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AGREEMENT BETWEEN
MILWAUKEE COUNTY, WISCONSIN AND
CENTURYLINK PUBLIC COMMUNICATIONS, INC.
FOR INMATE PHONE SERVICES AT
MILWAUKEE COUNTY SHERIFF’S OFFICE AND MILWAUKEE COUNTY HOUSE OF CORRECTION
This Agreement for Inmate Phone Services, made and entered into this  _first__ day of February 2016, by and between Milwaukee County, a municipal body corporate existing under the laws of the State of Wisconsin, hereinafter referred to as "County", and CenturyLink Public Communications, Inc. d/b/a CenturyLink, (hereafter referred to as "CenturyLink") 600 New Century Parkway, New Century, Kansas 66031.
WITNESSETH:
WHEREAS, County is the owner and operator of the Milwaukee County Jail, 949 N. 9th St., Milwaukee, WI, and the Milwaukee County House of Correction, 8885 S. 68th St., Franklin, WI, hereinafter referred to individually the "MCSO" and the "HOC" respectively, and collectively as "the Correctional Facilities"; and
	WHEREAS, CenturyLink is engaged in the business of providing Inmate Phone Services; and
WHEREAS, County wishes to grant to CenturyLink the right to provide and operate Inmate Phone Services at the Correctional Facilities under an agreement containing mutually satisfactory terms and covenants.
NOW, THEREFORE, in consideration of the mutual covenants, terms, conditions, privileges, obligations and agreements herein contained, County and CenturyLink hereby mutually undertake, promise, and agree, each for itself and its successors and assigns, as follows:
Article I.
DEFINITIONS
1.1	"Agreement", as used herein, contemplates and includes the lease of County-owned property (referred to henceforth as "Assigned Area") and obligation of CenturyLink to use such County-owned property for the conduct of an Inmate Pay Telephone Concession within said Assigned Area under the terms and conditions expressly set forth herein.
1.2	"Assigned Area" is the public area or areas of the MCSO and the HOC designated by this Agreement, and the Exhibits hereto, as the place or places where the business of CenturyLink may be conducted.
1.3	"County" shall include Milwaukee County and such public officials and public bodies as may, by operation of law, succeed to any or all of the rights, powers or duties which lawfully reside in Milwaukee County.
1.4	"Inmate Pay Telephone Equipment" includes the inmate pay telephones and enclosures to be installed, owned, operated and maintained by CenturyLink in Assigned Area pursuant to this Agreement and all related computer hardware, software or other related physical operating systems and equipment.
1.5	"Days" means calendar days unless otherwise identified.
1.6	"Gross Revenue" means any and all local, intraLATA and interLATA fees or charges for completed or accepted calls that are imposed upon users of the CenturyLink Inmate Pay Telephone Equipment at the Correctional Facilities granted by this Agreement, whether or not said income is collected or uncollected. 
1.7	"Inmate Pay Telephone Concession" means the exclusive right, privileges and obligations granted by the County to operate the Inmate Pay Telephone Equipment within the Assigned Area of the MCSO and HOC, and to provide local, IntraLATA toll, InterLATA and Interstate telephone service to such Inmate Pay Telephone Equipment, according to the terms and conditions of this Agreement.
Article II:
AGREEMENT
2.1	This Agreement between the parties shall: consist of this instrument, including Addendum No. 1 to the Agreement, as well as the following documents, which are attached hereto and incorporated herein by reference, as if copied verbatim:
a)	CenturyLink’s Proposal in its entirety, which was submitted by CenturyLink on December 23, 2015, including all exhibits, schedules, addenda and attachments, or other documents thereto.
b) All certifications of self-insurance policies, performance and payment bonds, or other forms of surety.
Article III. 
TERM 
3.1	This Agreement shall begin on February 1, 2016, ("Commencement Date") unless the parties mutually agree to a different date, and shall continue in effect for the initial term of two (2) years from that date, through December 31, 2017 (said end date being the "Termination Date"). After the initial term, this Agreement may be renewed for up to three (3) additional one (1) year terms upon the mutual agreement of the parties, said mutual agreement to occur within sixty (60) days of the Termination Date.
Article IV.
PRIVILEGES AND OBLIGATIONS OF CENTURYLINK
4.1	CenturyLink shall have the right, privilege and obligation to operate the Inmate Pay Telephone Concession within the Assigned Area at the Correctional Facilities, and to provide the local, IntraLATA toll, InterLATA and Interstate debit calling services as specified in its RFP response.
4.2	Notice of any actual degradation in CenturyLink's level of service shall be conveyed to CenturyLink in writing by County.
4.3	CenturyLink's charges for Inmate Pay Telephone Concession calls will equal and/or not exceed the Local Exchange Carrier (“LEC”) rates for payphone-originated local and/or intraLATA collect calls, and in all other respects shall conform to all applicable Federal Communications Commission (“FCC”) and applicable state regulatory commission rulings and tariffs, including the provisions contained in the FCC’s Second Report and Order and Third Further Notice of Proposed Rulemaking, WC Docket No. 12-375, released November 5, 2015. County may revoke this Agreement without penalty or liability to CenturyLink if CenturyLink fails to comply with these applicable rulings and tariffs. Further and to the extent that CenturyLink violates applicable rulings and tariffs with respect to rate restrictions, CenturyLink shall refund the amount of any overcharges in a mutually agreed manner subject to approval by the applicable regulatory agency; if required. On the annual anniversary date of this contract, subject to tariff and other PSC and FCC regulations, either party may request a change in the rates. Such change request must be substantiated by a demonstrated business need and reflect prevailing local market rates. Permission to change the rate by the other party shall not be unreasonably withheld but will require the approval by both the Sheriff and Superintendent or their designee(s).  If legislation, a regulatory ruling or court order requires CenturyLink to reduce the rates it charges for Inmate Pay Telephone Concession calls, County agrees it will renegotiate or reduce the commission percentage it receives from CenturyLink in proportion to such rate decrease. Questions or complaints regarding the quality of services and/or prices, whether raised by patrons or County's own initiative or otherwise, may be submitted to CenturyLink for response. At County's request, CenturyLink shall meet with the County to review any complaints or concerns and to correct any deficiencies promptly. Curative measures shall be implemented by CenturyLink as expeditiously as possible.
4.4	CenturyLink shall provide high quality service for County and the users via the installed Inmate Pay Telephone Equipment. All items purchased for CenturyLink's operation must come from reliable sources. Unless mutually agreed to otherwise, all items used in CenturyLink's operation shall be new, of first quality, and shall conform in all respects to federal, state and local laws, orders and regulations which shall be in effect from time to time.
4.5	Failure on the part of CenturyLink to correct, modify, or rectify any deficiencies upon written notice from County, and if not cured within fifteen (15) days, or if incapable of cure within fifteen (15) days has not commenced diligent efforts to cure within fifteen (15) days, or ceases to diligently pursue a cure thereafter, shall be cause for termination of this Agreement by County pursuant to Section 15.1 of this Agreement.
4.6	The Inmate Pay Telephone Concession shall be operated twenty-four (24) hours per day, seven days per week.
4.7	CenturyLink is hereby granted the rights of ingress and egress from its Assigned Area at the Correctional Facilities, including common use roadways, subject to any rules or regulations which may have been established or shall be established in the future by County, or the State of Wisconsin. Such rights of ingress and egress shall apply to CenturyLink's employees, guests, patrons, invitees, suppliers, and other authorized individuals.
4.8	CenturyLink is hereby granted the right to install and maintain appropriate signs in Assigned Area provided that the design, installation, and maintenance of such signs shall have received the advance written approval of the County prior to installation or modification.
4.9	CenturyLink shall, at its own expense, identify, provide, and maintain in force any and all licenses and permits for the legal operation of all aspects of the Agreement.
4.10 CenturyLink shall not dispense brochures, pamphlets, or leaflets or like items whether for profit or on a promotional basis, without the prior written approval of County, which approval shall not be unreasonably withheld.
4.11 CenturyLink hereby affirms that failure to abide by the provisions of this Agreement will damage the County; however, the degree of such damage cannot be presently calculated with certainty. County may therefore, in addition to any other remedies provided for herein, impose the following liquidated damages on CenturyLink if, during inspections by County, the following requirements are not being met:

	REQUIREMENT
	LIQUIDATED DAMAGES

	Phones/Services including hardware and wiring are to be repaired within 48 hours of notification of problem to the HELP DESK by County.
	$50.00 per telephone per day, or portion thereof, during which equipment or service non-operational after the cure period.

	Network/connectivity intermittent or complete failures not resolved within 24 hours notification to the HELP desk by County, absent events outside of CenturyLink's reasonable control.
	$500.00 per day after the 24 hour cure period.

	Failure to provide tested, proven and beneficial software upgrades.
	$1,000.00 per day.

	Software not performing as indicated in the RFP or not resolving software "bugs" within 48 hours of notification of same.
	$500.00 per day.



4.12 	In addition, the County will provide specific written information and notice to CenturyLink regarding all other conditions of contract non-compliance including the specific contractual provision(s) and articulation of the non-compliant condition(s) or event(s). CenturyLink will have fifteen (15) business days to remedy these non-compliant issues or if not capable of remedy within 15 business days, must be engaged in diligent efforts to remedy the non-compliant issues. Failure to remedy non-compliant issues per this provision shall entitle the County to liquidated damages of $500 per day, per event commencing on the sixteenth day, or the stoppage of diligent efforts to remedy, as applicable, and every day thereafter until remedied, subject to CenturyLink’s right to a determination by an impartial third party of whether it is compliant as described in section 4.13.
4.13 In the event CenturyLink disputes the County's determination of non-compliance by CenturyLink of the requirements listed above, CenturyLink may contest said determination by filing a claim with the American Arbitration Association ("AAA"). The filing of such a claim shall toll the imposition of liquidated damages under section 4.12 pending a final determination or settlement of the matter. The parties will be given a period of 10 business days after the filing of this claim by CenturyLink to attempt to resolve the dispute, and if not resolved in that time the matter shall be determined through an arbitration before the, AAA. The matter will be tried and determined within 120 days under the rules of the AAA, or other rules mutually agreed upon by the parties. County's failure to impose liquidated damages for any violation of the requirements set forth above shall not constitute a waiver of subsequent violations.
Article V.
ACCEPTANCE OF IMPROVEMENTS
5.1	CenturyLink represents that it has inspected and examined Assigned Area and accepts it in its present condition and agrees that County shall not be required to make any improvements, repairs or modifications whatsoever in or upon Assigned Area hereby leased or any part thereof.
5.2	In the event any condition or situation occurs whereby CenturyLink requests permission to make an improvement or change to the Assigned Area, the County will not withhold approval of any reasonable request. Notwithstanding the above, no improvement or change shall be made in or upon the Assigned Area that directly or indirectly impacts the safety or security in the Assigned Area.
ARTICLE VI.
IMPROVEMENTS BY CENTURYLINK
6.1	All structural improvements, equipment and interior design and decor constructed or installed by CenturyLink, or its agents, including the plans and specifications, shall conform to all applicable statutes, ordinances, building codes, rules, and regulations.
6.2	No structural alterations or improvements shall be made to or upon Assigned Area without the prior written approval of the County, which approval shall not be unreasonably withheld.   If CenturyLink makes any improvements to the Assigned Area, a copy of the plans as-built for all improvements or subsequent changes therein or alterations thereof to Assigned Area shall be signed by CenturyLink and submitted to the County within thirty (30) days following completion of any project. These plans, and any subsequent modifications or alterations, shall also be furnished to County on computer discs as electronic files preferably in a format compatible with the CADD system used by County to enable County to upgrade its existing files to reflect the as-constructed changes made by CenturyLink.
6.3	All improvements made by CenturyLink to Assigned Area shall be of high quality. Furthermore, they shall be safe, fire resistant, attractive in appearance, and shall require written approval of the County prior to installation.
6.4	If any improvements are made in the future to the Assigned Area, CenturyLink shall submit to the County, after submittal of plans and/or specifications, a schedule depicting the estimated time required to complete the construction or installation of approved improvements and equipment for the Inmate Pay Telephone Concession herein granted, or any modifications thereto.
6.5	Upon written "Notice to Proceed" from the County for any improvements to be made in the future, CenturyLink shall within a reasonable time begin construction and installation of the approved improvements and equipment in Assigned Area and pursue the same to completion in keeping with the schedules for completion as required in 6.4 above.
6.6	All permanent improvements made to Assigned Area and additions and alterations thereto made to Assigned Area by CenturyLink shall be and remain the property of CenturyLink until the expiration of the term of this Agreement, as set forth in Article III, or upon termination of this Agreement (whether by expiration of the term, termination for cause, forfeiture, or otherwise, whichever first occurs), at which time the said improvements shall become the property of County free and unencumbered; provided however, that any trade fixtures, telephones, enclosures, signs and other personal property of CenturyLink not permanently affixed to Assigned Area shall remain the property of CenturyLink. Should CenturyLink fail within fifteen (15) days following the termination of this Agreement or at the expiration of any extension period of this Agreement as the case may be, to remove its trade fixtures, telephones, enclosures, signs and other personal property of CenturyLink not permanently affixed to Assigned Area, then County shall have the option of removing and storing such property, and shall bill CenturyLink for all reasonable removal and storage costs. Notwithstanding the above, the County may not remove or have removed CenturyLink's property during any arbitration, mediation or other dispute resolution procedure between the parties until there is a final determination of the termination of the Agreement, including exhaustion of all appeal rights. For purposes of this Agreement, all telephones and related equipment (but not the wiring and blocks for said telephones) shall be deemed personal property of CenturyLink and not permanently affixed to the County's premises.
6.7	The ultimate control over the quality and acceptability of the finishes in Assigned Area shall be retained by County, and all improvements and finishes shall require the written approval of the County prior to installation. County reserves the right to approve the architectural/engineering firm utilized by CenturyLink.
6.8	Upon completion of any construction during the Term of this Agreement, CenturyLink shall provide to County: (1) a certified statement from the construction contractor(s), architect(s) and engineer(s) specifying the total construction cost, (2) a certification that the improvements have been constructed in accordance with the approved plans and specifications, and in strict compliance with all applicable building codes, laws, rules, ordinances and regulations, and (3) certified proof in writing demonstrating that no liens exist on any or all of the construction.
Article VII. 
PERSONNEL
7.1	CenturyLink shall furnish well-trained, qualified, and competent personnel necessary to operate the Inmate Pay Telephone Concession.
7.2	CenturyLink shall immediately, after receipt of written notice from County, remove any employee or other representative of CenturyLink from the Assigned Area who participates in improper or illegal acts at the Assigned Area, who violates County Rules and Regulations or any provision of this Agreement, or whose continued presence at the Assigned Area is, in the reasonable opinion of CenturyLink or County, deemed not to be in the best interests of County. Upon request, the County shall furnish a detailed written report of the incident leading up to the removal of said employee or representative.
7.3	CenturyLink shall not allow its agents, servants, suppliers or employees to conduct business in a loud, noisy, boisterous, offensive or objectionable manner; and shall confine its business at the Assigned Area to that of operating the Inmate Pay Telephone Concession unless otherwise approved in writing by County.
7.4	CenturyLink's employees or subcontractors will all carry identification with them at all times while at the Correctional Facilities. Smocks will not be permitted. County will provide CenturyLink's employees and subcontractors with Visitor badges, which they shall wear at all times while in the Assigned Area. Employees or subcontractors not carrying or wearing the prescribed identification badges and/or Visitor badges while in the Assigned Area will be considered in non-compliance. CenturyLink shall ensure that its employees present a neat, clean, and orderly appearance at all times.
7.5	Employees of CenturyLink or subcontractor providing services in the Assigned Area shall consent to a standard security investigation and qualify for a security clearance to be conducted by the County. All such personnel shall be required by CenturyLink to consent to a standard security investigation prior to employment. County shall notify CenturyLink in writing of personnel who are refused security clearance, along with the reasons for such refusal. Personnel who are refused security clearance shall not be permitted by CenturyLink to perform work in the Assigned Area under this Agreement. CenturyLink shall conduct its standard human resources review on all its employees, and it shall require its subcontractors and agents to perform their standard human resources review of their employees. County maintains the right to refuse access for any reason; however, CenturyLink shall not be held liable for any delay in the provision of Services solely and directly caused by County’s refusal. Employees of CenturyLink may be subject at any time to security check to be conducted by the County.7.6	CenturyLink shall reimburse the County at the time the contract begins for one fulltime equivalent position of deputy sheriff to fulfill the requirements of the operation of the Inmate Pay Telephone Concession, and whose responsibility shall be to monitor the Inmate Pay Telephone Concession at the Correctional Facilities and determine system functionality. The salary plus benefits for this position is $98,000 for Year 1 of the Agreement, increasing by $2,000 per year for each of the remaining years of the Agreement Term. The County and CenturyLink shall mutually agree on the person chosen for this Milwaukee County Sheriff's Office position. The person(s) assigned to this position shall owe the following subcontractor responsibilities to CenturyLink:
a) Check operation of inmate telephone systems on a daily basis and immediately notify CenturyLink of any service issues. Initiate and monitor the service calls and provide and coordinate escorts as needed. Verify and be accountable for the completion of service issues.
b) Run all on-site reports as requested by CenturyLink and County and provide a copy of all reports to CenturyLink. Run maintenance reports and communicate findings to CenturyLink as requested.
c) Inform CenturyLink when inventory is needed.
d) Extract recordings and provide CDs for County use. Clearly mark and record all information on media.
e)	Inform CenturyLink of all equipment, and service issues that affect or may affect CenturyLink's ability to comply with the terms and conditions of this Agreement.
f)	Provide training to additional County employees (after CenturyLink has completed the initial training to County employees) as needed through the Term of the contract.
g) Educate inmates on telephone usage.
h) Act as CenturyLink's designated law enforcement liaison, which includes accepting and responding to confidential and privileged ongoing investigations that cannot be handled by civilian staff, including but not limited to Grand Jury Subpoenas or investigations, John Doe subpoenas, and other investigative matters.
7.7	The parties agree that this position shall have dotted line responsibilities to the CenturyLink Project Manager, and will take direction from the CenturyLink Project Manager in fulfilling his or her subcontractor responsibilities and duties, as spelled out above. In the event CenturyLink believes this person is not performing these subcontractor responsibilities and duties in an adequate fashion, or that his/her work performance is less than acceptable; CenturyLink will bring this to the County's attention and the County will work with CenturyLink in attempting to improve person's job performance, and, if necessary, in replacing this person with another qualified person. This person will also sign a Non-Disclosure Agreement, the terms of which will bind this person not to disclose any CenturyLink proprietary or confidential information to entities that are not parties to this Agreement.
Article VIII.
PRIVILEGE FEES, CHARGES AND ACCOUNTABILITY
8.1	In consideration of being granted the right and obligation to operate the Inmate Pay Telephone Concession at the Correctional Facilities, CenturyLink shall pay to County a commission rate equal to 70.1% of the Gross Revenue generated from completed or accepted calls made at the CenturyLink pay phones covered by this Agreement.
8.2	Fees and charges paid to County shall not include any taxes, fees or license charges that may be levied, assessed or charged by any governmental entity on CenturyLink or County. CenturyLink agrees to pay, or in good faith contest, such taxes, fees or license charges directly to the appropriate taxing County, without involving County.
8.3	In addition to the fees required in Article VIII of this Agreement, CenturyLink shall pay as the same respectively become due, or in good faith contest, all taxes and governmental charges to the extent they are related to the Inmate Telephone Equipment provided hereunder that may at any time be lawfully assessed or levied against or with respect to the Assigned Area (including without limitation leasehold or possessory interest taxes, tax equivalent or in lieu of payments, taxes levied upon or with respect to the rentals of County derived hereunder, or any transaction privilege taxes or rental taxes payable as a result of any rental payments hereunder and similar charges) and shall deliver to County promptly, proper and sufficient receipt and other evidence of the payment and discharge of the same, provided that with respect to special assessments or other governmental charges that may lawfully be paid in installments over a period of years, CenturyLink shall be obligated to pay only such installments as are required to be paid during the term or extensions thereof. Should County at any time he required to pay taxes or tax equivalents to any other governmental County, then CenturyLink agrees to reimburse County for the amount of such taxes which relates only to the pay telephones provided hereunder. In the event County shall convey its interest in the Assigned Area to a grantee who is not entitled to tax-exempt status with relation to said property, or should County be taxed directly on said property, then CenturyLink shall be obligated to bear and remit any portion of such real estate taxes levied on the Assigned Area which relates to the pay phones provided hereunder, in lieu of any tax equivalent that may otherwise be due.
8.4	Independent Audit. No more than one time per calendar year the County may, at its option and at its expense, conduct or retain a qualified audit firm to conduct an audit of the revenues and commissions generated by the pay phones located at the Correctional Facilities. The firm or person retained by the County to conduct the audit shall forward the audit report to County within ten (10) days of the audit report date. If the County exercises its option to conduct such an audit, CenturyLink shall make available all records of pay phone activities including Local Exchange Carrier and subcontractor records to County personnel or their representatives upon written notification by County of its intent to audit within five (5) calendar days.  In the event the audit shows that CenturyLink has underpaid the County by more than ten percent (10%) of what it should have been paid in commission payments as described in Section 8.1, then CenturyLink shall reimburse the County for its out-of-pocket costs associated with conducting this audit.
8.5	Audit and Inspection of Records. CenturyLink shall permit the authorized representatives of County, after reasonable notice, to inspect and audit all data and records of CenturyLink related to carrying out this Agreement for a period of up to three years after completion of the Contract. CenturyLink must obtain prior written approval from the County for all subcontractors and/or associates to be used in performing its contractual obligations. There must be a written contractual agreement between CenturyLink and any of its County-approved subcontractors and/or associates which binds the subcontractor to the same audit contract terms and conditions as CenturyLink.
Article IX.
MAINTENANCE
9.1	County shall not be required to make repairs or improvements of any kind within the Assigned Area if said repairs or improvements are the result of any willful or negligent act of CenturyLink, its employees, or those under the control of CenturyLink. Furthermore, County shall not be required to make repairs or improvements of any kind at CenturyLink's Assigned Area, except as follows:
a. Structural repairs to the roof, floor and exterior walls and exterior windows of the correctional facility.
b. To provide adequate heating, ventilation and air conditioning to Assigned Area.
c. General maintenance and upkeep of interior common use areas and external areas. County agrees to keep and maintain in good condition all trunk, water, heating and air conditioning lines, sewer mains, supply mains and electrical power to Assigned Area.
d. Should County be required to make any repairs or improvements under the provisions herein contained, County shall not be liable to CenturyLink for any damage caused by disrepair of any kind until County has had reasonable opportunity to perform repairs after being notified in writing by CenturyLink of the need for such repairs. Further, County shall be liable to CenturyLink, CenturyLink’s employees or patrons for any damage to their equipment, trade fixtures or personal property in the Assigned Area caused by water leakage from the roof, water lines, sprinkler or heating and air conditioning equipment, although such liability shall be reduced by the proportion of such damages caused by the negligence of others.
e. County shall have the right to construct or install over, in, under or through the Assigned area new lines, pipes, mains, wires, conduits and equipment; provided, however, that such repair, alteration, replacement or construction shall not unreasonably interfere with CenturyLink's use of its Assigned Area. County shall repair, at its sole cost, any damage resulting from such activities.
9.2	CenturyLink also agrees to keep and maintain its Assigned Area in a clean, neat and sanitary condition, and attractive in appearance.
9.3	CenturyLink agrees to maintain and make necessary repairs, structural or otherwise, to all of its equipment therein and appurtenances thereto.
9.4	All work performed by CenturyLink, including relocation of equipment must be inspected and approved by County.
9.5	All repairs done by CenturyLink or on its behalf shall be of first class quality in both materials and workmanship. All repairs shall be made in conformity with the rules and regulations prescribed from time to time by federal, state or local county having jurisdiction over the work in the Assigned Area.
9.6	At their respective facility, the Sheriff and Superintendent or their duly appointed representatives shall have the right to enter the Assigned Area to:
a. Inspect Assigned Area at reasonable intervals or at any time in case of emergency, to determine whether CenturyLink has complied with and is complying with the terms and conditions of this Agreement, and may require CenturyLink to perform necessary repairs at CenturyLink's own cost.
b. Perform any and all things which CenturyLink was obliged to perform but which it has failed to perform after reasonable notice, including: maintenance, repairs, and replacements to the Assigned Area. The cost of all labor and materials required by County to complete the work will be paid by CenturyLink to County within ten (10) days following demand by the County for said payment. Notwithstanding the above, nothing in this section shall give the County the right to repair, replace, or maintain the systems used to support the provision of Inmate Phone Services.
9.7	CenturyLink shall, in a timely manner, dispose in County provided receptacles all trash, garbage and other refuse caused as a result of CenturyLink’s operations. County shall make arrangements for the regular removal of trash contained in its receptacles.  
9.8	All deliveries, if required, shall be in a manner and location established by County. CenturyLink, to the extent possible, shall make deliveries between 7:00 a.m. and 4:00 p.m. All deliveries to the Assigned Area shall be conducted through the appropriate accesses.
Article X.
COMPLIANCE
10.1	CenturyLink, its officers, agents, employees, licensees and any other person whom CenturyLink controls or has the right to control shall comply with all laws, ordinances, orders, directives, rules and regulations of the United States of America, the State of Wisconsin, and County, and their respective agencies, departments, authorities or commissions, as the same may be in effect from time to time, which may either directly or indirectly affect CenturyLink or its operations on or in connection with its Assigned Area.
10.2	CenturyLink shall pay wages that are not less than the minimum wages required by law to persons employed in its operations hereunder and in compliance with Milwaukee County’s Minimum Wage Provision.
10.3	This Agreement is governed by the laws of Wisconsin. Any disputes relating to this Agreement shall be resolved in accordance with the laws of Wisconsin.
Article XI
ASSIGNMENT ANY SUBLEASING
11.1	Except as provided otherwise in this Article XI, CenturyLink shall not assign this Agreement or allow same to be assigned by operation of law or otherwise, nor shall it sublet Assigned Area or any part thereof without the prior written consent of County. County reserves the right to deny any assignment or subletting by CenturyLink for any reason. Any purported assignment or sublease in violation hereof shall be void. Any approved sublease, however, shall incorporate the terms and conditions of this Agreement.
11.2 	In no event may the activities, uses, privileges, and obligations authorized herein, or the Assigned Area or any portion thereof, be assigned for any period or periods during the existence of any default of any of the terms, covenants, and conditions herein required to be performed, kept and observed by CenturyLink.
11.3	Notwithstanding the above, CenturyLink may, upon written notice to County, assign its rights and delegate its duties under this Agreement, either in whole or in part, to any of CenturyLink's affiliates. Upon the acceptance of such rights and the assumption of such duties by the assignee, the assignor shall be released and discharged, to the extent of the assignment, from all further duties and liability under this Agreement, except for any obligations or liabilities that arose prior to the assignment and are retained by CenturyLink.
Article XII.
INDEMNIFICATION
12.1	CenturyLink shall protect, defend, indemnify and hold County and its Board of Supervisors, officers, and employees completely harmless from and against any and all liabilities, demands, suits, claims, losses, fines, or judgments arising by reason of the injury or death of any person or damage to any property, including all reasonable costs for investigation and defense thereof (including but not limited to attorneys' fees, court costs and expert fees), of any nature whatsoever arising out of CenturyLink's use or occupancy of its Assigned Area or the acts or omissions of CenturyLink's officers, employees, agents, subcontractors, licensees or invitees in connection with this Concession, regardless of where the injury, death or damage may occur. However, notwithstanding the above, if such injury, death or damage is caused or contributed to by the negligence of County, CenturyLink's duty to indemnify County shall be reduced in the same proportion as the County's negligence. County shall give CenturyLink reasonable notice of any claims or actions that trigger CenturyLink’s obligations under this Article. CenturyLink, in carrying out its obligations hereunder, shall use counsel reasonably acceptable to County. The provisions of this section shall survive the expiration or earlier termination of this Agreement.
12.2 	Patent and Copyright Indemnity
a. CenturyLink will defend or settle, at its own expense, any claim or suit against County alleging that any products furnished under this Agreement infringe any United States patent, trademark, copyright or trade secret. CenturyLink will also pay all damages and costs that by final judgment may be assessed against County due to such infringement.
b. CenturyLink shall be notified promptly in writing by County of any claim or suit that triggers CenturyLink’s obligations under this Article. CenturyLink shall have sole control of the defense or settlement of any claim or suit. County shall, at CenturyLink's expense, cooperate with CenturyLink in a reasonable way to facilitate the settlement or defense of any claim or suit.
c. If any products or equipment become, or in CenturyLink's opinion are likely to become, the subject of a claim of infringement, CenturyLink will, at its option: (1) procure for County the right to continue using the applicable product; (2) replace the product with a non-infringing product substantially complying with the product's specifications; or (3) modify the product so it becomes non-infringing and performs in a substantially similar manner to the original product.
d. Other than as set forth specifically in the sub-paragraph above, the foregoing provisions shall in no way be deemed released, waived or modified in any respect by reason of any insurance or surety provided by CenturyLink under this Agreement.
ARTICLE XIII.
INSURANCE AND PERFORMANCE AND PAYMENT BOND
13.1	CenturyLink warrants that it is either self-insured, or has applicable insurance coverage in place for primary General (Public) Liability and Automobile Liability for the following types and amounts of insurance set forth below.
a) Commercial General Liability and Property Damage Insurance in an amount of not less than Five Million Dollars ($5,000,000) combined single limit. Such insurance shall include contractual liability insurance to insure CenturyLink's obligation to indemnify and hold County, its Board of Commissioners, its officers and its employees harmless in accordance with the indemnification provisions of this Agreement.  Milwaukee County, as its interests may appear, shall be included as an Additional Insured.
b) Comprehensive Automobile Liability in an amount of not less than One Million Dollars ($1,000,000) combined single limit. Milwaukee County, as its interests appear, shall be included as an Additional Insured.
c) Property Insurance for physical damage to the property of CenturyLink, including permanent improvements and contents of its Assigned Area, covered for the full replacement value.
d) Worker's Compensation Insurance affording the required statutory coverage and limits. Such insurance shall include Employer's Liability coverage in an amount of not less than One Million Dollars ($1,000,000).  A waiver of subrogation shall be afforded in favor of Milwaukee County.
13.2	At the commencement of this Agreement CenturyLink shall provide County with evidence of compliance with County's insurance requirements by producing a certificate of insurance. All such certificates shall be completed to show compliance with CenturyLink's obligation hereunder.
13.4	If CenturyLink fails to promptly respond to County's request for adequate evidence of compliance with such insurance provisions, County may, in addition to all its other remedies, charge CenturyLink an additional fee in an amount equal to ten percent (10%) of the fee required hereunder until such evidence is provided.
13.5	CenturyLink shall keep all insurance certificates in effect through surrender of its Assigned Area.
Article XIV.
TERMINATION BY CENTURYLINK
14.1	In addition to all other remedies available to CenturyLink, this Agreement shall be subject to termination by CenturyLink should any one or more of the following events occur, subject to the County's right to litigate the issue:
a. The permanent abandonment of the Assigned Areas by County as Correctional Facilities.
b. The issuance by any court of competent jurisdiction of an injunction preventing or restraining the use of the Correctional Facilities in such a manner as to substantially restrict CenturyLink from operating its Inmate Pay Telephone Concession, as long as such injunction is not caused by any act or omission of CenturyLink, and as long as the injunction remains in force for at least ninety (90) days.
c. The breach by County of any of the material terms, covenants, or conditions of this Agreement to be kept, performed, and observed by County, and the failure of County to remedy such breach within the cure period of sixty (60) days after CenturyLink gives written notice to County of the existence of such breach, or the longer cure period if more than sixty (60) days is reasonably required because of the nature of such breach, with the further understanding that the County has the right to litigate the issue of its breach, its failure to cure, or to diligently take steps to cure. If the County chooses to litigate the issue, this litigation shall stay the termination by CenturyLink under this provision.
d. The assumption by the United States Government, or any authorized agency thereof, of the operation, control or use of the Correctional Facilities in such a manner as to substantially restrict CenturyLink from conducting its Inmate Pay Telephone Concession, as long as such restriction shall continue for a period of at least ninety (90) days.
e. CenturyLink is unable to renegotiate or reduce to its satisfaction the commission percentage it pays to County after the enactment of legislation or the issuance of a regulatory ruling or court order that requires CenturyLink to reduce the rates it charges for Inmate Pay Telephone Concession calls; unless WC Docket No. 12-375 is modified or rescinded, this item (e.) excludes the Second Report and Order and Third Further Notice of Proposed Rulemaking, which was released Nov. 5, 2015 in WC Docket No. 12-375, and which is already addressed in the commission structure herein.
14.2 In the event of default by County, as set forth in Article 14.1, CenturyLink shall be eligible for an abatement in its fees and charges as identified in Article VIII from the time of default, until the curing of such event of default, or the termination of this Agreement by CenturyLink subject to the County's right to litigate the issue. The abatement of fees shall be commensurate with the effect on the ability to do business as determined by CenturyLink and County.
14.3 In the event any condition of default shall occur (not withstanding any waiver, license or indulgence granted to County with respect to any condition of default in any form or instance), and such default is not cured within the cure period specified in Section 14.1(a), then or at any time thereafter while such breach is continuing, CenturyLink shall have the right, at its election, to terminate this Agreement by giving at least thirty (30) days written notice to County. If CenturyLink terminates this Agreement per this provision, it will surrender the Assigned Area to County with the understanding that CenturyLink and County shall remain liable to the other for any and all obligations incurred under this Agreement by each party prior to said Termination. An action by CenturyLink to quit and surrender the Assigned Area pursuant to this paragraph shall be subject to, and superseded by the obligation to provide continuing operations pursuant to Article 15.13 during the transition period specified therein, if applicable.
Article XV.
TERMINATION BY COUNTY
15.1	This Agreement shall be subject to termination by County if one or more of the following conditions of default by CenturyLink occur, subject to CenturyLink's right to litigate the issue:
a.	If CenturyLink fails to fulfill its obligations under this Agreement in a timely and proper manner, or violates any of its provisions, MCSO or HOC through their respective designated representatives, may terminate the Agreement by giving thirty (30) days written notice of termination, return receipt required, specifying the alleged violations and effective date of termination.  The Agreement may not be terminated if, upon receipt of the notice, CenturyLink promptly cures the alleged violation before the end of the notice period.  In the event of termination, MCSO/HOC will only be liable for services rendered and expenses incurred through the date of termination, and they will not be liable for the uncompleted portion and for any materials and services purchased or paid for by CenturyLink for use in completing the Agreement. Notwithstanding the above, CenturyLink has the right to litigate the issue of its neglect or failure to perform, and/or its failure to cure or to diligently take steps to cure such neglect or failure to perform.  If CenturyLink chooses to litigate the issue, this litigation shall stay the termination by the County/MCSO/HOC under this provision; or,
b.	If the Inmate Pay Telephone Equipment shall be taken by execution or by other process of law; or,
c.	If there is a taking by a court of competent jurisdiction of CenturyLink’s assets pursuant to proceedings under the provisions of any federal or state reorganization code or act, insofar as the following enumerated remedies for default are provided for or permitted in such code or act; or,
d.	If any court shall enter a final Order with respect to CenturyLink, providing for modification or alteration of the rights of creditors; or,
e.	If CenturyLink shall fail to abide by all applicable laws, ordinances, rules and regulations of the United States, the State of Wisconsin, or Milwaukee County; or,
f.	If CenturyLink shall fail to take possession of its Assigned Area; or,
g.	If CenturyLink shall abandon, without notice, all or any part of its Assigned Area or shall discontinue the conduct of its operations in all or any part of its Assigned Area, for a period of forty-eight (48) hours or more. For purposes of this subparagraph, CenturyLink shall not be deemed to have "abandoned" or "discontinued the conduct of its operations” as a result of service interruptions caused by technological problems that CenturyLink is promptly and diligently working to correct.
15.2	In the event any condition of default shall occur (notwithstanding any waiver, license or indulgence granted by County with respect to any condition of default in any form or instance), and such default is not cured within the cure period specified in Section 15.1.a, then the County at any time thereafter while such breach is continuing shall have the right to terminate this Agreement, subject to CenturyLink's right to litigate the issue of its default, its failure to cure, or to diligently take steps to cure. County shall terminate this Agreement by giving CenturyLink at least five (5) days’ written notice, at which time CenturyLink will then quit and surrender Assigned Area to County, with the understanding that CenturyLink and County shall remain liable to the other for any and all obligations incurred under this Agreement by each party prior to said Termination.  If CenturyLink chooses to litigate the issue of its default, its failure to cure or to diligently take steps to cure, this litigation shall stay the termination by the County under this provision;
15.3	If County terminates this Agreement because of a default or failure to cure or to diligently take steps to cure by CenturyLink, then CenturyLink and those holding under CenturyLink shall forthwith remove their personal property from the Assigned Area. If CenturyLink or any such claimant shall fail to remove its personal property in a timely manner, then County may (a) exercise the rights set forth in Article XIV; or (b) without liability to CenturyLink or those claiming under CenturyLink, may remove such personal property and store it for the account of CenturyLink or of the owner thereof at any place selected by County; or, (c) at County's election and upon giving fifteen (15) days’ written notice to CenturyLink of date, time and location of sale, County may sell the same at public auction or private sale on such terms and conditions as to price, payment and otherwise as County may in good faith deem advisable. If in the judgment of County, the cost of removing and storing, or the cost of removing and selling any such personal property exceeds the value or probable sale price thereof, as the case may be, County shall have the right to dispose of such personal property in any manner County may deem advisable.
15.4	CenturyLink shall be responsible for all costs of removal, storage and sale, and County shall have the right to reimburse itself from the proceeds of any sale for all such costs paid or incurred by County. If any surplus sale proceeds shall remain after such reimbursement, County may deduct from such surplus any other sum due to County hereunder and shall pay over to CenturyLink any remaining balance of such surplus sale proceeds.
15.5 	If County shall enter into and repossess the Assigned Area by reason of the default of CenturyLink in the performance of any of the terms, covenants or conditions herein contained, CenturyLink hereby covenants and agrees that CenturyLink will not claim the right to redeem or reenter the Assigned Area to restore its operations hereunder pending resolution of any litigation brought by CenturyLink challenging the determination of default.
15.6 	All rights and remedies of County herein created or otherwise existing at law are cumulative, and the exercise of one or more rights or remedies shall not be taken to exclude or waive the right to the exercise of any other. All such rights and remedies may be exercised and enforced concurrently and whenever and as often as deemed advisable.
15.7 	If proceedings shall at any time be commenced for recovery of possession of the Assigned Area, and if a compromise or settlement shall occur either before or after judgment that results in CenturyLink being permitted to retain possession of its Assigned Area, then such proceeding shall not constitute a waiver of any injunction or agreement contained herein or of any subsequent breach thereof.
15.8 	Any amount paid or expense or liability incurred by County due to the negligence of CenturyLink, or any amount or expense paid for by County on behalf of CenturyLink to bring CenturyLink in compliance with this Agreement, may be treated by County as additional fees which may, at the option of County, be added to any fees CenturyLink owes or will owe to the County, subject to CenturyLink's right to litigate the issue.
15.9	CenturyLink hereby expressly waives any and all rights of redemption granted by or under any present or future laws in the event of CenturyLink being evicted or dispossessed for any reason, or in the event of County's obtaining possession of the Assigned Area by reason of the violation by CenturyLink of any of the covenants and conditions of this Agreement or otherwise. The rights given to County herein are in addition to any rights that may be given to County by any statute or otherwise.
15.10	Upon the expiration or termination of this Agreement, through passage of time or otherwise, CenturyLink shall reasonably aid County in continuing the operation of an Inmate Pay Telephone System at the Correctional Facilities without interruption. Specifically, CenturyLink, if required by County, shall continue its operations beyond the term of this Agreement in order to coordinate the removal of its personal property with the installation of replacement property by a subsequent service provider. Such extension of operations beyond the term of this Agreement shall be under the same terms and Conditions as stated herein. In no event shall CenturyLink be required to extend operations beyond one hundred twenty (120) days after expiration or termination of this Agreement.
15.11	UNRESTRICTED RIGHT OF TERMINATION BY COUNTY WITHOUT CAUSE – In addition to the provisions above, MCSO/HOC further reserves the right to terminate this Agreement at any time for any reason, including the failure of the Milwaukee County Board of Supervisors to appropriate the monies required for the completion of the Agreement.  Such termination shall occur by giving CenturyLink thirty (30) days’ written notice by Certified Mail.  In the event of said termination, CenturyLink shall not reduce its activities hereunder unless agreed in advance by MCSO/HOC.  CenturyLink will be paid according to the Agreement for services rendered through the date of termination.  
In the event the Agreement is terminated under this provision before the end of the initial term of two (2) years, the County shall require any new service provider to compensate CenturyLink in an amount that equates to the undepreciated or unamortized portion of any equipment and infrastructure installed by CenturyLink that is used by the new service provider. In the event CenturyLink transfers ownership of or title to any infrastructure which become property of the County pursuant to the terms of this Agreement, the compensation owed to CenturyLink pursuant to the preceding sentence shall be calculated as if the ownership of such equipment and infrastructure had remained with CenturyLink and in accordance with an amortization/depreciation to be provided by CenturyLink to the County at time of transfer of ownership of the equipment. Compensation owed shall be calculated in accordance with the amortization/depreciation schedule and using the date of actual service initiation by the new provider.
15.12	Notwithstanding any other provisions of the Agreement, if the Agreement is terminated by CenturyLink or the County pursuant to Articles XIV and XV before the anniversary date of the Agreement in any year, the County will return to CenturyLink the pro-rata portion of any prepaid commissions that were paid to the County but not yet earned by the date of termination.

Article XVI.
ADVERSE TENANCY
16.1	Any unauthorized holding over by CenturyLink after the termination of this Agreement or the expiration of its term without the written consent of the County, except for the period authorized and required for removal of CenturyLink's property, shall entitle County to collect from CenturyLink as liquidated damages for such holding over double the amount of the monthly fee in effect immediately prior to the commencing of such holding over. County may perfect a lien on the property of CenturyLink as security for the payment of any damages or unpaid fees and shall be entitled to collect the same through foreclosure of such lien and sale of such property, subject to CenturyLink's right to litigate the issue.
Article XVII.
FIRE AND OTHER DAMAGE
17.1	In the event that structural or permanent portions of the Assigned Area shall be partially damaged by fire or other casualty, CenturyLink shall give immediate notice thereof to the County and the same shall be repaired at the expense of County without unreasonable delay unless County determines that the damage is so extensive that repair or rebuilding is not feasible. If County elects to rebuild said areas, County shall notify CenturyLink of such intention within thirty (30) days of the date of the damage, otherwise, the Agreement as it applies to said area shall be deemed terminated and of no further force or effect. If County determines that repair or rebuilding is feasible, County's obligations to rebuild or repair under this Article shall in any event be limited to restoring said area to substantially the condition that existed prior to the commencement of improvements by CenturyLink. CenturyLink agrees that if County elects to totally repair or rebuild as provided in this Article, then CenturyLink will proceed with reasonable diligence and at its sole cost and expense (unless such damage is caused by the negligence of County) to rebuild, repair and restore its signs, fixtures, furnishings, equipment, improvements and other items provided or installed by CenturyLink, in or about the Assigned Area in a manner and to a condition at least equal to that which existed prior to its damage or destruction.

Article XVIII.
ATTORNEYS’ AND OTHER LITIGATION FEES
18.1		In the event that either party brings any action under this Agreement, and prevails in said action, then the other party shall be entitled to recover from the first party its reasonable fees incurred as a result of said action. Such fees shall include, but not be limited to, expert’s fees, court reporters' fees, court costs, and attorneys' fees.
Article XIX.
RELATIONSHIP OF PARTIES
19.1	Nothing contained herein shall be deemed or construed by the parties hereto, or by any third party, as creating the relationship of principal and agent, partners, joint ventures, or any other similar such relationship, between the parties hereto.
Article XX. 
APPROVALS
20.1	Whenever this Agreement calls for approval by County, such approval shall be evidenced by the written approval of the Sheriff and the Superintendent of the House of Correction, or their designee(s).
Article XXI.
ENVIRONMENTAL PROTECTION
21.1	CenturyLink agrees to comply with all laws, and to obey all rules, regulations, or administrative orders of agencies of Milwaukee County, the State of Wisconsin, and the United States as these laws, rules regulations and administrative orders may now exist and as they may be hereafter adopted relating to protection of the environment. CenturyLink further agrees to abide by all rules and regulations adopted by County relating to protection of the environment.
Article XXII.
GENERAL PROVISIONS
22.1	Anti-Lobbying Certifications - CenturyLink certifies, to the best of its knowledge and belief that:
a. No Federal appropriated funds have been paid or will be paid, by or on behalf of CenturyLink, to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with the awarding of any Federal contract, in making of any Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.
b. If any funds other than Federally appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with any Contract, grant, loan, or cooperative agreement, CenturyLink shall complete and submit Standard Form-L11, "Disclosure of Lobby Activities," in accordance with its instructions.
c. CenturyLink shall require that the language of this certification be included in the award documents for all sub awards at all tiers (including subcontracts, sub grants, and contracts under grants, loans, and, cooperative agreements), and that all sub recipients shall certify and disclose accordingly.
22.2 	Nonwaiver of Rights - No waiver of default by either party of any of the terms, covenants, and conditions hereof to be performed, kept, and observed by the other party shall be construed as, or shall operate as, a waiver of any subsequent default of any of the terms, covenants, or conditions herein contained, to be performed, kept, and observed by the other party.
22.3 	Notices - Notices required herein may be given by registered or certified or express mail by depositing the same in the United States Mail or by private courier in the continental United States Postage prepaid. Either party shall have the right, by giving written notice to the other, to change the address at which its notices are to be received. Until any such change is made, notices to County shall he delivered as follows:

Milwaukee County					Milwaukee County 
Sheriff's Office						House of Correction 
949 North Ninth Street					8885 South 68th Street 
Milwaukee, Wisconsin 53233				Franklin, Wisconsin 53132 
Attn.: 	Deputy Insp. Kevin Nyklewicz			Attn:  June Jackson, Fiscal Operations

Until any such change is made, notices to CenturyLink shall be delivered as follows:
CenturyLink Public Communications, Inc. 
d/b/a CenturyLink
600 New Century Parkway
Room 2D351
New Century, KS 66031

22.4	Captions - The headings of the articles of this Agreement are inserted only as a matter of convenience and for reference and in no way define, limit, or describe the scope or intent of any provisions of this Agreement and shall not be construed to affect in any manner the terms and provisions hereof or the interpretation or construction thereof.
22.5	Severability - If one or more clauses, sections, or provisions of this Agreement shall be held to be unlawful, invalid, or unenforceable, by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other clauses, sections or provisions hereof
22.6	Agent for Service of Process - The parties hereto expressly understand and agree that if CenturyLink is not a resident of the State of Wisconsin, or is an association or partnership without a member or partner resident of said State, or is a foreign corporation, then in any such event CenturyLink does designate its Wisconsin registered agent as its agent for the purpose of service of process in any court action between it and County arising out of or based upon this Agreement, and the service shall be made as provided by the laws of the State of Wisconsin by also serving CenturyLink's registered agent. The parties hereto expressly agree, covenant, and stipulate that CenturyLink shall personally be served with such process out of this State by the registered mailing of such complaint and process to CenturyLink at the address set forth herein.  Any such service out of this State shall constitute valid service upon CenturyLink as of the date of receipt thereof. The parties hereto further expressly agree that CenturyLink is amenable to and hereby agrees to the process so served, submits to the jurisdiction, and waives any and all obligations and protest thereto, any laws to the contrary notwithstanding.
22.7	Waiver of Claims - CenturyLink hereby waives any claim against County and the State of Wisconsin and its officers, or employees for loss of anticipated profits caused by any suit or proceedings directly or indirectly attacking the validity of this Agreement or any part thereof, or by any judgment or award in any legal proceeding declaring this Agreement null, void or voidable, or delaying the same of any part thereof, from being carried out.
22.8	Incorporation of Exhibits - All exhibits referred to in this Agreement are intended to be and are hereby specifically made a part of this Agreement.
22.9	Incorporation of Required Provisions - The parties incorporate herein by this reference all provisions lawfully required to be contained herein by any governmental body or agency.
22.10	Nonliability of Agents and Employees - No member, officer, agent, Commissioner, or employees of County shall be charged personally or held contractually liable by or to the other party under the terms or provisions of this Agreement or because of any breach thereof or because of its or their execution or attempted execution.
22.11	Successors and Assigns Bound - This Agreement shall be binding upon and inure to the benefit of the successors and assigns of the parties hereto where permitted and in accordance with this Agreement.
22.12	Time of Essence - Time is of the essence in the performance and/or satisfaction of the terms and/or conditions of this Agreement.
22.13	Gender - Words of any gender used in this Agreement shall be held and construed to include any other gender, and words in the singular number shall be held to include the plural, unless the context otherwise requires.
22.14	Force Majeure - Neither County nor CenturyLink shall be deemed in violation of this Agreement if it is prevented from performing any of the obligations hereunder by reason of strikes, boycotts, labor disputes, embargoes, shortage of material, act of God, acts of terrorism, acts of the public enemy, acts of superior governmental County, weather conditions, riots, rebellion, sabotage, or any other circumstances for which it is not responsible or which is not within its control.
Article XXIII.
AFFIRMATIVE ACTION AND NONDISCRIMININATION
23.1	Nondiscrimination: CenturyLink, with regard to the work performed by it during the term of this Agreement, shall not discriminate on the grounds of age, sex, race, creed, color, handicap, or national origin in the selection and retention of sublessees or subcontractors, including procurement of materials and leases of equipment. CenturyLink shall not participate either directly or indirectly in the discrimination prohibited by Section 21.5 of Regulations.
23.2	Solicitations for Sublessees and Subcontractors, Including Procurement of Materials and Equipment: In all solicitations involving either competitive bidding or negotiation by CenturyLink for services or work to be performed under a sublease or subcontract, including procurement of materials and leases of equipment relating to this Agreement, each potential sublessee, subcontractor or supplier shall be notified by CenturyLink of CenturyLink’s obligations under this Agreement and Regulations relative to nondiscrimination on the grounds of age, sex, race, creed, color, handicap, or national origin.
23.3	Information and Reports: CenturyLink shall provide all information and reports required by Regulations or directives issued pursuant. thereto, and shall permit access to its books, records, accounts, other sources of information, and its facilities as may be reasonably determined by County to be pertinent to ascertain compliance with such regulations, orders, and instructions. Where any information required of CenturyLink is in the exclusive possession of another who fails or refuses to furnish this information, CenturyLink shall so certify to County, as appropriate, and shall set forth what efforts it has made to obtain the information.
23.4 	Sanctions for Noncompliance: In the event of CenturyLink's noncompliance with the nondiscrimination provisions of this Agreement continuing for a period of sixty (60) days following County's written notice thereof, County shall impose sanctions as it may determine to be appropriate, including, but not limited to, the right to immediately terminate this Agreement and to re-enter and repossess the Assigned Area and any improvements thereon, and hold Same as if this Agreement had never been made or issued.
23.5	Nondiscrimination and Equal Opportunity Provisions Required By General Ordinances of Milwaukee County: Section 56.17(1a): In the performance of work or execution of this Agreement, CenturyLink shall not discriminate against any employee or applicant for employment because of race, color, national origin, age, sex, which shall include but not be limited to the following: employment, upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training including apprenticeships. CenturyLink will post in conspicuous places, available for employment, notices to be provided by the County setting forth the provisions of the nondiscriminatory clause. A violation of this provision shall be sufficient cause for the County to terminate this Agreement without liability for the uncompleted portion or for any materials or services purchased or paid for by CenturyLink for use in completing this Agreement.
23.6	Section 56.17(1d): CenturyLink agrees that it will strive to implement the principles of equal employment opportunities through an effective affirmative action program, and will so certify prior to the award of the agreement, which program shall have as its objective to increase the utilization of women, minorities and handicapped persons, and other protected groups, at all levels of employment in all divisions of CenturyLink's work force, where these groups may have been previously under-utilized and under-represented.  CenturyLink also agrees that in the event of any dispute as to compliance with the aforementioned requirements, it shall be its responsibility to show that it has met all such requirements.
Article XXIV.
DISADVANTAGED BUSINESS ENTERPRISES
24.1	CenturyLink shall make a good faith effort to adhere to the Disadvantaged Business Enterprises ("DBE") utilization plan submitted with its Proposal to operate and manage the Inmate Pay Telephone Service, which outlines a goal of seventeen percent (17%) involvement from those DBE's certified by the Milwaukee Joint Certification Program throughout the term of the Agreement.
Article XXV.
ENTIRE AGREEMENT
25.1	The parties hereto understand and agree that this instrument contains the entire agreement between the parties hereto. The parties hereto further understand and agree that the other party and its agents have made no representations or promises with respect to this Agreement or the making or entering into of this Agreement, except as in this Agreement expressly set forth, and that no claim or liability or cause for termination shall be asserted by either party against the other and such party shall not be liable by reason of the making of any representations or promises not expressly stated in this Agreement, any other written or oral agreement with the other being expressly waived.
25.2 	The individuals executing this Agreement personally warrant that they have full Authority to execute this Agreement on behalf of the entity for which they are acting herein.
25.3 	The parties hereto acknowledge that they have thoroughly read this Agreement, including any exhibits or attachments hereto, and have sought and received whatever competent advice and counsel deemed necessary for them to form a full and complete understanding of all rights and obligations herein.
25.4	This Agreement between the parties shall consist of this instrument, including Addendum No. 1 to the Agreement; the Request For Proposal of Milwaukee County for Inmate Telephone System, RFP 7060, including Addendum 1 and the Questions and Answers, as issued by the County Procurement Division; and CenturyLink's proposal dated December 23, 2015, including all exhibits, schedules, addenda, and attachments, which are incorporated herein as if copied verbatim. In the event of any conflict between the terms of this Agreement and the terms or provisions of the aforesaid documents, then this Agreement, including Addendum number 1, shall control.

Milwaukee County Sheriff’s Office			Milwaukee County House of Correction

By: 							By: 						

Name: 	Richard R. Schmidt				Name: 	Michael Hafemann			

Title: 	Inspector					Title: 	Superintendent				

Date: 							Date: 						


CenturyLink Public Communications, Inc.		County Executive

By: 							By: 						

Name: 	Paul N. Cooper					Name: 	Chris Abele				

Title: 	Vice President & General Manager		Title: 	County Executive			

Date: 							Date: 						


Milwaukee County Corporation Counsel		Milwaukee County Comptroller

By: 							By:  						

Name: 							Name: 	Scott Manske				

Title: 							Title:  	Comptroller				

Date: 							Date:  						


Approved with regards to Milwaukee County 		Approved for Execution
CBDP Ordinance Chapter 42

By: 							By:  						

Name: 							Name: 					

Title: 	Community Business Dev. Partners		Title:  	Corporation Counsel			

Date: 							Date:  						

Milwaukee County Risk Management

By: 						

Name: 						

Title: 						

Date: 						



ADDENDUM NO. 1 TO
AGREEMENT BETWEEN
MILWAUKEE COUNTY WISCONSIN AND
CENTURYLINK PUBLIC COMMUNICATIONS, INC.
FOR INMATE PHONE SERVICES AT
MILWAUKEE COUNTY SHERIFF'S OFFICE AND MILWAUKEE COUNTY HOUSE OF CORRECTION

	In submitting its proposal to Milwaukee County in response to the Request for Proposal for Inmate Phone Service, CenturyLink Public Communications, Inc. included a Financial Proposal that had several different Options.

	In announcing its Intent to Award this contract to CenturyLink, the County hereby confirms that it is accepting CenturyLink’s Option #1(B), which is summarized as follows:

Under Option #1(B), CenturyLink commits to providing the same 70.1% commission rate under the new contract in addition to $1,390,000 in prepaid commissions each year.  This is due to the anticipated drop in commissionable revenue that will be driven by the dramatic change in calling rates. 
· Commission Rate:								70.1%
· Prepaid Commission on contract anniversary (all years):			$1,390,000
· Additional one-time prepaid commission (paid at contract signature)		$200,000

1. The County’s acceptance of Option #1(B) is based on its agreement and understanding that it includes all of the other elements and terms that were contained in CenturyLink’s Financial Proposal that were part of CenturyLink’s response to the County’s Request for Proposal, and which CenturyLink submitted on December 23, 2015.
2. Within fifteen (15) days of contract execution, CenturyLink will pay MCSO/HOC a prepaid commission of $1,590,000.00 (“Prepaid Commission”).  During the year, earned commissions will be calculated by multiplying gross revenue by the commission rate of 70.1% (“Earned Commissions”).  
(i) At the end of the initial contract year a true-up will occur by comparing the Prepaid Commission with cumulative Earned Commissions.  
(ii) If cumulative Earned Commissions exceed the Prepaid Commission, this excess amount will be paid to the County within fifteen (15) days of contract year-end.  If the Prepaid Commission exceeds cumulative Earned Commissions, this excess amount will be deducted from the following year’s Prepaid Commission.
3. On each subsequent anniversary of contract execution, CenturyLink will pay MCSO/HOC a Prepaid Commission of $1,390,000.00, less any applicable true-up from the prior year.  This Prepaid Commission will be trued-up at year-end in the same manner described in Section 2 (i) and (ii) above.
4. All payments to the County, including the Prepaid Commission, will be distributed by way of separate checks divided as follows: forty-six percent (46%) to the MCSO and fifty-four percent (54%) to the HOC.
5. The following Calling Rates and Transaction Fees and Service Policies will apply to all calls placed by inmates from the MCSO and HOC during the Term of this Agreement, unless amended or modified pursuant to Article IV of this Agreement.



CALLING RATES
	Billing Type
	Call Jurisdiction
	Per-Call Setup Fee
	Per-Minute Rate

	Collect
	All domestic calls 
(local, intraLATA, interLATA, interstate)
	$ -
	$0.35 year 1
$0.28 year 2
$0.14 year 3+

	Prepaid (Prepaid Collect & Debit)
	All domestic calls 
(local, intraLATA, interLATA, interstate)
	$ -
	$0.14

	
	All international calls 
(debit only, if allowed by MCSO/HOC)
	$ -
	$0.60











TRANSACTION FEES AND SERVICE POLICIES
	Billing Type
	Fee Name
	Fee Amount
	How Applied

	Collect
	Bill Statement Fee
	$2.00
	Per bill per month, regardless of # of calls received

	Prepaid Collect
	Transaction Fee – using live rep
	$5.95
	Per transaction

	
	Transaction Fee – by internet or automated phone system

	$3.00
	Per transaction

	
	Transaction Fee – by Western Union

	No fee
	Western Union charges a low negotiated rate of $5.50; this fee is charged solely by WU without additional fees or revenue share back to CenturyLink

	
	Transaction Fee – mail-in using cashier’s check or money order
	No fee
	Not applicable

	
	Account Refund Fee
	No fee
	Available within 15 minutes if credited to last card used (vast majority of transactions); mail-in option also available
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