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September 4, 2014

Mr. Mike Nugent

Lexingion-Fayeite Urban County Government
Division of Central Purchasing

200 East Main Street, Roam 338

Lexington, KY 40507

RE: Lexington-Fayette Urban County Government - Invitation to Bid # 138-2014 Internst Access
Provider for Redundancy

Dear Mr. Nugent,

More than ever, business success depends on the reliability and scalability of an arganization’s
communications network. tn responding to the Lexington-Fayette Urban County Government's
(LFUCG’s} ITB, tw telecom holdings inc. (tw telecom) will fully answer your guestions and we
will describe how our solutions address your business needs and goals.

tw telecom is proposing our Burstable Internet Access service to meet the requirements outlined
in the ITB. As an alternative solution, we are proposing our Ethernet Internet Service (EIS) with
Dynamic Capacity. The benefits of cur Internet solutions are detailed in our proposal.

We appreciate this oppartunity and took forward to helping LEFUCG achieve its business goals.
We want to earn your irust for many years to come. We will contact you within the next week to
answer any questions you might have and discuss the nexi steps in moving forward.

Sincerely,

Brian Fox Roman Lind

Senior Account Executive Senior Account Executive
(859) 550-2206 {502) 489-2756

brian.fox@twielecom.com roman.lind@iwtelecom.com
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Confidentiality Statement

The information contained in this proposal is proprietary and confidential and is being provided to
Lexington-Fayette Urban County Government cn a strictly confidential and limited use basis. Title to afl
copyright, tfrademark, frade secret, intellectual property and other ownership rights in the subject matter of
this proposal shall be and remain exclusively with tw telecom holdings inc. (tw telecom) or its affiliates,
even with respect to items that were created by tw telecom specifically in connection with the proposal.
No title, copyright, trademark, trade secret, intellectual property or other ownership rights to property held
by tw telecom are transferred io LFUCG.

LFUCG shall keep the information in this proposal confidential and shall not duplicate, distribute or
oiherwise disseminate any such information except as required for purposes of evaluating this proposal.
LFUCG shall cause its agents and employees, and any other parties or persons who may have access to
the information herein, to observe and protect the confidentiality of such information and LFUCG shall
safeguard the information herein with the same degree of care that LFUCG accords its own confidential
information, but in no event less than a commercially reasonable degree of care. LFUCG shall be liable
for any breach of confidentiality by any of its employees, agents or other persons who obtain access {o or
possession of any of tw telecom’s information from or through LFUCG.
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Lexington-Fayette Urban County Government

Lexington, Kentucky
Horse Capital of the World

Division of Central Purchasing Date of Issue: August 21, 2014

INVITATION TO BID #138-2014
Internet Access Provider for Redundancy

Bid Opening Date: September 4, 2014 Bid Opening Time: 2:00 PM
Address: 200 East Main Street, 3 Floor, Room 338, Lexington, Kentucky 40507

Type of Bid: Price Contract

Pre Bid Meeting: N/A Pre Bid Time:  N/A

Address: N/A

Sealed bids will be received in the office of the Division of Central Purchasing, 200 East Main Street, Lexington, Kentucky, until 2:00 PM,
prevailing focal time on 09/04/2014. Bids must be received by the above-mentioned date and time. Mailed hids should be sent to:

Division of Central Purchasing
200 East Main Street, Room 338
Lexington, KY 40507, (859) 258-3320

The Lexington-Fayette Urban County Government assumes no responsibility for bids that are nct addressed and delivered as indic ated
above. Bids that are not delivered to the Division of Central Purchasing by the stated time and date will be rejected. All bids
must be signed and have the company name and address, bid invitation number, and the name of the bid on the outside of the envelope.

Bids are to include all shipping costs ta the point of defivery located at: 600 Old Frankfort Circle, Lexington, KY 40510-9689

Bid Security Required: Yes _X No Cashier Check, Certified Check, Bid Bond (rersonal checks and company checks will not be acceptabie).
Performance Bond Reguired: Yes _X No
Check One: Proposed Delivery:
Bid Specifications Met X Exceptions to Bid Specifications. Excaptions shall be ftemized and days after
attached to bid proposal submitted. acceptance of bid.

Procurement Card Usage—The Lexington-Fayette Urban County Government may be using Procurament Cards to purchase goods and
services and also to make payments. Wil you accept Procurement Cards? Yes No

Submitted by: _tw telecom holdings inc.
Firm Narme

333 W. Vine Street, Suite 3300

Addrass
Lexington, KY 40507

City, State & Zip </
—
Bid must bersigRedd; M

(foriginal signature) Signature of Authorized Compan fkepresentatiye — Title
Franklin Paulin, Vice President, General Manager
Representative’s Name (Tvped or printed)

(502) 719-2278 (303) 803-9783
Area Code - Phone - Extension Fax #
franklin paulin@iwtelecom.com
E-Mail Addrass

The Affidavit in this bid must be completed before your firm can be considered for award of this contract.
Page 1 of 11
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Exceptions/Clarifications to LFUCG ITB

1. Page 8 of 18, "LFUCG Non-Appropriation Clause” Non-appropriation of funds:
[n response to the first and second paragraphs:

tw telecom acknowledges that funding to pay for Services ordered under this Agreement is subject to
annual appropriations by the appropriate governing body, and in the event adequate sums are not
appropriated in any fiscal year to fund LGUCG's use of telecommunications services,

tw telecom proposes that LGUCG may terminate this Agreement upon no less than 45 days prior
written notice. Such termination would not affect LGUCG's obligations with respect to paymeni for
Services during any prior period. If LGUCG exercises this termination right, it may not during the
unexpired original term of the Services cbtain like services from another provider; and if funds are re-
appropriated for a later fiscal year during the unexpired Service term, LGUCG will notify

tw telecom and reinstate this Agreement.

In response to the third paragraph:

In the event of such a change in LFUCG’s statutory authority, tw telecom proposes that LGUCG
provide tw telecom as much notice as reasonably possible, but no less than 45 days.

2. Page 15 of 18, the third buiiet point under the heading “Term”;

tw telecom acknowledges that funding to pay for Services ordered under this Agreement is subject to
annual appropriations by the appropriate governing body, and in the event adequate sums are not
appropriated in any fiscal year to fund LGUCG’s use i telecommunications services,

tw telecom praposes that LGUCG may terminate this Agreement upon no less than 45 days prior
written notice. Such termination would not affect LGUCG's obligations with respect to payment for
Services during any prior period. If LGUCG exercises this termination right, it may not during the
unexpired original term of the Services obtain like services from another provider; and if funds are re-
appropriated for a later fiscal year during the unexpired Service term, LGUCG will notify

tw telecom and reinstate this Agreement.

3. Page 16 of 18, Indemnification and Hold Harmless Provision, item 1, tw telecom proposes the
following language in place of the paragraph in the RFP:

It is understood and agreed by the parties that Vendor hereby assumes the entire responsibility
and liability for any and all damages arising from or related to bodily injury or physical damage to
tangible property caused by the negligence or willful misconduct of Vendor or its employees, agents,
servants, owners, principals, licensees, assigns or subcontractors of any tier (hereinafter “Vendor™)
under or in connection with this agreement and/or the provision of goods or services and the
performance or failure to perform any work required thereby

4. Page 16 of 18, Indemnification and Hold Harmless Provision, item 2, tw telecom proposes the
following language in place of the paragraph in the ITB:

Vendor shall indemnify, save, hold harmless and defend the Lexington-Fayette Urban County
Government and its elected and appointed officials, employees, agenis, volunteers, and
successors in interest {hereinafter “LFUCG") from and against all liability, damages, and losses,
including but not limited to, demands, claims, obligations, causes of action, judgments, penalties, fines,
liens, costs, expenses, interest, defense costs and reasonable attorney’s fees that are in any way
incidenial to or connected with, or that arise or are zlleged to have arisen, directly or indirectly, from
or by bodily injury or physical damage to tangible property caused by the negligence or willfui

o,

Jtwitelecom.




LFUCG
Invitation to Bid # 138-2014 Internet
Access Provider for Redundancy Response to [TB/Pricing

misconduct of Vendor, to the extent that it is not caused by the negligence or willful misconduct of
LFUCG.

5. Page 10 of 11, 12. Cancellation: Please refer to our response abave for Page 8 of 18, “LFUCG Non-
Appropriation Clause” Non-appropriation of funds.

6. Additional Requirements {following Specifications section):
o  The vendor agrees the LFUCG shall not pay interest or fees on overdue payments.

Please note: tw telecom’s billing terms are Net 30 days of invoice date. Customer invoices are
available online within four days of issue date. Interest charges after the due date are built into the
billing system.
7. Additional Reguirements
The vendor shall guarantee the number of Iniernet Protocol hops from the data center

connectivity ingress point to the vendors Internet Backbone to the Global Iniernet which will not
exceed six {6) hops.

Please note: tw telecom cannot camply with the exact number of hops. Our Internet service uses BPG
peering and reevaluates paths at regular intervals to ensure the service is delivered per the SLA which
covers latency and packet loss.

Please note: Please refer to Attachment 4 for our sample contract. tw telecom provides services that are
governed by these Standard Terms and Conditions and applicabte service order forms, containing the
details about how the services are pravided, which are tied to tw telecom’s internal systems and are
necessary to allow tw telecom to provide the services. To the extent contractual terms in this RFP
conflict with the Standard Terms and Conditions, the Standard Terms and Conditions will prevail. Failure
to include particular objections or exceptions in this response does not imply that tw telecom agrees to
all terms in the Request for Proposal.




AFFIDAVTIT

Comes the Affiant, Frankiin Paulin , and after being first duly swom under penalty of

perjury as follows:

Hisfher name is _Franklin Paulin and he/she is the individual submitting the bid or is the

authorized representative of _tw telecom holdings inc. ,

the entity submitting the bid (hereinafter referred to as "Bidder)

Bidder will pay all taxes and fees, which are owed o the Lexington-Fayette Urban County Government at the time the bid
is submitted, prior to award of the contract and will maintain a "current” status in regard to those taxes and fees during
the life of the contract.

Bidder will obtain a Lexington-Fayette Urban County Government business license, if applicable, prior to award of the
contract.

Bidder has authorized the Division of Central Purchasing to verify the above-mentioned information with the Division of
Revenue and to disclose to the Urban County Council that faxes and/or fees are delinquent or that a business license has
not been obtained.

Bidder has not knowingly violated any provision of the campaign finance laws of the Commonwealth of Kentucky within the
past five (5) years and the award of a contract to the Bidder will not violate any provision of the campaign finance laws of
the Commonwealth.

Bidder has not knowingly viclated any provision of Chapter 25 of the Lexington-Fayette Urban County Government Code of
Ordinances, known as "Ethics Act."

Bidder acknowledges that "knowingly” for purposes of this Affidavit means, with respect to conduct or to circumstances
described by a statute or ordinance defining an offense, that a person is awa u§d have been aware that his
conduct is of that nature or that the circumstance exists.

Further, Afflant-saveth naught,

— ,;'/”2

STATE OF Kentucky

COUNTY OF \Q%f‘:\{ m

by ?(‘Qf\kﬂ\i;"\——: %3\\(’\ on this the 48 R PP

of

The foregoing instrument was subscribed, sworn to and acknowledged before me

JOSHUA 3 LOWERV

! {}\E%JC:‘;E ; 2014, Notary Public

State at Large
Kentucky
My Commission Expi

Oy [ 'f\'u g
My Commission expires: OE /“r} / [ *;:\\s

&

NOTARY PUBLIC, STATE AT LARGE— &/

Please refer fo Section II. Bid Conditions, Item "U" prior fo completing this form.
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I. GREEN PROCUREMENT

A. ENERGY

The Lexington-Fayette Urban County Government is committed to protecting our environment and being
fiscally responstble to our citizens.

The Lexingten-Fayette Urban County Government mandates the use of Energy Star compliant products if they
are available in the marketplace {(go to www.Energystar.gov). If these products are available, hut not
submitted in your pricing, your bid wili be rejected as non-compliant,

ENERGY STAR is a government program that offers businesses and consumers energy-efficient sotutions,
making it easy to save money while protecting the environment for future generations.

Key Benefits

These products use 25 to 50% less energy

Reduced energy costs without compromising guality or performance
Reduced air pollution because fewer fossil fuels are burned
Significant return on investment

Extended product life and decreased maintenance

B. GREEN SEAL CERTIFIED PRODUCTS

The Lexington-Fayette Urban County Government is also committed to using other environmentally  friendly
products that do not negatively impact our environment. Green Seal is a non-profit organization devoted to
environmental standard setting, product certification, and public education.

Go to www.Greenseal.org to find available certified products. These products will have a reduced impact on
the environment and on human health. The products to be used must be pre-approved by the LFUCG nrior to
commencement of any work in any LFUCG facility. If a Green Seal product is not available, the LFUCG must
provide a signed waiver to use an alternate product. Please provide information on the Green Seal products
being used with your hid response,

C. GREEN COMMUNITY

The Lexington-Fayette Urban County Government (LFUCG) serves as a principal, along with the
University of Kentucky and Fayette County Public Schools, in the Bluegrass Partnership for a
Green Community. The Purchasing Team component of the Partnership collaborates on economy
of scale purchasing that promotes and enhances environmental initiatives. Specifically, when
applicable, each principal is interested in obtaining best value products and/or services which
promote environment initiatives via solicitations and awards from the other principals.

If your company is the successful bidder on this Invitation For Bid, do you agree to extend the
same product/service pricing to the other principals of the Bluegrass Partnership for a Green
Community (i.e. University of Kentucky and Fayette County Schools) if requested?

Yes X No

*Any ofi-net locations would be priced on an Individual Case Basis (ICB).

Page 3 of 11



II.

Bid Conditions

No bid may be withdrawn for a period of sixty (60) days after the date and tme set for opening.

No bid may be altered after the date and time set for opening.  In the case of obvious errors, the Division of
Central Purchasing may permit the withdrawal of a bid. The dedision as to whether a bid may be withdrawn shall
be that of the Division of Central Purchasing.

Acceptance of this proposal shall be enactment of an Ordinance by the Urban County Council.

The bidder agrees that the Urban County Government reserves the right to reject any and &ll bids for either fiscat
or technical reasons, and to award each part of the bid separately or all parts to one vendor.

Minor exceptions may not eliminate the bidder. The decision as to whether any exception is minor shall be
entirely that of the head of the requisitioning Department or Division and the Director of the Division of Central
Purchasing. The Urban County Government may waive technicalities and informalities where such waiver would
hest serve the interests of the Urban County Government.

Manufacturer's catalogue numbers, trade names, elc,, where shown hereln are for descriptive purposes and are
to guide the bidder in interpreting the standard of qualily, design, and performance desired, and shall not be
construed to excude proposals based on furnishing other types of materials andfor services. However, any
substitution or departure proposed by the bidder must be clearly noted and described; otherwise, it will be
assumed that the bidder Intends to supply items specifically menticned in this Invitation for Bids.

The Urban County Government may require demonstrations of the materials proposed herein prior to acceptance
of this proposal.

Bids must be submitted on this form and must be signed by the bidder or his authorized representative.
Unsigned bids will not be considered.

Bids must be submitted prior to the date and time indicated for opening. Bids submitted after this time will not
he considered.

All bids mailed must be marked on the face of the envelope:

"Bid on #138-2014 Internet Access Provider for Redundancy”

and addressed to: Division of Central Purchasing
200 East Main Streef, Room 338
Lexington, Kentucky 40507

The Lexington-Fayette Urban County Government assumes no responsibility for bids that are not
addressed and delivered as indicated above. Bids that are not delivered to the Division of Central
Purchasing by the stated time and date will be rejected.

Bidder is requested to show both unit prices and lot prices. In the event of error, the unit price shall prevail,

A certified check or Bid Bond in the amount of __33{  percent of the bid price must be attached hereto. This
check must be made payable to the Lexington-Fayette Urban County Government, and will be returned when the
material andfor services specified herein have been delivered in accordance with specifications. In the event of
failure to perform within the time period set forth in this bid, it is agreed the certified check may be cashed and
the funds retained by the Lexington-Fayette Urban County Government as liquidated damages. Checks of
unsuccessful bidders will be returned when the bid has been awarded.

The delivery dates specified by bidder may be a factor in the determination of the successfui bidder.

Tabulations of bids recelved may be mailed to bidders. Bidders requesting tabulations must enclose a stamped,
self-addressed envelope with the bid.

The Lexington-Fayette Urban County Government is exempt from Kentucky Sales Tax and Federal Excise Tax on
materials purchased from this bid invitation. Materials purchased by the bidder for construction projects are not
tax exempt and are the sole responsibility of the bidder.
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P.  All material furnished hereunder must be in full compliance with OSHA regulations.

Q. If more than one bid is offerad by one party, or by any person or persons representing a party, ail such bids shali
be rejected.

R.  Signature on the face of this bid by the Bidder or his authorized representative shall be construed as acceptance
of and compliance with all terms and conditions contained herein,

S. The Entity (regardless of whether construction contractor, non-construction contractor or supplier) agrees fo
provide equal opportunity in employment for all qualified persons, to prohibit discrimination in employment
because of race, color, creed, national origin, sex or age, and to promote equal employment through a positive,
continuing program from itself and each of its sub-confracting agents. This program of equal employment
opportunity shall apply to every aspect of its employment policies and practices.

T. The Kentucky Equal Employment Opportunity Act of 1978 (KRS 45.560-45.640) requires that any county, city,
town, school district, water district, hospital district, or other political subdivision of the state shall indude in
directiy or indirectly publicly funded contracts for supplies, materials, services, or equipment hereinafter entered
into the following provisions:

During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for employment because of race,
colot, religion, sex, age or national origiry

(2) The contractor will state in alf solicitations or advertisernents for emplovees placed by or on behalf of the
contractors that all qualified applicants will receive consideration for employment without regard to race,
color, religion, sex, age or national origin,

(3) The contractor will post nofices in conspicuous places, available to employees and applicants for
employment, selting forth the provisions of the non-discrimination dauses required by this section,; and

(4) The contractor will send a notice to each labor union or representative of workers with which he has a
collechive bargaining agreement or other contract or understanding advising the labor union or workers'
representative of the contractor’s conmmitments under thie nondiscrimination clauses,

The Act further provides:
KRS 45.610. Hiring minorities - Information required

(1) For the length of the contract, each contractor shall hire minorities from other sources within the drawing
area, should the union with which he has collective bargaining agreements be unwilling to supply
sufficient minorities to satisfy the agreed upon goals and Hmetable.

{2) Each contractor shall, for the length of the confract furnisf such information as reguived by KRS 45,560
to KRS 45,640 and by such rules, regulations and orders issued pursuant therefo and will permit access to
all books and records periaining to his employment practices and work sites by the contracting dgency
and the department for purposes of investigation to ascertain compliance with kRS 45.560 fo 45.640 and
stCh rives, regulations and orders issued pursuant thereto.

KRS 45.620. Action against contractor - Hiring of minority contractor or subcontractor

(1) If any contractor is found by the department to have engaged in an unlawful practice under this chapter
during the course of performing under a contract or subcontract covered under KRS 45.560 to 45.690, the
department shall so certify to the contracting agency and such certification shall be binding upon the
contracting agency uriess it is reversed in the course of judicial review,

(2) If the contractor is found to have committed an unlawful practice under KRS 45.560 o 45.690, the
contracting agency may cancel or temminate the confract conditioned upon a program for future
compliance approved by the confracting agency and the deparfment. The conlracling agency may
declare such a contractor ineligible to bid on further contracts with that agency untll such time as the
contractor complies in full with the requirements of KRS 45.560 to 45.640.
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(3) The equal employment provisions of KRS 45.560 fo 45.640 may be met In part by a conlracior by
subcontracting to a minority confractor or subcontracior.  For the provisions of KRS 45.560 fo 45,690, @
minority contractor or subcontractor shall mean a business that is owned and controfled by one or more
persons disadvantaged by racial or effiinic circumsiances.

KRS 45.630 Termination of existing employee not required, when
Any provision of KRS 45.560 to 45.690 notwithstanding, no contractor shall be required fo ferminate an
existing emploves upon proof that that employee was employed prior (o the date of the contract.
KRS 45,640 Minimum skills
Nothing in KRS 45,560 to 45690 shall require a contractor lo hire anyone who falls to demonstrate the
minimum skills required to perform a particular job.

It is recommended that all of the provisions above quoted to be included as special conditions in each contract.
In the case of a contract exceeding $250,000, the contracter is required to fumnish evidence that his work-
force in Kentucky is representative of the available work-force in the area from which he draws employees, or
to supply an Affirmative Action plan which wiil achleve such representation during the Jife of the contract.

Any party, firm or individual submitting a proposal pursuant to this invitation must be in compliance with the
requirements of the Lexington-Fayette Urban County Government regarding taxes and fees before they can be
considered for award of this invitation and musk maintain a "current” status with regard to those taxes and fees
throughout the term of the contract. The contractor must be in compliance with Chapter 13 from the Code of
Ordinances of the Lexington-Fayette Urban County Government. The cantractor rnust be in compliance with
Ordinance 35-2000 pursuant to contractor registration with the Division of Building Inspection. If applicable,
said business must have a Fayette County business license,

Pursuant to KRS 45A.343 and KRS 45A.345, the contractor shall

(1) Reweal any final determination of a violation by the coniractor within the previous five year period
pursuant to KRS Chapters 136 (corporation and ulilfity taxes), 139 (sales and use faxes), 141 {income
laxes), 337 (wages and howrs), 338 (occupational safely and heafth of employess), 341 (unemployment
and compensation) and 342 (labor and human rights) that apply to the confracior; and

(2)  Be in continuous compliance with the above-mentioned KRS provisions that apply to the contractor for the
dirration of the confract.

A contractor's failure to reveal the above or to comply with such provisions for the duration of the contract shall be
grounds for cancellation of the contract and disqualification of the contractor from eligibility for future contracts for

a period of two (2) years,

Vendors who respond to this invitation have the right to file a notice of contention associated with the bid
process or to file a notice of appeal of the recommendation made by the Director of Central Purchasing

resuiting from this invitation.

Notice of contention with the bid process must be filed within 3 business days of the bid/proposal opening
by (1) sending a written notice, including sufficient documentation to support contention, to the Director of
the Division of Central Purchasing or {(2) submitting a written request for a meeting with the Director of
Centrai Purchasing to explain his/her contention with the bid process. After consulting with the
Commissioner of Finance the Chief Administrative Officer and reviewing the documentation and/or hearing
the vendor, the Director of Central Purchasing shall promptly respond in writing findings as to the
compliance with bid processes. If, based on this review, a bid process Irregularity is deemed to have
occurred the Director of Central Purchasing will consult with the Commissioner of Finance, the Chief
Administrative Officer and the Department of Law as to the appropriate remedy.
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Natice of appeal of a bid recommendation must be filed within 3 business days of the bid recommendation
by (1) sending a written notice, induding sufficient documentation to support appeal, to the Director,
Division of Central Purchasing or (2) submitting a written request for a meeting with the Director of Central
Purchasing to explain his appeal, After reviewing the documentation and/or hearing the vendor and
consuiting with the Commissioner of Finance and the Chief Administrative Officer, the Director of Central
Purchasing shall in writing, affirm or withdraw the recommendation.

111, Procurement Contract Bid Conditions

A,

The terms of this agreement shall be for 2 vear(s) from the date of acceptance of this contract by the
Lexington-Fayette Urban County Government. This agreement may be automnatically extended for an additional
3 (1) year(s) renewal. This contract may be canceled by either party thirty (30) days after delivery by canceling
party of written notice of intent to cancel to the other contracting party.

Price Changes (Space Checked Applies)

() 1. Prices quoted in response to the Invitation shall be firm prices for the first 90 days of the Procurement
Contract. After 90 days, prices may be subject to revision and such changes shall be based on general
industry changes. Revision may be either increases or decreases and may be requested by either party.
There will be no more than one (1) price adjustment per quarter. Requests for price changes shall be
recelved in writing at least twenty (20) days prior to the effective date and are subject to written
acceptance before becoming effective. Proof of the validity of a request for revision shall be responsibility
of the requesting party. The Lexington-Fayette Urban County Government shall receive the benefit of any
decline that the seller shall offer his other accounts.

(XX} 2. No provision for price change is made herein. Prices are to be firm for the term of this contract.
() 3. Procurement Level Contract

If any contract item Is not available from the vendor, the Lexington-Fayette Urban County Government, at its
option, may permit the item to be back-ordered or may procure the item on the open market.

All invoices must bear reference to the Lexington-Fayette Urban County Government Purchasing document
numbers which are being billed.

This coniract may be canceled by the Lexington-Fayette Urban County Government if i€ is determined that the
Ridder has failed to perform under the terms of this agreement, such canceliation to be effective upon receipt of
written notice of cancellation by the Bidder.

No substitutions for articles specified herein may be made without prior approval of the Division of Central
Purchasing.
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LFUCG Non-Appropriation Clause

Confractor acknowledges that the LFUCG is a governmental entity, and the contract validily is based upon the availability
of public funding under the authority of its statutory mandate.

In the event that public funds are unavailable and not appropriated for the performance of the LFUCG's obligations under
this contract, then this contract shall automatically expire without penalty to the LFUCG thirty (30) days after written
notice to Contractor of the unavailability and non-appropriation of public funds. [t is expressly agreed that the LFUCG
shall not activate this non-apnropriation provision for its convenience or to drcumvent the requirements of this cantract,
but only as an emergency fiscal measure during a substantial fiscal crisis, which affects generally its governmental
operaticns,

In the event of a change in the LFUCG's statutory authority, mandate and mandated functions, by state and federal
legislative or regulatory action, which adversely affects the LFUCG's authority to continue its obligations under this
contract, then this contract shall automatically terminate without penalty to the LFUCG upon written notice to Contracior
of such limitation or change in the LFUCG’s legal authority.
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EQUAIL OPPORTUNITY AGREEMENT

The Law

Title VII of the Civil Rights Act of 1964 (amended 1972) states that it is unlawful for an employer to discriminate in
employment because of race, colar, religion, sex, age (40-70 years) or national origin.

Executive Order No. 11246 on Nondiscrimination under Federal contract prohibits employment discrimination by
contractor and sub-contractar doing business with the Federal Government or recipients of Federal funds. This order
was later amended by Execufive Order No. 11375 to prohibit discrimination on the basis of sex.

Section 503 of the Rehabilitation Act of 1973 states:

The Contractor will not discriminate against any employee or applicant for employment
because of physical or mental handicap.

Section 2012 of the Vietnam Era Veterans Readjustment Act of 1973 requires Affirmative Action on behalf of disabled
veterans and veterans of the Vietnam Era by contractors having Federal contracts.

Section 206(A) of Executive Order 12086, Consalidation of Contract Compliance Functions for Egual Employment
Opportunity, states:

The Secrefary of Labor may investigate the employment practices of any Govemiment
contractor or sub-contractor to aeferming whether or not the contractual provisions
specified in Section 202 of this order have besn violated,

The Lexingion-Fayette Urban County Government practices Equal Opportunity in recruiting, hiring and promoting. It is the
Government's intent to affirmatively provide employment opportunities for those individuals who have previously not been
allowed to enter into the mainstream of society. Because of its importance to the local Government, this policy carries the full
endorsement of the Mayor, Commissioners, Directors and all supervisory personnel. In following this commitment to Equal
Employment Opportunity and because the Government is the benefactor of the Federal funds, it is both against the Urban
County Government policy and illegal for the Government o let conacts to companies which knowingly or unknowingly
practice discrimination in their employment practices.  Violetion of the above mentioned ordinances may cause a contract to
be canceled and the contractors may be dedared ineligible for future consideration.

Please sign this statement in the appropriate space acknowledging that you have read and understand the provisions
contained herein. Return this document as part of your appiication packet.

Bitlders

We agree lo comply with the Gvif Rights Laws listed above that govern employment rights of minorities, women, Vietnam
veferans, handicapped and aged persons.

' tw telecom holdings inc.
Signature Frariklin Paulin, Name of Business
Vice President/General Manager
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GENERAL PROVISIONS OF BID CONTRACT

By signing the below, hidder acknowledges that it understands and agrees with the following provisions related to its bid
response and the provision of any goods or services to LFUCG upan selection by LFUCG pursuant to the bid request:

1. Bidder shall comply with all Federal, State & Local regulations concerning this type of service or good.
2. Failure o submit ALL forms and information required by LFUCG may be grounds for disqualification.
3. Addenda: All addenda, if any, must be considered by the bidder in making its respense, and such addenda shall

be made a part of the requirements of the bid contract. Before submitting a bid response, it is incumbent upon
bidder to be informed as to whether any addenda have been issued, and the failure of the bidder to cover any
such addenda may result in disqualification of that response.

4. Bid Reservations: LFUCG reserves the right to reject any or all bid responses, to award in whole or part, and to
waive minor immaterial defects in proposals. LFUCG may consider any alternative proposal that meets its basic
needs.

5. Liahility: LFUCG is not respensible for any cost incurred by bidder in the preparation of its response.

6. Changes/Alterations: Bidder may change or withdraw a proposal at any time prior to the opening; however, no

oral modifications will be allowed. Only letters, or other formal written requests for modifications or corrections of
a previousty submitted proposal which is addressed in the same manner as the bid response, and received by
LFUCG prior to the scheduled closing time for receipt of bids, will be accepted. The bid response when opened,
will then be corrected in accordance with such written request(s), provided that the written request is contained
in a sealed envelope which is plainly marked “modifications of bid response”.

7. Clarification of Submittal: LFUCG reserves the right to obtain clarification of any point in a bid or to obtain
additional information from any bidder.

8. Bribery Clause: By his/her signature on its response, bidder certifies that no employee of his/hers, any affiliate or
subcontractor, has bribed or attempted to bribe an officer or employee of the LFUCG.

9, Additional Information: While not necessary, the bidder may include any product brochures, software
documentation, sample reports, or other documentation that may assist LFUCG in better understanding and
evaluating the bid response. Additional documentation shall not serve as a substitute for other documentation
which is required by the LFUCG to be submitted with the bid response.

10. Ambiguity, Conflict or other Errors: If a bidder discovers any ambiguity, conflict, discrepancy, omission or other
error in the hid request of LFUCG, it shall immediately notify LFUCG of such error in writing and request
modification or clarification of the document if allowable by the LFUCG.

i1. Agreement to Bid Terms: In submitting its bid response, the bidder agrees that it has carefully examined the
specifications and all provisions relating to LFUCG's bid request, including but not #imited to the bid contract. By
submission of its bid response, bidder states that it understands the meaning, intent and requirements of LFUCG’s
bid request and agrees to the same. The successful bidder shall warrant that it is familiar with and understands
all provisions herein and shall warrant that it can comply with them. No additioral compensation to bidder shall
be authorized for services, expenses, or goods reasonably covered under these provisions that the bidder omits
from its bid response. ~

12, Cancellation: LFUCG may unilaterafly terminate the bid contract with the selected bidder(s) at any time, with or
without cause, by providing at least thirty (30) days advance written notice unless a different advance written
notice period is negotiated prior to contract approval. Payment for services or goods received prior to termination
shall be made by the LFUCG provided these goods or services were provided in @ manner acceptable to the
LFUCG. Payment for those goods and services shall not be unreasonably withheld.
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13.

i4.

15.

16.

17.

18.

19,

Assignment of Coniract: The selected bidder(s) shall not assign or subcoatract any portion of the bid contract
with LFUCG without the express written consent of LFUCG. Any purported assignment or subcontract in violation
hereof shall be void. It is expressly acknowledged that LFUCG shall never be required or obligated to consent to
any regquest for assignment or subcontract; and further that such refusal to consent can be for any or no reason,
fully within the sole discretion of LFUCG.

No Walver: No failure or delay by LFUCG in exercising any right, remedy, power ar privilege hereunder, nor any
single or partial exercise thereof, nor the exercise of any other right, remedy, power or privilege shall operate as
a waiver hereof or thereof, No failure or defay by LFUCG in exercising any richt, remedy, power or privilege under
or in respect of this bid proposal or bid contract shall affect the rights, remedies, powers or privileges of LFUCG
hereunder or shall operate as a waiver thereof.

Authority to do Business: Each bidder must be authorized to do business under the laws of the Commonwealth of
Kentucky and must be in good standing and have full legal capacity to provide the goods or services specified in
the bid proposal. Each bidder must have all necessary right and lawful authority to submit the bid response and
enter into the bid contract for the full term hereof including any necessary corporate or other action authorizing
the bidder to submit the bid response and enter inte this bid contract. If requested, the bidder will provide LFUCG
with a copy of a corporate resolution authorizing this action and/or a letter from an attorney confirming that the
proposer is authorized to do business in the Commonwealth of Kentucky. All bid responses must be signed by a
duly authorized officer, agent or employee of the bidder.

Governing Law: This bid request and bid contract shall be governed by and construed in accordance with the laws
of the Commonwealth of Kentucky. In the event of any proceedings regarding this matter, the bidder agrees that
the venue shall be the Fayette County Circuit Court or the U.S. District Court for the Eastern District of Kentucky,
Lexington Division and that the bidder expressly consents to personal jurisdiction and venue in such Court for the
limited and sole purpose of proceedings relating to these matters or any rights or obligations arising thereunder.

Ability to Meet Obligations: Bidder affirmatively states that there are no actions, suits or proceedings of any kind
pending against bidder or, to the knowledge of the bidder, threatened against the bidder before or by any court,
governmental body or agency or other tribunal or authority which would, if adversely determined, have a
materially adverse effect on the authority or ability of bidder to perform its obligations under this bid response or
hid contract, or which guestion the legality, validity or enforceability hereof or thereof.

Bidder understands and agrees that its employees, agents, or subcontractors are not employees of LFUCG for
any purpose whatsoever. Bidder is an independent contractor at all times related to the bid response or bid
contract.

if any term or provision of this bid contract shall be found to be illegal or unenforceable, the remainder of the
contract shall remain in full force and such term or provision shall be deemed stricken.

* Please note! tw telecom has altached exceptions/clarifications per the Cover Shest instructions.

7l 7270
Signature Frankiin Paulin, Date
Vice President/General Manager
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Lexington-Fayette Urban County Government
Office of Information Technology
Bid #138-2014 Internet Access Provider for Redundancy

SPECIFICATIONS

The Lexington-Fayette Urban County Government (LFUCG) is accepting bids for Internet
Access Provider for Redundancy. This secondary internet provider is for the purpose of load
balancing Internet traffic to our existing Internet connection. It is planned and expected that the
LFUCG will continue to rely on the existing Internet provider and connection for connectivity.

However, the LFUCG intends to ensure that traffic can constantly flow across this secondary
connection. Both connections will serve as a simultaneous load balanced connection, still
functioning if one of the two Internet lines goes down. Both Internet providers will work
together to insure proper broadcast of our currently owned 199.165.138.0 IP block and domain
name(s).

The existing primary connection terminates at the LFUCG’s data center located at 200 East
Main Street, 71 Floor, Lexington, Kentucky 40507,

The requested secondary connection will temporarily terminate at the Community
Corrections Center, 600 Old Frankfort Circle, Lexington, Kentucky, 40510-9689 Data
center. [n approximately two years the requested secondary connection will be relocated to
PSOC, 115 Cisco Rd, Lexington, Kentucky, 40504. Down time of the secondary internet
line relocation will be kept at a minimum. Costs for relocation will be negotiated at that time.

NOTE: QX.netis not eligible 1o submit a bid fof this commodity.

All respondents must meet the following requirements:

The requested secondary connection will terminate at the Community
Corrections Center, 600 Old Frankfort Circle, L.exington, Kentucky, 40510-
L 9689, and be moved {o PSOC, 115 Cisco Rd, Lexington, Kentucky, 40504 in
approximately two years.

This secondary Internet connection must be capable of being simultaneously

2 redundant to existing Internet connection.

Provide a physical street map indicating the precise route that will be used to

3 provide the service.

This secondary Internet connection must not rely on any components used to
4 provide the existing service.

The secondary service must be a burstable service and support speeds up to a
5 constant 100 Mbps at minimum

Bidder will provide a summary of your internal redundancy and contingency to
6 keep your netwaork operational in the event of a city wide or regional disaster.

Response: Please refer 1o "Response to Specifications” section which follows the "Response to {TB" tab for a point-
ta-point response.



Additional Reguirements:

Internet connectivity from the ISP to the Data Center

+ The connectivity must be via a dedicated, non-shared telecommunications access
circuit.

¢ The dedicated circuit shall be a non-monetary charge circuit between the LFUCG and
the ISP providing the service.

o Non-monetary shall also include no installation fees or monthly recurring charges of any
type.

The connection speed to the Internet shall be a minimum of 100 Megabit (100% constant
bhit rate guaranteed)

« Internet will connect to existing standard Ethernet equipment.

o Vendor agrees to guarantee the provisional data rate at all times under normal network
conditions from the data center premise equipment thru the vendors Internet backbone.

« Additional bandwidth may be available above the minimum speed, but NOT guaranteed.

e The vendor agrees that speed up-grades will be possible with the installed circuit and
equipment without having to re-engineer the line or replacing any installed equipment
on the LFUCG side.

o The vendor agrees that there will be no monetary costs for any hardware or software
associated with any requested speed up-grades.

The vendor shall guarantee the number of Internet Protocol hops from the data center
connectivity ingress point to the vendors Internet Backbone to the Global Internet which will not
exceed six {6) hops.

The vendor shall provide, install, and maintain all necessary communications
equipment and software to link the data center to the Internet circuit, including
providing an un-interruptive power supply (UPS) for vendor supplied equipment

o The vendor shall be responsible for the on-going management, maintenance, and
troubleshooting of all components up to the demarcation point.

e The demarcation point for the Internet service shall be at (and including) the Ethernet
LAN port on the vendor supplied equipment that connects to the data center

o The vendor shall be responsible for configuration and programming of the required
premise equipment.

o The vendor shall provide, install, and configure all hardware and software required for



o

Internet access on site within in the data center.

The vendor shall accomplish this through vendor’s company representatives or
authorized third party partner providing all local support.

The vendor shall adhere to ARIN’s recommended guidelines for allocation of the
Internet IP addresses to customers utilizing the already assigned IP block 199.165.138.0.

e

The Vendor shall agree to host the EXISTING class C license that the LFUCG already
oWns.

The vendor agrees to provide the data center with an uncensored USENET news feed
at no additional cost, if required by the LFUCG.

The vendor shall provide Web-based reports 24 hours a day, 7 days a week via an
Internet web page. Available reports will include, but will not be limited to:

[

Access to such reports will be password protected.
Implementation status reports

Network availability statistics

Bandwidth utilization reports

Trouble ticket queries

Vendor agrees given phone number shall be maintained and active for trouble reporting
24 hours by 7 days.

Vendor agrees Internet access “down time” shall be minimal if any at all.

Down time shall equate to the data center not having access to the backbone of the
global Internet at the guaranteed rate of speed.

Vendor agrees Internet down time shall not go over 24 hours at any given time after
either party has been notified.

At LFUCG's option, vendor agrees if Internet down time exceeds 24 hours, vendor shall
work with the LFUCG in finding and implementing an alternate temporary link fo the
Internet at vendor's expense.

The LFUCG understands that the alternate temporary link would not be the same
guaranteed speed stated in the contract.

Vendor agrees this bid specification supersedes vendor’s policy.



s The term of this agreement shall be a period of 24 months commencing on the date on
which the Internet service is completed.

s The vendor shall understand that funds are allocated by the LFUCG on an annual fiscal
basis (fiscal year beginning July 1st, and ending June 30th).

o The vendor agrees should funds not be allocated for subsequent years, the agreement
may be cancelled at the end of the fiscal year with no penalty for the LFUCG.

o The vendor agrees the LFUCG shall not pay interest or fees on overdue payments.

o Vendor understands that payments can only be made from an actual invoice or copy of
invoice showing correct amount per contract, and referencing correct PO number.

e Vendor must be licensed and insured.

» Vendor will abide by all local, state, and federal laws obtaining to Internet service
installations.

o The laws of the State of Kentucky shall govern any agreements.

Please refer to the "Response to Term” section which follows the "Response to ITB” tab in our proposal.

PRICING:

100 Mb minimum:

1. Price per Month for minimum 100 Mb line:  $1,335.00

2. Price per Year for minimum 100 Mb line if prepaid 1yr at a time in advance: $ Not available

Please note: in addition to the above pricing, tw telecom would like to offer its Dynamic Capacity option for

$1,299 (includes 100 Mbps circuit). As is the case with our burstable Internet option, usage charges for Internet
usage above 100 Mbps would also apply. Please see our Sclution Overview section for additional details regarding
our Dynamic Capacily offering.



LFUCG
Invitation to Bid # 138-2014 Internet
Access Provider for Redundancy Responss fo Specifications

&

Response to Specifications

SPECIFICATIONS

The Lexington-Fayette Urban County Government (LFUCG) is accepting bids for Internet
Access Provider for Redundancy. This secondary internet provider is for the purpose of load
halancing Internet traffic to our existing internet connection. It is planned and expected that
the LFUCG will continue to rely on the existing Internet provider and connection for
connectivity.

However, the LFUCG intends to ensure that fraffic can constantly flow across this secondary
connection. Both connections will serve as a simuitaneous load bhalanced connection, siill
functioning if one of the two Internet lines goes down. Both Internet providers will work
together to insure proper broadcast of our currently owned 199.165.138.0 IP block and domain
name(s).

The existing primary connection terminates at the LFUCG’s data center located at 200 East
Main Street, 7th Floor, Lexington, Kentucky 40507.

The requested secondary connection will temporarily terminate at the Community Corrections
Center, 600 OId Frankfort Circle, Lexington, Kentucky, 40510-9689 Data center. In
approximately two years the requested secondary connection will be relocated to PSGC, 115
Cisco Rd, Lexington, Kentucky, 40504. Down time of the secondary internet line relocation will
be kept at a minimum. Costs for relocation will be negotiated at that time.

NOTE: QX.net is not eligible to submit a bid for this commaodity.

All respondents must meet the following requirements:

The requested secondary connection will terminate at the Community Corrections Center, 600
Old Frankfort Circle, Lexington, Kentucky, 40510- 9689, and be moved to PSOC, 115 Cisco
] Rd, Lexington, Kentucky, 40504 in approximately two years.
Response: If service relocates after the initial 2-year term, tw telecom would need 1o evaluate
the location to determine if any capiial expenditures would be required.
This secondary Internet connection must be capable of being simultaneously redundant io
existing Internet connection.
5 Response: tw telecom complies.
Pravide a physical street map indicating the precise route that will be used to provide the
service.
3
Response: tw telecom complies. Please refer to Attachment 1 for the physical street map.
This secondary Internet connection must not rely on any components used to provide the
existing service.
4
Response: tw telecom complies.

T
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LFUCG
Invitation to Bid # 138-2014 Internet
Access Provider for Redundancy Response to Specifications

The secondary service must be a burstable service and support speeds up to a constant 100 Mbps
at minimum.

5 Response: tw telecom complies.

Bidder wilt provide a summary of your internal redundancy and contingency to keep your
network operational in the event of a city wide or regional disaster.

Response: tw telecom complies. tw telecont's robust national10 Ghps 1P MPLS backbone
has a redundant IP core architecture, diverse network routes, and strong peering
refationships that ensure traffic reaches its destination guickly and reliably.

tw telecom is currenily classified as a Tier Il ISP - as we have both peering and transit
6 relationships to exchange traffic across the Internet. tw telecom differentiates itself in this area by
maintaining both peering and transit relationships for diversity of fraffic delivery.

All tw telecom cities access the same peering pariners/relationships across the country and it s
our policy to have at least three connections with our main peering partners so if one location has
a problem, there are other peering points acrass the nation through which traffic can flow. In
addition, we have transit relationships that the traffic can be sent through in the event of a major
problem with ancther network.

Additional Requirements:
Internet connectivity from the ISP to the Data Center
s The connectivity must be via a dedicated, non-shared telecommunications access circuit.

Response:
tw telecom complies.

o The dedicated circuit shall be a non-monetary charge circuit between the LFUCG and the
ISP providing the service.
Response:

All pricing components for our recammended sclution are provided in the pricing table. No additional fees
apply with the exception of any applicable fees or taxes.

o Non-monetary shall also include no installation fees or monthly recurring charges of any
type.
Response:

All one-time installation fees have been waived. All end user fees are included in the pricing components
of our recommended soluticn.

The connection speed to the Internet shall be a minimum of 100 Megabit (100% constant bit rate
guaranteed)

@telecomg



LFUCG
Invitation to Bid # 138-2014 Internet
Access Provider for Redundancy Response to Specifications

o Internet will connect to existing standard Ethernet equipment.

Response:
tw telecom complies.

 Vendor agrees o guarantee the provisicnal data rate at all times under normal network
conditions from the data center premise equipment thru the vendors Internet backbone.

Response:

tw telecom’s Internet services are backed by a Service Level Agreement (SLA). Please refer fo Attachment 2
for the SLA.

e« Additional bandwidth may be available above the minimum speed, but NOT guaranteed.

Response:
tw telecom complies.

= The vendor agrees that speed up-grades will be possible with the instailed circuit and
equipment without having to re-engineer the line or replacing any installed equipment on
the LFUCG side.
Response:
tw telecorn complies.

¢ The vendor agrees that there will be no monetary costs for any hardware or software
associated with any requested speed up-grades.

Response:
tw telecom complies.

The vendor shall guarantee the number of internet Protocol hops from the data center
connectivity ingress point to the vendors Internet Backbone to the Global Internet which
will not exceed six (6) hops.

Response:

tw telecom cannot comply with the exact number of hops. Our Internet service uses BPG peering and
reevaluates paths at regular intervals to ensure the service is delivered per the SLA which covers latency and
packet loss.

The vendor shall provide, install, and maintain all necessary communications equipment and
software to link the data center to the Internet circuit, including providing an un-interruptive
power supply (UPS) for vendor supplied equipment




LFUCG
invitation to Bid # 138-2014 Internet
Access Provider for Redundancy Response to Specifications

Response:

Ethernet Internet Service (EIS is delivered directly from tw telecom’s MetroE switch, which, per company
policy, is powered by a DC power plant supported by battery string(s) providing 6-10 hours uninterrupted
power.

Preveniative maintenance for the swiich and power plant is performed annually and batteries are
replaced every three years.

o The vendor shall be responsible for the on-going management, maintenance, and
troubleshooting of all components up to the demarcation point.

Response:
tw telecom complies.

s The demarcation point for the Internet service shall be at (and including) the Ethernet LAN
port on the vendor supplied equipment that connects fo the data center

Response:
tw telecom complies.

¢ The vendor shall be responsible for configuration and programming of the required
premise eguipment.

Response:
tw telecom complies.

o The vendor shall provide, install, and configure all hardware and software required for
Internet access on site within in the data center.

Response:
tw telecom complies.

o The vendor shall accompiish this through vendor’s company representatives or
authorized third party partner providing all local support.

Response:
tw telecom complies.

The vendor shall adhere to ARIN’s recommended guidelines for allocation of the Infernet IP
addresses to customers utilizing the already assigned IP block 199.165.138.0.

)
%Egljtelecomﬁ




LFUCG
Invitation to Bid # 138-2014 Internet
Access Provider for Redundancy Reasponse fo Specifications

Response:
tw telecom complies.

+« The Vendor shall agree to host the EXISTING class C license that the LFUCG already
OWns.

Response:
tw telecom compilies.

= The vendor agrees to provide the data center with an uncensored USENET news feed at no
additional cost, if required by the LFUCG.

Response:

At this time, tw telecom does not provide news feed services. There are numercus third party providers that
speciglize in these services,

The vendor shall provide Web-based reports 24 hours a day, 7 days a week via an Internet web
page. Available reports will include, but will not be limited to:

=  Access to such reports will be password protected.
s [mplementation status reports

= Network availability statistics

+ Bandwidth utilization reports

¢ Trouble ticket queries

Response:

tw telecom complies. tw telecom provides MyPortal 24x7x365 at no additional charge. LFUCG can designate
MyPortal users whao can have access to reporting and statistical information on your internet services.

MyPortal is equippad with easy-to-use fools that allow you to manage your network “Anytime from
Anywhere”. With a simple one-time registration, you'li be able to:

¢ (Check the status of your order

e Access near real-time bandwidth utilization for select services

«  Report problems and track resolution

« Submit change requests for your Internet service

s \View invoices

= Pay bills oniine

Please refer to Attachment 3 for details on MyPaortal.




LFUCG
Invitation to Bid # 138-2014 Internet
Access Provider for Redundancy Response (o Specifications

= Vendor agrees given phone number shall be maintained and active for trouble reporting 24
hours by 7 days.

Response:
tw telecom complies. The National Cperations Centers (NOCs) can be reached 24x7x365 at: 800-829-0420.

o Vendor agrees Internet access “down time” shall be minimal if any at all.

s Down time shall equate to the data center not having access to the backbone of the global
Internet at the guaranteed rate of speed.

» Vendor agrees Internet down time shall not go over 24 hours at any given time after either
party has been notified. SLA

Response:
Flease refer to Attachment 2 for the SLA.

o Af LFUCG’s option, vendor agrees if Internet down time exceeds 24 hours, vendor shall
work with the LFUCG in finding and implementing an alternate temporary link to the
Internet at vendor’s expense.

» The LFUCG understands that the alternate temporary link would not be the same
guaranteed speed stated in the contract.

» Vendor agrees this bid specification supersedes vendor’'s policy.

Response:
Please refer {o Attachment 2 for the SLA for all service guarantees and remedies.

TERM:

+ The term of this agreement shall be a pericd of 24 months commencing on the date on
which the Internet service is completed.

Response:
fw telecom complies.

e The vendor shall understand that funds are allocated by the LFUCG on an annual fiscal
basis {fiscal year beginning July 1st, and ending June 30th).

o« The vendor agrees should funds not be allocated for subsequent years, the agreement
may be cancelled at the end of the fiscal year with no penalty for the LFUCG.

Response:

tw telecom acknowledges that funding to pay for Services ordered under this Agreement is subject to
annual appropriaticns by the appropriate governing body, and in the svent adequate sums are not
appropriated in any fiscal year to fund LGUCG's use of telecommunications services, tw telecom

\Jtwijtelecom.




LFUCG
Invitation to Bid # 138-2014 Internet
Access Provider for Redundancy Response to Specifications

proposes that LGUCG may ferminate this Agreement upon no less than 45 days prior written notice,
Such termination would not affect LGUCG's obligations with respect to payment for Services during any
prior period. If LGUCG exercises this termination right, it may not during the unexpired original term of the
Services obtain like services from another provider; and if funds are re-appropriated for a later fiscal year
during the unexpired Service term, LGUCG will notify tw telecom and reinstate this Agreement.

s The vendor agrees the LFUCG shall not pay interest or fees on overdue payments.

Response:

tw telecom’s billing ferms are Net 30 days of invoice date. Customer invoices are available online within
four days of issue date. Interest charges after the due date are built into the system.

¢ Vendor understands that payments can only be made from an actual invoice or copy of
invoice showing correct amount per contract, and referencing correct PO number.

Response:

tw telecom complies. tw telecom invoices customers once a month under four billing cycle options — the
1si, 10th, 15th, or 20th. Invoices are mailed within four business days after the billing cycle. Customers
can alsc access invoices and downlcad billing data on-line through our secure web portal, MyBiliing.

tw telecom’s invoice breaks out services first by type of service, then by service location 1D. All invoice
data is available through MyBiliing if LFUCG needs to consolidate beyond what the invoice provides.
When registerad for MyBilling, LFUCG can alsc use tw telecom’s electronic invoice payment service,
ePay, which provides the added convenience of paying invoices on-line.

s+ Vendor must be licensed and insured.

Response!
tw telecom complies.

» Vendor will abide by all local, state, and federal laws obtaining to Internet service
installations.

Response:
tw felecom complies.

* The laws of the State of Kentucky shall govern any agreements.

Response:
tw telecom compiies.

telecom.




RISK MANAGEMENT PROVISIONS
INSURANCE AND INDENMNIFICATION
BID #138-2014 INTERNET ACCESS PROVIDER FOR REDUNDANCY

INDEMNIFICATION AND HOLD HARMLESS PROVISION

%) [t is understood and agreed by the parties that Vendor hereby assumes the entire
responsibility and iiability for any and all damages to persons or property caused by or
resulting from or arising out of any act or omission on the part of Vendor or its
employees, agents, servants, owners, principals, licensees, assigns or subcontractors
of any tier (hereinafter "Vendor”) under or in connection with this agreement and/or the
provision of goods or services and the performance or failure to perform any work
required thereby.

{2) Vendor shall indemnify, save, hold harmless and defend the Lexingion-Fayette Urban
County Government and its elected and appointed officials, employees, agents,
volunteers, and successors in interest {hereinafter “LFUCG") from and against all
liability, damages, and losses, including but not limited to, demands, claims, obligations,
causes of action, judgments, penalties, fines, liens, costs, expenses, interest, defense
costs and reasonable attorney's fees that are in any way incidental to or connected with,
or that arise or are alleged to have arisen, directly or indirectly, from or by Vendor's
performance or breach of the agreement and/or the provision of goods or services
provided that: (a) it is atfributable to personal injury, bodily injury, sickness, or death, or
to injury to or destruction of property (including the loss of use resulting therefrom), or to
or from the negligent acts, errors or omissions or willful misconduct of the Vendor: and
(b) not caused solely by the active negligence or willful risconduct of LFUCG.

(3) In the event LFUCG is alleged to be liable based upon the above, Vendor shall defend
such allegations and shall bear all costs, fees and expenses of such defense, including
but not limited to, all reasonable atiorneys’ fees and expenses, court costs, and expert
witness fees and expenses, using atiorneys approved in writing by LFUCG, which
approval shall not be unreasonably withheld.

{(4) These provisions shall in no way be limited by any financial responsibility or insurance
requirements, and shall survive the termination of this agreement.

(5) LFUCG is a political subdivision of the Commonwealth of Kentfucky. Vendor
acknowledges and agrees that LFUCG is unable to provide indemnity or
otherwise save, hold harmless, or defend the Vendor in any manner.

FINANCIAL RESPONSIBILITY

BIDDER/VENDOR understands and agrees that it shall, prior to final acceptance of its bid and the
commencement of any work, demonstrate the ability to assure compliance with the above
Indemnity provisions and these other risk management provisions.

INSURANCE REQUIREMENTS

YOUR ATTENTION 1S DIRECTED TO THE INSURANCE REQUIREMENTS BELOW, AAND
YOU MAY NEED TO CONFER WITH YOUR INSURANCE AGENTS, BROKERS, OR CARRIERS
TO DETERMINE IN ADVANCE OF SUBMISSION OF A RESPONSE THE AVAILABILITY OF
THE INSURANCE COVERAGES AND ENDORSEMENTS REQUIRED HEREIN. IF YOU FAIL
TO COMPLY WITH THE INSURANCE REQUIREMENTS BELOW, YOU MAY BE DISQUALIFIED
FROM AWARD OF THE CONTRACT. "

*Please note: tw telecom has provided minor clarifications to the 1

insurance Requirements which are provided in our proposal.



Required Insurance Coverage

Vendor shaill procure and maintain for the duration of this contract the following or equivaient
insurance policies at no less than the limits shown below and cause its subcontractors to
maintain similar insurance with limits acceptable to LFUCG in order to protect LFUCG against
claims for injuries to persons or damages to property which may arise from or in connection with
the provision of equipment or goods or the performance of the work or services hereunder by
Vendor. The cost of such insurance shall be included in any bid:

Caoverage Limits

Generail Liability $1 million per occurrence, $2 million aggregate
(Insurance Services Office Form CG 00 01) or $2 million combined single limit
Commercial Automobile Liability comhined single, $1 million per occurrence

(Insurance Services Office Form CA 0001)

Worker's Compensation Statutory

Employer's Liahility $500,000.C0

The policies above shall contain the following conditions:

a. All Certificates of Insurance forms used by the insurance carrier shall be properly filed and
approved by the Department of Insurance for the Commonwealth of Kentucky. LFUCG shall

be named as an additional insured in the General Liabilty Policy and Commercial
Automobile Liability Policy using the Kentucky DOI approved forms.

b. The General Liability Policy shall be primary to any insurance or seli-insurance retained by
LFUCG.

c. The General Liability Policy will have Products Liability coverage or endorsement.

d. LFUCG shali be provided at least 30 days advance written notice via cerfified mail, refurn
receipt requested, in the event any of the required policies are canceled or non-renewed.

e. Said coverage shail be wrilten by insurers accepiable to LFUCG and shall be in a form
acceptable to LFUCG. Insurance placed with insurers with a rafing classification of no less
than Excellent (A or A-} and a financial size category of no less than VI, as defined by the
most current Best's Key Rating Guide shall be deemed automatically acceptable.

Renewals
After insurance has been approved hy LFUCG, evidence of renewal of an expiring policy must be
submitted to LFUCG, and may be submitted on a manually signed renewal endorsement form. if

the policy or carrier has changed, however, new evidence of coverage must be submitied in
accordance with these Insurance Reguirements.

Deductibles and Self-Insured Programs

IF_YOU INTEND TO SUBMIT A SELF-INSURANCE PLAN IT MUST BE FORWARDED TO
LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT, DIVISION OF RISK
MANAGEMENT, 200 EAST MAIN STREET, LEXINGTON, KENTUCKY 40507 NO LATER THAN

2




A MINIMUM OF FIVE {6) WORKING DAYS PRIOR TO THE RESPONSE DATE. Self-insurance
programs, deductibles, and self-insured retentions in insurance policies are subject to separate
approval by Lexington-Fayette Urban County Government's Division of Risk Management, upon
review of evidence of Vendor's financial capacity to respond to claims. Any such programs or
retentions must provide LFUCG with at least the same protection from liability and defense of suits
as would be afforded by first-dollar insurance coverage. [If Vendor satisfies any portion of the
insurance requirements through deductibles, self-insurance programs, or self-insured retentions,
Vendor agrees to provide Lexington-Fayette Urban County Governmeni, Division of Risk
Management, the following data prior o the final accepiance of bid and the commencement of any

work:

a. Latest audited financial statement, including auditor's notes.

b. Any records of any self-insured frust fund plan or policy and related accounting
statements.

c. Actuarial funding reports or retained losses.

d. Risk Management Manual or a description of the selfinsurance and risk
management program.

e. A claim loss run summary for the previous five (5) years.

f Self-Insured Associations will be considered.

Verification of Coverage

Vendor agrees to furnish LFUCG with all applicable Certificates of Insurance signed by a person
autherized by the insurer to bind coverage on its behalf prior to final award, and if requested, shall
provide LFUCG copies of all insurance policies, including all endorsements.

Right to Review, Audit and Inspect

Vendor undersiands and agrees that LFUCG may review, audit and inspect any and all of its
records and operations to insure compliance with these Insurance Requirements.

DEFAULT

Vendor undersiands and agrees that the failure to comply with any of these insurance, safety, or
loss conirol provisions shall constitute default and that LFUCG may elect at its option any single
remedy or penalty or any combination of remedies and penalties, as available, including but not
limited to purchasing insurance and charging Vendor for any such insurance premiums purchased,
or suspending or terminating the work.

00387070
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Risk Management Provisions
tw telecom provides the following clarifications and request for modifications indicated in red below.
Please note: Our current deductibles are:

s General Liability $25,000 per occurrence deductible
o«  Workers Compensation/Employers Liability $150,000 per occurrence deductible
« Commercial Automachbile Liability $100,000 per occurrence deductible

Required Insurance Coverage

Vendor shall procure and maintain for the duration of this contract the following or equivalent
insurance policies at no less than the limits shown below and cause iis subcontractors to maintain
similar insurance with limits acceptable to L.LFUCG in order to protect LFUCG against claims for
injuries to persons or damages to property which may arise from or in connection with the provision of
equipment or goods or the performance of the werk or services hereunder by Vendor. The cost of
such insurance shall be included in any bid:

Coverage Limits
General Liability $1 million per accurrence, $2 million aggregate
(Insurance Services Office Form CG 00 01 or $2 million combined single limit

or sirmilar form “*{}*Jiﬁ ?“C %GUZ’

nt coverags)

Commercial Automobile Liability combined single, $1 million per occurrence
(Insurance Services Office Form CA 0001)

Worker’s Compensation Statutory
Employer’s Liability $500,000.00
The policies above shall contain the following conditions:

a. All Certificates of Insurance forms used by the insurance carrier shall be properly filed and
approved by the Department of Insurance for the Commonwealth of Kentucky. LFUCG shall be
named as an additional insured in the General Liability Policy and Commercial Automaobile Liability
Policy using the Kentucky DOl approved forms.

b. The General Liability Policy shall be primary to any insurance or self-insurance retained by
LFUCG.

¢. The General Liability Policy wili have Products Liability coverage or endarsement.

d. LFUCG shall be provided at least 30 days advance written notice wesetifiss ol rolurmtacsipt
reguastad. in the event any of the required policies are canceled or non-renewed.

e. Said coverage shall be written by insurers acceptable to LFUCG and shall be in a form acceptable
to LFUCG. Insurance placed with insurers with a rating classification of no less than Excellent (A or
A-) and a financial size category of no less than VIIi, as defined by the most current Best's Key Rating
Guide shall be deemed automatically acceptable.




LFUCG
Invitation to Bid # 138-2014 Internet
Access Provider for Redundancy Risk Management Provisions

Renewals

After insurance has been approved by LFUCG, evidence of renewal of an expiring policy must be
submitted to LFUCG, and may be submitied on a manually signed renewal endorsement form. If the
policy or carrier has changed, however, new evidence of coverage must be submitted in accordance
with these Insurance Requirements.

Deductibles and Seli-Insured Programs

|IF YOU INTEND TO SUBMIT A SELF-INSURANCE PLAN [T MUST BE FORWARDED 70
LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT, DIVISION OF RISK MANAGEMENT,
200 EAST MAIN STREET, LEXINGTON, KENTUCKY 40507 NO LATER THAN A MINIMUM OF
FIVE (5) WORKING DAYS PRIOR TO THE RESPONSE DATE. Selif-insurance programs,
deductibles, and seli-insured retentions in insurance policies are subject to separate approval by
Lexington-Fayette Urban County Government's Division of Risk Management, upon review of
evidence of Vendor's financial capacity to respond to claims. Any such programs or retentions must
provide LFUCG with at Jeast the same protection from liability and defense of suits as would be
afforded by first-dollar insurance coverage. if Vendor satisfies any portion of the insurance
requirements through deductibies, salf-insurance programs, or self-insured retentions, Vendor agrees
to provide Lexington-Fayette Urban County Government, Division of Risk Management, the following
data prior to the final acceptance of bid and the commencement of any work:

a. Latest audited financial statement, including auditor's notes.
b. Any records of any self-insured trust fund plan or policy and related accounting statements.
c¢. Actuarial funding reports or retained losses.

d. Risk Managemeni Manual or a description of the self-insurance and risk management
progran.

e. A claim loss run summary for the previous five (8) years.
f. Self-Insured Associations will be considered.
Verification of Coverage

Vendor agrees to furnish LFUCG with all applicable Certificates of Insurance signed by a person
authorized by the insurer to bind coverage on its behalf prior to final award, and if requested, shall
provide LFUCG copies of all insurance policies, including all endorsements.

Right fo Review,_Audit and Inspect

Vendor undersiands and agrees that LFUCG may review, audit and inspect any and all of its records
and operations to insure compliance with these Insurance Requirements.

DEFAULT

Vendor understands and agrees that the failure to comply with any of these insurance, safety, or loss
control provisions shall constitute default and that LFUCG may elect at its option any single remedy
or penalty or any combination of remedies and penalties, as available, including but not [imited io
purchasing insurance and charging Vendor for any such insurance premiums purchased, or
suspending or terminating the work.
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LFUCG
Invitation to Bid # 138-2014 Internet
Access Provider for Redundancy Solution Overview

Solution Overview

tw telecom is proposing our Bursiable Internet Access service 1o meet the requirements outlined in the
[TB. As an alternative solution, we are proposing our Ethernet Internet Service (EIS) with Dynamic
Capacity. The following information provides an overview of the features and benefits of the services.

internet Access Overview

tw telecom’s Iniernet services deliver high-qualiiy, high-speed connections for companies who depend
on the Internet for critical applications. All Internet access is not created equal.

tw telecom’s robust 10 Gbps IP MPLS backbone with a redundant |P core architecture, diverse network
routes, and strong peering relationships that ensure traffic reaches its destination quickly and reliably
make that very apparent. tw telecom’s Internet services aren’t equal—they're better.

Because of our peering arrangements with regional, national and international networks, Internet traffic
along tw telecom’s network requires fewer hops, providing your traffic a more direct path to its final
destination. As a resuli of its design and strong peering arrangements, tw telecom’s IP network is world
class and noticeably better.

internet Product Options

tw telecom offers a comprehensive suite of high-quality, high-speed Internet options including standard
(flat-rated) and burstable (usage-based) Internet options delivered across your choice of Ethernet
connections from 10 Mbps to 10 Gbps ports, or traditional connections (TDM) from T1 {o OC48.

Burstable internet service enables LFUCG to commit to a minimum bandwidth level—Committed
Information Rate (CIR)—and receive access to additional bandwidth up to a defined maximum bandwidth
level—Peak Information Rate (PIR)—ior sporadic IP traffic. Burstable Internet service is a good solution
for customers who have spikes in their Internet traffic, or those who are very dependent on bandwidth
avallability.

Features

o Service Level Agreements (SLAs)

o Primary and Secondary Domain Name Server (DNS)

+ |Pv4 and IPvE address space

o 24x7x365 troubleshooting on tw telecom-owned equipment
e On-line bandwidth utilization reports

s Backup Mail Exchange (MX} servica

o BGP peering

o Optional Services:
o Managed Router Service
Managed Firewall
Distributed Denial of Service (DDoS} Scrubbing
Shared Web/E-mail Hosting
Dynamic Capacity®

o O O O

R
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Customer Benefiis

» Reliable Speed — tw telecom’s impressive 10 Ghps P backbone with a redundant IP core
architecture, diverse netwark routes, and strong peering relationships to ensure traffic reaches its
destination quickly and reliably.

s Scalability — tw telecom provides Ethernet and traditicnal connections from 1.5 Mbps to 10
Gbps, providing scalable solutions that can easily be increased to meet your ongoing bandwidth
requirements.

+« Coverage - tw telecom’s extensive metro footprint directly connects more end-user buildings
than any other competitive service provider in the United States. We are continually adding new
buildings to our network.

=  Flexibility — By owning our own networks, both IP backbone and local, tw telecom can quickly
provision services to actively meet your business needs.

» Service —tw telecom’s focus on execution and service delivery is unparailieled and widely
recognized as such across the industry.

¢ Confidence — SLAs are standard with tw telecom’s Internet services and are backed with money
back guarantees.

s+ Peace of Mind - tw telecom operates two NOCs to monitor and support our customers
24x7x365.

Burstable Internet Access Overview

Burstable Internet service enables LFUCG to commit to a minimum bandwidth level—Committed
Information Rate (CIR)—and receive access to additional bandwidth up to a defined maximum bandwidth
level—Peak Information Rate (PIR}—for sporadic [P fraffic. Burstable Internet service is a good solution
for customers who have spikes in their Internat traffic, or those who are very dependent on bandwidih
availability. A monthly recurring charge is billed for the CIR and any applicable burstable usage for the
billing period is billed separately as Burstable Internet Usage.

Usage Calculation

Customers’ usage levels are pulled every five minutes on both inbound and outbound traffic streams. At
the end of each bill cycle, tw telecom calculates customers' usage at the 95th percentile for both inbound
and outbound traffic and bills based on the higher of the two.

Samples are taken from the tw telecom edge device for ali burstable customers on both inbound and
outbound traffic. Inbound traffic is defined as traffic from customer’s premises to the Internet. Outbound
traffic is traffic from the Internet to customer's premises. At the end of the billing period, customers’
bandwidth samples are ordered from lowest to highest and the usage level at the 95th percentile is
determined.

Dynamic Capacity for Internet Services

»  Dynamic Capacity allows your arganization to easily augment your Internet bandwidth up to
300% in real-time to meet the fluctuating demands of your business

* No down time, no paperwork, no waiting for a technician

telecom.
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«  Use simple tools within MyPortal ta:
« Make ad hoc changes as needed by the hour
«  Schedule a recurring or future bandwidth change

«  Combine with Enhanced Management to trigger automatic bandwidth increases based on
utifization performance thresholds

+  See the exact costs prior to executing a change

+ A monthly billing cap ensures you will not be billed for more than 72 hours of 3x usage
per month, regardless of actual usage

»  Supports 2x or 3x increases of Infernet bandwidth up to 6 Gbps on a 10 Gbps User Network
Interface {UN!)

» Includes comprehensive reporting for all current and past transacticns
» Includes email notification with details for each event as it occurs

» includes 10 “Get Started” hours to try out Dynamic Capacity and all its functionality in the first 30
days before any billing occurs
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Event Notification

E-mail notifications are generated at activation and deactivation of each Dynamic Capacity event, as well
as 24 hour reminders for events lasting longer than 24 hours. The customer determines who will receive

notification when setting up the event.
Notification e-mails include:
»  Start and end date (if scheduled)
» Event name
= Circuit 1D and address
»  Bandwidth amount
« Hourly cost and total running cost of the event
«  Initiator of the event
* Account number

24 _Hdijr -Rem_mde_r

This is & rerminders vour Dynamic Capacity reguest has besn active for the
pasi 24 hours,

Dyynamio Capacity bandwidih requesis that have a2 scheduled End datedtime
will deactivate at ihat time., Heguests without & scheduled End date/time will
resrrgin antive unti B reouest is placed 1o desotivete or decrease the
barchwici{h,

o place & Dynemic Dapacily raquest (o deactivate or decreass your
bandwaith simgEly reurn o MyPoriat at

IN000002700
Tue, May 07,2013
09:00:26 AM CDT

Request Number:

fStart Date/Time:

Solution Overview

To plane & niw
Dvnamic
Capacity
répguast, simisly
refurr 1o

&

¥ v v
additional
iEslions.
coniact
Customer Care
st

E None {800} 828-0420
Event Name: Activate Now 05/07/2013
Circuit 1D: VLXX/123456/TWCS Thank you for

l 23 Main St, Denver CO 80111
453 Broad St, Los Angeles CA

L.ocation Z.;

choasing
tw telecom!

90001
Previous Bandwidth: 40Mbs
Current Bandwidth: 100Mbs
Dynamic Capacity
Rat/Hour: P48
Dynamie Capacity n
Running Total: S71827
Request Initiated by: il
‘Account Number: 01234
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Service Level Agreement and Product Description

twitelecom.

Internet Services

I. Product Description

Internet Services

TWTC offers a comprehensive suite of high-quality, high-speed Internet options -- Ethernet connections from
10Mbps ports to 10Gbps ports, as well as traditional connections (TDM) from T1 to OC48. Internet Services
are high capacity, full duplex, Internet Protocol (“IP”) Services connecting the Customer’s network to TWTC'’s
Internet backbone. Internet Services are comprised of two service elements -- Internet Access (bandwidth)
and Internet Transport (port).

Ethernet Internet Services

Ethernet 10 Mbps - 2 Mbps to 10 Mbps in 2 Mbps increments

Ethernet 100 Mbps - 2 Mbps to 10 Mbps in 2 Mbps increments, 10 Mbps to 100 Mbps in 5 Mbps increments
Ethernei 1Gbps - 50 Mbps to 100 Mbps in 10 Mbps increments, 100 Mbps to 250 Mbps in 25 Mbps
increments, 250 Mbps to 1 Gbps in 50 Mbps increments

Ethernet 10Gbps — 1 Gbps to 10 Gbps in 500 Mbps increments

Traditional Internet Services

T1-1.5Mbps

IxT1 - multiple bonded T1s - 3 Mbps to 12 Mbps, in 1.5 Mbps incremenis

DS3 - 2 Mbps to 10 Mbps in 2 Mbps increments, 10 Mbps to 45 Mbps in 5 Mbps increments

OC3 - 35 Mbps to 95 Mbps in 10 Mbps increments, 100 Mbps to 150 Mbps in 25 Mbps increments, plus 155

Mbps
OC12 - 125 Mbps to 250 Mbps in 25 Mbps increments, 250 Mbps to 600 Mbps in 50 Mbps incremenis, plus
622 Mbps

QC48 — 1 Gbps, 1.5 Gbps, 2 Gbps, 2.488 Gbps

Note: Not all services available in all markets. Burstable service is available in most markets. Burstable
bandwidth minimums may vary.

Available Features:
- Primary DNS (for up to 10 domains)
- Secondary DNS available at no charge (up to 50 domains)
- IP address space with proper justification
- 24x7 trouble shooting (excludes Customer ’s equipment)
- Online bandwidth utilization reports
- Backup mail-exchange (MX service)
- BGP peering

Available Services at an additional charge:
- Managed Router Service
- Managed Firewall
- DDoS
- Shared Web/E-mail Hosting

Updated: 10/20/2011 tw telecom Page 1 of 3
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Additional Terms and Conditions

Usage. Customer will not originate the transmission of or store material in violation of any Federal or state
laws or regulations, including, but not limited 1o, obscenity, indecency, defamation or infringement of frademark
or copyright.  Customer must comply with TWTC's [P policy at hitp:/fwww fwielecom.com/support-
informaticn/customer-rescurces/oroduct-resources/ip-addressing-policy/ and Acceptable Use [Policy at
hitp:/fwww iwlelecom.com/support-information/legal-information/acceptable-use-policy/; either may be
reasonably maodified from time fo time.

Il. Service Level Agreement

Network Availability

TWTC’s Internet Services will be available to Customer at least 99.99% of the time in a calendar month
{(“Network Availability”). Network unavailability occurs during a Service Outage. Upon Customer’s request,
TWTC shall issue credits for each Service Outage, calculated by multiplying the percentage specified in the
table below by the MRC for the non-performing Service.

Less than 5 mmutes (99 99% avallabllaty) 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

Network Latency

TWTC measures network latency with respect to average round-frip transmission on its Network each month.
Netwaork latency calculations for Internet Services provided in the confinental United States are made between
designated points of presence ("POPs”) within the continental United States and, for Hawaii, are made
between its POPs in Hawaii and its POPs on the west coast of the continental United States (collectively
“Network Latency”). Upon Customer's request, TWTC shall issue credits for TWTC's failure to meet the
Network Latency metrics specified below, and such credits will be calculated by multiplying the percentage
specified in the table below muitiplied by the MRC for the non-performing Service.

0.00 to0 45.00 ms 0.00 to 75.00 ms No Credit
45.01 10 55.00 ms 75.01 to 85.00 ms 5% of the MRC
55.01 to 60.00 ms 85.01to 90.00 ms 10% of the MRC
60.01 to 65.00 ms 90.01 to 95.00 ms 15% of the MRC
65.01 t0 70.00 ms 95.01 to 100.00 ms 20% of the MRC
70.011t0 75.00 ms 100.01 to 105.00 ms 35% of the MRC
75.01 ms or greater 105.01 ms or greater 50% of the MRC

Updated: 10/20/2011 tw telecom Page 2 of 3
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Packet Delivery

"WTC measures packet delivery on its Network on a monthly basis. Packet Delivery is determined by
averaging sample measurements taken each calendar month between TWTC’s designated POPs. Upon
Customer’s request, TWTC will issue credits for TWTC's failure to meet the Packet Delivery metrics specified
in the table below, and such credits will be calculated by multiplying the percentage specified in the table by
the MRC for the non-performing Service.

" Packet Delivery Metric:
- (continental United States)
99.9% or greater

No Cre'dit.'.

99.5% 10 99.8%

5% of the MRC

99% to0 99.4%

10% of the MRC

98% to 98.9%

15% of the MRC

97% to 97.9%

20% of the MRC

96% to 96.9%

35% of the MRC

fess than 96%

50% of the MRC

Performance metrics are available at TWTC’s oniine customer portal at hiips./customerportal twielecom.com/
or upon Customer's request.

Updated: 10/20/2011 tw telecom Page 3 of 3
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Attachment 3 — MyPortal

MyPortal is tw telecom’s online self-service tool where customers can easily manage their accounts
around-the-clock. MyPorial is confidential and secure. Customers can easily and efficiently perform self-
service transactions without having to place a call. Current portal functionality inciudes:

MyHome

MyHome provides a one screen overview that includes total invoice due amount, status information for in-
progress orders, and trouble ticket status. MyHome includes the main page view which can be
customized to include all of the information that is important to the individual customer. The customize link
provides options to change the information seen on the main Mykome view.

Customers have the ability to add additional accounis or change their account information. Setting up
customized view options allows customers with certain roles (e.g. billing) to only view the infarmation that
is most pertinent to them.

MyHome Page
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MyServices

MyServices provides performance monitoring of data utilization for tw telecom’s Internet, IP VPN, NLAN,
and E-Line services, as well as voice utilization for trunk services.

Data Utifization

Customers can view and download their hour-to-hour bandwidth utilization against what they purchased
for each service and iis location within the tw telecom network. The utilization and trending information
helps customers hetter manage their network and business.
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Yoloe Utilization

Customers can view and download their minutes of usage by trunk group. The utilization and trending
information belps customers betier manage their voice needs.
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Thresholds & Alerts

Enhanced Management provides proactive notifications based upon pre-established thresholds set for
network Utilization, Latency, Jitter and Packet Delivery for E-l.ine services. When Dynamic Capacity is
combined with Enhanced Management, customers can have their bandwidth automatically adjusted in
real-time based on Enhanced Management performance thresholds.
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Dynamic Capacity

Dynamic Capacity allows a cusiomer to easily increase E-Line bandwidth up to 300% in real-time—no
down time, no paperwork, no waiting for a technician. Simply access tw telecom’s customer portal to use
the intuitive interface to immediately increase network capacity as needed, or schedule a future or
recurring event. When Dynamic Capacity is combined with Enhanced Management, customers can have
their E-Ling bandwidth automatically adjusted in real-time based on performance thresholds. Customers
only pay for the aextra bandwidth used for the specific number of hours used. Dynamic Capacity gives the
customer’s network the real-time flexibility needed to keep applications running smoothly.

Activate .
How Change my bandwidth for:

1150 REGAL BOWADALLAS TX- 14200 E JEWELL AVE-AURQORACO V0G40 3DEME

se the shider helow 1o choose yourr desired handwidth and select "Proceesd with Activation™.

i yon would like 1o create a schieduled or recurring event, select the "Schethile Evett” tab on the lefi.

Schedule
Event
e You currently do not hiave DC Enabled
Subotibead hby Maximum
£ Dibps. Bandwidth 150 0Mbps

demo@iwielecom.com

Scheduie Tl Actiate Now 03/14/2013 - Send addiional nolifieation to: |

Any changes to your bangdwidth will be charged in 1 bour ingrements, with & minimurm charge of 1 hour. The Dynamic Capathy bandwidth increases
displayed above are in zddition to your purchased bandwidth,
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Site Performance

From CIOs to Network Administrators, businesses require access to key data metrics to manage the
health and performance of their networks. tw telecom is raising the intelligence of networks with features
like Enhanced Management for tw telecom managed services and Ethernet solutions. Enhanced
Management provides businesses with greater visibility into their network performance by delivering real-
time, end-to-end performance metrics including latency/ frame delay, jitter/ frame delay variation and
packet delivery/ frame delivery. Easy-io-use reports provide information that improves your ability to
troubleshoot, plan, and fine tune your netwark for peak application performance.
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Pynamic Prioritization

Dynamic Prioritization allows aliocating your IP VPN bandwidth to priority (Real Time (RT) and Interactive
{IAY} CoS traffic in real-time to meet the fluctuating demands of your critical business applications:
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Features:

e Dynamically Change RT/IA CoS for Sites with 15 Mbps or higher
o Changes can be made per segment {CPE-to-POP)
e | .everage “activate now” or scheduled an eveni
« Set RT and A aflocation
o Percentages
¢ Dynamic - Leverage RT/IA up to CoS Max
o  Set RT/IA on one or muliiple sites at once
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POP Performance

Performance metrics for Latency, Jitter and Packet Delivery between tw telecom’s POPs that customer’s
data services touch are availabie in a report and chart format. Metrics are derived from continuous aclive
tests between tw telecom's POPs every iive seconds for each network traific class.
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tw telecom Network Performance
These statistics represent monthly averages for the entire tw telecom backbone network and are not

customer specific. Averages presented for Packet Delivery, Latency and Jitter are intended to reflect the
overall performance of the network for a one-month period.
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MyOrders

MyOrders gives customers the ability to view the status of in-progress and closed orders going back 12
months. Order tracking and detail allows customers to view their order during the installation process.

tay per gaas P W

tumbar of oried 12

Sespesc: Teren BST0TE AR5 43 PR

Closse G2 — 3a32:
Llossd GRS — B4zEL
Tigsed &AZI43 GIABRAOE 30452
tZa02d-2o40st Ciegpd BIFEZOTE SA0Z013 204754
Clesed BEROTY SAENZ01E 204254
Closed GIFIE0NE 23022013 IDETH4
835623 Closed CHERBBEU6T Sradeits EF162313 304254
B83IF952 Clgsed CRNOEIE1TS B24f2073 Er42013 304253
Closas CIO00BEA10 BENIE SRR B03RE
BIEZHY Closed 4#18/2013 TR0 302E64

Customers can also download Firm Order Confirmations (FOCs) and Design Layout Record (DLR)
reports related to their service order.
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MyTickets and MyNotifications

MyTickets gives customers the ability to create new trouble tickets on-line and have real-time access o
ticket detail and status. Customers can also view the status of open and closed tickets going back 12
months and can easily create a trouble ticket on-line without having to place a call.
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MyNotifications gives customers the ability to view, respond to and download proactive alerts generated
by tw telecom’s networking monitoring tools.
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MyScheduled Maintenance gives customers visibitity into any tw telecom maintenance notifications.
Customers can check the time, duration and status of effected circuits, as well as alert tw telecom of any
maintenance activities the customer has scheduled.
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Maintenarice iD Cify Description

SMOG0037927 Multiple Markets Hardware - Hardware upgrade
Start DateiTime Stop Date/Time Estimated Dovntime
11462011 10.00 P 1A 2011 3:00 AM 11010 minutes

mircuits
Please note thal not ali listed circuils may be dovn during an outage, to verify T a circuitis affected by the
outage please chack the Sewvice Impact column,
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MyCases - Now that tw telecom offers Advanced Technical Support to customers, MyPortal provides
visibility into the customer case opened by the Customer Consultation team for that suppori. These cases
track a customer’s pre-authorized billable support hours and the number of hours hilied to date for that
support. Customers have access to alt of this information and much more in MyPortal.
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MyBilling

MyBilling gives customers access to their tw telecom invoices on-line. It also allows customers to
download their billing data through our secure MyBilling website. When customers sign up for MyBilling,
they can also use tw telecom’s electronic invoice payment service, ePay, which provides the added

convenience of easily and securely paying bills on-line.
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From the MyBilling tab, customers can select “PayNow” and be taken to the E-Payment Center.

Welcama to E-Pay! The information you enter here will transfer over to our invoice Payment site. You are not making a payment when you
submit this information here, hewever, you may editihe information once you enter the payment sile. Please note, only 15 accounts may be
paid on the peyment site. Also, your browser must have JavaScript enabled to use this feature!

Please Click "Submit Selected Accounts for Payment” when you are ready to access the payment sife.

Current Balance Due Payment Amount
hTED 2,351.29

[_Recurrin_g i’ayme_m

Account Mumber invoice Date _ S_ue_i_}at_e

tw tefecom will apply iale paymeni charges pursuantic condract or tanfi. To avoid these charges, please pay vour invoice atleast two
business days priorto your dug dale, To insure that eCheck and Credit Card pavments that you have seleded to sellle “same day’ are
posted o your tw telecom account and reflected on your next 53, vour JP Morgan Chase confirmation must oceur priosto 4:00 pm Hountain

Time atlsast two business days ptiorto vour bill dale.

Mote Fayments tefe 2 days 1o post 1o ter telecom, pleass srsure (et you seledd & payment dete that fslls 2 businass g33s before your Gus dats tholigays not
ingivded) By sliowing vour payment sdequsle tims o post, you will snsure that late payment charges will not be sdded 1o your seoount.

Please calt Customer Cars toll-free a1 (800} 820-0420 4%, Option 3, Monday ~ Friday, 7 am In 7 pm €7 with any questions.

Ifyou meet the requirements for credit or refund in accardance with the terms of your conbract please emait
FPayment Applicationg@twisiacom com and include your account niimiaer. name, payment detail and reason for request.

ifyou would like to explore other payment options, please click hare.
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From the Download Center, customers can select “View Billing Reports™
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MyvDisputes

MyDisputes allows customers to submit and review any disputed charges on-ling and review complete
details on the specific charges, date ranges and amounts heing disputed.
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MyChange Requestis

MyChange Requests lets customers view, track and submit change reguests for services. Customers can
submit requests to:

Internet and IP VPN, and Voice Services

s Reguest IP address(es)

s Add/modify BGF and Static routing instructions

» Establish or modify DNS records

o Establish or modiiy IP VPN users related io Firewall Remote Access

Voice Services

s Add, change and delete LD} account codes

Aftachment 3 — MyPortal

Select Type

Select Service

Details

Contact

Review

Confirmation

SELECT CHAHGE REQUEST TYPE

Zeiect the tab for the service you want 1o change. Then choose your change request type below ta conlinue

if you do nat see the change request type you require. oieass contact Customer Care at (800} 829-0420
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Standard Terms and Conditions

These Standard Terms and Conditions {("Agreement”) are entered into by tw telecom hoidings inc., a Delaware
corporation, an behalf of itself and its wholly owned and state certified operating subsidiaries, (collectively "TWTC") and

. a Corporation {*Customer”) and are effective upon execution by both Parties.
Customer and TWTC may be referred to individually as a "Party” or collectively as the "Parties”. TWTC is responsibie for
the performance of its operating subsidiaries under this Agreement.

1. Service Orders: Customer may submit service orders to TWTC to purchase telecommunication and related services
under this Agreement (“Service Orders”). The Service Orders describe the telecommunicalion and relaied services that
are available for purchase {"Services”). Service Orders executed by the Parties together with this Agreement form the
final written agreement between the Parties, and can only be amended or modified in a written document executed by
both Parties. Services are subject to availability, and TWTC has the right not to accept a Service Order submitted by
Customer. If a Service Order has been accepted by TWTC, it will provide Services for the term set forth in the Service
Order and renewal periods {(“Service Term”). Upon expiration of a Service Term for a particular Service, the Service Term
will automatically renew for successive Month to Month terms unless terminated by either Party upon written notice
provided in accordance with Section 20 below at least thirly days prior to expiration of the then existing Service Term.

2. Term of Standard Terms and Conditions: The term of these Standard Terms and Conditions will commence upon
signature by both Parties and will continue to govern Service Orders entered into by the Parties unless and until the
Agreement is terminated in accordance with Sections 12 or 13 herein, or is otherwise superseded by a subseqguent written
agreement between the Parties.

3. Cancellation, Modification or Expedition of Orders: “Cancellation”, “Moaodification” and “Expedite Charges”
referenced hereunder are posted to the TWTC Website {www.twislecom.com) and are subject to modification by TWTC
eifective upon posting to the TWTC Website.

a) Cancellation. Customer may cancel a Service Order if the request is received in writing by TWTC prior to the planned
installation date, and TWTC shall have the righi to assess a Cancellation Charge. If the request to cancel is received after
installation has begun, Customer must pay full termination liability as set forth in Section 14 below.

(b) Modification. Customer may request in writing the modification of any Service Order(s). Such reguest shall result in a
Modification Charge. If TWTC receives a writien modification request for delay of installation less than 3 days prior io the
planned installation date, Customer must pay, in addition to the Madification Charge, the monthly recurring charge
("MRC”} applicable o the delayed Service for the shorter of ane hilling menth ar the period from the original due date to
the requesied installation date. TWTC reserves the right to limit the number of requests io delay the planned installation
date.

(c) Expedite. Customer may request an expedited installation date. If TWTC accepts the expedited installation date,
Customer must pay an Expedite Charge.

{d) Third Party Charges. In addition to the charges set forth in (a), (b) and (¢} above, TWTC may bill Customer for third
party charges it incurs in order to complete Customer's request to cancel, modify, or expedite the Service Order.

4, TWTC Network, Access and Interconnection:

(a2) Responsibilities. TWTC will own and control the telecommunications equipment, cable and facilities installed and
operated by TWTC far provision of the Services to Customer (“TWTC Neiwark”). The TWTC Network will remain TWTC's
personal property regardless of where located or attached. TWTC has the right to upgrade, replace or remove the TWTC
Network in whole or in part, regardiess of where located, so long as the Services continue to perform. TWTC has the right
to limit the manner in which any portion of the TWTC Network is used to protect its technical integrity. Customer may not
alter, move or disconnect any parts of the TWTC Network and is responsible for any damage to, or toss of, the TWTC
Network caused by Customer’s {or its end users’) breach of this provision, negligence or willful misconduct. TWTC has no
~bligation to instali, maintain or repair any equipment owned or provided by Customer, unless otherwise agreed to in a

Terms and Conditicns tw telecom — Cenfidential Page 1 of 7



vriting executed by the Parties. If Customer’s equipment is incompatible with the Service, Customer is responsible for any
,peciai interface equipment or facilities necessary to achieve compatibility.

{b) Access. Customer must provide TWTC with access to its premises to install and maintain Services and TWTC's
Network. Customer must provide, at its expense, the following (collectively “Premise Requiremenis”): {i) appropriate
space, power and environmental conditioning; and (ii) reascnable access rights and/or rights of way from third parties, as
may be required for the installation and maintenance of the TWTC Network at and into Customer's premises. Customer
must pay & Modification Charge if Customer does not provide the Premise Requirements prior to the scheduled
installation date. [n addition fo the Modification Charge, TWTC may charge Customer for the reasonable time and
materials incurred and documented by TWTC that are incurred because of Customer's failure to iimely provide the
Premise Requirements plus any third party charges assessed against TWTC. Customer must provide TWTC with a
contact and/or help desk number that can be reached 24 hours per day/7 days per week.

{c) Demarcation Point and Inside Wiring. TWTC shall be responsible for provisioning Service up to the Demarcation Point
and Customer is responsible for providing and maintaining any necessary wiring and facilites on Customer’s side of the
Bemarcation Point.  “Demarcation Point” means the TWTC-designated physical interface between TWTC’s Network and
Customer's equipment, which paint shall be either (i) in the case of a Service terminating at a TWTC owned or controlled
premises, TWTC’s designated distribution panel or network interface device located within such TWTC premises or (if) in
the case of a Service terminating at Customer’s premises, the distribution panet or network interface device located at the
common telecommunications (“telco™) demarcation at the Customer or end-user premises (e.g., entry point for teico
factities, telco closet or common telco room). If requested by Customer, TWTC may instail, co-ordinate or otherwise
arrange for installing or obtaining from third parties, facilities on Customer's side of the Demarcation Point (“Inside
Wiring”). Customer agrees {o pay Time and Materials rates posted at www .twtelecom.com for any Inside Wiring
performed by TWTC personnel and agrees that TWTC may bill Customer for any third party charges it incurs to provide
such Inside Wiring.

(d) Letter of Authcrization / Carrier Facility Assignment. |f Customer intends to connect the Services io facilities that
gither it nor TWTC owns, it must provide TWTC with and maintain (for the Service Term) a current letier of authaorization
dnd carrier facility assignment, as applicable.

5. Installation and Maintenance:

(a) Installation. TWTC will notify Customer when the Service has been successiully installed and is available for
Customer's use (“Service Date”). Unless Customer notifies TWTC by the close of business on the Service Date that the
Service is not operational, the Service Term will commence. If Customer so notifies TWTC, the Service Date will not
occur and the Service Term will not commence until the Service is operating property. The Service Date will not be
delayed or postponed due to problems with Cusiomer’s eguipment or Customer's lack of readiness to accept or use
Service.

(b} Maintenance:

(i) Scheduled Maintenance. TWTC will monitor TWTC's Network 24 hours per day, 7 days per week. Scheduled
Maintenance will be performed between the hours of midnight and 6:00 a.m. {local time where the maintenance is being
performed} unless another time is agreed to by the Parties for the particular circumstance. TWTC will endeavor to provide
Customer with at least five business days notice before performing Scheduled Maintenance unless a shorter notice period
is required under the circumstances.

(i) Emergency Maintenance. [f TWTC has to perferm maintenance outside of the Scheduled Maintenance window set
forth in Section 5(b)(i) above, then TWTC will provide as much prior notice to Customer as is practicable under the
circumstances.

Terms and Cenditions tw telecom - Confidential Page 2 of 7
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1. Charges, Billing, Taxes and Payment:

(a) Services are billed on a monthly basis commencing with the Service Date. Services are invoiced in advance, but
usage charges are invoiced in arrears. Any installation or other non-recurring charges, which are non-refundable, will
appear on the first monthly invoice.

(b) TWTC may require a deposit prior to the provision of any new Service. TWTC also may require a deposit as a
condition to its obligation to continue to provide Service(s) if Customer has failed to timely pay for Service(s) on two
occasions during any six month period.

(c) TWTC will invoice Customer for applicable Taxes (defined below)} and, whenever possible, will identify such charges
as a separate line item on the invoice. Customer will be liable for Taxes which were assessed by or paid to an
appropriate taxing authority within the applicable statute of limitations period. If Customer fails to pay any Taxes properly
billed, then as between TWTC and Customer, Customer will be solely responsible for payment of the Taxes, and penalty
and interest.

“Tax” or “Taxes” mean any federal, state or local excise, gross receipts, value added, sales, use or other similar tax,
fee, tax-like fee or surcharge of whatever nature and however designated, imposed, or sought to be imposed, on or with
respect to purchases by Customer from TWTC for consideration under this Agreement or for TWTC's use of public streets
or rights of way, which TWTC is required or permitted by law or a tariff to collect frorn Customer; provided, however, that
the term "Tax" will not include any tax on TWTC's corporate existence, status, income, corporate property or payroll taxes.

If either Party is audited by a taxing or other governmental authority, the other Party agrees {o cooperate reasonably by
responding to the audit inguiries in a proper, complete and timely manner. TWTC will cooperate, at Customer’s expense,
with reasonable requests of Customer in connection with any Tax contest or refund claim. The Customer will ensure that
no lien is attached to or allowed to remain on any asset of TWTC as a result of any Tax contest. Customer will indemnify
and hold TWTC harmless against any liabilities, damages, losses, costs or expenses arising out of such Tax proceedings,
acluding without limitation any additional Taxes, interest, penalties and atlorney's fees.

If Customer claims an exemption for any Taxes, Customer must provide TWTC with a proper tax exemption certificate as
authorized by the appropriate taxing authority. Customer must pay the applicable Taxes to TWTC until it provides TWTC
with a valid tax exemplion certificate.  If applicable law exempts a Service under this Agreement from a Tax, but does not
also provide an exemption procedure, then TWTC will not collect such Tax if Customer provides TWTC with a letter
signed by one of its officers: (i) claiming a right to the exemption; (ii} identifying the applicable law that allows such
exemption and does not require an exemption certificate; and (i) agreeing to indemnify and hold TWTC harmless from
any tax, interest, penalties, loss, cost or expense asserted against TWTC as a result of its not coliecting the Taxes from
Customer.

{d) Payment for all undisputed amounts due under this Agreement must be received by TWTC on or before the due date
specified on the bill (*Due Date}. Any payment or portion thereof not received by the Due Date is subject to a late charge
on the unpaid amount at the lesser of 1.5% per month or the maximum rate permitted by law.

7. Disputes: If Customer disputes any charges, it must log the dispuie by completing and submitting a dispute form via
TWTC’s dispute website located at: hiips:/billing.twtelecom.com/disputes/, or by contacting TWTC’s dispute telephone
line at 1-800-829-0420. All disputes must be submitted to TWTC in the manner specified above within 120 calendar days
of the date of the invoice associated with the disputed charges, or the invoice shall be deemed correct and alt rights to
dispute such charges are waived. Withheld disputed amounis determined in favor of TWTC must be paid by Customer
within five {5) business days following written, electronic or telephonic notice of the resolution, and will bear interest at the
lessar of 1.5% per month or the maximum rate allowed by law from the Due Date until the date paid.

8. Service Levels / Service Outage Credits:

{a) Service Level Agreement ("SLA™). The SLAs provided by TWTC are set forth at http://www.twielecom.com/SLAs. The
SLAs identify the applicable performance metrics and Service Outage credit tables. If a specific SLA is not identified on
1e website for a particular Service, then credits for Service Outages exceeding thirty (30) minutes will be calculated on a
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ro rata basis, i.e. credits will be calculated by muitiplying the duration of the Service Outage by the applicable MRRC,
Jivided by the monthly period.

(b) Service Outage Definition. A “Service Outage” is defined as either: (a) material non-compliance with a specific
parformance metric in a service level agreement and such non-compliance is caused by TWTC's Network; or (b) a
complete loss of transmission or reception capability for a Service caused by TWTC'’s Network.

(c} Reporting and Tracking of Service Outages. If there is a Service Outage, Customer must contact TWTC’s Customer
Network Reliability Center {"CNRC”) at 800-829-0420 and TWTC will open a trouble ticket and provide Customer with a
trouble ticket number for tracking purposes.

{d) Duration of Service Ouiage and Application of Credits. For the purpose of calculating applicable credits, a Service
Outage begins when Customer reports the Service Qutage to TWTC's CNRC, and ends when the Service is restored.
Service Ouiages do not include cutages and failures caused by the equipment, acts or omissions of Customer, third
parties, Force Majeure events, or outages occurring during scheduled or emergency maintenance. The duration of a
Service Outage does not include any time during which TWTC is not allowed access io the premises necessary to restore
the Service. Credits for Service Outages are only issued if requested by Customer, and such requests must be submitted
to TWTC within 120 days from the date Service is restored.

(e} Chronic Trouble Services. If iwo Service Qutages have occurred on a particular Service during a 30-day period, and a
third Service Outage occurs within thirty days following the second Service Qutage, Customer may terminate the
applicable Service without early termination liability provided that Customer supplies TWTC with a written termination
notice no iater than thirty days following the third Service Outage.

{f) Remedies. Notwithsianding anything to the contrary in this Agreement, the remedies set forth in the service level
agreement and in Sections 8(a) and 8(e) of this Agreement constitute Customer's sole and exclusive remedy for Service
Outages.

3) Service Outages Not Caused by TWTC's Network. [f TWTC responds to a service call initiated by Customer, and
I'WTC reascnably determines that the cause of the problem is: (i) not due to TWTC’s Network; or (if) on Customer’s side
of the Demarcation Point, Customer must compensate TWTC for the service call at TWTC'’s then prevailing Time and
Materials rates posied at www twielecom.com.

9. Governmental Regulation - Changes:

{a) This Agreement is subject o all applicable federal, state and local laws, rules and regulations, and each Party must
comply with them in performing its obligations hereunder. To the extent any provision herein conflicts with any applicable
law, rule or regulation, such law, rule or regulation will supersede the conflicting provision.

(b) TWTC may discontinue or impose additional requirements to the provision of Service, upon 15 days written notice, if
necessary to meet regulatory requirements or if such requiremenis have a material, adverse impact on the economic
feasibility of TWTC providing the Service. Customer is not responsible for the termination liability set forth in Section 14
below if TWTC discontinues the Service under this subsection.

10. Indemnification: Each Party (“Indemnitor”) shall indemnify, defend and hold harmiess the other Party {"Indemnitee”)
from all losses or damages arising from or related to bodily injury or physical damage to tangible property caused by the
negligence or willful misconduct of indemnitor. Customer shall indemnify, defend and hold TWTC harmless from all losses
or damages arising from Customer’s violation of third party intellectual property rights, all claims of any kind by
Customer's end users, or any act or omission of Customer associated with any Service.

11. Limitation of Liability: Except for the Parties’ respective obligations set forth in Section 14 herein, neither Party is
liable to the other for indirect, consequential, special, incidental, or punitive damages of any kind or nature whatsoever
(including without limitation lost profits, lost revenues, lost savings, lost opportunity or harm to business), whether or not
foreseeable, whether or not the Party had or should have had any knowledge, actual or constructive, that such damages
might be incurred, and regardless of the form of action, nature of the claim asserted or the frusiration of either Party's

urpose. Indirect damages include, but are not limited to, damages of the kinds specified in the preceding sentence that
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Jre incurred by a third party and are asserted against a Parly {including attorneys’ fees and expenses). TWTC’s liability to
sustomer for direct damages may not exceed one month’s calculation of the applicable MRCs regardless of the form of
action, nature of the claim asseried or the frustration of either Pariy’s purpose. TWTC has no liability for the conteni of
information that Customer passes through TWTC's Network, Customer’s transmission errors, or any failure to establish
connections ouiside of the TWTC Network.

12. Termination by TWTC:

{a) Termination With Notice. TWTC may disconnect all Service(s) associated with a definquent account upon ten (10)
days written notice for Customer's failure to pay amounts due under this Agreement which remain uncured at the end of
the notice period; or upen thirty (30) days written notice for: (i) Customer’s breach of a non-economic, material provision of
this Agreement or any faw, rule or regulation governing the Services which remains uncured at the end of the notice
period; (i) Cusiomer's insclvency, bankrupicy, assignment for benefit of creditors, appointment of irustee or receiver,;
and/or (iii) any governmenial prohibiiion or required alteration of the Services.

{b) Termination Without Notice. TWTC may terminate or suspend Services without notice if: (i) necessary to protect
TWTC's Network; (i) TWTC has reasonable evidence of Customer's illegal, improper or unauthorized use of Services; or
(iii) required by legal or regulatory authority.

(c) Post Termination. Any termination or disconnection shall not relieve Customer of any liability incurred prior fo such
termination or disconnection, or for payment of unaffected Services. TWTC retains the right to pursue all availabie legal
remedies if it terminates this Agreement or disconnects Service{s) in accordance with this Section. All terms and
conditions of this Agreement shall continue to apply to any Services not so terminated, regardless of the termination of
this Agreement. If TWTC terminates Service in accordance with this section, and Customer wants to resiore such Service,
Customer first must pay all past due charges, a reconnection charge and a deposit equal to 2 months’ recurring charges.
All requests for disconnection will be processed by TWTC in 30 days or less. Customer must pay for Services until such
disconnection actually occurs.

¢3. Termination by Customer: Customer may terminate this Agreement and/or any Service Order hereunder upon thirty
{30) days prior written notice, without incurring termination lahility, for TWTC’s (i) breach of any material provision of this
Agreement, or any law, rule or regufation that affects Customer’s use of Service{s), which remains uncured at the end of
the notice period and/or (i) insolvency, bankruptcy, assignment for the benefit of creditors, appointment of trustee or
receiver or similar event.

14. Termination Liability: [f TWTC terminaies ithis Agreement or any Service Order(s) pursuant to Section 12 above
(other than subseciions af(iii) and/or b(iii)), or if Customer terminates this Agreement or any Service Order(s) for any
reasan other than pursuant to Section 13 above, all MRCs associated with the terminated Service(s) for the balance of the
applicable Service Term shall become immediately due and payable.

15. Assignment: Neither Party may assign this Agreement without the prior written consent of the other Pariy, not to be
unreascnably conditioned, withheld or delayed, except that: (1} TWTC may assign its rights and/or obligations hereunder
{a)to its parent, affiliates or subsidiaries, {b} pursuant to any merger, acquisition, reorganization, sale or transfer of all or
substantially all its assets, or (c) for purposes of financing; and (2} Customer may assign its righis and/or obligations
hereunder (a) to its parent, affiliaies or subsidiaries, or (b} pursuant to any merger, acquisition, reorganization, sale or
transfer of all or substantially all its assets, provided that any assignment by Customer pursuant to this exception is
subject to the following conditions: (i) the proposed assignee satisfies TWTC's credit and deposit standards; (i) Customer
has fully paid for all Services through the date of assignment; and (iii) the proposed assignee agrees in writing to be
bound by all provisions of this Agreement.

16. Entire Agreement: This Agreement, together with the Service Order(s) and applicable tariffs set forth the entire
agreement with respect to the subject matter hereof, and supersede all prior agreements, promises, representations, and
negotiations between the Parties. If there is a conflict, the Service Order shall prevail over this Agreement and any
applicable tariff shall prevail over both. Modifications, amendmenis, supplemenis to or waivers of this Agreement must be
'n writing and execuied by both Pariies.
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17. Force Majeure: Either Party shall be excused from performance if inability o perform is due to a cause or causes
Jeyond such Party’s reasonable control, including without limitation, acts of God, fire, explosion, vandalism, acts of
terrorism, cable cuts caused by a third party, adverse weather conditions, labor strikes and governmental action {*Force
Majeure”). If such inability to perform continues for sixty days or longer, the other Party may terminate the affected
Services. Customer’s invocation of this clause does not retieve Customer of its obligation to pay for Services actually
received.

18. Governing Law - Litigation: The interpretation of the righis and duties of the Parties and any claim, controversy or
dispute arising under or related to this Agreement shall be governed by and subject to the laws of the State of
excluding its principles of conflicts of law. |f litigation is commenced to enforce this Agreement, the
prevailing Party is entitled {o reimbursement of its costs and attorneys’ fees from the other Party.

19. Headings: Headings herein are for convenience only and are not intended to have substantive significance in
interpreting this Agreement.

20. Notices: Any natice required under this Agreement must be in writing and be delivered to the receiving Party at the
addresses listed below (i} in person, (ii) by certified mail with return receipt requested, or (jii) by overnight courier. A
notice is deemed given (i} when delivered, if personally delivered, (ii) at the time indicated on the return receipt, if
delivered by certified mail, or (iii) at the time the party or its representative executes the delivery receipt, if delivered via
courier. TWTC must provide such notice to Customer’s billing address, and Customer must provide such notice to TWTC
at 10475 Park Meadows Drive, Littleton CO 80124, Attn: Deputy General Counsel, except that if Customer is
disconnecting Services for any reason, it must deliver notice to TWTC either by facsimile to 303-803-9638 or by
email to “CustomerCare@iwtelecom.com”. Notice by facsimile or email is deemed given when delivered.

21. No Waiver: Either Party’s failure to enforce any provision or term of this Agreement shall not be construed as a future
or continuing waiver of such provision or term of this Agreement.

2. Public Releases, Use of Name: Neither Party may issue a news release, public announcement, advertisement or
ather form of publicity regarding this Agreement nor the Services provided hereunder without the prior written consent of
the other Party. Customer may not use TWTC’s name, logo or service mark without TWTC’s prior written consent.
TWTC may use Customer’s name and logo in materials presenied to analysis and investors.

23. Representations and Warranties: Each Party represents and warrants that it, and the person signing on its behalf,
is fully authorized to enter into this Agreement. TWTC represents and warrants that the Services will be performed by
qualified and trained personnel. TWTC does not guarantee, represent or warrant that the Service(s) wili be without
interruption. TWTC MAKES NO OTHER REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, EITHER IN
FACT OR BY OPERATION OF LAW, AND DISCLAIMS ANY AND ALL WARRANTIES OF MERCHANTABILITY COR
FITNESS FOR A PARTICULAR OR ORDINARY PURPOSE.

24. Severability: If any provision hereunder is declared or held invalid, illegal or unenforceable, this Agreement will be
revised only to the extent necessary to make such provision(s) legal and enforceable, or if impossible, the unaffected
portions of this Agreement shall remain in full force and effect so long as the Agreement remains consistent with the
Parties’ original intent.

25. Survival: The terms and conditions of this Agreement will survive the expiration or termination of this Agreement to
the extent necessary for their enforcement and for the realization of the benefit therecf by the Party in whose favor they
cperate.

26. Relationship of Parties; No Third Party Beneficiaries: The Parties are independent contractors, and nothing herein
creates or implies an agency, joint venture or partnership relationship between the Parties. This Agreement shall bind and
inure {o the benefit of TWTC, Customer, and permitted successors and assigns. The Parties do not intend to create any
rights for the benefit of any third parties.

7. Confidentiality: Each Party may disclose confidential information to the other Party in connection with this
greement. Confidential information includes this Agreement, Service Orders, Service Level Agreements, all pricing
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‘nformation and any cther information that is marked confidential or bears a marking of like import, or that the Party
Jisclosing such information states is confidential and then confirms such confidentiality in writing within ten (10) days
{"Confidential Information"). Confidential Information may only be used in connection with performance under this
Agreement. Confidential Information may not be disclosed except to those employees or affiliates of the receiving Party
who have a need to know, or to consultants or subcentractors of the receiving Party who agree to be bound by this
Section.  Confidential Information does not include informaticn that is generally available to the public through no
wrongful act of the receiving Party or is independently developed by the receiving Party. Upon termination or expiration of
this Agreement, the receiving Party will return the Confidential Information or destroy it. The obligations of this provision
will survive for five years after the termination or expiration of this Agreement.

Signature Block

tw telecom holdings inc. Customer:
Signature: Signature:;
Name: Name:
Title: Title:

Date: Date:
Sales Person:

Customer and the individual signing above represent that such individual has the authority to bind Customer to this
Agreement.
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