract.
Allowable travel and per diem charges are governed by Pub .L. 99-234 and FAR Part 31, and are
reimbursable by the ordering agency or can be priced as a fixed price item on orders placed under the
Multiple Award Schedule. Travel in performance of a task order will only be reimbursable to the extent
authorized by the ordering agency. The Industrial Funding Fee does NOT apply to travel and per diem
charges.

c. Certifications, Licenses and Accreditations: As a commercial practice, the Contractor may be required to
obtain/possess any variety of certifications, licenses and accreditations for specific FSC/service code
classifications offered. All costs associated with obtaining/ possessing such certifications, licenses and
accreditations should be factored into the price offered under the Multiple Award Schedule program.

d. Insurance: As a commercial practice, the Contractor may be required to obtain/possess insurance coverage
for specific FSC/service code classifications offered. All costs associated with obtaining/possessing such
insurance should be factored into the price offered under the Multiple Award Schedule program.

e. Personnel: The Contractor may be required to provide key personnel, resumes or skill category descriptions
in the performance of orders issued under this contract. Ordering activities may require agency approval of
additions or replacements to key personnel.

f. Organizational Conflicts of Interest: Where there may be an organizational confiict of interest as determined
by the ordering agency, the Contractor’s participation in such order may be restricted in accordance with FAR
Part 9.5.

g. Documentation/Standards: The Contractor may be requested to provide products or services in accordance
with rules, regulations, OMB orders, standards and documentation as specified by the agency’s order.

h. Data/Deliverable Requirements: Any required data/deliverables at the ordering level will be as specified or
negotiated in the agency’s order.

i. Government-Furnished Property: As specified by the agency’s order, the Government may provide property,
equipment, materials or resources as necessary.

Contract No. GS-35F-0426R -6- Rev. 1/23/2015
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j- Availability of Funds: Many Government agencies’ operating funds are appropriated for a specific fiscal year.
Funds may not be presently available for any orders placed under the contract or any option year. The
Government'’s obligation on orders placed under this contract is contingent upon the availability of
appropriated funds from which payment for ordering purposes can be made. No legal liability on the part of
the Government for any payment may arise until funds are available to the ordering Contracting Officer.

15. Contract Administration for Ordering Activities

Any ordering activity, with respect to any one or more delivery orders placed by it under this contract, may exercise the
same rights of termination as might the GSA Contracting Officer under provisions of FAR 52.212-4, paragraphs (1)
Termination for the ordering activity’'s convenience, and (m) Termination for Cause (See 52.212-4)

16. GSA Advantage!
GSA Advantage! is an on-line, interactive electronic information and ordering system that provides on-line access to

vendors’ schedule prices with ordering information. GSA Advantage! will allow the user to perform various searches
across all contracts including, but not limited to:

1. Manufacturer;

2. Manufacturer’'s Part Number; and

3. Product categories.

Agencies can browse GSA Advantage! by accessing the Internet World Wide Web utilizing a browser (ex.: Netscape).
The Internet address is hitp://www.gsaadvantage.qov.

17. Purchase of Open Market items

NOTE: Open Market items are also known as incidental items, non-contract items, non-Schedule items, and items not on
a Federal Supply Schedule contract. ODCs (Other Direct Costs) are not part of this contract and should be treated at
open market purchases. Ordering Activities procuring open market items must follow FAR 8.402(f).

For administrative convenience, an ordering activity contracting officer may add items not on the Federal Supply Multiple
Award Schedule (MAS) -- referred to as open market items -- to a Federal Supply Schedule blanket purchase agreement
(BPA) or an individual task or delivery order, only if-

1. All applicable acquisition regulations pertaining to the purchase of the items not on the Federal Supply
Schedule have been foliowed (e.g., publicizing (Part 5), competition requirements (Part 6), acquisition of
commercial items (Part 12), contracting methods (Parts 13, 14, and 15), and small business programs (Part
19));

2. The ordering activity contracting officer has determined the price for the items not on the Federal Supply
Schedule is fair and reasonable;

3. The items are clearly labeled on the order as items not on the Federal Supply Schedule; and
4. Ali clauses applicable to items not on the Federal Supply Schedule are included in the order.

18. Contractor Commitments, Warranties and Representations

a. For the purpose of this contract, commitments, warranties and representations include, in addition to those
agreed to for the entire schedule contract:

1. Time of delivery/installation quotations for individua! orders;
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2. Technical representations and/or warranties of products concerning performance, total system
performance and/or configuration, physical, design and/or functional characteristics and capabilities of a
product/equipment/ service/software package submitted in response to requirements which result in
orders under this schedule contract.

3. Any representations and/or warranties concerning the products made in any literature, description,
drawings and/or specifications furnished by the Contractor.

b. The above is not intended to encompass items not currently covered by the GSA Schedule contract.

19. Overseas Activities

The terms and conditions of this contract shali apply to all orders for installation, maintenance and repair of equipment in
areas listed in the pricelist outside the 48 contiguous states and the District of Columbia, except as indicated below:

Not applicable

Upon request of the Contractor, the ordering activity may provide the Contractor with logistics support, as available, in
accordance with all applicable ordering activity regulations. Such ordering activity support will be provided on a
reimbursable basis, and will only be provided to the Contractor’s technical personnel whose services are exclusively
required for the fulfillment of the terms and conditions of this contract.

20. Blanket Purchase Agreements (BPAs)

The use of BPAs under any schedule contract to fill repetitive needs for supplies or services is allowable. BPAs may be
established with one or more schedule contractors. The number of BPAs to be established is within the discretion of the
ordering activity establishing the BPA and should be based on a strategy that is expected to maximize the effectiveness of
the BPA(s). Ordering activities shall follow FAR 8.405-3 when creating and implementing BPA(s).

21, Contractor Team Arrangements

Contractors participating in contractor team arrangements must abide by all terms and conditions of their respective
contracts. This includes compliance with Clauses 552.238-74, Industrial Funding Fee and Sales Reporting, i.e., each
contractor (team member) must report sales and remit the IFF for ail products and services provided under its individual
contract.

22. Installation, Deinstallation, Reinstallation

The Davis-Bacon Act (40 U.S.C. 276a-276a-7) provides that contracts in excess of $2,000 to which the United States or
the District of Columbia is a party for construction, alteration, or repair (including painting and decorating) of public
buildings or public works with the United States, shall contain a clause that no laborer or mechanic empioyed directly
upon the site of the work shall receive less than the prevailing wage rates as determined by the Secretary of Labor. The
requirements of the Davis-Bacon Act do not apply if the construction work is incidental to the furnishing of supplies,
equipment, or services. For example, the requirements do not apply to simple installation or alteration of a public building
or public work that is incidental to furnishing supplies or equipment under a supply contract. However, if the construction,
alteration or repair is segregable and exceeds $2,000, then the requirements of the Davis-Bacon Act applies.

The ordering activity issuing the task order against this contract will be responsible for proper administration and
enforcement of the Federal labor standards covered by the Davis-Bacon Act. The proper Davis-Bacon wage
determination will be issued by the ordering activity at the time a request for quotations is made for applicable construction
classified installation, deinstallation, and reinstallation services under SIN 132-8.

23. Section 508 Compliance

If applicable, Section 508 compliance information on the supplies and services in this contract are available in Electronic
and Information Technology (EIT) at the following:
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Not applicable to this offer.

The EIT standard can be found at: www.Section508.gov/.

24, Prime Contractor Ordering from Federal Supply Schedules

Prime Contractors (on cost reimbursement contracts) placing orders under Federal Supply Schedules, on behalf of an
ordering activity, shall follow the terms of the applicable schedule and authorization and include with each order —

a. A copy of the authorization from the ordering activity with whom the contractor has the prime contract (unless
a copy was previously furnished to the Federal Supply Schedule contractor); and

b. The following statement:

This order is placed under written authorization from dated . In the event of any
inconsistency between the terms and conditions of this order and those of your Federal Supply Schedule
contract, the latter will govern.

25. Insurance—Work On A Government Installation (JAN 1997)(FAR 52.228-5)

a. The Contractor shall, at its own expense, provide and maintain during the entire performance of this contract,
at least the kinds and minimum amounts of insurance required in the Schedule or elsewhere in the contract.

b. Before commencing work under this contract, the Contractor shall notify the Contracting Officer in writing that
the required insurance has been obtained. The policies evidencing required insurance shall contain an
endorsement to the effect that any canceliation or any material change adversely affecting the Government's
interest shall not be effective—

1. For such period as the laws of the State in which this contract is to be performed prescribe; or

2. Until 30 days after the insurer or the Contractor gives written notice to the Contracting Officer, whichever
period is fonger.

c. The Contractor shall insert the substance of this clause, including this paragraph c, in subcontracts under this
contract that require work on a Government installation and shall require subcontractors to provide and
maintain the insurance required in the Schedule or elsewhere in the contract. The Contractor shali maintain a
copy of all subcontractors’ proofs of required insurance, and shall make copies available to the Contracting
Officer upon request.

26. SOFTWARE INTEROPERABILITY.

Offerors are encouraged to identify within their software items any component interfaces that support open standard
interoperability. An item’s interface may be identified as interoperable on the basis of participation in a Government
agency-sponsored program or in an independent organization program. Interfaces may be identified by reference to an
interface registered in the component registry located at_http://www.core.qov.

27. ADVANCE PAYMENTS

A payment under this contract to provide a service or deliver an article for the United States Government may not be more
than the value of the service already provided or the article already delivered. Advance or pre-payment is not authorized
or ailowed under this contract. (31 U.S.C. 3324).
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Terms and Conditions Applicable to
Electronic Commerce (EC) Services

(Special Item Number 132-52)

1. Scope

a. The prices, terms and conditions stated under Special ltem Number 132-52 Electronic Commerce (EC)
Services apply exclusively to EC Services within the scope of this Information Technology Schedule.

b. The Contractor shall provide services at the Contractor’s facility and/or at the ordering activity location, as
agreed to by the Contractor and the ordering activity.

2, Performance Incentives [-FSS-60 (April 2000)

a. Performance incentives may be agreed upon between the Contractor and the ordering activity on individual
fixed price orders or Blanket Purchase Agreements under this contract.

b. The ordering activity must establish a maximum performance incentive price for the services and/or total
solutions on individual orders or Blanket Purchase Agreements.

c. Incentives should be designed to relate results achieved by the contractor to specified targets. To the
maximum extent practicable, ordering activities shall consider establishing incentives where performance is
critical to the ordering activity's mission and incentives are likely to motivate the contractor. incentives shall
be based on objectively measurable tasks.

3. Order

a. Agencies may use written orders, EDI orders, blanket purchase agreements, individual purchase orders, or
task orders for ordering services under this contract. Blanket Purchase Agreements shall not extend beyond
the end of the contract period; all services and delivery shall be made and the contract terms and conditions
shall continue in effect until the completion of the order. Orders for tasks which extend beyond the fiscal year
for which funds are available shall include FAR 52.232-19 (Deviation — May 2003) Availability of Funds for the
Next Fiscal Year. The purchase order shall specify the availability of funds and the period for which funds are
available.

b. All task orders are subject to the terms and conditions of the contract. In the event of conflict between a task
order and the contract, the contract will take precedence.

4, Performance of Services

a. The Contractor shall commence performance of services on the date agreed to by the Contractor and the
ordering activity.

b. The Contractor agrees to render services only during normal working hours, unless otherwise agreed to by
the Contractor and the ordering activity.

c. The ordering activity should include the criteria for satisfactory completion for each task in the Statement of
Work or Delivery Order. Services shall be completed in a good and workmanlike manner.

d. Any Contractor travel required in the performance of EC Services must comply with the Federal Travel
Regulation or Joint Travel Regulations, as applicable, in effect on the date(s) the travel is performed.
Established Federal Government per diem rates will apply to all Contractor travel. Contractors cannot use
GSA city pair contracts.
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5. Stop-Work Order (FAR 52-242-15) (AUG 1989)

a. The Contracting Officer may, at any time, by written 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 days after the order is delivered to the
Contractor, and for any further period to which the parties may agree. The order shall be specificaily identified
as a stop-work order issued under this clause. Upon receipt of the 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 order during the period of work stoppage. Within a period of 90 days after a stop-work is
delivered to the Contractor, or within any extension of that period to which the parties shall have agreed, the
Contracting Officer shall either-

1. Cancel the stop-work order; or

2. Terminate the work covered by the order as provided in the Default, or the Termination for Convenience
of the Government, clause of this contract.

b. If a stop-work order issued under this clause is canceled or the period of the order or any extension thereof
expires, the Contractor shail resume work. The Contracting Officer shall make an equitable adjustment in the
delivery schedule or contract price, or both, and the contract shall be modified, in writing, accordingly, if-

1. The stop-work order results in an increase in the time required for, or in the Contractor's cost properly
aliocable to, the performance of any part of this contract; and

2. The Contractor asserts its right to the adjustment within 30 days after the end of the period of work
stoppage; provided, that, if the Contracting Officer decides the facts justify the action, the Contracting
Officer may receive and act upon the claim submitted at any time before final payment under this
contract.

c. If a stop-work order is not canceled and the work covered by the order is terminated for the convenience of
the Government, the Contracting Officer shall allow reasonable costs resuiting from the stop-work order in
arriving at the termination settlement.

6. Inspection of Services

The Inspection of Services —Fixed Price (AUG 1996) (Deviation — May 2003) clause at FAR 52.246-4 applies to firm-fixed
price orders placed under this contract. The Inspection — Time and Materials and Labor-Hour (JAN 1986) (Deviation —
May 2003) clause at FAR 52.246-6 applies to time-and-materials and labor-hour orders placed under this contract.

7. Responsibilities of the Contractor

The Contractor shall comply with all laws, ordinances, and regulations (Federal, State, City, or otherwise) covering work of
this character. If the end product of a task order is software, then FAR 52.227-14 (Deviation — May 2003) Rights in Data -
General, may apply.

8. Responsibilities of the Ordering Activity

Subject to security regulations, the ordering activity shall permit Contractor access to all facilities necessary to perform the
requisite EC Services.

9. Independent Contractor

All EC Services performed by the Contractor under the terms of this contract shall be as an independent Contractor, and
not as an agent or employee of the ordering activity.

10. Organizational Conflicts of Interest
a. Definitions.
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“Contractor” means the person, firm, unincorporated association, joint venture, partnership, or corporation that
is a party to this contract.

“Contractor and its affiliates” and “Contractor or its affiliates” refers to the Contractor, its chief executives,
directors, officers, subsidiaries, affiliates, subcontractors at any tier, and consultants and any joint venture
involving the Contractor, any entity into or with which the Contractor subsequently merges or affiliates, or any
other successor or assignee of the Contractor.

An "Organizational conflict of interest” exists when the nature of the work to be performed under a proposed
ordering activity contract, without some restriction on ordering activities by the Contractor and its affiliates,
may either (i) result in an unfair competitive advantage to the Contractor or its affiliates or (ii) impair the
Contractor’s or its affiliates’ objectivity in performing contract work.

b. To avoid an organizational or financial conflict of interest and to avoid prejudicing the best interests of the
ordering activity, ordering activities may place restrictions on the Contractors, its affiliates, chief executives,
directors, subsidiaries and subcontractors at any tier when placing orders against schedule contracts. Such
restrictions shall be consistent with FAR 9.505 and shall be designed to avoid, neutralize, or mitigate
organizational conflicts of interest that might otherwise exist in situations related to individual orders ptaced
against the schedule contract. Examples of situations, which may require restrictions, are provided at FAR
9.508.

11. Invoices

The Contractor, upon completion of the work ordered, shall submit invoices for EC services. Progress payments may be
authorized by the ordering activity on individual orders if appropriate. Progress payments shail be based upon completion
of defined milestones or interim products. Invoices shall be submitted monthly for recurring services performed during the
preceding month.

12. Payments

For firm-fixed price orders the ordering activity shall pay the Confractor, upon submission of proper invoices or vouchers,
the prices stipufated in this contract for service rendered and accepted. Progress payments shall be made only when
authorized by the order. For timg-and-materials orders, the Payments under Time-and-Materials and Labor-Hour
Contracts at FAR 52.212-4 (OCT 2008) (ALTERNATE | — OCT 2008) (DEVIATION | — FEB 2007) applies to
time-and-materials orders placed under this contract. For labor-hour orders, the Payment under Time-and-Materials and
Labor-Hour Contracts at FAR 52.212-4 (OCT 2008) (ALTERNATE | — OCT 2008) (DEVIATION | — FEB 2007) applies to
labor-hour orders placed under this contract. 52.216-31(Feb 2007) Time-and-Materials/Labor-Hour Proposal
Requirements—Commercial lfem Acquisition. As prescribed in 16.601(e)(3), insert the following provision:

13. incidental Support Costs

Incidental support costs are available outside the scope of this contract. The costs will be negotiated separately with the
ordering activity in accordance with the guidelines set forth in the FAR.

14. Approval of Subcontracts

The ordering activity may require that the Contractor receive, from the ordering activity's Contracting Officer, written
consent before placing any subcontract for furnishing any of the work called for in a task order.
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Additional Terms and Conditions

Authorized Use: The Contractor (“TWTC”) offers all services (“Services”) subject to availability; provided, however, if an
order (*Service Order”) has been accepted by TWTC, TWTC will provide Services for the term of such Service Order. All
use of the Services and TWTC’s network shall comply with TWTC’s Acceptable Use Policy ("“AUP”) which is made a part
of any Service Order. TWTC reserves the right to amend the AUP effective upon posting to its web site or other notice to
the ordering activity without effect on any other terms of this Agreement. The ordering activity may use Services only for
authorized and lawful purposes. TWTC has the right to limit the manner in which any portion of its network and facilities
{"Network”) is used to protect the technical integrity of the Network. TWTC does not undertake to transmit messages, but
offers the use of its Service when available. TWTC is not liable or responsible for content, errors in transmission or failure
to establish connections.

Equipment, Installation and Interconnection: Other than the facilities, termination equipment or other devices provided
by the ordering activity, and unless otherwise provided elsewhere in this Agreement or any attachments hereto, TWTC will
pay for, provide, install, maintain, operate, control and own any equipment, cable or facilities connected to the Network
("System Equipment”), which equipment at all times remains TWTC's personal property, regardiess of where located or
attached. TWTC may change, replace or remove the System Equipment, regardless of where located, so long as the
basic technical parameters of the Service are not aitered, and this Agreement constitutes the ordering activity's consent to
such change, replacement or removal. The ordering activity may not rearrange or move or disconnect the System
Equipment, and is responsible for any damage to or loss of System Equipment caused by the ordering activity’s
negligence or willful misconduct or that of its end users. TWTC has no obligation to install, maintain or repair any
equipment owned or provided by the ordering activity, except as may be specifically provided herein. If the ordering
activity’s or end user's equipment is incompatible with Service, the ordering activity is responsible for any special interface
equipment or facilities necessary to ensure compatibility. If, in responding to a the ordering activity-initiated service cail,
TWTC reasonably determines that the cause of such service call is a failure, maffunction or inadequacy of the ordering
activity-provided equipment or software, the ordering activity will pay TWTC for such service call at TWTC'’s then
prevailing rates.

Access: TWTC requires an ordering activity contact who can be reached 7x24. TWTC may require access to the ordering
activity’s premises to install and maintain the Service and System Equipment necessary for the provision of Service. The
ordering activity must provide, or cause its end users to provide, at no cost to TWTC, reasonable access, space, power
and environmental conditioning as applicable to the particular installation, and must use, and cause its end users to use,
commercially reasonable efforts to obtain any necessary consents or rights of way from third parties.

Installation: Upon completing installation, TWTC will notify the ordering activity that Service has been installed, tested by
TWTC and is available for the ordering activity’s use (“Service Date”). Unless the ordering activity notifies TWTC by fax or
in writing by close of business on the Service Date that Service is not operational, the term of the Service Order will begin
and billing will commence. If the ordering activity so notifies TWTC, TWTC will work to correct any compliance issues. If
TWTC does not find a defect in service, TWTC will notify the ordering activity, and the Service Date will remain
unchanged.

Force Majeure: Neither party is liable for any failure of performance if such failure is due to any cause or causes beyond
such party's reasonable control, including without limitation, acts of God, fire, explosion, vandalism, acts of terrorism,
cable cut, adverse weather conditions, governmental action, labor difficuities and supplier failures. Either party’s
invocation of this clause shall not relieve the ordering activity of its obligation to pay for any Services actually provided up
to the ordering activity's demarcation point. In the event such failure continues for 10 days, the other party may terminate
the affected portion of the Services, upon no less than 30 days prior written notice.
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FSS Information Technology Schedule

Product Descriptions and Pricelist

tw telecom holdings inc. provides its suite of Internet, Multipoint and Point-to-Point Solutions to Ordering Activities under
this Contract. Specific GSA pricing may be found following each service description.

Service Description
internet Solutions
Internet Services
Managed Security Service
MPLS Solutions
IPVPN Services
Ethernet Solutions
NLAN, SNLAN, Elite NLAN
Extended NLAN
E-Line Services
eLynk Services
Finished Ethernet
Transport Solutions
Local Transport
Wavelength Services
Voice Solutions
SIP/Enterprise SIP Trunking
FlexVoice
Voice T1
Telecom Service Priority

PRICING NOTES: The pricing offered under this Contract assumes that the service is On-Net.”
Pricing is not valid if any of the following exceptions apply.

1) Qutside Plant construction is required;

2) Additional equipment is required to deliver service;

3) A new platform of equipment needs to be used due to the discontinuation of current equipment;

4) Resell applications (applications where the customer of record and the actual service location differ or situations
where TWTC may be required to support multiple end-user entities);

5) Any product under development that has not been announced as generally available (GA).

Ask your sales representative about available promotions.
**On-Net Service" means a Service that is provisioned entirely on tw telecom's network. “Off-Net Service” means a
Service that is not provisioned entirely on tw telecom’s network in that either the origination or termination point of the

Service (or both) is/are on telecommunication facilities that are operated by another telecommunication provider(s). Any
Off-Net Service required to provision Service to a particular location will be priced separately (open market).

Contract No. GS-35F-0426R -14 - Rev. 1/23/2015

g SO A S AR SRt G5 5 et Y et SR s e












w telecom.

Internet Pricing

Tier 1 Markets

This pricing is applicable in the following markets:

Atlanta
Baltimore
Inland Empire
Jersey City

Los Angeles
Manhattan
Oakiand
Orange County
Portland

San Francisco
Seattle
Washington, DC

Internet T1 and Bonded T1

Internet Access Pricing

1.5 $127 $114 $108 $102
3 $146 $131 $124 $117
4.5 $171 $154 $146 $137
6 $196 $177 $168 $157

Internet Transport Pricing — On-net

T1-1.5M $60 $54 $51 $48

2xT1-3M $120 $109 $102 $96
3xT1-4.5M $180 $163 $152 $144

4xT1-6M $240 $217 $203 $192 |

Off-net priced under separate contract
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TWTC’s network jitter metric only applies to IP VPN Services for which the Customer has selected either the Realtime or
Interactive CoS. “Network Jitter” means the average variation in delay for packet transfers between TWTC’s designated
POPs during each calendar month. For Services provided within the continental United States, measurements are taken
at TWTC’s POPs in the continental United States; for Services provided in Hawaii, between TWTC’s POPs in Honolulu, Hi
and TWTC’s PCPs on the west coast of the continental United States. Upon Customer’s request, TWTC will issue credits
for TWTC's failure to meet the Network Jitter metrics specified in the table below, and such credits will be calculated by
muiltiplying the percentage specified in the table by the MRC for the non-performing Service. The credits specified below
are not cumulative and, in any calendar month, Customer shall only be entitled to one credit specified in the table below
based on the highest affected CoS level for the non-performing Service.

CoS Designation ~ Percentage Credits
Continse;;ttaelsUnited Hawaii Realtime | Interactive “\gﬁtsl::;? Priority Best Effort

1 ms or less 1 ms or less No Credit No Credit No Credit No Credit No Credit
1.1msto2.0ms 1.1 msto2.0ms 5% No Credit No Credit No Credit No Credit
21 msto4.0ms 21 msto4.0ms 10% 5% No Credit No Credit No Credit
4.1 msto5.0ms 41msto50ms 15% 10% No Credit No Credit No Credit
51 msto 6.5ms 5.1 ms to 6.5 ms 20% 15% 10% No Credit No Credit
6.6msto7.5ms 6.6msto7.5ms 30% 20% 15% No Credit No Credit
7.6 msto 10.0 ms 7.6 msto 10.0 ms 40% 30% 25% 15% No Credit

General Terms Applicable to Service Level Agreement

Customer shall report problems with its Services by contacting TWTC’s Customer & Network Reliability Center (*CNRC")
at 1-800-829-0420. TWTC 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 when the Customer reports the Service Outage to
TWTC’s CNRC and ends when the Service is restored. Credits are provided to Customer only upon request by
Customer. The resources, equipment and methodology used to measure service level metrics are determined by TWTC
in its sole discretion.

Service Outages and failures to meet the performance objectives herein do not include outages and failures caused by
the equipment, acts or omissions of Customer or its End Users, Force Majeure events, fiber cuts caused by third-parties,
failure of elements of the Internet outside of TWTC’s control or outages occurring during scheduled or emergency
maintenance. The duration of a Service Outage does not include any time during which TWTC is denied access to the
premises necessary to restore the Service.

The remedies set forth in this Service Level Agreement are Customer’s sole and exclusive remedies if there are Service
Qutages and/or failures to meet the performance objectives in this Service Level Agreement. Credits issued during any
calendar month, for any reason(s), will not exceed the MRC associated with the troubled Service.

Performance Metrics Available at TWTC’s Website

Monthiy Network Latency and Packet Delivery averages may be viewed at:
www.twtelecom.com/performance/ip _network overview performance.htm!
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Mbps bR
1-Yr 2-Yr 3-Yr 5-Yr
95 $963 $866 $818 $770
100 $970 $873 $824 $776
105 $1,002 $901 $851 $801
115 $1,067 $960 $907 $853
125 $1,132 $1,019 $962 $906
135 $1,195 $1,076 $1,016 $956
145 $1,261 $1,135 $1,072 $1,009
150 $1,292 $1,163 $1,098 $1,034
155 $1,326 $1,193 $1,127 $1,061
175 $1,455 $1,309 $1,236 $1,164
200 $1,455 $1,310 $1,237 $1,164
225 $1,600 $1,440 $1,360 $1,280
250 $1,746 $1,571 $1,484 $1,396
300 $1,968 $1,771 $1,673 $1,574
350 $2,190 $1,971 $1,861 $1,752
400 $2,412 $2,171 $2,050 $1,930
450 $2,634 $2,371 $2,239 $2,107
500 $2,856 $2,571 $2,428 $2,285
550 $2,968 $2,671 $2,523 $2,374
600 $3,079 $2,771 $2,617 $2,463
622 $3,128 $2,815 $2,659 $2,502
650 $3,190 $2,871 $2,711 $2,552
700 $3,301 $2,971 $2,806 $2,641
750 $3,412 $3,071 $2,900 $2,729
800 $3,523 $3,171 $2,994 $2,818
850 $3,634 $3,271 $3,089 $2,907
900 $3,745 $3,371 $3,183 $2,996
950 $3,856 $3,471 $3,278 $3,085
1,000 $3,967 $3,571 $3,372 $3,174

IP VPN Transport Pricing — On-net

T1-1.5M $60 $54 $51 $48

DS-3 $229 $207 $195 $183

0ocC-3 $645 $581 $549 $516

0oc-12 $1,238 $1,114 $1,052 $990
10/100 Mbps Ethernet $229 $207 $195 $183
1 Gbps Ethemet $494 $444 $420 $395

Off-net priced under separate contract
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Dedicated Point-to-Point connectivity and bandwidth between two Customer locations
Customer has access to full bandwidth of the port (no bandwidth increments)
Full-duplex services

DWDM or SONET-Protected service (hybrid SONET platform)

Tagged or untagged Customer Ethernet traffic

Additional Features:

Extended NLAN Services

Extended NLAN Services (‘ENLAN") are fully meshed, inter-market Ethernet Services provisioned on TWTC's Network
and provide a managed end-to-end solution. ENLAN Services conform to E-LAN MEF standards, encapsulating
Customer traffic using layer 2 tunnels. An Ethernet connection will be established between TWTC's central office Ethernet
switch and an aggregation router to transport Ethernet frames across TWTC’s Network.

ENLAN is provisioned on diverse and redundant paths, meaning that if there is an interruption on one of the paths, the
ENLAN traffic will be automatically re-routed onto a secondary path until the primary path is restored. Enterprise SNLAN
Services are required on each end of the ENLAN Service, and are priced separately.

ENLAN may be ordered with CoS, as described below; and would be then considered a “premium” service. If purchased
without CoS, the service would be considered a basic service, and the “Best Effort” classification in the SLA below would

apply.

E-Line Services

E-Line is a point-to-point Layer 2 Ethernet service between any two IEEE-compliant User Network Interfaces (“UNIs’).
These UNis may be connected with other IEEE-compliant UNIs at a variety of speed intervals, regardless of the platform
or device that enables them.

The E-Line service is comprised of a UNI at each site combined with Ethernet Virtual Connections ("EVC”) between UNls
that create a point-to-point or hub and spoke network topology. Each UNI and EVC is priced separately. E-Line may be
ordered as: (a) a port-based private line with limited but dedicated line rate speeds (a/k/a/ Ethernet Private Line or “EPL,”
which is available with a protected or unprotected configuration); (b) a transparent oversubscribed service between two
UNIs (a/k/a/ Ethernet Virtual Private Line or “EVPL,” which is only available in a protected configuration); or (c) a
multiplexed VLAN-based solution with dedicated or shared EVCs that span between UNls, and is available at a variety of
speed intervals (this service also may be referred to as EVPL, which is only available in a protected configuration).

The muitiplexed E-Line service provisioned with three or more locations is commonly referred to as point to multipoint or,
because of its architecture, may be referred to as “VLAN-based” point-to-point. The multiplexed E-Line service utilizes a
“hub and spoke” topology, where several VLAN-based services (the “spokes”) aggregate into a single multiplex UN! or
NNI (the “hub”). The UNI or NNI is available as a 100M, 1G, or 10G Ethernet port and may be ordered as a transparent or
multiplexed interface. EVCs are available in shared or dedicated bandwidth increments from 2Mbps to 10Gbps. The UNI
conforms to MEF standards, and the terminology and configurable options associated with the multiplexed E-Line
Services typically follow MEF standards.

eLynk®™ Services

A. eLynk Virtual Connection®" to a Cloud Provider (“eVC”) and eLynk Interconnection®™ to a Cloud Provider
{“eLynk Interconnection”)

e eVC is a point-to-point Layer 2 Ethernet or Data service offered between two |[EEE-compliant User Network
Interfaces (each a “UNI"). One UNI is purchased by Customer and located on Customer’s premises and the other
UNI (the “eLynk Interface™™) is located at the premises of, and/or controlled by, a specific application provider or
data center (“Cloud Provider”).
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Transport Solutions

Dedicated Transport Services

DS1 SERVICE

DS1 Service is a dedicated, high capacity, full duplex channel with a line speed of 1.544 Mbps isochronous serial data
having a line signal format of either Alternate Mark Inversion or Binary 8 Zero Substitution and either Superframe (D4) or
Extended Superframe formats. DS1 Service has the equivalent capacity of 24 Voice Grade Services or 24 DSQ Services.
AMI can support 24 each 56 Kbps channels and B8ZS can support 24 each 64Kbps channels.

DS3 SERVICE

DS3 Service is a dedicated, high capacity, full duplex channel with a line speed of 44.736 Mbps isochronous serial data
having a line code of bipolar with three zero substitution (B3ZS). DS3 Service has the equivalent capacity of 28 D31
Services at 1.544 Mbps or 672 Voice Grade Services or 672 DSO Services at 56/64 Kbps and is available: Data / Voice;
Clear Channel; and/or Channelized

OC-3 SERVICE

OC-3 Service is a high capacity channel for the full duplex, synchronous, optical transmission of digital data based on the
Synchronous Optical Network (SONET) standard at a rate of 155.52 Mbps. OC-3 Service may be configured with one
OC-3c (concatenated), or with combinations of asynchronous DS3 or DS1 (VT1.5) payload mapping. An OC-3C service
is a concatenated, high capacity, clear channel for synchronous, optical transmission of digital data based on the SONET
standard rate of 155.52 Mbps.

0OC-12 SERVICE

0C-12 Service is a high capacity channel for the full duplex, synchronous, optical transmission of digital data based on
the Synchronous Optical Network (SONET) standard at a rate of 622.08 Mbps. OC-12 Service may be configured with up
to 4 OC-3's, or up to 12 asynchronous DS3 payload mapping. DS1 payload mapping can be accommodated via a
subtended OC-3 add-drop multiplexer. OC-12C service is a concatenated, high capacity, clear channel, for synchronous,
optical transmission of digital data based on a SONET standard rate of 622 Mbps.

0OC-12C SERVICE
OC-12C service is a concatenated, high capacity, clear channel, for synchronous, optical transmission of digital data
based on the SONET standard rate of 622.08 Mbps.

0C-48 SERVICE

0C-48 Service is a high capacity channel for the full duplex, synchronous, optical transmission of digital data based on
the Synchronous Optical Network (SONET) standard at a rate of 2.488 Gbps. OC-48 Service may be configured with up
to 4 OC-12’s, up to 16 OC-3's, or up to 48 asynchronous DS3 payload mapping. DS1 payload mapping can be
accommodated via a subtended OC-3 add-drop muitiplexer.

WAVELENGTH SERVICE

The Optical Wavelength service dedicates a single, private, secure, point-to-point, bi-direction, non-multiplexed 2.5G,
10G, 40G or 100G WDM wavelength transmission path for customer data. Wavelength services are delivered over
optical fiber and can be configured to accept and deliver data transmission frames that support SONET, SDH, Ethernet or
Optical Transport Unit (OTU). 10G Wavelength service can be configured to support Ethernet WANPHY or LANPHY
interfaces. The Wavelength service provides a. The Wavelength service utilizes equipment that supports the industry
recognized DWDM and CWDM standards. Each circuit constitutes an entire wavelength channel of a muiti-channel
DWDM system. Standard wavelengths are offered as a 2-fiber hand-off to the Customer with Service Provider providing
either a “Linear- Unprotected” pathway across the Network or with a diverse, “Network Protected” pathway.
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C. Managed eSBC
*  Provides demarcation and test point at the application layer
« Signaling Normalization and Protocol interworking at the edge
»  Supports multiple IP-PBXs vendors/models/reieases
Service Offering
A. SIP Trunking Simultaneous Call Paths
SIP Trunking service is sold in 5, 10 or 25 cali path increments depending on the total volume of call paths purchased

at the site. The minimum number of call paths supported per service location is 25 and the maximum is 2000. The
Call Path increments are defined as follows:

Call Path Volume Purchased

Call Path Increments

{by site)

25-475 Sold in increments of 5 call paths

500 - 950 Sold in increments of 10 call paths
1000 - 2000 Sold in increments of 25 call paths

B. Transport
Customers will be required to purchase the applicable transport to support the number of call paths purchased.
= On-Net Transport options
o Ethernet (standard)
o TDM (non-standard option available via ICB)
= Off-Net Transport options
o TDM (standard)
o Finshed Ethernet is NOT currently available
Refer to additional details, including bandwidth requirements and transport configurations, in the sections below.
C. Enterprise Session Border Controller (eSBC)
Each service location purchasing SIP Trunking will require the placement of a TWTC managed Enterprise Session
Border Controller (eSBC) provided to the customer at no additional charge. TWTC uses Genband’s Qflex (FKA
TekVizion's FortisVox) eSBC for its SIP Trunking product. There are 3 eSBC models available and are placed based
on the total number of call paths purchased at a particular site. Refer to additional details in the sections below.

D. Managed Router (MR)

All services provided via TDM transport will require the placement of a Managed Router to convert TDM transport to
Ethernet. When required there is no additional charge for the Managed Router.

TWTC currently uses the Adtran Netvana router for the SIP Trunking product with the models contingent upon the
specific TDM Transport selected. Refer to the following site for the specific model requirements by TDM WAN
Interface:

A Managed Router is not required for SIP Trunking services provided via Ethernet Transport.
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FlexVoice®™
Product Summary

FlexVoice allows a customer to select digital channels and/or analog lines across a single IP access connection. Digital
trunks or PRI channels and/or analog business lines, can be configured based upon the number of simultaneous calls
paths required. This makes the offer flexible and customizable to meet a customer’s unique needs and requirements.

The service provides customers with digital connectivity and/or business lines for both incoming and outgoing access to
the PSTN. It is provisioned using NxT1 or Ethernet and is sold in DSO0 level increments (call paths). tw telecom places a
channel bank/ Integrated Access Device (IAD) at the customer premise. The IAD takes the IP voice from the WAN and
converts it into TDM voice (PRI, Digital Trunks, or Business Lines). FlexVoice is a flat rated product, meaning customers
pay a monthly charge for the service and calls made within the local calling area are included at no additional charge.
Measure rated service is also available in Manhattan, New Jersey, and California markets. FlexVoice will be sold with a
minimum monthly recurring charge, but no minimum call path requirements.

Standard Features

e Calling Name Delivery - Allows the tw telecom customer to receive calling party name information for Caller
Identification purposes. The customer’s equipment must be National ISDN 2 compatible and the service is
contingent upon the Calling Party’s name being populated in the national database.

e Calling Number Delivery - Allows the tw telecom customer to receive calling party information for Caller
ldentification purposes. Contingent upon Calling Party’s carrier transmitting calling number.

« Calling Name and Number Transmission - Allows the tw telecom customer to send their name and number to
called parties for Identification purposes. tw telecom will transmit the telephone number the customer PBX/CPE
sends to our switch. Customer may choose to have tw telecom override this telephone number with a single
telephone number. The customer can also choose to have their name and number blocked.

¢ Long Distance Flexcall (free LD minutes) — Provides free LD minutes if the customers selects TWTC as their
long distance provider. Free minutes are applied based on the number of call paths the customer purchases.
Customer can select to forego the free LD minutes in lieu of customer LD rates (available only via approved 1CB)

¢ Proactive Monitoring and Auto Ticketing - The tw telecom NOC proactively monitors the availability of all
Managed CPE (i.e. Managed Routers/|IADs) seven (7) days a week, 24 hours per day, to identify faults within the
boundaries of the managed service.

« Bill Restriction Allows customers to restrict incoming calls from being billed to their phone number. Restrictions
may be applied to Collect Calls and/or Third Party billed calls.  Available on both FlexVoice Lines and trunks.
Voice services provided in VOOM markets are required to restrict both Collect Calls and Third Party billed calls.

¢ Call Blocking - Allows customers to restrict dialing access to various discretionary and/or premium-rated
services, which are often prefixed by 900, 971, 974, 976, and 700. Certain markets, such as Manhattan, have
additional NPA or NPA/NXX combinations available for blocking as well. Available on both FlexVoice
Lines and trunks. Voice services provided in VOOM markets are required to restrict calls to all discretionary and
premium-rated services, which are often prefixed by 900, 971, 974, 976, and 700.

Individual Telephone Numbers {(ITNs) - 100 Free per service location. Additional ITN’s @ standard rates

s Toll Restriction - Allows customers to restrict dialing access to calls that would otherwise generate toll charges
for the customer. The following call types can be restricted. Available on both FlexVoice Lines and Trunks.

o 1+ restricts all 1+ toll calls

IntraLATA 0+/1+ restricts all IntralLATA toll calls

InterLATA 0+/1+ restricts all InterLATA toli calls

01 restricts all operator-assisted international calls

011 restricts all direct-dialed international calls

411 restricts all calls to local directory assistance

555 restricts all calls to long distance directory assistance

o 0O O O O O
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FlexVoice®™ Services Pricing

FlexVoice is available in two local usage types:

Flat — Customers pay a MRC for each call path on FlexVoice and all calls made within the local calling area are
included at no additional charge (available in all markets) .

Measured — an option only available in California markets, Manhattan and New Jersey - Customers pay a lower MRC
charge for the call paths and each call made within the iocal calling area is charged an additional per minute (or
fraction thereof) for each local call.

Atlanta, GA

Albany, NY

Bakersfield, CA
Baltimore, MD Albuguerque, NM Fresno, CA
Boise, ID Austin, TX Los Angeles, CA
Buffalo, NY Bakersfield, CA Orange County, CA

Charleston, SC

Baton Rouge, LA

Riverside/Ontario, CA

Charlotte, NC

Binghamton, NY

San Diego, CA

Chicago, IL Birmingham, AL San Francisco, CA
Cincinnati, OH Columbus, OH San Luis Obispo, CA
Colorado Springs, CO Dallas, TX Santa Barbara, CA
Columbia, SC El Pas, TX Walnut Creek, CA
Columbus, GA Fresno, CA
Dayton, OH Ft. Worth, TX Jersey City, NJ
Denver, CO Houston, TX Manhattan, NY
Ft. Lauderdale, FL Indianapolis, IN
Greenshoro, NC Jackson, MS

Greenville, XC

Jacksonville, FL

Honolulu, HI

Jersey City, NJ

Kansas City, KS

Lafayette, LA

Kansas City, MO

Lake Charles, LA

Las Vegas, NV

Little Rock, AR

Lexington, KY

Los Angeles, CA

Miami, FL Louisville, KY
Milwaukee, W1 Manhattan, NY
Nashville, TN Memphis, TN

Northern Virginia, VA Minneapolis, MN
Orlando/Daytona Beach, FL Mobile, AL

Phoenix, AZ

Montgomery, AL

Portland, OR

New Orleans, LA

Raleigh/Fayetteville, NC

Orange County, CA

Rochester, NY

Riverside/Ontario, CA

Seattle, WA San Antonio, TX
Spartanburg, SC San Diego, CA
Spokane, WA San Francisco, CA
Syracuse, NY San Luis Obispo, CA
Tampa, FL Santa Barbara, CA
Tulsa, OK Shreveport, LA
Washington, DC Stockton, CA
Tucson, AZ
Tunica, MS

Walnut Creek, CA
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Customer may not use the Services to provide voice content related services including, without limitation, chat lines. If
Customer breaches this provision, TWTC may immediately terminate or suspend the Services and collect applicable early
termination charges. Customer shall notify TWTC immediately if it breaches this provision. Customer shall indemnify,
defend and hold TWTC harmless from all claims, demands, costs, damages, losses, liabilities and expenses of any nature
arising from Customer’s breach of this provision, including any costs and attorneys’ fees incurred by TWTC.

Additional Voice Terms

Customer shall not use the voice Services as a substitute for carrier interconnection or switched access services and
must immediately notify TWTC if it does so. If Customer uses the voice Services to support prepaid calling card calls,
such use is subject to the requirements outlined in FCC Order 06-79 (June 30, 2006). Customer shall remit all intrastate
or interstate access charges directly to the appropriate carrier. TWTC may disconnect Services if Customer violates this
provision and fails to cure the violation within ten days foliowing written notice from TWTC. Customer must indemnify,
defend and hold TWTC harmless from all claims, demands, damages and expenses arising from or related to Customer’s
breach of this provision, including all costs and attorneys’ fees incurred by TWTC. TWTC does not support resale of
switched services to end users including, but not limited to, support for E911 addressing, local number portability, calling
name delivery, end user billing, and directory listings unless special arrangements are agreed to in writing by TWTC.

Voice Services provided herein are not designed for but may be compatible with remote metering, supervisory control and
alarm signaling. To the extent Customer uses the voice Services to facilitate remote metering, supervisory control and
alarm signaling purposes, Customer is solely responsible for ensuring compatibility.

iImportant E911 Disclosure and Acknowledgement

TWTC provides access to the Enhanced 911 (*E911") system that sends a caller's telephone number and location to an
emergency dispatcher (called a Public Safety Answering Point "PSAP"). In order to work successfully, the system relies
on the correct input of numbers and addresses into centralized databases.

With the introduction of Internet Protocol or “IP” based voice services, including the use of virtual telephone numbers, it is
critical that TWTC’s customers (“Customer”) understand and acknowledge the items below.

Take note that E911 access may not be available, or may be limited, as follows:

1. Emergency Responders Will Not Be Able to Locate Individual End User Stations Unless Customer Takes
Additional Steps. Except for calis that originate from Remote Telephone Numbers (RTNs), or as explained
below if a Customer re-routes calls, TWTC will advise emergency responders only of the main street address
where TWTC has actually installed the voice service. For all calls that originate from RTNs, TWTC will advise
emergency responders only of the street address shown on the applicable Service Order, at which the Customer
has indicated to TWTC in writing that Customer will physically use the telephone number. RTNs are telephone
numbers that a customer uses at a location which is physically different from the street address where the trunk
service to which the numbers terminate has been installed.

The proper functioning of E911 services depends on correct identification of the service location from which calls
are originated, which is programmed into equipment at the site through which calls are routed. During the
provisioning process Customer and TWTC jointly will assign and program locations and routes for 911 calling.
After installation, if Customer wishes to reroute outbound calls through equipment at a site different from the
original programming, or originates calls from a location not disclosed to TWTC, in order for E911 Services to
correctly work, Customer must first make arrangements with TWTC to re-program the equipment at the new site
to correctly identify the location associated with the affected telephone numbers.

TWTC cannot identify, control or track the location of individual end-user stations beyond the demarcation point
between TWTC’s Network and the Customer’'s equipment. TWTC also cannot see the Customer’s method of
connecting end-user stations beyond the demarcation point. As a result, emergency authorities will be unable to
identify or locate individual end-user stations unless the Customer takes the following steps. If the Customer
wants emergency responders to know the location of individual end users, then: (a) for traditional voice services
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USA Commitment to Promote Small Business
Participation Procurement Programs

Preamble

tw telecom holdings inc. provides commercial products and services to ordering activities. We are committed to
promoting participation of small, small disadvantaged and women-owned small businesses in our contracts. We pledge to
provide opportunities to the small business community through reselling opportunities, mentor-protégé programs, joint
ventures, teaming arrangements, and subcontracting.

Commitment
To actively seek and partner with small businesses.

To identify, qualify, mentor and develop small, small disadvantaged and women-owned small businesses by purchasing
from these businesses whenever practical.

To develop and promote company policy initiatives that demonstrate our support for awarding contracts and subcontracts
to small business concerns.

To undertake significant efforts to determine the potential of small, small disadvantaged and women-owned small
business to supply products and services to our company.

To insure procurement opportunities are designed to permit the maximum possible participation of small, small
disadvantaged, and women-owned small businesses.

To attend business opportunity workshops, minority business enterprise seminars, trade fairs, procurement conferences,
etc., to identify and increase small businesses with whom to partner.

To publicize in our marketing publications our interest in meeting small businesses that may be interested in
subcontracting opportunities.

We signify our commitment to work in partnership with small, small disadvantaged and women-owned small businesses to
promote and increase their participation in ordering activity contracts. To accelerate potential opportunities please contact

Mr. Ken Folderauer, President

Phone: 301-361-3525

Fax: 720-225-6072

Email: ken.folderauer@twtelecom.com
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3. The ordering activity estimates, but does not guarantee, that the volume of purchases through this agreement
will be .

4. This BPA does not obligate any funds.

5. This BPA expires on or at the end of the contract period, whichever is earlier.

6. The following office(s) is hereby authorized to place orders under this BPA:

Office

Point of Contact

7. Orders will be placed against this BPA via Electronic Data Interchange (EDI), FAX, or paper.

8. Unless otherwise agreed to, all deliveries under this BPA must be accompanied by delivery tickets or sales
slips that must contain the following information as a minimum:

a.

b.

Name of Contractor;

Contract Number;

BPA Number;

Model Number or National Stock Number (NSN);

Purchase Order Number;

Date of Purchase;

Quantity, Unit Price, and Extension of Each Item (unit prices and extensions need not be shown when
incompatible with the use of automated systems; provided, that the invoice is itemized to show the
information); and

Date of Shipment.

The requirements of a proper invoice are specified in the Federal Supply Schedule contract. Invoices will
be submitted to the address specified within the purchase order transmission issued against this BPA.

The terms and conditions included in this BPA apply to all purchases made pursuant to it. In the event of
an inconsistency between the provisions of this BPA and the Contractor’s invoice, the provisions of this
BPA wili take precedence.
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