CONTRACT #25
RFS # 317.01-03057
Edison # 30104

Department of General Services
Central Procurement Office

VENDOR:
Qwest Communications
Company, LLC



STATE OF TENNESSEE

DEPARTMENT OF GENERAL SERVICES

BiLL HAStAM RoBERT E. OGLESBY, AIA
GOVERNOR COMMISSIONER

MEMORANDUM

TO: Fiscal Review Committee

FROM: Richard Kotler, Category Specialist

DATE: November 21, 2014

SUBJECT: Amendment to Edison Contract 30104, Telephone Calling Cards

This contract, for the provisioning of Telephone Calling Cards, requires an Amendment to
enable changing the name of the contractor from Qwest Communications Company, LLC to
CenturyLink Communications, LLC and update contract terms. CenturyLink purchased Qwest
Communications Company and consolidated operations under the CenturyLink name in April
2014. The new vendor has assumed liability for this contract.

CENTRAL PROCUREMENT OFFICE

312 RosA L. PARKS AVENUE, 3RD FLOOR ¢ NASHVILLE, TENNESSEE 37243
(615) 741-1035 « Fax: (615) 741-0684 + wWwWW.TN.GOV/GENERALSERY/



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Paul Krivacka *Contact:, 615-741-6916
Phone:
*Presenter’s | Paul Krivacka
name(s):
Edison Contract | 30104 RFS Number:
Number: (if applicable) (if applicable)
*Qriginal or | February 1, 2012 *(urrent or | January 31, 2017
Proposed Contract Proposed End
Begin Date: Date:
Current Request Amendment Number: | 1
(if applicable)
Proposed Amendment Effective Date: | February 1, 2015
(if applicable)
*Department Submitting: | Department of General Services
*Division: | Central Procurement Office

*PDate Submitted:

November 25, 2014

*Submitted Within Sixty (60) days:

Yes

If not, explain:

*Contract Vendor Name:

Qwest Communications Company, LLC

*Current or Proposed Maximum Liability:

$120,399.00

*Estimated Total Spend for Commodities:

$0.00

*Current or Proposed Contract Allocation by Fiscal Year:
(as Shown on Most Current Fully Executed Contract Summary Sheet)

FY:2012 FY:2013 FY:2014 FY:2015 FY2016
$15,000.00 $26,350.00 $26,350.00 $26,350.00 $26,349.00
*Current Total Expenditures by Fiscal Year of Contract:
(attach backup documentation from Edison)

 FY:2012 FY:2013 FY:2014 FY:2015 FY:2016
$194.13 $1,367.90 $1,170.55 $404.20 $0.00

IF Contract Allocation has been

greater than Contract

Expenditures, please give the

reasons and explain where surplus
funds were spent:

The yearly contract allocations were
estimates. Actual usage different from the
estimates.

IF surplus funds have been carried
forward, please give the reasons
and provide the authority for the
carry forward provision:

Surplus funds were not carried forward.

Revised April 2014




Supplemental Documentation Required for

Fiscal Review Committee

IF Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain how funding
was acquired to pay the overage:

Contract Expenditures did not exceed
original Contract Allocations.

*Contract Funding Source/Amount:

State:

Federal:

$120,399.00
Interdepartmental.

Other:

If “other’ please define:

If “interdepartmental’ please define:

OIR charges State agencies for various
information technology services.

Dates of All Previous Amendments
or Revisions: (ifapplicable)

Brief Description of Actions in Previous
Amendments or Revisions: (if applicable)

N/A

Method of Original Award: (ifapplicable)

RFP

*What were the projected costs of the
service for the entire term of the contract
prior to contract award?

How was this cost determined?

$120,399.00
Projected costs were based on historical
usage

*List number of other potential vendors
who could provide this good or service;
efforts to identify other competitive
procurement alternatives; and the
reason(s) a sole-source contract is in the
best interest of the State.

N/A

Revised April 2014
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12-20-14 REQUEST-O5R

OIR Pre-Approval Endorsement Request
E-Mail Transmittal

TO: Jane Chittenden, OIR Contracts
Department of Finance & Administration

E-mail : Jane.Chittenden@tn.gov

FROM : Richard Kotler
E-mail : Richard.Kotler@tn.gov
DATE : 09/12/2014
RE : Request for OIR Pre-Approval Endorsement

Applicable RFS #  32110-30104

OIR Endorsement Signature & Date:

el % 5/30/14

Chief Information Offi
NOTE: Proposed contract/grant support is applicable to the subject IT service technical merit.

Office for Information Resources (OIR) pre-approval endorsement is required pursuant to pracurement
regulations pertaining to contracts with information technology as a component of the scope of service.
This request seeks to ensure that OIR is aware of and has an opportunity to review the procurement
detailed below and in the attached document(s). This requirement applies to any procurement method
regardiess of dollar amount.

Please indicate OIR endorsement of the described procurement (with the appropriate signature above),
and return this document via e-mail at your earliest convenience.

Department of General Services

Contracting Agency
Central Procurement Office

I Richard Kotler
{615) 253-4723
Richard.Kotler@tn.gov

Agency Contact (name, phone, e-mail)

10f2




12-20-14 REGUEST-OR

Applicable RFS #  32110-30104

Attachments Supporting Request (mark all applicable)
Note: The complete draft procurement document and the applicable documents listed below must accompany this
request when submilted to OtR. Special Cantract Requests and Amendment Requests without Agency Head

signature are acceptable. QIR is aware that these documents will not have CPO signature when submitted with this
request.

[] Solicitation Document

D Special Contract Request

XD Amendment Request

D Proposed Contract/Grant or Amendment

I:I Original Contract/Grant and Previous Amendments (if any)

Information Systems Plan (ISP) Project Applicability

To avoid delay of OIR pre-approval, the applicability of an ISP project to the procurement must be
confirmed with agency IT staff prior to submitting this request to OIR. If necessary, agency IT staff
should contact OIR Planning with questions concerning the need for an [SP project.

IT Director/Staff Name Confirming (required):
[] Applicable — Approved ISP Project#
[:] Not Applicable

Subject Information TechnoBgy Service Descr.iption

On April 1, 2014, CenturyLInk completed an internal reorganization resuiting in the merger of muitiple
CenturyLink owned companies into Qwest Communications Company, LLC. Simultaneously with the
merger Qwest Communications Company, LLC changed its name to CenturyLink Communications,
LLC. As aresult it is required that the existing contracts under any of the Qwest companies and
derivatives thereof be changed to the new legal entity; CenturyLink Communications, LLC. The Fein
Number under the new legal entity name remains the same.

20of 2



cyl4d-4141

Amendment Request

Route 3 campletad request, as one file in POF format, via a-mail attachment sent ta: Agspss. AZSRrs@tn gov

APPROVED

LA-A0- 13 AMIE M RIGUES

CHIEF PROCUREMENT OFFICER

M ich .,‘ F ?‘*’“\@

PATE

—~ NOT required for a TN slate educalion institution

February 1, 2012

January 31, 2017

January 31, 2017
$120,399.00

$ 120,399.00

|:| Not Applicable XD

Attached

x[ ] Not Applicable [ ]
Attached

XD Not Applicable D
Attached

Request Tracking it 32110-30104
1. Procuring Agency Department of General Services
Central Procurement Office
2. Contractor Centurylink Communications, LLC
3. Contract # FA1237777
4. Proposed Amendment # 1
5. EdisonID# 30104- Telephone Calllng Cards and Services
6. Contract Begln Date
7. Current Contract End Date
— with ALL options to extend exercised
B. Proposed Contract End Date
- with ALL oplions tu extend exercised
9. Current Maxlmum Contract Cost
— with ALL ophons lo exlend exercisad
10. Proposed Maximum Contract Cost
— with ALL options to extend exercised
11. Office for Information Resources Pre- Approval Endorsement
Request
— information technalogy service (N/A to THDA)
12. eHealth Pre-Approval Endorsement Request
— heallh-relaled professional, pharmaceutical, Jaboratory, or imaging
13. Human Resources Pre-Approval Endorsement Request
- state employse (raining service
14. Explanation Need for the Proposed Amendment
Contractor Name Change
15. Name & Address of the Contractor’s Principal Owner(s)

Centurylink Communications, LLC; 100 Century Blvd Monroe, LA

1of 2




11-20-13 AMEND REQUEST

Request Tracking # 32110-30104

16. Evidence Contractor’s Experience & Length Of Experience Providing the Goods or Services

CenturyLink acquired Qwest and Qwest derivative companies several years ago. In April 2014
entire operations of Qwest and CenturyLink were legally merged into CenturyLink
Communications, LLC. The Qwest branded companies have been successfully exercising
their responsibilities under several State contracts during this time of new ownership.

17. Efforts to Identify Reasonable, Competitive, Procurement Alternatives

Original Contract was Awarded as a result of a competitive RFP

18. Justification

Amendments are in process for Contracts 30099, 18902 and18903 with Qwest Communications
entities. The amendments are for term extension, name change, and in some cases funds added.
Gontract 30104 has no change in term or funding. It was decided to amend this contact to make the
contractor legal names match the other agreements.

Agency Head Signature and Date — MUST be signed by the ACTUAL agency head as detalled on the current
Signature Cerlification. Signature by an authorized signatory is acceptable only in documented circumstances

il A a2 T 1T

20f2




CONTRACT AMENDMENT COVER SHEET

Agency Tracking #

Edison ID Contract # Amendment #
32110-30104 30104 FA1237777 1

Contractor Legal Entity Name Edison Vendor ID
CenturyLink Communications, LLC 0000005242

Amendment Purpose & Effect(s)

Name Change

Amendment Changes Contract End Date: D YES |Z| NO End Date: January 31, 2017

TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if N/A): $0.00

Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2012 $418.18 $418.18
2013 $1,234.78 $1,234.78
2014 $1,173.35 $1,173.35
2015 $59,285.69 $59,285.69
2016 $58,287.00 $58,287.00

TOTAL: $120,399.00 $120,399.00

American Recovery and Reinvestment Act (ARRA) Funding:

[Jyes XIno

Budget Officer Confirmation:

There is a balance in the

appropriation from which obligations hereunder are required
to be paid that is not already encumbered to pay other

obligations.

Speed Chart (optional)

*see below

Account Code (optional)
70600000

CPO USE

Edison ID #30104, Amd 1




AMENDMENT ONE
TO EDISON CONTRACT NUMBER 30104

1. Contract section “Preamble” is deleted in its entirety and replaced with the following:

This Contract by and between the State of Tennessee, Department of Finance and
Administration, hereinafter referred to as the “State” and CenturyLink Communications, LLC (as
amended herein), hereinafter referred to as the “Contractor,” for the provision of Telephone
Calling Cards and Services. The pricing and terms from contract number 30104 will be continued
throughout the amendment period and any extensions thereof. It is mutually understood and
agreed by and between said, undersigned contracting parties that the subject contract is hereby
transferred from Qwest Communications Company, LLC d/b/a CenturyLink QCC to CenturyLink
Communications, LLC.

2. Contract Reference section D. 5 is deleted in its entirety and replaced with the following:

D. 5 Assignment and Subcontracting. The Contractor shall not assign this Contract or enter into
a subcontract for any of the goods or services provided under this Contract without the prior
written approval of the State. Notwithstanding any use of the approved subcontractors, the
Contractor shall be the prime contractor and responsible for compliance with all terms and
conditions of this Contract. The State reserves the right to request additional information or
impose additional terms and conditions before approving an assignment of this Contract in whole
or in part or the use of subcontractors in fulfilling the Contractor’s obligations under this Contract.

3. The following is added as Contract section D. 22:

D. 22 Tennessee Department of Revenue Registration. The Contractor shall comply with all
applicable registration requirements contained in Tenn. Code Ann. §§ 6-6-601 -608. Compliance
with applicable registration requirements is a material requirement of this Contract.

4. The following is added as Contract section D. 23:

D. 23 Debarment and Suspension. The Contractor certifies, to the best of its knowledge and
belief, that it, its current and future principals, its current and future subcontractors and their

principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or
agency;

b. have not within a three (3) year period preceding this Contract been convicted of, or had

a civil judgment rendered against them from commission of fraud, or a criminal offense in
connection with obtaining, attempting to obtain, or performing a public (federal, state, or
local) transaction or grant under a public transaction; violation of federal or state antitrust
statutes or commission of embezzlement, theft, forgery, bribery, falsification, or
destruction of records, making false statements, or receiving stolen property;

C. are not presently indicted or otherwise criminally or civilly charged by a government entity
(federal, state, or local) with commission of any of the offenses detailed in section b. of
this certification; and

d. have not within a three (3) year period preceding this Contract had one or more public
transactions (federal, state, or local) terminated for cause or default.

The Contractor shall provide immediate written notice to the State if at any time it learns that
there was an earlier failure to disclose information or that due to changed circumstances, its
principals or the principals of its subcontractors are excluded or disqualified.

Edison ID #30104, Amd 1



5. Contract Signature page is amended as follows:

Delete: “Qwest Communications Company, LLC d/b/a CenturyLink QCC” and
Replace with: “CenturyLink Communications. LLC"

6. ATTACHMENT "A” Contractor Legal Entity Name is amended as follows::

Delete: “Qwest Communications Company, LLC d/b/a” and
Replace with: “CenturyLink Communications, LLC"

Required Approvals. The State is not bound by this Amendment until it is signed by the contract parties
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations
(depending upon the specifics of this contract, said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Amendment Effective Date. The revisions set forth herein shall be effective February 1, 2015. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

CENTURY COMMUNICATION, LLC

SIGNATURE DATE

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF GENERAL SERVICES, CENTRAL PROCUREMENT OFFICE

MIKE F. PERRY, CHIEF PROCUREMENT OFFICER DATE

Edison ID #30104, Amd 1



CONTRACT

(fee-for-service contract with an individual, business, non-profit, ar governmental entity of another state)

Beagin Date . End Date Agency Tracking # Edison Record |D

February 1, 2012 January 31, 2017 31701-03057 | DI04
Contractor Legal Entity Name Edison Vendor ID
Qwest Communications Company, LLC d/b/a CenturyLink Qce 0000005242

Service Caption (one line only)

Telephone Calling Cards and Services

Subrecipient or Vendor CFDA #
D Subrecipient @ Vendor

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2012 $15,000.00 $15,000.00
2013 $26,350.00 $26,350.00
2014 $26,350.00 $26,350.00
2015 $26,350.00 $26,350,00
2016 $26,349.00 $26,349.00

TOTAL: $120,399,00 $120,399.00

_._#

American Recovery and Reinvestment Act (ARRA) Funding: D YES @ NO

Ownership/Control
]:I African American D Asian D Hispanic D Native American ]___I Female
D Person w/Disability D Small Business D Government NOT Minority/Disadvantaged

D QCther:

Seloction Method & Process Summary (mark the correct response (o confirm the associated summary)

E AEP | The procurement process was completed in accordance with the approved
B _ _ _ AFP document and -a_sgpciatgd regulations. _

Compalitive Hation The predefined, competitive, impartial, nagotiation process was complated in
D pabli I‘\Iego Tt accordance wilh the associated, approved procedures and evaluation criteria.

D Alternative Competitive Method The predafined, competitive, impartial, procurement process was completed in
| accordance wilh the assoclaled, approved procedures and evaluation criteria.
D Non-Compstitive Negotiation The non-competitive contractor selection was com pleted as approved, and the
! ) i procurement process included a negotiation of bast possible terms & price.
D Other | The contractor selection was directed by law, court order, setilement
agreemernt, or resulted from the state making the same agreement with all
. interested parties or all parties in a predetermined ‘glass."

Budget Officer Confirmation: Thereis a balance in the OCR USE - FA
appropriation from which obligations hereunder are required
to be paid that is not already encumbered 1o pay other

obligations. FA1237777
/

Speed Chart (optional) Account Code (optional) Contract #
*see below 70600000

*GL-31701  Fund - 12001 Dept ~31 70300006 Location — 19000 Program - 031130




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF GENERAL SERVICES
AND
QWEST COMMUNICATIONS COMPANY, LLC
D/B/A CENTURYLINK QCC

This Contract, by and between the State of Tennessee, Department of General Services, hereinafter
referred to as the “State” and Qwest Communications Company, LLC d/b/a CenturyLink QCC, hereinafter
referred to as the “Contractor,” is for the provision of telephone calling cards and services for State
employees who travel or make State business calls, as further defined in the "SCOPE OF SERVICES."

The Contractor is a Limited Liability Company.
Contractor Federal Employer Identification, Social Security, or Edison Registration 1D # 0000005242
Contractor Place of Incorporation or Organization; Delaware

A SCOPE OF SERVICES:

Al The Contractor shall provide all service and deliverables as required, described, and detailed
herein and shall meet all service and delivery timelines as specified by this Contract.

A2, The State provides and issues, for all State agencies, télephone calling cards to State
employees who travel on State business and/or make State business calls.

A.3.  The Contractor will be required to supply and provide to the State, support for all telephone
calling card services to include cards, telephone technical support, and other refated products
and/or services, as specifically outlined within this Contract.

A4, The Contractor must ensure all techrical requirements of telephone calling cards are met,
including call completion, traffic statistics compitation, and operation reports as requested by
the State. These telephone calling cards must permit calls to originate on the public switched
telephone network.

A.5.  Technical Requirements — The following are the minimum requirements for the listed telephone
calling cards and service:

a. Card Design:

i The Conltractor will supply the State with custom telephone calling cards at no
additional charge. The Contractor shall provide the new telephone calling card
design and logo to the Department of Finance and Administration, Office for
Information Resources (F&A OIR) for approval and each telephone calling card
shall have the State of Tennessee logo imprinted on the face of the card.

i. The telephone calling card must be imprinted with jocal and long distance dialing
instructions.

iii, The telephone calling card must be imprinted with a unique ten (10} digit
telephone calling card number. The telephone calling card number shali not be a
valid telephone number.

b. Authorization Codes;

i. The authorization code shall consist of the ten (10} digit calling card number and
a four (4) digit pin number for a total of fourteen (14) digits for each State
telephone calling card that is issued. The Contractor must provide an electronic
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file containing calling card numbers matched to pin numbers. The file must be
provided in Microsoft Excel.

i, The State will also use the autharization code as a billing field.

Telephone Calling Card Assignment:

a,

At the beginning of the Contract, the Contractor must provide up to two thousand (2,000)
telephone calling cards to the State, per the delivery schedule specified in Contract
Section A.10.a. All telephone calling cards are to be shipped to F&A QIR for
redistribution.

The State maintains the right to request more telephone calling cards during the term of
the Caontract. The Contractor will provide telephone calling cards within a maximum of
thirty (30) calendar days of receipt of Request for Service,

The State will deactivate card’s as required through the Contractor via verbal
authorization followed by written confirmation.,

Telephone Calling Card Features:

a.

f.

Consecutive Calling - State telephone calling card users can place an unlimited number
of sequential calls without reentering authorization codes by depressing a specified key
on the touch pad at the conclusion of each call.

Conference Calling - State telephone calling card users may connect up to three (3) total
parties (if line has conference capabilities) without operator assistance to convene a
conference call. Appropriate charges will be billed to the originating calling card.

Mis-dial Corrections — The Contractor will establish, and submit for State approval,
procedures for telephone calling card users to receive refunds on mis-dialed calls.

Touch-Tone / Rotary Access - The telephone calling card can be used from any touch-
tone or rotary telephone without incurring any additional charges.

Operator Assistance - The Contractor will provide a calling card operator to assist users
with call completion (including rotary dialed calls). Calling cards users encountering
trouble should not be charged for operator assisted calls.

Toll-Free Features — Access to the calling card service will be toll-free.

Contractor Service Features:

a.

The Contractor must provide telephone calling cards capable of both of the following
two (2) different classes of service: Nationwide and [nternationai Calling, at the rates
specified in Contract Section C.3.b. However, the telephone calling cards must be
delivered for Nationwide only. The Contractor will add International only upon the
State's request. The International add-on will be avaitable within twenty-four (24) hours
on the existing card.

Personal |dentification Numbers (PIN) - The Contractor shall provide a computer
assigned random PIN for each telephone calling card. As a precaution against fraud in
the event of a lost or stalen telephone calling card, the PIN shall not be printed on the
telephone calling card. The telephane calling card number and the PIN shall be provided
separately.

Fraud Protections:
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i The Contractor shall provide capabilities for detecting and reporting suspected
fraud and abuse in the use of telephone calling cards and for the identification
and prosecution of perpetrators. Notification should he made to the State.

ii. After the State reports a lost or stolen telephone calling card, the Contractor shall
assume all liability for fraudulent use of telephone calling cards by unauthorized
users.

iil. Any new telephone callings cards issued must be authorized by the State Card
Administrator(s) as identified by the State,

The Contractor must provide Directory Assistance to locate telephone numbers for
Nationwide Calling, at the rate specified in Contract Section C.3.b. Directory
Assistance is not required for International Calling.

Support and Service Requirements:

d.

Isolating and Diagnosing Calling Card Malfunctions - The Contractor shall maintain a
solution of monitoring and reporting to the State the progress of service requests for
isolating and diagnosing telephone calling card malfunctions. This will include service
completion, with defined procedures for escalating service, through management levels
within the Contractor's organization.

Contract Transition and Implementation.

a.

If the current Contractor changes at the beginning of this Contract, the following shall
apply:

i, The Contractor shall provide the new telephone calling card design and logo to
F&A OIR for approval within one (1) month of Contract Start Date. See Contract
Section A.5.a.

ii. The Contractor shall print and deliver the telephone calling cards to F&A OIR
within four (4) weeks of the State’s approval of the telephone calling card design
and logo.

If the Contractor is not'awarded the next contract, the following shall apply:

i. The Contractor shall have a maximum transition period of sixty {60) calendar
days, prior to the end of this Contract.

ii. The Contractor shall continue to provide telephone calling card services
during the transition period in accordance with the pricing detailed in Contract
Section C.3.b, until transition is completed.

iii. The Contractor shall work with the newly awarded contractor and the State,
as required, to complete transition during the transition period, at no additional
cost to the State.

Definitions:

a.

Time - all references made to time in this Contract refer to local time within the time zone
of the State agency location (central standard time/daylight savings time or eastern
standard time/daylight Savings time).
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b. Normal Business Hours (State of Tennessee) - Monday through Friday 8:00 a.m. through ey

4:30 p.m., except State Holidays,

c. After Normal Business Hours (State of Tennessee) — Monday through Thursday 4:31
p.m. through 7:59 a.m., except State Holidays.

d. Weekends (State of Tenressee) — 4:31 p.m. Friday through 7:59 a.m. Monday.

e. State Holiday (State of Tennessee) — 8:00 a.m. through 7:59 a.m. the fallowing day.

f. Time of call — All references made to time of call in this solicitation refer to local time

within the time zone of the calling number location.
CONTRACT PERIOD:

This Contract shall be effective for the period beginning February 1, 2012, and ending on January
31, 2017. The Contractor hereby acknowledges and affirms that the State shall have no
obligation for services rendered by the Contractor which were not performed within this specified
contract period,

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed One Hundred Twenty Thousand Three Hundred Ninety-Nine Dollars ($120,399.00). The
payment rates in section C.3 shall constitute the entire compensation due the Contractor for all
service and Contractor obligations hereunder regardless of the difficulty, materials or equipment
required. The payment rates include, but are not limited to, all applicable taxes, fees, overheads,
and all other direct and indirect costs incurred or to be incurred by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the Contract
or any extensions of the Contract for work not requested by the State. The maximum liabllity
represents available funds for payment to the Contractor and does not guarantee payment of any
such funds lo the Contractor under this Contract unless the State requests work and the
Contractor performs said work. In which case, the Confractor shall be paid in accordance with
the payment rates detailed in section C.3. The State is under no obligation to request work from
the Contractor in any specific dollar amounts or to request any work at all from the Contractor
during any period of this Contract.

Compensstion Firm. The payment rates and the maximum liability of the State under this
Contract are firm for the duration of the Contract and are not subject to escalation for any reason
unless amended.

Payment Methodology. The Contractor shall be compensated based on the payment rates
herein for units of service authorized by the State in a total amount not to exceed the Contract
Maximum Liability established in section C.1.

a. The Contractor's compensation shall be contingent upon the satisfactory completion of
units, milestones, or increments of service defined in section A.

b. The Cantractor shall be compensated for said units, milestones, or increments of service
based upon the following payment rates:

Amount

Sefuice Description {(per compensable increment)
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Amount

Shvich DesTrpian (per compensable increment)

Nationwide Telephone Calling Card Services — Cost per $ 0.0885
Per Minute
International Telephone Calling Card Services ~ $3.00
Maximum Cost per Minute Per Minute
Directory Assistance — Charge Per Call $1.99
Per Call

The rates in Contract Section C.3.b above are applicable for the term of the Contract.

The State will only pay the Contractor for requested telephone calling cards and services
in accordance with Contract Section C.3.b abave. Federal Communication Commission

(FCC) regulatory service fees (Universal Service Fees) will not be reimbursed separately
and shotld be included in the Contractor's costs.

Any shipping and handling costs associated with this Contract will not be reimbursed
separately and are lo be included in the costs as listed in Contract Section C.3.b above.

The State maintains the right to adjust the quantity of calling cards during the term of the
contract without adjusting the per minute service pricing parameters.

International calling capability shall be provided by the Contractor and shall be billed as a
fixed per minute flat rate to cover the cost of calls to or from all Contractor international
roaming partners. International calls will be billed to the State based on the rate charged
by the international calling origination or destination point. The cost per minute charged
to the State shall not exceed the Maximum Cost per Minute in Contract Section C.3.b
above.

Travel Compensation, The Contractor shall not be compensated or reimbursed for travel; meals,

or lodging.

Invoice Requirements. The Contractor shall invoice the State only for completed increments of

service and for the amount stipulated in Section C.3, above, and as required below prior {o any
payment.

Electronic Billing Requirements:.

The State requires three (3) CD's (1 original and 2 duplicates) {or ather type of Electronic
billing approved by Billing Services) to be provided as invoicing to the Department of
Finance and Administration, Billing Services by the 10th of the montt at no additional
charge to the State. The method of billing provided must be compatible for use with
computer equipment (hardware and software) used by the State and must be
operational.

Billing Services will assist in the formatting of such Electronic invoicing to insure the
proper information is in place. The Electronic invoicing shall be delivered each month in
lieu of paper invoicing covering the service on the contract.

The Electronic invoicing must provide all billing information of all usage associated with

each request for service. The billing information on the Electronic invoice shall be
matched with the contract line commodity codes or NIGP codes used by the State.
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viii.

All charges based on the appropriate line commodity code or NIGP codes shall be
presented on the Electronic invoicing and billed to the appropriate Request for Service
(RFS) number and/or telephone number that incurred said charges.

The format of the Electronic billing must be provided to Billing Services, in writing, within
thirty (30) days of award of contract. Format of the Electronic invoicing is required to be
in the following billing records format for call charges. The format is not inclusive and
additional fields or records may be required as determined by the State.

Format of call records must include:
1} Account Number
2)  Billing Number
3) Call Date
4)  Time of Call
5)  Duration of Call
6) Call to City
7)  Call to State
8)  Call to Number
9)  Call Charges
10) Commodity Code

At the bottom of the billing records, a summary record must be provided that summarizes
the billing by commodity code/NIGP code and the amount billed to each commodity
code/NIGP code.

Records that do not conform to the above criteria shall be rejected from the Electronic
Billing received and must be credited to the State's account no later than the second
consecutive month after the date of rejection. '

Rejected records can be resubmitted after correction no later than sixty (60) calendar
days from the date of rejection by adding to the current month's Electronic invoice: The
State will not accept corrections after June 30 (the State's fiscal year end) of any year.
The corrected rejected charges must be identified as being previously rejected on a prior
month,

An operational sample of the Electronic Billing must be provided and approved by Billing
Services as functional within ninety (90) calendar days of contract award.

Billing/Invoices.

ili.

Invoices are to be sent to:

State of Tennessee

Department of Finance and Administration
Billing Services

20th floor, WRS Tennessee Tower

312 Rosa L. Parks Avenue

Nashville, TN 37243-1102

If at anytime the Contractor is unable to submit accurate invoice information in the
required format, Billing Services may, at its sole option, refuse payment of the Vendor’s
invoice, or may delay payments without penalty.

All requests for credits made ten (10) calendar days or maore before the close of a billing

cycle must be reflected on the next invoice. If the Contractor does not include the credits
requested and due on the invoice, the State will deduct a like amount from future bills.
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Contractor {nvoicing Contact,

Michele Thomas, Account Consultant
CenturyLink, LLC

6821 Resolute Road

Knoxville, TN 37918-9763

Michele. Thomas @centurylink.com
Telephone # 865-951-2014

FAX # 865-951-2014

This information shall be updated with Billing Services, when changes in personnel occur during
the contract term.

Billing Aceeptance.

i Upon satisfactory completion of a ninety {90) calendar day billing acceptance period, the
State shall issue written notification of billing acceptance. If the Contractor fails to gain
Billing Service's acceptance within ninety (90) calendar days from contract award
effective date, the State may terminate the contract.

Remedies.

i The Contractor will be imposed a penalty of One Thousand Dollars ($1,000.00} if a
readable Electronic Invoice for billing purposes is not delivered, after the initial ninety
(90) day award period, by the 10th day of the following month. An additional charge of
One Hundred Dollars ($100.00) a day will be imposed on the Contractor for each
additional day of the contract that the Contractor does not have a readable Electronic
billing.

The Contractor understands and agrees that an invoice to the State under this Contract shall:

(1) include only charges for service described in Contract Section A and in

accordance with payment terms and conditions set forth in Contract Section C;
2 not include any future work but will only be submitted for completed service; and
{3) not include sales tax or shipping charges.

i The Contractor agrees that timeframe for payment (and any discounts) begins when the
State is in receipt of each invoice meeting the minimum requirements above.

ii., The Contractor shall complete and sign a "Substitute W-9 Form” provided to the
Contractor by the State. The taxpayer identification number contained in the Substitute
W-9 submitted to the State shall agree to the Federal Employer ldentification Number or
Social Security Number referenced in this Contract for the Contractor. The Contractor
shall not invoice the State for services until the State has received this completed form.

The Contractor shall provide compiled traffic statistics and operational reports (usage detail
reports) as required by Billing Services. The information shall be provided monthly by Electronic
means approved by Billing Services at no cost to the State. The Contractor shall provide eight
(8) hours of training to designated State personnel on the use of the software used to establish
the Electronic information. The Contractor is required to provide support pertaining to this
software via telephone during the State’s normal business hours throughout the term of the
contract.

Payment of Invoice. A payment by the State shall not prejudice the State's right to object to or
question any payment, invoice, or matter in relation thereto. A payment by the State shall not be
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construed as acceptance of any part of the work or service provided or as approval of any
amount invoiced.

Invoice Reductions. The Contractor's invoice shall be subject to reduction for amounts included
in any invoice or payment theretofore made which are determined by the State, on the basis of
audits conducted in accordance with the terms of this Contract, not to constitute proper
remuneration for compensable services.

Deductions. The State reserves the right to deduct from amounts, which are or shall become due
and payable to the Contractor under this or any contract between the Cantractor and the State of
Tennessee any amounts, which are or shall become due and payable to the State of Tennessee
by the Contractor.

Prerequisite Documentation, The Contractor shall not invoice the State under this Contract until
the State has received the following documentation properly completed.

a. The Contractor shall complete, sign, and present to the State an "Authorizaticn
Agreement for Automatic Deposit (ACH Credits) Form" provided by the State. By doing
so, the Contractor acknowledges and agrees that, once said form is received by the
State, all payments to the Contractor, under this or any other centract the Contractor has
with the State of Tennessee shall be made by Automated Clearing House (ACH).

b. The Contractor shall complete, sign, and present to the State a "Substitute W-9 Form”
provided by the State. The taxpayer identification number detailed by said form must
agree with the Contractor's Federal Employer Identification Number or Tennessee
Edison Registration ID referenced in this Contract.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract until it is signed by the contract
parties and approved by appropriate officials in accordance with applicable Tennessee laws and
regulations (depending upon the specifics of this contract, said officials may include, but are not
limited to, the Commissioner of Finance and Administration, the Commissioner of Personnel, and
the Comptroller of the Treasury).

Madification and Amendment. This Contract may be modified only by a written amendment
signed by all parties hereto and approved by both the officials who approved the base contract
and, depending upon the specifics of the contract as amended, any additional officials required
by Tennessee laws and regulations (said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Personnel, and the
Comptroller of the Treasury).

Termination for Convenience. The State may terminate this Contract without cause for any
reason. Said termination shall not be deemed a breach of contract by the State. The State shall
give the Contractor at least thirty (30) days written notice before the effective termination date.
The Contractor shall be entitled to compensation for satisfactory, authorized service completed
as of the termination date, but in no event shall the State be liable to the Contractor for
compensation for any service which has not been rendered. Upon such termination, the
Contractor shall have no right to any actual general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.

Termination for Cause. If the Contractor fails to properly perform its obligations under this

Centract in a timely or proper manner, or if the Contractor violates any terms of this Contract, the
State shall have the right to immediately terminate the Contract and withhold payments in excess
of fair compensation for completed services. Notwithstanding the above, the Contractor shall not
be relieved of liability to the State for damages sustained by virtue of any breach of this Contract

by the Contractor.

Page 8 of 15



D.5.

D.6.

BLY.

D.8,

Subcontracting. The Contractor shall not assign this Contract or enter into a subcontract for any
of the services performed under this Contract without abtaining the prior written approval of the
State. f such subcontracts are approved by the State, each shall contain, at a minimum,
sections of this Contract below pertaining to "Conflicts of Interest,” "Nondiscrimination,” and
“Records” (as identified by the section headings). Notwithstanding any use of approved
subcontractors, the Contractor shall be the prime contractor and shall be responsible for all work
performed.

Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount shali be
paid directly or indirectly to an empioyee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer; agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed relative to
this Contract.

The Contractor acknowledges, understands, and agrees that this Contract shall be null and void
if the Contractor is, or within the past six months has been, an employee of the State of
Tennessee or if the Contractor is an entity in which a controlling interest is held by an individual
who is, or within the past six months has been, an employee of the State of Tennessee.

Nendiscrimination. The Centractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Contractor on the
grounds of disability, age, race, color, religion, sex, national origin, or any other classification
protected by Federal, Tennessee State constitutional, or statutory law. The Contractor shall,
upon request, show proof of such nondiscrimination and shall post in conspicuous places,
available to all employees and applicants, notices of nondiscrimination.

Prohibition of legal Immigrants. The requirements of Public Acts of 2006, Chapter Number 878,
of the state of Tennessee, addressing the use of illegal immigrants in the performance of any
Contract to supply goods or services to the state of Tennessee, shall be a material provision of
this Contract, a breach of which shall be grounds for monetary and other penatties, up to and
including termination of this Contract.

a. The Contractor hereby attests, certifies, warrants, and assures that the Contractor shall
not knowingly utilize the services of an illegal immigrant:in the performance of this
Contract and shall not knowingly utilize the services of any subcontractor who will utilize
the services of an illegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and
signed copy of the document at Attachment Reference A, hereto, semi-annually during
the period of this Contract. Such attestations shall be maintained by the Contractor and
made available to state officials upon request.

b. Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the period of this Contract, the Contractor shall obtain and
retain a current, written attestation thai the subcontractor shail not knowingly utilize the
services of an illegal immigrant to perform work relative to this Contract and shall not
knowingly utilize the services of any subcontractor who will utilize the services of an
illegal immigrant to perform work relative to this Contract. Attestations obtained from
such subcontractors shall be maintained by the Contractor and made available to state
officials upon request.

o} The Contractor shall maintain records for all personnel used in the performance of this

Contract. Said records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the State.
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d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Public Chapter 878 of 2006 for acts or omissions occurring
after its effective date. This law requires the Commissioner of Finance and Administration
to prohibit a contractor from contracting with, or submitting an offer, proposal, or bid to
contract with the State of Tennessee to supply goods or services for a period of one year
after a contractor is discovered to have knowingly used the services of fllegal immigrants
during the performance of this Contract.

e. For purposes of this Contract, “illegal immigrant” shall be defined as any person who is
not either a United States citizen, a Lawful Permanent Resident, or a person whose
physical presence in the United States is authorized or allowed by the federal
Department of Homeland Security and who, under federal immigration laws and/or
regulations, is authorized to be employed in the U.S. or is otherwise authorized to provide
services under the Contract.

Records. The Contractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, insofar as they refate to work performed or
money received under this Contract, shall be maintained for a period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed
representatives. The financial statements shall be prepared in accordance with generally
accepted accounting principles.

Prevailing Wage Rates. All contracts for construction, erection, or démolition or-to install goods
or materials that involve the expenditure of any funds derived from the State require compliance
with the prevailing wage laws as provided in Tennessee Code Annotated, Section 12-4-401 et
seq..

Monitoring. The Contractor's activities conducted and records maintained pursuant to this
Coritract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

Progress Reports. The Contractor shall submit brief, periodic, progress reports to the State as
requested.

Strict Performance. Failure by any party to this Contract to insist in any one or more cases upon
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any such term, covenant, condition, or
provision. No térm or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the parties hereto.

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. It is expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing in
this Contract shall be construed to create an employer/employee relationship or to allow either to
exercise control or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shall not be deemed
or construed to be the employees or agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the State, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate public
liability and other appropriate forms of insurance on the Contractor’s employees, and to pay all
applicable taxes incident to this Contract.

State Liability. The State shall have no liability except as specifically provided in this Contract.
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Force Majeure. The obligations of the parties to this Contract are subject to prevention by
causes beyond the parties’ control that could not be avoided by the exercise of due care
including, but not limited to, natural disasters, riots, wars, epidemics, or anly other similar cause.

State and Federal Compliance. The Contractor shall comply with all applicable State and
Federal laws and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with the laws
of the State of Tennessee. The Contractor agrees that it will be subject to the exclusive
jurisdiction of the courts of the State of Tennessee in actions that may arise under this Contract.
The Contractor acknowledges and agrees that any rights or claims against the State of
Tennessee or its employees hereunder, and any remedies arising therefrom, shall be subject to
and limited to those rights and remedies, if any, available under Tennessee Code Annotated,
Sections 9-8-101 through 9-8-407.

Completeness. This Contract is complete and contains the eritire understanding between the
parties relating to the subject matter contained herein, including all the terms and conditions of
the parties’ agreement. This Contract supersedes any and all prior understandings,
representations, negotiations, and agreements between the parties relating hereto, whether
written or oral.

Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions hereof shall not be affected thereby and shall
remain in full force and effect. To this end, the terms and conditions of this Contract are declared
severable,

Headings. Section headings of this Contract are for reference purposes only and shall not be
construed as part of this Contract.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, these special terms and conditions shall control,

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by EMAIL or facsimile transmission with recipient
confirmation. Any such communications, regardless of method of transmission, shall be
addressed to the respective party at the appropriate mailing address, facsimile number, or EMAIL
address as set forth below or to that of such other party or address, as may be hereafter
specified by written notice.

The State:

Mr. Bob Watson

Communications System Analyst

Department of Finance and Administration

312 Rosa L. Parks Avenue

Suite # 1500 William Snodgrass Tennessee Tower
Nashville, TN 37243-1102

Robert.l.watson@tn.qov

Telephone # 615-741-5180

FAX # 615-741-6414

The Contractor:
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Mark Cross, Premier Account Manager
CenturyLink, LLC

404 BNA Drive

Bldg 200, BNA Corporate Center
Nashville, TN 37217
william.cross@centurylink.com

Telephone # 615-872-5095
FAX # 865-951-2014

All instructions, notices, consents, demands, or other communications shall be considered
effectively given upon receipt or recipient confirmation as may be required.

Subiject to Funds Availability. The Contract is subject to the appropriation and availability of State

and/or Federal funds. In the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate the Contract upon written notice to the
Contractor. Said termination shall not be deemed a breach of Contract by the State. Upon
receipt of the written notice, the Contractor shall cease all work associated with the Contract.
Should such an event occur, the Contractor shall be entitled to compensation for all satisfactory
and authorized services completed as of the termination date. Upon such termination, the
Contractor shall have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages whatsoever of any description or amount.

Tennessee Consolidated Retirement System. The Contractor acknowledges and understands
that, subject to statutory exceptions contained in Tennessee Code Annotated, Section 8-36-801,
et. seq., the law governing the Tennessee Consolidated Retirement System (TCRS), provides
that if a retired member of TCRS, or of any superseded system administered by TCRS, or of any
local retirement fund established pursuant to Tennessee Code Annotated, Title 8, Chapter 35,
Part 3 accepts state employment, the member's retirement allowance is suspended during the
period of the employment. Accordingly and notwithstanding any provision of this Contract to the
contrary, the Contractor agrees that if it is later determined that the true nature of the working
relationship between the Contractor and the State under this Contract is that of
“employee/employer” and not that of an independent contractor, the Contractor, if a retired
member of TCRS, may be required to repay to TCRS the amount of retirement benefits the
Contractor received from TCRS during the period of this Contract.

Confidentiality of Records. Strict standards of confidentiality of records and information shall be

maintained in accordance with applicable state and federal law. All material and information,
regardless of form, medium or method of communication, provided to the Contractor by the State
or acquired by the Contractor on behaif of the State shall be regarded as confidential information
in accordance with the provisions of applicable state and federal law, state and federal rules and
regulations, departmental policy, and ethical standards. Such confidential information shall not
be disclosed, and all necessary steps shall be taken by the Contractor to safeguard the
confidentiality of such material or information in conformance with applicable state and federal
law, state and federal rules and regulations, departmental policy, and ethical standards.

The Contractor's obligations under this section do not apply to information in the public domain;
entering the public domain but not from a breach by the Contractor of this Contract; previously
possessed by the Contractor without written obligations to the State to protect it; acquired by the
Contractor without written restrictions against disclosure from a third party which, to the
Contractor's knowledge, is free to disclose the information; independently developed by the
Contractor without the use of the State’s information; or, disclosed by the State to others without
restrictions against disclosure. Nothing in this paragraph shall permit Contractor to disclose any
information that is confidential under federal or state law or regulaticns, regardless of whether it
has been disclosed or made available to the Contractor due to intentional or negligent actions or
inactions of agents of the State or third parties.
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E.6.

Eql

E.Q.

It is expressly understood and agreed the obligations set forth in this section shall survive the
termination of this Contract.

Prohibited Advertising. The Contractor shall not refer to this Contract or the Contractor’s
relationship with the State hereunder in commercial advertising in such a manner as to state or
imply that the Contractor or the Contractor's services are endorsed. It is expressly understood
and agreed that the obligations set forth in this section shall survive the termination of this
Contract in perpetuity.

Limitation of Liability. The parties agree that the Contractor's liability under this Contract shall be
limited to an amount equal to two (2) times the Maximum Liability amount detailed in section C.1.
and as may be amended, PROVIDED THAT in no event shall this section limit the liability of the

Contractor for intentional torts, criminal acts, or fraudulent conduct.

Disclosure of Personal Identity Information. The Contractor shall report to the State any
instances of Unautharized disclosure of confidential Information that come to the attention of the
Contractor, Any such report shall be made by the Contractor within twenty-four (24) hours after
the instance has come to the attention of the Contractor. The Contractor, at the sole discretion of
the State, shall provide no cost credit monitoring services for individuals that are deemed to be
part of a potential disclosure. The Contractor shall bear the cost of netification to individuals
having personal identity information involved in a potential disclosure event, including individual
letters and/or public notice.

Incorporation of Additional Documents. Each of the following documents is included as a part of
this Contract by reference. In the event of a discrepancy or ambiguity regarding the Contractor's
duties, responsibilities, and performance under this Contract, these items shall govemn in order of
precedence below.

a. this Contract document with any attachments or exhibits (excluding the items listed at
subsections b. through e., below);

b. any clarifications of or addenda to the Contractor's proposal seeking this Contract;

C. the State solicitation, as may be amended, requesting proposatls in competition for this
Contract;

d. any technical specifications provided to proposers during the procurement process to

award this Contract;

e. the Contractor's proposal seeking this Contract.

IN WITNESS WHEREOF,

QWEST COMMUNICATIONS COMPANY, LLC d/b/a CENTURYLINK QCC:

UD,JZ(‘,Q_// 10-@ [ /¢ [ota

CONTRACTOR SIGNATURE DATE

NRA W C/@OBS o b@va\{l of ID(E].-\)"QL S&*w@{i\e,

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)
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DEPARTMENT OF GENERAL SERVICES:

O D o

poliz

STEVEN G. CATES, COMMISSIONER

Mak A éwéﬁ%a )

DATE

&= /77
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ATTACHMENT REFERENCE A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME: Qwest Communications Company, LLC
d/bla CenturyLink QCGC

FEDERAL EMPLOYER IDENTIFICATION NUMBER:
{(or Social Securlty Number) 04-6141738

The Contractor, identified above, does hereby attest, certify, warrant, and assure
that the Contractor shall not knowingly utilize the services of an illegal immigrant
in the performance of this Contract and shall not knowingly utilize the services of
any subcontractor who will utilize the services of an illegal immigrant in the
performance of this Contract,

( /O sz._m___z /\ Apan)

CONTRACTOR SIGNATURE
NOTICE: This attestation MUST be signed by an individual empowered to contractually bind the Contractor. !f sald individual is nat

the chief executive or president, this document shall attach evidence showing the individual's authority to contractually bind the
Contractor.

ARG C/ﬁa55 on bthall o3 Devd Siebfle

PRINTED NAME AND TITLE OF SIGNATORY

\[6/B0i

DATE OF ATTESTATION
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