
File No. _ _....15=--l_c}.1.....,&...__ __ _ Committee Item No. -~,3~---
Board Item No. ___ _.I_~'-----

COMMITTEE/BOARD OF SUPERVISORS 
AGENDA PACKET CONTENTS LIST 

Committee: Budget & Finance Committee 

Board of Supervisors Meeting 

Date February 3, 2016 

Date fie.~'(tJ/1 ry 7
1 
::lo lk 

Cmte Board 
D D Motion 

I i 
~ ~ 
D D 
D D 
D D 
; ~ 
D D 
D D 
D D 

Resolution 
Ordinance 
Legislative Digest 
Budget and Legislative Analyst Report 
Youth Commission Report 
Introduction Form 
Department/Agency Cover Letter and/or Report 
MOU 
Grant Information Form 
Grant Budget 

. Subcontract Budget 
Contract/Agreement 
Form 126- Ethics Commission 
Award Letter 
App Ii cation 
Public Correspondence 

OTHER (Use back side if additional space is needed) 

~' ~ Poow~~+ ~~ 
D D 
D D 
D D 
D D 
D D 
D D 
·o D 
D D 
D D 
Completed by:--=L""""in=da=....;_W:....;::o=n.;A..g ______ Date January 29, 2016 
Completed by: Linda Wong Date --:jd?'fu£1 n1 ;$ .:2-0 14' 

( I 

375 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

FILE NO. 151278 

AMENDED IN COMMllTEE. 
1/27/16 

ORDINANCE NO. 

[Agreement Amendment-AT&T Corporation - Telecommunications Services - Not to Exceed 
$121,764 ,312$122.429.557] 

Ordinance retroactively authorizing the Department of Technology and the Department 

of Contract Administration to enter into the Third Amendment of an Agreement 

between th.e City and the AT&T Corporation, for the City's telecommunications 

services, by extending the term of the agreement for an additional five years through 

December 31, 2020, and increasing the total not-to-exceed amount of the agreement 

from $97,953,700 to $121,764,312 $122.429,557. 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in st:rikethreugh italics Times Nev.1 Roman font. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions. are in strikethrough Arial font. 

· Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

14 Be it ordained by the People of the City and County of San Francisco: 

15 Section 1. Background. The Department of Technology (the "Department") procures 

16 local and long distance telephone and data services for the City under an agreement with 

17 AT&T (the "Agreement") that incorporates the State of California's CALNET3 agreement. The 

18 CALNET3 Agreement offers California public entities a purchasing vehicle for 

19 telecommunications services at lower prices than the entities might be able to secure for 

20 themselves individually. 

21 ·The Agreement allows the City to purchase telecommunications services under the 

22 best pricing available to public entities. The Agreement also allows non-profit agencies in San 

23 Francisco to purchase telecommunications services directly from AT&T a~ the preferred 

24 pricing available to the City. 

25 

Supervisor Farrell 
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1 By Ordinance 98-10, the City approved the Agreement for a term of four and one-half 

2 years, beginning on March 1, 2010 and a maximum amount of $75,000,000. Ordinance 98-10 

3 is on file with the Clerk of the Board of Supervisors in File No.100251 and is also available on 

4 the Board's website. 

5 . By Ordinance 39-15, the City approved an extension of the agreement to December 

6 31, 2015 and a maximum amount of $97,953, 700. Ordinance 39-15 is on file with the Clerk of 

7 the Board of.Supervisors in File No.141208 and is also available on the Board's website. 

8 Section 2. The Third Amendment. The Third Amendment to the Agreement is on file 

9 with the Clerk of the Board of Supervisors in File No. 151278. The Third Amendment would 

10 extend the term of the Agreement through December 31, 2019 with a one year option to 

11 extend through December 31, 2020. The Department has evaluated the needs of City 

12 Departme_nts through 2020 and has determined the five year extension will increase the not to 

, 3 exceed amount of the Agreement by ari additional $23,810,612 $24.475.857. 

14 Section 3. Authorizations: Section 9.118 of the San Francisco Charter requires 

15 approval by the Board of Supervisors for leases with a term of ten years or more, and for 

16 contracts in excess of ten years or requiring expenditures above ten million dollars. 

17 (a) · The Board of Supervisors authorizes the Department and the Office of 

18 Contract Administration to execute the Third Amendment in substantially the form on file with 

19 the Clerk of the Board of Supervisors, in File No. 151278, extending the term of the 

20 agreement to December 31, 2020 and increasing the total not-to-exceed amount of the 

21 agreement to $121,764,312 $122.429.557. · 

22 111 

23 Ill 

24 Ill 
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1 Section 4. Effective Date~ This ordinance shall become effective 30 days after 

2 enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the · 

3 ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board 

4 of Supervisors overrides the Mayor's veto of the ordinance. 
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APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: mo1~,wJ,---
MAF\GA~ITA GUTIERREZ 
Deputy City Attorney 

. . 
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FILE NO. 151278 

AMENDED IN COMMITIEE.. 
1/27/16 

LEGISLATIVE DIGEST 

[Agreement Amendment - AT&T Corporation - Telecommunications Services - Not to Exceed 
$122,429,557] . 

Ordinance retroactively authorizing the Department of Technology and the Department 
of Contract Administration to enter into the Third Amendment of an Agreement 
between the City and the AT&T Corporation, for the City's telecommunications 
services, by extending the term of the agreement for an additional five years through 
December 31, 2020, and increasing the total not-to-exceed amount of the agreement 
from $97 ,953, 700 to $122,429,557. 

Existing Law 

In 2010, the City entered into an agreement with AT&T for a broad array of 
telecommunications services. The City's agreement is based on the State of California's rate 
agreement with AT&T, and the initial term was for four and a half years through August 2014. 
On March 24, 2015, the Board approved an extension of the Agreement until December 31, 
2015. 

Background Information 

This Ordinance would authorize the Department of Technology (OT) and the Office of 
Contract Administration to extend the agreement with AT&T through December 31, 2020 and 
increase the c1.,ment not to exceed amount by $24,475,857. This amount reflects the change 
to the expenditure recommended by the Board Budget Analyst at the Budget Committee on 
January 27, 2016. 

The 2010 Contract allowed the City to purchase services under the State of California's 
Integrated Telecommunications Network rate agreement known as CAl,NET, which provides 
the best pricing available to public entities in California. The Agreement also allows City non-

. profits to purchase telecommunications services directly from AT&T at the preferred pricing 
available to the City. 

OT has reviewed the terms and pricing available under the current CALN ET agreement and it 
has determined it is in the best interests of the City to continue to purchase services from 
AT&T under the CALN ET Contract for the additional years permitted under the contract. OT 
has determined the cost of continuing to purchase the current services under the agreement 
through December 31, 2020 to be an additional $24,475,857. 

BOARD OF SUPERVISORS 379 Page 1 



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 3, 2016 

ltem3 Department: 

File 15-1278 Department of Technology (DT) 
(Continued from January 27, 2016) 

EXECUTIVE SUMMARY 

Legislative Objectives 

• The proposed ordinance retroactively authorizes the Department of Technology (DT) to 
enter into the third amendment to the master contract with AT&T to purchase 
telecommunications services to (1) extend the term of the contract by five years from 
January 1, 2016 through December 31, 2020; and (2) increase the master contract not-to­
exceed amount by $24,457,857 from $97,953,700 to $122,429,557. The proposed 
ordinance also allows certain non-profit agencies in the City to purchase 
telecommunications services directly from AT&T at the preferred pricing available to the 
City. 

Key Points 

• DT entered into the original master contract with AT&T in 2010 to consolidate citywide 
purchases of telecommunications services under one contract. The master contract has 
been amended twice since 2010. 

• The second amendment to the master contract was approved by the Board of Supervisors 
in March 2015 to allow the City to purchase telecommunications services from AT&T 
using the State's Calnet 3 rates. Based on the recommendation of the Budget and 
Legislative Analyst, the Board requested the City Administrator and City Services Auditor 
to evaluate the best possible Calnet 3 rates by type of service. According to the City 
Services Auditor's report, AT&T's Calnet 3 rates were generally competitive with other 
Calnet 3 providers. 

Fiscal Impact 

• According to the budget submJtted by DT, the total master contract not-to-exceed 
amount under the proposed third amendment will increase for the initial four-year term 
from January 1, 2016 to December 31, 2019 by $24,475,857, from $97,953,700 to 
$122,429,557. 

Recommendation 

• Approve the proposed ordinance. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 3, 2016 

MANDATE STATEMENT 

City Charter Section 9.118(b) states that any contract entered into by a department, board or 
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million 
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors 
approval. 

BACKGROUND 

In May 2010, the Board of Supervisors authorized a not-to-exceed $75,000,000 master 
contract between the Department of Technology (DT) and AT&T from March 1, 2010 to August 
31, 2014 for the purchase of telecommunications services (Eile 10-0251). The master contract 
combined all existing and proposed AT&T services under one citywide master contract as part 
of DT's effort to consolidate information technology procurement and contracting on a citywide 
basis. The master contract allowed the City to purchase telecommunications services from 
AT&T under the best pricing provided by· AT&T to other public entities, including (1) the State 
of California's Integrated Information Network agreement (Calnet 2), (2) the Western States 
Contracting Alliance agreement, (3) the San Francisco Airport Sonet agreement, and (4) the 
Merced County agreement. 

In March 2015, the Board of Supervisors authorized an amendment to the original master 
contract with AT&T (File 14-1208) to allow the City to purchase service from AT&T using the 
State of California's Integrated Information Network agreement (Calnet 3), a competitively bid 
rate agreement for telecommunications services. Cal net 3 prices for services are less expensive 
than Calnet 2 because AT&T now competes with other telecommunication providers to offer 
services. 

In· addition, based on the Budget and Legislative Analyst's recommendation, the .ordinance to 
amend the master con!ract with AT&T was amended to (1) shorten the end date from March 1, 
2016 to December 31, 2015; (2) decrease the noHo-exceed amount from $101,433,700 to 
$97,953,700; and (3) request the City Administrator and City Services Auditor to evaluate the 
best possible Calnet 3 rates and providers by type of service, and report back to the Board of 
Supervisors prior to October 15, 2015 on recommended telecommunications service providers 
by type of service. A subsequent analysis by the City Services Auditor concluded that AT&T's 
Calnet 3 rates were generally competitive with other Calnet 3 providers. The report also noted 
that Calnet 3 rates represent price ceilings· for telecommunications services and the City may 
negotiate even lower rates for these services. If the proposed ordinance is approved, DT 
expects to use Cal net 3 rates for most purchases of telecommunications services from AT&T; DT 
negotiated a rate for long-distance calling that was lower than the published Calnet 3 rate for 
that service. 

DETAILS OF PROPOSED LEGISLATION 

The proposed ordinance retroactively authorizes DT to enter into the third amendment to the 
master contract with AT&T to purchase telecommunications services to (1) extend the term of 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITIEE MEETING FEBRUARY 3, 2016 

the master contract by five years from January 1, 2016 through December 31, 2020;1 and (2) 
increase the master contract not-to-exceed amount by $24,475,857 from $97,953,700 to 
$122,429,557. The proposed ordinance also allows certain non-profit agencies in the City to 
purchase telecommunications services directly from AT&T at the preferred pricing available to 
the City. 

The proposed third amendment to the master contract between DT and AT&T: 

• Extends the term of the master contract by four years from January 1, 2016 to 
December 31, 2019 with an optional one-year extension to December 31, 2020; and 

• Increases the not-to-exceed amount of the master contract by $24,475,857 from 
$97,953,700 to $122,429,557. 

FISCAL IMPACT 

According to the budget submitted by DT, the total master contract not-to-exceed amount 
under the proposed third amendment will increase for the initial four years, not including the 
one-year option to extend, by $24,475,857, from $97,953,700 to $122,429,557, as shown in 
Table 1 below. 

Table 1: Increase in the Master Contract's Not-to-Exceed Amount from January 1, 2016 to 
December 31, 2019 

Existing Master Reallocation Needed Total Master 

Department 
Contract Not- of Remaining Additional Contract Not-

to- Exceed Spending Contract to-Exceed 
Amount Authority Amount Amount 

Department of Technology $64,391,821 $2,562,131 $22,441,741 $89,395,693 

Airport 21,206,149 (2,562,131) 292,200 18,936,218. 

Public Health 10,457,002 0 147,499 10,604,501 

Public Library 420,974 0 378,739 799,713 

Police 1,388,535 0 835,678 2,224,213 

Children, Youth and Their Families 27,051 0 30,000 57,051 

Emergency Management 50,000 0 350,000 400,000 

Public Utilities Commission 12,168 0 0 12,168 

Total $97,953,700 $0 $24,475,857 . $122,429,557 
Source: Department ofTechnology 

RECOMMENDATIONS 

Approve the proposed ordinance. 

1 The proposed ordinance approves the third amendment to the master contract for five years, including the initial 
four year extension from January 1, 2016 through December 31, 2019, and the one-year option from January 1,. 
2020 through December 31, 2020. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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City & County of San Francisco 

Department of 
Technology 

One South Van Ness Avenue, 2nd Floor 
San Francisco, CA 94103-0948 
Office: 415-581-4001 • Fax: 415-581-4002 

Powered by Innovation 

December 11, 2015 

Angela Calvillo 
Clerk of the Board 
Board of Supervisors 

.. ..;. 
·-:.-; . 
..:. -~ 

--· ~-· 

1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102-4689 

.... . ··. ~ -·-. 
,·7'"'; ,•• 
~ -~ :: -· . -·· 

RE: ORDINANCE FOR AT&T THIRD AMENDMENT 

Dear Ms. Calvillo; 

Attached please find an original and two copies of the ordinance approved as to form by the City 
Attorney, three c01pplete sets of background information for Board of Supervis¥s approval, to extend the 
term of the contract with AT&T from six years to eleven years, and increase the total not to exceed 
amount of the agreement to $121,764,012. 

The Department of Technology procures Citywide telecommunications services under the best pricing 
available to public entities. · 

The following is a .list of accompanying documents: 

• Original contract with AT&T dated February 26, 2010; 
• Amendment Number One, dated April 26, 2013; 
• ·Amendment Number Two, dated August 31, 2014; 
• Amendment Number Three, dated November 9, 2015; and 
• The City Services Auditor Rate Analysis of CAI.NET 3. 

· We request that this Ordinance be considered immediately due to the expiration of the agreement on 
December 31, 2015. If the extension of the term is not approved, the City will not be able to pay its 
telecommunications services. 

If you have any questions, please contact Jolie Gines, at 415-581-3974 or Jolie.Gines@sfgov.org. 

Thank you, . 

Miiluel~r. · 
Chicllnformation Officer/Executive Director 

cc: Leo Levenson 
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TO: 

FROM: 

SUBJECT: 

DATE: 

CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF THE CONTROLLER 

MEMORANDUM 

Ben Rosenfield 
Controller 

Todd Rydstrom 
Deputy Controller 

Ken Bukowski, Deputy City Administrator- Chief Financial Officer, Office of the City 

Administrator 
Leo Levenson, Deputy Director - CFO/CAO, Department of Technology 

Randle McClure, Project Manager, City Services Auditor /sf 
Joe Lapka, Performance Analyst, City Services Auditor /sf 

Analysis of CALN ET 3 rates for the City's telecommunications services 

October 13, 2015 

Executive Summary :~. .,;_ ~:,;:· - c 

This memorandum is in response to a request from the Board of Supervisors that the City Administrator and 
the City Services Auditor division of the Controller's Office evaluate the best possible rates for 
telecommunications services under the State of California's Integrated Telecommunications Network rate 
agreement known as CALN ET 3 {C3). 

Previously, AT&T provided the City with an analysis that compared the City's costs for service under AT&T's 
former CALN ET 2 rates with the estimated costs under its new CALN ET 3 rate structure.1 However, as noted in 
a report prepared by the Budget and Legislative Analyst for a March 11, 2015 meeting of the Budget and 
Finance Sub-Committee, AT&T did not estimate the cost savings if the City were to select a CALN ET 3 provider 
other than AT&T. Members of the Budget and Finance Sub-Committee subsequently requested such estimates 
by mid-October. 

This memorandum supplements AT&T's May 2015 analysis with estimates of monthly service charges based on 
published rates for the other potential CALNET 3 providers. Table la below summarizes our findings by 
comparing the estimated costs for service with AT&T under the CALN ET 3 program to the estimated costs for 
service with the lowest-cost alternative provider in each of seven different service categories. 

Because of the complexity of the services in question and time and resource constraints, we have made a 
number of simplifying assumptions throughout our analysis in order to provide as direct a comparison as 
possible of the 'rates among the potential service providers. As a result of these assumptions, our estimates of 
the monthly charges for service with AT&T may not necessarily match those previously provided by AT&T. 
Subsequent sections of this memorandum discuss in greater detail the assumptions we made as well as the 
general methodology we used to perform the analysis. 

1 Heather Petersen, personal communication, May 18, 2015; Christina Grove, personal communication, May 21, 2015 
415-554-7500 City Hall• 1 Dr. Carlton B. Goodlett Place ':fa°S1316 • San Francisco CA 94102-4694 FAX 415-554-7466 



Table la - Com.parison ·of Estimated Monthly Costs for CALNET 3 Service (AT&T vs Lowest-cost Alternative Providers)1 

[lowest estimated costs shown in bold] 

Service Category Provider 

1.1- Dedicated AT&T 
Transport2 Verizon 

1.2 - MPLS, VPN and AT&T 
Converged VoIP Jive 

1.4 - Long Distance 
AT&T 
Centurylink 

1.5 - Toll Free 
AT&T 
Verizon 

1.6-Legacy AT&T 
Telecommunications [no other C3 service providers] 

3 - Metropolitan Area AT&T 
Network Ethernet [other estimates not available]3 

5 - Managed Internet AT&T 
Ser:vices4 lntegra 

Estimated Monthly 
Cost for C3 Service 

$164,990 
$166,800 

$1,231 
$718 

$9,413 
$7,912 

$529 
$611 

$186,937 

$73,506 

$11,869 
$10,068 

Potential Monthly 
Savings vs AT&T · 

$513 

$1,501 

$1,801 

Total $3,815 

Notes: 1. Estimates for service categories 1.1-1.6 are based on billing data from January 2014; estimates for service categories 3 
and 5 are based on billing data from December 2014 

2. Excludes costs for services not identified in Verizon's product catalog, services identified in AT&T's product catalog for 
legacy telecommunications, and those not considered by AT&T to be C3 services; see discussion below on pages 10-11 

3. See discussion below on page 11 
4. Excludes the cost of services offered by AT&T but not lntegra, and the cost of service in locations outside of lntegra's 

service ar:ea; see discussion below on pages 11-12 

In addition to recurring monthly charges, the CALNET 3 providers also assess non-recurring charges when 
establishing new service for certain features. While these charges will not apply to service that remains with 
AT&T, they may apply to services that are moved to an alternative provider and they would offset the 
potential savings shown above. For each of the alternative service providers in Table la, Table lb below 
estimates the corresponding non-recurring charges. 

As shown below there are no non-recurring charges for MPLS and long distance service. For managed internet 
service, however, the $10,000 in estimated non-recurring charges would offset approximately 5.5 months of 
the potential savings shown above in Table la. 

Based on this information it is our conclusion that AT& T's rates are generally competitive with the rates of the 
other CALN ET 3 providers. 

2 
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Table lb - Estimated Non-recurring Charges for New Service with the Lowest-cost Alternative 
CALNET 3 Providers 

Service Category 

1.1- Dedicated Transport 

Lowest-Cost 
Alternative Provider 
Verizon 

Estimated Non­
recurring Charges 

$741,187 
1.2- MPLS, VPN and Converged VoIP Jive. $0 
1.4- Long Distance Centurylink $0 
1.5 - Toll Free Verizon $200 
1.6- Legacy Telecommunications 

3 - Metropolitan Area Network Ethernet 

5 - Managed Internet Services lntegra $10,000 

Where cost differences exist among the providers even after considering the non-r~curring charges, it is 
important to note that the published CALN ET 3 rates represent price ceilings and the City may be at liberty to 
negotiate them down. It should also be noted that monthly service charges are one of many factors that may 
be pertinent to the selection of a telecommunications service provider. Other relevant factors may include, 
but may not be limited to: 

• the potential need for new service providers to redesign or reconfigure systems, networks, or circuits 
and install new equipment or infrastructure; 

• the time, cost, and other resource demands associated with the above activities; 

• the cost and logistical complexity associated with avoiding disruptions in service during a transition 
from one provider to another; 

• potential differences in the technologies used by alternative providers and the compatibility of those 
technologies with o~her City systems or operations; 

• differences in the quality or level of service offered by potential providers such as the typical frequency 
and duration of system outages and the responsiveness of technical staff when outages occur; and 

• future plans that DT or other City departments may have regarding changes in service. 

These factors may be more relevant for some services than they are for others. 

CALN ET 3 Services and Service Providers 

The CALNET program provides government entities throughout the state with a vehicle for purchasing a 
comprehensive array of telecommunications services. This is accomplished through competitively-bid master 
contracts established by the California Department of Technology (CalTech). While AT&T was the sole service 
provider under the CALNET 2 (C2) program, the State allowed other service providers to compete with AT&T 
for CALNET 3 service contracts. In carrying out its multi-year competitive process to award the CALNET 3 
contracts, CalTech divided the range of services into a number of categories and subcategories with the intent 
to award them to multiple vendors. The selected vendors are identified below in Table 2. With the exception 
of SON ET service, which is used solely by the Airport, services shown in gray are not utilized by the City. For a 
general description of these services, refer to the notes accompanying Table 3 of the Budget and Legislative 
Analyst's March 11, 2015 report. 
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Table 2 - CALNET 3 Services and Service Providers 

1.1 - Dedicated Transport (p. 10) 
•AT&T •Verizon 

1.2 - MPLS, VP_N and Converged VoIP {p. 9) 
•AT&T • NWN 
• lntegra 
•Jive 

1.3 - Stsjnda!one VoIP 

•Verizon 

Q AT&T .. Jive 
G : ntegra "Verizon 

2 - Network !Based Web Conferencing 
•AT&T 0 NWN 
• Centurylink 

3 - Metropolitan Area Network Ethernet (p. 11) 
•AT&T • lntegra 
• Centurylink 

4.1 - SON ET- Ring Connectivity 
• lntegra "Verizon 

4.2 - SONET - Point-to-Point Connectivity 
. o AT&T "Verizon 

0 lntegra 

1.4 - Long Distance (p. 8) 
•AT&T • Centurylink 

1.5 - Toll Free (p. 6) 
•AT&T 
• Centurylink 

•Verizon 

1.6 - Legacy Telecommunications (p. 6) 
•AT&T 

5 - Managed Internet Services (p. 11) 
•AT&T • lntegra 

6 - Hosted IVR/ ACD Services 

•AT&T •Verizon 
•NWN 

7 - Network Based Managed Security 
•AT&T •Verizon 
• Centurylink 

Notes; Page numbers indicate where in this document further ·information can be found. 

Under the CALN ET 3 program, local governments may procure services on a month-to-month basis whereas 
under CALN ET 2 they were generally required to make a 2-year service commitment. 

AT&T's Analysis QtfMonthly Savings to the City under CALNET 3 

As explained in the Budget and· Legislative Analyst's March 11, 2015 report, AT&T previously retained a 
consultant to estimate the savings to the City after migrating from AT&T's CALNET 2 rates to its CALNET 3 

· rates. AT&T performed this analysis in two phases. The first phase was completed in April 2014 for 
subcategories 1.1 through 1.6, and the second phase was completed in January 2015 for service categories 2 
through 7. In both cases, the analysis was based on the most recent monthly bill available at the time. The 
results of AT& T's analysis are summarized below in Tables 3 and 4.2 

2 The amounts shown here differ from those in Table 4 of the Budget and Legislative Analyst's March 11, 2015 report because the 
latter includes data for the San Francisco International Airport and the Redevelopment Agency. 

. 4 
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Table 3- Estimated Monthly Savings to the City for Category 1 Services under AT&T's CALNET 3 Rates1 

Service 
CALNET 2 CALNET3 Monthly 
Monthly Cost Monthly Cost Savings/(lncrease) 

1.1-:- Dedicated Transport $211,878 $201,484 $10,394 

1.2 - MPLS, VPN and Converged VoIP $4,557 $1,231 $3,327 

1.4- Long Distance $18,195 $9,490 $8,705 

1.5 - Toll Free $821 $529 $291 

1.6- Legacy Telecommunications $173,'834 $186,937 ($13,103) 

$399,671 $9,614 

Notes: 1. Based on data from January 2014 

Table 4- Estimated Monthly Savings to the City for Category 2-7 Services under AT&T's CALNET 3 Rates1 

Service 
CALNET 2 CALNET3 Monthly 
Monthly Cost Monthly Cost Savings/(lncrease) 

3 - Metropolitan Area Network Ethernet $92,607 $73,506 $19,101 

5 - Managed Internet Services $24,310 $15,274 $9,037 

$88,780 $28,137 

Notes: 1. Based on data from December 2014 

Comparison of Monthly Costs Among Alternative CALNET 3 Service Providers .. 

Two primary sources of information were used to estimate the City's monthly costs for telecommunication~_ 
services 'among the available CALNET 3 providers. The first source is the collection of service catalogs 
published on -CalTech's CALN ET 3 website. As illustrated ~n Figure 1 below by an excerpt from Verizon's catalog 
for toll free service, these catalogs identify and describe individual line item features that are available to 
customers. Each feature is identified by a standard feature name and a product identification code that is 
assigned by the respective contractors. The catalogs also state the contractors' monthly recurring charges for 
the feature (column G), the amount of any non-'recurring charges (column F), and the unit of measure that is 
used to calculate the charges (column H). 

5 
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Figure 1- Excerpt from Verizon's Toll Free Service Catalog 

1.5.2.4 Toll-Free Domestic Services 

Contractor's Summary description of service: Toll-free domestic services 

Geographic Availability: Statewide 

service limitations and Restrictions: NIA 

Change Charge Applicability: Change Charge Applicabllltyvaries by service and feature code. See Column E for change chaige applicabUity. 

A· .s ': ;;::: :~:: · ~. -•. ,-; ;.,. .n ;;.Lr:;j :c :.x ·· ::• . ,.:· ·I Ei· ~ ~'.:.:;;;:;. :i:;;:\:.0·;:~,; .-;~ . :~/x ~~~~s·'.~~;:; /;\=<'< ·)t.;r<.t· .1c~:;:·;.>;' ·:;, 

·~·~i~i,:~ ~t•',~t~&1~l~~:;,. Ji~t~I~~t~~i\~~!l•~·· 
Basic Coverage -
CaJlfomia 
Dedicated 
Access 

TLTR0005 Allows a Customer to receive NIA $0.012 minute NIA No Required 
toll-free calls from anyvi'here in 

2 Basic Coverage -
Cailfomia 
Swttched Access 

the state of California on a 
dedicated fine. 

TL TR0006 Allows a Customer to receive 
1oll-free calls from anywhere in 
the. State of GallfOmia on a 
switched line. 

NfA $0.018 minute NIA No Required 

The second source of information we used to estimate the City's monthly cost of service for the other CALNET 
3 providers is the aforementioned analysis provided by AT&T; an excerpt of the analysis is provided in 
Appendix A. The information provided by AT&T includes a description of the City's service features (columns D 
through K), AT&T's CALNET 3 rate for each item (column R), and the quantities (number of calls, number of 
minutes, etc.) that are needed to calculate the total monthly costs (columns L through N). In performing our 
analysis, we used the product ID codes supplied by AT&T to identify the standard feature name for each line 
item in their analysis. We then used the standard feature names to identify the matching features and pricing 
information in the catalogs for the other CALN ET 3 provider$. Finally we used the service volume and quantity 
data from AT& T's analysis to carry out the cost calculations for the ~arious providers.3 The details of our 
analysis are discussed further below for each of the relevant service categories; the categories are generally 
presented in order of increasing complexity with respect to the analysis. 

Subcategory 1.6 - Legacy Telecommunications 

As shown in Table 2 (above), AT&T is the only CALN ET 3 provider for legacy telecommunications services. 
Therefore no cost analysis was performed for this service category. As shown in Table 3 (above), AT&T 
estimated that the cost for this service will increase by slightly more than $13,000 per month under the 
CALNET 3 program absent a':l Individual Price Reduction. However, since the published CALNET 3 rates 
represent price ceilings and participating agencies are at liberty to negotiate further, DT has negotiated lower 
pricing with AT&T for a subset of these services in order to lessen the amount of.the price increase. 

Subcategory 1.5 - Toll Free Service 

The data provided by AT&T reveals that the.fees for the City's toll free service include charges for:· 1} basic 
coverage, which allows a customer to receive toll free calls from anywhere in the state of California on a 

3 Differences may exist among AT&T's estimates of the City's total monthly costs and our own estimates in part because of slight 
differences in the rates that were used. For example, in calculating the cost of international calls to Mexico that originate on a 
switched network access circuit during off-peak time, AT&T used a rate of $0.1015/minute while the rate published by CalTech (and 
used in our analysis) is $0.101/minute. 
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' 
switched line; 2) extended coverage, which allows a customer to receive toll free calls from the 50 United 
States, the District of Columbia, the Virgin Islands, and Puerto Rico on a switched line; and 3) a Primary Rate 
Interface (PRI) transport charge.4 

Based on the product catalogs for toll free se.rvice, AT&T charges a rate of $0.0149/minute for basic toll free 
coverage and it charges $0.0123/minute for extended coverage while Verizon charges a rage of $0.018/minute 
for all calls (i.e., it does not distinguish between basic and extended coverage in terms of price). Similarly, 
Centurylink - the third CALN ET 3 toll free service provider - charges a singular rate of $0.0185/minute. The 
PRI transport charges for Centurylink, AT&T, and Verizon are a flat $153.75; $102.50, and $87.13 per month, 
respectively. This cost structure is represented graphically in Figure 2 below. 

Figure 2 - .CALN ET 3 Cost Structure for the City's Toll Free Service 

$300 

$200 

'ti 
8 

0 2,500 5,000 
Minutes 

7,500 

AT&T Monthly Cost= $102.50 + $0.0149/minute (CA)+ $0.0123/minute (US) 

Centurylink Monthly Cost= $153.75 + $0.0185/minute (US & CA) 

Verizon Monthly Cost= $87.13 + $0.018/minute (US & CA) 

Notes: 1. Excludes rates for international toll free calls 

- AT&T (CA Switched 
Access) 

......... AT&T (US Switched 
Access) 

........ Centurylink (CA & 
US Switched Access) 

- Verizon {CA & US 
Switched Access) 

10,000 

As is evident in the figure above, the monthly cost of service with Verizon surpasses that of AT&T at around 
5,000 minutes per month. While we have not collected historical billing data to assess the month-to-month 
variability in toll free calls to the City, the analysis provided by AT&Tshows that for the month of January 2014, 
the total duration of toll free calls exceeded 29,000 minutes - 5.8 times the 5,000 minute threshold. As a 
result, we believe that most months are likely to fall in the range where AT&T is the lowest cost provider. That 
said, the rates among the various providers are similar enough, and the total expenditures on toll free service 
are low enough, that the choice of service provider in this case may be influenced more by factors other than 

4 The billing data also included minimal charges for international toll free calls. However, that data has been excluded from the 
analysis because the Product ID provided by AT&T could not be found in the published service catalog and the duration of these calls 
amounted to 0.01% of the total call time. 

7 
391 



monthly costs such as business or technical considerations. Table 5 below compares the monthly cost for toll 
free service under the C2 rates with the estimated cost of service from the three CALN ET 3 providers. 

Table 5 - Comparison of Monthly Charges for Toll Free Service (C2 vs 
Potential C3 Provlders)1 

Provider Estimated Savings (vs C2) 
Monthly Cost 

AT&T {C2) $821 $0 
AT&T{C3) $529 $292 
Verizon $611 ·· $210 . 

Centurylink $692 $129 

Notes: 1. Based on billing data provided by AT&T for the month of January 
2014 

Subcategory 1.4 - Long Distance Service 

According to the data provided by AT&T, the City's monthly costs for long distance service include charges for 
audio conferencing, directory assistance, and domestic and international long distance calling. The product 
catalogs for the two CALNET 3 service providers (AT&T and Centurylink} indicate that directory assistance 
charges are assessed on a per-call basis while audio conferencing and long distance calling charges are based 
on per-minute rates. The long distance rates vary depending on factors such as the geographic location that is 
called, the times that calls are placed (peak vs. off-peak periods}, and whether the calls involve switched or 
dedicated access. 

Based on the data we extracted from AT& T's analysis and the product and pricing information in the published 
product catalogs, Appendix B contains a detailed breakdown of the estimated monthly charges by service 
feature and provider. A summary of that breakdown is provided in Table 6 below. 

Table 6 - Comparison of Monthly Charges for Long Distance 
Service (C2 vs Potential C3 Providers)1 

Provider Estimated Savings (vs C2) 
Monthly Cost 

AT&T {C2) $18,195 $0 
Centurylink $7,912 $10,283 
AT&T (C3) $9,413 $8,782 

Notes: 1. Based on billing data provided by AT&Tforthe month of 
January 2014 

Particularly where long distance calling is concerned, it is important to keep in mind that the single month of 
billing data provided by AT&T may not be representative of every month over the life of an entire contract. 
However, due to time and resource limitations we were unable to collect and analyze additional data. 
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Subcategory 1.2 - MPLS, VPN and Converged VoIP 

According to the data provided by AT&T, the City's services for Subcategory 1.2 include MPLS transport DS3 
port service at a minimum line rate of 10 Mbps, and MPLS transport Ethernet port service at a minimum line 
rate of 50 Mbps. The charges for these services .. are based on the number of ports that the City has, and 
AT&T's analysis indicates that in January 2014 the City was billed for a total of 3 ports (2 of the former and 1 of 
the latter). Tables 7 and 8 below show the estimated charges by provider for each of these services, and Table 
9 compares the total estimated monthly costs among the providers. 

Table 7 - Estimated Monthly Cost of MPLS Transport DS3 Port Service at a Minimum Line Rate of 10 Mbps 
based on CALNET 3 Rates 

Provider Product ID Non-recurring Recurring Number Total 

Charge per Port Charge per Port of Ports Recurring Cost 

Jive BW-DS3-P-10000 $0 $102.50 2 $205.00 

AT&T 17999 $0 $265.91 2 $531.82 

Verizon MTDSOOlO $0 $342.35 2 $684.70 

lntegra 121012 $500 $784.13 2 $1,568.26 

NWN NWNCA-lOKDS $150 $927.63 2 $1,855.26 

Table 8 - Estimated Monthly Cost of MPLS Transport Ethernet Port Service at a Minimum Line Rate of 50 
Mbps based on CALNET 3 Rates 

Provider 

lntegra 

Jive 

AT&T 

Verizon 

NWN 

Product ID Non-recurring Recurring Number 

Charge per Port Charge per Port of Ports 

121031 $500 $415.13 1 

BW-ETH-P-50 $0 $512.50 1 

18010 $0 $699.09 1 

PIET0050 $0 $777.98 1 

NWNCA-50Mbps $0 $892.78 1 

Table 9 - Comparison of Monthly Charges for MPLS Service {C2 vs Potential 
C3 Providers) 

Provider Estimated Savings (vs CZ) 
Monthly Cost 

AT&T(C2) $4,558 $0 
Jive $718 $3,840 

AT&T(C3) $1,231 $3,327 

Verizon $1,463 $3,095 

lntegra $1,983 $2,575 

NWN $2,748 $1,810 

Total 
Recurring Cost 

$415.13 

$512.50 

$699.09 

$777.98 

$892.78 

As shown in Table 9 above, the difference in cost between AT&T and Jive is $513 per month. 
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Subcategory 1.1- Dedicated Transport 

According to the data provided by AT&T, the City's services for Subcategory 1.1 consist of carrier DSO service, 
carrier DSl service, carrier DS3 service, and primary rate ISDN access to the local public switched telephone 
network. A detailed breakdown of the estimated costs by vendor is provided in Appendix C and a summary of 
the estimated monthly costs is provided below in Table 10. 

Our ability to estimate the monthly costs in this case is limited by the fact that for DSO, DSl, and DS3 service,· 
the costs include intra-LATA and/or inter-LATA variable mileage charges (see lines 9 and 10 in Table C-2, for 
example). A LATA, or Local Access a11d Tra11sport Area, is_ a __ geographic area withi11 ~~-i~_h telephorie carriers 
may provide local and/or long distance telecommunications services. Connections between points in the same 
region are called intra-LATA connections while connections between points in different regions are known as 
inter-LA TA connections. AT& T's product catalog for dedicated transport service explains that intra-LA TA 
mileage fees are required when service locations are in different Serving Wire Centers, while inter-LATA 
mileage fees are assessed on a per-circuit basis. In either case, the monthly fees <1re assessed on a per-mile 
basis measured as the airline mileage between the serving central offices for the service locations in question. 
Thus, the total monthly fees are a function of the City's individual service locations in relation to the LATA 
boundaries and the locations of the service providers' central offices. While AT& T's analysis discloses the 
mileage it used to calculate the City's costs, the only way to determine the corresponding mileage for service 
with Verizon is to request that information from Verizon directly. As that is not feasible due to time and 
resource constraints, we have simplified our analysis by assuming that the total mileage with Verizon would be 
the same as it is with AT&T. 

It should also be noted that AT&T's dedicated transport analysis includes a number of services that are not 
explicitly identified in Verizon's product catalog5 as well as a number of services that are identified in its 
product catalog for legacy telecommunications ~r that are not considered to be CALNET 3 products.6 Those 
charges have also been excluded from the estimates in Table 10 to further simplify the analysis and ensure 
accurate rate comparisons between the providers.7 

Table 10 - Estimated Monthly Costs for CALNET 3 Dedicated Transport 
Service by Provider 

Provider 

AT&T(C2) 
AT&T(C3) 
Verizon 

Estimated 
Monthly Cost1 

$164,990 
$166,800 

Savings (vs C2) 

Notes: 1. Excludes costs for services not identified in Verizon's product catalog, 
those identified in AT& T's product catalog for legacy 
telecommunications, and those not considered by AT&Tto be C3 
services 

Excluding the costs for services that are not identified in Verizon's product catalog, the table above indicates 
that the City's monthly costs for dedicated transport would be approximately $1,810 lower with AT&T than 
with Verizon. However, it is also advisable in this case to consider the potential impact of non-recurring costs. 

5 See lines 4-6 in Table C-1, line 11 in Table C-2, line 15 in Table C-3, and lines 18-21 in Table C-4. 
6 These services are collectively identified in AT& T's analysis with the following product ID codes: 1L56X, BCND+, CNLRX, DFOSC, 

GN3RR, P2W, P3H, T6E2D, T6E2X, T6E4X, and Not C3. 
7 However note that by excluding some services fr~m the analysis we are unable to compare the estimated CALN ET 3 costs directly 

with the previous costs under the CALN ET 2 program. 
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While those charges would not apply to existing services that were rolled over to a new contract with AT&T, 
the City likely would incur non-recurring charges when moving its business to Verizon. Based on the rates 
published in Verizon's product catalog and summarized in Appendix C, we estimate that those charges would 
amount to an additional $741,187. In any case, given the limitations of our analysis in this instance, we would 
advise DT to request a quote for the cost of service directly from Verizon if the Department wishes to further 
consider moving some or all of the City's existing service to an alternate provider. 

Category 3 - Metropolitan Area Network Ethernet 

While AT&T, Centurylink, and lntegra all offer metropolitan area network Ethernet service under the CALN ET 
3 program, the City's current service consists entirely of a fully managed and administered switched Ethernet 
solution known as OPT-E-MAN. As an AT&T product, OPT-E-MAN is not among the servic~s specifically 
identified in the product catalogs for the other CALNET 3 providers. Furthermore, estimating the cost of 
potential substitutes to OPT-E-MAN would entail working with the vendors to design a network and obtain a 
quote for services. As a result, a comparison of the cost for this service among the providers is not available 
at this time. Nevertheless, as shown in Table 4 above AT&T estimated that the City's cost for this service Will 
decrease by slightly more than $19,000 per month under the CALN ET 3 program. 

Category 5- Managed Internet Service (MIS) 

Specific services the City subscribes to within the MIS service category include Internet Flat Rate Service, 
Internet Flat Rate with Managed Router Service, Internet Sustained Bandwidth Ethernet Transport Service, 
Internet Sustained Bandwidth Ethernet Port Service, and Internet Sustained Bandwidth Ethernet Port with 
Managed Ro_uter Service. Appendix D provides a detailed breakdown of the components for each of these 
services and the associated non-recurring and monthly co~ts for the two CALNET 3 providers - AT&T and 
lntegra: 

A direct cost comparison between the two providers is difficult in this case for two reasons. First, while most 
of the service locations for the City's telecommunications services are within the boundaries of the City (;lnd 
County, ·the City does maintain service at a limited number of locations elsewhere throughout the state. 
Where managed internet" serviee is concerned, two of the City's service locations are in Moccasin and Sunol, 
CA. According to lntegra's MIS product catalog (pp. 2, 18, and 22), Moccasin and Sunol are not within 
lntegra's service area. Thus, in these cases AT&T appearsto be the only service provider. 

It is also difficult to compare the cost of MIS service with AT&T to the potential cost with lntegra because 
some of the services the City currently subscribes to are not identified in lntegra's product catalog. For 
example, Table D-1 in Appendix D shows that the City's Internet Flat Rate (lnFRa) Service consists in part of 
service at 10 Mbps with a dedicated internet port and T3_ transport (see line 2). However, excerpts from the 
lntegra and AT&T product catalogs in Figures 3 and 4 below show that while both providers offer lnFRa service 
at 10 Mbps with a dedicated internet port and transport, only AT&T offers that service specifically with T3 
transport. Similar differences in lntegra's and AT&T's product offerings occur in two other instances. 
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Figure 3 - Excerpt from lntegra's CALN ET 3 Product Catalog for Managed Internet Service 

.A ....... C· ,.,._,.. ... 

uiie 
Item# 

... , _... . 

·,. ·, ~·:,:·:: ·},~ ·.:.r .. ;• ·;:: ·;-. ";.;:..:;. 
·" c<miract0ts l>iociJJ 

!nFRa@ 
10Mbps 

..... .,. ldenliller: c :c" 

501012 $500.00 $410.80 Each $600.00 No Required 

Figure 4 - Excerpt from AT& T's CALN ET 3 Product Catalog for Managed Internet Service 

·. --~·--

line 
· ltent 
"#·:· 

12 SO.DO $551.66 eacll S0.00 No Required 

26 Flat Rate Internet 
10Mbps 

M1051 Internet Flat Rate Service at 1 OM bps. 
Includes dedicated Jntemet port and T3 
Iran rt 

Upload 1 OM bps s1,100.oo s1,384.78 each S0.00 No Required 

In the cases where a direct comparison can be made, the total estimated monthly costs with ·service fr.om 
AT&T amount to $11,869 while the estimated monthly cost of service with lntegra is $10,068 (a difference of r 

$1,801 per month}. 

Conclusion _ 

As indicated in Tables 3 and 4 above, AT&T previously estimated that the City could save more than $37,000 
per month in service charges after migrating from its CALN ET 2 rates to its new CALN ET 3 rates. Based on the 
analysis presented here, it is our conclusion that AT&T's rates are generally competitive with those of other 
potential service providers. In cases wh~re differences exist among the providers, it is important to note that 
the published CALN ET 3 rates represent price ceilings and the City may be at liberty to negotiate lower rates. 
In additioh, while some CALN ET 3 vendors might have lower rates for some types of service, there exists a host 
of .additional considerations that may be more pertinent to the ultimate selection of the City's 
telecommunications servic~ providers than incrementally lower n:ionthly rates. As noted above, those 
considerations include, but may not be limited to: 

• the potential need for new service providers to redesign or reconfigure systems, networks, or circuits 
and install new equipment or infrastructure; 

• the time, cost, and other resource demands associated with the above activities; 

• the cost and logistical complexity associated with avoiding disruptions in service during a transition 
from one provider to another; 

• potential differences in the technologies used by alternative providers and the compatibility of those 
technologies with.other City systems or operations; 

• differences in the quality or level of service offered by potential providers such as the typical frequency 
and duration of system outages and the responsiveness of technical staff when outages occur; and 
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• future plans that the Department of Technology (DT) or other City departments may have regarding 
changes in service. 

Before making any decision to move the City's existing book of business to one or more alternative service 
providers, we recommend that DT consider all such competing factors collectively. 
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. AppendixA 

Excerpt from AT&T Cost Analysis 
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Figure A-1- Excerpt from AT&T Analysis of January 2014 Billing Data 
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Appendix B 

Breakdown of Estimated Monthly Costs for Long Distance 
Service by CALN ET 3 Service/Feature and Provider 
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Table B-1-Audio Conferencing Service 
Service 

Caller Paid Dial-in Reservation-less 
Service 

Toll Free Dial-in Reservation-less Service 

Table B-2 - Operator Services 
Service 

Directory Assistance 

Table B-3 - Long Distance Domestic Calling 
Service 

lntraLATA Calling Dedicated to Switched 
Access Minute 

lntraLATA Calling Switched to Dedicated 
Access Minute 

lntraLATA Calling Switched to Switched 
Access Minute 
lntraState/lnterLATA Calling Dedicated to 
Dedicated Access Minute 

lntraState/lnterLATA Calling Dedicated to 
Switched Access Minute 

lntraState/lnterLATA Calling Switched to 
Dedicated Access Minute 

lntraState/lnterLATA Calling Switched to 
Switched Access Minute · 

Interstate Calling Dedicated to Switched 
Access Minute 

Interstate Calling Switched to Switched 
Access Minute 

Rate per Minute 

AT&T Centurylink 

$0.015 $6.012· 
$0.015 $0.015 

Rate per Call 

AT&T Centurylink 
.. /~ $1:03 $1.99 

Rate per Minute 

AT&T Centurylink 

;_:_··.; 

$0.0149,< $0.015 
·!:;;:~· '' .. ~·:-~-;·. 

$0.012 >.t .... so:oo1 

. :··.~' .-. 

$0.0149 ': $0:069.: 

·$0.0149~. $0.015 

fo.008 
·· .. $0.ofr::. $0.013 

Table B-4 - Long Distance International Calling Dedicated Access - Peak 
Service 

Canada 

Rate per Minute 

AT&T Centurylink 

$0.032 $0.008 
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Minutes Cost 
AT&T Centurylink 

15,464 $231.96 $185.57 
80,574 $1,208.61 $1,208.61 

$1,440.57 $1,394.18 

Calls Cost 

AT&T Centurylink 

11 $11.33 $21.89 

$11.33 $21.89 

Minutes Cost 

AT&T Centurylink 

644.6 $9.60 $5.80 

45.3 $0.67 $0.41 

239,526 $3,568.94 $3,592.89 

774.2 $9.29 $5.42 

99,838 $1,487.59. $898.54 

270.4 $4.03 $2.43 

34,444.8 $513.23 $516.67 

105,700.3 $1,162.70 $845.60 

26,122.9 $287.35 $339.60 
$7,043.40 $6,207.36 

Minutes Cost 

AT&T Centurylink 
864.3 $27.66 $6.91 

$27.66 $6.91 



Table B-5 - Long Distance International Calling Switched Access - Peak 
Service Rate per Mi_nute Minutes 

AT&T Centurylink 

Canada $0.036 :. . . ·. $0.014, 26 
Ireland $1.097 ... · $0.082 5.6 
Korea $0.087 $0.513 1.9 
Sweden $1.015 $0.072 18.1 
United Kingdom $0.045 .. $0.023 23.5 

Table B-6 - Long Distance International Calling Dedicated Access - Off Peak 
Service Rate per Minute 

AT&T Centurylink 
Canada $0.032 ... $0.008 . 

Table B-7 - Long Distance International Calling Switched Access - Off Peak 
Service 

Australia 
Canada 
China 
France 
Germany 
Greece 
Ireland 
Israel 
Korea 
Mexico 
Philippines 
South Africa 

Sweden 
United Kingdom 

Rate per Minute 
AT&T Centurylink 

$1.169 ;.'~' <' . $0.062: 
$0.036 ' .. · $0.014 

$0.053 .... ·, $0.036' 
$0.051 ... ; ·. $0.025 
$0.041 ·-·., ·.·,. $0.025 
$1.445 . $0.103. 

$0.964 ' :: $0.082S• 
$0:045·· $0.05 
$0.087 $0.513 
$0.101 $0.056 
$1.784 . $0.215 
$2.347 : . $0.092. 

$0.902 .... · .. _;$0.072 

$0.045 .·. $0.023 .· 
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Minutes 

1245.8 

Minutes 

5.2 
220 
1.2 
4.6 

30.4 
1.8 
0.9 
0.9 
7.3 

.11.1 
40.6 
0.7 
8.7 

18.7 

Cost 
AT&T Centurylink 

$0.94 $0.36 
$6.14 $0.46 
$0.17 $0.97 

$18.37 $1.30 
$1.06 $0.54 

$26.68 $3.63 

Cost 

AT&T Centurylink 
$39.87 $9.97 

$39.87 . $9.97 

Cost 
AT&T Centurylink 

$6.08 $0.32 
$7.92 $3.08 
$0.06 . $0.04 
$0.23 $0.12 
$1.25 $0.76 
$2.60 $0.19 
$0.87 $0.07 
$0.04 $0.04 
$0.64 $3.74 
$1.12 $0.62 

$72.43 $8.73 
$1.64 $0.06 
$7.85 $0.63 
$0.84 . $0.43 

$103.57 $18.83 



fable B-8 - Long Distance International Mobile Termination Charges 
Service 

Australia 
Brazil 
China 
Germany 
Guatemala 
Honduras 
Nicaragua 
Nigeria 
New Zealand . 
Philippines 
Korea 
Spain 
United Kingdom 

Rate per Minute 
AT&T 

$1.322 
'$0241·· 

$0.046 
$0.30 

. $0.154. 

$1.845 
$1.968 

$1.62 • 
$1.958 . 

$2.03 
$0.118 
$0.312 
$0.251 . 

Centurylink 
$0.205 . 
$0.261 
$0.123 
$0.27t. 
$0.277 

$0.42 
$0.42 

$0.4 
$0.246. 
$0.267_ 

$2.04 
$0.284 

$0.41 
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Minutes Cost 
AT&T Centurylink 

4.4 $5.82 $0.90 
35.6 $8.58 $9.29 
64.8 $2.98 $7.97 

6 $1.80 $1.63 
61.1 $9.41 $16.92 

250.1 $461.43 $105.04 
48.5 $95.45 $20.37 
66.1 $107.08 $26.44 
3.9 $7.64 $0.96 
3.6 $7.31 $0.96 

21.1 $2.49 $43.04 
0.8 $0.25 $0.23 

36.6 $9.19 $15.01 
$719.43 $248.76 



Appendix C 

Breakdown of Estimated Monthly Costs for Dedicated 
Transport Service by CALNET 3 Service/Feature and Provider 
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Table C-1 - Carrier DSO Service and Features 

Service (AT&T ID/Verizon ID) 

1. lntraLATA carrier DSO service. Channel Termination 
(one end point) (VAN++/CDIL0000)2 

2. Central office bridging (DFOBR/CNOB0000)3 

3. lntraLATA variable mileage for dedicated DSO transport 
(1L57X/CDIM0000)4 

4. ADN multiplexing (MQ0/-)1
;3 

5. AON secondary channel (DSOSC)1
'
2 

6. Customer network reconfiguration (DFOC0/-)1
'
5 

Notes: 1. Service not identified in Verizon product catalog 
2. Unit of measure: channel termination 
3. Unit of measure: port 

~ 4. Unit of measure: mile 
CJ1 5. Unit of measure: month 

Non-recurring Charge per 
Item 

AT&T Verizon 

$378.00 $306.00 

$0 $0 

$0 -
$0 -
$0 -

21 

Monthly Recurring Charge Qty Total Monthly Recurring 
per Item Charge 

AT&T Verizon AT&T Verizon 

$39.98 $22.50 427 $17,071.46 $9,607.50 

$5.64 $17.43 17 $95.88 $296.31 

$1.21 . ~0.51 502 $607.42 $256.02 

$17,774.76 $10,159.83 

$41.00 - 6 $246.00 

$4.72 - 1 $4.72 
$2.46 - 3 $7.38 

$258.10 



.i::-
0 
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Table C-2 - Carrier DSl Service and Features 

Service {AT&T ID/Verizon ID) 

7. lntraLATA carrier DSl service {TMECS/CDIL0001)3 

8. lnterLATA/interstate carrier DSl service 

(1LNV9/CDLA0001[CDIS0001])3 

9. lntraLATA variable mileage for dedicated DSl transport 
services (1L58X/CDIM0001)4 

10. lnterLATA variable mileage for dedicated DSl transport 
{1LNVX/CDLM0001)4 

11. DSl to voice multiplexing (MQl/-)1
•
5 

Notes: 1. Service not identified in Verizon product catalog 
2. Estimated 
3. Unit of measure: channel termination 
4. Unit of measure: mile 
5. Unit of measure: per 24 channel multiplexer_ 

Non-recurring Charge per 

Item 

AT&T Verizon 

$899 $475 

$899 $150 

$0 $0 

$0 $0 

$0 

• 

22 

Monthly Recurring Charge Qty Total Monthly Recurring 

per Item. Charge 

AT&T Verizon AT&T Verizon 

$76.88 $76.88 -- 1,199 $92,179.12 $92,179.~3_ 

$76.88 $169.13 17 $1,306.96 $2,875.21 

$10.29 $0.51 1,049 $10,794.21 $534.99 
-

$2.31 $1.80 6152
· $1,420.65 $1,107.00 

$105,701 $96,696 

·$315.87 $0 2 $631.74 

$631.74 



.i::-
0 
....... 

Table C-3 - Carrier DS3 Service and Features 

Service (AT&T ID/Verizon ID) 

12. lntraLATA carrier DS3 service (Z35AC/CDIL0003)1 

13. lnterLATA/interstate carrier DS3 service 
( 1LN44/CD LA0003;CD150003 )1 

14. lntraLATA variable mileage for dedicafed transport 
services (1L59X/CDIM0003}2 

15. DS3 to DSlmultiplexing (.?_,)'------

Notes: 1. Unit of measure: channel termination 
2. Unit of measure: mile 

Non-recurring Charge per 
Item 

AT&T Verizon 
$1,100 $0 

$1,100 $850 

0 0 

? 

23 

Monthly Recurring Charge Qty 
per Item 

AT&T Verizon 
$913.28 $743.13 19 

$913.28 $1,691.25 1 

$62.07 $2.05 2 

$410 7 

Total Monthly Recurring 
Charge 

AT&T Verizon 
$17,352.32 $14,119.47. 

$913.28 $1,691.25 

$124.14 $4.10 

$18,389.74 $15,814.82 

$2,870 



~ 
0 
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Table C-4 - ISDN PRI Configurations and Features 

Service (AT&T ID/Verizon ID) Non-recurring Charge per . 
Item 

AT&T Verizon 
16. ISDN PRI Package #1@ 56 Kbps {or·64 Kbps) - basic 

monthly rate (PRAS1/PRIB~_05_6--'-;_PR_l_B0_0_6_4_,_)2 ______________ _ 
$0 $200 

17. ISDN PRI Package #2@ 56 Kbps (or 64 Kbps)- basic 
monthly rate (PRAS3/PRPB0056;PRPB0064)2 

18. Primary Rate ISDN Package 2 24 B-channels 
(PRAS2/-)1

'
3 

19. Primary Rate ISDN alternate routing (PRAAR/-)1
A 

20. Primary Rate ISDN dialing plan (PRADP/-)
1
A 

21. Primary Rate ISDN calling name delivery (NM1PG/-)1
'
4 

Notes: 1. Service not identified in Verizon product catalog 
2. Unit of measure: package per month 
3. Unit of measure: interface port 
4. Unit of measure: per feature 

$0 

$0 

$50 

$175 
$125 

$200 

24 

Monthly Recurring Charge Qty Total Monthly Recurring 
per Item Charge 

AT&T Verizon AT&T Verizon 

$123 $234.73 169 $20,787.00 $39,669.37 
---

$123 $234.73 19i $2,337.00 . $4,459.87 

$23,124.00 $44,129.24 

$133.35 - 17 $2,266.95 

$10.25 - 55 $563.75 

$51.25 - 3 $153.75 

$10.25 5 $51.25 

$3,035.70 



Appendix D 

Breakdown of Estimated Monthly Costs for Managed 
Internet Service by CALN ET 3 Service/Feature and Provider 
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Table D-1- Internet Flat Rate Service (lnFRa) 

Service (AT&T ID/lntegra ID) Non-recurring Char~e per Monthly Recurring Charge 
Item per Item 

AT&T lntegra AT&T lntegra 
1. lnFra @ 1.544Mbps with dedicated Internet port and 

transport (MIOOl/501001)
3 

----·-·-· --------------------

$899 $500 $250.31 $159.50 

· 2. Internet Flat Rate Service at lOMbps with dedicated 
Internet port and T3 transport (MI051/ -)1

'
2
'
3 

3. Internet Flat Rate Service at 20Mbps with dedicated 
Internet port and T3 transport (MI053 / -)1

'
3 

Notes: 1. Service not identified in lntegra product catalog 

$1,100 

$1,100 

2. Service location (Moccasin, CA) is outside of lntegra's service area 
3. Unit of measure: each feature 

Table D-2 - Internet Flat Rate with Managed Router Service (lnFRaM) 

Service (AT&T ID/lntegra ID). 

4. lnFRaM @ 1.544Mbps with dedicated Internet port, 
transport, and a Contractor owned, maintained and 
managed router (MI026/502001)2 

5. Internet Flat Rate Service at 3Mbps with dedicated 
Internet port and 2xT1 transport, maintained and managed 
router (Ml207/-)1

'
2 

Notes: 1. Service not identified in lntegra catalog 
2. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$899 $500 

$899 

26 

$1,384.78 

$1,705.09 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$276.14 $183.25 

$447.16 

Qty 

6 

1 

1 

Qty 

1 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$1,501.86 $957 

$1,384.78 

$,1705.09 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$276.14 $183.25 

$447.16 



.i::-...... 

Table D-3 - Internet Sustained Bandwidth Ethernet Transport Service (lnSBET) 

Service (AT&T ID/lntegra ID) Non-recurring Charge per 

6. lnSBET Service with maximum burstable data rate of 
lOMbps (LNETl0/503005)

2 

7. lnSBET Service with maximum burstable data rate of 
50Mbps (LNET50/503007)2 

8. lnSBET Service with maximum burstable data rate of 
500Mbps (LNET500/503011)2 

9. lnSBET Service with maximum burstable data rate of 
50Mbps (LNET50/503007) 1'

2 

Notes: 1. Service location (Sunol, CA) rs outside of lntegra's service area 
2. Unit of measure: each feature 

Item 
AT&T lntegra 

$0. $500 

$0 $500 

$0 $1,500 

$0 

Monthly Recurring Charge Qty Total Monthly Recurring 
per Item Charge 

AT&T lntegra AT~T lntegra 

$400.78 $194.75 1 $400.78 $194.75 

$484.83 $194.75 3 $1,454.49 $584.25 

$910.20 $666.25 1 $910.20 $666.25 

$484.83 1 $484.83 

"""" Table D-4- Internet Sustained Bandwidth Ethernet Port Service (lnSBEP) [NOT to be provisioned with lnSBET lOG-Base-LSR lOG Ethernet Transport] 

Service (AT&T ID/lntegra ID) Non-recurring Charge per 

10. Ethernet minimum monthly bandwidth commitment 
charge - 30 Mbps {8313/504025)

2 

11. Ethernet minimum monthly bandwidth commitment 
charge - 50 Mbps {8382/504033)2 

12. Ethernet minimum monthly bandwidth commitment 
charge - 30 Mbps (8313/504025)1

'.
2 
____ _ 

Notes: 1. Service location (Sunol, CA) is outside of lntegra's service area. 
2. Unit of measure: each feature 

AT&T 
Item 

lntegra 

$0 $500 

$0 $500 

-·----·· 

$0 -

27 

Monthly Recurring Charge Qty Total Monthly Recurring 
per Item Charge 

AT&T lntegra AT&T lntegra 

$307.65 $461.25 1 $307.65 $461.25 

$478.81 $563.75 1 $478.81 $563.75 

·---------------------

$307.65 - 1 $307.65 



.i::-_. 

"" 

Table D-5 - Internet Sustained Bandwidth Ethe.met Port Service (lnSBEP) [to be provisioned with lnSBET lOG-Base-LSR 10,000 Mbps Ethernet Transport] 

Service (AT&T ID/lntegra ID} 

13. lOG JnSBEP minimum bandwidth commitment charge -
1500 Mbps (8385/505001)1 

Notes: 1. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $1000 

Monthly Recurring Charge Qty Total Monthly Recurring 
per Item Charge 

AT&T lntegra AT&T lntegra 

$5,762.94 $5,535 1 $5,762.94 $5,535 

Table D-6 - Internet Sustained Bandwidth Ethernet Port with Managed Router Service (lnSBEPM} [NOT to be provisioned with lnSBET lOG Ethernet Transport] 

Service (AT&T ID/lntegra ID) 

14. .Ethernet minimum monthly bandwidth commitment 
charge -10 Mbps; includes Contractor owned, managed 
and maintained router (8331/506017)1 

, 

15. Ethe~net minimum monthly bandwidth commitment 
charge - 50 Mbps; includes Contractor owned, managed 
and maintained router (8383/506033)1 

Notes: 1. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $500 

$0 $500 

28 

Monthly Recurring Charge Qty Total Monthly Recurring 
per Item I Charge 

AT&T lnte~ AT&T lntegra 

$223.04 . $358.75 1 $223.04 $358.75 

$552.72 $563.75 1 $552.72 $563.75 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 

Third Amendment 

THIS AMENDMENT (this "Amendment") is made as ofNovember 9, 2015, in San 
Francisco, California, by and between AT&T Corp. ("Contractor"), and the City and County of 
San Francisco, a municipal corporation ("City"), acting by and through its Director of the Office 
of Contract Administration. 

RECITALS 

WHEREAS, City and Contractor have entered into the Agreement (as defined 
below); and 

WHEREAS, City and Contractor desire to modify the Agreement on the terms and 
conditions set forth herein to extend the performance period, increase the contract amount, and 
update standard contractual clauses; 

WHEREAS, approval for this Amendment was obtained when the Civil Service 
Commission ·awroved a modification to the approval granted Contract number 4070-09/10 on 
December 7, 4015; 

NOW, THEREFORE, Contractor and the City agree as follows: 

1. Definitions. The following definitions shall apply to this Amendment: 

la. Agreement. The tenn "Agreement" shall mean the Agreement dated February 26, 
2010 between Contractor and City, as amended by the: 

First amendment, 
Second amendment, 

dated April 26, 2013; and 
dated September 1, 2014. 

lb. Contract Monitoring Division. Effective July 28, 2012, with the exception of 
Sections 14B.9(D) and 14B.17(F), all of the duties and functions of the Human Rights 
Commission under Chapter 14B of the Administrative Code (LBE Ordinance) were transferred 
to the City AdnP.nistrafor, Contract Monitoring Division {"CMD"). Wherever "Human Rights 
Commission" or "HRC" appears in the Agreement in reference to Chapter l 4B of the 
Administrative Code or its implementing Rules and Regulations, it shall be construed to mean 
"Contract Monitoring Division" or ''CMD" respectively. 

le. Other Terms. Tenns used and not defined in this Amendment shall have the 
meanings assigned to such terms in the Agreement. 

2. Modifications to the Agreement. The Agreement is hereby modified as follows: 

2a. Section 2 Term of the Agreement. Section 2 of the Agreement currently reads as 
follows: 
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2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall 
commence on the Effective Date and terminate on December 31, 2015; provided, 
however, that the term of the specific agreements incorporated herein shall be as set forth 
within each incorporated agreement. Under this Agreement, "Term" shall refer, as the 
context reasonably dictates, to both the Term of this Agreement and the Term set forth in 
the incorporated agreements. 

Such section is hereby amended in its entirety to read as follows: 

2. Term of the Agreement. Subject to Section l, the term of this Agreement shall 
commence on the Effective Date and terminate on December 31, 2019 with the option to 
extend for one additional year to December 31, 2020; provided, however, that the term of 
the specific agreements incorporated herein shall be as set forth within each incorporated 
agreement. Under this Agreement, "Term" shall refer, as the context reasonably dictates, 
to both the Term of this Agreement and the Term set forth in the incorporated 
agreements. 

2b. Section 5 Compensation. Section 5 of the Agreement currently reads as follows: 

5. Compensation to Contractor. 

Compensation shall be made to Contractor by City within forty five (45) days from date 
of invoice. City will make best efforts to pay within forty-five ( 45) days from date of 
invoice. 

In no event shall the total amount paid under this Agreement exceed Ninety-Seven 
Million Nine Hundred and Fifty Three Thousand Seven Hundred Dollars ($97,953,700) 
during the Term of the Agreement, unless otherwise agreed to by the Parties in writing; 
provided, however, that City is responsible for services authorized by the CIO or his 
designee provided by Contractor under this Agreement 

No charges shall be incurred.under this Agreement nor shall any payments become due to 
Contractor until reports, services, or both, required under this Agreement are received 
from Contractor and approved by the Director of the Department of Technology or 
designee as being in accordance with this Agreement. City may withhold payment to 
Contractor in any instance in which Contractor has failed or refused to satisfy any 
material obligation provided for under this Agreement. 

In no event shall City be liable for interest or late charges for any late payments. 

The Controller is not authorized to pay invoices submitted by Contractor before 
Contractor's submission ofHRC Progress Payment Form. If Progress Payment Form is 
not submitted with Contractor's invoice, the Controller will notify the department, the 
Director of HRC and Contractor of the Commission. 

Following CitY'.s payment of an invoice, Contractor shall, within ten days, file an 
affidavit using HRC Payment Affidavit verifying that all subcontractors have been paid 
and specifying the amount. 

Such section is hereby amended in its entirety to read as follows: 

5. Compensation to Contractor. 

Compensation shall be made to Contractor by City within forty five ( 45) days from date 
ofinvoice. City will make best efforts to pay within forty-five (45) days from date of 
invoice. ·· 
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In no event shall the total amount paid under this Agreement exceed One-hundred and 
twenty one Million Seven Hundred and Sixty-Four Thousand Three Hundred and Twelve 
Dollars ($121,764,312) during the Term of the Agreement, unless otherwise agreed to by 
the Parties in writing; provided, however, that City is responsible for services authorized 
by the CIO or his designee provided by Contractor under this Agreement. · 

No charges shall be incurred under this Agreement nor shall any payments become due to 
Contractor until reports, services, or both, required under this Agreement are received 
from Contractor and approved by the Director of the Department of Technology or 
designee as being in accordance with this Agreement. City may withhold payment to 
Contractor in any instance in which Contractor has failed or refused to satisfy any 
material obligation provided for under this Agreement. 

In no event shall City be Hable for interest or late charges for any late payments. 

The Controller is not authorized to pay invoices submitted by Contractor before 
Contractor's submission of HR,C Progress Payment Form. If Progress Payment Fonn is 
not submitted with Contractor's invoice, the Controller will notify the department, the 
Director ofHRC and Contractor of the Commission. 

Following City's payment of an invoice; Contractor shall, within ten days, file an 
affidavit using HRC Payment Affidavit verifying that all subcontractors have been paid 
and specifying the amount. 

3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and 
after the date of this Amendment. 

4. Legal Effect. Except as expressly modified by this Amendment, all of the terms and 
conditions of the Agreement shall remain unchanged and in full force and effect 
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date 
first referenced above. 

CITY 

Recommended by: 

Migue A. Garn·. 
City CI · ector · 
Department of Tec:Ilnology 
City and County of San Francisco 

Approved as to Form: 

Dennis J. Herrera 
City Atfomey 

By: Mtllr~ 
Deputy City Attorney 

Approved: 

JaciFong 

CO~RACTOI{ 
AT&T Corp . .>:· 

Director of the Office of Contract Administration, and Purchaser 
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'20150323-8471 

City and County of San Francisco 
Office of Contract Administration 

. Purchasing Division 
• • ,f • • 

Second Amendment . . .. : . . · .. 

148910UA 

THIS AMENDMENT (this "Amendment'~) is made as of September 1, 20 l 4, in San 
Francisco, California, by .and between AT&T Corp. ("Contractor"), and the City and County of 
San Francisco, a municipal corporation ("City"), acting by and through its Director of the Office 
of Contract Administration. · · · 

! . . • . . . . • 

.RECITALS 

WHEREAS, City and .Contractor ·h~we entered into the Agreement (as defined 
below); and · · · 

WHEREAS, City and Contractor desire to modify the Agreement on the terms and 
conditions set forth herein to extend the performance period, increase the contract amount, and 
Update standard contractual clauses; · 

NOW, THEREFORE, Contractor and the City agree as follows: 

1. Definitions. The following definitions shall apply to this Amendment: 

la. _Agreement. The term "Agreement" shall mean the Agreement dated February 26, 
20 I 0 between Contractor and City. 

lb. Other Terms. Terms used and not defined in this Amendment shall have the 
meanings assigned to such terms in the Agreement, as amended by the: 

First amendment, dated April 26, 2013. 

2. Modifications to the Agreement. The Agreement is hereby modified as follows: 

2a. Section 2 Term of the Agreement. Section 2 of the Agreement currently reads as . 
follows:. 

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall 
commence on the Effective Date and terminate four and o.ne half years following the 
Effective Date; provided, however, that the term of the specific agreements incorporated 
herein shall be as set forth withiri each incorporated agreement. Under this Agreement, 
"Term" shall refer, as the context reasonably dictates, to both the Term of this Agreement 

.... an_d __ the .. '.fenn .. setforth .. in tbe.incorporated .. .agreements ........... - -· -- ----- ·-· ·· ..... --- --- -.. -. · 

Such section is hereby amended in its entirety to read as fallows: 

2. Term of the Agreement. Subject to Section l, the term of this Agreement shall 
commence on the Effective Date and terminate on December 31, 2015; provided, 
however, that the term of the specific agreements incorporated herein shall be as set forth 
within each incorporated agreement. Under this Agreement, "Term" shall refer, as the 
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context reasonably dictates, to both the Term of this Agreement and the Term set forth in 
the incorporated agreements. . . . . . 

2b. Section 4(a). Services Contractor Agrees to Perform. Section 4(a) of the Agreement 
currently reads as follows: . · · · . 

4. Services Contractor Agrees fo Peiform. Consistent with the terms of this Agreement, 
th.e Contractor agrees to perform the ser\lices. including but Iiot limited to those· services 
listed in Exhibit.A, "Descriptipn of Services,'' attached hereto and incorporated by 
reference· as though fully set fortli herein: · .:;" . · . : · · · , . : . - .· . _ .. 

;_··_';",2;-_.•::4·.!.-7.::.:;.:~:.:7b"' . --\:_.:· ";-: .:.:..·.__:-:- :· .... ~,_· '- -~--~..:-:. .... _._-.::~~-:- ·'.:..:..:··~--:~,. ~!-.i'-..:....•·-.·.-':~" ·.::.-i~.±S. ...... ;µ .,,_ :\/·"'·-.·=-::~-~,....,.~,---;.:' ·.:. '_i.S...-:-.:.:· __ ;_._::.:: ':·-~:'.-·';.._:;:·: ···-:_.- :_--,., . .,,...,:- ~:~.o::"ifu-~:.....c::_;--;=:-"::!O.';:" .,,·..:-:....;.~~~-.:~~~ 

Such section is hereby amended in its entirety to read as follows: · · 

4. Services Contractor Agrees to Peiforril. Consistent with the te;;us of this .. Agreement, 
the Contractor agrees to. perform the serviCes, including but'not limited to thcise services 
listeci in Exhibit A, "Description of Services," attached hereto and incorporated by 
reference as though fully set forth herein. All refe.rel')ces to Calnet shall be to Calnet 2 
and Calnet 3. · · 

a .. All Sei;vices obtained by City during the Term: which· are availabie uridet th'e contract 
between the State of California Department of Technology Services and Contractor, 
dated January 30, 2007, which can be found at hltps://ebiznet.sbt.com/i::ulnetinfoii 
C'Calnet 2 "), will be obtained ·a.nd provided iri accordance with Calnet 2 and _shall be 
subject to the terms and conditions set forth the.rein. Calnet 2 is currently scheduled, to 
expire oQ January 29,,20.16 .. The City and.Contractor entered into an Authorizatfon to 
Order Under State Contract for both· Module. ls and Module 2 Calnet 2 Services, effective 
July 8~ 2Q07, both of which are attached hereto as Exhibit Band incorporated herein by 
this reference. All Services obtained by.Gity during the Term, which are available under 
the .. contract.s between the State of California and Contractor (Contract for CALN~T 3 
Statewide Contract A (SWC-A), C3-A-l2-JO-TS-OI, dated November 15, 2013 arid 
<:;ontract forCALNET 3 Statewide Contract B (S\VC-B), C~-B-12-10-TS-Ql, dfl~ed April 
I, 2014), which can be found· at http://marketing.dts:c:i.gov/culnet3/ (collectively referred 
to herein as "Calnet 3"), will be obtained and provided in accordance with Calnet 3 and 
shall be subject to the terms and conditions set forth .theretn. Pursuant to Calnet 3; when 
authorized to do so by the State of California, City may procure Services provided under 
the. terms and conditions of Cal net, 3 by exec:uting a Calnet 3 "Authorization to Order 
Under State Contract" for I Services under Calnet 3 C3-A-12-10-TS-OJ or under Calnet 
3 C3-B-J2-10-TS-Ol. Upon execution of any Calnet 3 Authorization to Order by the 
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Parties, this Agreement shall be amended to include the Authorization to Order(s) as an 
Exhibit(s). · · · 

2c. Section 5 Compensation. Sectio~ 5 of the Agreement currently reads as follows: 

S. Compensation to Contractor. . . . 
Compensation shall be· made to Contractpr by City within forty five (45) days from date 

of invoice. City will 1lla.ke best efforts to pay within forty-five (45) days from da~e-oOri.voice .. 
In no event shall the· tot~{ amount paid under this Agreement exceed Seventy Five 

Million Dollars ($75,000,000.00) during the _Term of the Agre..ement, un.~ess otherwise agreed to 
by the Parties· in writing~ provided, however,"that City is responsible for services authorized by 
the CIO or his 'designee provided by Contractor under this Agreement. .. . : . . 

No charges shall be incurred under this Agreement nor shall any payments become due to 
Contractor until reports, services, or both, required under this Agreem~nt are received from 
Contractor and approved by the Director of the Department of Technology or designee as being 
in accordance with this Agreement. City may withhold payment to Contractor in any instance in 
which Contractor has failed or refused to satisfy any material obligation provided for under this 
Agreement. 

In no event shall City be liable for interest or late charges for any late payments. 

The Controller is not authorized to pay invoices submitted by Contractor before 
Contractor's submission of HRC Progress Payment Form. If Progress Payment Form is not 
submitted with Contractor's invoice, the Controller will notify the department, the Director of 
HRC and Contractor of the Commission. 

Following City's payment of an invoice, Contractor shall, within ten days, file an 
affidavit using HRC Payment Affidavit verifying that all subcontractors have been paid and 
specifying the amount. 

Such section is hereby amended in its entirety to read as follows: 

5. Compensation to Contractor. 

Compensation shall be made to Contractor by City within forty five (45) days from date 
of invoice. City will make best efforts to pay within forty-five (45) days from date of invoice. 

In no event shall the total amount paid under this Agreement exceed Ninety-Seven 
Million Nine Hundred and Fifty Three Thousand Seven Hundred Dollars ($97,953,700) during 
the Term of the Agreement, unless otherwise agreed to by the Parties in writing; provided, 
however, that City is responsible for services authorized by the CIO or his designee provided by 
Contractor under this Agreement. · 

. No charges shall be incurred under this Agreement nor shall any payments become due to 
Contractor until reports, services, or both, required under this Agreement are received from 
Contractor and approved bY. the DirecJ9_! of t~~J2eJL![tm~LQf_J'..ec..!m.oJQgy_o.r._designee as_b.eing __ _ 
iri ·acco·rdhlice-witli ftiiS ·A.greemenr:-City may withhold payment to Contractor in any instance in 
which Contractor has failed or refused to satisfy any material obligation provided for under this 
Agreement. 

In no event shall City be liable for interest or late charges for any late payments. 

The Controller is not authorized to pay invoices submitted by Contractor before 
Contractor's submission of HRC Progress Payment Form. If Progress Payment Form is not 
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·submitted with Contractor's invoice, the Controller will notify the department, the Director of 
HRC and Contractor of the Commission. 

Following City's payment of an invoice, Contractor shall, within ten days, file an 
affidavit using HRC Payment Affidavit verifying that an subcontractors· havc;i been paid and 
specifying the amount. · · · · · · 

2d. l,?eplacing "~arned In.come Credit (EiC) Forms" S~ction with "Consideration of 
Criininal History in.Miring and E;mployinent Decisions" Section. $e_~ti9_11 3L"EarnecL _ . 
Income Credff(EIC) Form!f/' is.here6:Y-replaced1rdts.entfretyto.read as follows:. . . - ~.: -~ ·-······-· 

~.···~-~~.--~'< .~c··." -_· •... c'.::=~-··· ·.·· '-=.·~·· ... "l::i" ·.-·"==~·~-·:··~-' -'"":'-~~~=,·=··c=::·~;';··: ··.'····~c~"". :c--~.~~-~· ... ·.r .... ·0"F~~ =~ ,~·--,·,~·,-·-~,,.~·,..·=··· .... ·· -·7~· . ...,,,-"""" 

31. Consideration of Criminal History in Hiring and E~ployment Decisfons 
a; Contrrictor agrees to comply fully with and be boupd oy' aJl of the provisions of 

Chapter 12T "City Contractof/Subcontractor Consideration of Criminal History in Hiring 
and Employment Decision.s," of the San Fraridsco Adrhinistrativ~ Code (Chapter l.2T), 
~nduding the r~medies provided, arid implementfng regulations, as may ·be amended from 
time to time. The ·provisions of Chapter i 2T are incorporated by reference and made a 

·part of this Agreement as though fully set forth herein. The text of the Chapter 12T is 
av.ailabJe on the web atwww.sfgov.org/olse/fco. A partial listing of some of Contractor's 
obligations u11der Chapter 12T i,s set forth in th.is Section. Contractor.is required to 
comply with all of the applicable provisions of I 2T, irrespective of the listing of 
obligations in this Sectiori. Capitalized terms used in this Sectio·n and not defined in this 
Agreement shall 'have the meanings assigrie<;I to such terms in Chapter 12T. . . . . . . . · . 

. ·. 
b. The requirements of Chapter 12T shall only apply to a Contractor's or 

S1:1bcontractor' s· operations to the ex~en.t thos·e operat~ons are in furtherance of the 
performance ·or this Agreement, shall apply only to applicants and employees who would 
be or are performing work in furtherance of this Agreement, shall apply only when the 
physical location of the empioyment"or prospe'ctive erriplo)iment of an individual is 
wholly or substantially within the City of San Francisco, and. shall rn:>t apply when the 
application fo a particular context would conflict with federal or ~state law or with a 
requirement of a government' agency implementing fedetal or s'tate raw.. . . 

. . . . . ·. . . . ' 

c. Contractor shall incorporate by reference in all .subcontracts the provisions of 
Chapter 12T; and· shall require all subcontractors to comply with suc.h provisions. 
Contractor's. faUure to comply with the obligations in this subsection shalf constitute a 
material breach of this Agreement: ' . . . 

d.- Contr~ctor or Subcontractor shall not inquire ~bout, requi~e discl~.sure of, or if 
such information is receive~, base an Adverse Action on ah applicant's or potential 
applicant for employment's,' or employee's: (1) Arrest not.leading to a Conviction, unless 
the Arrest is undergoing an 'active pending criminal investigation or trial that has not yet 
been resolved; (2) participation in or completion of a diversion or a deferral of judgment 
program; (3) a Conviction that has been judicially dismissf!d, expunged, voided, 
invalidated, or otherwise rendered inoperative; (4) a Conviction or any other adjudication. 
in the juvenile justice system; (5) a Conviction that is more than seven years old, from the 
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date of sentencing; or (6) information pertaining to an offense other than a felony or 
misdemeanor, such as an infraction. · 

.. J. 

e. · Contractor or Subcontractor shall not inquire about or req·uire applical)ts, 
potential applicants for employment; or employees to disclose on any employment 
application the facts or details of any conviction history, unresolved arrest, or any m~tter 
identified in subsection 31 (d), above. Contractor or Subcontractor shall not require such 
disclosure or make such inquiry until either after the first live interview with the person, 
or after a conditional offer _of empioyment. · : 

f. Contractor or Subcontractor shall state in all solicitations or advertisements for 
employees that are reasonably likely to re.ach p_ersons who ~e reasonably Iik_ely to seek 
employment to be performed under this Agreement, that the Contractor or Subcontractor 
will consider for employment qualified applicants with criminal histories in a manner 
consistent with the requirements of Chapter 12T. 

g. Contractor and Subcontractors shall post the notice prepared by the Office of 
Labor Standards Enforcement (OLSE), available on OLSE's website, in a conspicuous 
place at every workplace, job site, or other location under the Contractor or 
Subcontractor's control at which work is being done or will be done in furtherance of the 
performance of this Agreement. The notice shall be posted in English, Spanish, Chinese, 
and any language spoken by at least 5% of the employees at the workplace, job site, or 
other location at which it is posted. 

h. Contraetor understands and agrees that if it fails to comply with the · 
requirements of Chapter 12T, the City shall have ~he right to pursue any rights or 
remedies available under Chapter 12T, including but not limited to, a penalty of $50 for a 
second violation and $100 for a subsequent violation for each employee, applicant or 
other person as to whom a violation occurred or continued, termination or suspension in 
whole or in part of this Agreement. 

2d. Procurement Qualification. Section 68 is hereby added to the Agreement, as follows: 

If the Contractor and/or its subcontractor enter into a consulting agreement with City for the 
explicit purpose to develop/recommend a specific solution and/or scope of work for a future 
procurement to be conducted separate and apart from the consulting arrangement, then the 
Contractor and/or its subcontractor is disqualified from bidding on or being directly or indirectly 
involved in supporting a subsequent bid on that future procurement. The disqualification shall 
apply only to the extent that the services to develop/recommend a specific solution and/or scope 
. of-work for-a future procurement are aetually incorporated· intD the-future procurement and ·wm­
result in a contract award for the provision of services, the procurement of goods or supplies, or 
any other related action. 

Contractor acknowledges and agrees that the phrase "develop/recommend a specific solution 
and/or scope of work for a future procurement" as used in the preceding paragraph shall include 
but not limited to the development of estimates, specifications, selection criteria, equipment lists 
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or other bid documents. The phrase "future procurement" includes the bidding or other 
competitive process and award of a contractor to a contractor, vendor, or supplier. The 
prohibition defined in the preceding paragraph shall extend to precluding Contractor and/or its 
subconfractor from assisting or participating with or receiving any compensation or other benefit 
from a third party bidder, contractor, or vendor responding to the future procurement or 
providing services, goods or supplies under a contract award(!d pursuant to the future 
pr~curerpent. 

3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and 
after tba dat ~~-·t...lft_ A.--en-l"""'nt . .-. - ,.- _· .. :J&,~- :.:.. -.;· ·-·';).:.~-...-_ -:·i:;u-::;;!~-:·;.::.~-·--~-.:;;~:i.tt.-::--.--l; ·-=:..----2~-~-:-~/:..:·'";.-:-'"'--.:::,:-;:: ~.:.·---~---i!..!...---:.. ... ----~-~~ -:·=·::.-----.:.. ...... ~~{jj 

.-.=_.-~_-_, __ ~-----:'·'.'·~;;:--.-~=-, ;_,,;-~ ... j0 e;.~~J,- ·tiOil- ;·'-=. _- -

4. 'Legal Effect. Except as expressly modified by this Ame~drnent, all of the terms and 
conditions of the Agreement shail remain unchanged and in full force and effect. · 

' - -

' ' 
:i"' 
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This Amendment shall be void if not executed by the City and received· by AT&T within 30 
days of the date AT&T executed the Amendment, or if the City alters, adds or deletes any 
Qf the provisions in the version execµted by AT&T. 

IN WITNESS WHEREOF, Contractor and City have executed this A11.'1endment as of the date 
first referenced above. 

CITY 

CITY 

Recommended by: 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By: 

Deputy City Attorney 

CONTRACTOR 
AT&T Corp. 

Ap;;d: 1) Q_ ... . . . .... . .. . . 
fvA 1.S:~ }~ ..... 

Director of the Office of Contract Administration, and Purchaser 
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20130313·2397 

City and C01mty of Snu F1•anclsco 
Office of Contract Aclmfnistratioll 

Pw•ch11sb1g DMsion 

Fll'st Amembnent 

NON MA 

' 
THIS A1vIEND1vIENT (this "Amendment") is made as oft/lvit! ~ 2013, in San 

Fi·aucinco, Cnlifom.ia, by and between: AT&T Corp. for itself and 011 behalf of Its Affiliates 
("Con1ractor"), and the City and County of San Francisco, a municipal corporation ("Citt'), 
acting by 1utd through its Director of the Office of Contract Ad111i~dstratfo11. 

RECITALS 

WHEREAS, City and Contractor h\\Ve entered i11to the Agreement (as defined below); 
nnd 

WHEREAS, City and Contt·acto1· desire to modify the Agi·eement 011 the terms and conditioi1s set 
() forth herein to update a form attached to the master agreement: 

WHEREAS, approval for this Amendment was obtained when the Civil Service Commission 
approved Contract munber 4070-09/10 011December21, 2009~ 

NOW> THEREFORE, Co11tracto1· nnd the City ngree as follows: 

1. Definitions. The following de.fhtltions shall apply to this Amendment: 

n. Ag1·ecme11t. The term "Agreement" shall mean the Agreement dated February 6, 
2010 between Contractor and City. 

b. Other Terms. Ten11s used and not defined in tWs Amendment shall have the 
meanings assigned to such terms in lhe Agreement. 

2. Modillcntions to the Agl'eemcnt. The Agreement is hel'eby modified ns follows: 

a. Exhibit G. Exhibit G is hereby t'eplac:ed in its e11th·ety with the Exhibit G attnched 
hereto. 

3. Effecth•e Date. Each of the modifications set forth ill Sedtion 2 shall be effective on and 
.. !ltl:er. th~ date. ofthis .. Amendmeut.-.... ···- . ... .. .. ----- · ...... ·-- ... - -·-- .... · · ·· 

4. Legal Effect. Except as expressly modified by this Amendment, all of the terins a11d 
conditions of the Agreement shall remain unchanged and in fbll force and effect. 
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..... 

IN WITNESS \VljEREOF, Co1~tractor ru1d City have ex:eouted this Amendment as of the date 
first referenced above. 

CITY' 

Recommended by: 

Approved ns to Fofrn: 

De1mis J. Herrera 
City Attorney· 

By: 

Deputy City Attomey 

Approved: 

Jaci FOi 
Directo of the Office of Contract 
Administration, and Purclmset 
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®at&t 
AT&T MA Reference No. 

MASTER SERVICES AGREEMENT 

Customer .. AT&T 
Customer Legal Name AT&T Corp. 
Slreet Address: or enter lhe International Affillate Name 
City: State/Province: 

. ' .. . ·: . . .. .. " . 
Zip Code: :Counlrv: 

.. ~ . 

Customer Contact (for notices) ., AT&T Contact (for notices) 
Name: Slreet Address: 
TlUe: . City: Slate/Province: 
Street Address: Zip Code: Country: 
City: State/Province: 
Zip Code: Country: 

'' 
Wilh a copy lo: 

Telephone: AT&T Corp. 
Fax: One AT&T Way 
Email: Bedminster, NJ 07921-0752 \ :.r 

ATTN: MSA Support Team 
Emal!: mastlillaltcom 

This Master Services Agreement ("MSN), between Iha customer nar:ned above rcustomer"} and the AT&T enuty named above· 
eAT&T"}, Is part of the Agreement between !he Cfly and County of San Francisco and AT&T Corp. made February 26, 2010 
rMasler") and is effeollve when signed by bo!h Customer and AT&T. 

Customer 
(by Jts authorized reoresentaUvel 

By: 

Name: 

Tiiie: 

Date: 

Approved as to Form: 
DennisJ. Herr~ra-···· ··· -- ·· 
City Attorney 

By:---------
[name of Deputy City Attorney] 
Deputy City Attorney 

MOO(S-09) 

ua_ver_ii.doo 

AT&T 
{by its authorized reoresentailve) 

By: 

Name: 

Titre: 

Date: 
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f. INTRODUCTION 

1.1 overvlew of Documents. This MSA and the following addlllonal documents (collectlvely, lhe."Agreement") shall apply 
lo all services and equipment AT&T provides Cuslomer pursuant lo !his Agreement ("Services"} and shall conUnue In effecl so 
long as Services are provided under lhls Agreement: . . . . . 

(a) ' Pricing Schedules. A "Pricing Schedule" m·ea~s a pricing schedul~ Oncludlng related all~chmenls) or olher document 
that Is aflached to or is later executed by lhe p~rUes and references this MSA. A Pricing Schedule Includes lhe.ServlcE!s, 
the pricing (Including discounts and comml~~ols.rJ applfcable) and the pricing schedule term ("Pricing-Sche~ule 'l'erm~).- · · 

. ... .... _ ····-··"'··· . ·=Jb.L"~!JJ.rl..- .. d.~:I!! · · _, .·.. · . Jng;lh!descJJ~•g,;~ait•rJetlllS;8n~ndlllo·liSJ0f~·-=..: -~=- ,.~,-,,,-~:··=·'"" 
·c-o-:-=~·:--=-·- ··o:-,:·- · -· · <f e I a A fi u atory aulhorilies. "Guidebooks" are documents (designated as. . . · 

Guidelit;ioks or Price Lists) containing lhe descriptions, pricing and other terms and cood.iUons. for a Service that Were but 
no longer are filed wllh (egul!31oiy authorities~. Tariffs and Guidebooks can be found al alt.com/seivlcepublicaUoris or · 
other locations AT&T may designate;. . . · . · . . 

• • • • • ' • • y•• • 

(c) . Acceptable Use Policy. AT&T's Mceplable Use Poilcy rAuP•) applles lo Customer's and Users' use of (I). Services 
provided over or accessing the Internet and (U) wireless (I.e., cellular) dala and messaging Services •. The AUP can be 
found: at alt.com/aup or other _locations AT&T may designate. · · · 

(d) Serii.lce Guides. The descriplfons, pricing and o.lher terms and condiUons for a Service not covered. by a Tariff or 
Guidebook may be contained in a Service Gulde, which can be found at atl.com/servlce0ubtrca!lons or olher locations 
AT&T may designate. ' · · . . · 

. . . ·. .. . . . . ··i ) 
1.2 Priority of Documents. The _order of priority oflhe documents Iha! form this Agreement Is: Pricing Schedules; this 
MSA; the Master; !he AUP; and Tariffs, Guidebooks and Service Guides; provided that, Tariffs will be first In priority In any 
JurlsdlcUon where applicable law or regula!lon does not permit contract terms to take precedence·over Inconsistent Tariff terms. 

1.~ Re~tsrons Jo. .. i:i~cuments. Subject to SecUon 8.2{a). (Malerlally Advers&. Impact), AT&T may revise Service 
Publications at ~ny time:' : . . ~ ·. - · · : · . · · ·· ·. . ... · · .. · · · -: . ;· ·· ·. ·" · · · · · · . 

1.4 . eXecution by Affltlales. An AT&T Arrdlafe or customer Affilfai~ may slgri'1f Pricing Schedule lo 'its own name, and 
such Affiliate contract wrn be .a separate but associated contract incorporaUng the terms of this Agreement. Customer and AT&T 
will cause !heir respecllve Affiliates to comply with any such separate and assoclaled contract . · . , . . 

2... AT&T DELIVERABLES 

2.1 Services. AT&T wlil eiuler provide or arrange to have an AT&T Affillate provide Services to Customer, subject lo lhe 
avallabfflty and operaliq,nal Jfinilations of systems, facJliUes and equipment, Where required, an AT&T Affiliate alilhorfzed by the 
appropriate regulatory aulhorltywilf be the service provider. 

2.2 AT&T Equipment. See Seclfon.13 of the Master. 

2.3. ___ Software .. Any. sottW~_re· lhat"AT&T- fumisheS-.\e Cust~mer-wlll-be governed·ty· lhe-wrltien- t~mmnnd conditions· · 
applicable to such software. Tille to such software remains· with AT&T or Its suppfier. Customer must comply with an such terms 
and conditions, and !hey take precedence over this Agreemenl as lo such software •. . . . . . . . 
3".. · CUSTOMER'S COOPERATION . 

3.t . Access Right Customer will allow AT&T access to property and equipment !hat Customer controls ·as reasonably 
required by AT~T for lhe Service~. lil addllion, K c:ustomer does not obtain at Customer's expense timely access reasonably 
required by AT&no property lhal Customer does not control (other than public properly), AT&T may delay or terminate the 
Service CQmponenls dependent upon such access and may recover any applicable lermlnaUon charges. Access rights mean 
!he right to construct, Install, repafr, maintain, replace and remove access fin.es and network facll!Ues and ·1he right ta··use 
ancillary equipment space wllhln a bulldlng for Customer's connecUon to AT&T's network. Customer must provide AT&T timely 
Information and _access to Customer's facilities and equipment as AT&T reasonably requires_ fcir the Services, subject lo 
Customer's reasonable security policies. Customer wlll furnish any conduit, holes, wlreways, wiring, plans; equipment, space, 
power/uWlUeis and other Items as AT&T reasonably requires for lhe Services and will obtain a.nY necessar}t licenses, permils and 
consent$ Oncluding easements and rights:of·way). Customer will have Ille Sile ready for AT&T to perforin lls work aecording to 
a mutually agreed schedule. 
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· l~~ 3.2 Safe Working Environment. See SecUon 61 of the Master. 

3.3 Users. "User• means anyone who uses or aceesses any Service provided lo Customer. Cuslomer wilj cause Usets to 
comply wit!) !~is Agre~menl and 1$ responsible for Users' use of any Service unless ~xpressl( provldeq lo lhe i:ontrary In an 
· ~ppllcable Service Publfcalion. · · 

3.4 Resale of Se~ices; See Section ai of iha Master. 
4. PRICING AND BILLING 

4.1 Pricing ·and Pricing Schedule Term; Terms Appllca~le Arter End of Pricing. Schedule Term. The prices listed In a 
Pricing Schedule are stabilized until lhe end of the Pricing Schedule Term and wlll apply Jn lieu .9( Iha cortespondl.ng prices. set 
forth In the applicable Service Publlcation. No promotion, credit ornalversetforlh in··a Servlde PubUcafion will apply. At the end 
of the Pricing Sch~dul~. Term, Customer ll)ay conUnue Servi~ (subject to any appllcable notice or other requirements In a 

. Service Publication to lermim1l!i a ser:vlce Component) under a monlh·lo-monlh service arrangement al lhe prices, terms .and 
conditions lri effecf on th.a last day of !he pricing Schedule Term. AT&T may change such pnces, terms or condition~ on 30 
days' prior notice to customer. .. . . . . 

4.2 Addltlonal Charges and T11Xes. See.Section 10 of the Master. . 
. ~ . 

4.3 Biiiing. 

Unless a Service Publlc.allon specifies olherwlse, Custom()r's obligallon to pay for a Servlc.e Component begins upon availabUity 
of the Service Component to Customer. At Customer's request, but subject to AT&T's consent (which may not be unreasonably . 
withheld or withdrawn), Cuslomet's Affiliates may be invoiced separately, and AT&T wiU accept payment from such Affillates. 
Customer wlll be responsible for payment If Customer's Affiliates do not pay charges In .accordance with this Agreement. AT&T 
may require .Customer or lls AffiRates to tender a deposit If AT&T de!ermlnes, Jn its reasonable judgment, that Custon:ier or its 
Affiliates ar~ noi creditworthy, and AT&T may apply such deposit to any charges owed~ · · .. ·. 

4.4 Payments. Payment Is due with!~ ~o ·days a.fter the dale of the. invoice (unless another date Is spec!Red in an 
applicable Tariff or Guidebook} and must refer to the Invoice number.. Charges must be paid in the currency specfned In the 
invoice. RestricUve endorsements or o!her statements on checks are void. Customer wlll reimburse AT&T for· all costs 
associated with collecun.g delinquent.or dishonored paymetjts, Including reasonable attorneys' fees. 

4.5 Delayed BUllng; Disputed Charges. Customer will not be required to pay charges for Servlces involced more than 6 
months after close of the bllllng period In which the charges were Incurred, except for calls assisted by an automated or live 
operator. If Custom~ dispu!es a charge, Customer wllf provide. notice to AT&T specifically identifying lhe charge and the reason 
It Is disputed wllhin 6 months aner the date of the affected Invoice, or C~slomer .waives the right lo dispute the charge. The 
portion of charges In dispute may be withheld unUI AT&T completes its lnvesUgaUon of the dispute •. Ir disputed charges are 
withheld, Customer will Incur fate payment fees commencing on the due dale of Iha original Invoice In accordance wllh Section 
4.4 (Payments) except lo the extent that the parties agree or a court or regulatory authority determines that the disputed charges 
were Invoiced In error. 

4.6 MARC. Minimum Annual Revenue Commllmenl ("MARC") means an annual revenue commitment setJorlh In a Pricing 
Schedule that Customer agrees to saUsfy during each 12·conseculive-mon!h period of the Pricing Schedule Term. If Customer 
fails to saUsfy the MARC for any such 12-monlh period, Customer win be invoiced a .shortfall charge In an amount equal to the 
difference between Iha MARC and the total of the appffcable MAAC-Ellglble Charges Incurred during such 12-monlh period, and . 
AT&T may withhold contractual credl!s unlll Customer pays the shortfall charge. 

4.7 Adjustments to MARC. 

·(a)·---·· tn-the-event·ot-a··busln:ess ·doWnlUftf 0eyonaCus10mers·contr0roracorpora!e divestiture, merge~ acqulsttl~~-or 
signlflcant restructuring or reorganization of Customer's business, or network opUmlzaHon using other Services, or a 
reducllon of AT&T's prices, or a force majeure event, any of which slgnlncantly Impairs Customer's ablllty to meet a 
MA~C, AT&T will offer to adjust the affected MARC to ranee! Customer's reduced usage of Services {wilh a 
corresponding adjustment to the prices, credits or discounts available at the reduced MARC level). If the parties reach 
agreement on a revised MARC, AT&T and Customer will amend the affected Pricing Schedule prospecUvely. This 
Section 4.7 will not apply to a change resulting from Customer's decision to use service providers other than AT&T. 
Customer will provide AT&T notice and evidence of the condiUons Customer believes will require the appllcatlon of this 
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provision. This provision does not consU!ute a waiver of any charges, lncludlng monthly recurring cliarges and shortfall 
charges, Customer Incurs prior to amendment of the affecl.ec( Pricing Schedule;.. . . 

(b) ff customer, Jhrough m~r9~r.· ronsolidallon, ~cquls.lti~n or otherwise; acquires ii new buslneiis or op~rallon, Customer 
and AT&T may agree rn writing to Include the new business or operaUon under this Agreement. Such agreement will 
speclry the Impact, If any, of such addiUon on Customer's MARC. or (llher .volume. or growth discounts and on 
Customer's attainment thereof. · · · · 

5. CONFIDENTIAL. INFORMATION. See Section 23 of the Master. 
' ·~-'" -~ __ ,,, .. _._.,,c .. •·· G .. ~=---feo-;,,LIMiTAllOt:JS:Q&LlA~.LlUAN~,Gi.;AIME??--:-.~~:-~: . ._:::..;~:·:'"'fd :' -:- '"""""."""'-"·-·ii' ... :.~ ... ---~-.:· -~---~r;_"':=------:·,,~:;.,~:"':"""7'""""' 

6.1 . Llmltatlo11' of Lhibiilty .. S~e Section '1'1 .. of the Mast~r. . . . . ; . " 

s.2 .. . 'Dlsclal~e~ ·ot\iai>lllty. · EXCEPT To THE EXTENT cAus~o BY irs· G.Ross NEGLIGEN-CE oR WILLFUL 
MISCONDUCT,. AT&T WILL NOT· BG· LIABLE FOR ANY DAMAGES. ARISING OUT OF. OR. RELATING TO: 
INTEROPERABILITY; ACCESS OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS, DATA, EQUIPMENT, 
SERViCES, CONTENT OR NETWORKS PROViDED BY CUSTOMER OR THIRD PARTIES; s'ERVICE DEFECTS, SERVICE 
LEVELS, DELAYS OR ANY SERVICE ERROR OR INTERRUPTl()N,. INCLUDING INTERRUf)TIONS OR ERRORS IN 
ROUTING OR COMPLETING Af.l.Y 911 OR OTHER EMERGENCY RESPONSg CALLS OR ANY OTHER CALLS OR 
TRANSMISSIONS; '(EXCEPT FOR CREDITS EXPLICITLY SET FORTH IN THIS AGREEMENT}; LOST' OR ALTERED 
MESSAGES OR TRANSMISSIONS;_ OR UNAUTHORIZED ACCESS TO OR THEFT, ALTERATION, ~oss OR DESTRUCTJON 
OF CUSTOMER'S (OR ITS AFFILIATES',. USE:RS' OR !HIRD .PARTIES') APPLICATIONS, CpNT~N:T1 DATA. PROGRAMS, _ 
INFORMATION, NETWORKS OR SYSTEM$; · : . . . : · . . ·. . .. : - : · · -: ... · . . · " 

6.3.:_ .- : Olsclalm'er of w~;~~nties', AT~T MAKES 'No REPRESENTATIONS OR WARRANTIEs; EXPRESS OR IMPLIED, 
. SPECIFICALLY DISCLAIMS ANY··· REPRESENTATION OR WARRANTY OF· MERCHANTABILITY; F.'TNEl?S FOR. A 
PARTICULAR PURPOSE, TITLE Off NON-INFRIN(3EMENT ANO SPECIFICALLY DISCLAIMS ANY WARRANTY ARISING BY 
USAGE bF TRADE OR BY COURSE OF-DEALING •. FURTHER, AT&T' MAKES NO REPRESENJATION OR WARRANTY 
THAT TELEP.HONE CAI.LS OR OTHER· TRANSMISSIONS ·will BE. ROUTED DR. COMPLETEO· WITHOUT' E~ROR OR 
IN_TERR~if>TION (INCLUDING: CALLS TO 911 OR·ANy SIM!.~ EM.ERGENcv:R;SPONSE NUMBER) AND MAKES.'NO 
GUARANTEE REGARDING NElWORK SECURIIT; THE ENCRYPTION EMPLOYED BY ANY SERVICE,. THE INTEGRITY OF 
~y DATA THAT IS SENT, BACKED UP, STORED OR SUBJECT TO LOAD BALANCING OR THAT AT&T'S SECURITY 
PROCEDURES WILL PREVENT THE LOSS OR ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER'S DATA AND 
INFOR_M~poN~ . ~:_":_. _,,,: -. . . . '_., : '_) : . . ' ":.-, .:·: . .·'..: '..- " ._ :: : . , ' " : :-~- : ... : ~'-: · :· " :" . 
t?~~ . , . Application and Survlvat The disclaimer of warranlf es and. limitations of llabnity set forth In thl~ Agreement' will apply 
regard!esa.of Iha· form of action,: whelher- lrl""conlract, equity; tort; strict llablllly Qr o~erv1is~1 .of whelher damages were 
foreseeable_ and pf whether a party was advJsed of Iha possib!illy Qf SIJch damages a,n~ will apply so as lo llmit the llablll!y of 

· ~a9h p;3rly.. and ifs Affiilales and. their respeolive employees! d~ectors, subcontractors and supplrers. The limitations of Jiabllily 
and: disclaimers-set QUI-In lhis-Seellon-6-Wll~survive-fallure of aiiy·exclusive-remedfes-provlded In this Agreement'· - .. ---- · · -:- · · -
7. THIRD PARTY CLAIMS . . 
7.1 Re~lpro~al in~einrimcatron .. se·~· Section 1~ ~f ihe Master;:. ". . . . .. 

7.2_ . . Pate~t; tradem~~k,~ C~py;jght o; Tr~de ~e·cret lnf~i~ge~ent .. The following provlsl~ns· apply: 
(a)' Ar&r·~- Obllgatro~s; AT&f'agrees;-~t its -~xpen~e .lo de(e~d· and .eHher"to ·seilla any thiid·parly claim against' 

Customer, lls Affiliates and Its and thefr respective employees and directors or to pay all Damages that a court finally 
awatds against such parties for a cl~im alleging Iha! a Service provided lo Customer under lhls Agreement Infringes 

· any paten~ trademark, copyright· or trade. s_e~ref, but not where the cl armed Infringement arises out of or resµ Its from::·· 
· (a)' Cu~forrier's, Its Afflllale's ·or a .Os~r's con.1en1; {b} modifications· to the Servfce by dustoroer, Its. Affiliates or third 

par.Iles, or combinations ·of the $~rvice with any non~AT& r services or products; (c) AT& T's adfiererice to Customer's 
or !Is Affil!ate's written requirements; or (d) use of a Servfce_!ri vfolaUon of this Agreemeni.' · " - : · '-' . . . 

(b) . Custom~~s· Obii~ations. c'~~io~et 'as.reas at i~ expe_nse to ·datend ~nd eiihe~ 16 ~etiie ahy ~i~ci-p~rty clai~_·agalnst 
AT&T, Its Afflflale~ and its. and !helr1•respecUve empfoyees, djrectots, subccirilractors ·and suppliers or to pay all 
Daft1ages that a court finally awards against such parUes for a claim that: (l:I) arlses out of Cuslomer's, Ifs Affil!ale's or a 
User's access to or use of the Services and the claim Is not the respoilsiblllly of AT&T under Section 7.2; {b) alleges 
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that a Service infringes any patent, trademark, copyright or trade secret and falls within the exceptions In SecUon 7 .2; 
or (o) alleges a breach by Customer, Its Affiliates or Users of a .sof1w~re license agreement governing sottware 
provided In eonneoUon with the Services. . , · · . . · . · · : . . · · . . 

{c) lnfrlnging Servlce~ •. Whenev~rAT&T Is liable under Secllon 7.2(a). AT&T may at us·oplion either procure the right for 
Cust~mer lo continue using, or may replace or m9dlfy, lhe Servi~ so tl)al,it Is non·lnfrtnging. . , 

7.3·. ·. N~t,c& ~nd.·C~~p·e~atlon. ~~·'party.see~ng def~~se or.se!Uement ~f·~ lhlrd-~arty claim .under this section 7 will 
provide notice lo the olher party prompUy upon learning of any claim for which defense or setuement inay be sought, but failure 
lo do so villi hav.e no effect except to Iha e;<te11t the other party Is prejudiced by lhe delay. .The party !leaking defense or 
settlement Will allow the other part}' to ·contr9l lhe d~fense and settlement or .Iha. ~lalm a~d ,wlll reas~mably cooperate wilh the 
defense. The defending party Will use counsel reason.ably experienced In lhe subject mailer' at Issue and will not setlle a claim 
without the written eonsenl of the party being defen~ed, which consent v1ill not be.unreasonably wilhheld or delayed, except that 
no consent V!ill be required to sellle a Claim \vhere relief agai~st the· party being defended Is limited lo monetary damages that 
are paid by the defending party under !his SecUqn 7! · · · 

8. SUSPENSION AND TERMINATION . 
8.1 Termination of Agreement See SecUons'1e:a.3 and 4 of the Master, 

8.2 Ter'n,l~allon or Suspension of Services. The followlng additional !ermlnaUon provisions apply: 

(a) Material Breach. either party falls to perform or observe any material term or condlUon of this Agreement, Including 
non-payment of charges, and such failure conUnues unremedled for 30 days after receipt of receipt or notice, th~ . 
aggrieved party may terminate. the affected Seivlce Components and,. if the breach Implicates the ·enUre Agreement, ' 
terminate the entlre Agreement. If Customer Is In.breach, AT&T may elect to suspend (and later terminate) the 
affected Service Components and, if the breach Implicates the enUre Agreement, suspend {and later terminate) lhe 
enUre AgreemenL . 

{b) Materially Adverse Impact. If AT&T revises a Service PublicaUon, tfie .. reyislon has a matertally adverse impact on 
Customer and AT&T does not effect revisions lhat remedy such materially adverse lmp~ct Wilhin 30 days after noUce 
from Customer, then Customer may, as Customer's sole remedy, elect to ten:ninate the affected.Service Components 
on 30 days' notice lo AT&T, given not later lhan 90 days after Customer first leams of the revision to the Service 
Publlcallon. · "Materially adverse Impacts• d~ not lnc.lude changes to non·stablfiz~d pricing, changes required by 
governmental authority, or assessment of or changes lo add!tional charges such as surcijarges or taxes. 

(c) Internet Services. If Customer rans to rectify a vtolaHon of the AUP within 5 days after receiving notice from AT&T, 
AT&T may suspend the affected Service Components. AT&T reserves the right, however, to suspend or terminate 
Immediately when: (I) AT&T's suspension or termination Is in response to mul!lple or repeated AUP violallons or 
complafn!s; (ll}AT&T Is acting In response to a court order or governmental notice that certain conduct must ba 
stopped; or (lli)AT&T reasonably determines that (a) it may be exposed to sancflons, llability, prosecuUon or other 
adverse consequences under applicable law If AT&T were to allow Iha violation to conUnue; (b) such violation may 
harm or Interfere with the Integrity, normal operations or security of AT&T's network or networks wilh which AT&T Is 
interconnected or may Interfere with another customer's use of AT&T services or the Internet; or (c) such vlolaUon .. 
otherwise presents an imminent risk of harm lo AT&T, AT& rs cus.tomers or Us or !heir respecllve employees. 

{d) Fraud or Abuse. See Section 19.A.5 of the Master. 

(e) Infringing SetVlces, If !lie options described In Section 7.2(c) (lnrrlnglng Services) are not reasonably avallable, 
AT&T may at its option terminate the affected Services or Service Components wllhout llablllty other than as staled in 
Secuon 7 2(a) __ .....__ ---·------·--- -----·-- ·--~-·-··-. ·-- - ------·- ··---·-··· ·- ... ·--·--- - ··---- -·-· -·- -------·-· ·--- --·----· -·· 

(Q Hazardous Materlals. See Section 61 of Master. 

8.3 Effect of T ermlnatlon. 

(a) See Section 19.c of the Master. 

(b) If a Service or Service Component Is terminated, Customer will pay all amounts Incurred prior to lhe effeclive dale of 
lerininalion. 
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8.4 
(a} 

; . 

(b) 

Termination Charges. . . ' 

If Customer terminates !his Agreement or an affected Service or Service Component for cause ln accordance with the 
Agreement or if AT&T !erminates a Service or Service Component oilier than for cause, Customer wlll nol be If able for 

. the lermlnallon charges set forth In this Section M. · · . . · 
If C~slo~er terminates a "service or Service Component prior fo Cufov~r olher than as set f~rih In Seclion 8.4(a), 
custo.mei: will reimburse AT&T for lime and materials Incurred prior to the effecUve date of t~rminall9n, plus any third 

. _____ . _ .Jl.ClflY.!J~_a.rg~~re.!l~!U.ogJromJb.etflJmlnalfon. ~-·-·--'c ..... 7 ·-- -~~ :.:.~.-' ...... :.:...·-·--- ..... ::.;~ ----:.. ----

--,----·-·· ... ,~(g}.r1,;,.:.,~,-r~~-m,~~~e1Jadf¥oJba:caf,lfu.,~p.a~pfiiove*~rlciQg~skedtit~ii~0asiemeiol~rrn1nar~Mc~·"·~-=~-,=~ 
Service Compoilenl afi~r Cutover other than as set forth In Secllon 8.4(a) or ff AT&T termlnalE1S a Service or Service 
Component for cause; Customer will pay appUcable termination charges as fqllows; {l) 50% (unless a different 
percentage rs· speclOea 1.n the Pricing Schedule) of lh.e monthly recurring charges for the terminated Service or service 
Component inulUplled by the· inonlhs remaining In ·~n appllcable Mlillmuf!t.J'ayment Period; QI) If termination occurs 
before !he end of an applicable Minimum Retention Period, any associated waive~ or unpaid non-recurring charges; 
and QH) any charges incurred.by AT&T from a third party (/.e-., not an AT&T Affiliate) due to llie lermlnaUon. The 
cbarg('ls set for!h In Sections 8.4(o)(f) and (!I) will not apply if a terminated Service Component Is replaced with an 
upgraded Service Component at the ·same Siie, but only if !he Minimum Paymenl Period· or Mlnl111um Retenlfon 
Period, as applicable, (Iha· 'Minimum Period") and associated charge tor the· repfaeemenl se.r\rlce Component are 
equal lo or greater. than the corresponding Minimum Period and associated charge for Iha. terminated Service 
Ccif!1prinent, respecUvely, and If lhe upgrac(e Is not restricted In the appficable Service Publ!catlon. . 

{~). in addiUon, If cu~tcimer ·te;ml~ales -a Pricing Schedule that has a MARC, Cuslo~er wUI pay an amount equal lo 50% 
of the unsaUsfied MARC for the balance of !he Pricing Schedule Term; ·. · · 

9. IMPORT/EXPORT CONTROL · . 

Neither party will use, distribute, transfer or transmit any equipment, services, software or technical Information provided under 
this Agreement {even If ·incorporated lntO other products) except Jn. compliance with all applicable import and export laws, 
convenllons end regulallons. · · '· ' · · ... 
1 o: M1scELi.ANEdus· rR"ovrsioNs . 
1 o •. 1 Pub II city. Neither party may issue any public staiements or announc~menls relaUng to the terms or !his Agreement or 
!o !he provision of ServlceS without the prior wrillen consent of the other party. 
10.2 . Trademarks. See SecUon 63. of ihe Masier. . . . 
10.3 Force MaJeure. See Section 6 of the Master. 

10.4 A~~ndm .. e~ts ~nd W~lvers. See SecU~hs 3Q and 47 of ihe Master •. 

10;5- . ·· · -Asslgnrzyent-~~d-Subdohtractln~ ·se-~ Se~Uorr 2~~f Ille Ma~let;providecf Iha! AT&T" may subcionti"acfli{~ lhird party -.. 
work to be performed µq9er this Agree.~ent but will r~main financially responsible for lhe performance of such obligallons. 
1M . s~verabfo~: "see Section s5 ofihe M~ster:· ; ·.· . ·. . . 

10.1 JnJunctlv~·~anat:'see s~cllon afof the ·Masler.· · .. 

10.8 Legal Action. Any legal actlon arising In connection with .!his Agreement must be file~ Wilhfn 2 years after the cause of 
action accrues, or fl will be deemed ilme-barred and waived. Tlie parties waive any sta!iile of li11Jl!aUons lo ll)e contrary. 

10.s·: Notices. See SebHon 24 ·of the Mast~r, provld~d lhal notices shall be ,d~emed ~afidly deUvered If made by hand (in 
which case delivery will be deemed to have been effected Immediately), or by 9vernlghl mail (In which case delivery will be 
deemed to have been effected one (1) business day after the date of mailing), or by first class pre-paid post (ln which case 
delivery will be. deemed lo have been. effected five {5) days after lh.e date of posting), or by facsimile or efectronlo lransmlssion 
{In which case delivery will be deemed lo have been effected on the day Iha transmission was sen!). 

10.1 o Governing Law. See Section 49 of the Master. 

10.11 Cornpllance-wlth laws. See ·seciiim 52 of the Master. 

10.12 No Third Party Beneficiaries. See Section 65ofthe Master. 
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f~. 10.13 survival. See SecUon 21 or the Master. 

10. 14 Agreement Language. Oml!ted by Agreement or the ParUes. 

10.15 · Entire Agreement. See Secllon 51 of the Master, provided Iha! consistent with SecUon 2.3 (Software} above lhe 
written terms and condlllons applicable to software shall remain binding on the parties. 

10.16 Local Business Enterpdse Utilization; Liquidated Damages. The app!icablllly of LBE to each service provided 
under this MSA shall be conslslenl with SecUon 32.b of lhe Master and shall be defined In the relevant Pricing Schedule for such 
service. · · · 

11. DEFINITIONS 
•Aff lllate• or a. party mean$ !lllY enfily that conlrols, Is controlled by or Is under common control with such party. 

~cutover" means the dale Customer's ob.ligation to pay ror Services begins. 

•oamages• means collectlvely all injury, damage, liabllfty, loss, penally, interest and expense Incurred. 

"Eff ectlve Date" of a Pricing Schedule means the date on which the last party signs the Pricing Schedule unless a later date is 
required by reg1,1lallon or raw. 

"MARC·Ellglble Charges" means lhe recurring and usage charges (Including amounts owed under Seclfon 8.4(c)(i)). after 
deducling applicable discounts and credits (other lhan outage or SlA credlls)1 !hat AT&T charges Customer for !he Services 
Identified In the appficable Pricing Schedule as MARC-conttlbuling. The following are not MARC·Ellgible Charges: (a) charges 
for or In connection with Customer's purchase of equipment (b) taxes; and {c) charges Imposed in conneclion y.'llh ; 
governmentally Imposed costs or fees (such as USF, PICC, payphone service provider compensallon, E911 and deaf relay 
charges). 

"Minimum Payment Period" means the Minimum Payment Period Identified for a Service Component In a Pricing Schedule or 
Se'rvlce PubllcaUon during which customer Is required lo pay recurring charges tor the Service Component. 

"Minimum ·Retention Period" means Iha Minimum Retention Period ldenUfied for a Service Component in a Pricing Schedule 
or Service Publication during which Customer is required to maintain service to avoid the payment (or repayment) of certain 
credUs, walved charges or amortized charges. 

"Service Component" means an Individual component of'a Service provided under this Agreement. 

"Service Pubtlcatl~nsQ means Tariffs, Guidebooks, Service Guides and the AUP. 
"Site• is defined as set forth In Section 13 of the Master. 
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2010 0 402·-005.5 

City and County of San Francisco 
Office of Contract Administration 

: P.urchasing Division.: 
City Hall, Room 4.30 

1 Dr. Carlton B. Goodlett Place · 
San Francisco, California 94102-4685 

Agreement between the City and County of San Francisco and 

AT&TC~rp. 

This Agreement is made the twenty sixth day of Februill:y, 2010, in the City and County of San Francisco, 
State of California, by and between: AT&T Corp. for itself and on behalf ofits Affiliates identified ~ 
this Agreement hereinafter referred to as "Contractor," and the City and County of San Francisco, a 

· · municipal corporation, hereinafter referred to as "City," acting by and through its Director of the Office of 
Contract Administration or the Director's designated agent, hereinafter ref~ed to. as "Purchasing." . 

Recitals 

WHEREAS, the Department of Technology ("Department") wishes to engage Contractor for certain 
telecommunication services including. but not limited to internet service provider services, cellular, lo.cal 
toll voice services, wide area network services, cable television/media content services, disaster recovery, 
telecommunications consulting and other services; and, ... 

WHEREAS, a Request for Proposal ("RFP") was issued on June 8, 2007 by the San Francisco Allport 
Commission, and City selected Contractor as the highest qualified scorer pursuant to ,the RFP; and 

WHEREAS, pursuant San Francisco Administrative Code Section 21.16, the Department may utilize the 
results of a competitive solicitation by another City department; and, 

WHEREAS, Contractor represents and warrants that it is qualified to perfcinn the services required by 
City as set forth under this Agreement and will arrange to have an Affiliate identified in this Agreement 
provide the services in accordance with this Agreement; and, · 

WHEREAS, approval for this Agreement was obtained when th~ Civil Service Commission approved 
Contract nUm.ber 4070-09/10 on December ii, 2009; and 

WHEREAS, as of the Effective Date of this Agreement, this Agreement shall supersede and replace the 
Interim Agreement between the City and County of San Francisco and AT&T Corp. for 
-Telecommunications .Services at the. Airport,.-Contract Nor 8844 ~Airport Agreement). with all- services- - .. . . 
currently being provided by AT&T to the Airport or the Department of Public Health for the City and 
Col]llty of San Francisco under the Airport Agreement now being provided by Contractor under the tenns 
and conditions of this Agreement 

WHEREAS, as of the Effective Date of this Agreement, this Agreement shall supersede and replace the 
Master Agreement For Provision, Installation and Maintenance of Telecoll11llunications Service Between 
Pacific Bell and the City and County of San Francisco, dated June 26, 1990 (~ "1990 Master 
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Agreement'), including Amendment 1(date4May30, 1997), Amendment 2 (dated November 20, 2000), 
·Amendment 3 (dated April 6, 2007), and Am~ment 4 (dated AUgust 7, 2009); except that the term of 
Addenda Nos. 16, 18, 19, 20, 21, 22 and 23 shall continue as set forth in such Addenda and the term of 
the following agreements (collectively the "1990 Master Agreement Related Agreements') shall continue 
as set forth in such 1990 l\.faster Agreement Related Agreements. · 

AGREEMENT SERVICE, START DATE END DATE 
I 

PUBLIC UTILITIE~ COMMl.SSION I 
-=-=--~....-,._-----=- -~..:_.::-~·-·,..,,..:--=,-.-- -------;::;~::-==='"=::;'----=--~.-=-----==;z:;;---=--1'-'---.:....:;..::-_,;::-:;=-··----a---::--~,.---·----··-::--· -"--···------~-.---..!° ____ ?-~-=----#~:r 

" ' Pricing Scheau1e No. 2 fur l[EC Services · • - - • 
Provided Within AT&T's Franchise Territory In . i I 
the State of California, Pursuant to Tariff(s) ! SF PUC - OpteMAN I . · · 
andlor Guidebooks \ Pricing Schedule I 4/2912009 4/2912012 

cipteMAN ~nd, CSME Confirmation of Service 
Order. ·· , .- . ·. ·. ..... 

AT&T Prenii~rs·erv Dedicated lntemet'Aceess 
(DIA) . . 
Addendum No. 23 to Master Agreement for 
AT&T PremierServ Dedicated Internet Access 
(DIA) 

o I 

! SF PUC - Ethernet I I Dedicated Internet Access I 
i (EDIA} renewal .• ,A.ccess . I 
I Portion of s~f\/ice. I 
j '· ·• .. ' , , . . I 
i. SF PUC • Ethernet -; ! 
j Dedicated Internet A~ess I · 
! (EDIA) renewal' - Internet , I Port Portion ofaervice I 
l SF PUC EAMIS (Ethernet 1 I Managed Internet Service) I 
I. 

SFO· . f ·, 
AT&T Atjdendurn No. 001 to Master Agreement - I 
Individual Case Basis Terms & Conditions for ! SFO SONET Ring· Terms 
State Local Exchange CarrierTelco Services I & Conditions · 

• I 

· AT&T Telecommunications Services - State · ! . 
Tariff Services Within AT&T's Franchise Territory ! SFO SONET Ring­
in.the state of Ca\ifc;irnia.- ICB Pricing Schedule i Pricing Schequle 

AT&T Tel~comm~nicatlons S~ices -State· I . . 
Tariff Services Within AT&T's Franchise Territory I SFO SONET Ring· 
in the ~te of California - ICB Pricing Schedule - i Amendment to Pricing 
AMENDMENT NO. 1.. i Schedule (correction) "·. . I . . , .__ 

AT&T SFO EDIA - Internet Port Contract 
(Pleasanton POP) 

AT&T SFO EDIA- lnt~rnet Access Contract 
(Pieasanton POP) 

i 30M EDIA (Ethernet 
I. Internet access) for, ~FO. 
i This is the Internet Port 
! portion of the' service 

I soM EDIA (Ethernet ! 
! Internet ?qcess) for SFO. I 
I This is the Internet Acce5s 1 

! portion of the service I 
l l 
! l 
i 3DM EDIA (Ethernet , . 
i Internet access) for SFO. 

AT&T SFO EDIA - Internet Port Contract (San ! This is the Internet Port , 
Francisco POP) j portion of the service I 
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AT&T SFO EDIA- lnte·rnet Access Contract 
(San Francisco POP) 

.AT&T Managed ln~ernet Service Pricing 
Schedule. 

Department of·Publi'c Health 
Addendum No. 22 to the Master Agreement for 
Provision, Installation and Maintenance of 
Telecommunications Service, Effective June 26, 
1990 

Public Library 
'i 

Pricing Schedule for AT&T ILEC Services within 
AT&T's Franchise Territory in the State of CA 
Pursuant to Tariff, Guidebook or Catalog] 

Addendum 22 to Master Agreement for AT&T 
PremierServ Dedicated Internet Access (DIA) 

AT&T Telecommunications Services State Tariff 
Services within AT&T Franchise Territory in the 
State of CA- ICB Pricing Schedule 

Amendment No. 001 to AT&T's Franchise 
Territory in the State of CA - ICB Pricing 
Schedule for Regulated/Telco Service(s) 

Pricing Schedule for AT&T ILEC Services within 
AT& T's Franchise Territory in the State of CA 
Pursuant to Tariff, Guidebook or Catalog 

Pricing Schedule for AT&T ILEC Services within 
AT& T's Franchise Territory in the State of CA 
Pursuant to Tariff, Guidebook or Catalog 

I 
30M EDIA (Ethernet I 
Internet access) for SFO. I 
This is the lnternetAccess : 
portion of the service I 

150M EAMIS (Ethernet 
.Internet Service) for SFO. 

16 Site OPT-E-MAN 
Pricing Schedule 

Consolidates existing 
OPT-E-MAN locations, 
and adds 8 service 
location, changes 

SF PL EDIA service 
(Internet Port portion of 
service) 

E-Rate funding Year 1 O -
installing 10 OPT-E-MAN 
locations 

Amendment to Y10 OPT­
E-MAN adding additional 
Location 

Amendment to Y1 O OPT­
E-MAN adding additional 
Location 

E-Rate funding Year 11 -
installing 2 OPT-E·MAN 
locations 

Amendment to.Year 11 
Amendment to Pricing Schedule for State Tariff OPT-E-MAN - changing 
Services address qf one location 

Pricing Schedule for AT&T ILEC Services within E-Ratefunding Year 12-

9/18/2008 

8/19/2009 

7/16/2009 

1/22/2010 

3/2512008 

21712007 

3/25/2008 

11/16/2007 

217/2008 

10/30/2008 

AT&T's-Franchise Territoryin·the-State·ofGA- · ·--installing-4-0P'T"E"MAN· - ·-· ··- - ....... ·-· -~··-··~· 

Pursuant to Tariff, Guidebook or Catalog locations 

Amendment to Year 12 
Amendment No. 001 to AT&T CA- E Rate Rider Funding option 

Amendment to Pricing Schedule for ILEC 
Services within AT&T's Franchise Territory in the 
State of CA 
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2/1212009 

4'/10/2009 

6/26/2009 

9/18/2009 

8/19/2012 

7/16/2012 

1/2212013 

3/25/2011 

217/2010 

3125/2011 

2107/2011 

217/2011 

10/30/2011 

- .. .. -· ······-- -

211212012 

4/10/2012 

6/26/2012 

February 26, 2010 



In addition to the 1990 Master Agreement Related Agreements listed above, the following agreements 
which incorporate the 1990 Master Agreement by reference are pending execution. Once these 
agreements become effective, whether before or after the execution of this Agreement, they will become a 
part of this Agreement and treated as a l990 Master Agreement Related Agreement 

I 

-~--:-'----~~--,:·~. -· ·=·~==~""""'=""""'~G·R.SEMEN''F-~"- -~~~--===~~-'-----;+seRvrec--====-.=---~~R-rEi*l'F"eR~"fE-· ''=="·-='-~·:·->'iii'~·~ 

Police Department 

Amendment No, 24 to Pricing Schedule for 
AT&T ILEC Services within AT&T's Franchise 
Territory in the State of CA Pursuant to Tariff, 
Guidebook or Catalog [36 month term] 

Oepartment of Public Health 

Amendment No, 1 to Pricing Schedule 
Addendum No. 22 for AT&T ILEC Services 
within AT&T's Franchise Territory in the State of 
CA Pursuant to Tariff, Guldeb_abk or Catalog [36 
month term 

Public Library 
Amendment No. 25 to Addendum to Master 
Agreement for AT&T PremierServ Dedicated 
Internet Access (DIA) 

I i 
I I 
! I 
I I 
i I 
! OPT-E-MAN Pricing ! 
j Schedule for 15 new .

1

1 

j locations 

I I 
I I 
I 'I I ' 

I 1nsi:~lling additional OPT- 1 I E-MAN services at i 
! existing location j 
! I 
i I 
I I 
I I 
! SF PL EDIA service i 
I Ontemet Port portion of I 
i service) · ! 

Now, THEREFORE, the parties agree as follows: 

1. · Certification of Funds; Budget and Fiscal Provisions; Termination in the Event ofNon­
Appropriation. This Agreement is subject,to the budget and fiscal provisions of the City's Charter. 
Charges will accrue only after prior written authoriiation certified by the; Controller, and the amount of 
City's obligation hereunder shall not at any time exceed the amount certified for the pU.tpose and p.eri.od 
stated in such advance authorization. This Agreement will terminate without penalty, liability or expense 
of any kind to City at the end of any ilical year if funqs"are not aPPropriated for the next succeedirig fiscal 
year. IffuiJ.ds are a:Pi?ropriatecl for a portion of the fiscal'year, this Agreement will teiininate, without 
penalty, liability or expense of any kind at the end _of the term for which fun4s. are appi:opriated.. City has 
no obligation to make appropriations for this Agreement in lieu of appropriations for new or 'other. 
agreements. City budget decisions are subject to the discretion of the Mayor and the Board of · 
Supervisors. Contractor's assumption of risk of possibie non-appropriation is part of the consideration for 
this Agreement. . . . .. 

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF TIIlS 
AGREEMENT. . ' 

2. Term of the Agreement. Subject to Section 1, the tenn of this Agr~eni shall ~o~ence on 
the Effective Date and terminate four and one-half years following the Effective Date; provided, however, 
that the term of the.specific agreements incorporated herein shall be as set forth within each incorporated 
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agreement. Under this Agreement, ''Tenn" shall refer, as the context reasonably dictates, to both the 
Term of this Agreement and the Term. set forth in the incorporated agreements. 

3: Effectiv~ Date of ~r~e~~nt. ntls Agreement ~~11 be~e 'clt~tive following signature by 
both parties when the Controller has certifieg to the availability of funds and Contractor has been notified 
in writing. . . . . 

4. Service$ Contract~~ Agrees t~ Perform. Qonsistent with th~~ .of this Agre~ment.·ili~· · .. 
Contractor agi-~s to perfomi th~ services~ inCluding but not iim,ited t() ~ose services listed 4J, EXhlbit A, 
"Description of Services," attached' hereto and_ iri.corporatctd by r~fe~e,n9e as th<?ugh fully set forf;h. hei:cin. 

• • • • •, • • 'I l:;t' ' • 

. a. All ~ei-vices obtained by City during the Term, which are available under the contract 
betWeeh the ~tate of CaUfOniia Deparln;ieiit o~'.l'~hnology Setvices and .Contractor, ~xecuted by the State 
Deparmient of 'fecbno~ogy'an or ab'9ut ·January 24, 2007,_ whi~h can be f01ajd at ...... ·· . . 
https://ebiznetsbc.com/calnetinf'ou. ("Calnet 2''), will be obtained and provided in'accrirdance with Calnet 
2 and shall be silbje'ct to the terms arid conditi6ns s~t forth therein. ~t to Ca1net ;2, when authorized 
to do so by the State.~f C:'t!ifomia~ City :rµay procure Services pfmiideu under the tenns'and conditions of 
Calnet 2 by exeeuting a Caln.et 2 Contract" Authorization to 'Order Under State Contract" for Module 1 
Services (Voice~_Pata,' and Viel~ Seryices) and/or· a Calnet 2 "Airthciritation to Ord~ Under State 
Contract" for Module 2 Services (Long Distance and Netwoi:k Based Services). The Cify and Contractor 
entered into an A:uthocl:zation to Order Under State Contract C' ATOs'') for both Module 1 and Module 2 
Services, effective July 8, 2007, both of which are attached hereto as Exhibit B and incorporated herein 
by this reference .. These ATOs superseded and replaced the Calnet 1 Contract B-4Authorization to 
Order executed by the parties in December of 2003 in its entirety. . . 

b. All: ~ervices obtained by City and· pro:vided by Contractor during the Term that are 
available to the City nnder the WSCA Mobility Agreement (defined below), will continue to be available 
to the City, and will.be so obtained and provided in accordance.with the corresp.oncling terms and 
conditions of that WSCAMobility Agreement., the pertinent sections of which are attached hereto as 
Exhibit C. ·For the putjloses of this Agreement, th~ terin "WSCA Mobility Agreement" means, 
collectively, that certain Western States Contracting Alliance Agreenient, # 1523, dated. October 10, 2006, 
as amen,ded, by and betw~en Af' &T M~bility National Accounts ILC ("AT&T Mobility'') and the State 
of Nevada, Sllccessor contracfto'that certain Westein States Contracting Alliance Agreement #10-00115 
dated July 1,'2001, ·as amended, by and between AT&TMobility and the State of New Mexico, and the 
'corresponding Participating Agreement between· AT&T Mobility and the California State Compensation 
Insurance Fund dated June 25, 2005, as amended. The San Francisco Airport is. an authorized 
Participating Entity under the WSCAMobility Agreement · 

c. City currently receives optical "SONET" services for the benefit of the Airport from 
Contractor pursuant to a 96A contract dated August 30, 2007, on :file with the California Public Utility 
CoI11l!lissio,n, attached hereto as Exhibit D (hereinafter the "96AFiling'') .. This 96A Filing reflects the 
respective r~sponsibilities, obligationii, tei.ms and conditions with respect to these services and shall 
continue to govern existing SONET services for the City during the Term. 

·- ~-·-·------ -· ---· ·-·-·-·------~·--· ____ ... ______ __...,....-·------·------ ---- . -- --.... --.- - ........ --
d. Network Integration products and ·services, including but not limited to customer owned 

networking equipment, installation and maintenance are available to political subdivisions of the State of 
California, including City, under several state agreements. To the extent available under Calnet 2, City 
agrees to purchase such products and services pursuant to Calnet 2 and subject to the terms and conditions 
of ~lnet 2. If the desired Services are not available under Calnet 2, City agrees to purchase the desired 
Services pursuant to the Fast Open Contracts Utilization Services (FOCUS II), agreement between 
County of Merced and AT&T dated July 21, 2009, contract# 2009177, attached hereto as Exhibit F 
(herein after FOCUS''). The decision to purchase products and services through the FOCUS Agreement 
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shall be within the sole discretion of City. Services pll;l'chased under FOCUS will be purchased in 
accordance with the processes established .. under the agreement and. be subject to the FOCUS terms and 
conditions. Any Services not available under Calnet 2 or FOCUS will be provided pursuant to paragraph 
(e)below. · · · · · · ' · ·· · · ... 

e. During the Tetro. of the Agreement, if the City. determines it wishes to purchase services 
that are not available under the agreements 4.a-d above, City, in its sole discretion, will engage Contractor 
for such services by· executing a Contractor MSA (''.M:sA') in the form of the sample MSA attached 
hereto ai EXllloifG," aniipplicabiePricfu.gSdieditle(s) fo be· negotiated oittie pariieil, arid the applicable -

-----~~~~~-·------,---""-~o:smro~tlft;lr,ftififf.T1S-fifclliutibr-ofeatirus:"".''"=~a;*-"~ · -""'==·· - ::°' = · ·p#' · .. · ==-

. (i) · Pricing S~hed~le~:.·Thiritigthe.term ofthe.Agi~~~~t, ifth~·dtydetermine~ it wishes to 
purchase Services that are not availab.le under.tlie agreem~nts set forth in sections 4 a-d 
.~hove, citjr, hi its. sole dis.cr~on, will engage .eontractorJor sµch S~ces by ex~cuting 
a:Ppri:>priate ''i>ricing Sch~ules" (includ4i,g any related exhibits) to the ag'reed upon MSA 
whiqh.shall i4entify tlie Seryfoes; set forth the agreed uppri priee for each Serviees and 
the. term dur4J.g which such prices are in effect (fhi "Pricllig $che4Ule .Tenn'). The. 
Pricing Schedule i:ruii also contain_ mutually agreed upon teims. and· conditions which are 

. aPJ'licabfo to, the Sl}rvices made the b.asis of ~ci) particular Ptjcing · ScJ:ietiUle. · 

(ii) · .. TarITfs. Guid~bo~ks. Catalo~ and Setviee .Guid~~. Ill ~dditlon ~ th~ tenils. and· . 
conditions set forth in the- agreed upon MSA and:the Pricing Schedule, Services provided 

· by Con.tractor under this section will be provided pursuant to the applicable: Tariffs, 
Guidebooks, Catalogs and Service Guides. '"Tariffs" are' documents conciihlng the 
descriptions, pricing, and other.~~ l!ttd conditions for a Service that are on file with 
and appioved bY,appro~te i'egfila,foiy agencies of th~. state and fedei:al government. 
"Guide.bopks" cir.''Cata,logs" are.dpctinients. contalningthe ~ervice descriptions, pricing, 
and other te.i;nis .~4 :Cohclitions foi .~ Service thlJ.t were, but µo longer are, silbj~ct to ... 
regulator)r aJ>provat.bl:'d may still be' subject to certain regulatory, restricti0ns or controls. 
T~riffs, Guidebooks and Catalogs ~ay be found at · . "~. · · : . . . •. · . : 

· · http://virww.att.sbc.cdttilsearchltar.i:ffs.jsp; ·: .. :-" · . ·. .. , ,... ... · , . · · . · ·. , . -. ... , · 
http ://www.servicegui.de.att.com/ ABS/ext/indeic'fm, or otliei:: focations Contractor may 
designate.. The d~scriptio~ pricing, i:i.nd other terms and conditi~ for ttie Services not 
made the '~bject of a; .T¢:ff,_,Grudebook or catalog iire 'contruned,within the awlieable 
AT&T Service Quid~? wJµch is available athttp://wwW.new.serviceguide:att.coin, or 
such other locations Contractor may cl;es.ignate. ·. .' . · · · · .. , · ... _ . . : . 

Calnet 2, the WSCA Mobility Agreement, the 96A. Filing, FOCUS and the MSA are hereinafter 
referred :to. coll.ectively_the '1Identifi~d. Agreem,ent(s).~.:. . · · . · · ·· · .. · . . 

£ : . city is res~~hsible for' ail .S.ervices prOvided under f:hk Aweem~~ to City ag~cies or 
departments ide:ntifi.00. in ExlU~itH.. City may .add or delete agendes or departments from the list, subject 
to Contractor's agreement, which shall not be unreasonably ·withheld. Contractor shall beginfo pro'Vide 
service to the added agency or department as soon as reasonably possible. If Contractor provides 
Services under this Agreement to any entity not identified in Exhibit H, the default by such entity of any 
obligation ic; CO:ti.tfactor. shall nof'operafu its a defliult.of this Agreem,ent by.City as further set forth ~elow. 
Confractoi will notifyJ)epartment if a new agency or department seeking seryices tinder #Us Agieeinep.t 
re~ests c~ecti.~n.. . . . . . .. : . . . . . . . . ' . . " . ~ . ' . :' •' . 

. . :· g:" ~ Agreement; and any e~bit, addend~ a~thonzatlo~ to. order,' or other attaclutient 
thereto or document incorporated therein, ar'1 intended to be read together and integrated as a whofe, and 
shall be construed and interpreted in a m.aruier so as ~ avoid ariy conflict to tlie nwclmuin ex.tent possible. 

P-500 (5-09) 6of39 February26, 2010 
cCRMID ___ _ 

440 



Supplemental provisions in the above documents shall not be deemed tb be in conflict. However, except 
as specifically set forth to the con~ry within the above referenced agi'eemcln.ts, or prohibited by such' 
agreement or law, the pi-ovision8 of this Agreement shall contt;ol .in the event of any unavo~dable cpnflict 
with the pr9Visions of l;llly other document . In aadition,' hi. the event City orders Services Un.der the 
Identified. Agreements,. the ordering docuiri.ents (i.e. ATO for. Calnet 2 purclµises; purchase Order under 
FOCUS and· WSCA; .·and Pricing Schedule under the MSA) (hereinafter collect;ively '?I individually 
referred to as "Orderfu.g DocU1llent(s)''), the Identified Agreement, and this Agreement will prevail in that 
order. · · ,.., · ' ' 

... · .:··. 

5. · " · Compensation to Contr~tor. -· 
• . ~ ~. . . . .\- .i'j .~: . . : : . '1,' ;: '· • 

Compensation shall be made to Contractor by City within forty five ( 45) days from date of invoice. City 
will make best efforts to pay within forty.:five (45) days from date of invoice. 

' • • • ' ' ; ' •• • I :,.- •• • : 

In no event shall the total amotint paid tinder this Agreement exceed Seventy Five l\1illi.on Dollars 
($75,000,000.00) during the. Term of the Agreement, unless otherWise agreed to by the Parties in writing; 
provide~ how!"Ver, that Citj is responaible for services authoqzed by the CIO or his designee provided by 
Contractor under this Agreemen~ · · . · · · .... ' . · . · · . ' . . 

No charges shall be incurred under this Agreement nor shall any payments become due to 
Contractor until reports, services, or both, required unuer this Agreement are reeeived from Contractor 
and approved by the Director of the Department of Technology or design.ee as being in accordance with 
this Agreement. City may withhold p11.ym.ent to Contractor in any instance in which Contractor has failed 
or refused to satisfy any material obligation provided for under this Agre_ement. 

In no ~ent shall City be liable for interest or late charges for any late payments. 

The Controller is ~ot authorized to pay invoices submitted by Contractor before Contractor's 
submission of HRC Progress Payment Fonn. If Progress Payment Form is not submitted with 
Contractor's invoice, the Controller will notify ate department, the Director of HRC and Contractor of the 
Commission. · ·· ' · 

. I 

· Following Cify's payment of an inVoice, Contractor shall; within ten days, file an affidavit using 
HR.C Payment Affidavit verifying that ·an subcontractors have been paid and specifying the amount. 

6, Guaranteed Maximum Costs. Consistent with Section 5 above, the City's obligati~ hereunder 
shall not at any time·exceed the amount certified by the Controller for the purpose and period stated in 
such certification. Except as may be provided by laws governing emergency procedures, officers and 
employees of the City are not authorized to request, and the City is not required to reimburse the 
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the changed scope 
is authorized by amendment and approved as requiretlby law. Officers and employees of the City are not 
authorized to offer or promise, nor is the City required to honor, ·any offered or promised additional 
funding in ex6ess-of the--maximum amount of funding for ·Which the contractds·:certified without 
certification of the additional amount by the Controller. The Controller. is not authorized to make 
payments on any contract for which funds have. not been certified as available in the budget or by 

_ _ .. ___ . . . -~uppl~mental ~ppropriation. - · --------~- · __ ,__,___ ----~ .. -
Force Majeure. Neither Party will be liable to the other Party for any faih;rre-of perforinance, 

where such failure of performance could not have been avoided by the Party's exercise of reasonable care 
and diligence due to any of the following causes that are beyond that Party's reasonable control: including 
Acts of God, fire, explosion, vandalism, terrorism, storm, national emergencies declared by the President 
of the United States of America, insurrections, riots, wars, strikes, supplier failures, breaches by the· other 
Party. 
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7. Payment; Invoice Format Invoices furnished by Contractor under this Agreement must be in a 
form acceptal?le to the Controllet", and mus~ iu,clude a unique invoice number. All amounts paid by City 
to Contractor shall be subJect to ij-udit by City._ Payraent. ~µ 1Je made by City _to Contractqi; at ~e 
ad.dress specified in tqe. section entitled ''Notices to the Parties.';. . . . . · . . · ..... . . · . . '.... . . .. . : . . .. . . : .. 

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code 
§21.35, any contractor, sribcontractor or consultant who submits a false claim shall be liable to the· City 
fox: three times· the amount of damages which th~ City sustains because. of the false cla.itre A contractor, 
subcontractor or consultant who submits a false claim shall also lJe liable tO the City for the co,sts, . :----. 
including attorneys' fees, of a civil action brought to rec.over any of tho~e penalties or damages, and may 

-~~-~-.,..U""· ~~~1'~e-1I~-~~0:kiW-~e~t<r~~th:~t~oi-·a·ciVtl'-pefrfilty=ilfup·"'tlY'~·to:oo-0"f<lr ea~h""~faittt'""'"cofillifCfot=subconlfact~or·~-~~==~~~ ·"J ,I.I lJ) ' • C'S. ·" .. ' ' . 

or consultant will be deemed to have submitted a false claim to the City if"the cOiitractor, subcontractor or 
c~tant: (a) kii.owingly presents or causes to be presented to an o%cer ~r employee of the.City a false 
claim or request for payment qr approval; (b) knowil:_igly makes, uses, or causes to be made or used a 
false record or statement to get a false claim paid or approved by the City; ( c) conspires to defraud the 
City by getting a{als~ claim allowed or paid by the City; ( d) kp.owingly makes, uses, or causes to be. 
made or used, .a false _record or statement to conceal, avoid, .. or decrease an obligation to pay or transmit 
money or property to the Cify; or ( e) is a beneficiary of an iriadv~t submission of a false claim to the 
cify, subsequently· discovers the fa!Sity of the claim, and fails to disclose the fa1se daiin t9 the .CitY within 
a reasonable time after discovery of the false claim.· · · · 

9. Disi:tlio~ance. ·, oritt.ed by agreement of the piirties, ··. 
. . . . .. . . ' . . ; . ·' 

10; .. · Taxes. Prices set forth in a Pricing Schedule are.exclU.Sive o~ and Customer will pay, all current 
and future tixes (excluding those on AT &T's net income), surcharges/recovery fees, custom clearances, 
·duties, levies, shipping charges~ aiid other sin:tilitr chai-g~s (and any associated ilite.i:est mci penalti~s· 
resutting_ from Customer's failti.re to timely pay s.uch taXes and .similar charges) relating to the. sale, 
trarisfer q:f. OWIJ.ership, install~on, licen$e, use or provis.fon of the Ser:vices, except to tP.e. extent Customer 
provides satisfactory.proof of a valid ~ exemptfo,n Prior to t1te d.etivecy ·of Service8. . : ·. . . . ·. ·.. :· . 

. a:· . · ... Conhoact~ shall bill: CRy~· and Cey shall pay rcif all-taxes· ruid fees i·eqllired o~ authorized 
· by the appropriate regulatory bodies (such as California Public Utilities Commissiop. and Federal 

Communicatfons Co'mmission); which have jurisdiction over tlie telecommunications services· provided 
under this Agreement. Citj shall not be responsible for such taxes and f~s from which it is exempt, or 
wb,ich are not applic_able . · · . . . 

. . · · · b.'' . ~aym~~-of any taxes, including possessocy int~st faxes and Califonua sales and use , . 
taxeil, 1evfod upon or as a reilult of this Agreement, or th~ services delivered pursuant hereto, shall be the 
oblig~tio~ of Contractor. · · · ·· · · · · · · 

.··. ; · c.- ·. ·. . .. Omtractor ~cog:nlze.~ ~~d undefstan~s. th~t ~.Agreement may create a "poss~ssocy. 
interesf' for property tax purposes; .. Generally, such.·a posse~sory interest is not created unl.ess th~. . 
Agreement entitles the Contractor to possession, occupancy, or use of City prop.erty for. private· gain. If 
such a possessoiy interest is created, then the following shall apply; ' · 

°i) . Co~tracfor, -~·behalf ofitSetf and· any periru.tted successors' and assigns, · .. · 
recognizes and understands that Contractor, and any I?ennitted successors and assigns, lria.y be 8ubject to 
real property tax assessments on the possessory interest;· '" .. : . . . ' . 

. : . . . ·. · 2). ; . .Contractor; o~ behatr ~f ~~lf ~d: an~ pellnitted s~ccess~s and assi~,. 
recognizes and understand$ that the. creation; ex;tensi<m, renewai o.t assignment of this. Agreement may 
result in a "change in ownership;.i for purposes of real property taxes, and therefore may result in a 
revaluation of any possessory interest created by this Agreement. Contractor accordingly agrees on . 
behalf.of itself and its permitted successors and assigns to report on behalf of the City to the County 
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Assessor the information required by Reyenue and Taxation Code section 480.5, as· amended from time to 
time, and any silccessor provision. · . · · · · 

. : . . . . 3) . . . . . . . con.ti~ct;r; .~~be~ of itself and any .~tted suc~es~(Jr~ and a8sign$, 
recognizes ~d understands that other events also may cause a change 9f ownership of the possessory 
intere~ and result in the revaluation of the poss~ssory interest (see, e.g., Rev. & Tax. C.od~ section 64, as 
amended fi'om tim_e.to ~e). Contrqctor accordingly agrees on behalf ofitself and its permitted " 
successors a!!.d assigns to report .W.y ch;uige .in ownership to the Co~nty Assessor, the State Board of 
Equalization o~ 9ther public agency a~ .re.qui!ed by. law. : . " . . ·· .'.: : . . : ; . . . ·: .. . . . .. . . . . '. . . . . . . ' . . 

4). · · Contr~ctor :further·"agiees to provide such other information a~ may be req~sted 
by the City to enable the City to comply with any reporting requirements for possessory interests that are 
imposed. . · • " " · .. . . . . · ..... 
11. Paynient Does Not Imply Acceptance of Work. The graD.ting of any payment by City, or the 
receipt thereof by Contractor~ ·Shall in no way lessen the liability of Contractor to replace unsatisfactory 
work, equipm.~t, or materials, although the unsatisfactory character· of such work, equipment or materials 
may not have been apparent or detectc:.d at the time such payment was made. Materials, equipment, 
components, or workmanship .that do not conform. to the requiremerits of this· Agreement may be rejected · 
by City and in such case. must be replaced by Contractor ~thout delay. ' · 

12. · Qualifi.ed Personnel Work under this Agreement shall be performed only by competent 
personµel under the supervision of and in the employment of Contractor. Contr\tctot will cotnply with 
City's reasonable requests regarding assigiiment of personnel, but all personnel, including those assigned 
at City's request, must be supervised by Contractor. Contractor shall commit adequate resources to 
complete the project witbln the project schedvle specified in this Agreement. 

13. . R~sponsibility f~r Equip~~nt. S~ices may include us'e ·~f'certau;, equipment owned by 
Contractor that is locatecl at the Site ("Contractor Equipment''), but title to the Contractor Equipment will 
remain with Contractor. City must provide electric power for the Contractor Equipment and keep the 
Contractor Equipment physically secure and free from liens and encumbrances. City will bear the risk of 
loss or damage to Contractor Equipment; (other than ordinary wear and tear) except to the extent caused 
~y Contractor or its agents. · 

"Site" means City's physical location, including City's collocation space on Contractor's, its A:ffiliate's, 
or subcontractor's property, where Contractor installs or provides a Service. 

14. Independent Contractor; Payment of Taxes and Other Expenses. 

a. - Independent Contractor. Contractor or any agent or employee of Contractor shaU b~ 
deemed at all times to be an independent contractor and is wholly responsible for the manner in which it 
performs the services and work requested by City under this Agreement Contractor or any agent or 
employee of Coll;tractor shall not have employee status with City, nor be entitled to participate in any 
plans, arrangements, or distributions by qity pertainin!J to or in connection ~th any retirement, health or 
·other benefits that Citjr ina.y offer i~s employees.' Contractor or' any agent or employee of Contµctor is 
liable for the acts and omissions of itself, its employe~s and its agents. Contractor shall be responsible for 
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to, 

. ·-··· .. _ FICA. inco.ro.6Jax.wi1:bho1dm~.JID.y_mp1QY-m.l!JJ.t c;9mp.~~timb_it:!sur_ml..9~,-~11.doth~~lmilqr __ .. __________ . 
responsibilities related to Contractor's performing service~ and work, or any agent or employee of 
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or 
agency relationship between City and Contrac~r or any agent or employee of Contractor; 

b. Any terms in this Agreement referring to direction from City shall be construed as 
providing for direction as to policy and the result of Contractor's work only, and not as to the means by 
which such a result is obtained. City does not retain the right to control the means or the method by 
which Contractor performs work under this Agreement 
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o. Should City, in its discretion, or a relevant taxing authority such as the Internal Revenue 
Service or the Sta~ Employment Development Division, or both, determ.4ie that Contractor is an 
employee for purposed of.collection of any employment taxes, the amounts payable under this Agreement 
shall be reduced by amaunts equal to both the empleyee and employer portions of the taxes due (and 
offsetting any credits for amounts already paid by Contractor which can be applied against this liability). 
City shall then forward those amounts to the relevant taXing authority. . 

d. . " Shoulci .a· relevant toclng authorify determine a ll~brutj,.' for .pa~t services perfonri~d 'by 
Contractor for City, upon noti:ficia.tioit of such fact by City, Contr~ctor shall promptly remit such amount. 

. due or ~ange with City to have the amot,mt due wi~el~l'from ~ p~ents ~o Contractor under_this 
"' 'ltgt&eril.enf (again; offieilllig any amoutitftlre'tdy·pai<:fb"ye~toI'WJ.fro:tf'"C'ltfi'""Be applJEd ... ~fr'F""--=:s;· =·-~==""'· ~·""" ~."=~---~"" 

against such liability). . . · .. , " · 

e. A determination of employnient statiis pursuant to the preceding two paragraphs shall be 
solely for the purpose~ of the particular tax in question, and ±:or ;ill other purposes of this Agreement, 
Contractor shall not be considered an employee of City. Notwithstanding the foregoing, should any 
court, arbitiator, or a4ministrative authority determine that. Ccintractor is an employee for any oJ:her 
putpose, then Contractor agrees to a reduction in Gity' s. :financ~ Jia~ility so that City's total expenses 
under this Agreement 8;l'e l,l~t greater $m they wou1d have been had the court, arbitrator, or 
administrative authority determined thaj: Contractor was not an ~niployee. · 

15. Insurance: 

a. Without in any way limitttig C~tractor' s liability pUl'Suant to the ''Indemnification" 
section of this Agreement, Contractor must maintain in force, during the full term of the Agreement, 
insurance in the following amounts 'imd coverages: ·. · · · · · ·· 

1) · Workers; c00ip~ation, ht statutory ati:lounts,. with Employers' _Liability Limits 
not less than'$1,000,000 each accident., injury, or ilfuesS; arui' · " · 

. . . . . . .. . .· . ·. . . .. . , . ·.;: . :·:: . 
2) . .. Comtt).ercial General Liability Insurance with limits not less than $1,000,000 

each occrirrence Combined Single Liinit for.Bodily Injury and Pi:operty Damage. including Contractual 
Li,ability, Personal Injury, Prod~ts and Completed Operations; and 

3) Comin.ercial Automobile Liability IitSurance with limits not less than $1,000,000 
each occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned. Non-
Owned and Hired auto coV'erage. as applic;tble, . · ; . . ·. :· ,, .: . ·. . . . .... 

4) Professional liability insurance; applic.able to Contractor's profession, with 
limits not less than $1,000,000 each claim with respect to negligent acts,. errors or omissions in 
. conirecti.on with professional s~rvices to be provided under this Agreement · . . .... . " ..... 

b. Commercial Generid.Liability and Co~ercial Alrtop10bile Liability Inslirance policie~ 
· must be endorsed to provide: 

- , : . . 1) . N~e as'Additional Insured the City and cbullfy of San Francisc·6~· its Officers, 
Agents; and EmplOye~s. '. .· . "· · . ' .. : ... " .· .. · . ' " . ': _.. . ·' · · · : . . . ·. . . . .. · .. 

2) That such policies are primary insurance to any other insurance available to the 
Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance applies 
separately to each insured against whom claim is made or suit is brought· - ·-. 

c. Regarding Work<;rs' Compensation, C~ntractor hereby agr~s to waive s~brogation 
which any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss. 
Contractor agrees to :obtain any endorsement that niay be necessary to effect this waiver of subrogation. 
The Workers' Compensatfon policy shall be endorsed With a waiver of subrogation in favor of the City 
for all work perforined by the Contractor, its emplOyees, agents and subcontractors: 
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d. All policies. shall provide thirty days' advance written notice to the City of reduction or 
noarenewal of coverage~. !Jr cancell~ti.oµ. of coverages.f9r any reasoi;i. Notices shall be sent to the City 
address in the. ''Notices .to the Parties" section:. . ,. . . . . . . · · . . . . . . 

e. :·Sh~~d a~y ~fthe.required ~~ance.be p~~ided under a ciaims~~de form, C~ntractor 
shall maintain such coverage continuously throughout the term of this Agreement and, without lapse, for 
a period of tbree y~ars beyond the expk.ation of this Agreement, to the effect that, should occurrences 
during the contract term give rise to claims· made after expiration of the Agreement, such cla.im.S shall be 
covered by such claims-made policies. · · . " ·. 

' . . . 

f Should any of the required insurance be provided under a form of coverage that includes 
a general annual aggregate limit or provides that cl~ims ll:westigatioi:i, pr legal def~lli!e. cost.s be inclu!ied in 
Such general amiual aggregate limit, such general annual aggregate limit shall be' doubllrnie occurre~ce or 
claims limits specified above. · · · · ' 

g. Should any required insuran~e laps~ during th~ term of this Agreement, requests for 
payments originating after such.lapse shall not be processed until the City receives satisfactory evidence 
of reinstated coverage as reqUired by this Agreement, effective as of the lapse date. If insurance is not 
reinstated, the City may, at its sole option, terminate this Agreement effective on the date of such lapse of 
insurance. 

· h. Before commencing any operations under this Agreement, Contractor shall furnish to 
City certificates of insurance and additional insured policy endorsements with insurers with ratings 
coinparable to A-, VIII or higher, that are authorized 'to do business in the State of California, and that are 
satisfactory to 8ity, in form evidencing all coverages set forth above. Failure to maintain insurance shall 
constitute a material breach of this Agreement .. · 

i. Contractor may elect to self-insure any of the required coverages set forth a~ove. If , 
Contractor elects to self-insure, Contractor shall provide proof of self insurance and, to the extent 
authorized by the State of Califoi:nia, proof of such authorization. Approval of the insurance by 
City shall not relieve or decrease the liability of Contractor hereunder. 

j. If a subcontractor will be mied to complete any.portion of this agreement, the Contractor 
shall ensure that the subcontractor shall provide all necessary insurance and shall nan;i.e the City and 
County of Sari. Francisco, its officers; agents and employees and the Contractor listed as additional 
insureds. · 

16. Indemnification. Contractor a~s to defend, indemnify and hold harm.less the City and County · 
of San Francisco, its officers, employees and agents, from any and all acts, claims, omissions, liabilities 
and.losses by whomever asserted arising out of acts or omissions of Contractor in the performance any 
Services provided under this Agreement except those _arising by reason of the sole negligence of the City, 
its officer, employees and agents. 

·city agree~ to defend; indenurlry and hold ·harmless Contra~tor, its officer, employees, ·and 
agents, from a:tiy and all acts, claims, liabilities and losses by whomever asserted arising out of acts of 
omissions of the City in its obligations under tliis Agreement except those arising by reason of the sole 
negligence-of Coiitracror; its-officers, employees;and ·agents. - ·-- · -- ·-----·--- ----·- -----· -~ : __ · · -.. -- · -· · .. · ·· ·-- - - .. 

In the event of concurrent negligence of City, its officers~ employees and agents, and Contractor 
and its officers, employees and agents, the liability for any and all claims for injuries or damages fo 
persons and/or property shall be apportioned under the California theory of comparative negligence as 
presently established or as may hereafter be modified. 
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17. Liabilify of City. (a) Contractor's enti.i:e liability, and custO:mer's exclusive remedy, for 
damages arising out of mistakes, omissions, interruption, delayil, errors ·or defects in the services; and not 
caused by customer's negligence, shall in no event exceed the applicable credits sp~cified in a service 
publication or pricing schedule; or if no credits are specified, an amount equivalent to the prop9rtionate 
charge to customer for the period of service during which such mistake, omission, inte1111ption, delay, 
etror or defect in the services occurs and continues in no event shall any other liability attach to 
Contractor. · ____ ...... c· _ --.-~ ~--~-" ·"--~- ___ . 

. · (i) :Bodily ~my, de~th, or damage to real or tangible pr~perty diiect1y caused by AT &T's 
negligence. _· . . . '.' . . . . . . . . . ; ' 

(ii) Breach of Section (23) (Confidential information), or Section ( 63) (Trademarks); 

(iii) Settlement, d~fense, or payment obligatio~ ~der Section (16) (Indemnification); or 
. (iv) Damages arising:from. Contractor's gross·negligence or willful misconduct; (v) Penalties 

resulting :from the failure of Contractor to satisfy statutory. obligations related to the provision of Service 
under this Agreement · 

(c) Neither party shall be liable to the other for any indirect, incidental, pwiitive, exemplary, special 
or consequential damages (including without liinitation damages related tQ lost profits, loss of use, and 
loss of data, or failure to realize savings and benefits)" arising under this Agreement, even if advised of the 
possibility of such loss. · 

18. Liquidated Damages. Omitted by Agreem~t of the parties. 

19. Defaultj Remedies .. 

a~ Each .of the following shall co~titute ati event of default ("Event ofI)efauJt'') under this 
Agreement: 

· .· , 1) . Contractor, or City as appropriate, fails or refuses to perform or observe any 
tenn, covenant or condition contained in a,ny of the following S,ecti.ons· of this Agreement: 

8. · Sufunitting False Claims; M0netary 36; Drug-free workplace policy 
Penalties. 

10. 
15. 
23. 

29. 

Taxes 
Insurance 
Proprietary or confidential infoi.tnation of 
City··· 

· Assigoment.·_". · '; 

52 Compliance with laws 

56; Protection of private information 

57. Graffiti removal ·· 

2) .A party fails or refuses to perfoim or observe any other tenn, covenant or 
condition contained in this Agreement, and such defaul~ continues for a PQriod of thirty days after written 
notice thereoffrot11non-defaulti:ti.g ):1artyto th~ default:fu.g party." . ; ·. · . , . · · ·. 

3) . A party (a) is generally not paying its debts as they become due, (b) files, or 
consents by answer o'r otherwise to the filing against it o~ a petition for relief or reorganization or 
arrangement or any other petition in bankruptcy or fqr liquidation or. to take advantage of any bankruptcy, 
insolvency or other debtors' relief law of any jmisdiction, ( c) makes an assignment for the benefit ofits 
creditors, ( d) consents to the appointment of a custodian, receiver, tru&tee or other officer with similar 
powers of a party or of any substantial part of a party's property or ( e) take$ action for the purpose of any 
of the foregoing. 
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. '. 4) · A coutt'br government authOt;ity enters an order (a) .appointing a custo~ari, 
receiver, trustee or other officer with' similar powers witli respect to a party or With respect to any . 
substantial part qf a party's propert).r, (b) constituting an order for relief or apJ?rOVing a petition for relief 
or reorganization or arrangement or 'any other petition in bankruptcy or for liquidation or to take · 
advantage of any bankruptcy,: insolvency or other' debtors' relief law of any Jamdiction or ( c) ordering the 
dissohition, winding-up or liquidation of a party.... . ... ~ . .': . : .· :;· ·: .. . .· ··':» ... .,. 

··!: .• · . . . :, • .·••••• •.• , . .., ':· • . . . . 
· · . 5) .. Fraud or Abuse. Contractor maY temporarily suspend an affected Sciv:ioe by . 

proyiding City with as much advance notice as~ reasonably.practicable mdey the circum.Stances if the · · 
Services are being used (i) to cominit a fraud upon Contractor, (ii) to commit a fraud upon another party, 
(iii) uil.uiW:fut1y;"Cir (iv) in a fashion tliat interfe]:es w1~. another customer's' use pf contractor'~ ne1;\v9rk or 
senrice1:1: AT&T ·wilf exe~cise goodfai~ effoitS'fO only Siispend that pcirtion of the .. a.:ffected SerVic~ ~~ iS 
cOD.trj.butmg t~ the prohibit~ a~ti'1tl~. Q~c.e the offending activtty has stowed and reasonab.fo steps: .. 
taken to r~iionibly prevent a. rei?e~t'Oittie· offending. activity; the suspended .. ~ervice 'Will be· iest6recf ' 

~ consistent with th~··terms of this Agre~eiit. .. Cont:aCtci~will work witli City tc:i ~e the p~rlod ~f, . 
suspension for a.I).Y .affected. ~ercice. . . .. · · · · 

· · b. · Ori and after any Event of Defau~ ·a non-defaUlting party shall have the right to ex'.ercise 
its legal and equitaole remedies, including, without limitation, the right to terminate the affected Service 
or if the default implicates the entire Agreement, terminate the entire Agreement or to seek specific 
performance of all or any part of this Agreement In addition, City shall have the right (but no obligation) 
to cure (or cause to be cured) on :behalf of Contractor any Event of Default; Contractor shall pay to City 
on demand all reasonable costs and expenses incurred by City in effecting a commercially reasonable· 
cure, with interest thereon from the date of incurrence at the maximum rate then permitted by law. City 
shall have the right to offset from any amounts due to Contractor under this Agreement or any other 
agreement between City and Contractor all damages, losses, costs or expenses incurred by City as a result 
of such Event of Default and any liquidated damages due from Contractor pursuant to the terms of this 
Agreement or any other agreement 

c. . . All remedies provided for in this Agreement may be exercised individually or in 
combination with any other remedy available hereunder or under applicable laws, rules and regulations. 
The exercise of any remedy shall not preclude or in any way be deemed to waive any other remedy. 

20. Termination for Convenience. 

In arriving at the amount due to Contractor under this Section, City may deduct: ( 1) all payments 
previously made by City for work or other services covered by Contractor's final invoice; (2) any claim 
which City may have against Contractor in connection with this Agreement; and (3) any invoiced costs or 
expenses excluded pursuant to the immediately preceding subsection. 

a. City shall have the option, in its sole discretion, to tenninate any affected Ordering 
Document and, if all Ordering Doc'ament are affected, to terminate this Agreement and all Ordering 
Documents, at any time for convenience and without cause. City shall exercise this option by giving 
Contractor ninety (90) days written notice, subject to the following terms and conditions: 

i. If any Service is terminated prior to cutover of Contractor's Service 
("Cutover Date'1 provided under the applicable Ordering Document, the City will pay Contractor's 
recurring and nonrecurring costs of labor, engineering, nonreusable materials, interest,. transportation, 
storage, manufacturer's cancellation charges (if any) and any other reasonable costs incurred by 
Contractor or its subcontractors prior to City's termination notice, including those expenses incmred in 
preparation for start of installation or upgrade, and City shall not be responsible for the termination 
charges set forth in subsection (ii) below. Within thirty (30) days after the City-specified tennination 
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date, Contr,actor shall submit to the City an invoice for the above ex:pens"es incurred in this event For the 
purposes of this Agreement, Cutover D~ is defined a~ the date that the Service is first installed and 
available for Gity' s· use at any on~ location. · 

· .. : ,• .· 

. , . , . ij. . . . J:t after cclover of Servi~e, or if no installation or upgrade of Service is. 
involved, after the effective date of an Ordering Document, City tenninates any Ordering Document prior 

· to the initial term set forth herein in such Addendum for any reason, except as set forth in Section 6 
(Force lv.fajeli.re), City shall be required to pay the termination charges set forth in such Ordering 
Document.. ... · · - - ·· .; - ,.. -------- -- ------ · · 

.. < ..... 7 .... -~ . . :. : ~ ~· .: '·. . . . . ..... . . •' .: -===!!;:._" •• ~= . 
. , . . b_,.,. Upon receipt of a tennitl;ation notice from City, Contraqt:or shall commence and ~rfonn, 

wit:4 diligence, all actions necessary on tµe part of Contractor to effect th<?,_termination of the relwant . . 
OrdeJ.:ing i?ocument Ol;l the date $pecifie4 by City .and ,to minll):tlze-~ fa1bilify of contractor "and ~ity to 
third pa{ti~~ as a resUJ.~ ofterinination.. All SU:ch actions by Contr~ctor'_and its 8ubccintr~ctors performed 
after i;eceipt of City's tennination."notice shall b~ $µbject to the prior approval of City, amJ City agrees to 
pay Contractor for all such reasonable expenses incurred by Contractor for the apt)roved work. Nothing ,, 
iri the foregoing shall affeet City's obligation to pay or not pay termination Charges as. set forth in: · · 
subsectipns (i) and (ii) abovei. In.no event shall City be ~iable for costs incurred by_Contractor or any of 
its subcontractors after the tetlniriation date specified by City, except for those. coSts _specifically 
enumerated a;tid described in this Section. · · 

:·. l' 

.. ,_ c. .. city ~ay, for its o~ convenience, tennina~ a s~~c~~$pecific ilid~ring D~cum.ent 
pursuant to tbl:l' early termination fees provided for. in such Ordering :boc:ument, if any . 

.. ~ . 

. :·. 
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' .. 
21. ~ghts and Duties upon Ter~ination or Expiration: 

· . . . This Section and the following Sections of this Agreement shall survive tennin.ation or 
expiration of this Agr~eiqent: · ··,. . ·: 

8. Submittiilg.~alse claims 23. Proprietary or cOnfidenti.al information 
of City 

9. 
10. 
11. 
13. 
14. 

15 .. 
16. 

Disallowance 
Taxes 
Payment does not imply acceptance of work 
Responsibility for equipment ;· . 
Independent Contractor; Payment of Taxes 
and Other Expenses 
Insuranc~ , . 
Indemnification . 

25. Ownership of Results · 

27. 
47. 
48. 

49. 
50. 
51. 
55. 
56. 

Audit and Inspection of Records 
Modification of Agreement 
Administrativ!O Remedy for Agreement 
Interpretation.· . 
Agr~ement Made in Califoi;nia; Veriue 
Coruitiuction · 
Entire Agreement 
Severability · . . 
Protection· of private infonnatioti 

Subject to the immediately preceding sentence, upon .termination of this Agreenient'pnor to ezjfuation of 
the term specified in Section 2, this Agreement shall terminate and be of no further force or effect. 
Contractor shall transfer title to City, and deliver in the manner, at the times, and to the extent, if any, 
directed by City, any work in progress, completed work, supplies, equipment, and other materials . 
produced as a part of: or acquired in connection with the perfonnance of this Agreement, and any 
completed or partially completed work which, if this Agreement had been completed, would have been 
required to be furnished to City. This subsection shall sutVive tennination of this Agreement Materials 
produced for the exclusive use of City as 'expressly ordered under this Agreement may become property 
of City; all other materials shall remain the exclusive prop?rty of Contractor. 

22. Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges that it is 
familiar with the provision of Section 15 .103 of the City's Charter, Article ill, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq .. of the 
Government Code of the State of California, and certifies that it does not know of any facts which 
constitutes a violation of said provisions and agrees that it will immediately notify the City if it becomes 
aware of any such fact during the term of this ~eement 

23. Proprietary or Confidential Information of City. Contractor understands and agree~ that, in 
the petfonnance of the work or services under this Agreement or in contemplation thereof: Contractor 
may have access to private or confidential information, which may be owned or controlled by City, and 
that such information may contain proprietary or confidential details, the disclosure of which to third ' . 
pait.ic;:s may be 4amaging to City .. Contractor agrees that all information disclosed by City to Contractor 
shall be held in confidence alld used o:nty in performance of the Agreement Contractor shall exercise the 
same standard of care to protect such infonnation as a reasonably prudent contractCll' would use to protect 

_____ . __ i~O-~J>!!J~!i~~ry-~~~·.-~~~ ------·-· ___ ·-- ____ ··---- _ _ ___ _ 
---·---~----- --- ... --·-·· . -· . -· - . -

a. Use of Confidential Information. During the Tenn, each Party may obtain Confidential 
Information from the other Party. Written or other tangible confidential Information must at the time of 
disclosure be identified and labeled as Confidential Information belonging to the disclosing Party. When 
disclosed orally or visually, Confidential information must be identified as confidential at the time of the 
disclosure~ with subsequent confirmation in writing within 15 days after disclosure. Neither Party may 
during the Term and for three (3) years thereafter disclose any of the otli.er Party's confidential 
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Information to any third party. Neither Party may use the other Party's Confidential Information except to 
perlhrm its duties urider the Agreement The Confidential Infonnation restrictions will not apply to 
Confidential Information that is (i) already know to the receiving party; (ii) becomes publicly available 
throUgh no wrongful act of the receiving Party; (iii) independently devefoped by the 1'.ecei:Ving Party 
withou~ _benefit. of the disclosing Party's Confidential Information; (iv) disclosed by the disclosing Party to 
a third party without an obligation of confidentiility; or (v) must be made available Under the San 
Francisco Sunshine Ordinance. Upon tennination of this Agreement., each Party will return the other 
Party's confidential infonnation. · 

b: ~~e Prlv~cY La~~.- ·E~ch p.;. is' responsible for complyillg.wifu the priv;~Y ~ws applicable 
to its business. if City does not want Contractor personnel to comprehend City data to which they may 
have access in petforming Services, City should encrypt such data so that it will be unintelligible. Until 
directed otherwise by Cify in writing, if Contractor designates a dedicated account representative as City's 

. primacy contact with Contractor, City authorizes that representative to discuss and disclose City's · 
customer proprietary rtetwork information (CPNI) to any employee or agent of City without a need for 
further authentjcation or a~orization. 

24. ~otices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written 
communications sent by the parties may be. by u.s.· niail, e-mail or by fux, and shall be addressed as 
follows: · . · · · · ,. 

To City: 
. . 

MS. Kendall W. Gary 
Directcir of Technology Procurement 
Department of Technology, · ·, · 
Citf & County of San Francisco . . 
One South Vim Ness Ave 2nd Floor. 
San Francisco, Ca. 94103 
Emaij - Kendall.Gacy@sfgov.org; . 
Facsllnl)e-(415) 5~1-3970 · 

To Contractor: .{\~torint Manager, for the CitY ~d Counfy qf San Francisco, 
· . AT&t2600 ~<;>RAmon:_Room.1Si56: . 

San Ramo~ CA 94583 " · . · · 
Email - mp5984@att.com ; 
Facsimile - (925) 327-0260 .. 

Any notiee of defa~t ~ust be sent by registered mail. . ... 
25. O'Wnership of Resuits. Only those drawings, plans, specifications, blileprints, studies, reports, 
memoranda, computation sheets, computer files and media or other documents prep~ed by Contractor or 
its subcontractors for the exclusive use of City as expressiy ~r4ered under this Agreement shall become 
the :Pr<?Perty of l!-D.d will be transmi~ed to City. However, Contractor ~y retain and use. copies for 
reference and as docum~ation of its· experience and .capabilities. All other matellals shall remain the 
exclusive property of Contractor .. · · · 

26. Works for Hire .. Left blank by agreement of the parties. 

21.. . Audit an~ IDspectlo~' ofRec;ords. Contractor agrees. to maintain:anci make available to the City, 
duritig regular business hoiirs, accurate books and accountiiig records. reiating to its work under this • 
Agreement. Contractor will peimit City to audit, examine and :make excerpts and transcripts from such 
books and tecords, and to make audits of all invoices, materials, payrollS, records or personnel and other 
data related to all other matters covered by this Agreement., whether funded in whole or in part under this 
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Agreement. Contractor shall maintain such da;ta and. records in an accessible locatio1t'and eondition for a 
period of not less than five years after final payment under" this Agreement or Until after final audit has 
been resolved, whichever is later. The State:of California or any fe4eriµ agency hav~g an ~rest in the 
subject matter of this Agreemeri.~ shall have the same rights conferred upon City _by t~ $.ection. Such 
inspe_ction shall be mlide·only·upon reasonable notice and shall be limited to the matters· direetly arising 
under the Agreement Such ili.spection shall be af th~ sole. cost of City and shall OcCUr no more. than is 
reasonably nece~sary. · " " · · · · · .' : · · · · · · -' · '. .. "·. · . · : · ; ' 

. '.. . . . . . . . '• . .~·. . . . 

28. · · Subc~_nti.'~~ng: Contia~tor is prohlbited _from siibcontra~tin~·thls Agre~erit .o~ iiiiy p~rt of it 
unles~ sue~. sl,lb6oiu:i:actillg ~~first apProve~ by qtj in':Writirig: Nqtwi$standin~ the ;fotegoing; the; ... 
reqUiremeiits Up.<ier thi~ Septi.On. 28 apply" only i:o Subcont.ra~d work tqat is spec~cally targeted.and ' 
limited to functions under this Agreement. . City acknowledges and agrees that ihiS Section 28 does not 
apply to. Contractor;s Af$ii~~' or any other Subcontract that is eclered into. by Contractai·'f·or a ·purpose . 
th.at is. not specifically aimed ~t 8upporting th.is Agreem~t, Neither party s1ial1, on ~e basis of this 
Agreement, contT:J,lct ci'.!l beJ.ialf of or in the naine of the ofuer party .. An agreement made in violation of 
this provision shall confer no rights on any party and shall _be :i;mll and void. ·'· · · 

. . . . . 
29. Assignment. (a) The services performed by Contractor are personal in character and neither this 
Agreement nor any duties or obligations, including but not limited to the selection or use of sub's by 
Contractor, hereunder may be assigned or delegated by Contractor unless first approved by City by 
written instrument executed and approved by th~ CIO or designee, actit:J.g in his or her sole discretion. 
Contractor may, however, assign the agreement and/or delegate duties or obligations .to Affiliates without 
the prior written' consent of City, but will remain primarily responsible for such obl,igations or duties. 

. . . "' . '. . . ;. . . ~ . . . ,' 
(b) In countries where Contractor does not have an Affiliate to provide Seivice, Co'ntractor inay assign its 
rights and obligations related to a Service to a local service provider, but Contractor will remain 
responsible to Customer for such obligations. In certain countries, Customer may be reqilired to contract 
directly with the _local service provi_der. · · · ·" · · 

(c) Any assiS?IIlent other~ as permitted by this S~ti.on is_yoid.. . 

30. Non-Waiver of Rights. The omission by .either P,arty at any _time to enforce any default or right 
reserved to it, or to require perfo.rrilance of any of th,e terms, covenants, or provisions hereof by the other · 
party at the time designated, shall not be a waiver of any s~h default or right to which the paity 'is · 
entitled,. nor shall it in any way affect the right of'. the party to enforce. such provisions thereafter. · 

31. · Earned Income Credit (EPIC) Forms. Administrative Ccide section 120 requires th.at 
employers provide their employees with IRS Form W-5 (The Earned Income Credit Advance Payment 
Certificate) and the IRS EPIC Schedule, as set forth below~ Employers can locate these forms at the IRS 
Offic~, on tlie Ititemet, or anyvvhere tha~ Federal Tax Fortt'!S -~be found .. Conti;actor shall pro'Yl:d~ EIC 
Forms to each Eligible Employee at each of tlle-folloWiiig tiilles:-~(i1 Within thirty days· folloWing the· date · 
on which this Agreement becomes effective (unless Contractor has already provi4ed such ElC Fonns at 
least once during the calendar' year in which such effective date falls); (ii) promptly after any Eligible 
. Employee-is-hired.by.Contractor;. and-(iii)-a.nn.ually_ between..Januacy..1 and_Ja.11-uacy. 3.1 (lf each_calendar.._ _ . , __ ... 
year during the tenn of~ Agreement Failure to comply with any requirement contained in . 
subparagraph (a) of this Section shall constitute a material breach by Contractor.ofthe terins of this 
Agreement. If, within thirty days after Contractor receives written notice of such a breach, Contractor 
fails to cure such breach or, if such breach cannot reasonably be cured within such period of thirty days, 
Contractor fails to commence efforts to cure within such period or thereafter fails to diligently pursue 
such cure to completion, the City may pursue any rights or remedies available under this Agreement or 
under applicable law. Any Subcontract entered into by Contractor shall require the subcontractor to 
comply, as to the subcontractor's Eligible Employees, with each of the tenns of this section. Capitalized 
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tenns used in this Section and not defined in this Agreement shall have the meanings assigned to such 
terms in Section 120 of the San Francisco Administrative Code.. · . · · · 

• .. • • , • 1' '· •• 

3.2,· · Local Business EriterpriSe Utilization; Liquidated Damages; 

. :-a. . : . '.Th~ '~:BE Ordinance. Contract?!, shall COmPlyWith~thls "~ection 32 and .all~ . 
requireme.nts of the L,~cal Busin,ess Enterprise and N9n-D~criminatiqn in Contracting: Ordinance set forth 
in Chapter 14B of the San Francisco Administrative Gode ·as it now eXists or as it may bl? ll.mended in the 
future (collectively the "LBE Oi'dinance''), provided such amendments do not materially increase 

· Contract?r's .obligations or liabpiti~ or ma~~lly _diminish Contra?tor.' ~ rights, _under~ Agl;eement, 
-====---=--==r1Pld,:pt9YJ.de!lth.3t.th~..LBE~01_d~__e-1;1,p,4-.tbi1t-..S"®j.jo~2-.do.ea.onQt,aBI!bfutQ,.S_eMc.es~prp¥1d~b-;v_---Al'.&~=~--====:=;;; 

· under the existfu.g cQ,ntfacts id~ed in the Recitals ~d SUbsectiot1$ -:!- a...:: d ~hove. Such .Prrivisions 'of 
the LBE Ordinanc~ ~e lricorporai_ed by refereiice ·an.d ma4e a part of ~s Agreement as thq:ugh fully set 
forth in this section. In the went of a c0i1flict between thiS ·Section 32' arid the LBE Ordinaiice, this. 
Section 32 s?all :):irevaµ. ContractOr's willful faillire to comply with any ap)?licabte~i?roviSici:iiS of this 
Section 32 and the LBE Ordirlance is a material breaclf'of Contractor's obligation8 under this Agreement 
and shall entitle City, subject to any applicable notice and cure prOvisions set forth in this Agreemeiit, to 
exercise any of the remedi~s provided for under tliis Agreement, under the LBE Ordinance or otherwise 
available at law or in equity, which remedies shall be cumulative unless this Agreement exp~essly 
provides that any remedy is exdusive; In addition, Contractor shall .. comply fully with all other applicable 
local, state and federal laws prohibiting discrimination :ind-requiririg equal opportunity in contracting, 
including subcontracting. . . · · , · . : · -.. · ' · ·.... · · · ·· · 

b. . Compliiiµ~e· an<i' E~f~rtem~nt . 
- · ·~.-. ·. 1) ·· -· Ehforceirient_· ff Contractor Willfully falls to:coiripiy,witniny"<>fthepi-Ovisicins · 

of this Agreement pertaining to LBE participation, Contractor shaU be liable for liquidated damages in an 
a)nount equal to Con1;ra9tpr• s net profit o~ this Agre~e,nt, or. 10% of the total amount. of this Agreement, 
or $1,000, whichever is greatest: 'lhe Director of the .City's Human Rights Com.mission or any other. 
public offici~ iu;ithorized.tp e~orc~ the LBE..Ordin,al}ce (sep¥ately and collectively. the.''Director of 
HRC'') ntay also impose other sanctions against Contractor aUthorized in th,e LBE Ordinance, mcluding 
declaring the Contractor to be irresponsible and ineligible to contract with the City for a period of up to 
five years or revocation of the Contractor's 1BE certification. Th,e Direc.tor ofHRQ will determine the 
sanctions to be .imposed, including the amount of liquidated damages, after investigation prirsi:iant tO 
Adrillnistt:a1;i:ve .Co<;le § lf:B· n. By entering ~to this .Agreement, Conttacti>r acknowledges and agrees 
th.a~ any liquidated.damages assessed by the Directw: of the HRC shall be papble to City upon demand. 
Contractor :furt4er a,cknowledges and agii;::es tbaf airy. liquidate4 damages assessed may be withheld :from 
anymo:ri.ies'due t9 Contractor on:aji.y' con:t!act With, <::'.ity, COri,ttact0r agrees to mamtain':records necessary 
for monitormg its conipliari.ce With the LBE Ordinance for a pQriod of three years follow.itig termination 
or eX:piration of this Agreement;· and shall make ~ch records available for audit and inspection by the 
Director of HRC or the Controller.upon request. ... · . . .. -: · · · 

. · . ·. · · , ·: · 2).'·: , .. , · S~bccintr~Cting Go:hls. · cb~1sient With ~u~se~tio~ ·:3'.2;.~ above~ the LEE·· 
subcontracting Parti~iP?J.tion goll.l for. eacl}. ne,w c·ontract executed b}" the ·parties purstia:D.t tirSubsecti.on 4. e 
above and incorporated.' into.this Agi-eem~t is 10.0.o/o; provided that the identifie(pereentage is.':Warianted 
based oti. the nature of th,~ ·sezyices being proyide~ by AT&T. ·u,nde.t the new contract and the availability 
of c.e!tified LBEs with skill ·~~tS rdeV'ant to the services being prbvided; : Contractor shall not participate 
in any back contracting tO the.. Contractor 0r tower-tier subcontractors, as defuied in the LBE Ordiilanee, 
for any P'!lfPOSe inconsistenf~tli the proVisioiis of the LBE Ordirufuce,: its; implementing ruies 'and 
regulati9fis;. or this Section ... : · · .' . · . · . ' · · · · . · · · . • . · · · . . '. · · · 

. . . . . . .. . . ; . 
3) · · · Subcontract Lfiligiiage Requirements. Contrac;tl)r _shall incorporate the LBE 

requirements of this Agreement into each subcontract.made in the fulfillment of Contractor's obligations 
under this Agreement and require each subcontractor to agree and comply with provisions of the. 
ordinance applicable to subcontractors. Contractor shall include in all subcontracts with LBEs made in 
fulfillment of Contractor's obligations under this Agreement, a provision requiring Contractor to. 
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compensate aiiy L$E subcontractor for damages for breach. of contract ~r liquidated damage~ eqllal to 5% 
of the 'subcoritr~cit lµnount, whichever iS greater, if Cqnti:actor, does noffulfill its commitmen~ to Use the . 
LBE su~cori.tra6tilf: as specified in the bid or 'proposal,' utjlesl Contractor rec¢iVed advance a:Pflroval from 
the Diredoi ofHI,lC and cOµtta6f'awardmg·authorifyto 'Bilbstitilte 8ubcontractors cir' to othei:wise mo.djfy. 
the commitnieiits ·in the bid or proposal. : Such ptovis~on8 ·shill ·ats.o stat¢ that it is e.ri:forceable in' a court of 
competetitjuriiidictioii. Subcontracts shall' require the subcontiactor to. maintain rec.ords. necessary foi . 
monitoring it.s compliance with the LBE Ordinance for a period of three years followingterminatioii of 
this ~trac~ and t9 ~ke such records aviiilable fo!'. ~udit and inspection by the Direct91' o~ HRC or the 
ControJ.ler upon request. . . · · · · ... .... .. · .. . · 

· . ·. = · . ,·" 4) .. · · Payment of Subcciittracto~. Contractor 'Shall pay its subcontrac~rs consiStent 
with the terms of its subcontract · · · ' · 

33. · NondiScriniinatiori; Penalties:. · · '" · .. 

a.:. Contra~oJ.'. Sh~l Not Discri~inate. In ~e p~~ce .pf~ Agre~nt, Contractor' 
agrees not to discrimina:te against any employee, City and County employe~ working with such c01,1tractor 
or subcontractor, applicant for employment with such contractor or subcontractor, or against any person 
seeking accommodations, advantages, fi!.cilities, privileges, services, or membership m all business, 
social, or other eSt:ablishmeD.ts qr organiiati6ris, on the basis o~ the fact or perception of a persoii' s race; 
color, 6reed, religioll, national ori~ ancestry,' age, height, weight, seX, sexual orientation, gender 
identity, domestic partner status, marital Status; disability or Acquired Immune Deficiency Syndrome or 
HIV s~tus (AIDS/HIV status), or association with.7Jlembers of such protected classes, or in retaliation fur 
oppositiqn to discrimination against such classes. 

' b. . .. · Subcontracts. Con~ctot shall incorporate by referenee in all subcontracts the 
provisions of §§12B.2(a), qa.2(c)4),'and 12C.3 ofthe San Francisco Adntlnistrative Cdde (copies.of 
which a~ availiibl~ from Prirchasing) and shall require all 8ub~ontractois to coi'D.ply with such provisions. 
Contractor's failure. to comply with the 0.bligations in this subsection shall constitufe a material breach of 
this Agreement · · · · · · · · 

. c. No1;1.discrimination in Benefits. Contractor does not as of the date of this Agreement , 
and will not during. the term of this Agreement, ill any of its operations in San Francisco, on real propert.y 
owned by San Francisco, ot where work is bemg performed for the City elsewhere in·the United States, . 
disci:iininat~ in the provision of bereav~ent leave, family medical leave, health: benefits, membership or 
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as 
any bf!nefits other than the benefits specified abave, between employees with domestic partners and 
employees with spouses, ~d/or between the domestic partners and spouses of such employees, where the 
domestic partnership has been registered with a governmental entity pursuant to state or local law 
authorizing such registration, subject to the conditions set forth in §12B.2(b) of the San Francisco 
Adntlnistrative Code. · 

d. Cci~dition to Contract. ·As a· condition to this Agreement, Contractor shall execute the 
"Cpapter PB ;Declaration: Nondis~ation in C~n.~tra.ct~ and Benefits" form (fo~ HRC-12B-19.1) with 
supporting documentation and secure the approval of the form by the San Francisco Human Rights 
Commission. · · 

--· . --· ~~~~~~~~~-····-
reference and made a part of this Agreement as though fully set forth herein. Contractor shall( comply 
fully with and be bound by all of the provisions that apply to this Agreement under such Chapters, 
including but not limited to the remedies provided in such Chapters. Without limiting the foregoing, 
Contractor understands that pursuant to §§l2B.2(h) and 12C.3(g) of the San Francisco Administrative 
Code, a penalty of $50 for each person for each calendar day during which such person was discriminated 
against in violation of the provisions of this Agreement may be assessed against Contractor and/or 
deducted from any payments due Contractor. 
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. . 
34. . MacBride Principles-Northern Ireland. Pursuant to San Francisco Administrative Code 
§ 12F.5, the City and County of San Francisco urges ~ompanies doing btisitiess in Northern Ireland to 
move towiU-4,s resolving employment ine.quitl.es; ~q en~mirag!'s such ·compani~s to abide by jhe · 
MacBride Principles. J:1te City and Counfy of San FranciSco.urges San Francisco compapies tO do 
business with, ~orpora;tions that. abide by the MacBri~e Pr.incipll?S~ By signing below, the person ... 
executing~ ·agreement on behalf of Contractor ~cknowledges and agr~s that he or she has.read and 
uridecitood this section. · · · · · 

'.. l . . . . '.';.._ ~ .•• 1, 

. 35.· : · · Tropical Hardwood and Virgin Redwood Ball. PtirSua.nt to §804(b) of the San Francisco 
Environment Code, the City and County of San Fiancfaco urges contractors not to irriport, pUichase~ 

~==~~=·""·""0'{jtafu,=<0Ji;u.se4'.ar.-any·pu.rpese;~n.-y~1ii!0pi!ea-l;;;Jirurdwe0artil0pi~~llafd.waa&."Woo<f;.pr&due~gin,;reft:wood~~~~==~~0""--~"' 
or Virgin redwood wood product ·. . . ' . · .. , :' < .. . . . . 
36. . . · Dr~g-Free Workplace Policy. Co~tractor-acknowledges that pursu~t ~o fue Fed~~i D~~-Free 
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a 
controlled supstance is prohibited on City premises. C.ontractor ·agrees that any violatioD: of this· 
prohibition by Contractor; its employees, agents or assigns will be deemed a ~aterial breach of this 
Agi:eenient .· · . · · 

37. . ~~s~urc~ Ccmse~atf~n. ChaP~r 5 of the Sa~:i·F~~is~o E~irorunent Code (''R~source · 
Conservation,.'') is. incorporated herein by reference. Failure by .Contractor _to· comply with. any of the 
applic~hle requirements of Chapter 5 will be deeni.ed a ma~al bieach of contract. . . . . · · 

38.: : . Compli~rice wlth Americans wlth Dis~hilltles .Act. Contractor. a~kri.owledges that,·~~ to 
the Americans with Disabilities Act (ADA), programs, services' ail\! other activities provided by· a public 
entity to the pu~lic,. whether directly or thtougp a contractor, niilst b~ accessible to the. disabled public. · ·· 
Contr~ctor $h,all .Provide. th~ se~c~s specified in this Agreement in a. mann.er that.complies with.the ADA 
and ~y and. alliother applicable federal, sµte an~ l°°*l disabilify, rights_ le~latiQn. Cof:l.tractoi.:. agree!! not 
to .disc~te a~ins.t. d!sabled persons in.tJ.>;e pr?ViBion o_f ~ervi~e.s~_boo.efits."oi: ac~ti~s ~~e?. up.d~ 
this Agreement and. :further agrees that any v1olatu'>11 of this ptohib1tion on the part of Contractor, _its · 
employees, agents or assigns will constitute a material breach of this Agreement · . · 

3~· ..... S~n~~ri~: Qrdlnin~e. · ~ .. ~c:co~dance ,~ith. i~ ;F~~9~ A~~~tlye C~de §61.24( e ), . 
c°.ntiacts,. c~tractO~' bids, re~potis.es to solicit;it:ions. and,.~1.other.~cor~s, of c?mm.U1tlcations J:>etween 
City .and pers.ons- 91' firms. lleelcing contrficts,. s]laU be:.open to mspection 1ttlt!l~diately after a contract has 
·be~· a,w~dect. Nothlng ~this provis~on requires. the. cµscl~sui:e of a pr:fyaf~f person, or· 9rga~ation's'_~et 
worth.()~ oth~ proprietary financial d;ita .s~mitted for quali:fiCa.tion for a conj:ract or other benefit until. ., 
an4 unle.ss that person or. organizatic:m is awarded _the contract or .b~Ii.e:fit.. Infonna.tion provided wlµch is 
covered by this pa.ragraph wil11 be made ii;vailaple. to th~ public upOn reqq.est. . 

40. · · . Public A~ce8s t~ Meetings .and Records.· If the Contractor re~ives a cumulative total per year 
of at least $250,000 in City funds or City-aclnµnistered funds and is a non-profit organization as defined 
in Chapte(12L of the Sa~ Francisco, AdriliD:istratiVe .Code, CoJ'.lfriic!or shalJ. ~om.ply vri_th and be bound by 
aU the.applicable·prqvisions of that Chapter~ By.~~:cuting thisAgreepien,t,.the.Contr~ctqr a~ees to open. 
its mee~gs. an4 rec9rds to the public in the ;manner ~~t.fort4 iii §§121.4 and 12L.5 of the Administratiye 
Code. Contractor further agrees to make-good faith efforts to promote commUnity menibership on its·. 
Board of :Oirectors in the manner set forth in §12L.6 of the Administrative Code; The Contractor .. 
acknowledges that its material failure to comply with any of the provisions of this paragraph shall· 
constitute a material breach of this Agreement.. ·The Contractor :further· acknowledges that such material 
breach of the Agreement shaU be grounds for the ·city to' tenninate and/or not renew the· Agreement, 
partially cir in~ts entirety:~- ' . . . .. :. · ... ··; ' .. ; 

4L . Limitirti~ns on Contrlbtitfons. ·Through executiOn of tbis.Agr~ement,' Contra~to.r a~know.iedges 
thatit is fati:tiliarwith section 1.126 of the City's Campaign and Governmental ConducfCode, which. 
prohibits any person who contract!! with the City for the rendition of personal services, for the furnishing 
of any materiai supplies or equipment, fo~ the sale or lease of any land or building, or for a grant, loan or 
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loan guarantee, from making any campaign contribution. to (1) an individual holding a City elective office 
if the contract must be approved by the individual, a boa.¢ on which that individual serves, or tlie board 
of i,i stat.e. ~gency on :which.an appointee of'that individrial ~erv~s, (2) a..~andi~ate for tb,e office hel4 by 
such indivi~ual, ()r (3) a. co~ttc;:~'c9~9J,led by au~h individuat, ai any time fy~m $e cci~e.p.cem~ of 
negotiations for the _contract~til th~ _lat~r. of either the t~tiori. of, negotiajio~ for sqch c0ntrcict or six, 
mon,1,hs after the date .the contrac~ iS approved. 9qn.tractor. acknowled,ge~ .. tlµit :the f,or~g9ing 'restriction 
~pplies only if the contr,act or a co~bination or series.()f contracts approvc;;d by th~ same 'in.dividual or 
board in a fiscal year have a to~l ~ntii::ipat~p or .acw,al va~ue o(.$50,0QO or more, : Co~ctor further 
acknowledges th.at the .pro!tlqit,ion _qri contributions appli~ to. each prospective party tp '.the .contraqt; .each 
~emb~ of Contracto~'s,board of.dir~ctors; Contractor's cltair.P\lrsQn., chief ~ecut.ivc;:. officer; chief ... 
financial officer an.d.chief oper,ating officer; any person w~th an ownership ~terest of more than 20 ~ 
percent in Contractor;· ~ subcontractor listed in the bid or contract; and any committee that is sponsored 
or controlled by Contractor. Additionally, Contracitor acknowledges that Contractor muSt inform ·each of 
the persons described in the preceding sentence of the prohibitions contained in Section 1.126. 
Contractor turther agrees to provi4e to City the. names of each person, entity or committee described 
above. · .. · · · 

42. Requiring Minimum Compensation for Covered Employees: 

a. C~ntractor agr~s to. c~mply fully with and be bound bY ill of ilie provisions of t;he 
Minim.um Compensation Ordinance (MCO), as set forth in San Francisco J\Dniinistrative Code Chapter 
12P (Chapter 12P), including the remedies provided, and implementing guidelines and rules. The 
provisions of Chapter 12P are incorporated herein by reference and made a part of this Agreement as 
though fully set forth. The text of the MCQ is available on the web at www.sfgov.org/olse/mco. A 
partial listing of some of Contractor's obligations under the MCO is set forth in this Section. Contractor is 
required to comply with all the provisions of the MCO, irrespectiv~ of the listing of obJ.igatio!1$ in this 
Section. ·· ·"· ·.. · · · · . · · · · 

. . i • . . ' 

b. The MCO requires Contractor to pay Contractor's employees a minimum hourly gross 
compensation wage rate and to provide mininmm compensated and uncompensated time off. The 
minhnum wage rate may change from year to year and Contractor is obligated to keep informed of the 
then-current req~ents. Any subcontract e¢ered into by Contractor slu!-11 require the subcontractor to 
comply with the requirements of the MCO and shall contain contractual obligatio~s .substantially the 
same as those set forth in this Section. It-is Contractor's obligation to ensure thafany subcontract9rs of 
any tier under this Agreement comply with _the requirements of the MCO. If any subcontractor under this 
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against 
Contractor. 

c. Contractor shall not take adverse action or otherwise disc.rimin4te against an employee or 
other person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within 
90 days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be retaliation 
prohibited by the MCO. 

d. · ·Contractor shall maintain employee and payroll records as required by theMCO, If 
Contractor fails to do so, it shall be presumed that the Contractor paid no more than the minimum wage 
required under State law. · 

-· · · · · - ·- ----e.-----The-Gity-is-authorized-to-inspect Contractor-' s.jobsites-andconductintezvi.ews with-- _____ _ 
employees and conduct audits of Contractor 

f. Contractor's commitment to provide the Minimum Compensation is a material element of 
the City's consideration for this Agreement The City in its sole discretion shall detennine whether such· a 
breach has occurred. The City and the public will suffer actual damage that will be impractical or 
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor 
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but 
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance. 
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The procedures governing the. assessment of liquidated damages shall be those set ·forth in Section 
12P.!).2 of Chapter 12P. . . 

g; coiitractor understands a:µd agrees ihat if it failii tO comply with the requirements of the 
MCO, the Cify shall liaVe the right to pursue· any rights or remedies· available under Chapter 12P 
(including liquidated dainages), under the tei'ni.s of the contract, and under applicable law. ~ within 30 
days after receiving Written notice of a breach of this Agreemen~ for violating the MCO~ Contractor fails 
to cure such breach of; if such breach, caiinot reasonably be' cured within such period of 3 0 days~ . : 
Contra.ct~ ~ails to ~.~ence ~~ortS to c~e witb!ri.~~hj>erj.od, or ~ere~ fails ~iligenJ:ly t9 pU:rsue. 
sucli cure to completion,_ the City shall have the nght to p~e any nglits or remedies available under 

""''---~-a~~-~~~~·""'Ja:mppiiinil--' ~111~~mtmg~e8e-is~f0f-l:h~1fr~~re¥@1mpfeF<~~1lfeS'~m~ll"'"-~-~~-""'·=~~~"""=~' 
be exer~able individually° or in q_ombination with any· other rights or remedies available to the City. 

. ·. ii. . con~~ctcit r~~~~~ and ~~nts ·thai it~ not~ ~tity ~t'~:~~-up, o~ is b~~g tised, 
for the purpose of evading the intent of the MCO; . · . ,. .·. . , . · . .. 

1. 1f Contractor is exempt from the MCO when this Agreement is executed because the 
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but 
Contractor later enters into an agreement or agreements that cal1Se co;o.tra~tor to exce~ that amount in a 
fiscal y~, Contractor shall thereafter be required to comply with the MCO under this Agreement. This 
obligation arises on the effective date of the agteenient that causes the cumillative amount of agreements 
betWeen the Contracfor and thjS department to exceed $25,000 in the fucal year. 

'.' . ' . . ' . . 
43. Requiring H~Rlth B~nefits for C"i>vered :iirttployee~; . . · 

Unless e~einpt, Co~tractor agr~s to comply fully with.and be bound by all of the provisions. of 
the Health Care Accciriht.ability Ordinance (HCAO), as set forth in Sari Francisco Administrative Code 
Chapter.12Q, including the remediea provided, an4 iinpl~enting regulati.on8, as the same may be . 
amended from _tirri.e to time .. The provisions of Ch,apter 12Q are incorporated by reference and made a 
part of this Agreem,~t~s :tQ.ough:fully set forth herein,. The tex;t oftlie H(!AO.is available on the web at 
www.Sfgov.org/olse; Capitalized tenns us~d in this S~Ction.an,d nQ.t def4ied_in this Agreement shall have 
the m~nings assigned.to_ such ter,ms hi Chapter 12Q ... · · · 

· · a. · For each CO:Vei:ect Employee, Contractor. shall Provide the appropriate health benefit set 
forth in Section 12Q.~ oft.he HCAO. If Contractor chooses fo offer the health plan option,· such health 
plan shall meet the mininitim ~tandards set forth by ·the San F~ancisco Health Coriunissiori.:• . . . 

. . b, .. . , NotWithsbmdmg the above~ i:f the Cb~tractor .is ~ sm~U b~fu~~s as detfued. m ·sectlon 
12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) abmie. 

. .. c.. Contractor's failure to comply with the H9AO. shall constitute a material breach of this 
agreeinent. City·shall n9tify Contractor if s11ch a .breach bas occurred~ ~ within 30 days after receiving 
City's written noti.ee· o:f a breach of this Agreement fo,: violating the !ICAO, Contractor fails to cure such 
breach or, if such breach· cannot reasonably be cnred ·within such period of 30 days,_ Contractor fails to 
cominence efforl:S to. cure within such period, or tliereafter fails diligently to pursue such clire to 
completion, City shall .~ave the right to piirs:ue the~temedies· set forth iii 12Q .. 5. l and 12Q.5(f)(l-6). Each 
of these' remedies shall he exercisable individually or in combination .with ·any other rights or remedies 
~~to~·. . . .·· 

... d. · ·' Ally Subcontract entered into by Contr~ctor shall require the Subcontractor to comply 
with the requirements of the HCAO and shall contain contractual obligatioos substantially the same as 
those s.et forth in, t1:tls Section. Contractoli shall notify City's Office of Contract Administration when "it 
enters into • a Sll.bcontract and shall certify. to the Office of Contract .Administration that it has . 
notified. the. Subcop.tractpr of the obligations tlllder the HCAO and has 4nposed the requirements of the 
HCAO on Subcontractor through the Sub~ntract Each Contractcir slµlll be i.:esponsib~e for iU! · 
Subcontractors? compliance with.this Chapter. If a Subcontractor fails to comply,. the City may pursue 
the remedies set foi:th in this Section against Contractor based on the Subcontractor's failure to comply, 
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provided that City has first provide.d Contractor with notice and an opportunity to obtain a cure of the 
violation. · · · · · · · 1 

e. Con~act~r shall·n~t discharg~, red~e in ~omp~nsatj~ or ~therwi.se cliscriniliiate ag~t 
any employee for notifying City with regard to Contractor's noncqmpliance or anticipated noncompliance 
with the 'requirements of the HCAO, for opposing any practice proscribed by .the HC.1\.0, for participating 
in proceeding$ related tci the HCAO, or for seekitig to assert or ¥Dforce· any rights Wider the HCAO by . 
anylawfulmeana.· · · _:·· ·:·",,· . · · . ._. · · .:_.~ · ·· ····:'. · ... · · 

. f. . . ·· . Co~~act~~ r~~r~~~~~ ~d -~ma~~ that it is no~ ~ ~~tlty that wa~ .s~t up, o~ .js being rise~ 
forthepurpos~_ofevad_ingtheintentQftl}.e;HCAO .... · . .': · .· : · :.:,, · . . ·. ,· .. 

g. Co~t,ractai shaU maintain employee· and pa~oil ~ecords in coriipli~nce with the Califorriia 
Labor Gode and Industriaf Welfare Con:iniissio:!l orders, in,.cluding the number of hours each empipyee has 
worked ~n the City Cori.tract. · · · '· " .... · ··· · · · . ·· ·. · .. · · · " · · · 

• • • • •• •• • ••• ••• •• l 

h. Contractor shall keep itself infonned of the current requirements of the HCAO. 

i. Contractor shall provide reports to the City in accordance with any reporting standards 
promulgated by the City under the HCAO, including reports on.Subcontractors and Subtenants, as 
applicable. 

j. Contractor shall provide Cicy with access to records pertaining to compliance with 
HCAO afl:er receiving a written request from City to do so and being provided at least ten business days 
to respond. · · . . · · · · · · . . ' . . · · · . ·· · 

k. Contractor shall allow City to inspect Contractor's job sites and have access to 
Contractor's employees in order to monitor ;ind detennine complia,nce with HCAO. 

1. Cit:y may conduct random audits of Contractor to aScertain its· compliance with HCAO. 
Contractor agrees to cooperate with City when it conducts such audits. 

m. If Contractor iS exempt from the HCAO when this Agreement is executed because its 
amount is less than ~25,000 ($50,000 for n9npro~ts), but Contractor later enters into an' agreement or 
agreements that cause Contractor's aggregate amount of all agreements with City to reach $75,000, all the 
agreements shall be thereafter subject to the HCAO. This obligation arises on the effective date of the 
agreement that causes the cumulative amount of agreements between Contractor and the City to be equal 
to or greati;r than $75,000 in the fiscal year .. 

44. First Source Hiring Program. 
" a. Incorporation of Administrative Code Provisions by Reference. 

The provisions of Chapt~ 83 of the San Francisco Administrative Code are incorporated in this · 
Section by referenoe and made a part of this Agreement as though fully set forth herein. Contractor shall 
comply fully with, and be bound by, all of the provisions that apply to this Agreement under such 
Chapter, including but not limited to the remedies provided therein. Capitalized tenns used in this· 
Section and not defined in this Agreement shall have the meanings assigned to such_terms in Chapter 83. 

b. First Source Hiring Agreement. 

- · · ·- · - · .. · · · · -· - · _ .. ,, __ "As «uresse-ntfalterm of; and-consideration for;· any contra-ct or·property contract with: the·eity;-not· .. 
exempted by the FSM the Contractor shall enter into a first source hiring agreement ("agreement") with 
the City, on or before the effective date of the contract or property contract. Contractors shall also enter 
into an agreement with the City for any other work that it perfonns in the City. Such agreement shall: 

1) Set appropriate hiring and retention goals for entry level positions. The employer 
shall agree to achieve these hiring and retention goals, or, if unable_ to achieve these goals, to establish 
good faith efforts as to its attempts to do so, as set forth in the agreement. The agreement shall talce into 
consideration the employer's participation in existing job training, referral and/ or brokerage programs. 

P-500 (5-09) 23 of39 F ebruaty 26, 201 O 
cCRMID ___ _ 

457 



Wit:bll:t the discretion of the FSHA, subject to appropriate mod~cations, participation in such programs 
maybe certified as meeting the requireme)lts of this Chapter. Failure either to achieve the specified goal, 
or to establish good faith efforts will constitute noncompliance and will subject the employer to the 
provisions of Section 83.10 of this Chapter. · · .. · · 

. : '. ': . : . . : . " 2) . . s~ ~t: so~c~ intervi~i~ 'recruitment and hiring requirements~ ~hich Will 
provide the San FranciscQ Work:force·DeveloP.ment System with. the first opportunity to provide qualified 
economically disadvantaged individuals for consideration for employment for entry level positions. 
Employers sha~l consider all applicatiol:18 of qualified economically disadvantaged individuais. referred by 
the System for etri.ployrrient; provided however, if the. e · lo er utiliies nondiscriminatory screening 

~=~=~· g;--~-·""=-~· en~·-·· th:eempleymlf:ltltilwe'"tliiifil'irdiscreti:OiltOiii . . . ~~=m~lnererrea-~o<Fr~~ .. ~~~~~~;-..~.-."""'·" 
certi:ffod by the San }1rancis90 Workforce D¥Veiopment System as being qualified ecop.omically 
disadv~tag~d iru,iividuats:. The diifatipn of die· first source interviewing !eqajr~ent s~all ~e determined 
by the FSHA and shall be set forth in each agreement, but shall not exceed 10. days. During that period, 
the employer may publicize the entry level ·positions in accordance with the agreenient A need for urgent 
or temporary hires :must be evaluated, and appropriate provisions for such a situation must be made in the 
agreement 

. · 3) . Set appropriate requirements for providing notification of availabl~ entry level 
positions to the San Francisco Workforce Development System so that the System may train and ref et an 
adequate pool of qualified economically 'disadvantaged' indivi<;luals to participating employers. , 
Notification should inClude such info!ination as.:empioyinentneeds by occupational title, skillS,,and/or 
eiperience required, the hours required, ·wage scale and duration of employment, identification 9f entry 
level anc1 tra.4tfug: po~iti()ns, id~ntification ()f Eng!ish .l~guage .P~oficieIJ.Cy r~~ements~. or absence 
thereof; and the projected schedul~ and procedures for hiring for each occupation. Emplilyers should 
provide both long-term job need J?rojections and notice before initiating the interviewing and hiring 
process .. These notification,~equiiements will talce into consideration any :he¢ to prote.ct the employer's 
proprietary infonlla.tion. · · · .. · · · · · , . 

· . . . '4}' ... Set apPr~riate record keeping and monitoring r~~ents .. The First Source 
Hiring Adminisftation s.hall. develop easy-to~use forms and r~ord keeping requirem~nts for documenting 
comp14nce with the agreement. To the greate.st ext~ possible, these requirements ~11 utilize the;: 
employer's existing record ~eeping sjrstems, be noiiduplicati~~· and facilitate a coordllµted flow of 
infonna,t;io:ti and referrals. .. · · . , · · .. 

5) Establish guidelines f6r empioyer good faith efforts t~ comply' with' the first 
source hiring requirements of this Chapter. The FSHA will work with City deparfmen~ to develop 
employer good faith effort requireinents appropriate to the types of contracts and property 'contracts 
handled by each department: 'Employers shall appoint a liaison for dealing with the development and 
implementation of the ¥mployer's agreement h,l the event that thf! FSHA find~ that tl;le employer under a 
City contrac~ or property .contract bas taken actioJ:1S priliiarily for the purpos~ of circumventing the 
requirem~nts of .this. Chapter,. ~t employ~ !!ha.11 be subjeet to the s.anction8 sef forth 1n Secticiri 83 .10 of 

'this Chapter ... · ... . . ·, : ... . . . . . . 

6) Set tlie term of the requirements. · 

7) Set appropriate enforcement and sanctioning standards consistent with this 
Chaptei:. 

· · . 8)' Set forth the City's obligations to develop training programs, job applicant 
referrals, techniCal assistance,. and inforlnation systems that assist the employer in complying with this 
Chapter. . . .. 

9) · · Require the devefoper to include notice of the requirements of this Chapter in 
leases, subleases, and other oceupancy contracts. 

c. Hirl~g Decisions. · '. 
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1 . Contractor shall make the :final detennination of whether an.Economically Disadvantaged 
Individual referred by the System is "quali:fied11 for the position. · ' · 

· d. _.- · Exceptions," . · ' · 

: . · Upoµ. ~wli~ti~n by E~ploy~~ the First ·source Hiring Admicistratj.on may ~nt ·an ~xcep~on to 
any or all of the requirements of Chapter 83 in any situation where it concludes that ~~pliance with this 
Chapter would cause e:onomic hardship. . . .· . . 

e. Liqu)dat(ild Damages~ . . . . . : " .. ·~ ... . ~: 

Contractor agrees: · . . , '· · .. 

· 1) . To be liable. to the City for. liquidated damages as prrivided in this· section; 

. . .. Z). :': . To_be subject fotb.e pr~bedures govefumg enfor~enient o(breacli6s'~f contr~cts 
based on violati.o~ of contract proVisions required by this Chapter_ as set flJ!th in this s~c~on; :: . . · 

. ·. . · 3.). . That the contractor'~ ·c~~tm~t to ~~iy ~ith t.\1is C)l~p~ is-~ ~tetl;ii: ' · . 
element of the City's consideration for this contract; that the failure of the contractor to comply with the . 
contract provisions required by this Chapter will cause harm to the C:ity and :the public which is 
significant and substantial but extremely difficult to quantity; that ~e harm to the City includes not only 
the financial cost of funding public assistance programs but also tl\.e in,sidious but impossible to quantify 
harm that this community and its families suffer as a result of unemploym~t; and that the assessment of 
liquidated damages of up to $5,000 for every notice of a new. hire for an entry level position improperly 
withheld by the contractor from the first source hitjng process, as determined by the FSHA d~g its first 
investigation of a contractor, does not exceed a fair estimate of the :financial and other damages that the 
City. suffers as a result of the contractor's failure to comply with its first ~ource .ref~al con~ctual 
obligations. · . , ., 

· · . 4) .· That the continuea failure by a c~tractor to· comply with its.first source referral 
contractual obligations will cauiie £urthei:- significant and ~stantial hannlo the City and the public, and 
th.at a second assessment of liqiii.dated· da:i:nages of up to $10 ,000 for each entry level position imprbperly 
withheld from the FSHA, from the time of the conclusion of the first investigation forward, do<;s not 
exceed the financial and other damages th.at the City suffers as a result of the contractor's continued 
failure to comply with its first source_refer,rai cont;ractual obligaij,~; · · ·. '::- . · 

5) That in addition to-the cost of investigating alleged violations linder th.is Section, 
the computation of liquidated damages for purposes of this section is based on the following data: 

(a) The avera'°ge length of stay on public as~istance in San Francisco's 
County Adult Assistance Program is approximately 41 months at an average.monthly grant of $348 per 
month, totaling approximately $14,379; and 

· . · . (b) In 2004; the retention rate of adults placed in emplci~ent programs · 
funded under the Workforce In:Vestment Act for at least the first six months of employment was 84.4%. 
Since ·qualified individuals under the First Source program face far fewer barriers to· employment than ... ¥ 

their counterparts in programs funded by the Workforce Investment Act, it is reasonable to conclude that 
the average length of employment for an.individual whom the First Source Program refers to an employer 

.. .. _ _ __ ··--· . _ . . ~.4.FJigj~_hlr~ii_!!! ~~-~tcyj~-~~sj!!_on is __ ~0~l!S.t o~~.Y~5 ________________ -·----- _:.__ ___________ ··-- _:__ __ ...... ---· . 

Therefore, liquidated damages that total $5 ,000 for first violations and 
$10,000 for subsequent violations as determined by FSHA constitute a fair, reasonable, and conservative 
attempt to qtlalltify the harm caused to the City by the failure of a contractor to comply with its first 
source referral contractual obligations. 

6) . That the failure of contractors to comply with this Chapter, except property · 
contractors; may be subject to the debarment and monetary penalties set forth in Sections 6.80 et seq. of 
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the San Francisco Administrative Code, as well as. any 9ther remedies available under the contract or at 
law; and · - · . . - · " : .. _· · · · .' , · ..... · .' 

Violation of the requirements of Chapter 83 is subject to an assessment of liquidated 
damages in the amount of $5,000 for every new hire for an Entry Level Position improperly withheld 
from the firSt source hiring process. The assessm~t of liquidated damages and the evaluation of any 
defenses or mitigating factors shall be made by the FSHA · · · 

£ Subcontracts. · · 
• '1 •• 

Any subco~tract entered mto by Contractor shall requfre tlie su06miti-act0r to coniply 
-------~~-=-~wlt'IPtlie-fe~~~:fi@~ptet-Si.-ana"Slm~&e0nmm.e0--nwe~tJJfgatre.nsesae'St-a1'lfila•l±y;~same"as~ - - . ~"""~ 

those set forth in this Section, , .. . . - ... 

4~. . . , Pi:'ohi~Ition on .Politjcal AcliVity, with City Funds. J:tt accordance }'Vith San F~cisco · 
Administrativ~ Code Chapter 12.p, Contractor inay not participat<? m,· stipport, or ~enipt to influence any 
political Ca!llpaign for a candidate or for a ballot measure (collectively, ''Political Activity") in the· 
performafice of the services provided.under thls Agreement. Contractor agrees to comply with San _ . 
Francisco J\.dministrative Code Chiipter 12.G and any implementing rules and regulatiqns promulgated by 
the City's Controller. The teri:ns and provisions of Chapter 12. Gare inc0rporated herein· by this = . · .. 

reference. Jn' the e-vent Contractor violates the provisions of this section, the City may,· iii addition to any 
other rights oi':reinedies available hereunder, (i)'terminate this Agreement, and (ii) prohibit COntractor · 
froni bidding on ot receiviiig any.new City contract for a period of ~o (2) years. The Controller Will not 
consider Cont.tact0r's use of!irofit as~ violation of this section. · -" · · · · 

46. : .... _ '_ P,re~~~ativ~t~eiu:ed.:W ood. c~~t~iti~g ~~nic.: Onii~ .by agr~.i:nent of the: parties ... : . . 

47:. , . Mo~lific~tiori .. ~f Ag~e~ment. 1'1$··~eement may ~~f,be .. ~~difi~d; riot~; ~ompliari~ with 
any of its terms be waived, ex;cept by written instrument ex;ecuted and approved in the same manner as . 
this. Agreement ,Contr~ctor shaij cooperate with Department to mbmit to the Director of.HRC any 
ati:iend~ent; n:iodi:ficatfoli, supple~ent' or c~ge order tl,iat wolild reSult ma critnulative. iQ.crease qf the 
origma[anio~t <?ftpls Agreement. by more tbaii 20% (HRC Co~f#tct MOlii:fic~tionF~riP.): ... · ·· .. ·, .. 

48. . -·. Ad-ntlnlst~~tive Refuecfy fo~ Agreiroeilt Interpretation; Should ~y q~esti~n arlse as to th~ · 
meaning arid i.irtent of this. Agreeiri.eiit, the qµestion shall, 'priol: to any other action or resin-t to' any other 
legal remedy, be referred to Purchasing who shall decide the' true m~g and intent of tli.e Agreement in 
~ tiniely manner. The intefpretation by Purchasing i& not bincijiig,oil. Contractor and if Contractor does not 
airee with the interptetation by' Purchasing in~tation, c•ctor may p~e any and .all rights and 
remedi~. incfoqing litigation, afforded Contractor under. this Agreement and laws of the State of 

Calif~~~',,..:"., :" . " . . " ·,:::. · : . ·"' : .... " . ; "· · 
49; . Agreement Made in California; Venue. The formation; interpretation and perfo~ce of this 
Agree1I1.ent sfu.i.11 be g~vemed by the laws pf ~e State of California. Venue for all litigation relative to the 
forlllftio~ .interp!eta~on aiid perfoi:ntru,ice. o~this ~greeinent' s~~ b~ pt Saµ Francisco.: . '.: .. : 

50.. Constructi<ni; All paragraph captions are for referen.Ce only and shall not be considered in 
construitig this .Agreement. The terms and conditions governing the Servfoes that Contractor proVides to 
City are set forth in this Agreement, the following additional documents, and any other documents. _. 
executed by the parties and referencing this Agreement.- ": " ._ : . · " . · · · · " . · 

st ; - "E~tire Agre~ment:. This con.n:~ct sets fortli.the·~ntire ~~~emei:rt betwe~ the parti~s with respect 
to the services provided Under this Agreement Ex'cept for the Identified Agreements, the identified 
Addenda tO' the 1990 Master Agreement, and the 1990 Master Agreement Related Agreements, thls: .' 
Agreement supersedes all other agreements, proposals,, representations, statements or understandmgs~ 
whethe,i: written or oral, conCerning the servic<;:s or the rights and obligations relating tq the services, and 
the parties ~isclaim. any rellilri.ce thereqn. The Cify understands that AT&T' s st~ndard service o:trerings 
are described iii. Contractor's Tariffs, Guidebooks and SerVice GUides. Tariffs are filed by AT&T with 
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re~atory commissions. The 'Tariffs, Guidebooks and Service Guides can be fmmd at ·. · 
"att.com/servicepublications". Thi~ Agreement takes precedence over the Tariffs, Guidebooks and 
Service· Guides, which are only referenced as a suppleniental de~criptiori of standard·. seryice descriptions, 
parameters and processes for Contractor's Services i)rovided hereunder. This contract may be modified 
only as provided in Section 47, "Modification of Agreement." · 

52. Compliance with Laws. Each party shall keep itself fully infol'm.ed of the City's Charter, codes, 
·ordinances and regulations of the City and of all state, and federal laws in any riui.nner affecting the 
perfonnance of 1;his Agreement, and must at all times comply with such local codes, ordinances, and . 
regulations and all awlicabl~ laws as th~ may be amen.ded fr~.m $le t().~C'.· Cpntr~ctor is under the 
jurisdiction of the FCC and CPUC for certain S.ervices.provided hereunder. In the event that the 
provision of any Service provided under this Agreeinent requires a regulatory filing, Contractor shall 
make such filing in a timely manner in accordarice with all FCC and/or CP1:[C requiremep.ts. 

53. Services .Provide~ by Attorneys. Omitted by Agree$.ent of the parties. . 
. ; . . . . . . . ·' . 

54. : : Supervision of Minors. Omitted by Agreement of the parties. 

55. ·several1iiity. ~hould th~ appllciition ~f any' provision of this Agreemep.t to any particular 'facts or 
circumstance~ be found by a coUrt of coni:petent jurisdiction to be invalid oi: unenforceable, then (a) the 
validity of other provisions of this Agreement shall not be affected or :iinpaired thereby, and (b) such 
proVision shall be enforced to the maximum. extent po~sible so as to e~e~ the intelll: of the parties and 
shall be reformed without further action by the parties to the extent necessary to make such provision 
valid and enforceable and ( c) if required, the parties will negotiate ~ good faith to silbsti!Qte for such 
invalid, illegal, or unenforceable provision a mutually ~cceptable prdvision consistent wi1h the original 
intention of the parties. · 

56. Protection of Private Information. Contractor has read and agrees to the teons set forth in San 
Francisco Administrative Code Sections 12M.2, ''Nondisclosure of Private Information," and 12M3, 
"Enforcement" of Administrative Code Chapter 12'M, "Protection of Private Information," which are 
incorporated herein as if fully set forth. Contractor agrees that any failure of Contactor to comply with 
the requirements of Section· 12M.2 of this Chapter shall be a material breach of the Contract. In such an 
event, in addition to any other remedies available to it under equity or law, the City may tenninate the 
Contract, bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the 
Administrative Code, or debar the Contractor. . . . .. 
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57. Graffiti Removal. In performing under this Agreement, Contractor shall comply with the 
applicable provisions of the Graffiti Removal and Abatement Ordinance, San Francisco Public 
Works Code Section 1300 et seq. All written notices.to Contractor under the Graffiti Removal 
and Abatement Ordinance shall be. sent to the following: . 

AT&T. 
Director of Property lVlanagement · · 
2600 Camino Ramon, Ruom 3E451 
SanRamon, CA945.83 ___ . ._ ___ ,_ -· 

~~=~~-""~~=""'·~~d:..Set:ld~aste;;o:Reduci;iowReq.uir.:emen.~tted;.;b~me:nt<Oiithe~parues."":~. ~· ~e---s~· ·~~~=~~-~~~, ~· --. 
59~ siavei; Er~ D~cl~~ure .. Omitted by a~eement. of the parti~s. . . . 

60. Cooperative :b:fafting. 

ThiS Agreement has been drafted through a cooperative effort of both parties, and both parties 
have had an opportunity to have the Agreement reviewed and revised by legal counsel. No party shall be 
considered.the drafter of this Agreement, and no presumption or rule that an ambiguity shall be construed 
against the party di:afting the clause shall apply to the interpretation cir enforcement of this Agreement 

.. ' ·. . ·' .. ,, . . '. ' . . . 
61. ·city Information; Access and Safe Working· Environment. . 

City.shali Provide c6ntractor with timely access to.: CitY ·inforfil.ation, facilides or 
equipment as Contractor reasonably ~equires to provide the Services and keep Contractor 
inforined on developments in City's business or operations that may impact Services. City shall 
endeavor to' :triaintaili any Cify 'o\Vlled or leased work sites used by Contractor to provide· · · · 
Services under this Agreement in a suitable and safe working environment, free of Hazardous 
Materials. City shall ensure that such work sites are free of Hazardous Matetjals prior to 
Contractor's entry onto the jJremises. Contractor shall riot use, bring on site 0r ~ore Hazardous 
Materials.at any. City_ site .. Contractor will not handle, remp:ve or.dispos.e. of; nor does Contractor 
accept any liability for, any Hazardous Materials at any City owned or leased sites that are not 
brought to the site by Contractor. City shall indemnify Contractor for any damages, costs, fines 
or penaliies Contractor inrui:s ·as result of the presence or release of such Hazardous Materials to 
the extent· s'uch 111aterfals were present at the site prior to Contractor's initial access .. Contract.or 
shall indemnify City for any damages, costs, fines or penalties City incU,rs as· resuJ:t of the . ·· 
presence or relea$e of such Hazardous Materials to the extent such materials ate present on the 
site due to the conduct or activities of Contractor. IfConiractor encounters any such Hazardous 
Materials, Contractor may suspend performance at the affected Site until City removes and 
cleans up at its expense Hazardous Materials in accordance with this Agreement and applicable 
law. For purposes hereof, "Hazardous Materials" means any substance whose use, transport, 
storage, handling. disposal, or release is regulated to any law related to pollution, protection of 
air, water, or soil, or hea~th and safety. · 

City will furnish any conduit, hoies, ~eways, wiring. pla.nS, equipment, space, 
power/utilities, and other items reasonably required to perform installation of the Services, and 
obtain any necessary licenses, permits and consents (including easements and rights-of-way). 
City will have the Site ready for Contractor to perform its work according to a mutually agreed 
schedule. Contractor :will waive subrogation for workers' comp. 

62. Additional Provisions. 

Resale of Services. City may not resell the Services to third parties, as Resale is defined within 47 U.S.C 
251 and CPUC Decision 95-12-057, without Contractor's written consent City's ability to extend the 
Services provided under this Agreement to City agencies or dep¥f:ments as described in Section 4.g 
above and Exhibit H below, is not limited by this Section on the "Resale of Services". 
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63. Trademarks. 

Each party. agrees not to display or use, iii advertising or otherwise, any of the othet'. party's trade names, 
logos, trademarks, service marks or other indicia of origin without the other party's prior written consent, 
which consent may be revoked at any time by notice. · 

64. Injunctive Relief. 

Nothing in this Agreement is intended, or should be construed, to limit a party's right to seek preliminary 
or pennanent injunctive relief from a court of competent jurisdiction for a breach of any provision of this 
Agreement.. 

65. No Third Parfy Beneficial'ies. 

This Agreement is for the benefit of City and Contractor, and does not provide any third party (including 
Users) the right to enforce or bring an action for any remedy, claim, liability, reimbursement, eause of 
action or other righ~ or privilege. 

66. Cou:nterparts. 

For convenience, tbe signatures of the parties to this Agreement may be executed and 
acknowledged on separate pages and may be executed in counterparts, including by facsimile which, 
when attached to this Agreement, shall constitute this as one complete Agreement This Agreement may 
be executed in any number of counterparts, each of which shall be deemed to be an original and all of 
which shall constitute one and the same Agreement. 

67. Exhibits. 

The following exhibits are incorporated by reference into this Agreement 

Exhibit A 
Ex:hibitB 
Ex:hibitC 
Ex:hibitD 
ExhibitE 
ExhibitF 
ExhibitG 
Ex:hibitH 
Exhibit I 

P-500 (5..09) 

Description of Services 
CalNet 2 Authorizations to Order 
WSCAMobility I Participating Addendum 
96AFiling (Sonet) 
Intentionally Left Blank 
FOCUS 
MSA 
City Agencies and Departments 
AT&T ,Affiliates 

29 of39 
eCRMID ___ _ 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day :first 
mentioned above .. 

CITY 

Recommended by: 

Approved as to Fonn: 

nemils r: H:~eia · 
City Attorney ' . ' ' 

~- . . .. 

rn . . . 
By: -Mar-"-'-Hi'efW"-.-P<--'uti~. err-=--ez-----

Deputy City Attorney 

Approved: 

fo(~'° ofCoottact 
Administration, and 
Purchaser 

P-500 (5-09) 
cCRMID ___ _ 

CONTRACTOR 

AT&T Corp •. 

AT&T acknowledges it's agreement to Section 
3 5, ''l\1cBride Principles - Northern Ireland" 
and Section 42, "Requiring Minimum 
Compensation for Covered Employees" as set 
forth above in the _Agreement . · 

~~·;. 'G..: ~-·t_o: 
By: GABRIELA AATULOWSKI 

LEAD • CUSTOMER CONTRACTS 
Title: ------------

30 of39 February.26, 2010 
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Appendix A 

Services to be prciV:ided by Contractor 

The services to be provided under this Agreement include, but are not limited to, the following: 

o Digital and Analog Trunks 
o Basic Telephone Service 
o Centrex Service 
o Fr~eRelay 
o ASynchronous,Transfer Mode (ATM) Transport 
o Internet Connectivity 
o Local Calling 
o LATA Toll Calling 
.o Long Distance Calling 
o International Calling 
o 800/888 Services 
o Video Conferencing 
o Calling Card SerVices 
o Disaster an4 Business Continuity Planning 
o Voice services network security analysis and consu~ting 
o Bill reconciliation 
o All associated professional services, hardware and software that are required from time to 

time for the execution of the functions otitline above. 
e- Managed Internet Services 
o Network Security Services 
o Telecommunication Consulting/Professional Services 
o Wireless Services 
o MPOE I WAN Services 
o Mobility . 
o Media Content 
o Contractor and City agree that such services may include future telecommunications 

related services that become available during the term of the Agreement, as mutually 
negotiated by parties and added to this Agreement. 

P-500 (5-09) 31 of39 February 26, 2010 
cCRMID ___ _ 
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E:xhlbitB 

CALNET 2 - Autllorization To Order (ATO) 

-= ·~· -··.,;·~-

.... 

'I 

. ' 

P-500 (5-09) 32 of39 February 26, 2010 
eCRMID ___ _ 
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7• ADDITIONAL 
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•· CATR/ATR 
INFORMATION 

·-· .. ·-·•4-~·- ... 

STD W :HE V 1Hl4) 

20070801-0531 

STATE OF CALIFORNIA I. AGENCY FIEOUESl NO 

TELECOMMUNICATIONS SERVICE REQUEST I I 
(Atlach additional information as needed) Z.DAlE 

j\ful.Y .r.:i.:·,•J 
,ISsERVICE .. c EQUIPMENT (neeas s [£!!::f..•;) [J OTHER 

DEPARTMENT ; . OIVl&ION, BURcAU, ElC ! PERSON TO CON'IACTFOR ACGESS 
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' . . .. .. . . 
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.. 
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~ERVING l,ITl~l1Y 

TOTAL COSl OF REOUESTED SERVICE MElHOD or ACQUISITION 

RECURRING NON-RECURRING 0PLlRCHASE QINSTALLMENT PURCl-f,ASE 

CRENl []o1H.l'-l'l 10 .. on\Je) 

NAME (P\.EASc PRINl I E-MAIL AODRESS lElEPHONE NO. 

S''it Ii t<-1 J./ A t..t/Yll /J CALN El 

ADDRESS Cll~ ___ _____ _!~~~= 4, ____ z1~c~o.:_r._ jJ; j _____ -· -·--·------· ·- ·----- -·- ------ . .. ·- ~. 

_ .. ________ ., 
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STATEOFCAUFORNIA CAI.NET Il CONTRACT-MODULE 2 SERVICES RW DGS-2053 

EXHJBIT A-2 

AUTHORIZATION TO ORDER UNDER STATE CONTRACT 
SBC Global Servlces, Inc. dba AT&T Glob.al Services on behalf of Pacif.ic Bell Telephone Company dba 
AT&T California ("AT&T"). (11Conttactor'') and the State of California ("State"} have entered into a 
Gontract for California Integrated Infonnation Network (CALNET) II ("CALNET IIj Module 2 Services 
dated January 30, 2007 ("Contract"), for a term of five years. The State may. at its sole option, elect to 
extend the Contract tenn for up to:-two (2) .additional periods of one (1) year each. -Pursuant to the-

=--·---=-=~ -~-Oo11.tr~kwJti_<;bJLII:!comp.f.1®d..herein_)?¥g;efer~m;:e~~Public_ag~HS .. d~fin~d.itLGovemment.,,C.ode= 
· Section 11541 is allowed to order serviCes and productS solely as setfoith iri the Contract ("Service(s)"). 

. . 

A non-State public Agency (herein "Non~State Agency") shall also be requh-ed to c~mplete and submit 
this Authorization to Order Under State Contract (ATO) prior to ordering Services,. A description of the 
Service(s), applicable rates and charges and the specific terms and conditions under which the Service(s) 
will be provided to a Non-State Agency are fully set forth in the Contract Acces_s to the Contract is 
available at www.stnd.dts:ca.gov . . 

City and County of San Franci.sco ("Non-State Agency") desires to order SerVice(s) and Contractor agrees 
to provide such Service(s) as identified in the State of California, Telecommunications Service Request 
(STD. 20). pursuant to the terins and conditions and rate tables contained in the Contract. 

I. This ATO shall become effective upon execution by Non·State Agency, Contractor, and the 
- Department of Technology Services, Statewide Telecomtnunica.tfons and Network Divjs.ion 

(DTS/STND) (11Effective Date"). No. Service(s) shall be ordered by Non~State Agency or provided 
by Contractor until this Aro has been exectited by both parties and· approved by DTS/STND. 

. ·: . ·. . 

2. With respect t~ Serviees order~ under tbl~ ATO, Non-State Agency he~eby agrees to obtain sli~h 
Services exclusively through the Contra.ct and this ATO for a two (2) year commitment period 
starting from the Effective Date of the ATO, proVided that such commitment does not extend 
beyond the Tetln ·of the. Contract, including any extension pencids .... - Any Services ordered 
subsequent to tlie end of the two (2) year commitment period shall not exten? ·the· twc> (2) year 
commitment period. . .· · · 

3. Upon ~piration of the two (2) year co1nmitment period, this ATO shall continue in effect through 
the remainder of the Term of the Contract, unless earlier terminated· by NonwState Agency. The 
Non-State Agency will automatically contijlue to receive Services at Contract tenns and conditions 
when the two year commitment perio·d oompletes, and may add, delete or change Services without 
penalty or additional commitment periods' (unless a specific Service requires a term per the 
Contract). 

4. Subject to paragraph 5 below, Non-State Agenc}r may terminate this ATO, for speciflc Service(s) ~r 
in total, prior to tennination of the Contract by providing the Contractor with thirty (3-0) calendar 
days written notice of cancellation. - · 

5. If NC>n-State Agency ele~ts' to termin~te Service prior to completion of the ·two (2) year 
commitment period, a termination charge may apply. The termination charge may not exceed sixty·. 
five· percent ( 65%) of the Non-State Agency's average monthly biJJ. for the disconnected Service{s) 

' . . . . ';· 

MODEL CONTRACT LANGUAGE, MODULE2 
ATTACHMENT 5 .Al'l'ENl>IX B·l, PAGE l ADDENDUM #26 3122/06 
AµnmRJZED SUBCONTRACTORS AND BUSINESS PARTNERS 
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multiplied by the number of full months remaining in the two (2) year commitment period. If 
Service(s) are terminated after the two (2) year commitment period, no termination liability shall 
apply. 

6. No termination charge will be assessed when Non-State Agency transfers Service(s) to a like 
Service offered under this Contract; or from one CALNET Il Module to another, if the ContraCtor is 
the same for both Modules or ls. affiliated with the Contractor for the other Module. 

7. By executing.this ATO, 1',:!on-State Agency agrees to ~ubsorlbe to and Contractor agrees to provide 
Service(s) in accorclarice with the tenris and conditions of this ATO and the Contract. Withiri seven· 
(7) business days after execution of this ATO by Non-State Agency and Contractor, Contractor 
shall deliver this ATo' to DTS/STND for review and approval. · · 

·. ·.-: . . . .·, . 

8. The DTS/SrNn will provide Contract management and oversight, and up;n request by the Non­
State Agency or Contractor, will advocate to resolve Contract service issues. The ATO and any 
resulting STD. 20 is a Contract between the Non-State Agency and the Contractor. The State will 
not represent the Non-State Agency in. resolution oflitigated disputes between the parties. 

9.· Non-State Agency, upon execution of this ATO, certifies that Non-State Agency understands that 
Contractor and the State may, from time to time and without Non-State Agency's consent, amend 
the tenns and conditions of the Contract thereby affecting the terms of service Non-State Agency 
receives from Contractor. · 

IO. Non-State Agency, upon execution of this ATO, certifies that Non-State Agency has reviewed the 
terms and conditions, including the rates and charges, of the Contract. 

11. Non-State Agency, upon execution of this ATO, certifies the Non-State Agency understands that 
billing invoices for Service(s) subscribed to under the Contract are subject to review and/or audit by 
the State pursuant to provisions of the Contract 

12. . All Service(s) ordered under this ATO will be 8ubmitted using the STD. 20, signed by the Non-­
State Agency's authorized signatory. Any additions or deletions to Service(s) shall likewise be 
accomplished by submission of a STD. 20, noting changes. 

13. Non-State Agency may, by placing Service orders issued by its duly authorized representative with 
Contractor, order any of the Service(s) listed in the Contract. Contractor shall bill Non-State 
Agency, and Non-State Agency shall pay Contractor according to the tenns and conditions and rate 
tables set forth in the Contract for such Service(s). 

14. If the Service(s) ordered under a STD. 20 are installed, and after the first fiscal year funds are not 
appropriated to enable the Non-State Agency to continue paying for services, or universal service 
discounts are not received, the Non-State Agency may tenninate impacted Service{s) without 
penalty. 

3/6 

·- -- - ..... --· -- ·--~- ---- ---·--·-- ·-.....-------··---· -·-- -- . -..l---··-· - --·--.--- -- .. - --·-- ... -----·-·----. --··- --· ---------. -· - - . 

15. Whenever any notice or demand is tom; given under this Contract to Contractor or Non-State 
Agency, the notice.shall be in writing and addressed to the following: 

MOJ>EL CONTRACT LANGUAGE, MODUU 2 
AITACHMENT5 APPENDIXB·2,PAGE2 ADDENDUM #26 '3122/06 
AUTiiORXZED SUBCONTRACTORS AND BUSINESS PARTNE§t,.. 
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NonwState Agency: 

City and County of San Francisco 

901 Rankin Street 

San Francisco, CA 94103 

Attn~,. Miqha~U.:e¥¥ ~ 

Contractor: 

AT&T 

610 Sequoia Pacific Blvd. 

Sacramento, CA 95814 
. . . ' 

~Attn;. C~t~ct" Pr(,lg~_m Man~g_er 

Notices delivered by overnight courier service shall be deemed delivered on the day following roailing. Notices 
mailed by U.S. Mail, postage prepaid, registered or ~ed with return receipt requested, shall be deemed delivered 
five (5) days after mailing. Notices deliv<:red by any other method shall be det:m~ given upo11 receipt. 

IN WITNESS WHEREOF, the parties hereto have caused this A TO to be executed on the 
respective duly authorized representatives · 

Contractor: 

By: 

Title: 

Date Signed: 

·.~ 
KATHLEEN JENKINS 

Contract Management 

7- J. -oz 

MODEL CONTRACT LANG.VAGE, MODULE l 

·-

Title: 

C;:p{) r ex~ /J,~ 
Date Sign~; ' 

7f/o1 
Non-State Agency: 

Title: 

p~;." \.y G...\·1 ft~tsilr4\o1 

Pr~fr.•..;ej ... r\-l ful IY'\ . 

ATTACHMENTS. APPENDIX B-2,PAGE3 ADDENDUM #26 J/22/06 
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS 
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STATE OF CALIFORNIA CALNET II CONTRACT-MODULE 2 SERVICES RFP DGS-2053 

Date Signed: 

Non-State Agency: · 

Approved By: 
Department of Technology Services, 
Statewide Telecommunications and Network Division 

By: ff_~~ 
Title: N- pf} 

Date Signed: C/J ...,g ~o-::i-

MODEL CONTRACT LANGUAGE, MODULE 2 
ATTACHMENTS APPENDIXB-2t PAGE4 ADDENDUM #26 3/22/06 
AUTHORlZJi:l> SUBCONTRACTORS AND BUSINESS PARTNERS 
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STAT£ OF CALIFORNJA CALNET II CONTRACT-MODULE 2 SERVICES RFP DGS-2053 

CITY AND COUNTY OF SAN FRANCISCO MSA 2 ATTACHMENT 1 

Selected Services Lonn Distance - Voice Services Customer Initials 

x Lona Distance Callina Services ~ 
x· 900 Sf;lrvlces <11t-
x Automatic Call Distributor fACDl Services .r:A-

==='= --- ~ -- --· - -- =Nef.w.o.i:~a~~InWJ:g.~Jl~\tQU;~p,Qt'IW' -· ~-w-~ = ·- - - ~ :-=;;;:r.:.·, 

x ' · · · · (IVRl services · · : · · 
Computer Telephone lntegratJon 

*' x fCTI\ fcii' N'etw'ork Based ACD 

x Toll Free Services ~ 
.. x International Toll Free Services ~ 

x Callinn Card Services w-
x Pre-Paid CBli'ina Se..Vlces * x Network Audio Conf&rencina Service _s.-{--

Network Conferencing 

* x lWeb Conferencing) 
Other Services ':' Long Distance Voice 

Included Services Services Automatic Coveraae 

Bldg. Wiring Services 

9fJ' (Automatic Service Coverage on Cll Svcs) 
x Jacks/Wirlna 

... 

MODEL CONTRACT LA!llGUAGE,MODULE 2 . 
ATIACHMENT5 APPENDIXB-2,PAGES ADDENDUM#26 3/22/06 
AUTHORIZED SUBCONTRACTOllS AND BUSINESS PARTNERS 
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20070801-0635 

STATE OF CALIFORNIA 1. AGENCY Ri;QUEST NO. 

TELECOMMUNICATIONS SERVICE REQUEST I I 
(Attach additional Information as needed) :LOP.TE 

rv u t..t !'"" J 
:s. REQUEST IS J!lsellVlCE ·. · 1 d EQLn:.~~(~d~·a~ 

l . . 
I []OTHER 

FOR: •\ 
1 •. ... . . 

. I . . ' . ! 

4-AGENCY DEPARTMENT ... DIVISJON, UUREAU, ETC. ·.. l PERSON TO CONT ACT FOR ACCE~S . · 

INFORMATION C !TY ""°' u !JI'/ s-MJ FMA/c .J.Co. /vf. I CA A E /_ l,1! v y . 
. . ... . 

E-MAIL ADDRESS · · . TELEPHONE NO. · FAX NO, 

M tiHft.13-t,,,. l-PVY e.S~r;:~,J. ~ Ac.. L/1.r-:.SSJ[l-2. ?lo ' 
ADDRESS OF~ B~VIOE-Onc)ude Cily, i:ip Code, Ro"!" ifs) ADDRESS OF~ SERVICE {lncloda City, Zip C~~e, Room11'~) 

-
BILLING ADDRESS {lnck!de CUy, Zip Cod., Ream Iii>) C60 Accounl,Numbar 

tJoi P../\11/( //J STRPtT, 
.. 

.f'AI/ rf<ANetrco; cA "I 'It 0 '], 
TI!LEPHOll~ NUMBER(S) INVOLVED I UTILITY PRll:iARY BILL NO, REQUESTED DATE OF SERVICE I GENERAL SERVICES AGENCY CODE 

I . . .. 1 . 
i 

Mun oomplat• !Ylh9•lt!!lj'!fl to Order (ATO) to •btaln eUglbUlly prior to "'111 Form 20 requoat 

c STATE AGENCY D NON.PROF[! & TAX-BUPPORTED ' ·f4.-aCAL GOVERNMOO O.e. dty, CllUllW) 
"' ELIGISILfTY 

C FEDERAL 
- CJ~; ,,;,'w~~$~~~E;~~··- -··· - .... 

..... 

e. CHECK TYPE .Jll-eUSINESS SERVICE I ~ENTREX SERVICE 

OF REQUEST ti SINGLE LINE CKevsvsreM 

I· 
C SINGLE LINe (o) D !SON (lntegreted Sarvk:oo Pl\li\lll N•IWtirl<J 

(Oescrile in Section 7) Cpex C IBUNJ<S a ACD (l\utomallo Call DislrlbµQon) 

~ATA SERVICE ~ALNET CAI.LING I ~ONG DISTANCE. I A,_t.OCAL TOLi, 
CARI) <!D"1!lg1:rn:l!!l!I ERVICE SERVICE 

.. 
Ji'CELL.ULAR TELEPHONE [J OTHER (Pima Ooeoribo) M~,< 4- ff!.() l)l/C'r u.rr 
Ja..DGS•TO MASTER CONSUL TING CONTRACT $ee AfMC//t/J M~A 2 f f,6 P vcr t1 rr 
llRIEl'LYDEllCRlBE.eR!llWII SERVICE (Albdl p11111 aaneedod) BRIEFLY Cl!SCRIBE&atVICE~ (Attloh P"V•"" needod.) 

7·AoomoNAL ' 
INFORMATION 

SERVING UTILITY 

TOTAL COST Of REQUESTED SERVICE METHOD OF ACQUISITION 

RECURRIN(l I NON-RECURRING ! CPURCH.0.SE CINSTALLMENT P,URCHASE 

I J CF<eNT QantER (OHO!l"be) 

NAME (l'LEASE PRINT) l E-MAIL ADORE$$ TELEPHONE NO. 

a. CATR/ATR s /./A. V/ ii A 1-t/.ro N CA!.Ni;T; 

INFORMATION . - - -- - ----·- -·- • ADDRESS -· --· . ·-·······c1iv ····-· --···· ·•· -·srA1e-cl\······-zipeoceyy/oJ - - --·-··-- - - ~· -· -- .. ----

;PUBLIC: I 
J'7§' Sf/5 l/ ~Ir/ so IJ n; fTb ft.cf)~ SAii f"t.lladw~ Wr --t 5' Y-t;J'.; .z.. 

TITLE> DATE 

-rviy f u1; 
SIGNP.TUfiuesl complies wilh SAM Chapter 4500, and state teleeommunlcal!QO' pollclss.' 

·~~- &d~ . 
'SAM =Sill In Adm1mstraUve Ma~ual 'STMM = Str.•I• IolGyommunlCJtttons M•neq!lmsnl Ma"ual 'ATR " Agency T •Jl!communlr,aflqns f3epmsonta~11a SiD 20 lns!rJ1cHO!l• 

STD. 20 (REV. a-04) 
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STA TE OF CALIFORNIA CALNET Il CONTRACT-MODULE 1 SERVICES RFP DGS-2053 

EXIDBIT A-2 
... 

AUTHORIZAT~ON TO ORDER UNDER STATE CONTRACT 
SBC Global Services, Inc. dba AT&T Global Servi~s on behalf of Pacific Bell Telephone Company dba 
AT&T California ('~AT&T'') ("Contractor") and the State of California ("State'~ have entered into a 
Contract for California Integrated Infonnation Network (CALNET) II ("CALNET II") Module 1 Services 
dated January 30, 2007 ("Contract")t for a term of five years. The State may, at its sole option, elect to 
extend the Contract term for up _t!>__tw() (i)_adsiitiopal p~nod~ of one_(l) year .. ea.ch. Pursuant to, the 
Ccmtract, which is incorporated herein by refere11ce; any public agency as d_eflned in Government Code 

~===· ~-~~~-Sectirnrl't5"4'ii'SliJlawetlTii ·orefer-semoeYaiia'j>roeltretfSofijly aitseffol'tlfirttlle e·ontracr'('1Serv1ce(s)1'). ·c: 

A non-State public Agency (herein "Non-State Agency") shall also be required to complete and submit 
this Authorization to Order Under State Contract (ATO) prior to ordering Services. A description of the 
Service(s), applicable rates and charges and the specific terms and conditions under which the Service(s) 
will be provided to a Non-State Agency are fully set forth in the Contract. Access to the Contract is 
available at www.stnd.dts.ca.goy. : · 

City and County of San Francisco ("Non-State Agency") desires to order Servioe(s) and Contractor agrees 
to provide such Service(s) as identified.in the State of California. Telecommunications Service Request 
(STD. 20), pursuant to the tenns and conditions and rate tables contained in the Contract. 

I. This ATO shall become effective upon execution by Non-State Agency, Contractor, and the 
Department of Techi:i.ology Services, Statewide Telecommunications and Network Division 
(bTS/STND) ("Effective Date"). No SerVice(s) sha11 be ordered by Non-State Agency or providvd 
by Contractor until this A.TO h13s been ~ecuted by both parties and approved by DTS/STND_. 

. . . ' .· . 
. ' . . .. . 

2. With respect to Services· ordeie~ tind~r this ~TO, Non-State Agency hereby agrees to obtain such 
Services ·exclusively. through the Coh~c:t' and· this ATO for a two (2) year commitment period 
starting ·from the Effective Date of th_e ATO; prov.ided that such commitme_nt does not _extend 
beyond the Tenn of the Contract, including any extension periods. Any Services· ordered 
subsequent to the end of the two (2) year co1nmitrilent period shall not extend the two (2) year 
comm_itment period;.· ... .. . .. · ' .. · 

3. . Upon expiration of tlie two (2) year commitment period, this ATO shall continue in effect through 
the remainder of the Tenn of the Contract, unless earlier terminated by Non-State Agency. The 
Non-State Agency will automatically continue to receive Services at Contract terms and· conditions 
. when the two year commitment period completes, and may add, delete or change Services without 
penalty or additional commitment periods (unless a specific Service requires a te'rm per the 
contract). · · '. · . ' '. · · ·. · · · · · · · 

4. Subject to pi.ragraph .5 beIOW, Non-State Agency mey termfuate this ATO, for specific ServiCe(s) ot 
in total, prior to iennination of the Contract by providing the Contractor with thirty (3 0) calendar 
days written notice of cancellation. 

5, lf Non-State Agency elects to .terminate Service prior to completion of the two (2) year 
commitment period, a tennination charge may apply. The termination charge may not exceed sixty­
five perce_nt (65%) of the NonNState Agency's average monthly bill for the disconnected Service(s) 
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multiplied by the number of ful1 months remaining in the two (2) year commitment period. If 
Service(s) are tenninated after the two (2} year commitment period, no termination liabilify shall 
~~ ... . .· .· 

,; . 

6. No termination charge will be .asseS$ed when Non-State Agency transfers Service(s) to a lilce 
Service offered under this Contract, or from "Cme CAL NET II Module to another; if the Contractor is 
the same for both Modules or is affiliated with the Contractor for the other Module. . ·.· .. : .... , . 

• ·l- - ' •• ' 

7, By executing this ATO, Non-State Ageµcy agrees to subscribe to and Contractor agrees to provide 
Service(s) in accordance with the.terms and coiiditioris of this ATO aqd the Contract. Within seven 
(7) busi11ess days after execution of this ATO by Non-State Agency and Contractor, Contractor 
shall deliver this ATO to D_TS/STND fo! review and approval. · 

. . . '::.1 .,. . . . . ' 

8. The DTS/STND will proYide. Contract management.and oversight, and upon request by the Non­
State Agency or Contractor, ·win advocate to· resolve Contract service issues. The ATO and any 
resulting SID. 20 ls ·a Contract between the Non·State Agency and the Contractor. The State will 
not represent the Non-State Agency in resolution of litigated disputes between the parties. . . · · · 

9. Non-State Agency, upon execution of this ATO, certifies that Non-State Agency understands that 
Contractor and the State may, from time to time and without Non-State Agency's consent, amend 
the tenns and conditions of the Contract thereby affecting the terms of service Non-State Agency 
receives from Contractor. · 

I 0. Non-State Agency, upon execution of this ATO, certifies that Non-State Agency has reviewed the 
terms and conditions, including the rates and charges, of the Contract. 

11. Non-State Agency, upon ex~cution of this ATO, certifies the Non-State Agency understands that 
billing in-voices for Servfoe(s) subscribed to under the Contract are subject to review andl,qr audit by 
the State pursuant to provisions of the Contract. 

12. All Service(s) ordered under this ATO will be submitted using the STD. 20, signed by the Non­
State Agency's authorized signatory. Any additions or deletions to Service(s) shall likewise be 
accomplished by submission of a STD. 20, noti_ng changes. · 

13. Non-State Agency may, by placing Service orders issued by its duly authorized representative with 
Contractor, order any of the Service(s) listed in the Contract Contractor shall bill Non-State 
Agency, and Non-State Agency shall pay Contractor according to the tenns and conditions and rate 
tables set forth in the Contract for such Service(s). 

14. If the Service(s) ordered under a STD. 20 @re installed, and after the first fiscal year funds are not 
appropriated to enable the Non-State Ageney to continue paying for services, or universal servlce 
discounts are not received, the Non-State Agency may terminate itnpacted Service(s) without 
penalty . 

.... . --···-·-·-· .... ··----~ ... -·------------ ·- ---·-·-----·--····-------·----·--· 

15. Whenever any notice or demand is to be given under this Contract to Contractor or Non-State 
Agency, the notice s~alt be in writing and addressed to the following: 
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Non-State Agency:·· 

City and County of San Francisco 

901 Rankin ·street. 
: •' 

San Francl$co,·califomia, 94103 

Contractor: 

AT&T 

·a1 o Seq.uoia Pacific: Blvd. 

Sacramento, CA 95814 

RFP DGS·2053 

Attn: Michaei Leyy · ... . ·. · · : 
__ .......... - =---~ - - --·--;:;;:= .-= . ·-· -~fu1; ca.gtra£kerogr~rn~Matieger,_.: 

..... 

Notici:is delivered by overnight courier service shall be deemed delivered on 1he day following mailing. Notices 
mailed by U.S. Mail, postage prepaid, registered or certified with return.receipt requested, shall be deemed delivered· 
five (5) days after mailing. Notices delivered by any o1her method s~all be deemed given upon receipt. 

' ,•;. 

IN WITNESS WHEREOF, the parties hereto have c"use~ this ATO to be 
respective duly authorized representatives 

Contractor: : . ft-~T 
. . . '. ......... 

By;. By:c·. 

Chris Vein ..... 

Title: . KAiHLEEN JENklN9. 
Contract MO~~ 

Title:.Ck'o f cyeu,Jrtt! O/f_El:#;;tl 

[Iii/& 

Date Signed; 

7-2--07. 
Date Signed: 

. 'J_/3/D1' 
I I 

Non·State Agency: 

~ A-rr r11 ·,.J. °'"..\ ~ f-a r"" 
Ca.t~ City Attorney 
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·Date Signed: 

Non-State Agency:· 

Date Siw.ied; 

Approve4 By: 
Department of Technology Services, 
Statewide Telecommunications and Network Division 

By: fl~~ 
Title; .4<tfi4. 
Date signed: 'ti ~-a '=I-
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CITY AND COUNTY OF SAN FRANCISCO MSA 1ATI'ACBMENT1 · 

Selected Servrces Voice Service$ • core Services Ptoducts CustQ.mer Initials 
x Bus Access Unes ~ 
x Central Office Exchanae Basic Services !Centrex} 4\"" 

Central Office Trunk Services 4t x <SuoerTrunklPBX/DID) . · 

Locally Based AutomaUc Call Olstrlbution (ACD) 
(AvaHable Option w/Cll Centrex)'.· ?1~ 

- ,~~=- -m-~~" - 1nferatt1V1rVoiae'Rescoiise\'t;";, "I ·-
, . ...:,.... - ._,__ -· :.-_ ... -.-~ .....,.._ ... - - - ·--- - = - - ........ ~ --::-----=-

~ ~ -· x Sceclall2:ed Carr Routlna ICall Router) q ("\'" 
Computer Telephone Jniegration {CTI) 4 X- " · " !Cbmoucam:.. . · 

x 
Voice Mail Services . 

<Avaliable Ootlori w/Cll Excliamie svcsl + 
Selected Services Data, Services w Core Services Products customer Initials 

Data Transmisslon Services' 

~ (Analog Service, Carrier DSO (ADN),Carrier 051 
x CHicaDIT1l.Canier DS3) 

GFgabit Ethernet Metropolitan Area Network (MAN) 

~ (GigaMAN, MON, OPT-E-MAN, CSME,EPLS-WAN, ESS-
x MAN} 

Multi Protocol l.;lb'el Switc~fng (MPLS) {>\ x CAVPN Network Based FirewaU ANIRA) 

Sym~hronoua Optical Network (SONET) cir x (Point-Point SONET Ethernet-over SONET SONET Rina ICBl 
x ISON (BRI} i'2' 

ISQN (PRI) 
~ x (PBX/DID)' 

Switched 56/Switched Digital Services tsos• .. 
Frame Relay&ATM 4$15' x CManaaed or Non Manaoed) 

x internet C6~ 

DSl · <(ft x Aoencv HostEid (DSU 

DSL 
/( DSL Virtual Private Network· 

x (AVPN, Network: Based Flrewall, ANIRA) 

other services - Core servicils P~oducts 
Automatle 

Included Services Coverage 
JntraLata Calllng (Local Usage) c£1 x {Included on Cll Exchanae Services} 

Bldg. Wiring Services 
(Automatic SelVice Coverage on Cll Svcs) 

~ · JacksNVirtng 
Inside Wire Repair Plan(Voice)(lf subscribed to) 

x Inside Wire Repair Plan(Data)(lf subscribed to) 

MODEL CONTRACT LANGUAGE, MODULE l 
A'ITACHMENT6 APPENDIXB-1,PAGE5 ADDENDUM #16 3/22/0t>' · 
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS 

478 



ExhibitC 
' 

WSCA- Mobility I Participating Addendum 

P-500 (5-09) 33 of39 February 26, 2010 
eCRMID ___ _ 

479 



EXHIBITC 
WSCA - Mobility I Participating Addendum 

112008 revised_db/lpl621 Page32 of36 

480 



1. ~t 

; . 
•I' I ' ' 

E>ART1ClPATING AllDENDl,JJH 
FOR: $,..,._-k.;.. Co,119.? ~)••-h ~"' :C.n'.> :~ ··~"'u:.. ~ ...... ,,.\ 

UNDER.THE . 
WESTERN STATES CONTRAC11NG ALLlANCE 
WIRELESS COM.Mt!MCA TION SERVICES ANll EQVXP.:W:NT .. 

· MASTER PRJCt:r AGREF.MENT 
·. ·· io~ooi is · 

Unless otherwl~ c:kfincd, •II 1:2pll~lizcd ltinl~ in 1his Panl.clpa1ing Add~;1·Jum •h~I hive th~ m~~nlngs ascribed to them in lh! We~tcm 
Sm~s Conlractlng Alli,incc, Wirelt" Cummunlcallon ServJc~ and Equipment Masler Price Agrt<irrttnf, fl 10·00115 (lh~ ~wscA 
Mast~r Agrec:::ii::n1~). · 

Thu follow1n,r,:. •re ;i\ltltori2ed Purch~cin& Enllltcs \lndtr thi• P•rri~lpa1ins Addendum: A ii govc:rnmant entities wilhin the stat~ of 
<;:A , includinii ~JI Slate ageDCies ind local public bodi~ including th~ ci1It:s, coUJ1s, counties, pul;ili~ s11fcty, public 

schools end ins1Jn1tltm' ofhlghct i:ducarion are 11u1horfae<I P11r~h~si11g Entilie& _und~r !lris PBrri!!ipati!lg Addendum, am! muy 
pu.reha$ejlroduc1s and sm•ici:sundDrrh~ 1emu and cond1tiam• of th~ prke agr~tnmu. 

2. Ch1uti:cs: None 

3. tense, Agr~mJnts: NONE 

4. "rlniarv Cont~Cf.: P~niclpatlng ilmlty's prlm~ry c ontnct for 1hj$ Panicfpa1ing AddcndllTll is: 

Nam': &cyan Tawn$end 
Addrt.w 
Telephone: 
.i:ai 
E·mnil: 

1275 Ma~~c Stre~t, L3th FL, San F~~ncisco, CA 94103 
41.5-565-3821 
41.5-565-1818 
bctownsend@scif.com 

6. frke Agrectpe!lf Numbtr: All Purchase OnltN is5Und h)I Puri;h:Jslng .E111lties within the juri~v1e1ion of this P~fticipatlnll 
Addc:tidum sn;1U im:lulje WSC".A M;\!1~r Agtl:ttlli:nt 1111rnller: 10·00115 

7, furrhasc 12r~!Jli All Purr:l~illZ En11tiei1 i$1uina valid Pun:h~~~ Orde-11i will be bouud hy t~i:- mms lUld condhion& or 1~~ 
WSCA Masiu Ag~~~nc i~cluding, whtioUi limiration, 1111: t•bllintion m pa~ Contr~ot for S~!"Jlcq ~nd Uquip111~nt pr<>vidcd. !he 
p;rtles ac:lmowkdgc: and agree IMt ord~rs submitted re Contr:ictor from ;i Purch~lli"ll Entity thraugJ1 rh~ Purc:ltosii1g Untity's .Bush1 tss 
Pro.urcmant C-aN ~n: :iu1hori1~d J"uren~se Orders umcr rhe WSCA M~stcr A~m:mC'llT. . 

!, Q!!l!lr. of Pnttdcljcg; The patties ~ck11owlc~l\( anll •gm tbati 

(a) In ~ evem o( i ccnlllct '1e•~ thtternn c11nta.ined i11 cha WSCA M.i.si~r Agreeme1u and tbis l':irticip-dtin~ Addendum, 
die terms 11nd condili1ms of this P;ini.,ipatlng Alitli:mlum Will conttol as htl\llccn Can1r=c1or 011d 1fle P~ioij)lllin~ Emily; and 

(b) 1'hls §S speeifically s~r~dC$ §S ur the WSCA. Mulcr flji\reernent 

This Paniclpatir.1 Addendum and lh~ WSCA Mnttr Ai;rmt1t'rit cogclher with i1s .::xhibils, set rorth the enllre agr~i;rnrnt be:1w¢1111 tilt 
p11rti~$ with J:Cspec1 tQ the $ubjec1 ll>;111~r of au prc:1vlous cru11tn1111ic~l!on.q, representbl1011s or ~veemcn1~, wh<:thcr orQI or wrlt11;11 1 wi1h 
r~t 10111~ subject !ltatm hereof. Terms and c:onditiuns h1cn"'i11t-nt with, i:onlruy or In ~1hlttlon 10 lllt l~m~ und candilions of this 
l'nttieipa1!11i Ad#mlum and lhe WSCA Mau¢r A~cn1, 1ogtther with ils llllhibits, shall nQI l;e ~ddcd 10 or h1e11rponu:d inio tftls 
Pardcl~tini /\.dde(ld1111J or 1hr WSC'.A Ma11er A~r~dmcnt and ns c.thibics, by any 1111bse(jucnl l'urchas~ Order r.r _Olll~~.~llll.~n)! ...... _ .... 

__ $!19..li~i:i:np!i 1ud11.or.J11~or.pCTlllC-$UCh l{ll11lHnd-¢0nd1rlo~~hcrt'7y-re7~ea-;-1ilrferms mrcarid'lriOn~of iiifs Par1i~fpodng' 
Addendum QM ih; WSCA "faster Agreemem and ii$ txhibit~ ~han pr~afl ~Ill! govern In tilt; l':lsc o( ~n)' wch i~<i~1en1 <>r additional 
terms. 

~0/t0'd 
S5313l:I I l'1 l 'Sl~ 
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Attacliment DD 

Standard Contract Terms and Conditions 
Western States Contr1:t-~$g_Alllance 

Note; Although some of the following terms and conditions are dupiicates oft.he standard State of: 
Nevada terms and condition~ they are reqUfred by the WSCA by-la.W$. · 

PARTICIP.ANTSt Western States Contracting Alliance (herein WSCA) is.~ cooperative group­
contracting consortium for state govern:rne.nt deP,arbnents, . institutions; agencies and political 
subdivis.ions (i.~. colleg~ school districts, Counties, 'cities. etc.,) for the states of Alaska, Arizona, 
Califumia, Colorado, Hawaii, Idaho,, Minnesota, Montana, Nev~ New Mexico, Oregon. South 
Dakota; Utah, Washington and Wyoming (''Parlicipant(s)" or "Participating State{s)"). Obligations 
i:inder thls Conttaot are limited to those Participating States who have signed (and not revoked) an Intwit 
to Contract at ihe time of a.ward. or who have executed a Participating Addendtllll where contemplated 
by the llolicitation. FinanciBl obligations of Participating States ate limited to tho orders placed by tho 
departments or other S;tate agencies an~ :!nstitutic:ms having a:vailab1e funds. Participating States inm'lr no 
fiMnoial obligations on behalf.of political 5$divisions. Unless otherwise specified.in the solicitation, 
the resulting award(s) will be permissive. The term "Participating ~titf' means a Participating State or 
other legal entity authorlzed. by a .Participating State f.o. contra.ct for tlie purchase of Service, Equipment 
and ,related goods llnd .services in connection with the correspondiDg farticipating Addendun;i. 

CONTRACTOR: AT8tf Mobility Natio~ Accounts LLC is the ,;C~~l:r!!Otof' under the Contra.ct. 
Contractor x:nay also be referred to as AT&T or "Cingnlar''. at times throughout the Contract. 

CONTRACT: . Th~ term "Contra~· mm the ~tire ~Ilection of domnnents a~ocia't~d With WSCA 
RFP No. 1523 and Contractor's response thereto inclllding, without limitation, the Reque.St for Proposa~ , 
Contractor's response, and Attachments AA-DD. as 8lllend~; 

PRECEDENCE: N'otwithstwding anything to .tli.e contrary elsewhere in the Contract. with respect to 
any Pa:rt:ic:ipating Addendum between Contractor and a Participant, this Attachment DD, together with. 
all its Exhibits, will take precedence amongst the Contract documents over the terms and conditions of 
the Contract For Services of Independent Contra~tor between the State ofNevada and Contractor. 

QUANTITY ESTIMATES: WSCA doe$ not guarantee to purchase any amount under the Contract to 
be awarded. Estimated quantities are for bidrling pUiposes o:oly and are not to be construed as a 
guarantee to purchase any ainou~ , .... 

. ·,. 

SPEClFICATIONS; Any dEiviatl~il from Specifications must be· ci¢arly indicated by Contractor;· 
otherwille, it y;'ill be considered . that the bid is in strict compifunee: When BRAND NAMES or 
manufacturers' mnnbers are stated in the speC(Qeatlo~ they lire intended to establish a standard only and 
are not restrictive unless the bid s.tates '"No supstitute". Bids will be considered on other makes, models 
or brands having comparable qua1ity, style, workmanship and performance characteristics. Alternate 
bids offering lower quality or inferior performance will nqt be oonaidered. 
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ACCEl'TANCE OR REJECTION OF :SIDS: WSCA reserves the right to accept or reJeei any or all 
bids orpam of bids, and to waive infoP;ill!liti.es therein. · · · · 

~ ,. . 

BID SAMPL~S: Generally, wh~ required, samples .will be specifically requested in the bid invitation. 
Sample<11 when required. are to be :furnished free of charge, Except fox those samples destroyed or 
l!Illtilated in testing, sampl~ ~ll be returned at a Contractors reques~ tnmsportatioh collect. · " .. . ' . . . . . ' .· ... , ..... 
CASH DISCOUNT ,'.fErov.IS: Vendor may quote a c:ash discount b~sed upon· early payinent; ·however, · 
discounts offered for less than 30 days will not be considered in making the award. The date from which 
discount ~e is calculated shall be the date a CO.ll"ect invoice is reeeived Or .. .receipt. Of shipment, . 
wbicltever is later; exoept that if testing is perfonned, the d~e shall be the date of acceptance of. the 
merchandise. · 

:·: . 
l'AXltSt :Bid p~ce~' shall be exclusive of state sales and. federal ex.else taxes. ' Where the state 
government entltic;:s are not exempt from sales taxes on·saJes within their state, the Contractor shall add 
the sales taxes on the billing invoice as a separate entry. · · 

:.)' 

· MODIFICATION O~ WITBDRA W il OF BIDS: Bids ma.y be modified or withdrawn prior to the 
tilne set for the opening of bids. After the thne set for the opening of bids no bid may be modified or 
withdi:awn. · · · 

PATENTS, COPYR!GIITS, ETC.: The Contractor shall release, indemnify and hold the Participating· 
Entity, its oftlcets, agents and employees hannless from liability of any kind or nature, fucluding the · 
Contractor's use of any. copyrighted or uncopyrlghted composition, seci:et process. patented or 
unpatented invention, article OI api)lla.o.ce fumished or used in the pelform11I1ce of this Contract. · ·~ 

·, .. 
AWARD: The award will be mada to tha lowest· responsive and responSI'ble vendor meetiiig 
specifications and all bid terms and c.onditions, Uriless stated in the bid requirements or special terms 
and conditions, WSCA reserves the tight to a.ward items separately or by grouping item.s. or by total lot . ·.. . '• .. . 

NON-COLLUSION: By signing the bid the vendor certifies that the bid submitted, has been arrived at 
· independently (Uld has been submitted without collusion with, and without any agreetnent, undemanding 
or planned Ooll!lllOJ?. course of action with, any other vendor of' materials, supplies, equipment or services 
descn'bed in the invl:tation to bid, designed to limit independent bidding or oompetition. · 

CANCELLATIONt Unless otherwise stated in tbe special terms and conditions, any contract entered 
into as a result of this bid :may be canceled by either party upon 60 days notice, in writing, prior to the 
effective date of the cancellation. Further, any Participating State ma}'llanetil:ttlfJlaruciplition :upon 3o;--­
day8 written notioe, unless otherwise. limited 1>r· stated in. the special temis ·and conditfona of the 
solicitation. Cancellation may be in whole or in :pert. Any canceUatf.on under this provision shall not 
effect the rights and obllgations attending ordexs outstanding at the time of cancellation, including any 

·, ' 

right of any Participati;ng Bntfty to indemnification by the Contractor, rights of payment for : 
goods/servkeirdelivei:ed-and a~~w. artd tightnttendintfiiiiy wammcy wae.mu1 tin p·enomiince in-··- --··--· ~ -· ·-· ·-·- · -
association with any order. Cancellation of the Con1ract du.e co Contractor default may be iltll1lediate. ! 

I 
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DEFAULT AND. REMEDlES: Any of the following events sfiall constitute cause for WSCA to declare 
Contractor in default of the Contract: l. Nonperfonnancc of contractual requirements; 2. A material 
breach of ru;iy term or condition of this Contract WSCA shall issue a written notice of default providing a 
petiod in which Contractor shall have an opportunity to cure. Time allowed for c.'ilre shall not dhllllllsh 
or elitnfnate C9ntmetot' s liability . for liquidated or othet" damages. - If the defuulf retnains~ after : 

·-··-·"Contraot0t--has,.,been,.providetLthe,,f)"Qporlt!nity:fo=cure~S.G~.a.)11::..~.IJ.~O~~elI~~~"*·~ 
· --l. EX:ercise anyi-emedyprovided bylaWi 2. Termin8tctbis Contract and anyreliited contracts ·or portions · ~ 

thereat; 3. Impose liquidateq damages;.4. S~end Contractor. from rece!Ving future bid solicitations; ' · 

iA ws AND REG~TiONS; Any and ~ SUpplies, services and equipment bid and :fi:imished shall 
comply fully with~ !!-:PPlicable Federal and State laws and regulations. · · · . · 

'. ·-· 

CONFLICT OF TERMS: rn· ili~ evell.t of any conflict between these stl!Ildard terms and conditions and 
any special tenns and . conditic;>lls contained in a Participating Addendum; the special terms and 
conditions of such. Partjclpating Ad4endum. shall govem. · The tex:rns and conditions of the Contract for 
Services ·of In.dependent ContriJ.ator between the State ·of Nevada and Contractor do not apply tO" 
Participating Entities, with the ex.Ceptlon of those terms and conditions specific to the administration of 
the WSCA Wireless contract. :. . ·. . .'· · . · .-. · . · " · ' · · 

,' . . . . 

mORTSi . The Co~tractor shau submit quart.eriy reports to the WSCA Contract Administrator · 
showilig the quantities and dollar volume of P'lfChases by eaoh agency. · 

H{)Ll)' IURMi:Es~~ 'Th~ ContI!ioto; --~h~: ~el~. pr~t~ .fud~" and ~oid WSCA. and the 
respective stafes arid theft .officers, agenclesi employees, hatritless :from and againsi any damage, cost or 
liability, includillg reasonable attomey!s fees for· lilly or all injuries to persons; 'pioperty or claims fbt 
money damages arlsl.!ig from acts or oxllissions of the Contractor, his employees or subcontractors or 
voluoteeci. Contractor shall' not be Jiabl~ for damages that are the .result of negligence or willful· 
misconduct by the Participating Entity, its respectlve age~cl.es, and/or it$ r~ective empldyees~ · · ·" · · 

. ··: . ' . ' . . . . . . . . 

LIM:iTED LilBn,rfY: -~o~ot liability of both Co~r an4 P:qtio.!pating Entity shall not be 
subject to punitive. d.amage!J~ I:ti no event shall Contractor be liable fur inability of iism to access 911 or 
E911 service •. Iu.rio event shall ei~ Coriiractor or-Participating Entity be"liablc for an.Y indiiect,· 
spec!~ consequeµ.tial OJ.'. inciqental damages, however caused, which. arcfincur:red by the other party and 
which arise out of a any act o'r, failure to act relating to this· agreement, even if such party has been 
advised cif the claim or potential claim or of the possibility of such damages, and in no event shall either 
party be liable to the otheq:iarty for punitive dam.ages. · · · · · · 

•• • "· {. '1 • '.: .... ;. •' •••• ·: • :' ·, ~ ". • • • • • •••••• • •• - ~:... " .. • : • • ••• 

ORDER NUMBERS:. Contract· ordet and pJlfohase order numbers shall be clearly shown· on all 
acknowledgments, shipping labela~.paoldllg slip~ mvoices, and oli all C()rto$p0ndencc. . 

.. ·-· . . ~ ... 
GOVERNING Li\W .w» VENuE: This procurement shall be governed and the resultihg oontra.ct(s) 
construed in aqcorq~oe with the fairs of Nevada. The construction· and. effect Gf any Participating 
Addendum or or([er agahi.st the contract(s) shall be govemed• by and construed in accordaneo with 'the 
laws of the Participaf:,htg Entity' a State.· Venue for any claim, dispute or action concerning the 
construction and effect of the contract(s) shall be in the Lead State. Venue: for any claim, dispute or 
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action concerning an order placed against tha contract(11) or the effect of a Partioipatin~ Add~ndum or 
shall be in the Pai:ticipating Entity's State.. · · · · · · · · . ' ., .. 

. I . 

DELIVERY: The prices bid shall be the delivered price to any WSCA state agency or political 
subdivision. All deliveries shall be F.O.B. destination with all transportation and handling charges paid 
by the Contractor. Responst"'bility and liability for loss or damage shaJl remain l:be Contractor until final 
inspection IUld acceptance wh~ responsibility shall pass to the Participating Entity ~cept _as_ to latent 
defects, fraud and Contractor}s. warranty obligations. Th~ minimum Shipment amount will be found in 

. the special tei:ins and conditions.. Any order for less than the specified amount is to be' s~pped with the 
freight prepaid and added as a separate itelll on the invoice. .Aily portion of an order to be shipped 
without transp?rtation charges that is back ordered shall be shipped without charge. 

WARRANTY1 

a. · Genri Wamm.ty. Contr11ctor warrants that all services, deliverables, and/or work product 
under this Contract shall be completed in a workmanlike manner consistent with standards in the trade., 
profession, oi: indusby. · 

b. System C~pli~c~. Contractor warrants fhal: any infonnation system application(s) shall 
not experience abnocnally ending and/or invalid and/or incotrect :results from the appllcafion(s) in the 
ope.rating and testing of the business of the State.. This warranty includes, without limitation, century 
recognition, calculatiollli that accommod$ same century and multicentury formulas and· data values ·and 
date data int~ce values that reflect ihe century. Pursuant to NRS 41.0321, the State Is immune from 
liability due to any funure or any incottect date being produced, ealoulatcd or genmtcd by a computer or 
otherinformation system. 

AMENDMENTS: The terms of this Contract shall not bo waived, altered, modified, supplemented or 
amended in 11ny manner whatsoever wltbout prior written appr~yal of the WSCA Contract 
Administrator. 

. . . 
ASS!GNMENT/SUBCON'I'RACf: To the extent that any assignment of any right under this Contract 
cllanges the duty of either party, increases the burden o:r risk involved, impairs the: chances of obtaining the 
perfurm.ance of this Conb:act, attempts to operate as a novation, or includes a wai'Ver o.r abrogation of any 
defense to payment by State, such o:ffcndingportion of the assignment shall be void, and shall be a breach 
of this Contract. Neifli:er party :ma.y assign this Contract or any rights hereunder, without the prior written 
conSe.nt of the other party, which consent shall not be unreasonably withheld, except that Contractor may 
assign this Contract to any parent, subsidiary or affiliate of Contractor or to any purohaser of 1111 or 
substantially all its assets upon written notifica~on to Participating Entity. 

NONDISCRIMINATION: c~~tra~ agrees to abide by the provisions of Title VI and Titlo VII of the 
Civil Rights Act of 1964 (42 USC 2000e), whicll prolu'bit discrimination against any employee or 
applicant for employment, or any applicant or recipient of services, on the basis of race, religion, oolor, 

- -orc national· origini and-· further agrees- to-- abide- by- Executive--Order- No; H24-Q; "a5 ·amended;-wlifoh 
prohibits discrimination on basis of sex; 4.5 CFR 90 which prohibits discrimination on the basis of age, 
and Section 504 of the Rehabilitation Act of 1973, w the Americans with Disabilities Act of 199<> which 
proln'lrlts discrimination on the basis of disabilities. Contractor :further agrees to furnish information and 
repots to requesting Sta~s), upon request, for the purpose of determining compliance with these 
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statutes. Vendor agrees to comply with each individual state's certffication requirements, if any, as 
stated in the special terms and conditions. This Contract may be canceled if Contractor falls to comply 
with the provisions of these laws and regtilations. Contractor must jncludc this provision in very 
subcontract relating to purchases by the States tG insure tliat subcontractors and vendors are bound by 
this provision; · · -· ·- ·-- · - -- -

. -.~....... = _.: -~--·-···. . -·#'- ~ :.r.: -·~ -

-==~~.,,.---~=- SE'VERA:fj]LITY: !f;;;,y-provision of t~s Contract is declared by a court to be illegal or u1 conflict 
with any 18.w., the validity of the reniaining terms and provisions shall not be affected; and the rights ~ 
obligations offueparties shall be construed and enfotced as if the Contract did not contain the particular 
provision held to be invalid,. · 

INSPECTIONS: Goads furnished under this Contract shall be subject to inspection and test by f:he · 
Participating Entity at times and places detettninw by the Participating Entity. If the Pw:ficipatlng 
Entity finds goods fm:nisbed to 'be incomplete or in complian~ with bid specifications, the Participating 
Entity ·may reject the goods and require Contractor to either cori:ect them without charge or deliver them 
at a reduced prlce, wbich is equitahle under the clreutnstance$. Ji Con.ttactor iS· unable or refuses to 
correct such good$ within a time deemed reasonable by the Participating Entity, the Participating Entity 
may oance1 the order in whole or. in part. Nothing in this paragraph shall adversely affect the 
Participating Entity's rights including the rights and remedies associated with revocation of acceptance 
under tho Uniform Comtl),ercW, Code. .. · · · · · 

·' 

PAYMENT~ Payment for completion of a contiact iS nonnallymade within 30' days following 1he d~ 
the entire order .:is delivered ~r t1Je date a conact invoi~ is received. whichever ls late.r. After 45 da~ 
the Conttaetor miiy assess overdue account charges up· to a maximwn rate of one percent per month a.ti 
the outstanding bafarice. PaymentlJ will be ·remitted by mail. Payments may be made via a State or 
political subdivision "Purchasing Card". 

FORCE MAJEURE: N~er party to this Contract shall be held respo'nsible for delay or default camed 
by fire, riot, ·acts of God and/or war, which is beyond that party's reasonable control WSCA may 
temtlruite this Contract after detennining such delay or default will xeasonably pr~ent successful 
petfunnance of~e Contract:. · · 

HAZARDOUS. ·CHEMICAL INFORMATION: The Contractor Will provide one set of fhc 
appropriate material s~ety data sheet(s) and container lSbel(s) upon delivery of a hazard~us material to 
the user agency. All safety data sheets and labels will be in accordance with each piirticipating state's 
requirements.. . · · · · 

FIRM PRICE: tnless otii~e stated in the special terms and ~~nditions, for. the :Pmpose ot' award, 
offers made in accordance with this solicitation niust be good and finn for a period of ninety (90) days 
from the date of bid opening. Bid prices must remain finn for the fuU tenn of the Contract; 

EJCTENSION OF PRICES: In t1i.e case of error in the extension of prices in the bid, the unit prices will 
govern. 

BlD PREP .ARATION COSTS: WSCA is not liable for any costs inomred by the vendor in proposal 
preparation. 
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1 .• 

CONllLICT OF INTEREST; Contractor certifies that it has not offered or given any gift or 
compen.Sation prohibited by. the state laws of any WSCA participants to any officer or employee of 
WSCA or participating sates to secure favorable treatm~ with respect to being a.wm,ded this Co~act. 

' ;./ 

INDEPENDENT CONTRACTOR: Contractor shall be ~ independent contractor; and as .such shall 
have no auihorization) express or:!Inplied .to b.ind WSCA or the respective: states to an}" agreements, 
settlenients, liability or· understanding wbatSoever, and .agrees notlo pegorin any ~cts BS' agent. for 
WSCA or the states, ex.cept as expressly set forth herein; · · · · .. · · · 

•• • • " • ·1 • - •• .-

:POLITICAL Slm)llVlSION J>AR.TICIPAT~ON: Piirlicipatio~. und~ .this Contract by. political 
subdivisions (i.e., colleges, school districts, counties, cites, otc.,) of the WSCA participating states shall 
be voluntarily determined_ by the political subdivision. The Contractor agrees to supply the political 
subdivisions based upon the same tftms, conditions and prices. · · 

DEBARMENT: The CONTRACTOR certifies that neither it nor its principals are presently debarred. 
soopended, proposed for debarment, declared indigibl~ or 'Voluntarily ex.eluded from participation ill 
this tr.insaction (Contract) by any govemmental dep111im.ent or agency. · If the CO'tfl'RACTOR oannot 
certify this statement, attach a written explanation for review by WSCA. 

RECORDS ADMINISTRATION: Th.e Contractor will maintain, or supervise the maintenance of all 
records neceasazy to properly account for the pa~ents made to the Contractor for costs authorized.by 
this Contract. These records will be retained by the Contractor for at least four years after 1he Contract 
t~nat~ or until 1111 audits initiated within the fuur years have been eoinpleted, whichever is later. 

AUDIT OF RECORDS: The Contractor a~ees to· allow WSCA, State and 'Federal auditors, and state 
agency staff access to all the teco:rds to this Contract, for audit and inspection, and tnonitoring of 
services. Such access will be during normal business hours, or b:lf appointment. · 

' : 

PROGRAM DESCRIPTION: Service will be provided by Contractor in accp~dance with the Program 
Pescrl.,Ptioll attached hereto as Exhibit "A", togethe.r with any and all related products and serv:ices 
·Attaclnnents incorporated therein. Participating Entities acknowledge and agree that the Program 
Description and related Attachments may be modified by Contractor from time to time with the prior 
approval of the WSCA Contract Administrator, which shall not bo unreasonably withheld. 

Signed: 

·on.al Accounts LLC Date 

I 
I 

f 
! 
i 
I , . 

I 

. :._ ·-. - --· - ................. ·--------~--· ----·- --·· --· -----··-- - --- ·-- - ---·· -- -- ---··-·- - - --- ------·---- ----- -~---L·-·-· . -t·--· 
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·EXHIBIT "A'' 

PROGRAM DESCRIPTION 
.·: 

1. Service ~nd Sel'Vice Discount... CQnlractor, through its Qarriii!rs, Wiii provide Service to 
authorized PartlclpaHng Ent{ti~_and th~ir respective CR~s and !_RU~~ ___ :,..__": _________ .::,:_'-'--..,_._· -'--'--_:....:.::.....00:.:....-:...--"==----- ... ___ ~~ .. 

__ .:._~--0:--:-------- ----·:·-;---_ ~- ervice·-~i~~otint--c6rifract0i~i1rp~~ld;Piuticip~ting Entiti~' CRUs with an MSC Servi~ 
Discount of tWenty percent (20%). Co.ntractor will provide Participating Enlllies' IRUs with an MSC SelVlce 
Discount of flfteen percienf (15%); provided, however, that IRl,ls {a) raceivlng Sel'Vice under Partlcfpatlng . · 
Addenda executed on or before December 31, 2006; and {b) that activated Service on or before December. 
31, 2006, will be provided an MSC Servlce Discount of fifteen percent (15%). Contractor may restrict certain 
Plans or certall'I other discount programs ftam qual!l}'lng for the s·et'Vfce Dlscourat.' and it wlll advl9e' SNDP. · 
whan suoh l'el>trlctlons apply •.. · · · · · 

. 1 :i .1 R~st.rictlons. Contractor will not apply the MSC Seivlce Dlso~unt to: .(a) other . · . 
monthly service charges such as monthly recurring charges for features; and/or (b) any othat charges under 

. the Agreement 

2. Equipment and Accessories. $ubJeCt to the restrrcilo~ set forth In this §2, Cont~olor wiU · 
proVlde Partlolpa'llng Enilt!es w~h-an Equipment Discount of o0% off the prices of select Equipment found at 
1he ''Equlpmenf' page found al the Program Website, as may b1;1 modified ey Contractorfron:i fime to time. 
Contractor will only provide Equipment With Service actlvated. The Equipment Dfscount will not apply to 
upgrade purchases and rpay not be combined with any other equipment offer. · · . . . 

3. F1nanc1ai: ResprJrisJi:i_n,1ty: 

3.1 Participating En~tJes. Paruclflatin'g Entities must pay fur ail charges Incurred bY CRUs 
under their co'rrespondlng f='.artlolpatlonAddendum. Participating Entities are not liab!e for any charges .· 
incurred by !RUs, · · · · · · 

3.2 Contracti:lr. Contractor will pay the applfcabla WSCA Admfnistrailon Fe.es as8ociated with 
End Users on Service hereunder, regardless of whether such End Users are CRUs or IRUs. 

4. Billing Services~ Each P~ci~atlng Enti~ wiQ receive c~rtarh' bilnng analYsl; toois using WIN. 
Advantage® software-. · .. 

5. Payment and ctiarges, ...... 

5.1 Payment. Partlo!pating Entitles must pay an· Service charge$ Incurred In accordance 
with Plans, lncludlng, without limitation, charges for airtime, recurring monthly aocess (or monthly service), 
actlvatlon, features, voice ma~ access, voice mall delfveiy, dala usage, text and multi-media messages~ 
downtoadables, alerts, roaming, long distance, directory and ope~ator assistance, Equipment, premium 
oonten~ and ch!=!rges !Qr oth1:1r goods ~d s~ivlces that are charged through Paliicipatlng En«~ea' or CRUs' 
b!R(s ). Participating Entitles tn:;ly be billed for mul_tlpla types of u~~e slmultaneously. Participating Entitles 
must also pay Taxes and any license tees, late payment fees, and aily Regulatory Cast Recovery. 
Fee/Regulatory Programs Fee. For any tennlnatlor\ (lnclllQlng when a Number Is switched to iattother 
carrier), Participating Entity will be respbnslble for paymehtOf all fees and charges through the end of the 
billing cycle in which tennlnatlon ooount Payment [sdue upon receipt offhe invoice. Monlhly service and 
oertaln other charges fOr Seivloe using '\tie Cirigular Wireless network and related systems ~re billed In 
advance, ai_ld there is no proration of such charges lf Service rs termlnatect on other tht;lli ihe last day oft.he 
applfcab!e bllling cycle. Monthly service and certain other charges for Service uslrig certain legacy networks 
and related systems are bllled In arrears. In either case, to the extent Participating EhU!y receives Invoices 

Attachment DD· Page 7of11 

, ' 488 

' I. 

I . 



for Se!Vioe oombin~d with a landline phone blll (where available), PartlolpBU!'l!J ~tlly wlll be bllled. in 
advance as provided above. · . " · · · · · · · · · · · · ' · · 

. . . . . . :· ~ . . . . . ·' . . . . . ' . ' . . . ~. . . . . . ' 
: !$.1.1 Ti!Xes. · Taxes Include any ai:ipllo~ble sales, pubn~ utmtles, gross receipts, or 

otheriaxes, surcharges, fee$ and assessments impo~~d. by ~vemments (regan:lless ofwhelherth.ey are 
imposed on a Partlcipattng Entity; CRU, Contracloror a Qarrlar) including, without llmitaUon, assessments to 
defray OOG!S fur govemment programs such as universal c'orynectlvity, enhanced 911 SS!Vlae, local number 
portability, and numper pooling relating tq .S.ervic~;.Eq!Jlp111e11~ goad.¥1 or ~ervtces purchased, and/qr~e 
wireless network. " ... . : · · " ": .. · ... · ·: .: · .' _, . . " ,: · · . . . . . " · 

. ··:. .• : . 

. 5.1.2 Participating Enltt~es. :rax-Exempt Status. ' Contractor ac(<nowledges that.in 
certain instances ParUclpating Enllties may be t~·axempt,' contractor wlll accord the prpper tax-exempt 
siatus lo' each Partlolpallng E.ntlty that 'property ~blis)les such slatus, No~ithstandlhg this tax·e:xempt 
status, each Participating Entity must pay ami Taxes pot covered by Its tax~empt status. 

' . . ... '· .. : .. 

5.1.3 Regulatory Cost Recovery Fee/Regulatory Programs Fn. In addition to 
other charges, Contractor may assess a Regulatory c:,:ost Recovery Fee/Regulatory Prog~ms Fee, which rs 
a monthly charge with respect to each CR~, 1hat Is crae\ted, asseSSE!d and colleoted by Contractor. to help 
defray contractor's costs for oompllance wj!h vei~ous regulatofy requirements which Include, but ar~ not 
limited to, the capablllty to proVide wi~lese number portablllty, number. poofing and 911 enhancements In 
Clngular Wireless' nstWork. Some of these programs may not yet be available to Participating .EnUtles or 
Ehd Users. The Regulatory Cost Recovery Fee/Regulatory Pr<:igrarns Feet Is not a tax or government 
required charge. Contractor may change the amount of the Regulatory Cost Recov~ry Fee/Regulatory 
Frosl'C/llls Fee wlthout notice. 

5.2 Charges. 

· 5.2.1 Generally, ·Unless otherwise provided In tha corresponding sales Information, 
if~ selected Plan i11cludes a predetermined allotment of servioee (for example, a predetennlned amount of 
airtime, data, rnegabYtes ortex~ messages), any 1.1~used allotment of such sarvlces from orie bl!llng cycle· 
will not carry over to any other ~Jlllng cycl~ Service may be billed In a subsequent month due to delayed 
reparlfng between Ccirriers an(j wlll be charged as if used in the month billed. Bmlng oyOle end dates may 
change from time to time. When a bllnng cycle covers less ihan or more than a full month, Contractor tnay 
mall:e. reasonable adjustments and proratlons. Service charges may differ by Service Area. Contractor's 
addfl!onal products and services may inCl,lr charges In a different manner than set forth herein, and 
Contractor will advise SNPP of any such differences In !he corresponding Sales lnformattor:i. · 

5.2.2 Voice SerVic;e Charges. On all Contractor networks, Voice Service on each 
oall is billed In full minute inor13ments, with partial minutes of use rourtded up to fhe next tun minute. 
Contractorwlll charge BOO, 866, 877, 888 and other "toll free" caUs at domestic alrume or roaming rates. 
Puerto Rloo residents wUl be bllled for these calls based on the corresponding Plan,,feann(s) and/or 
promotion. If an Incoming call has beel'I fotwarded to another Number, Participating Entttles wffl b& charged -
for the entir11 time that Contractor's switch handles the call. Calls that begin in one rate period and end In 
anotharrate period may be blllE!d In their entirety at the rates fdr 'Iha period lri wlilctl'thel ca,1r began.' An· .. 
outgoing caRs on the Contractor's network for which Contractor's systems receive answer supeMslon or 

} . r 

1 · 

I 

whloh have 11t least 1hirty (30) seconds of airtime or other measured usage shall Incur a minimum of one (1) , l 

l 
1 
; 

minute airtime charge. Answer supervision fs .generally received wtien a call is answered; however, answer . : l 
supervl11lon may also-be generated-byvoltie-mall-systems,private branoh e.xchan9esi·and lnterexchangli-- -- --- ·- -----·-: · ... - -· - ·-
switching equipment Airtime and other measured usage may (a) Include time for Contractor to recognize : 
that only one partY has disconnected from the call, time to clear the channels in use, and ring time, and (b} 
ooour from other uses of our faol!ltlea, lncludlng by way of example, voice mall deposits and re1rlevals, and 
call transfers. 
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f II 
5.2.3 Wireress Data Servfce Charges. Wlrelesa Data Service wm be calculated 

and bllled rn full kJl
1
obyte moreoients. One kllobyta

1
• eq~~fhls 1024 byfet sf. klo1~.Tegfoabytehel qhuafps 1rt!024cl klt1

1
obytas. I. , 

Utilizing oompre$S on soluUoni:1 may or may no unpa... e amoun o ou, .as r w c a a pa ng j I 
Ehtlty Is bllled, Wireless Data $el'Vlce usage for .each. billing record will. be rounded up to '11e next kilobyte 
and the charge will be rounded iiP to the nearest· cent •. E'artlc.fpating Entity Is. ~pol)sibfa. for au Wireles~ . . _ l 

. . . Data $etvfoe (lsage~sent fhtotigh Conjractor's nefylo* anq associatea wlth EJUfp~enfregafdle~i-of';:.. . . . I i 
-----~'1e~er_tti~_EciMJR'!l~~t.a~-~tr~~· · · · · :h~~ ·Joftvtat~,.y~~~e~~t:idl~~'"'-;Z; .. -~""'"'"."". ~~-~,~""'"" 

=~~~~-~-=· ""!'$efld":req1Tes!S ~ased15VffiJtWO'fR .. . . . sur . 1 ob ~~' . If .ilf.artfcrpating J:nfity or a . · 
CRU chooses to connect Equipment to a PC for use as a wireless modem, standard Wireless Data Service I 
charges will apply in aooordance with the corresponding Plan. Wireless Data. Sarvlca usage Is complied as ; · . 
often as once per hour or only once ~yery 24 hours. Contractor's_ system wlll then oreate a..bHllng record j' 
rapresenttng (a) the Wireless Data Service usage fur each dafa gateww or ~etvlce aooetised {e.g, Vt/AP, . 
RIM) whne on Contraotor'a network; (P).the usage foreao~ Cai:rier's. domestic: iletwork:.a11d (c) the Wireless 
Data Service usage for eaeh intematlonar network. In some sltµallons billing for Wif'Ell~s Data Service- , I 
usage may be delayed; any delayed Usage will create additional bllling records for the actual day of the 
usag$. · · .. I . 

.. " I 
6'. Plans; Partlo!patfng EnUtJas may choose from i:ii~ns found in 'ttia Piograhi Wt;!bSlte, as·may be ! 
modified by Contractor from Ume to 1Im~. All Plans are subject to their terms arid conditions set forth in their:· : ' l · 
cortespondfng brochures anq related material&', au o'fwhlch are Incorporated ,herein by this n.ference. Each Ii 
Particlpatfn9 Entlfy must comply with all of 1he terms and oo~dltions relafed' to th~.P!ans. Rates, terms and.: . 
conditions are subject to change.· Any provisions_ In 1Jie teriils ~nd ¢¢lioili6os governing the Plans, whion, by . 
tlle!rtetms, are ta exist fOr a specified· period of t!me, will stirvlVe any termlnaflo_n or expiration of ~ny = 

corresponding Participating Addendlim~ > · ' · · · 

7. Re$aie and Other Prohlbne°tf Us~s. Participating Entitfas and. lhelr respectl\le End Users are not 
permitted to resell, reproduce, retransmrt. or disseminate Service or any other program comporientS to third 
parties whether directly or lndlreotly lnotudlng, without limitation, 1hrough machine to maohln:e.transmisslons. 

s. Employe~ -~enefit Pr~g;~. · P~~p~ti~~ :e~li&s·E~pb~~ in~y partloi~~te 1~ ~~ em~loyee 
Benefit Program. All aucti Employees particlpaliilg rn the Employee Benefit Program will be JRUs · · 
hereunder. ParHcJpallfig Enijtfes acJ<nowledge and ~~ree tliat Empleyees must be valida~,d In order to, · 
participate In the E'mploy~ Benefit F,'rogram. and that any Employees riot so validated Wlll riot be IRUs · 
hereunder and wllr not receive corresponding program benefits, .. ' . ·, · . "· · . ·. · · · .· '. 

. ·. s.1' : · -~;n~loyl)G. ~e~~m -~rograh. ~~ti~~ ·P~~ce~s· ~"d Pr~~-~ti~s: . e~ch 1kis . 
participating In the Employee f3eneflt Program:· (a) must ~ntei' Into, and' be lndMdtial!y responsible for · · 
complying with a twa--year JRU Setvlce Agreement Including; withoyt limitatlqn, the corresponding 
obllgatlons to comply with all of the terms and condftfons of the chosen Plan alid to pay all charges Incurred 
under the IRU Service Agreement; and (Q). must follow the activation, validation; migration,. upgrade and 
related policies, praced4ras and proce$ses es~blished by Contrai:itor from :t1me to time. : · ,. · · · 

. · · a.~. ~~~oye~ a·~n~ftt ~;ogra~· FEi~fu~es. .. : ~~er ~-~~Pl~~~~ Behe~t· ~~g~m: 
(a) IRUs may choose from selec.:t Service. Plans avalfab.Je tQ Participating Ent11fes withlri eaoh Cingular 
Market (provided fhev qualify for. Qie chosen Plan}: (b) IRUs.:wifl receive the MSC Service Discount Jn · 
accordance herewith: and (c) IRUs wlff reeelva tha Equipment Dlscol,lrlt In ac:oordance herewith:'.·: . · 
Notwithstanding the foregoing, Or:·anythlng else to th.a contrary. elsewhere In ihe Ccintrac~ Participating· . 
Entitles and Contraottir hereby exp~ssly acknowledge and agree that Contractor.may at any time, In Its sole 
discretion, modify or tennlnate. the .MSC Service Discount antffcir the Equipment Dlscotint' with respect to . 
lRUs parfic!paflng in this Employee Benefit Program. In the event Contractor. takes such action; it will notify 
the Partiolpalfng entftles. . . · · · · . · 

: '. 

$.3 WIN Advantag~ Exclusion. JRUs' ~ccount fnfonnation is n0t included In the WJN 
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Advantage® sofuvare. 

8.4 Marketing Asslstanc:e. Partlcipatlng Entities will partiolpate with Contractor In effort& 
to obtain ipllgible Employees' participation In the Employee Beneflt Program.·· · · · 

9. Adcjltlonal Products, Services, Equipment and Programis; Contractor may mE!ke additional 
products, services, equipment and/.orprograms ('Additional Products") available to PartlclpaUng Entitles. 
To the extent a Partlolpatlng Er:itl~ orqers, pays for, or oth~rwlse. receives the benefit of any Addltronal 
Produtlts, suoh PartlclpalJng Entity la boundi by the Additional Product's respective terms and conditions 
found at the Program Website, as such tenns and conditions may be modified by Contractor from time to 
time, all of which are Incorporated 1teraln by refera!'Jca. Any and all references to •customer" In the terms 
and conditions for the Addltlonal Products shall mean the corresponding Partioipatlng Entity. 

1 o. Definitions. In addltlon to terms defined elsewhere In Attachment DO, these terms have the 
following meanings herein: · · ·: · · · · 

10.1 "Carder" or "Carriers'' means a Contractor-related, licensed entitythatop~rates. 
commercial mobile radio telecommunioatlons systems In tha geographic areas covered by the Contract. 

10.2 "Contractor Markets" means a gao9raphlc area served by affillates under common 
control with Contractor. 

10.3. "CRU" and "'CQrporate ResponslbllJty User" mean an Employee receiving Service 
under a Participating EnUty's account. 

10.4 "Employees" means Participating Entity's current, validated employees receiving Federal 
W-2 or K-1 tax treatment. 

10.5 ''Equlpmentn means the wlreleS$ receiving and transmitting equipment, SIM (Subscriber 
Identity Module) Card or any accessories that Contractor has authorized to be programmed with a Number 
or Joantlfler •. 

10.6 "Equipment Discount" means a discount on select Equlpmentfound at the Program 
Website, as described herein. 

10.7 "End Users" means CRUs and IRUs, collectively. 

10.8 "JRU" and "Individual Responsfbillty User" mean an E;mployee receiving Service under 
an Individual accou11t In accordance with the Sponsorship· Program. 

10.9 "IRU Service Agreement" tneans a separate two (2} year agreement betvveen ~n IR.U 
and Cingular for Sel'\llce, Equipment and related matters. 

10.10 · 11MonthlySer-vice Charge'' means a Plan's monthlywlreless access t::har9es Q.e., thEJ eet 
fee charged monthly for use of a particular Plan). 

10.11 "MSC Service Discount'' or "Monthly Service Charge Olscount11 means the Service 
. . . Discount applied to an ellglble -End User-s-Monthly Service Charge· as described-herein.- Unles$" otherwise· - · 

spec!ffed, the term "Se!Vlca Discount" found in any Attachments Incorporated herein means the MSC 
Service Discount With respect to End Users Ill Contractor Markets. 
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10.12 "Number" or "ldentffl er" means any number, IP address, a-mall address or other 

identlfler pm visioned by Carriers, their agents or the Equipment manufacturer to be used with ·Service. 

'"'·-~"'·;;-~--~=-c~=;;;;· ~~~~~~1~0~.1~4~~"P~r;o~g~ra~m~. W;;e;bs;;l;te;,"~m~e~a~n;.s~www~~:!!~tt~.co;';·~mNl~~S~C~A~Jj;.arm~s~. ~~~~~~~~-~~.a· ~·--~~~~'""""'*··=~··n""·'f·;~.L"°" 
10.15 "Servl<;e•• means commercial h1obi

0

ie radio service, Including Voice Service and Wireless 1 

10.13 "Plan" means a Clngular Wireless calling plan, Sel"l'loe plan or rate plan. 

Data Servrce. 

1D,16 "Service Discount" means a monthly discount on Service, applied to an Eiid User's 
Monthly Service Charge as described herern.· · 

10.17 ,.Voice Service" mearn; wlreless voice telecommi.micaUons services. 

10.18 "WIN Advantage®" means the Wireless Information Navigator Advantage 7M software, 
together With all updaies and modifications thereto. · · · 

10.19 "Wireless Data Servlcen mfi!ans wireless data teleoommunications services. 
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AT&T California• 
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990 

AT&T Telecommunications Services 
State Tariff Services Within AT&T's Franchise Territo in the State of California· ICB Prlcin 

Street Address: P.O. Box 8097 
City: San Francisco 
State: CA 
Zip Code: 94128 

Name:. John Payne 
Titie: CIO. 
Telephone: 650-821-3375 
Fax: 
Email: john.payne@1iysfo.com 

Street Address: P .o. Box 8097 
City: San Francisco 
State: CA 
Zip Code: 94128 

Street Address: 795 Folsom St Rm 
MB35 
City: San Francisco 
State: CA Zip Code: 94107 
Fax: 415-545-1805 
Email: mp5$84 . 
Sales/Branch Manager: Lori Kingshott 
SCVP/RVP Name: Vacant 

Name:. 
Company Name: 
Ag.en t Address: 
City: 
State: Zip Code: 
Telephone: 
Fax: 
Email: 
A entCcide 

This Individual Case Basis (!CB) Piicing Schedule ("Schedule') Is an attachment to Addendum 001 between AT&T and 
CustOmer refe~nced above, and is part of ihe Agreement · 

AT&T Affiliate: Paci1ic Bell Telephone Companydba AT&T California 

SO AGREED by the parties' respecilve authorized signatories: 

AT&T BLOIW. l&JMCES 

Sy~~~--
• 'TYJ)adot 

Printed N.ama: LAURA SPEAR 

11tlo: .....,...Al.....,R,...P0
7

R.....,T ..... Cl...,O..__..._. ________ _ 

DQfe:_.,_1 __ 2........,l._9._ ..... 2._.. ----

illkl: AUTHORIZED REPRESENTATIVE OR AGENT 

p~1:a1 _0B_l_30_12_00_7 ____ ...._-.. ..... 

CONFIDENTIAL INFORMATION 
This aqieement ls forus9 ey authoriz9d 9mployees ofth9 paJties hereto only am Is not for!J91191'8/ distn1xltlon within oroutsid9 their companies. 

CA_96A_Pricing Schedule . P;:ige 1 of 5 RBOC_reg 
11704139470·1·1/MS#: 06-0A-143009 OB/28JfJ7 THVB 
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AT&.T Kl a;{ .2001 6:30 PAGE 003/006 Fa 

. AT&T California· 
ICB Pricing. Schedule for state Tariff servic'es Master Agreement date last signed 00/00/1990' 

GENERAL TERMS ANO CONDITIONS 
... 

The following terms and co~dlfions apply to the Services subscribed to by Custom~r under this Pricing Schedule. ICB pricing ls.offered 
to Customer pursuant to this Pricing Schedule because. of the unique size or con~guration of 11}ese business servlce.s. · · 

.. : 
1. GENERAL DESCRIPTION OF SERVICE TO BE PROVISIONED, INSTALLED AND MAINTAINED. 

The Servlce(s) described below Is proyisloned solely by AT&T, and is notiointiy·p~ovlsloned Wt1h ariy othercarri~r. 

Service Description 
SRAS SONET Ring and Access Service ("SRAS" or "Service'~ provides dedicated bandwidth capacity (bit rate· 

capacity or bit speed) over self heaTing ring and two point (a.k.a. circuit service) faclllty con-figurations for a 
single customer. Connecting facilities carry synchronous ;;ind asynchronous transmissions .. The service 
includes enhanced survivability and network management per SONET (Synchronous Opti9al Networl<) 
technology, ·· 

Service hand·offs on. SON ET are synchronous at OC·3c, (155 Mbps), OC·12 (622 Mbps), OC·48 (2.4 
Gbps), or OC-192 (9.953 Gbps). Asynchronous services atT1 (1.5 Mbps) and DS3 (45 Mbps) are carried 
·over SONET in 51 Mbps STS·1 packages. 

A SONET Ring is composed of two flber strands. connected atone or more customer p~mlses and atone 
or more AT&T serving wire centers with addfdrop multiplexing nodes. Nodes are equipped v.i1h access 
ports that de1ine the facility interfaces (T1, DS3, OC-3c, OC-~ 2, or OC-48), Two fibers each carry 112 of the 
ring's total transmission traffic plus a protection path of the other fl be r's transmissions In opposite direc1ions · 
around the ring, In the event of a flber cut or node failure anywhere on 1he ring, service ls Immediately 
(IM1hln 50 mllllseconds of detection) switched to a "collapsed" ring, carrying the full traffic to all 1he nodes 

Interoffice AT&T_SONET Is on fiber routes that are generally diverse and redundant Customer-specl1ic 
SON ET rings are on redundant flbers. but diversity (including diverse entrance facili11es andfor diversity of 
1he local loop to 1he serving wire cenfe~ lfnotcurrenily part of the flber rouilng, will require special 
construction at the customer's expense., 

' 
Ethernet over SO NET (EoS) 

Ethernet over SONE.T Is Ethernet data mapped to a SONET payload and carried over a synchronous 
optical netl.vork. EoS contains minimal SONET payload, so it provides you 1he necessary bandlMdth for 
LAN·to-LAN interconnection. We implementEoS through ingress and egress ports on SONET Ring 
Service. 
The Ethernet interfaces include 1 OOBASE·T (offering 50 Mbps and 100 Mbps) and 1 OOOBASE-SX and LX 
(offering 50 Mbps, 150 Mbps, 600 Mbps. and 1000 Mbps). The total m.rnber of circuits and total usable 
bandwidth depend on the transport speed you need as well as 1he specl1ic traffic patterns you choose, We 
need to identify all 1he Ethernet Interfaces before provisioning them so we can configure each node on the 
network with the appropriate port interface card. We v.111 work with you to appropriately size and engineet 
the network to help ensure optimal performance. To do so, we monitor and forecast your Ethernet 

.. -· - --- .. ·····- ·-·-··-- b.andwldth-to--match tie-corresponding ·SONET-bandwldth so jt.suppol'ls-Ethemet.frames across-SONE.T+-
We will lns'lall, mainlaln, and monitor SONET carrying E1hemet traffic. 

CONFIDENT/AL INFORMATION 
111/s ag19ement is foruss by authorized empbyees of the paitisB helllio only arr:! is not for general dislnb.tlfon within oroutside their companies. 

CA_96A_Prlclng Schedule Page 2 of5 RBOC_reg 
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AT&T Kl e ~12001 6:3o PAGE 004/006 

AT&T California• 
ICB Pricing Schedule for state Tariff Services Master Agreement date las~ signe~ 00/00/1990 

2. PRICING SCHEDULE TERM AND EFFECTIVE DATES 

Pricing Schedule Term and Term Start Date 
The term. of this Pricing Schedule shall pegln upon Cutover but If regulatory approval Is required, In no event shall Cutover occur 

~~~ 
i:irlor to the tfate of_~eEr~va[_by the Califomla Public U~li1les Commission (CPUC); and will continue for sixty (60) mon"\lls (''.Pricing 

· S'Cfietrol~ ·ferrii'J.""'~s-oY:afscoofim1tafFwa"1-r-.. ~~ "".,o-rwetitove'17"'1.'.Jp-o~im·off"oflfie-:-mimrs·~remF,'ITTTy'" 
rates or discounts provided hereunder will no lonoer apply. 

I Effective Date of Rates and Discounts I Pricing Schedule Term Start Date I 

3. GROWTH I ADDITIONAL SERVICES, INSTALLATION,· ADDS, MOVES AND CHANGES 
. ,. 

If !he equipment and facilities (such as outside plan~ cable, capacity and memory) are· avallable, Customer may add addl1lonal Service 
provided herein at the monthly rates as provided in Section 4.2. Early termination llablllty as identi1ied In 1he Addendum/Agreement 
applies for all Services. 

The prlce in Section 4.1 below a.IS.O inciude~ the non·recurrlng charge to lnltially provision and Install !he new quantiiles of Service(s) as 
set forth In Sec11on 4.2. 

Unles5 otherwise Stated herein, for all other Installations, adds. moves and changes of any Service provided hereunder, Customer will 
pay the prevalllng tarlffhon-recurring'charg_e~ · 

·. ·'. . 

3.1 Growtli pricing Is sam~ 'as contract monthly unit pricing. Growth pricing does not apply f~r customer specl1ic or location specl1ic 
contracts. Installation Is at prevailing tariff plus non-recurring burtlen. Growth pricing assumes that facilities exists and no extraordinary 
costs are to be Incurred in provisioning the 5eivlce. · . . . · . 

Total Growth quan11ties for OS1 sand DS3s will not exc;eed the Total column of the attached growth matrix. 
Each new addition v..ill carry the.same 60 mon1hs term of the contract ·. 
Contract can automa11cally.be renewed for a similar term or less. 
Addition of NODES will require design and cost assessment through NSS/CPE and also requires !CB 
consldera11ons, 

S~rvice /Site Year 1 · Year2 
"· 14 14 Colma DS-1 

Colma DS-3 1 0 
San Bruno 
DS-1 14 .... 

14 
San 

... 
BrunoDS-3. 0 1 . 

4. REVENUE COMMITMENT AND RATES 

4.1. Revenue Commitment 

Year 3. Year4 
14 14-
1 0 

14 14 

0 

CONFIDENrlAL INFORMATION 

Total 
56 
2 

55· 

·2 

This agmement Is foruse by authorized empbyees of the parties hereto only and is not for general distiibulion within oroutBide their companies. 
CA_96A_Priclhg Schedule · Page 3 of5 RBOC_reg 
0704139470-1-1/MS#: 06-CA-143009 9812BIJ7 THVB 
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AT&.T Kl 8/S 1.007 6: 30 PAGE 005/006 Fa 

AT&T California· 
ICB Pricing Schedule for State.Tariff Services Master Agreement date last signed 00/00/1990 

Monthly Quantity Commitment l $10,848.00 
Customer has elected to pay on a monthly basis for the 1erm of this Pricing Schedule. The monthly price set forth above Is 
for !he minimum quantity of Service as set forth and described In Se~tion 4.2 below. The price includes 1he mon1hly service 
charge for the minimum quantities. · · 

If Customer electS to decrease the Service to less than !he minimum quantities described In Section 4. 2 below, Customer 
will continue to oav the monlhlY orice set forth above. 

4.2.~ 
Service Components, Quantities, Monthly Rates 

Quantity Monthly 
Service Description ~ Service Components usoc Quantity New Existing Recurring Rate, 

Each 
SRAS OC12 Central Office Node PC5DX 2 $ 1,257.00 

SRAS OC12 Customer Premise Node, Initial (per FP5DX 2 $ 1,848.00 
address) 

SRAS Mileage, per mile - OC12 1YPil..X 28 $1.32.00 

SRAS Ports - OC12 Node· DS1 SPRGX 30 $ 27.00 

SRAS Ports - OC12 Node - DS3 SPRCX 2 $ 66.00 

SRAS Nonrecurring· Shared Network Arrgmt NRBOP 

SRAS Administrative Charge - Per Service ORCMX 
. - ... ---· . --·-- .9~~!_Q?_? Jl. D~~._a_n_~~?.F) _ .. _ __ . .. ··-· - -·--- . - . .. - '--· . -- ·-· -~- . ·- .. - ... - --- .... 

SRAS Design & c.o. Charge - Per OC circuit NRBCL 

End this Section - Locations follow 

CONFIDENTIAL INFORMATION 
This egieement is foru S1:1 by authorized empbyees of the pail/es hereto only and is not for general distribution within or outside their companes. 

CA....96A_Pticlng Schedule Page 4 of 5 RBOC_reg 

Non 
Recurring 
Rate Each 

$30.00 

$50.00 

. -·- ··- .. 

$600,00 

.. 0704139470-1-tfMS#: 06-CA-143009 08!28ll7 THVB 
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. AT&.T Kl P '0/2007 6:30 PAGE 006/008 

AT&T California· 
ICB Pricing Schedule for state Tariff Services Master Agreement date last signed 00/0011990 

AT&T TELECOMMUNICA110N SERVICES PRICING SCHEDULE INCLUDES PRICING FOR SERVICES PROVIDED AT 
· THE CUSTOMER LOCA110NS NOTED BELOW 

=,::E:::z;.. r ..... 

San Francisco International Airport 

5. SERVICE LOCATIONS IN CALIFORNIA 

LOCATION A 
36 S. McDonnel Rd, San Frandsoo 

620 West Reid Rd. San Francisco 

End of Document 

CONFIDENTIAL INFORMATION 
This agroement is tbruse by authorized employees ofths pslliss hereto only and ls not for general disln1Jution wilhln oroutsida their companss. 

CA_96A_Prlclng Schedule Page 5 ofS · RBOC_reg 
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AT&T Masttr Agreement date last sl9rnkf 

· · AT&T Add.ni:Jum No.001 ro Jllqter_Agn,em°enc · 
Individual Can ~1i1 Tenns & Conditlof18 For StaW Local Exchange Carrier Teloo ~rvi~• 

. customer Name IJStamer"): San rrantileo 
1nt1mat10ri.11 Ail'POrt " · .. · : ... ·'. · 
StreetA«!reu.:.P.O.,BoxBQ97 ' ... . 
City: San FranCiiiw" · · 
State I Province: cA country; USA 
DOOl!itic /International Zl . Code:· 94128 
CUSTOllER .. Colitaot 
N1m11: John Payr111 
Title: CIO 
Telephone: ~1-~76. 
Fax: 
Emau: john.payne@flyi;fo.com 

John Payne, CIO 
Print fllarne and Title 

Date 

·A &I Gontatt '"'°rm~:: 
• I • I 

AT&T . 
AT&T Global Setvlces ("AT&'r.) 
Ont AT&t.Plaia "" 
Dall•;,· i'exa1 7$202 . "· . 
Eimil~ nidaH.tOm 

08/30/2007 
: ' .·,·. 

. . . . . ~· . ; ," ·.. . . .• ; : ~. . . ... . . . . . ~: .~ ·, . . ' .. ·- . . . .. . . . . 

Thi& Addend~· olJlllne~ lndlvidu~1 ... c&A$'.~asl1 Terms & cOndHlOnl f()r State LCl'!8l Exchange ie!Q:J Service& rAddend~m1, 
tJnd ia part of the Master Agreement between AT&T end Cuatome~ referenced aboVe (Ute· "Agreament"). Jn the event Of an 
lnoonsistency or conlllct between tile Agreement tl'lii AddendLlm and· AT&t'e wrlf&, and notwlthstandinQ .fhe ortler of 
precedence aet forth fn the M~flfet Agreement, the gbvettllng order of p~ shall bt (1} 1ho IOB Prlcll'JCI sctiedult (2) 
thla Atl~ndum, (3) the ;iPJ>Uc;able tariff, and (4} th• Agiwmant, except In Oonn$C\ieUl where the order of preeedence shall be 
1) the ICB tariff'I, 2) the ICB Pricing Schedule, 3) this AddendUm; 4) \he Agreement. 

1, THE! SERVICE; DEFINlilONS 

1.1 StMc;a . I ~. ..· • ,•J 

A. SBC Global Servloes, Inc. dba AT&T Global ServiC&a on behalf of Ill Affillata(s) nam~ below Whic:h provide loeal 
exchange s~rvlce ("AT&'r}, will provlde·tha SeNices lo Customer under' this Addendum whl¢~ are Identified in the Pricing 
St:hedules and app~ble Tariffs or catalog1 ("Taril'fs~. ' . . , _ _ ..... _ .:.-- ·- _ ·" . .. . .. __ '. _ 
B. TM pricing, ser\ilce deaerlpflons and other proviaiona relating to tile Seivlc:es will be a& set forth in: (i) t11is Addendum 
Onoluding, the attached Prtclng Schedule11): (II) the A(Jreemenfs Tenn& and Conditions; and {Ill) tha appropriJ1e ~Ion of Ute 
Tariffs, . · 

. -.. C.--.:rhis Addendum-shall.remain .in _efl'ectuntil aR.£rlcing.S.chedulo. PJJ!Vi~~J.J.!l®i!l!li_Afi~_e_nd_U!!l heve e"tplrer.l 
• • . . . ,l· --·-····--....--. -. --....--------. 

U A'l'&T Affillatea .. 
. lllinola Ben Telephone company dba AT&T llUnola: lndlana Bell Telephone Company, lncorpol\lted dba AT&T lndlana; 

Mldllgan !;lell Talephane Company, db$ AT&T Michigan; The Ohio Bell TelephOne Company dba AT&T' Ohio; WIBCOllsin Bell, 
Inc. dba ATAT VVfscon&lrr. Southwestern Bell Telephone, L.t='. d~·in thl! state& of Arkanna, Ka~$. Missouri, Oklahoma end 
Texas ae AT&T Ar1<ansas, AT&T Kanm. AT&T Missouri, Ai&T OklahOma and AT&T Texa1, respectfvely: Paelfic Sell 
Telephone C¢1'1'1PMY dba AT&T Oalifomla. Nev .. .da Bell Telephone Company, db9 AT&T Nevada; The WQ()d.bv.ty Telephone 
Company dba AT&T WaQdbury; and The Southern New t;ngl~nd Telephon11 Company dba AT&T Connectiwt 

1.3 Definitions 

CONFIDENTIAi.. INFORMATIOH 
except with ~ hJ Setvil!es provided In Ohi,q, fh/$ ,g1'tlment ia for use by autfJoriit<.I employees of lhl1 partln h&mlo only 

and is not for !JOnel'tll diMJ1bUtlon Within or outsi~ theit companies, 
ICB_Addendum_lo_MasterJoLTelco_Serviees P~• 1 of 5 RBOC_reg 
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laj002/006 

. 1-• ... -

08/08/2007 'OB: 52 FAX 

AT&T Mast.tr Agreement date 1111: signed 

AT&T Addendum No.001 to M11•r AIJf'IHl"'ent 
lndividUJI Case Batlt Tenna & Condltione For Sta.ti Loe.I l:Xchangt Carrler T111lco. Servic;a . ·, . . ' . . . ': ... 

"Outovel"' Is when the Service is first piovisioned or Qlheivbe avallabrt for CUstomar'a use at any single ~ite at tha rate. 
provided in this Pricing Scf'ledulet . . . · · . '. · . " · ·· -.. " · · · . ·' '·" " 

Nf;;ff~tlvt Datfl Of a ~ricing $ohedule Is the date On wf'feh the lalt pariy ~lgnl ihii' AdcfendU·~· «~ fQ~'Q ·SU~Uenily added 
Pricing Schedule, the date an whloh the last pa.tty sign& the Prtclng Schedule. If the rule• of a regul~tciry auttiorlty having. 

· juri~ictlon respedlng a Service would· require a later date, 'er an app!K:sble tariff flllng wo1:1ld rtqulre a later date, then th1 
Effedlve Date ofthe appJlc:able Pricing Sched~le&ha~ biJ In accordance with all(ih ru1U4. -. - --'- ,. ___ .. -

·f.n~ina'icht.d~le· me~~ an ica' ~ng sidied!J1~ t~iiWs:'kdtiirt-Uffi;iiumr 'ati~na~-.,~io onil~~·ritty~i~d:bfHith~,=~~~= 
parttes and referenclr\f1thli Addendum.· "" : . · . .. : , .. '. '. . . ::_.. . · ·.· : · . ·. . . 

"Pl'l~lni:I Schedule Tenn*.ls lhe pEiriOd of lime stated ir• ihe applicable Ptiolng Scheduli'.t . : . . . ' . . . 

·s.rvicl.• means colleetlve~ alf of tne SeNiee Comi)one~ C~stomer orders under a Pricing Sehedult~ 
. . . . . .. 

11$ervlc1 Cc:imponenr mean$ the lncflviduel compon~nit of$ Servite th~ Customer orders Undf:l~ a Pricing Schedule.. 
. . ,·· . . . 

·, 2. 'reRMl~A'l10N · . 

. ,.., ~ 

i' 

,. 

Th~.fQllowlnQ termlnatton provislo_na are only appJleable to ServlceJ provided pursuant to an Jee Pnci~g Schedule. 

2.1 If a Ser.11ce or a Service comp0n$nt is terminated, ctistomer mu8l pay all dtarges tnoorred a• or the effective dlite of 
termlnatlar:i~ . . . · · ", . . . · · · 

2.i1f C~~ teimmatet·~- ser,A~ ot 4 9erviat CempOrient br materfai fmitach bY AT&T, CustOm~r $1\alt·not be ttabf~ for 
any Tannrnatlon Charges; · · · .. • . · · ". · · · · · · · . . : ·' . · · · · . . . ' . 
2.3. Temunatton fur Convenience:. if Customer t~lnG~·a'. s·~rvice with a·speclfied teim 0r te~ eommltment M'emf), In 
whol1 or ih p&rt; ror convenienC:e or AT&.1' tenninatea fOr C\iMc:imer's dtfauH, on.or ~r Cl.ltoverbut. befQre ihe ac.heduled 
completion of the Term, Cuetomer ~hall pay the terminatior:t llablllty (I) specified In the Plfclng Sct:iedUle: or (ll) if no termins.Uon 
ll~blllty. ii. specified;.. an amount,~ual. to. {!i) al!. unpaJd npri·reculTfng oharge15, (excluding ttO"-fBCUl'ling char911 that we"' 
waived o~ lnoorporated Into the mQl'llhly ~CJJrrlng, •> .. {b). fifl.y pe~t. (~°"). of lfilt llf¢titrlng montttly ·charges- rate fer the 
termi~amf Senilce· ~1· .set fOrth· iri, the Pridl'lg .Schftdµl!t, ~I~~~ by the rium~r' ()f. rrior:ith" remaf rilng. in' tfii tein1 fcJI'. th.e 
apprieab!e Servlcct'~ the Pofnt of termination, and (c) any sl)eClaJ constructlon.JlabllJtles~, . . .. ,. . ~; · · ; · · · 

• ·~ ' :. '•· : • .~ ' '•} ; .'· • • ·~ ' • I ' . • . •• ,• ~ 

.t . .. ... · .. :·· 

3. PRIQIN<i' 
·:· :... . . 

3.1 PriaiQQ Schfdultf . . . . 
Fa~ ~s~m pri~ Sel'Vieet, un1e·u QthelWl.ae stated In a Prf cing SQhadule and eXcept In Connactl¢.lt {where ~,nstom prices 
ara,' ·11(11 ·only set.~- in the Pricing Schedi.lle but a1so· contained In ICB Tariffs), the ratea and etiarges slatec;t in th~ Pricing 
Schedule .are 11abiliied until the ern:l Qf I.tie Pricing ScliedUle .Term, and apply In lieu of Jie corresponding ~s and anarget 
•114 forth I~ tho. T$1iffS. For S&rvi~ provided per Tarttf pricing, d1Jrirlg the-Tenn, ni~ wm not lm:te~fe· ~ ·i:nonttir;· rates 
!!et ~rttl !n the Prt~ng Schedule and rate decreases Wll~ autqrnldl!,':8lly bl applled ~ th~ monthly .i;ate.;J. ~~clng ror anj ·Sentlcea 
tttat· are l'iot llsted lrH• Pricing SChedule will be: as dncnb!fd ii'l lhe Tarlff1. . . .. · .. , . . : . " . .: . 

:S.2 Q!gounts: "" · .. · " ~> ...... · , .. ,·. · · ... : : .... ;. : . · .': . . ·. '.:· . 
Any dlscou"t(f(f rirt1$ set fol1h or mferer'lced 11' a Pricing Sc:hed1,de are the only ditcOunted rates appJicable to the Serviees and 
wm _be applled.to the SeNIOes In tht manner and to tfie extent aJ)edllld I" the Tariffl~ 

~.3 ~~~~ons1c~lisM•tW!t. ··: > "" .·: > '. .. _.-. : · · . · ..... "· · ~ ; ... , ,, · 
Customer Is eligfblt:only for promoiron8, a-edlil or walVLW ldentifki·d. Ii! the appjk:a~~.Priclng_ SChedule. UnleM otherwise 

· staled' in this Addendt.lm or the appllcable Prtclng Schedvlo, any Sddltltinw promotioris, ered~: or waivett set Qut In the Tariffs 
Willnotapply•.'· · \ :·:·:'- .. -.. ·" .. < ....... : ",;':":. ,-;,. '. ....... ;. '.'.." . · · .... . 
·3.4Chamn. .., ""' ·· :· . 
·For 'servicet provided under a custom pricing plan, Customer $hall pay the 1'1Qn-iecurring charge and/or monthl~ mte Which 
11haU c:omrnimce upon Outqver aa fisted Jn the appllcabll Pricing Sch9dule. · . · · 
. · · . CONF.IDENflAL INFORMA TTON 
Except with rwpect to. Servtc~s pmVtdtd frJ Ohio, tJi;s·agre'tifrrerit Is 'tor use by tfllfhodred emplaJlees of tfHI ~rlles harvto only 
· ·· · fl!Jd I! not forue~rat d'tB.tributfori. wfthln oroutrld111 thelreompan1es.· .. 
1c.s_Addtme1um_to_Master_for_Te1co~SeN!cel · · Page 2 Of5: ·' · " · · 
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AT&T Ma~r Aglffff!ent data l&iahlgned 

AT&T Add.~ndum N~.0~1 ta '111f8t Agretritent 
lndMdw.I cue Basi• Terms & Cal'ldltlon1iFot State L~ Exc:,..nge c.arrl•t Telco ~tvlcea . . . . .. · ~. ~ . ... . . . : . 

. ,• 

.~. YAfil~·~o·BeGuLArriRYREGU'L.ADONS, '· . :,.,..... ~: ... ' /: __ '...·:,,, .. ,, ·.··.' ... ....,''. :·' ... .'.·:-·'·· . 
esdil. P~~rig,.~ui8 :mw.· ~·.RU~~ :to ·~~ jurisdiction 'Of ~ · retJu~ry cemmis~lon and wll} .be .subj~ to Change. .. ?r : 
mod~oo' a~.tha ¢ontrolling ~1!118llon .. l.MY direct ftam, time to.ti~·.ln ~ exer¢iH d iW Jl.!fitdlction., Th~fore, .f~r lttit 
p.urpO&e, eiJC:h PHclng Schedul~ will be deemed lo be a se~ agreement. Wilh reepect to the Servk:es offered 111 a particular 
jl.lrisdic;tkm. . . . : . : . ". .. 

AT&T ;,..,iii, subject to the mllabtllty ·and o?eA.tianal Umitaticl'IS of the n~ery systems, faeilitles, and equipment. provide the 
Services pursuant to the terms. and conaruons In the Tariffs. Thia ~endum and each Pricin~ Stihedule may~ filed~ ~· 
BPProPriate S1a~e .~nu'Yl!alon. ,.If ~~Pl'O~ 1$.requlr•d anq not ~.bf.a1nad, the.n. this ~dd011dum ~or the applicable Pno1n9 
Sdledule W1ll·J1Y1rilediatt1:ty· tamllf\atv, .~ncl 9tJrltomar .1h'11 · ~lv~·a refl,lr,td .~f any .non:-ieeurring _chargs· ~ld and pra-p.~ld 
amounts for Servk;ea nol receiVed,' · · · · " · ·· :. · · · · · · ·.: '· · ' · · "· <!' .· · · · · 

.... · .... ·, .. ·,' . 
5. ~EBVICES AND JURISDICTION 9,ERTIFICATION.. . . . .. 

CU&tomer a~owi~~ and eertlffe& that the interstate traffic (Jndudl~g Internet traffic) ecnstltufet tQn pe~nt (10ak). or leu 
of .. the total traffic on any non-switched circuit(&) purc:haffd under any ICB Pricing Schedule 8$800lated with thts Addendum; 
tn Cai!JMila, ·Nevada, m1nolli, ln~iana, Michigan·; Ohio and Wl$CM&ln this clsuae Is not app~bll!l 'Nhen AT&T 081 or os~ 
Service 11 used. solelY fpr the Jram1port portion of AT&i local aacess 1$DN Prlrmey Rate tnterfaoe (PRI) IJt'lrvloe or AT&T 
DlgHal TrantpOtt Servlc;it-Enhsn~ channel(s), 

' .. . ·. '. . : . . . . ~ : . . . 

B. · 1NSIA:LLATION AND CUTOVf:B . . . . . . . . . . 

Cutovi:tr of Service hereunder requires tile l~11tall~l;,n of certain equipment and. f<iclfitleia on AT&-rs side of the demarcltt~n 
poinl customer etui!I be reswnaible fOr providing adequate space and power, as. ~etermined by N&T, for equipment 
requlre111.~ ttt the de&ignateli locations .. If Outover I$ delayed due to ehan9ea1 acte, or omts111on1· of Cutlitimer, or 
customers contt&clor, or due to W.ty force majeµre event as defined In lh,e "F~r.:ie ~aJeure" provlslC>l'I of the Agreem$nt, AT&T 
shall have the right tu extend Cutover for a reaBOoeble period of time equal to at leasl th$ period o1 suet> delay !!nd 
consequenoes. .. . ; . . , . · . . . . 
If Customer eant;i;tls this Addendum ore Pltclng Schedule befott lha.SetVlae It Cutover for reasons not excos~ herein, 
Cu&tc!mer shall ~mburse A.Ti T for all expenses Incurred In pnx:e8*in9 lhe Order and in lri$1alllng the required $(1\ll~en~ and 
faCl!ltlaa t;CJi'npleted up to the date of csnoellatton a& specified in the Tarllfs. · · · · . 

All ~ui~'ent;-·raelimes and.I~ fUmlshett.by Ar&·f~a th8 sOle pro~ of AT&T and are pmvtded uwn ~dltlon lhattfley 
will be mstaned, relocated, re~. changed and malnl$1ried e><olusivety by AT&T as It deama approprtllte· in Jta sore 
disc:retlon. , ... ··. 

1. SERVICE eiNo MAINTENANCE oBYGA110Ns _· · : 
' . 'r 

AT&T repreaente to Cuatomer that, for the Priemg' $c:hadula Tenn, the appDcable Sarvicea; shall operate aubstanUally and 
ma~ally in· ac:cOrd;ance With the !lpecffiaatiana in 1he Tarlff9. If, under m.mn1I and· proper use, th• Service f'alla to patfonn 
substantially ·as ipecifletl above, an~ Customer nolifiua AT&T within Iha Tenn, AT&T $hell co!fflOl such Sel"'ke dogradatlons 
or failures without dlJtge tt;t Customer, In ·atc;ordanr;., wl1h the terms of this Addendum. cuatamer may report service and 

.feature probllms.•Ve!'.'. ~.(lays_pary.'S~~.11rid ~nw~~r (24}.h~uns per day. ~T~T'• ~epalr obligation doea not lnQ!ude 
damage, defecti, malfunctions, seNICe degradaticna or faUurea caused by Customer1 or thltd party'i liblis1;, lntehtio·nal 
milluse, unauthorized un or l'IGgDgent acti or oml1sions. In addition, lhe foregoing repair obligation &PP.lies only If Customer 
.JM:Ovldes AT&T with ai;:ceas on~ aid~ of the ~m!'ll'aallon point to enable ATB!T to perfonn maintenance or rupair WtJdc.. 

' I ' • • . ' ' '• : f " ' 

·-1rr1he-1ilvent oh-Servlce--lntmruptlon,1-aidlt· ellowan~ Wlll-~-made-1or-1he~-Portion-Of. the-Servi~ to .. lhe. extent. 
specified by the Tariffs. No other llabiHty shall atta~ to AT&T u a resiat of auch interruption to Service, . 

Equlpmerrt and facilities fuMlahed by AT&T_ on Oustomefa premla&s., or fUml&hed on any othar property, shall be returned to 
. AT&T In good co~ition, reasonable wear, and tear thereof ~tad. 11'1 case of damage, loss or dftlructioli of any of AT&1'1 

equipm81'1t or facilities, and not clue to tho negligence Of AT&T or to fire stonn or o!het Hke cas1.1a1ty, Customer l.lhall pay to 
Ar&T the lesser of the value oft~" equipmen~ faclllty or line damag;i, IOIJt ot des1r0yed, or the coll\t of reator1ng It to Its I orf~in1¥I conditfon1 a& the case rn11y b$, teat ordinary wear an~ tear. 

The TAC (Transport Analysis Center) provide$ 24x7 auNeillance for1he AT&T Interoffice Network. Survelllance 
responsibility lnolu~ all Central Office Transport Equipment, Remote Terminal Transport Equipment. Interoffice 

CONFIDENTIAi- /NFORllA1ION · 
E:x~pt With ro:;pect to S.tvlces provided in Ohio, lhil ~ent Is tor l1S6 bY authori,od employtJBa of the part/rs herr:to onTy 

· anrJ 11 not lbr general dlslJibutJan Within or outffde their companlea. 
ICB,.Addelldi.mjo_Maater_fe>r_ 1ekio_Sol\llces Page 3 of 5 RBOO~rlHJ 
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AT&T Mas•r Agreement date Im signed 

. " . AT&T AcidindUm No.001to11$tter·Au'"rnent· 
lndlvi®-' case Bal• TGnns & Conditloni For Stat. Local EXchange c.rrter Teloo Servh:;" 

fiber and cablo ancf all lntetofltce facilltiea, 1111 TAC maintain. ~pcmelbllii)< for all SONET equipment ~catud In Central 
Offices, Rematt Tennlnals. and at Customer locations. "the TAC recelvaa $1arms indicating Sll'Vlce_fallur~, emn and 
proteciitin switches on SONEf Rings. Depending on ltie type Of trouble andlor efTOnl the SON.ET ftin;.wtll perform an·. ; . 
aut/.niialic swjtd1 to protedlon'; Customer. wiD 1»"tlnue to (!llp~rie~ 1,1n~pte.d ·~while th~ primary ~Ide of the ring . 
1¥ repalted; When the ririg does not automatically &Witcll to protect!~, TAC peTBDiine:l.Will work t~ remotely eorrectttie tl'OUble;. 
Thli miiy lnvolvea switching a card(a) to protection, dlapatcttlryg ~r replacem~nt of ~~~Ip~~ restoring the l'fn~ to fti.U duplex 
service. · · · - ·. · · · ... .. .... -: -- --- ------·-'.-------"·----.. -- ........ c ............. _...:. .. .,., ...... ~ ..... .. 

. ,. . .. : .. ; ..... . : 

~ .. Te~s ind e~~'~'" ·~~N ~~1iea~i;:~' Pdcl~~·~~~lea w~ ~tAAl prt~d s.';v1~·1n·.caiifo~I~. ·. ·,, Cutm~ 
Is not purchasing Servjcg In dallfomit undei' an ICB Pt1clnA Sctmdule under UJ!t Adcfendym. then this Hctfon 
does pghpely to Custamfft. . · " " · · · · · · · · 

a.1 . confidentiality. cu~~r· requests ~at its identity be kept confldenu~i antf ~ot ~ pubrJcly :ciTaP!o!ed In ciiiin$ctloii with 
any required regul~iY nnrigs by AT&T or the Callfomla. PubUe IJtllltlet Comminl0t1 (C:P.UC), unle~ .required bY. law. . ... . . : . .. . ~ . . . . . . . . ' . . . . . .. 

8~ l'°'tral.ATA U.$$~ · Cu~m~r'e l~ns With averag~:·mo·nthty inbaupd:an~~utt>OuOd° intralAJA.' usag~ vj:!ium~i equaj to 
or greater than 80® minutes of uS.e, n defined aa Hlgl"t V1;11Ume l®ations; All ofh'lr t.oeatione f}ra defined as l..ow Vplume 
Locations. AT&T CallfOmla Wiii pri)vlcle a fist at the High Volume Location• to· Cuatomer pri9~ to the Eff9ct!V'e Date of ftte 
Prlc:lng Schedule. AR new locatlont at$ assumed to be l.OW Volume Loeat10.ns until AT'4T Callfomta evaltiates tne actual 
usagt!I volumes. The l..oeations List and au new locations shaU be evaluated ail<f upda~d. on the .a~nJversaty ~te of this 
Pricing Schedule or as Qthe!Wlse mutually agreed to. In~ lhat 1-oeatfons a'nf In the proper catega,ry; .. · · . : · . 

ll.3. oi;e~' Oiaied ;c~mng. Card .. Tii• 01~ 'pr~~/c~J~~ C$nt ~: mefs~g~i $G~lce ~~d P~;.' 'p.~o~·'ch~~eli' kt f~rth In 
AT&T Califomia'1,:tarlff Sd'ledute o, 11.$111 a!So appJy. Cal(mg card cans Qi~ o.!iglnate Out$lde Qf AT&T Oal!fomi8'•.fral'iehlse 
te~ry or are oparato.r aulated Bil no~ liiCl\,\C!ed In th.ls. AddimdU,1"!'1 arid' sootniBUi will .be billed ~tfie pre\ialljng~~rfff prm:·: " 

·. ·• . . . ·. . . . . . . . . '. . .. , . · .. · . . . . ' . . .. ·' ·:· . ~ .. :i". . : . 

8.4 The lntr&l.ATA l..oCal TcU 111nd Olrec10181 l.oc;al (Zomt) 3 service pro~ed under the PdCJng SoheduJe &half be bUle!:i 1n· . 
initQll Increments of eighteen seconds· and· li.lb$Eltjuent rncremenfl. of ona ~nd. Direct Dial LO®I . anct Zone· Uege 
Mea$ufei'nent ,Serviel. (ZqM.- 1' li,nd 2) pl'Ovid&d. U~tJ~r thlJ: Pricing Schedule •h•n. be ,bDled 'in h'!eremet'\ti. OJ arie .111lnut~. 
C\J$iom 8 581Vlc9 11Jh~U be bUlect in 1/1.~ ~an holli'·Jnctemenfl. OusJOl'ner will be charged the· prevaHl!'lg monthly r:ac;Urrtng 
ct:iarg!I ass~a-~ wittJ a Regular B~~~ess· µne !!!"~.a 0edloat&d ~a µns, ~net 1he ~nret:Ur!fng lne~llatlon chargu for 
~t!"I a ReQl!~r f:l.usinm Li!'le an.d '.oedl~~ AccesiUne, in aecord~_11.~ With the prevallitig;CuitOm 8 tariffi< . > " ··.- · .. · · · 
s.~ . customer~.~ maJnta1n a' ~1n1~wri ~~nu~ .. a~~~ ~~~~' c~i~ ·,~~ ~~·one ~;~: ~ ~h~ -10~~~ ·C~;~~-ia 
64Jrvir.* provided hereund&r: lniralATAToll, Clrect Oialecl Calling Cal!.f. and/er lntr!il.ATA Local TQll $nd Dlred Dial LoQll 

· (Zone)' 3 servi.c:e, If Cuatomer tailt to malntail'! an annual one mlnute"~ra-oe dalf length 1oi-any of ti\~ servrcu.· •. Cusfoiner will 
be c:tli:uged the difference ~twven tho prtoe(s) for the aetual caU. !en~· ·avel'!lge ani;t thEJ price(s) for the .. 9"e mllJUll'. Mrage. 
The dltlCOunt ~s wiO take .. effect Within fiftee11 dayt Qf tha Commencement. D~ or the Prieing Sefiedule, except that. tfle 
discaunt price for bllled telephone numbers:· (BT~h1") inetaned In- tbe rorty.'fivi dq. pertod pf'ior. to th.t ·corivneneemeni bate or 
anyt1meth1treaftetwllltake effect on !hen.~ blllround date.afterttni Ctsrilnje~eot ca•• . "._ ... - .· ,~ .,. ~ ,~~ .... ~ .·. ·:· · :.,:. :~.· .. 
. · .. · .. ·:-.. :· ': .. · .. ::~:~.':t'. i: ..... -:.···· .. :~·.\·.·· .. :'.' ·:-~:·,·.:· . .'· ... :·.-.,~·~:·:,..··'. ·,. : ........ '·. :, . , .;,.:· .. ::.: ..... ~. :':. 

8.6. · .Uiiteu ofharwistt stared· Jn thfJ Pddl'lg. Soh9'ule1 1J1t P•· set tbrlh ff!:~· Pddr:i.g Sciiedu/~ do not itiCllid~ f!Ppl/t:~e 
redersl .Acceaa End user Common· une- ChtUgtut, foaaJ number ~H,tty,Ch&lllH,. CPUC or.FCC mandated wnmtitpe~ ·or 
appllcabfe: tsxN,r tpl1 ($~· dln:ctory lillfih(# or othor m/$a&lfa!1,~1111, 'rodff_ cha~,, ,AppJfaable fede"'I AC(l(IA. End. U~r 
Common. Lm Chargett, faoal number porht"11/ty t::ha1f1Ss, tarilf prlCN. s&Jn:ht11f1t" 'and taxes WfJf b. bt7ted on· a monthly bHif. 
Ar&r Collfomla'a Talfff Schedule Col. P.u.c. No. A2.1.33, su;chflf'Qit81311ftlrsdits1 a'nl not t1pp1Icsble to the pnces set forth In 
th• PtielnQ SohedUl6$ •. ' . . . ·.· . :. " . . . . :. ; .... ' ' 'f " . .. . ..... 

~i ... ~~pt ~ ··Pe.ofl~ In a Prldj,g. s~dule, 1h~ Servtl;H .eat. fortll In the P~~ SchGdllleJ dO ~ot inel~a lntrabufl~lng 
network <;Ible, $1mpli9 InSi(I~ Wire, reSialr eervii:M. for auch cable and wire, wirin1i ¥1B$oC!ated With Cl.IW.mter-p~ded tennlnal 
equipment. Off·pl'l;lm~ station inllRge, or Ut!IQe associatecf.Wfth F'orelgn Ei(oh!lng~ Ssivice; oats Unes, or Tie Linet •. : · · 

a.a .. Customer. a~~edg~ an/~~nts. that it. l~cb ·~·qulsif~ · ~~~iator{ ~~~~· su~ ii,& Certffl~• d ~Obllc 
Convenl~l"K'.ft and Necessity (l'CPCNj or other like aulflorizalicm to resell services-, and Customer 1$ prnhibited m retelling 
1he Servlc:e provided pul'iuant to lhls Schedul~ to 11ny other c\lalomenk However, cuatomer may, rrtake I.he Services provided 
hereunder available lo its QWn 8\lbaldlar!ea .or to !19.ally afflfrlt«I entmei •... If Customer obt$ini rl'lgulatory authority. to resell 

• . • I• ~ ... •• • • 1 .•• • ' • • · " '• • • .' , , , 

, . · · ., . CQNFIDl!NTJAL INFORMATION: . .· · . 
Ex'c:spt With f'e$fl00t to Setvlcu provided Tn_ O~io;. fhjs agmiinent i.s tor use· by aiithalil&d emptorees· of the parties hereto only 
. . . snd it 120t for general distribution Wit/1111 or outside tholr companies. . '. 
ICB..,Add~dum_toJAaster_fUr_1eloo_servloe$ Pa111t 4 °'a . : ' RBOC_reg 
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AT&T J'hater Agreement ct.w lashlgned 

AT&T Addendum No.001 toMaswr,Agreernent 
Individual Cue Balls Ttnnl & Oot'lditlont Far ;&tale Loe.I Eichange <:amtr Ttloo ServtCH 

. . 
services and attempts to ~II !he Se!Vice1 provided hereunder, AT&T may, on ten days wnltln notl,,,, tenninate any 
Schedule or pomon Qf • Schedule tor regulated locel exchsnge .. telco Services In C.nfomla. . 

9, Teuns and Cqndltlons only 1ppllCllbl1 to Pijclnq Schedules with custont Odctd semen in Ohio. If CU1t9ml!r is · 
not purct!Qlng Stp!lce! Jn Ohio under ao 1ge frici!l9 SChtdule under this Addendum. tf)en this section dqta not 
appJv to Custo1y11r. · · 

To the extent this Addendum relates to regulated Servic:es provid~d In Ohio:. 

9.1 lnolusion of termination llablllty in this Addendum or any Pricing Schedule doea not constitute a determination by the 
Public Utilities CommlssitJn (If Ohio (PUCO) that 1he termination liability la approved or sanctioned, The Customer la free to 
pursue Its legal remedlea should a dispute aritla. · 

9.2 Approwl of limlta1101t of llabDHy language by 1ht PUCO does not conslitute a dtllmnlntition by the commission that Iha 
limitation of Habnity Imposed by the company shoukl b$ upheld In a court of law. Approval by the Commis$lon merely 
recognizes that •inee It Is a ~rt'I responsibility to adjudicate negllgence and ~1'!8SqUentlal damage claims, it ts also ·the 
court's rnponslbirity to determinti the validity of tti~ exculpatory clause. . 

9.3 In Ohio, customer ls not precluded from dlscloslng lhe lermt 11nd conditions of the Maater AgMement or this Addendum 
or any Ohio Prielng Schedule to another entit)'. 

10. ENTIRE AGREEMENT 

·This Addendum (Including Prlcll\g Schedules and a~s), t.hG Agreement, an<! tl\a Tarilf(s) are lhe entire and exelusive 
11grHment between the parties wlih respect lo the subject matter hereof .and·supersedea all prior agreements, proposals or 
undemtandill!JI, whelhar written or oral. This A.ddendum may not be modified except by a writing signed by both partle$. 

End of Oo"ument 

• CONFIDENTJAL INFORMATJON 
&cept with rssptet to seNloes provided fn Ohio, this egf&etrl9nt Is for use by auttroriz!Jd employees Of the par8es hereto ority 

and is not for grmeml distribution wffhin or outside thelr t;1J111paroea. . 
ICB..}.ddaridl.ll'l\~\OJ~uter for_ Telco_S.llllCM Pege 5 of 5 RBOC .. reg 
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MEfiCEDA 
COUNTY 

m------··-==....-i-.,......; _ _:_ ___ . ____ _,_.-:-·~::::i:l..._....:.._ _____ ~.....::::.. __ rr-,-~~ -.--,;;;--,----· -·_ --. -- ----'c=~-=----------'-··--=" 

July 21, 2009 

To: All Federal, State and Local Governmental Entities 

After a comprehensive, formal request for proposal process, the County of Merced 
is· proud to announce the Fast Open Contracts Utilization Services (FOCUS} 
Program contract with AT&T DataComm, Inc. This contraqt, as authorized by the 
Board of Supervisors, is available for use through· July 20, 2011, by any federal, 
state, county, city, school or special district public jurisdiction able to exercise a 
joint powers relationship with our County. 

This special relationship brings together government and a premier 
telecommunications technology solutions provider, AT&T DataComm, Inc., in a joint 
effort to offer entities, nationally, the opportunity to procure their technology needs 
through a pre-established flexible procurement contract. .FOCUS Contract No. 
2009177 is specifically designed to be a long term alliance so as to ensure that 

. your systems and service needs 'will continue to be met well into the future •. . . 

The County of Merced and AT&T Datacomm, Inc. are dedicated· and committed to 
assisting you in creating the most cost effeci:fve, efficient, and performance 
telecommunications technology solutions for your jurisdiction. Our standard is 
excellence in systems, services, an? customer satisfaction. 

Sincerely, 

@.uL(-~~ 
Deidre F. Kelsey, ChairmgtY 
Supervisor, District Four 
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CONFIDENTIAL 

AGREEMENT FOR PUBLIC·PRIVATE JOINT VENTURE 

MERCED COUNTY 
CONTRACTNO. J]tBl~7 

THlS AGREEMENT, is made and entered into by and· between the County of Merced, a political 
subdivision of the State of California, (hereinafter referred to as "County"), and AT&T DataComm, Inc., 
(hereinafter referred to as "Contractor'1· · ' , · · ···. · · · 

~ • ... • t 

WHEREAS, the County desires to retain Contractor to perform the services in connection with the Fast 
Open Contracts Utilization Services (FOCUS), pursuant to Government Code Sections 25330-25338; 
Md, . 

WHEREAS, the Contractor represents it has considerable knowledge and experience relating to the 
performance of such services; and, 

WHEREAS, the parties desire to set forth herein the terms and conditions under which said services shall 
be furnished. · 

NOW, THEREFORE, in consideration of the mutual covenants and promises herein contained, the 
parties hereby agree as follows: 

1. SCOPE OF.WORK 

1.1 FOCUS Program Overview 

1.2 

The purpose of this FOCUS Contract will be to provide the means for counties, cities, 
schools, special districts and other governmental entitles in California and nationally to 
purchase their needed telecommunications technology solutions .through a formally bid 
contractual relationship.. FOCUS also provides the means for governments to reduce 
their costs of procurement while leveraging their dollars with other governments to 
achieve greater buying power. FOCUS offers the possibility of choosing more than one 
provider in each category. Further, this competrtively bid program offers an alternative to 
existing non-competitiVely bid programs that may charge the buyer· for administrative 
handling. 

Merced County may use any qualified vendor in appropriate categories for its purchases 
during the term of contract operation. · 

Merced County may select multiple vendors In each category (if possible} for use by 
otner governmental entities. This wilt allow agencies to' pick and choose vendors that 
best suit their specific needs. · 

FOCUS Program Design for Contractor 

2117 

-· -Flr~i:· ttie-?ro9~aiii--cie5i9n-~ilaff!ncorporate the-principles-· as· ·they .. apply lo tfie tofiowin9 · · -- ·-· · 
awarded telecommunlcatlons technology categories: 

Communications Services: 
1.1 Call Center Solutions (with ACD) 
1.2 Emergency Notification Solutions (Reverse 911) 
1.3 Engineering/Consulting Services 
1.4 Integrated Voice Response (IVR) 
1.5 Internet Protocol (IP) Solutions 

MERCED COUNTY CONTRACT NO. d-.60 ci I ~ 1 
1 
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1.5.1 
1.5.2 
1.6 
1.6.1 
1.7 
1.7.1 
1.8 
_1.9 

Voice over Internet Protocol (VOiP) 
Unified Messaging (UM) 
Voice Calling Plans .. 
Long Distance Services (Switched, Dedicated) 
Telecommunications Syste.ms (PBX) 
Tela.phone Handsets. · .. ·. · i ' 

Voice Mail Solutions 

10: 18:44 a.m. 08-03-2009 

.. Wirete~~ Voice .C::or:nrn1J_nLcaj!QI1 $J3rv.iQ.es ____ ~ ___ ··--· __ _. 
..... 

""' ~-""'--';;;;;-;;;··""~~···-~·~~~"". ~==~~~· .6-lppHGatioi.i~~elopmen.i::.;..:.: · ... = H •• - .. .;... ~- ~ =:=·· 

2.1 Eriterj:irise Application Development & Conversion Tools 
2.2 ·Application lnstal!atlon Solutlons · · 
2.3 Appfication Version Control Solutions 

Infrastructure: · 
3.1 · Battery Backup Systems . 
3.2 Cabling Services . . 
3.3 Energy Auditing, Management, Conservation & Alternative Solutions 
3;4 Engineering/Consulting Services' ' · 
3.5 Enterprise Mobility .Solutions 
3.7 Maintenance Services 
3.B Network Host & Enterprise Securily Solutions 
3.8.1 Firewall & Vfrtual Private Network (VPN) Solutions 
3.8.2 Intrusion Detection/Prevention Solutions 
3.9 NetWork, Hqst ~ Enterprise Management SolUtlons 
3.11 Tr~nsport Solutlons (PRI, MPLS, Supertrunks, CO Business Lines, Optical, 

Satellite, Wireless) 
3.12 Video Solutions 
3.13 Web Monitoring & Filtering Products 
3.14 Wireless Solutions-_. 

E-Govemment; · · . .... ··. 
4.1 Web Site Analytics· · . ·:: 
4.2 Web Site Content Management Solutions 
4.3 Web Site Design, Development, Hosting Services 
4.4 Web Site Development Tools. 
4.5 Web Site Intranet Solutions 
4.6 Web Site Portal Solutions 

: .· .. 

Enterprise Systems: . . 
5.1 Anti-Virus, Spam, Spyware Solutions 
5.2. Consulting Services·· 
5.3· Data Encryption Products & Services 
5.4 Enterprise Mobility Solutions .. 
5-. 7 Hosting Services and Applications. 
5.8 .Radio Frequency Identification (RFID) 
5.9 Storage & Data Management Products 
5.10 Training Solutions 

Second, FOCUS vendor partners ·.ar~ authorized to add new product lines and replace 
discontinued product lines. Merced County wlll be notified of such product changes (with pricing) 
as they occur. Pricing will always reflect the most recent disCO'unts. Additional discounting, such 
as promotional pricing, may be offered when available. Products will have a percentage discount 
or cost plus discount in most cases. In some cases, pricing rs contracted through a catalog 
and/or GSA schedule. Pricing for new products and services will be contracted through pricing 
offered al General Services Administration (GSA) "Advantage!". Replacement of discontinued 
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product lines will be contracted by maintaining the pricing level discounts current under contract. 
For the replacement of discontinued product lines under a catalog pricing schedule, replacement 
products and services will be contracted af General Services Administration (GSA) "Advantage!» 
pricing. At least once per fiscal qu.arter, ~ product and service catalog will be updated and 
delivered electronically by Contractor. · · 

Third, Not Specifically Priced Items (NSP) - FOCUS users may order non-contracted products 
and services that are in support of the contracted items listed on the Purchase Order. Any NSP 
items must be peripheral and_ subordinate to the contracted items. The total value of all NSP 
items shall not exceed 10% of the total price of the Purchase Order. 

~.. . ·., . . .. 

Fourth, Merced County reserves the right to receive and process all orders at a future date. .. .· . . 

FIFTH, VENDORS NOT SELECTED FOR A FOCUS CONTRACT MAY NOT USE ANOTHER 
FIRM'S FOCUS CONTRACT TO QUALIFY FOR OTHER POLITICAL JURISDICTION 
CONTRACTS OR SALES . AUTHORllY WITHOUT THE EXPRESS WRITIEN CONSENT 
FROM THE COUNTY OF. MERCED. . 

1.3 Services 

Contractor shall provide such services ln a good and professional manner in accordance with the 
terms and conditions stated herein, and "!ny specifically referenced attachments hereto. The 
following exhibits are specifically incorporated by reference, attached hereto, and made a part 
hereof, except when in conflict with this Agreement or modified herein: 

ExhibitA­
ExhlbitB­
ExhibitC • 

County's Request for Joint Venture Proposal 
Contractor's Responding Proposal 
Contractor's Equipment and Services· Agreement ("ESA") for 
FOCUS users 

Services shall include all activities of Contractor necessary to its performance of the work 
included in the scope herein described and shall perform all services as an independent 
contractor; not as an a~ent or employee of the County. 

In the performance of Contractor's duties to perform $Uch services, Contractor's services lnclude, 
but are not limited to, the followin~: 

1. Provide telecommunications products and services, using a competitively bid 
procurement tool, to public entities nationally. 

2. Offer superior products and services, at competitively bid prices, to insure public 
, entity telecommunications goals are belng achieved. 

3. Help agencies meet State ~f California small, certified business requirements. 

4. Service FOCUS needs In specifically awarded telecommunicatlons technology 
.... calegorles.asJisled ilLSection 1.2.: . --·· __ . -· . _ ·-·- . __ .. 

1.4 Contractor Commitments 

1. Corporate level management support and resource commitment to the FOCUS. 

2. Corporate level dedication to at least a California marketing program. 

3. Corporate level commitment to their sales force in promoting the FOCUS and 
rewarding successes. 
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4. An aggressive m.arketing strategy. 

5. Exce)Jence in custo.mer support and servi.ce. 

6. A commitment to use focal providers and/or contracted services where a 
corporate presence does not exist. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14 .. 

15. 

16. 

17. 

18. 

19. 

A c:Ommitm.ent to include Merced County Jn semi-annual FOCUS 
planning/strategy me~tings •. -- -- ·-- - - - -

A commitment to meet on FOCUS progress each quarter. 
. :- =---- . 

A product anci service quality assurance .program that meets or exceeds industry 
excellence standards. 

The most competitive pricing given to a state/local government agency for the 
array of products and/or services offered. NO.TE: Pricing offered mµst reflect 
across the board percentage of discount or cost plus far every item/service 
submitted. Bidder must state in their proposal what percentage of discount or 
cost plus is being offered in their proposal. 

An ability to inc;lude indu~t~ leaders In the corporate and product suites offered 
through subcontractor relationships. 

An effort to develop an on-line order placement/tracking system for immediate 
input or retrieyal of Information/acknowledgments. 

An· on-lir:i~ and e-1rlair, communications system to handle routine and/or 
emergency discussions and actio!')s. 

A customer help desk (800 number/on-line access) to assist customer technical 
and administrative issues. ·· 

Protjuct, service, and in~taliaUon exeelle~ce t·~ any location that meets industry's 
highest sta.ndards" 

The avaHability and inclusion of product supplies, prod~ct training, networking 
services (If appropriate), and product maintenance. 

All product lnstaliatlons and· modifications. ·peiiormed by ·supplier will be by 
manufacturer-authorized per$-onnel and meet manufacturer-documented 
~pei::ifioatlons, unle.s~, otherwise specifically stated In th~ purchase 
order/Statement of Work. ' · 

All telecom~unic~tlons service~ must be certified by the California Public Utilities 
Commission (CPUC) to offer those services. Evidence of certification from 
CPUC Is required. 

All products must meet or exceed the specifications of the referenced brands. 

1.5 Mandatory Administrative Requirements 
. . . 

1. A system to immed!ately notify Merced County of all sales made under FOCUS. 

2. Quarterly and annual sales accountability. 
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10:20:08a.m. 08-03-2009 

3. A product/service document, paper or electronic - to be produced at ·1e~st 4 · 
times per year. NOTE: Electr~nlc documents shall be. up9~ted immeqiately for 
price· reductions .... '. The document must show the array of product/service 

· · offerings, prod.u'cVservlce descriptions, and pricing schedules based on single 
item purchases. If appropriate, greater price rech.fotlons are expected as volume 
on identical items Is Increased. \ . . ... 

4. Price in9rease/price decline policies (Note: all price reduction changes must be 
puplished within 72 hours). 

:' ',•. . ... . . . •: " 
5, AdrrilnlstraUon, marketing, a·nd management fees for Merced County. 

6. Subcontractor list (See Contract Attachinen~ 1 )· 

7. Ordering, reporting, and reconciliation procedures (See Contract Attachment 2), 

. The term of this Agreement shall commence on the 21st day of July, 2009, and continue until the 
20th day of July, 2011, unless sooner terminated In accordance with Sections, "TERMINATION 
FOR CAUSE" and/or "TERMINATION AT WILL" as set forth elsewhere in this Agreement. 
Through mutual agreement, the contract may be extended for additional terms. 

3. ADMINISTRATION, MARKETING, AND MANAGEMENT FEES 

Contractor agrees to pay Merced County administration, marketing, and .management fees In 
accordance with Attachment 3 on a quarterly basis. Payment is to be made not later than 30 
days follqwing the end of the quarter (April 30, ·July 31, October 31, January 31 ). NOTE:' The 
amount/percentage of compensation is CONFIDENTIAL PROPRIETARY INFORMATION and not 
releasable to the general public,. except to the extent permitted by law. 

4. PUBLIC A~ENCY PARTICt~ATION 

Any public agency, i.e.. city, district, publi~ authority, public agency, municipality and other 
political subdivision or a public corporation of California (hereinafter referred to as public agency) 
located in the State of California or any other state shall have the option of participating In any 
award made as a result of this proposal at the same prices, F.O.B. destination, and terms and 
conditions of Exhibit C (and as amended from time to time). The public agency shall ·make 
purchases in their own name, have deliveries made to their facilities, and be responsible for tax 
liability and payments directly to the Contractor. The publlc agency will hold harmless the County 

· from all claims, demands, actions, or causes of actions of every kind resulting directly or 
indirectly, arising out of, or in any way connected with us~ of this Contract and In accordance with 
the terms and conditions of Exhibit C ("ESA"). 

Public Agencies may not qualify vendors for their contract offerings by using FOCUS 
Terms and Conditions. 

·--- --.....------ ---------·----· -----·-··----·-···------- ---··---...----- ·--···-··--·-·------ --·-~·- -- ··-·-
5. PROGRAM UTILIZATION REQUIREMENTS 

In order for a public agency to utilize FOCUS contracts, the public agency must first complete a 
joint powers agreement with Merced County. Agreements are accompllshed by referencing 
vendor's specific FOCUS contract number an each publlc agency's purchase order, forwarding 
original to Contractor, and providing an information copy to the Merced County. Department of 
Commerce, Aviation & Economic Oevelopment via U.S. Mail, facsimile, or e-mail. For ordering, 
reporting, and reconcillation procedures, see Contract Attachment 2. 
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6. NON·FOC,US VENDORS 

Vendors not sele~~d for' a FOCUS contract may not use another firm's FOCUS contract to 
qualify for other p91ltlcal jurrsdiotion contracts or sales authority without the express written 
consent from the CountY,:.Of ME1rced. · · · 

7. REPORTS AND INFORMATION 

- - cO-ntractorshalf· fomrsh Countrsuch--perio-di&.reports-Ei-s-county'-maf recjuest perfalning to the 

7117 

wotk -ot_ ser.vlces..,under.taken 12ursuant.10,,the~Agr.ee!i1Jfillt.-~Ugfil.~p.ad.o.f;UQ.'J!Jbprcl0cs--~~"":=?"-' 
· be incurred lri connection therewith, and any other matters covered by this Agreement. · · 

: . . . . ' . 

A$ a minimum, Contractor agrees to provide quarterly sales reports delineating state and regional 
sales activities and quarterly/annual reports specifying sales totals and the names of clients using 
the FOCUS program. · · · 

8. TERMINATION FOR CAUSE 

9. 

10. 

11. 

If Contraqtor shall fail to comply with any ~f the Contractor's obligations under this Agreement or 
otherwise breach this Agreement. County may, in addition to any other remedi'*' it may have, 
terminate.for cause, this Agreement by giving ten (10 calendar days written no.tice to Contractor 
in the manner set forth. under Section "NOTICES". In the eventof any proceedings by or against 
the Contractor, · i.e. bankruptcy, Insolvency, appointment of a receiver or· trustee, or any 
assignment for the benefit of creditors, the County shall. exercise Its right of cancellation under· 
this section; · 

TERMINATJON FOR CONVEN1ENCE-. . . '·, •,·, .. ·: ,• . . . '.•.' 

This A~;ee;n~nt, not wlth~tanding anything to the contrar}t· t)ereinabo~e ~r h~rei~arie~ ~et forth, 
may 'be terminated by either party at any time without cause or legal ~xquse by providing the 
other party with thirty (30) calendar days written notice of such termination. Upon effective date 
of termination, County shall have no further liabillty to Contractor except for payment for actual 
services incurred during the performance hereunder or deliverables or products ordered before 
the effective date of termination to t~e tirne specified in said notice .. Such Jiabnity Is further limited 
to the extent .such costs are f:!Cll.lal; necessary, reasonable, and. verifiable costs and have been 

'' inqu,rre(t by co,ntractor prior to, and in connection with, dlsqontlnuing the work hereunder. 
. • ".!' • • • •. • 

I 

. No.~ith$t~ndlng a'riy of the provi~ions. 'of .. ttie. Agreement, the parties m~y· agr~ to. amend this 
Agreement. No alteration or variation. ot the terms of this Agreement shall be valid unless made 
In writing an<;f ~igned by tlJe parties hereto. No ori;il understanding qr agreement not incorporated 
herein shall be binding on any of the parties hereto. , · ,. 

INSURANCE 

A. Prior to commencement of w~rk, and as a precondition to this contract, Conltactor shall 
purchase and maintain th·e following types of lnsurance for the stated minimum limits 
indicated during the term of this Agreement Contractor shall provide a certificate of 
l"'suran9e inclyding additional Insured. languag~s for items 1 and 2 below. The 
insurance carrier shall endeavor to give County notice of. cancellation or non renewal at 
least 1 o ~ays prior to the cancellatic:in or non renewal of any required coverage. Each 

. certificate of insurance shall specify if Contractor has a SIR;.. · 

1. Commercial General Llabllity: $1,000,000 per occurrence and $2,000,000 annual 
aggregate covering bodily injury, personal Injury and property damage and 
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3, 

4. 

5. 

10:21: 19 a.m. 08-03-2009 

· including ciontractual liablllty eoveratie. The County and .its offi.cers, employees, 
and agents shall be ·included on the required Commercial Genera!' Liability policy 
as addilion?-1 insured, using ISO form CG2026 or ah cilternate form that Is at least 

. as broad as forni CG2026: ... ' . · · . · · . ·.. · . · . . ... ' . ·. . . . · 
.. ~ ~: . . . . . . . : 

Automobile Llab(llty: · $1,0oo,ooo per acdident f~r bodily lnJu.ry and ·property 
·damage, or split limtts ·of $500,000 per pel'$on/$1,000,000 pera·c9ident for bodily ' 
Injury and $250,000 per accident for property damage:· · · 

Workers Compensation: Statutory coverage, if and as required according to the 
California Labor Code, including. Employers' Liability limits of $1,000,000 per 
accident/dlsease/pollcy limits. To the fullest extent allowable by law the policy 
shall include a waiver the insu~er's subrogation. rights against the County. 

Professional Liability:· $1,0QO,OOO limit per cl~im or wrongful act and $5,000,000 
annual aggregate limit covering Contractor's wrongful acts, errors and omissions. . ' . . 

. . 
Deductibles: Contractor shall dls¢1os·e on the Insurance certificate and be 
responsible for any deductibles and shall. not look to County for recovery from 
any loss under Contractor's. setf. insured retention, self-insurance or insurance 
coverages. Permission is granted to Contractor to self insure any of the required 
coverages. 

B. Insurance Conditions 

1. The County requires insurance carriers to maintain during the contract term, a 
Best Key Rating of A-VII or higher, which shall be fully disclosed and entered on 
the Certlflcate of lnsur~ce. 

2. Each Insurers of each·of the required policies, noted above, shall endeavor to 
provide the County with 30 days prior written notice of cancellation. The County 
is not liable for the payment of premiums or assessments on the policy. No · 
cancellation provisions in the insurance policy shall be construed in derogation of 
the continuing duty of Contr.;i°'or to furnish insurance during the term of this 
Agreement. . . 

3. These requirements assume that standard Insurance policy forms, terms, and 
conditions will apply to cover the expected risk exposures for the Intended 
"Scope of Work". 

4. Failure to Maintain Coverage: . If the Contractor fails to maintain any of the 
Insurance coverage required herein, County may declare the Contractor In 
breach; suspend or terminate the Contract •. 

12. INDEMNIFICATION 

8/17 

-· ... · ···· --· · -- Contractor- has-the-contracted~ duty-(llereinafter--"the- dutY-'-}-to-lndemnjfy,-defend-and-.hold:-· - ..... 
harmless, County, its Board of Supervisors, officers, employees, agents and as$igns from and 
against any and all claims, demands, liability, judgments, awards, interest, attorney's fees, costs, 
experts' fees and expenses of whatsoever kind or nature, at any time arising out of or in any way 
connected with the performance of this Agreement, whether in tort, contract or otherwise. This 
duty shall include, but not be limited to, claims for bodily Injury, property damage, personal Injury, 
and contractual damages or otherwise alleged to be caused to any person or entity including, but 
not limited to employees, agents and officers of Contractor. 

I 
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Contractor's. liability for indemnity under this Agr~emenl shall apply, regardless of fault, to any 
act~ .or oinl~sfons, willful miscor'!duct. or negligent conduct of any kind, on the part of the 
Contractor, Its e)geryts, subcontractors and employee!). T~e duty shall extend to any allegation or 
claim of liabilify exeept In circumstances found by a jury or Judge to be the sole and legal result of 
Iha willful misconduct of County. This duty shall arise at the first claim or allegation of liability 

· agsi!nst Co1,fnty. Contractor will on requ~st and at Its. expense, defend any action suit or 
. proceeding arising hereunder. T~is clause for fndemnificatlcin $hall be interpreted to the broadest 
extent permitted by law~·:. -- -· -·- - ·- - - . _:;_ __:_ _: ---- ---·· --· '- - - -

9/17 
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service or equipment that is not furnished by Contractor under this Agreement. · 

' . ~:. 
13. INDEPENDENT CONTRACTOR 

. . . 
It· is mutually understood and agreed that Contractor is an independent contractor In the 
performance of the work duties and obligations devolving upon Contractor under this Agreement 
County shall neither have, nor exercise any .control or direction over the methods by which 
Contractor 'shalt perform his professional work al'!d functions. The sole Jnterest and responsibility 
of ttie County is to.assure that the.service$ covered by this Agreement shall be performed and 
rendered in a competent, efficient and satisfacfory h'i~nner: ... , .... · · · 

It ls mutually understood and agreed that no employer-employee relationship is created and 
Contractor shall hold County harmless and be solely responsible for withholding, reporting and 
payment of any federal, state or local taxes, contributfons or premiums fmi:)osed bi' required by 
workers' compensation, unemployment Insurance, social security, income tax, other statutes or 
codes applylnb t6 Contractor, or its subcontract~rs and employees, if any. · 

·. . . ·. . . .. '· ... : ,. 

It Is mutually agreed· and understood that ·contractor, its subcontractors and employees, if any, 
shall have no claim under this Agreement or otherwlse against the County for vacation pay, sick 
teave, retirement or social security benefitS, occupational or non-oecupatJonaf lnjufY, disability or 
Illness-, or loss· of life or income; by whatever cause. " " · · · · 

' . ·~. ·. 

Contractor sha.li insure that all its personnel and employees,. t.ts"subcontractor8 and their 
employees; used to perform the contracted services are awate·and expressly agree that County 
Is not respohslble for any benefits, coverage, or payment for their effortS', 

14. RECORDS AND INSPECTIONS . 

contractor shall maintain full and accurate records with respect to all matters covered under this 
Agreement To the extent permitted by law, County shall have free access at all proper times or 
until the expiration of four (4} years after the furnishing of services to such records, and the right 
to examine and audit the: same and to make transcripts· there from, and to inspect all data, 
documents, proceedings, and activities pertainflig to this Agreement. 

15. OWNERSHIP OF DOCUMENTS 

16. 

Tile physicaf copy of a· document provided to end user, shall be the ownership of the· end user, 
otherwise AT&T and Its Suppllers retain Intellectual Property rights. 

t • ;. ~ .. 

QUALITYOFSERVICE ., .·· . 
... 

Contractor shall ·perform its services with care, skill, and dlligence, in accordance with the 
applicable professional standards currently recognized by si.Jch profession, and shall be 
responsible for the p~fessional quallty, technical accuracy, completeness, and coordination of all 
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reports, designs, drawings, plans, information, specifications, and other Items and services 
furnished under the Agreement. 

Warranty will be provided as contained in Exhibit c. 

17. PERSONAL SATISFACTION AS A CONDITION PRECEDENT 

The obligations of County as provided in this Agreement are. expressly conditioned upon 
Contractor's compliance with the provisions of the contract or those specifications included In a 
statement of work. · · · · 

18. ENTIRE AGREEMENT 

This Agreement and any additional or supplementary document or documents incorporated 
herein by specific reference contain all the terms and conditions agreed upon by the parties 
hereto, and no other contracts, oral or otherwise, regarding the subject matter of the Agreement 
or any part thereof shall have any validity or. bind any of the parties hereto. 

19. COUNTY NOT OBLIGATED TO lHJRD PARTIES 

The County shall not be obtigated or llat?le hereunder to any party other than Contractor. 

20. COMPLIANCE WITH STATE LAWS AND REGULATIONS 

The Contractor and the County agree lo comply with all State laws and regulations that pertain to 
construction, health and safety, labor, minimum wage, fair employment practice, equal 
opportunity, and all other matters applicable to the Contractor and County, their subgrantees, 
contractors, or subcontractor, and their work. 

21. COUNTY'S RIGHTS NOT WAIVED BY PAYMENTS 

In no .event shalt the making, by the County, of any payment to Contractor cotistitute, or be 
construed as, a waiver by the County of any breach of covenant, or any default which may then 
exist, on the part of Contractor. The making of any such payment by the County wh~e any such 
breach or default shall exist, shall not be construed as acceptance of substandard or careless 
work or as relieving Contractor from Its full responslblHty under the Agreement 

22. PRICING 

If the FOCUS partnering contractor's prices decline, or should Contractor, at any time during the 
term of this Agreement, provide the same or similar goods or services under similar quantity and 
delivery conditions and terms and conditions of purchase to the State of California or any county, 
municipality or district of the state at prices below those set forth in this Agreement, then such 
lower prices shall be immediately extended. to Merced County and 'the FOCUS users up to and 
including date of shipment from Contractor's shipping point. 

23.! ___ J,.!;A§l~_g_ ____ -----·-- _________ ·------ ______ ... _______ ·-·-- .. -

The parties agree that FOCUS users have the option to enter into a lease to purchase (LTOP) or 
an operational lease (with or without residual buy-out value at the conclusion of the lease term, 
including bundled services) for all products and services covered under this Agreement. 

24. PROMOTIONAL PRICING 

Products offered under Manufacturer's promotions will be sold at the promotional list price if the 
promotional price is less than the contracted discount price; 
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25. PERSONNEL 

26. 

Contractor represents that lt has, or will secure at its own expense, all personnel required in 
performing the services under this Agreement. All of the services required hereunder will be 
performed by Contractor or under its supervision, and all personnel engaged In the work shall be · 
qualified to perform such services· .. 

NOTICES· 

11117 

""·---~-~--~·--~'-=~--~· ~--~ .. '""-~-i=""'d'Ml.:.tlQtk;~s~r;e,qJJ.e_st$,1;;,dramand.s.-;-;;.o!Wltben;PQ,r.nm.w;iicatio.r:l&urade"'-tbls.Agrs.el:1'.IM~ball>be..ilif..w.riitlm@~?;-~-~-~~~~~~ 
Notice shall be sufficiently given for all purposes as follows: 

A. Personal Delivery. When personally delivered to the reclpient, n'otfce is effective upon 
delivery. · 

B. First Class Mail. When mailed first class 

C. Cert!fled Mail. When mailed by certified mall, return receipt requested. Notice is effective 
upon receipt, if delivery Is confirmed by a return receipt. 

D. Overnight Delivery. When delivered by ali overnight delivery service, charges prepaid or 
charged to the sender's account, notice is effective on delivery, If delivery Is confirmed by 
the delivery servlce. · · · 

E. Facslmlle Transmission. When sent by fax to the last fax number of the recipient known 
to the party giving notice, notice is effective upon receipt, provided that: a) a duplicate 
copy of the notice i.s promptly given by first class mail or certified mail or by overnight 
delivery, orb) the receiving party delivers a written confirmation of receipt. Any notice 
given by fax shall be deemed received on the next business day if received after 
5:00 p.m. (recipient's time) or on a non-business.day. · · · 

Any correctly addressed notice that is refused, unclaimed, or undeliverable because of an act or 
omission. of the party to be notified shall be deemed effective as of the flrst date that the notice 
was refused; unclaimed, or deemed undeliverable by the postal authorities, messengers, or 
overnight delivery service: .. 

Jnformatlon for notice to the parties to this Agreemel'Jt at the time of endorsement of this 
Agreement is as follows: 

County:· 
Director, Commerce, Aviation, 
and Economfc Development 
Merced County 
2507 Heritage Drive · 
Atwater, CA 95301 

Contractor 
AT&T I Virginia Del Rey, RVP 
16755 Von Karman · 
Suite 100 
Irvine, CA 92606 

Any party may change its address or fax numbers by giving the other party notice of the change 
in any manner permitted by this Agreement. 

-· 
27. APPLICABLE LAW; VENUE 

All parties agree that this Agreement and all documents issued or executed pursuant hereto and 
the rights and obligations of the parties hereunder are subject to and governed by the laws of the 
State of California in all respects as to interpretation, construction, operation, effect and 
performance. No interpretation of any provision of this Agreement, except by a court of law, shall 
be binding upon County unless agreed in writing by County and counsel for County. 
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No~thstanding any other provisions of this Agreement, any dispute involving Merced County 
con'cerning any question of fact or law arising under thl~ Agreement or any litlgatlon or arbitration 
arising out of thls Ag~em.en~ shall. be tried in Merced County, or in the Federal Dlstrlot Court 
having jurisdiction for Merced County Linless the parties agree otherwise or are otherwise 
requli-ed by raw. . . . . . . . .... · . 

28. WAIVER '. 

W~lver ~Y eitti~r .party of any default, breach, or condition precedent shall not be construed as a 
waiver of any other default, breach, .or cond!tron precedent, or any other right hereunder. 

29. BREACH OF CONTRACT .. 

Upon breach of the Agreement by Contractor, County shall have all remedies available to It both 
In equity and/or at law. 

I 

30. REMEDY FOR BREACH AND RIGHT TO CURE 

"Notwfthstanding anything else in this Agreement to the contrary, if Contractor fails to perform any 
· obligation of this Agreement, the County may invoke this remedy for breach clause. County will 

provide Contractor with at least 30 days prior written notice specifying the obligations required to 
be performed and describing the action the County intends to take to cure such performance 
should Contrac~or fail to do $0 including, but not limited to, the County itself perfonning, or 
causing the performance of, such agreement or obligation. In the event County must take action 
to cure the breach, Contractor will, on written demand, fully reimburse County for all such 
expenditures, subject to Section •BREACH OF CONTRACT". 

. . 
Disputes and remedies that result with end user will be resolved as provided in EXhibit c. 

31. SUCCESSORS IN INTEREST 

All the terms, covenant, and conditions of the Agreement shall be binding and in full force and 
effect and Inure to the benefit. of the successors in interest and assigns of the parties hereto. This 
paragraph shall not be deemed as a waiver of any of the conditions against assignment set forth 
herein. · · 

32. CONFLICT OF INTEREST 

Contractor covenants that it presently has no interest and shall not acquire any Interest, direct or 
indirect, which would conflict in any manner or degree with the performance of this Agreement. 
Contractor shall make all reasonable efforts to ensure that no conflict of interest exists between 
Jts officers, employees, or subcontractors, and the County. Contractor shall make all reasonable 
efforts to ~nsure that no Coulity officer or employee, whose positlon·1n the County 1:1nables them 
to Influence this Agreement, shail have ariy direct or indirect financial Interest resulting from this 
Agreement or shall have any relationship to the Contractor or officer or employee of the 
Contractor, nor that any such person will be employed by Contractor in the performance of this 

__ /.\pr~"-1~!1~-~t~-~~~ !r:l.!n:i~dJ!!!e_sl_b{l:{l9e.llP~_ Qr. such fl!q1J9Jb~Q9.L,mty_, _______ ·- .. ---·--- -·· .... ----·. 

33. NONDISCRIMINATION IN EMPLOYMENT, Sl:RVJCES, SENEFITS, AND FACILITIES. 

Contractor and any subcontractors shall comply with all applicable federal, slate, and local anti­
discrimination laws, regulations, and ordinances and shall not unlawfully discriminate, harass, or 
allow harassment against any employee, applicant for employment, employee or agent of County, 
or recipient of services contemplated to be provided or provided under this Agreement, because 
of race, ancestry, marital status, color, religious creed, political belief, national origin, ethnic group 
Identification, sex, sexual orientation, age (over 40), medical condition {induding HIV and AIDS), 
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or physical or mental disability. Contractor shall ensure that the evaluation and treatment of Its 
employees and applicants for employment, the treatment of County· employees and agents, and 
reclpjer:its of services are free from such discrimination and. harassment. · ·. 
Contractor represents that it Is in compliance with and agrees that it will corJ1inue to comply with 
the Americans with Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.), the Fair Employrrient and 
Housing Act (Government Code §§ 12900 et seq.), and regulations and guidelines Issued 
pursuant thereto. 

13117 

Contractor agrees to compile data, maintain records and submit reports to pe~mlt effectlv'!__ 
~~~-. --=~--·-·=$;;;;"'."'eofor.eem~~Jt.applfcable<a11ttl"Elisbt~Fl'l'lt:ratiewt9W~afi~tms-provi$1on.· -= -·--t - · · ·- · ' . 

Contractor shall Include this nondiscrimination provision in all subcontracts related to this 
Agreement. 

. . . 
34. CAPTIONS 

The captions of each paragraph in the Agreement are inserted as a matter of convenience and 
reference only, and in no way define, Umit, or describe the scope or Intent of the Agreement or In 
any way affect it. · · · · · · · . 

. 35. SUBCONTRACTS -ASSIGNMENT 

Contractor shall not subcontract or assign this Agreement, oi" any. part thereof, or interest therein, 
directly or indirectly, voluntarily or involuntarily, to any person without obtaining the prior written 
consent, Mex9ept that. Contractor reserves the right ta assign this Agreement dire9tly to an 
Affiliated entity with prior notice· to County." Contracifor remains legally responsible for the 
performance of all contract terms including work performed by third parties under subcontracts. 
Any subcontracting will be subject to all applicable provisions of this Agreement. Contractor shall 
be held responsible by County for the performance of any subcontractor whether approved by 
~~m~ ~- . . 

36. SEVERABILITY, 

if a c~urt of competent. jurisdiction holds' any provision of this Agreeme~t to be. Illegal, 
unenforceable or invalid, in whole or in part, for any reason, the validity and enforceability of the 
remaining provisions, or portion of them, will not be affected. Compensation due to Contractor 
from the County may, however, be adjU$ted In proportion to the benefit received despite the 
removal of the effected provision. 

37. DUPLICATE COUNTERPARTS! . 

·This A9re~~ent may. be exe~t~d in duplicate counterparts, each of which shall be deemed a 
duplicate original. The Agreement shall be deemed execuied when JI has ·been· sigrieq by both 
parties,. ,. .· · . · 

38. oiSPUTES: .. , 

In the event of any dispute arising out of or relating to this Agreement, th.e parti~s shall attempt, in 
good faith, to promptly resolve the dispute mutually between themselves. If the dispute cannot be 
resolved by mutual agreement, nothing herein shall preclude either party's right to pursue remedy 
or relief by civil litigation, pursuant to the laws of the State of California:·· 

·, 

39. UCENSEl:$ AND PERMITS 
:; 

Contractor shall posse$S and maintain all necessary llpenses, permits, certificates, and 
credentials required by the laws of the United Stales, the State of California, County of Merced, 
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and all other appropriate governmental agencies, including any certification and credentials 
required by County. Failure to maintain the licenses, permits, certificates, and credentials shall 
be deemed a breach of this Agreement and constitutes grounds for the termination of this 
Agr-eement by County. 

County of Merced 

•, . ·.· 

Pacific Bell Telephone Company, d.b.a. AT&T 
OataComm 

ey CiJ&cd!lUc~~-· · ey---tt-~-· -~-·-· __ 
7 Signature . Signature 

DEIDRE F. KELSEY JUL 21 . 11M Ho..r~r'i 
Name 

CHAIRMAN• BOARD OF SUPERVISORS 
Title 

APPROVED AS TO FORM 
JAMES N. FINCHER 
COUNTY COUNSEL 

Title 
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ATTACHMENT1 · 

SUBCONTRACTORS 

- -· - - -Adtra.n - --- ----- --- - · 
AMX. 
AP'd· ' 
Arub~ Networks 
AT Comm 
Avaya 
AXIS 
BenQ 
Blue Coat 
Checkpoint .. 
Cisco Systems 
Cistera Networks 
Commscope 
Crown 
Dell 
Draper 
EMC 
Extreme Networks 
Ex tr on 
F5 
fatpfpe. 
Fluke·. 
Gfobal Knowledge 
Haivision 
HP 
lrcinport 
Juniper Networks 
Kramer 
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Lifesize ---- -·-- -- ------
LG .. . . 

-~·--- ·- ·- __,,<=cm> ?7T- -·· 

Middle Atlantic 
NetApp 
Nokia 
Nortel Networks 
ONNSI 
Packeteer 
Peerless 
Pefco-

. Polycom 
Qulntum 
Radvlsion 
Riverbeo. 
ROI.,. 
S~nyo 
Shore Tel 
Skyline 
Sony 
Sonicwall 
Spectrallnk 
Tandbetg 
T eloo Systems 
3Com 
Tripp Ute 
VB rick 
Vidyo 
Vfel 
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ATTACHMENT 2 

ORDERING, REPORTING, AND RECONCILIATION PROCEDURES 

Ordering: Customer will contact its local AT&T sales representative who will work with the customer to 
determine the customer's needs and establish pricing based on the pricing and discounts listed under this 
agreement. Customer will issue a purchase order that will, at a minimum, contain the following 
Information: : · · 

Date 

Contract designation: i.e. County of Merced Tetecommunicatlons Contract 

• Customer Purchase Order number 

Customer name 

Customer billing address 

• Customer ship to address 

Customer contact name, address, fax and telephone number; 

• Agency bill Ing code, If applicable 

List of equipment an_d $ervices to be ordered, detailing the exact product code numbers as they 
appear- on the electronic. catalog 

State agencies must use a Standard form 65 purchase order, while non-state agencies may use their 
own form of purchase order. Customer will be required to certify that all orders placed under the contract 
follow Department of General Services guidelines {State Customer), or local procurement rules (N.on­
State Public Sector Customer). 

Reporting: AT&T's Program Manager will prepare a written sales and revenue report monthly, for 
review by the County of Merced at the quarterly meetings with AT&T. Reports will detail the order status 
and actual/projected compensation. due to the County. Report~ may be adjusted upward or downward in 
the event of a change order or order termination. Taxes and shipping will not be reflected in the order 
totals, and will be billed to customer on a separate line item basis. 

Reconciliation: Reconciliation reports wlll be prepared for the County of Merced that will enable the 
County accurately project monthly revenues earned from the contract. Fees due the County will be 
calculated based upon order total and payment date fields, ln accordance with the fee calculations stated 
in Attachment D of this response • 

16/17 

. -·· Alt reports __ will. be _maintained__ b}'. the __ lff &T _.Program . .Manager, and_ wilL be_ generated- bY- AT&T's. ·-·. 
accounting department. The quarterly report will be forwarded to AT&T's designated Program Manager 
who will revlew all information and authorize payment to be made to the County of Merced. 
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ATTACHMENT 3 

. MERCED COUNTY COMPENSATION 

(The tnformation below is "Confidential Proprietary Information" and may not be discrosed without proper 
auth_~ri_ty~) __________________ ·--- __________ --·- __________________________ , ___ ---· _______________________ _ 

~------;._--~-~:tt.-.&at~iglilt~fe_e1';_0~011_e:balf;;.~cime;;;;pw;pent..{d'lOSO.~wilbib~~ai~t°""Mer.ced"'€a.lilnty.;;i;1"'~a11&$@©tJS:.(;)a-sa-d··· "'". -·~=-,..----~ -~"'""· 
orders. 
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®at&t 
AT&T MA Reference No. 

MASTER SERVICES AGREEMENT 

-a.,;Gustome~ .:._· .. . =·· :, -,Al~'l'.c ·. ·-··'· ·-·'--""' . ·-- -·. ·- t....._;__· ~~~ ~ ·~~;.~;. ·. ~ 7.e.::--== ... -::.::.;::. .. _ ---
Customer Legal Name AT&T Corp. 
Street Address: or enter the lntemational Affiliate Name 
City: State/Province: 
Zip Code: Country: 
Customer Contact (for notices) AT&T Contact (for notices} 
Name: Street Address: 
Title: ·City: State/Province: 
Street Address: Zip Code: Country: 
City: State/Province: 
Zip Code: Country: with a copy to: 
Telephone: AT&T Corp. 
Fax: One AT&T Way 
Email: Bedminster, NJ 07921-0752 

ATTN: MSA Support Team 
.. Email: mast®att.com 

This Master Services Agreement ("MSA"), between the customer named above ("Customer'') and the AT&T entity named above 
("AT&T'), is effective when signed by both Customer and AT&T. 

Customer 
(by its authorized representative) 

By: 

Name: 

Titie: 

Date: 

P-500 (5-09) 
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AT&T 
(by its authorized representative) 

By: 

Name: 

TIHe: 

Date: 

Page 1 of9 

524 

UA VER lll/18/10 
eCRMID_· __ 

[Agreement Date] 

-- --



..... 
1. INTRODUCTION . . 
1. 1 . , Overview .of Documents. This MSAan.d the .following additional documents .(collectively, the "Agreement") shall apply 
to all services .and ~quipmentAT&T provides Customer pµr~ilant to this Agreement ("Services") and shall continue in effect so 
long as Services ~re provided under.this Agreement" · " · · "' ' · · 

(a) Pricl~g Schedul~s. A "Pri~ing Schedule~ ~~a~s a pricing sched~le (i~~l~di~g rei~ted atta~hmerit~) .or: other docume~t 
that is attached to or Is later executed by the parties and references this MSA. A Pricing $chedule includes the Services, 
the pricing (including discounts and commitments, if applicable) ~nd th~ pricing scned.ule term ("Pricing Schedule Term"). 

(b) Tariffs and Guidebooks. "Tariffs" are docum~nts containing the descriptions, pricing and other terms and conditions for 
a Service that AT&T or its Affiliates file with· regulatory authoritle,s .. "Guidebooks" are documents (designated as. . 
Guide.books or Price Lists) containing the descriptions, pricing and other terms and conditions for a Service that were but 
no longer a.re filed with regulatory authorities. Tariffs and Guidebooks c~n be found at att.com/servicep.ublications ·or 
other locations AT&T may designate. · · · · · ' · · ; · .. · · 

(c) Acceptabl~ Use Policy. AT&T's Acceptable Use Policy ("AUP") applies to Cu.stomer's and Users' use of (i) Services 
provided over ·or accessing the Internet and (i~ wireless (f.e., cellular) data and messaging Services. The AUP can be 
found at att.com/aup or other locations AT&T may designate. 

(d) Service Guides .. The de~criptions1 . pricing and other terrns and conditions f~r a Service not covered by a Tariff or 
Guidebook may be contained in a Service Guide, w.hich can be found at att.com/servicepublications or other locations 
AT&T may designate. ' · · · · · · · 

1.2 Priority of Documents. The order of priority of the documents that form this Agreement is: Pricing Schedules; this 
MSA; the AUP; and Tariffs, Guidebooks and Service Guides; provided that, Tariffs will be first In priority in any jurisdiction where 
applicable law or regulation does not permit contract terms to \ake precedence over inconsistent Tariff ten:ns. 

1.3 . Re~i~ions to Documents. Subject. to· Sec.tion · B.Z(a) (Materially Adverse Impact), AT&T may revise Service 
Publications at any time. · · 

1.4 Execution by Affiliates. An AT&T Affiliate or Customer Affiliate. may sign a Pricing Schedule in its own name, and 
such Affiliate contract.will be a separate but associated'coritract incorporating the terms of this Agreement. Customer and AT&T 
will cause their respective Affiliates. to comply with any such separate and associated contract. 

2. AT&T DELIVERABLES 

2.1 Services. AT&T will either provld~ or arrange to have an AT&T Affiliate provide Services to Customer, subject to the 
availability and operational limitations of systems, facititles and equipment. Where required, an AT&T Affiliate authorized by the 
appropriate regulatory authority will be the service provider. · 

2.2 AT&T Equipment. Services may be provided using equipment owned by AT&T that Is located at the Site ("AT&T 
Equipmenf'), but title to the AT&T Equipment will remain with AT&T. Customer must provide electric power for the AT&T 
Equipment and keep the AT&T Equipment physically secure and free from liens and encumbrances. Customer will bear the risk 
of loss or dama§e to the AT&T Equipment (other than ordinary wear and tear) except to the extent caused by AT&T or Its agen.ts. 

2.3 Software. Any software that AT&T furnishes to Customer will be governed by the written terms and conditions 
applicable to such software. Title to such software remains with AT&T or its supplier. Custqmer mu.st comply with all such terms 
an.d conditions, and they take precedence over this Agreement as to such software. · 

3. CUSTOMER'S COOPERATION 

· 3-:1- ---·Aceess- Right;- eustomer·will allowAt&T-aecess-te· property· and-equipment-that- Customer-controls.as. reasonably ...... 
required by AT&T for the Services. In addition, if Customer does not obtain at Customer's expense timely access reasonably 
required by AT&T to property that Customer does not control (other than public property), AT&T may delay or terminate the 
Service Components dependent upon such access and may recover any applicable termination charges. Access rights mean 
the right to construct, install,· repair; maintain, replace and remove access lines and network facilities and the right to use 
ancillary equipment space within a building for Customer's connection to AT&Ts network. Customer must provide AT&T timely 
information and access to Customer's facilities and equipment as AT&T reasonably requires for the Services, subject to 
Customer's reasonable security policies. Customer will furnish any cqnduit, holes, wireways, wiring, plans, equipment, space, 
power/utilities and other items as AT&T reasonably requires for.the Services and will obtain any necessary licenses, permits and 
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consents (including easements and rights-of-way). Customer will have the Site ready for AT&T to perform its work according to 
a mutually agreed schedul~. . ·. . . ' " 

3.2 . Safe Working Environment Cµstomer will ensure that .the lo'catjori ~t which AT&T lhstalls, maintains or provides 
Services is a safe working enviroliman·t, free of Hazardous Materials and · rea~onably suitable for the Servlc~: "Haiardous 
Materials" mean any substance or material capable of posing an unreasonable risk.to health, safety or properfy)r whose use, 
transport, storage, handling, disposal or release is regulated by any law related to pollution, to protection o.f air, water or soil or to 
health and safety. AT&T shall have no obligation to perform work at a location that is not a suitable and safe working 
environment or fo handle, remove or dispose of Hazardous Materials. . ' . 

3.3 - - th;ers-; "User• means anyorie who uses or: accesses· any Service provided to Customer. Customer will cause Users to 
=~~~"'ce<:lff.lf§ly~l·t~tJ:li§;M~ooAireFi~Atl~~.esiiaFistlDleii-f0F-!Yser~s'9>l~Y~~e.."11Fl'lessgexpir.esslfjp>riQ.vide€1,.t©i:.tne:c0r:rtlf~rr=ss -~-

app'!icabie ·ser'{ice Publicatioh. · · .... ·' ·: · :,. " '. ." .. " , " ... : . · . · 

3.4 . R~~aie of serii'r~es. Custo~er .. may n·o~ resell 'the Ser\!ic~s-to third parti~s With9ut AT~T's written' con~ent 
4. PRICING AND BILLI~(; ; . 

4.1 Pricing and PriCing Schedule Term; Terms Applicable After End of Pricing Schedule Term. The prices listed in a 
Pricing Schedule are stabilized until the end of the Pricing Schedule Term and will apply in lleu of _the corresponding prices set 
forth in the applicable Service Publication. No promotion, credit or waiver set forth in a Service Publication will apply. At the end 
of the P.ricing Schedule Term, Custon:ier may continue Service (subject to any applicable .notice or other requirements in a 
Service Publication to terminate a Service Component) under a mohtli-to-month service arrarig~ment at the prices, tellJls and 
conditions in effect on the last day of the Pricing Schedule Term. AT&T may change such prices, termi!'Cir conditions on 30 
days' prior notice to Customer. . , .. . .. ... · 

4.2. Additional clla·r_ges and Taices. Prices set forth in a Pricing Schedu.le are exclusive of and Customer wiil pay all taxes 
(excluding those onl;\T&T's net lncorne}, surcharges, recovery fees; c_lif!~om.s cJearaoces, duties .. levies, shipping charges and 
other similar charges ('and any associated interest and penalties resulting from Customer's falilire to timely pay such taxes .or 
simjlar charges) relating to ttie sale, transfer of ownership1 in~tallation, license, use or provision of the Services,' except to the 
extent. Custcimer'provides satisfactory proof of a valid tax exemption 'prior to the delivery of Services .. To the extent required by 
Jaw, Customer may withhold 6r deduct any applicable income tai<es from payments di:Je· to AT&T, provided that Customer will 
use reasonable commercial efforts to minimize any such truces tci the extent allowed tiy law or treaty and will furnish AT&T with 
such evidence as may be required by relevant taxing authorities to establish that such tax has been paid so that AT&T may claim 
any applicable crectil . . . · · · 

4.3· .Billi~g. Unles~ a Service PubliC.atjon specifief!_o~erwi~e,, Cu~tomer'~ obll~ation to p'ay for a .Service Component 
begins upon availability of the Service Component to Customer. Custolller. will pay. AT&T. without deduction·, setoff .or delay f9r 
any reason (except for withholding taxes as provided ln Section 4.2 -Additional Charges and Truces or in Se_ctlon 4.5 - Delayed 
Billing; o·isputed Charges). At Qu~tomer's request; but subject to AT&T's consent.{Which may not be.unreasonably withheld or 
wltt)drawn), Customeirs. Affiliat~s tr]ay be invoi~~d separately,· and J\ T& T will accept payment from such Affiliates. Customer will 
be responsible for payment if Customer's Affiliates do not pay charges in accordance with this Agreement AT&T may require 
Customer or its AffiilBtes to tender a deposit if AT&T determines, in its reasqnable judgment, that Customer or its Affiliates are·· 
not creditworthy, and AT&T may apply such deposif to any charges owe.d . ._ . >:; . · . . .. 

4.4 · . · P~y~.e~ts. "p~y~ent fs Citie wiihin · 3o .days· aft~r tlie· date of ·the i~voice (unless 'another date is sp~cifie~ In an · 
applicable Tariff or Guidebook) and must refer 'to the invoice number:' Charges must be paid in the currency specified in the 
invoice. Restrictive endorsements or other statements on checks are void. Customer will reimburse.· AT&T for all costs 
associated with collectlng. delinquent or d.ishonored payments, including reasonable attorneys' fees. ·AT&T may charge late 
payment fees (a} for Services contained in· a Tariff or Guidebook .at the rate specified therein, or (b) for all cith.ef Services. at the 

. lower of 1.5% per inonth (18% per 1:1nnum) or the maxiri11im rate allowed by law for overdue payments. . . . 

4.5 ... · .. Delayed Biliing; Disputed Ch~rges; Customer will. not be r~quired.to pa~ charges for S~rvice~ invoice<:! more than 6 
months after close of the billing period in which the charges were incurred, except fqr calls assisted by ail aut9mated or live 
operator. If Customer disputes a charge, Customer will provide notice to AT&T specifically identifying the charge· and the reason 
it is disputed within 6 months after the date of the affected invoice, o~ Customer waiyes the fight- to dispute the charge. The 
portion of charges in dispute may be withheld until AT&T completes its investig~tion ·of the dispute. If disputed charges are 
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withheld, Customer will incur late payment fees commencing on the due date of the original invoice In accordance with Section 
4.4 (Payments) except to the extent that the parties agree or a court or regulatory authority determines.that the disputed charges 
were Invoiced In error. · · · 

4.6 MARC. Minimum Annual Revenue. Commitment ("MARC") means an annual revenue commitment set forth in a Pricing 
Schedule that Customer agrees to satisfy during each 12-consecutive-month period of the Pricing Schedule Term. If Customer 
fails to satisfy the MARC for any .such 12-month perici.d, Customer will be invoiced a shortfall charge in an amount equal to the 
difference between the MARC and the total of the' applicable MARC-Eligible Charges incurred during such 12-month.period, and 
AT&T may withhold contractual credits until Customer pays the shortfall charge. . · 

4.7 Adjustments to MARC. 

(a) In the ·event of a business d~wnturn b~yond Custo'mer's control, or a corporate divestiture, merger, acquisition or 
significant restructuring_ or reorganization of Customer's business, or network optimization using other Services, or a 
reduction of AT&Ts prices, or a force· majeure event, any of which significantly impairs Customer's. ability to meet a 
MARC, AT&T will offer to adjust the affected MARC to reflect Customer's reduced ·usage of Services (with a 
corresponding adjustment to \he· prices, credits or discounts available ·at the reduced MARC level). If the parties reach 
agreement on a revised MARC, AT&T .and Customer will am~nd the affected Pricing Schedule prospectively. This 
Section 4.7 will not apply to a change resulting from Cu~tomer's decision to use service providers other than AT&T. 
Customer will provide AT&T notice and evidence of the conditions Customer believes will require the ~pplication of this 
provision. This provision does not constitute a waiver of any charges, including monthly recurring charges and shortfall 
charges, Customer incurs prior to amendment of the affected Pricing Schedule. . 

{b) If Customer, through merger, consolidation, acquisition or otherwise, acquires a new business or operatlori; Customer 
and AT&T may agree in writing to Include the new business or operation under this Agreement. Such agreement will 
specify the impac~ if any, of such addition on Customer's MARC or .0th.er volume or growth discounts and on 
Customer's attainment thereof. 

5. CONFIDENTIAL INFORMATION 

5.1 Confidential Information. Confidential Information means: (a) information the parties or their Affiliates shar~ with each 
other in connection with this Agreement or· in anticipation of providing Services under this Agreement (including pricing or other 
proposals), but only to the extent identified as Confidential lnforr:natlon in writing; and (b) except as may be required by 
applicable law or regulation, the terms of this Agreement. · 

5.2 Obligations. A disclosing party's Confidential Information will, for a period of 3 years following its disclosure to the 
other party (except in the case of software, for which the period is indefinite}: (a} not be disclosed, except to the receiving party's 
employees, agents and contractors having a need-to-know (but only if such agents and contractors are not direct competitors of 
the other party and agree in writing to use and disclosure restrictlons as restrictive as this Section 5} or to the extent authorized 
to be revealed by law, governmental authority or legal process (but only if such disclosure is limited to that which is so authorized 
and prompt notice is provided lo the disclosing party to the extent practicable and not prohibited by law, governmental authority 
or legal process}; (b} be held in confidence; and (c) be used only for purposes of using the Services, evaluating proposals for 
new services or performing this Agreement (including in the case of AT&T to detect fraud, to check quality and to operate, 
maintain and repair the Services). 

5.3 Exceptions. The restrictions in this Section 5 will not apply to any information that: (a) is Independently developed by 
the receiving party without use of the disclosing party's Confidential Information; (b) is lawfully received by the receiving party 
free of any obligation to keep it confidential; or (c) becomes generally available to the pubilc other than by breach of this 

_Agre_~-~~!:_· .. ·--·- .. ------~--------------·---- ..... ..: ... ___ ··-"--··-··.-·-····-------.. -··-------·---··-------------_ ··-· ..... 
5.4 Privacy Laws. Each party is responsible for complying with the privacy laws applicable to Its business. If Customer 
does not want AT&T to comprehend Customer data to which it may have access in performing Services, Customer must encrypt 
such data so that it will be unintelllglble. Customer is responsible for obtaining consent from and giving notice to· its Users, 
employees and agents regarding AT&T's processing the User, employee or agent information in connection with providing 
Service. Unless otherwise directed by Customer in writing, If AT&T designates a dedicated account representative as 
Customer's primary contact with AT&T, Customer authorizes that representative to discuss and disclose Customer's customer 
proprietary network information to any employee or agent of Customer without a need for further authentication or authorization. 
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6. LIMITATIONS OF LIABILITY AND DISCLAIMERS 

6.1 . Limitation of Liability;· · 

(a) EITHER PARTY'S ENTIRE LIABILITY AND THE OTHER PARTY'S EXCLUSIVE REMEDY FOR DAMAGES ON 
ACCOUNT OF ANY CLAIM ARISING OUT OF AND NOT DISCLAIMED UNDER THIS A.GREEMENT SHALL BE: 

(i) FOR BODILY INJURY,· DEATH OR DAMAGE TO REAL PROPERTY OR TO TANGIBLE PERSONAL 
PROPERTY PROXIMATELY CAUSED BY A PARTY'S NEGLIGENCE, PROVEN DIRECT DAMAGE.S; . . . . . . 

{ii) FOR BREACH OF SECTION 5 (Confidential lnforma~on), SECTION 10._1 (~ubUc;ity)_()R §_~Q'l:IQNJ9.2_ 
(Trademarks), PROVEN DIRECT DAMAGES; . .. 

~--~--~'· ~~-·=· a-·~--·-~·-~--~---~~(~iii);;;;;· .~-~---~~~6~RANYTR9.AN~Y~-T~. IRD-PARTI C[/i;IM.S, tFi~0RE!ViEDiE·s AVAiLABcElJ!m~ SECTlbWT(TliiRf Pafty ciafrnsJ;' zbrt'Y*'Or~--=~· 

(b) 

(c) 

(iv) FOR CLAIMS ARISING FROM THE OTHER PARTY'S· GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT, PROVEN DAMAGES; OR ·· · . 

{v) FOR CLAIMS OTHER THAN THOSE. SET FORTH. IN SECTION 6.1 (a){i)-(iv), PROVEN DIRECT DAMAGES 
NOT TO EXCEED, ON A PER CLAIM OR AGGREGATE BASIS DURING. ANY TWELVE (12) MONTH 
PERIOD, AN AMOUNT EQUAL TO THE TOTAL NET CHARGES INCURRED BY CUSTOMER FOR THE 
AFFECTED SERVICE JN THI;: RELEVANT COUNTRY DUR.ING THE THREE (3) MONTHS PRECEDING 
THE MONTH IN WHICH THE CLAIM AROSE .. 

EXCEPT AS SET FORTH IN . SECTION 7 (Third Party Claims) OR IN THE CASE. OF A PARTY'S GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT, NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR 
ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE OR SPECIAL DAMAGES, INCLUDING 
WITHOUT LIMITATION DAMAGES FOR LOST PROFITS, ADVANTAGE, SAVINGS OR REVENUES OR FOR 
INCREASED COST OF OPERATIONS. . .. 

. . 

THE LIMITATIONS IN THIS SECTION 6.f SHALL NOT LIMIT CUSTOMER'S RESPONSIBILITY FOR THE 
PAYMENT OF ALL PROPERLY DUE CHARGES UNDER THIS AGREEMENT;· . . . : . 

6.2 Dls~1a'1iner. of Liability. EXCEPT TO THE EXTENT CAUSED BY ITS GROSS NEGLIGi=NcE OR WILLFUL 
MISCONDUCT, AT&T WiLL NOT BE LIABLE FOR ANY DAMAGES ARISING OUT. OF . OR RELATING TO: 
INTEROPERABILITY, ACCESS OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS, DATA, EQUIPMENT, 
SERVICES, CONTENT OR NETWORKS PROVIDED BY CUSTOMER OR THIRD PARTIES; SERVICE DEFECTS, SERVICE 
LEVELS, DELAYS OR ANY SERVICE ERROR OR INTERRUPTION, INCLUDING· INTERRUPTIONS. OR ERRORS IN 
ROUTING OR COMPLETING ANY 911 OR OTHER EMERGENCY RESPONSE. CALLS OR ANY OTHER CALLS OR 
TRANSMISSIONS, (EXCEPT FOR CREDITS EXPLICITLY SET FORTH IN THIS AGREEMENT); LOST OR ALTERED 
MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCESS TO OR THEFT, ALTERATION, LOSS OR DESTRUCTION 
OF .CUSTOMER'S (OR ITS AFFILIATES', USERS' OR THIRD PARTIES') APPLICATIONS, CONTENT, DATA, PROGRAMS, 
INFORMATION, NETWORKS OR SYSTEMS. : · 

• .. • • H • ' • • • • • ; <' o 

6.3 Disclaimer of Warranties. AT&T MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, 
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY; FITNESS FOR A 
PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT AND SPECIFICALLY DISCLAIMS ANY WARRANTY ARISING BY 
USAGE OF rRADE' OR BY COURSE OF DEALING. FURTHER, AT&T MAKES NO REPRESENTATION.OR WARRANTY 
THAT TELEPHONE CALLS OR OTHER TRANSMISSIONS WILL BE ROUTED OR COMPLETED WITHOUT ERROR OR 
INTERRUPTION (INCLUDING CALLS TO 911 OR ANY SIMILAR EMERGENCY RESPONSE NUMBER) AND MAKES NO 
GUARANTEE REGARDING NETWORK SECURITY, THE ENCRYPTION EMPLOYED BY ANY SERVICE, THE INTEGRITY OF 
ANY DATA THAT IS SENT, BACKED UP, STORED OR SUBJECT TO LOAD BALANCING OR THAT AT&T'S SECURITY 
PROCEDURES WILL PREVENT THE LOSS OR ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER'S DATA AND 
INFORMATION" . . . . . . . ·. 

6.4 Application ·arid Suriival. The disclaimer of warranties and limitations of liability set forth in this Agreement will apply 
regardless of the form of action, whether In contract, equity, tort, strict liability or otherwise, of whether damages were 
foreseeable and of whett:ier a party was advised of the possibility of such damages and will apply so as to limit the liability of 
each party and its Affiliates and their respective employees, directors, subcontractors and suppliers. The limitations of liability 
and disclaimers set out in this Section 6 will survive failure of any exclusive remedies provided in this Agreement. 
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7. THIRD;PARTY CLAIMS 

7.1 AT&T's Obligations. AT&T agrees at its expense t~ defend and .either' to settle any third-party claim against 
Customer', it(Affiliates and its and their respectlve employees and directors or to pay all Damages that a court finally awards 
against such ·parties for a claini alleging that a Service··provlded. to Custorper under this Agreement Infringes any patent, 
trademark, copyright or trade secret, but not where the claimed infringement arises out of or results from: (a) Customer's, its 
Affillate's or a User's content, (b) modiftcatlons to the Service by Customer, its Affiliates or third parties, or combinations of the 
Service with any non-AT&T services or products; (c} Ar&T's adherence to Customer's or _its Affiliate's written r~quirements; or 
(d} use of a Service in violation of this Agreement. · . .,_. 

7.2 · · Custom~t's Obligations. Customer agrees at its expense to defend and either to settle any third-party claim against 
AT&T, its Affiliates and its and their respective employees, directors, subcontractors and suppliers or to pay all Damages that a 
court finally awards againE;t such p.arties for a clail)l that: (a} aris~s out of Customer's, its Affillate's or a .. Us.~r's. acces~ to or use of 
the Services and the claim I~ .not the responsibility of AT&T under Section 7.1; (b} alleges that a Ser.iice infringes any patent, 
trademark, copyright or trade secret and falls within the exceptions in Section 7.1; or (c) alleges a bn;iach by .Customer, its . 
Affiliates or Users of a software license agreement governing software provided In connection with the Services, 

.. . . 
7.3 Infringing ~ervices. Whenever AT&T is liable under Section 7.1, AT&T may at its option either"procure the right for 
Customer to continue using, or may replace or modify, the .Service so that it is non-infringing. 

. . .. . 

7.4 Notice and Cooperation. The party seeking defense or settlement of a third-party claim under this Section 7 will 
provide notice to the other party promptly upon learning of. any claim for which defense or settlement may be sought, but failure 
to do so will have no effect except to the extent the other party is prejudiced by the delay. The party seeking defense or 
settlement will allow the other party to control the defense and settlement of the claim and will reasonably cooperate with the 
defense. The defending party will use counsel reasonably experienced in the subject matter at issue and will not set.tie a claim 
without the written consent of the party being defended, which consent will not be unreasonably withheld or delayed, except that 
no consent will be required to settle a claim where relief against the party being defended is limited to monetary damages that 
are paid by the defending party under this Section 7. 

8. SUSPENSION AND TERMINATION 

8.1 Termination of Agreement. This Agreement may be terminated immediately upon notice by either party if the other 
party becomes insolvent ceases oper.ations, is the subject of a bankruptcy petition, enters receivership or any state. insolvency 
proceeding or makes an assignment for the benefit of its creditors. 

8.2 Termination or Suspension of Services. The following additional ~eimlnation provisions apply: 

(a} Material Breach. If either party falls to perform or· observe any material term or condition of this Agreement, including 
non-payment of chargE!s, and such failure continues unremedied ·for 30 days after receipt of receipt of notice, the 
aggrieved party may terminate the affected Service Components and, if the breach implicates the entire Agreement, 
terminate the entire Agreement. _If Customer Is in breach, AT&T may· elect to suspend (and later terminate} the 
affected Service Components and, if the breach implicates the entire Agreement, suspend (and later terminate) the 
entire Agreement. · 

(b) Materially Adverse Impact. If AT&T revises a Service Publication, the revision has a materially adverse impact on 
Customer and AT&T does not effect revisions that remedy such materially adverse impact within 30 days after notice 
from.Customer, then Customer may, as Customer's sole remedy, electto·terminate the affected Service Components 
on 30 days' notice to AT&T, given not later than 90 days after Customer first learns of the revision to the Service 
Publication. "Materially adverse impacts" do not include changes to non-stabilized pricing, changes required by 
governmental authority,.or..assessmentof or.changes.to . .additionaLcharges s.uch as.surcharges_or_tax6$ .. ___ --··-- -·- ·--- .. . . .. . .... 

(c) Internet Services. If Customer fails to rectify a violation of the AUP within 5 days after receiving notice from AT&T, 
AT&T may suspenq the affected Service Components. AT&T reserves the right, however, to suspend or terminate 
immediately when: (i) AT&T's suspension or termination is In response to multiple or repeated AUP violations or 
complaints; (ii) AT&T is acting in response to a court order or governmental notice that certain conduct must be 
stopped; or (iii) AT&T reasonably determines that (a) it may be exposed to sanctions, liability, prosecution or other 
adverse consequences under applicable law if AT&T were to allow the violation to continue; (b) such violation may 
harm or interfere with the integrity, normal operations or security of AT&rs·n·etwork or networks with which AT&T is 
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(d) 

(e) 

Interconnected or may interfere with another customer's use of AT&T services or the Internet; or (c) suoh violation 
otherwise presents an imminent risk of harm to AT&T, AT&T's customers or its or their respectlve employees. 

F~aud, or Abuse. AT&T may terminate or su;pend ~ri affected. Service or Service Component and, if.the activity. 
implicates the entlre Agreement, terminate or suspend the entlre Agreement, immediately by providing Customer with 
as much advance notice as is reasonably practicable under the circumstances if Customer: (i) commits a fraud upon 
AT&T; (ii) uses the Service to commit a fraud upon another party; (iii) unlawfully uses the Service; (iv) abuses or 
misuses AT&T's network or Service; or (v) Interferes with another customer's use of AT&T's network or services. 

Infringing Services. If the optlons described in Section 7.3 (Infringing S~rvices) i:ire notrea~Qn~!lly~a_y9jlab_le,AJ~I. 
ma~ at its optlon terminate the affected Services or Service Components without liability. other than as stated In 

~~~~~~~""secg~c!i00i71~tA~&'~'S,,OBli~lm:s~. . -: D.F;.-T-::· .. · '· •:·; :_ :·c:-=.' -· .... · .. -·:'. :-:':': .. ··~· ==~--~ 
(ij Hazardous Materials. If AT&T encounters any Hazardous Materials at the Site, AT&T may terminate the affected 

Services or Seriice Components or· may suspend performance until Customer removes ·and . remediates the 

8.3 

(a) 

(b) 

8.4 

(a} 

. (b) 

(c) 

(d) 

9. 

Hazardous Materials at C~stomer's·expense in accordance with applicable law . 
. } ' 

Effect of Termination; 

Termination. or 'suspension by either party of a Service or ,SerVice Component. does. not waive any other rights or 
remedies a party may have under this Agreement and will not affect the rights and obligations of the parties regarding 
any other Service or Servl,ce Component. · 

If a S~rvice or S~rvice Component is terminated,' Customer will pay all amounts incurred prior tci tlie effective date of 
termination. · · 

Termination Charges. . 

If Customer terminates this Agreement or an affected Service or Service Compqrient for cause in accordance with the 
Agreement or if AT&T terminates a Service or Service Component other than fofcause, Cu.sterner wifl not be liable for 
the termination charges set forth in this Section 8.4. · · · · 

If. Customer terminates a Service or Service Component prior to Cutover other than as set forth in Section 8.4(a}, 
Custoiner (i) will pay any termination or ·cancellation charges set out in a Pricing Schedule or Service Publication, or 
(ii} in the absence of such specified charges, will reimburse AT&T for time and materials incurred prior to the effective 
date of termination, plus any third party charges resulting from the termination. 

If Customer terminates a Service or Service Cbmponent after Cutover other than as set forth in Section.8.4(a) or if 
AT&T terminates a Service or Service Compo_nent for cause, Custor1ler will pay applicable term_ination charges as 
follows: (i) 50% (unless a tji!ferent percentage il?. specified in the Pricing Schedule) of the· monthly recurring charges 
for th$ terminated Service or Service Component multiplied by the' mon.ths remal11ing_, in an applicable Minimum 
Payment Period; (ii) if termination occurs before the end of an applicable Minimum Retention Period, any associated 
waived or unpai~ non~reciu(ring charges; anq (iii) any charges incurred by AT&T froin a.third party (i.e.; l)ot an AT&T 
Affiliate) due to the termination. The charges set forth in Sections 8.4(c)(i} and (ii) will not apply if~ terminate_d Ser\!ice 
Component is replaced with an upgraded Service Compon_ent at the same Site, but only if the Minimum Payment 
Perie~ qr Miniinurh Retention· Period; .as applicable,_ (the "Minimum Period") ·and associated: ch13rge for the 
replacement Service Component are equal to or greater. than the corresponding Minimum· Period and associated 
charg~ for th.e terminated Service Component, respectively, and if the upgrade is not restricted in tlie applicable 
Service Publjcation.' · · · · · 

. . . . 
In additlon, if Customer terminates a Pricing Schedule that has a MARC, Customer will pay an amount equal to 50% 
of the unsatisfied MARC for the balance ofthe Pricing Schedule Term. · · 

JMPORTJEXPORT·co~rRoL · 

Neither party will'u~e, distribute, transfer or transmit any equipment, services, software or technical information provided under 
this Agreement {even if incorporated into other products) except in compliance with all applicable import and export laws, 
conventions ard regulations; 

1 O. MISCELLANEOUS PROVISIONS 
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10.1 Publicity. Neither party may Issue any public statements or announcements relating to the terms of this Agreement or 
to the provision of Services Without the prior· written consent of the either party. . · ; . · . . 

10.2 Trademarks. Each party .agr~es not to d{splay .or use, ln ~dve~i~ing or oth·e~ise, any of the other party's trade names, 
logos, trademarks,' service marks or other indlcia of origin without the other party's prior written consent, which consent may be 
revoked at any time by notice. · · · · · 

10.3 . Force Majelir~! Except for payment of amounts due, neither party will be liable for any delay, failure in performance, 
loss or damage due to fire, explosion, cable cuts, power blackout, earthquake, flood, strike, embargo, labor disputes, acts of civil 
or militar}i ·au.thorify, ·wa( terrorism, acts. of. ~od; acts_ of. a. public. enemy, acts or omissions of carriers or suppliers, acts of 
regulatory or ·govemmente\I agencies or other pausJ:Js beyond such party's reasonable control. · · : · · · ·. · 

1 o.4 ~end~e~t~"?a-~d waiVers. Any s~ppl~~erit.to ~r ~edification or w~iver of a~yprov1sio.n of !his.Agr~ement inust· be 
in writing and signed by authorized representatives of both parties. A waiver by either party of any breach of this Agreement will 
not operate as a waiver of any other breach of !~is Agreement. · · 

10.5 Assignment and Subcontracting. ·· · 

(a) Customer may, without AT&T's consent but upon notice to AT&T, assign 'in whole or relevant part its rights and 
obligations under this Agreement to a Customer Affiliate. AT&T may, without Custome~s consent, assign in whole or 
relevant patf its rights and obligations under this Agreement to an AT&T Affiliate. ·in no other case may this 
Agreement be assigned by either party without the prior written consent of the other party (which consent will not be 
unreasonably withheld or delayed). In the case of any assignment, the assigning party shall remain financially 
responsible for the performance of the assigned obligations. 

· (b) AT&T m.ay subcontract to an Affiliate ·or a third party work to be performed under this Agreement but will remain 
financially responsible for the perfortTtance of such obligations. · · 

(c) In countries Where AT&T does not have an Affiliate to provide a Service, AT&T may assign its rights and obligations 
related to such Service to a local service provider, but AT&T will remain responsible to Customer for such obligations. 
In certain. countries, Customer i:nay. be required to contract directly with the local service provider. 

• ! ' • '. • 

10.6 Severability. lf any portion of this Agreement is found to be Invalid or unenforceable or if, notwithstanding Section 
10.1 O (Governing Law), applicable law mandates a ditfe~ent interpretation or result, the remaining provisions will remain in effect 
and the parties will negotiate in good faith to substitute for such Invalid, Illegal or unenforceable provision a mutually acceptable · 
provision· consistent' with the original intention of the·partles. · 

10.7 Injunctive Relief. Nothing in this Agreement is intended to or should be construed to prohibit a party from seeking 
preliminary or permanent injunctive relief in appropriate circumstance~ from a court of competent jurisdiction: 

10.8 Legal Action. Any legal action arising in connection with this Agreement must be filed within 2 years after the cause of 
action accrues, or it will be deemed lime-barred and waived. The parties waive any statute of limitatio.ns to the. contrary. 

10.9 Notices. Any required notices under this Agreement shall be In writing and shall be deemed validly delivered if made 
by hand (in which case delivery will be deemed to have been effected immediately), or by overnight mail (in which case delivery 
will be deemed to have been effected one (1) business day after the date of mailing), or by first class pre-paid post (in which 
case delivery will be deemed to have been effected five (5) days after the date of posting), or by facsimile or electronic 
transmission (in which case delivery will be deemed to have been effected on the day the transmission was sent). Any such 
notice shall be sent to the office of the recipient set forth on the cover page of this Agreement or to such other office or recipient 
as designated in writing frcim time to time . 

. ··1 O~HY- Governing t'aW~This- Agreement'will·be-govemed by the· law· of the· State-of New.York; without-regard· to its -conflict-of- --- · · 
law principles, unless a regulatory agency with jurisdiction over the applicable Service applies a different law. The United 
Nations Convention on Contracts for International Sale of Goods will not apply. 

10.11 Compliance with Laws. Each party will comply with all applicable laws and regulations and with all applicable orders 
issued by courts or other governmental bodies of competent jurisdiction. 

10.12 No Third Party Beneficiaries. This Agreement is for the benefit of Customer and AT&T and does not provide any third 
party (including Users) the right to enforce it or to bring an action for any remedy, claim, liability, reimbursement or cause of 
action or any other right or privilege. 
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10.13 Survival. The respectlve obligatlons of Customer and AT&T that by their nature would conttnue beyond the terminatlon 
or expiratton of this Agreement, including the obligations set forth In Section 5 (C:onfidential Information), Section 6 (Limita~ons of 
Liability and Disclaimers) and. Section 7 {Third Party Claims), will survive such termination or expiration. 

10.14 Agr~ement L~nguag~: The l~~guage. of thi~ Agr~e~ent is English •. If lhere I~ a conflict between this Agreement and 
any translation, the English version will take precederice. . · · · · ~ . 

10.15 Entire Agreement. This Agreement constitutes the· entire agreement betWeen the partle~ with respect to .its .subject 
matter. Except as provided In Section 2.3 ($oftware), this Agreement supersedes all other agreements, proposals, 
representations:,· statements ..and undersJanding·s, _wh.E!t!Jer wi:iUem. Qtornl,. cg_ng.emln_gJb~.~~Jce!..Cl~.!h~ rig_~ts a!Jd oblig_a.tiori~ 
rela~ng to the Services, and the ~arties disclaim any reliance the(eon .. This Agreement Will not be 111odified ,or supp!emented by 

""----- """ ... ·~·· any-written- or oral slatemerilii, proposafS; repfesent~foils; aaWtfifEfmelit?,setvief:f'dmfpuoni-or'"purcfffise-6raeFtorms"n/5t=>== ·. 
expressly set forth· In this Agreern.ent. ' . :: · · · · • . . . ' .. 
11. .. ·D~FINITl~Ns.. .. . , " 

"Affiliate" of a party means any entity that controls, is controlled by or is under common control with such party.' 

"Cutover'' means the date Customer's· obligation to pay for Services begins. 

"Damages" means collectively· all injury, damage; liability, loss, penalty, interest and expense incurred. 
. . . . . . . 

"Effective Date" of a Prl'cing Schedule means the date 'on which the last party signs the Pricing Sch~dule unless a later date Is 
required by.regulation or law. _ · · 

"MARC-Eligible Charges• means the recurring and usage charges (including amounts owed under SE!ction B.4(c)(i)), after 
deducting applicable discounts and credits {other than outage or SLA credits), .that AT&T charges Customer for, the Services 
identiffed in the applicable Pricing Schedule.as MARC-contributing. The following. are not MARC-Eligible Charges: (a) ~harges 
for or in connection. with Customer's purchase of equipmen~ (b) taxes; and (c) charges imposed in connection with 
gi:wem~Eint9.lly i!liposed·costs ot fees (such as USF, PICC, payphone service provider compensation, E911 and deaf relay 
charges). · ~ · · · ' · ' . · · · · 

"Minimum Payme.nt 'Peri~d" mean.s \he Mirii;,tiin' Pa~i;int Period identifi~d f~~ a Servi~e Com.pon~ht ih. a Pricing Schedule or 
Service Publicatlori during which Customer is required to pay recurring charges for the Service Component. 

, . ,· . ' ,' ' . 

"Minimum. Retention Period" means the Minimum Retention Period identifi.ed. for 'a Service Comp~nent in a Pricing Schedule 
or Service Publication during which Customer is required to maintain seriice to avoid I.he payment (or repayment) of certain 
credits, waived charges or amortized charges. · · · · · 

"Servi~e Compon'e,nt" iiie,~n~ ·a~ Individual compone~t ~fa Service provided under lhi~ Ag,reement: ' 

"Service Publications" means Tariffs, Guidebooks, ServiQ.e Guiqes and the AUP. 

"Site" means Customer's physical lo~ation, Including Customer's collocation space on AT&T's or its Affiliate's or subcontractor's 
property, where AT&T installs or provides a Servic~: 

·.·· 
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EXHIBITH 

CITY AG.ENCIES AND DEPARTMENTS 

CCSF-ADMIN SVCS 

CCSF-ADULT & AGING 

- =-- -- - c _:;z:_ ... , .•. ~- ~--l •. ··~--·-·- -·--.=~·--- --~~=-

"'"""' - .. - ·- . . ~&zc. 
CCSF-ADULT PROBATION~· -

CCSF-ANIMAL CARE 

CCSF-ART COMMISSION 

' CCSF-ASIAN ART 

CCSF-ASSESSOR/RECORDiR 

CCSF-BOARD OF SUPERVISORS 

CCSF-BUILDING INSPEC 

CCSF-cinLD SUPPORT SVCS 

CCSF-CHILDREN, YOUTH & FAMILIES 

I 

.ccsF-CITY ATTORNEY 

CCSF CIVIL SERVICE COMMISSION 

CCSF-CITYPLANNING. 
' 

CCSF-CONVENTION FACILITIES 

CCSF-CONI:ROLLER 

' 
CCSF-DISTRICT ATTORNEY 

CCSF-PUBLIC HEALTH · 

CCSF-ECONOMIC DEVLPMT 

CCSF-ELECTIONS 

CCSF-EMERGENCY COMMO 

CCSF-ENTERTAINMENT COMMISSION 

CCSF-ENVIRONMENT 
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CCSF-ETHICS COMM 

CCSF-FIRE 

CCSF-HETCH HETCHY 

CCSF-HUMAN RESOURCES 

CCSF-HUMANRIGHTS COMM 

CCSF-HUMAN SERVICES 

CCSF-JUVENILE PROBATION 

CCSF-LAGUNA HONDA HOSPITAL 

CCSF-LAW LIBRARY 

CCSF-LIBRARY 

CCSF-LIGHT, HEAT & POWER 

CCSF-MAYOR 

CCSF-MEDICAL EXAMINER 

CCSF-MENTAL HEALTH 

CCSF-MUNI 

CCSF-REC &PARK 

CCSF-PARKING & TRAFFIC 

CCSF-PERMIT APPEALS 

CCSF-POLICE 

CCSF-PORT COMMISSION 

CCSF-PUBLIC ADMIN/GUARDIAN 

.. -~··---· - ·-·-- ··~ -- ·-·· -· ...• ·-·--··-···---. -·· ..... . . 
CCSF-PUBL DEFENDER 

CCSF-PUBL UTIL COMM 

CCSF PUBLIC WORKS 

CCSF-PURCHASING 

CCSF-REAL ESTATE 
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CCSF-REDEYELOP:tVIENT AGENCY 

CCSF RENT BOARD 

CCSF RETIREMENT 

CCSF-SAN FRAN GENERAL 

CCSF-SBERIFF 
.,. r ----'~ =· ·~· •-r " ~ = - - r ·oc;- !ci.=· -=::i:=..:;... ----===·-. r - ;-;-y=-· ~ ~; 

r I; 

CCSF-STATUS OF WOMEN 
.. .= 417 

CCSF-TAXICAB COMM 

CCSF-TECHNOLOGY 

CCSF-TREAS TAX COLL ,. 

CCSF-TRIAL COURTS 

CCSF-W AR MEMORIAL 

CCSF-WATER 

CCSF-SAN FRANCISCO AIRPORT 
" 
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Exhibit I 

AT&T Affiliates 

AT&T Corp. for Long Distance Data Services, AT&T Local Network Services Voice DNA, 
Local Frame Relay, ATM, Customer Network Management Service (CNMS), DSL Access to 
Frame Relay Option), AT&T Audio Conference Services, AT&T Video Conference Services, 
AT&T W eh Conference Services, Managed Router Solutions, Frame Relay and ATM 

AT&T DataComm, Inc., formerly known as SBC DataComm, Inc., for cable, wiring, and CPE 

AT&T Mobility National Accounts, LLC, d/b/a AT&T Mobility for wireless service~ 

Pacific Bell Telephone Company, d/b/a AT&T California and d/b/a AT&T DataComm, for local 
voice service, data service, cable and wiring · 

Pacific Bell Information Services, d/b/ a AT&T Messaging, for Voice Messaging, Enterprise 
Messaging Service (EMS) and IVR in California 

SBC Advanced Soiutions, Inc., now know as AT&T Corp., d/b/a AT&T Advanced Solutions for 
Frame Relay and ATM. · . 

SBC Global Services, Inc., d/b/a AT&T Global Services 

SBC Long Distance, LLC, d/b/a/ AT&T Long Distance and formerly known as SBC Long 
Distance, Inc. for Inter and Intrastate Data Service 

P-500 (5-09) 39 of39 February 26, 2010 
cCRMID ___ _ 
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Background 

• In 2015 AT&T compared our costs for telecommunications 
services under its CALNET 2 rates with the estimated costs 

. I 

under its new CALNET 3 rate structure ! 

• Budget and Legislative Analyst noted that AT&T did not estimate the 
cost savings if the City were to select a CALN ET 3 provider other than 
AT&T 

• Budget and Finance Sub-committee subsequently requested 
that the City Administrator work with the Controller's Office 

. I 

to compare the prices of other CALNET 3 providers . 

. . I 

• October 13, 2015 memorandum from Controller's Office 

• Concluded that AT& T's rates are generally competitive with the rates 
of other CALN ET 3 providers 
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CALNET 3 Services and Providers 

1.1 - Dedicated Transport 
•AT&T • Veri?on 

1.2 - MPLS, VPN and Converged VoIP 
•AT&T • NWN 
• lntegra 
•Jive 

S ·.,;an1d.~ro 1 ~~l'.:; \/ 0 ~~::1 

•Verizon 

, ,i'.\TSt f' 1
" JhtE~ 

,, i1il:cgra ·~ \/ 1::: ri :;~ o q 

?: ··· Li'.c:f.-:'~i'J1:~·d1;. ;t;~~;:z: .. iC:(:~ ~/'~/cL 

' ;.l.T81 T 0 l\1 If\; l\I 

' CcnturyLink 

3 - Metropolitan Area Network Ethernet 

•AT&T • lntegra 
• Centurylink 

,·LJ. - '.:nNLT 
1 ln ., \l .:.'; t (·or1 

ti..:: - SONH - Point-to-Point Connectivity 
' i1,TE~T 'll \/1~ril.on 

~ }rt2gr:i 

1.4 - Long Distance 
•AT&T 

1.5 - Toll Free 
•AT&T 
• Centurylink 

• Centurylink 

•Verizon 

1.6 - Legacy Telecommunications 
•AT&T 

5 - Managed Internet Services 
•AT&T • lntegra 

G~ l-\C~) 5C1 :f".f~C~~~'S 

" /
1.TS'.T • Vr:~rizo11 

c f\IV\fl\I 

·,;'.· .. , i\11~tvito~·J: .. ; 

'D.TEJ ,. \/ic>r·i?Of/ 

'· C<,~11tu1 vLink 

* With the exception of SONET. 
service, which is used solely by the 
Airport, services shown in gray are 
not utilized by the City 
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C.t.LNET J c~ .. tar.o~;s 1.::t Prkim;: 

· ~:::,11, rt~~~C·RY :t ··~··D!C:E ;;_ : .. >YL~'.:. 

~- J : 'r-,!r ,1!1z.; r, .JJ··-;11! :~ 'I ..: I ; ·:. :; : 1·: I~,) L'. l I 
r~_ ·F !;-.'f1~1.,,·k'!"" Pr~Y\'1ch'rG 

L/ l,1rt ~; •_•pn ,;1·a1 :~. '" ·p ·v·" i.·i~~r· ,., ~· r ~· 1L ! •· '-

:. : ---

.1.5:.2.4 toll-Free Do1Desti~ Services 

Contractor's DesClipti:Oii-of Service, include required service description, featun!.sarid additioriaI.feiitwes offered bjt:ontrru:tor: A T&f fcili Free servlceliffow the mceJpt of inbound calls from 
anywhere In California as well as the rest of the United Slates and from more than 70 (:OUn!rles. These caJls will lle made to numbers lb at have 8XX as !he ar~ code which are recognized as lllll lree to. 
the caller. 

_,:,~-:~·/·~ 
'.'I, .I, 

1

11
•• ;:.:\);;~ 

'.Line"· 
'-.~~.j'.!11.;.,;•-C'n..:.tirrn-

2 

4 Eitlentted:Call 
c:bitetll!)B:~·liS: 
SWilclii!d Aci:ess 

TFUSS 

.1·, ... 

,·.·,.(}(:',,.'':: ':\< : : ...• ·: =: .. . . -: 
'eature.Descnption 

ADows a Customer lo receive toll­
free cans from an~bere in the 
state of califomia on a switclled 
lina 

A lows a Cuslomer1o· receive toll­
free calls from. the 50 United 
Stales, the District Of Columbia, 
tile Vlryln Islands., and Puerto Rico 
on a swilchei'.I ftne. 

, ~~::;~!~ ~~,; ~~·1t;,~'.'. .iEl' ;;;·r·· ......... ,,. 
·,,:,: inroril'iation'::,,:. ·{per.item:" .. ·perunlh·,: .: •M_easure~''f ·'."perite1H·1.t·;:'(Ye~/No) .. 11 Required orD1sciet1ona!Y. 

NIA I $0.0149 1 · itjlnu\e I NIA I Na I Requrred 

NIA $0~0.123' mJnutai NIA No Required 

1 • .'· 1_1, 

. t· -

4..!'"' 

,, ... ._ ... - ;,'.·,-

':_. ~. 1 - •• 

;· .. i 

fr 
f· 
11: 
!( 
~ 

> 

'.•.;' 

i[ 

ll 
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,1~;..~ CJT't A. '\1J eot"i"'JY or S: • .\\\' .fRA...'\"C'J5'CO 

!~l~K·,f~!.7~1 Offi'Cf'OF THE CO~lROlLIJ1 
-~-;;..i :.· 

MEMORANDUM 

Bt1\~tt:;D;ra' 
C1rnlroilur 

T1J1h1Rrd'iin111 
D'puiyCnnttoUer 

TO: Ken Bulmwskl, Deputy CltyAdmlnlstrttot -Chler Flnanc111IOtncer, Ofnceoftbe-Clty 
Admln1Rrator 

~~on, Deputy Dlrecrct -CI'O/CAO, Oepanment ofTechnolorv 

FROM= R11ncJle Mt:OlR~ Projett MllnllEl!t, City SeNlces Auditor /s/ 
Joe lllpla!, Perfonnance An11lyst. Oty Services AUtfltw /sl 

SU8JECT1 Analysls -cfCALHET 9 mesforthe Ct(.s telecornmunlcatlortt sef\lfces 

DATE: October U, 2015 

This mernonmdum Ii Jn response to• requm ~om the Bo11n:I of Sup!rvisors. th.It theOty Admlristretcr .and 
the Cty Services Alldltor dl'llslon O'f the Qmtroll!!r'S Offla ewltmte the best pcm:lble niRl for 
ttlecommunltllltlons services under the State of OJ:\ITomla's lmqrelul T.elecommunlcatlons Network rate 
11rremigrt-known 11s CALN ET 3 (OJ. 

PreV!ously, AT&T prowld!d tht Otywlth 1n 1nalys~ th1t compared th!!: Ot'(s costs for servl~ undl!r AT&T's 
fonn~ CALNEJ' 2 ra:tes with the estlm1tl!dca5ts untSer Its t'd!W ~lNET 3 rates~1 However, u nDU!din 
• report prepared by W Buclaet end Lezlshn'.1~ Analyst for a Miircb 11, 2015 ml!l!tlllf of the Butfal!t 11Dd 
Flmnce Sub-Commltt!I!, AT&T d'.d not e!:StlrnaM tile mst sa'ofnzs lftll! Otyw~to sell!rt a t:ALNET 3 provldl!r 
..,..,,_~'""" ATZT U.m~dt"t-Rrvl11"'"""""'Ft""'"""' 1'tm.t".,..,.mlt1'-t•~,..mtu ... n1_,....,ttorh•Ulm>ll'•t 

' ...... .- . 
,,. "" u •··-·- ,~ ~ ~lo.~~~ ..:=;-,f 

"~· 1.fi_ 
,,;. . -.-.--:--:-_·-

~,,~,·~H~ 

,.;.~~,-,;...<:....w.;.,;:~.1 

::2::0:. 

#calls 
#minutes 
qty services 
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Summary of Findin 

Tab]·e 1a -Comparison of Esftimated Monthly Costs forCA.LNEf 3. Seintke -(AT&Tvs Lowest_,oostAlteroative Proviid1er~}1 

[iow:estestimatedoosts:s.hown in bo,Jd] 

:Sendiee •Category 

1..]. - Dedicated 
Transport? 

1.2 - MPLS, VPN and 
Converged VoIP 

V.1 - Long Distance 

1..5 - lloill Fme 

1.·6-Legacy 
Teiecommunicatioins 

3 - Metropoliitan Area 
Netwmk Ethernet 

5-Managed lntemet 
Services.4 

Provider Estimated! Monthly 
Cost fora Service 

AT&T $161!'1;991 
·-v:e·r~~r;.-------------------------------$155;&00-;-.. 

AT&T -----------------·-------------· $1,23,1 

$71.S Jrure 

AT&T $9:,41.3 
Centurylink -------$7~iii" 

AT&T $529 
Verizon 

---.----·--··--·--- ------· .. ·---···-·-·-·-· .. ·--·-··s;-fili·--

AT&T $186,937 
-~-------~· ----

[no-otherC3 :service providers] 

AT&T $73,5'06 
-[other estnmates notavailatbJeJ3-·--··---···--·· .. ·--· ---··-·-------

AT&T $11,,,859! 
llflltegra $10,0BB 

Potential Mornli:hly' 
Savings vs Am T 

$513 

$1~5®'1L 

$1~001 
I 

Total $1,&15 

Note:s: 1- Estimates fo.r:servic·e categories 1 .. 1-1~6 arie hatsed on b-i1H;i1g ·dam fr.om J C1nuary 20-14; estimiiltes forserviD:! caite~ri>es 3 

arnd 5 ar.e bil!Sed ·On bUJir:ig data from Decembeir 20•14 i 
2.. Exd ooes costs for services m1t identiff·ed In Verlz:o·rts p.r;.cd uct c;aita.log, services identified in A T&.T':s p1r00 uct c.ata[oJill for 

legaicy telecommu.nicatiri·ns~ and thuse not ctm:sideried by AT&T tG be C3 :s;enric·es; :se·e diSc:u:ssio·n below on pages 10-11 
3 .. Se•edis>cussion belo·won p.aige 11 

1 

4. &du.des the co.st of services-o;fferedby AT&T hut ruJ.t lrntegr.ili, and thie ·c.o.st ·o:f servtcelin lo·rntions outsid,e o-f lntegra's 
service .area; :see discussion .below on p•ages 1.1-12 



s (continued) 

Table 1b- Estimated Non-remrring Chiarge:s for N1ew:Service with the Lowe:st-cost.Altemative 
CALNEf3, Providers 

Se rv1ce ·c:attegory Lowest-Cost Es1timafted Non-
Altemalthie Provid1er re.curring;Charge:s 

1.JL- DedfoaitedTransport Veri;mn $741,187 
-·1 .. z-=-MPLS, VPN and Converged V~-------JUV.e-----------.---------------$0:-
-i.4 - tong ois.t8:nce ------------------centufiLink'______________ ----$0: 
i.:5:~-l"blfi=ree ___________________ ------------ ------- -----v~ri-ZO.n __________________________ -------------- -----------~fa:ao:· 

" --·------·-----------------·-----------------~------·------.-----------

_]-:•§ __ -:- l~g;a~:!.e:!~~:9'm"'l:'!~~~~()'I!~-------------- ·-·----·-·-·----------------·----------·----·---···-·-------·: __________________ . ·----------· 
3 - Metropolitan Area Network Ethernet 
5-Ma1nage<llntemet'.S~ervices ____ ----------, ntegi°a·---- --- -- - -------- --- .. - -----·-------Si"~oaO:-

~ Conclusion 
• . AT& T's rates are generally competitive with those of the other CALN ET 3 

providers 

• Even where minor cost differences exist, additional considerations may also 
be pertinent to the select.ion of the City's telecommunications service 
providers 

• Time, cost, and resource demands associated with redesigning or reconfiguring systems, 
networks, or circuits, and installing new infrastructure 

• Cost and logistical complexity associated with avoiding disruptions in service during-a 
transition from one provider to another 

• Differences in the quality or level of service 
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TO: 

FROM: 

SUBJECT: 

DATE: 

CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF THE CONTROLLER 

MEMORANDUM 

Controller 

Todd Rydstrom 
Deputy Controller 

Ken Bukowski, Deputy City Administrator - Chief Financial Officer, Office of the City 
Administrator 

Leo Levenson, Deputy Director - CFO/CAO, Department of Technology 

Randle McClure, Project Manager, City Services Auditor /s/ 
Joe Lapka, Performance Analyst, City Services Auditor /s/ 

Analysis of CALN ET 3 rates for the City's telecommunications serviCes 

October 13, 2015 

Executive Summary 

. This memorandum is in response to a request from the Board of Supervisors that the City Administrator and 
the City Services Auditor division of the Controller's Office evaluate the best possible rates for 
telecommunications services under the State of California's Integrated Telecommunications Network rate 
agreement known as CALN ET 3 (C3). 

Previously, AT&T provided the City with an analysis that compared the City's costs for service under AT&T's 
former CALN ET 2 rates with the estimated costs under its new CALNET 3 rate structure.1 However, as noted in 
a report prepared by the Budget and Legislative Analyst for a March 11, 2015 meeting of the Budget and 
Finance Sub-Committee, AT&T did not estimate the cost savings if the City were to select a CALN ET 3 provider 
other than AT&T. Members of the Budget and Finance Sub-Committee subsequently requested such estimates 
by mid-October. 

. . 
This memorandum supplements AT&T's May 2015 analysis with estimates of monthly service charges based on 
published rates· for the other potential CALNET 3 providers. Table la pelow summarizes our findings by 
comparing the estimated costs for service with AT&T under the CALNET 3 program to the estimated costs for 
service with the lowest-cost alternative provider in each of seven different service categories. 

Because of the complexity of the services in question and time and resource constraints, we have made a 
number of simplifying assumptions throughout our analysis in order to provide as direct a comparison as 
possible of the rates among the potential service providers. As a result of these assumptions, our estimates of 
the monthly charges for service with AT&T may not necessarily match those previously provided by AT&T. 
Subsequent sections of this memorandum discuss in greater detail the assumptions we made as well as the 
general methodology we used to perform the analysis. 

1.Heather Petersen, personal communication, May 18, 2015; Christina Grove, personal communication, May 21, 2015 
415-554-7500 City Hall• l Dr. Carlton B: Goodlett Place '!r4.a!]1316 •San Francisco CA 94102-4694 FAX 415-554-7466 



Table la- Comparison of Estimated Monthly Costs for CALNET 3 Service (AT&T vs Lowest-cost Alternative Providers)1 

[lowest estimated costs shown in bold] 

Service Category Provider 

1.1- Dedicated AT&T 
Transport2 Verizon 

1.2 - MPLS, VPN and AT&T 
Converged VoIP Jive 

1.4 - Long Distance 
AT&T 
Centurylink 

1.5 - Toll Free 
AT&T 
Verizon 

1.6-Legacy AT&T 
Telecommunications [no other C3 service providers] 

3 - Metropolitan Area AT&T 
Network Ethernet [other estimates not available]3 

5 - Managed Internet AT&T 
Services4 lntegra 

Estimated Monthly 
Cost for C3 Service 

$164,990 
$166,800 

$1,231 
$718 

$9,413 
$7,912 

$529 
$611 

$186,937 

$73,506 

$11,869 
$10,068 

Potential Monthly 
Savings VS AT&T 

$513 

$1,501 

$1,801 

Total $3,815 

Notes: 1. Estimates for service categories 1.1-1.6 are based on billing data from January 2014; estimates for service categories 3 
and 5 are based on bjlling data from December 2014 

2. Excludes costs for services not identified in Verizon's product catalog, services identified in AT&T's product catalog for 
legacy telecommunications, and those not considered by AT&T to be C3 services; see discussion below on pages 10-11 

3. See discussion below on page 11 · 
4. Excludes the cost of services offered by AT&T but not lntegra, and the cost of service in locations outside of lntegra's 

service area; see discussion below on pages 11-12 

In addition to recurring monthly charges, the CALNET 3 providers also assess non-recurring charges when 
establishing new service for certain features. While these charges will not apply to service that remains with 
AT&T, they may apply to services that are moved to an alternative provider and they would offset the 
potential savings shown above. For each of the alternative service providers in Table la, Table lb below 
estimates the corresponding non-recurring charges. 

As shown below there are no non-recurring charges for MPLS and· long distance service. For managed internet 
service, however, the $10,000 in estimated non-recurrfng charges would offset approximately 5.5 months of 
the potential savings shown above in Table la. 

Based on this information it is our conclusion that AT& T's rates are generally competitive with the rates of the 
other CALN ET 3 providers. 

2 
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Table lb - Estimated Non-recurring Charges for. New Service with the Lowest-cost Alternative 
CALNET 3 Providers 

Service Category 

1.1- Dedicated Transport 

Lowest-Cost 
Alternative Provider 
Verizon 

Estimated Non­
recurring Charges 

$741,187 

1.2 - MPLS, VPN and Converged VoIP Jive $0 
1.4 - Long Dis.tance Centurylink $0 
1.5 - Toll Free Verizon $200 
1.6- Legacy Telecommunications 

3 - Metropolitan Area Network Ethernet 

5- Managed Internet Services lntegra $10,000 

Where cost differences exist among the providers even after considering the non-recurring charges, it is 
important to note that the published CALN ET 3 rates represent price ceilings and the City may be at liberty to 
negotiate them down. It should also be noted that monthly service charges are one of many factors that may 
be pertinent to the selection of a telecommunications service provider. Other relevant factors may include, 
but may not be limited to: 

• the potential need for new service providers to redesign or reconfigure systems, networks, or circuits 
and install new equipment or infrastructure; 

• the time, cost, and other resource demands associated with the above activities; 

• the cost and logistical complexity associated with avoiding disruptions in service during a transition 
from one provider to another; 

• potential differences in the technologies used by alternative providers and the compatibility of those 
technologies with other City systems or operat_ions; 

• differences in the quality or level of service offered by potential providers such as the typical frequency 
and duration of system outages and the responsiveness of technical staff when outages occur; and 

• future plans that DT or other City departments may have regarding changes in service. 

These factors may be more relevant for some services than they are for others. 

CALN ET 3 Services and Service Providers 

The CALNET program provides government entities throughout the state with a vehicle for purchasing a 
comprehensive array of telecommunications services. This is accomplished through competitively-bid master 
contracts established by the California Department of Technology (CalTech) .. While AT&T was the sole service 
provider under the CALN ET 2 (C2) program, the State allowed other service providers to compete with AT&T 
for CALNET 3 service contracts. In carrying out its multi-year competitive process to award the CALNET 3 
contracts, Ca.ITech divided the range of services into a number of categories and subcategories with the intent 
to award them to multiple vendors. The selected vendors are identified below in Table 2. With the exception 
of SON ET service, which is used solely by the Airport, services shown in gray are not utilized by the City. For a 
general description of these services, refer to the notes accompanying Table 3 of the Budget and Legislative 
Analyst's March 11, 2015 report. · 

3 
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Table 2 - CALNET 3 Services and Service Providers 

1.1- Dedicated Transport (p. 10) 
•AT&T •Verizon 

1.2 - MPLS, VPN and Converged VoIP (p. 9) 
•AT&T • NWN 
• lntegra 
•Jive 

•Verizon 

., AT&.T •Jive 
1'· ~ntegra "Verizon 

~.AT&T 

<, CentmyUnk· 

3 - Metropolitan Area Network Ethernet (p. 11) 
•AT&T • lntegra 
• Centurylink 

4.1- 50N ET - Ring c;c,,nrn;;ctivrtv 
• !ntegTa "'Verizon 

qc venzon 

~· lntegra 

1.4 - Long Distance. (p. 8) 
•AT&T • Centurylink 

1.5 - Toll Free (p:6) 
•AT&T 
• Centurylink 

•Verizon 

1.6 - Legacy Telecommunications (p. 6) 
··AT&T 

5 - Managed Internet Services (p. 11) 
•AT&T • lntegra 

,. Verizon 

"Verizon 
f~ Centuryllnk 

Notes: Page numbers indicate where in this document further information can be found. 

Under the CALN ET 3 program, local governments may procure services on a month-to-month basis whereas 
under CALN ET 2 they were generally required to make a 2-year service commitment. 

AT&T's Analysis of Monthly Savings to the City under CALNET 3 

As explained in the Budget and Legislative Analyst's March 11, 2015 report, AT&T previously retained a 
consultant to estimate the savings to the City after migrating from AT&T's CALNET 2 rates to its CALNET 3 
rat~s.. AT&T performed this analysis in two phases. The first phase was completed in April 2014 for 
sub.categories 1.1 through 1.6, and the second phase was completed in January 2015 for service categories 2 
through 7. In both cases, the analysis was. based on the most recent monthly bill available at the time. The 
results of AT& T's analysis are summarized below in Tables 3 and 4.2 

. ' 

2 The amounts shown here differ from those in Table 4 of the Budget and Legislative Analyst's March 11, 2015 report because the 
latter includes data for the San Francisco International Airport and the Redevelopment Agency. 

4 
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Table 3 - Estimated Monthly Savings to the City for Category 1 Services under AT&T's CALN ET 3 Rates1 

Service 
CALNET2 CALNET3 Monthly 

Monthly Cost Monthly Cost Savings/(lncrease) 

1.1- Dedicated Transport $211,878 $201,484 $10,394 

1.2 - MPLS, VPN and Converged VoIP $4,557 $1,231 $3,327 

1.4 - Long Distance $18,195 $9,490 $8,705 

1.5 - Toll Free $821 $529 $291 

1.6 - Legacy Telecommunications $173,834 $186,937 ($13,103} 

$399,671 $9,614 

Notes: 1. Based on data from January 2014 

'Table 4- Estimated Monthly Savings to the City for Category 2-7 Services under AT&T's CALNET 3 Rates1 

Service 
CALNET2 CALNET3 Monthly 
Monthly Cost Monthly Cost Savings/(lncrease) 

3 - Metropolitan Area Network Ethernet $92,607 $73,506 $19,101 

5 - Managed Internet Services $24,310 $15,274 $9,037 

$88,780 $28,137 

Notes: 1. Based on data from December 2014 

Comparison of Monthly Costs Among Alternative CALN ET 3 Service Providers 

Two primary sources .of information were used to estimate the City's monthly costs for telecommunications 

services among the available CALNET 3 providers. The first source is the collection of service catalogs 
published on CalTech's CALN ET 3 website. As illustrated in Figure 1 below by an excerpt from Verizon's catalog 
for toll free service, the~e catalogs identify and describe individual line item features that are available to 
customers. Each feature is identified by a standard feature name and a product identification code that is 
assigned by the respective contractors. The catalogs also state the contractors' monthly recurring charges for 
the feature (column G), the amount of any non-recurring charges (column F), and the .unit of measure that is 
used to calculate the charges (column H). 
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Figure 1- Excerpt from Verizon's Toll Free Service Catalog 

1.5.2.4 Toll-Free Domestic Services 

Contractor's Summary description of service: Toll-free domeslicservices 

Geographic Availability; statewide 

Seivice Umitations and Restricfions: NIA 

Change Clraige Applicabilify; Change Charge Appllcablilty vanes by seivice and feature code. See Colurnm E for change cilarge applicablflly. 

~/;;' .·· /1i:2. i / 
# · · Feature Name .lde.ntilier Feature J?e:scliplibn . · · 

1 Basic coverage- TLTROOOS Allows a Customer to receive 
Cali!Omia toll-free cans ftom :mywhere in 

2 

Dedicated the Slate of California on a 
Access dedicated line. 

Basic Coverage­
Califamia 
Switched Aa:ess 

TLTROOOI> Allows a Customerto receive 
loll-itee calls tram anywhere ill 
tile Stale of California on a 
SWilclled llne. 

NIA $0.012 minute NIA No Required 

$Q018 minute NfA No RequlFed 

The second source of information we used to estimate the City's monthly cost of service for the other CALN ET 
3 providers is the aforementioned analysis provided by AT&T; an excerpt of the analysis is provided in 
Appendix A. The information provided by AT&T includes a description of the City's service features (columns D 
through K), AT&T' s CALN ET 3 rate for each item (column R), and the quantities (number of calls, number of 
minutes, etc.) that are needed to calculate the total monthly costs (columns L through N). In performing our 
analysis, we used the product ID codes supplied by AT&T to identify the standard feature name for each line 
item in their analysis. We then used the standard feature names to identify the matching features and pricing 
information in the catalogs for the other CALN ET 3 providers. Finally we used the service volume and quantity 
data from AT&T's analysis to carry out the cost calculations for the various providers.3 The details of our 
analysis are discussed further below for each of the relevant service categories; the categories are generaily 
presented in order of increasing complexity with respect to the analysis. 

Subcategory 1.6 - Legacy Telecommunications 

As shown in Table 2 (above), AT&T is the only CALN ET 3 provider for legacy telecommunications services. 
Therefore no cost analysis was performed for this service category .. As shown in Table 3 (above), AT&T . 
estimated that the cost for this service will increase by slightly more than $13,000 per month under the 
CALNET 3 program absent an Individual Price Reduction. However, since the published CALNET 3 rates 
represent price ceilings and participating agencies are at liberty to negotiate further, DT has negotiated lower 
pricing with AT&T for a subset of these services in prder to lessen the amount of the price increase. 

Subcategory 1.5 -Toll Free Service 

The data provided by AT&T reveals that the fees for the City's toll free service include charges for: 1) basic 
coverage, which allows a customer to receive toll free calls from anywhere in the state of California on a 

3 Differences may exist among AT& T's estimates of the City's total monthly costs and our own estimates in part because of slight 
differences in the rates that were used. For example, in calculating the cost of international calls to Mexico that originate on a 
switched network access circuit during off-peak time, AT&T used a rate of $0.1015/minute while the rate published by CalTech (and 
used in our analysis) is $0.101/minute. 
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switched line; 2) extended coverage, which allows a customer to receive toll free calls from the 50 United 
States, the District of Columbia, the Virgin Islands~ and Puerto Rico on a switched line; and 3) a Primary Rate 
Interface (PRI) transport charge.4 

· 

Based on the product catalogs for toll free service, AT&T charges a rate of $0.0149/minute for basic toll free 
coverage and it charges $0.0123/minute for extended coverage while Verizon charges a rage of $0.018/minute 
for all calls (i.e., it does not distinguish between basic and extended coverage in terms of price). Similarly, 
Centurylink - the third CALN ET 3 toll free service provider - charges a singular rate of $0.0185/minute. The 
PRI transport charges for Centurylink, AT&T, and Verizon are a flat $153.75, $102.50, and $87.13 per month, 
respectively. This cost structure is· represented graphically in Figure 2 below. 

Figure 2 - CALNET 3 Cost Structure for the City's Toll Free Service 

'ti 
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AT&T Monthly Cost= $102.50 + $0.0149/minute (CA)+ $0.0123/minute (US) 

Centurylink Monthly Cost= $153.75 + $0.0185/minute (US & CA) 

Verizon Monthly Cost= $87.13 + $0.018/minute (US & CA) 

Notes: 1. Excludes rates for international toll free calls 

-
-
-
-
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AT&T (CA Switched 
Access) 

AT&T (US Switched 
Access) 
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US Switched Access) 

Verizon (CA & US 
Switched Access) 

As is evident in the figure above, the monthly cost of service with Verizon surpasses that of AT&T at around 
5,000 minutes per month. While we have not collected historical billing data to assess the month-to-month 
variability in toll free calls to the City, the analysis provided by AT&T shows that for the month of January 2014, 
the total duration of toll free calls exceeded 29,000 minutes - 5.8 times the 5,000 minute threshold. As a 
result, we believe that most months are likely to fall in the range where AT&T is the lowest cost provider. That 
said, the rates among the various providers are similar enough, and the total expenditures on toll free service 
are low enough, that the choke of service provider in this case may be influenced more by factors other than 

4 The billing data also included minimal charges for international toll free calls. However, that data has been excluded from the 
analysis because the Product ID provided by AT&T could not be found in the published service catalog and the duration of these calls 
amounted to 0.01% of the total call time. 
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· monthly costs such as business or technical considerations. Table 5 below compares the monthly cost for toll 
free service under the C2 rates with the estimated cost of service from the three CALN ET 3 providers.· 

Table 5 - Comparison of Monthly Charges for Toll Free Service (C2 vs 
Potential C3 Providers)1 

Provider Estimated Savings (vs C2) 
Monthly Cost 

AT&T (C2) $821 $0 
AT&T (C3) $529 $292 
Verizon $611 $210 
Centurylink $692 $129 

Notes: 1. Based on billing data provided by AT&T for the month of January 
2014 

Subcategory 1.4 - Long Distance Service 

According to the data provided by AT&T, the City's monthly costs for long distance service include charges for 
audio conferencing, directory assistance, and domestic and international long distance calling. The product 
catalogs for the two CALNET 3 service providers (AT&T and Centurylink) indicate that directory assistance 
charges are assessed on a per-call basis while audio conferencing and long distance calling charges are based 
on per-minute rates .. The long distance rates vary depending on factors such as the geographic location that is 
called, the times that calls are placed (peak vs. off-peak periods), and whether the calls involve switched or 

·dedicated access. 

Based on the data we extracted from AT&T's analysis.and the product and pricing information in the published 
product catalogs, Appendix B contains a detailed breakdown of the estimated monthly charges by service 
feature and provider. A summary of that breakdown is provided in Table 6 below. 

Table 6 - Comparison of Monthly Charges for Long Distance 
Service (C2 vs Potential C3 Providers)1 

Provider Estimated Savings (vs C2) 
Monthly Cost 

AT&T (C2) $18,195 $0 
Centurylink $7,912 $10,283 
AT&T (C3) $9,413 $8,782 

Notes: 1. Based on billing data provided by AT&T for the month of 
January 2014 

Particularly where long distance calling is concerned, it is important to keep in mind that the single month of 
billing data provided by AT&T may not be representative of every month over the life of an entire contract. 
However, due to time and resource limitations we were unable to 'collect and analyze additional data. 

I , ' 
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Subcategory 1.2- MPLS, VPN and Converged VoIP 

According to the data provided by AT&T, the City's services for Subcategory 1.2 include MPLS transport DS3 
port service at a minimum line rate of 10 Mbps; and MPLS transport Ethernet port service at a minimum line 
rate of SO Mbps. The charges for these services are based on the number of ports that the City has, and 
AT& T's analysis indicates that in January 2014 the City was billed for a total of 3 ports (2 of the former and 1 of 

the latter). Tables 7 and 8 below show the estimated charges by provider for each of these services, and Table 
9 compares the total estimated monthly costs among the providers. 

Table 7 - Estimated Monthly Cost of MPLS Transport DS3 Port Service at a Minimum Line Rate ?f 10 Mbps 

based on CALNET 3 Rates 

Provider Product ID Non-recurring Recurring Number Total 
Charge per Port Charge per Port of Ports Recurring Cost 

Jive BW-DS3-P-10000 $0 $102.50 2 $205.00 
AT&T 17999 $0 $265.91 2 $531.82 
Verizon MTDSOOlO $0 $342.35 2 $684.70 
lntegra 121012 $500 $784.13 2 $1,568.26 
NWN NWNCA-lOKDS $150 $927.63 2 $1,855.26 

Table 8 - Estimated Monthly Cost of MPLS Transport Ethernet Port Service at a Minimum Line Rate of 50 

Mbps based on CALNET 3 Rates 

Provider 

lntegra 
Jive 
AT&T 
Verizon 
NWN 

Product ID Non-recurring Recurring Number 
Charge per Port Charge per Port of Ports 

121031 $500 $415.13 1 
BW-ETH-P-50 $0 $512.50 1 
18010 $0 $699.09 1 
PIET0050 $0 $777.98 1 
NWNCA-50Mbps $0 $892.78 1 

Table 9 - Comparison of Monthly Charges for MPLS Service (C2 vs Potential 

C3 Providers) 

Provider Estimated Savings (vs C2) 
Monthly Cost 

AT&T(C2) $4,558 $0 
Jive $718 $3,840 
AT&T(C3) $1,231 $3,327 
Verizon $1,463 $3,095 
lntegra $1,983 $2,575 
NWN $2,748 $1,810 

Total 
Recurring Cost 

$415.13 
$512.50 
$699.09 
$777.98 
$892.78 

As shown in Table 9 above, the difference in cost between AT&T and Jive is $513 per month. 
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Subcategory 1.1- Dedicated Transport 

According to the data provided by AT&T, the City's services for Subcategory 1.1 consist of carrier DSO service, 
carrier DSl service, carrier DS3 service, and primary rate ISDN access to the local public switched telephone 
network. A detailed breakdown of the estimated costs by vendor is provided in Appendix C and a summary of 
the estimated monthly costs is provided below in Table 10. 

Our ability to estimate the monthly costs in this case is limited by the fact that for DSO, DSl, and .DS3 service, 
the costs include intra-LATA and/or inter-LATA variable mileage charges (see lines 9 and 10 in T~ble C-2, for 
exampl_e). A LATA, ·or Local Access an~ Transport Are~_, is_ a geographic area \Vithin which teleph~f'!e carrie_rs 
may provide local and/or long distance telecommunications services. Connections between points in the same 
region are called intra-LATA connections while connections between points in different regions are known as 
inter-LATA connections. AT&T's product catalog for dedicated transport service explains that intra-LATA 
mileage fees are required when service locations are in different Serving Wire Centers, while inter-LATA 
mileage fees are assessed on a per-circuit basis. In either case, the monthly fees are assessed on a per-mile 
basis measured as the airline mileage between the serving central offices for the service locations in question. 
Thus, the t~tal monthly fees are a function of the City's individual service locations in relation to the LATA 
boundaries and the locations of the service providers' central offices. While AT&T's analysis discloses the 
mileage it used to calculate the Cit(s costs, the only way to determine the corresponding mileage for service 
with Verizon is to request that information from Verizon directly. As that is not feasible due to time and 
resource constraints, we have simplified our analysis by assuming that the total mileage with Verizon would be 
the same as it is with AT&T. 

It should also be noted that AT& T's dedicated transport analysis includes a number of services that are not 
explicitly identified in Verizon's prdduct catalog5 as well as a number of services that .are identified in its 
product catalog for legacy telecommunications or that are not consi~ered to be CALNET 3 products.6 Those 
charges have also been excluded from the estimates in Table 10 to further simplify the analysis and ensure 
accurate rate comparisons between the providers.7 

Table 10 - Estimated Monthly Costs for CALNET 3 Dedicated Transport 
Service by Provider 

Provider 

AT&T(C2) 
AT&T(C3) 
Verizon 

Estimated 
Monthly Cost1 

$164,990 
$166,800 

Savings (vs C2) 

Notes: 1. Excludes costs for services not identified in Verizon's product catalog, 
those identified in AT&T's product catalog for legacy 
telecommunications, and those not considered by AT&T to be C3 

services 

Excluding the costs for services that are not identified in Verizon's product catalog, the table above indicates 
that the City's monthly costs for dedicated transport would be approximately $1,810 lower with AT&T tha·n 
with Verizon. However, it is also advisable in this case to consider the potential impact of non-recurring costs. 

5 See lines 4-6 in Tab!~ C-1, line 11 in Table C-2, line 15 in Table C-3, and lines 18-21 in Table C-4. 
6 These services are collectively identified in AT&T's analysis with the following product ID codes: 1L56X, BCND+, CNLRX, DFOSC, 

GN3RR, P2W, P3H, T6E2D, T6E2X, T6E4X, and Not C3. . 
7 However note that by excluding some services from the analysis we are unable to compare the estimated CALN ET 3 costs directly 
with the previous costs under the CALN ET 2 program. 
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While those charges would not apply to existing services that were rolled over to a new contract with AT&T, 
the City likely would incur non-recurring charges when moving its business to Verizon. Based on the rates 
published in Verizon's product catalog and summarized in Appendix C, we estimate that those charges would 
amount to an additional $741,187. In any case, given the limitations of our analysis in this instance, we would 
advise DT to request a quote for the cost of service directly from Verizon if the Department wishes to further 

consider moving some or all of the City's existing service to an alternate provider. 

Category 3.....; Metropolitan Area Network Ethernet 

While _AT&T, Centurylink, and lntegra all offer metropolitan area network Ethernet service under the CALN ET 
3 program, the City's .current service consists entirely of a fully managed and administered switched Ethernet 
solution known as OPT-E-MAN. As an AT&T product, OPT-E-MAN is not among the services specifically 
identified in the ·product catalogs for the other CALNET 3 providers. Furthermore, estimating the cost of 

potential substitutes to OPT-E-MAN would entail working with the vendors to design a network and obtain a 
quote for services. As a result, a comparison of the cost for this service among the providers is not available 

at this time. NeYertheless, as shown in Table 4 above AT&T estimated that the City's cost for this service will 
decrease by slightly more than $19,000 per month under the CALN ET 3 program. 

Category 5 - Managed Internet Service (MIS)· 

Specific services the City subscribes to within the MIS service category include Internet Flat Rate Service, 
Internet Flat Rate with Managed Router Service, Internet Sustained Bandwidth Ethernet Transport Service, 
Internet Sustained Bandwidth Ethernet Port Service, and Internet Sustained Bandwidth Ethernet Port with 

Managed Router Service. Appendix D provides a detailed breakdown of the components for each of these 
services and the associated non-recurring and monthly costs for the two CALNET 3 providers - AT&T and 
lntegra. 

A direct cost comparison between the two providers is difficult in this case for two reasons .. First, while most 
of the service locations for the City's telecommunications services are within the boundaries of the City and 
County, the City does maintain service at a limited number of locations elsewhere throughout the state. 

Where managed internet service is concerned, two of the City's service locations are in Moccasin and Sunol, 
CA. According to lntegra's MIS product catalog (pp. 2, .18, and 22), Moccasin and Sunol are not within 
lntegra's service area. Thus, in these cases AT&T appears to bethe only service provider. 

It is also difficult to compare the cost of MIS service with AT&T to the potential cost with lntegra because 
some of the services the City currently subscribes to are not identified in lntegra's product catalog. For 
example, Table D-1 in Appendix D shows that the City's lnternet£1at Rate (lnFRa) Service consists in part of 
service at 10 Mbps with a dedicated internet port and T3 transport (see line 2). However, excerpts from the 
lntegra and AT&T product catalogs in Figures 3 and 4 below show that while both providers offer lnFRa service 
at 10 Mbps with a dedicated internet port and transport, only AT&T offers that service specifically with T3 

transport. Similar differences in lntegra's and AT&T's product offerings occur in two other instances. 
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Figure 3 - Excerpt from lntegra's CALNET 3 Product Catalog for Managed Internet Service 

A B .. c D. . · E F: · .. G ·· H. 1· · .. J .. K 

lnffia@ 
10Mbps 501012 

Feaiure Description·· 
Internet flat Rate Service 
(lnFRa) at 10Mbps. Includes 
oedicated Internet port and 
transport. 

$500.00 $410.80 Eaeh $500.00 

Figure 4- Excerpt from AT&T's CALNET 3 Product Catalog for Managed Internet Service 

.A .. :. ····:~· •• ::.:.,,; .• c 

._line. •·· 
Item 

# ·. 

·· ·· · ·· · · ·· : :: • eoriiiact0rs · 
. Pit:iiluct 

Feature Name .. • · · Identifier· 
12 lnFRa@ 10Mbps ! MI012 

26 Fla\ Rate. Internet 
10Mbps 

! Ml051 

· : .• Feature Description 
Internet Flat Rale Seivice (lnFRa) at 
1 OMbps. Includes dedicated Internet port 
~nd~spoJt 

Internet Flat Rate Service at WMbps. 
Includes dedicated Internet portandT3 
transport. 

E 
.. .. 

Fea1ur'e Restrtclions, 
. Umi!a!lons ancl , .. 

Addl\ional 
. . . Information 
Upload 10Mbps 

F 
• •. : i ~ . : . 

·· i-ion.. 
Recuiring 
Charge· 

·per item 
SO.DO 

.}~ •..• . · ... H. 

Monthly Charge 
• Ri!c\lrrin!l .. per :: 
Ghiii!lilrd.em untt of cnaiige 

pehmif. Measure . · per Item 
S551.6fl each SO.DO 

Upklad 10Mbps . Sf,100.00 S1,3$4.7a each Sll.00 

No Required 

K. 

D~9atiQn .. 
ll!eecte.<1.:: :: Required/ . 

CYeslN<>l ·· Discretionary. 
No Required 

No Required 

In the cases where a direct comparison can be made, the total estimated monthly costs with service from 
AT&T amount to $11,869 while the estimated monthly cost of service with lntegra is $10,068 (a difference of 
$1,801 per month). 

Conclusion 

As indicated in Tables 3 and 4 above, AT&T previously estimated that the City could save more than $37,000 
per month in service charges after migrating from its CALN ET 2 rates to its ·new CALN ET 3 rates. Based on the 
analysis presented here, it is our conclusion that AT& T's rates are generally competitive with those of other 
potential service providers. In cases where differences exist among the providers, it is important to note that 
the published CALNET 3 rates represent price ceilings and the City may be at liberty to negotiate lower rates. 
In addition, while some CALN ET 3 vendors might have lower rates for some types of service, there exists a host 
of additional considerations that may be more pertinent to the ultimate selection of the City's 
telecommunications service providers than increm!;!ntally lower monthly rates. As noted above, those 
considerations include, but may not be limited to: 

• the potential need for new service providers to redesign or reconfigure systems, networks, or circuits 
and install new equipment or infrastructure; 

• the time, cost, and other resource demands associated with the above activities; 
• the cost and logistical complexity associated with avoiding disruptions in service during a transition 

from one provider to another; 
• potential differences in the technologies used by alternative providers and the compatibility of those 

technologies with other City systems or operations; 
• differences in the quality or level of service offered by potential providers such as the typical frequency 

and duration of system outages and the responsiveness of technical staff when outages occur; and 
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• future plans that the Department of Technology (DT) or other City departments may have regarding 
changes in service. 

Before making any decision to move the City's existing book of business to one or more alternative service 
providers, we recommend that DT consider all such competing factors collectively. 
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Appendix A 

Excerpt from AT&T Cost Analysis 
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Figure A-1- Excerpt from AT&T Analysis of January 2014 Billing Data 

[ _,-~ i D I F l J I . K I L: M ; N ' 0 R i S i ___ J _______ . ______ ------------·---------- - ._1 ___ 1 _______________ ,,---__ 
------'-----·' 

1 iQSubcategory SrvType Product ID lnvDesc Qty ca us Minutes Total C3CustRate C3Total 
2 11.5 Toll Free' BHC PfimaryRate Interface (PRI) on DSl 1 102.5 102.5 102.5 

3 )1.5 Toll Free TFUSS fxtended call Coverage US SWitched 22 65.7 1.49 0.0123 0.81 

4 :1.5 Toll Free. TFUSS Extended Cell Coverage US Switched 234 1205.25 28.15 0.0123 14.82 

5 1.5 Toll Free THJSS Extended call Coverage US Switched 7 29.5 0.67 0.0123 0.36 -----
6 :1.5 Toll Free TFUSS Extended call Coverage US Switched 6 13.05 0.3 0.0123 0.16 

7 11.5 Toll Free TFUSS Extended can coverage us Switched 2 10.03333333 0.23 0.0123 0.12 
g !1.5 Toll Free TFUSS Extended call Coverage US Switched 2 1.616550067 0.04 0.0123 0.02 

·-·~ 

9 :1.s Toll Free TFUSS Extended call Coverage US Switched 31 33.53333333 O.B.9 0.0123 0.49 ---- 1. 

1<} 1.5 Toll Free TFUSS Extended call Coverage US Switched 3 1.5 0.03 0.0123 0.02 

11 ;1.5 Toll Free TFUSS Extended call Coverage US Switched 11 12.91655657 0.2& 0.0123 0.16 

34 !i.5 Tqll Free. TFCAS Basic Coverage. CA Switch Access 14 69'.1 1.62 0.0149 1,03 

35 !l.5 Toll Free TFCAS Basic coverage CA S.r.ritch Access 1580 14857.33333 351.36 0.0149 221.37 

35 1.5 Toll Free TFCA.S BasicCoverage CA Switch Access 14 7-05.1333333 16.65 0.0149 10.52 
-·· 
37 L5 ToU Free TFCAS Basic Coverage CA Switch Access 15 10.31666667 0.22 0.0149 0.15 

38 ).5 Toll Free TFCA.S Basic Cov-erage CA Switch Access. 2 8.133333333 0.19 0.0149 0.12 -
39 '1.s Toll Free TFCAS BasicCoverageCA Switch Access 2 5.766656657 0.14 0.0149 0.09 

40 1.5 TollF-ree TFCAS Basic Coverage CA Sv.ritch Access 2 10.01666657 0.23 0.0149 0.15 

41 i.s Toll Free TFCAS BasicCov-erage CA S\•ilitch Access 11 96.2. 2.25 0.0149 1.43 

42 1.5 Toll Free TFCAS Basic Coverage CA Sv-.ritclt Access 263 322.1833333 12.35 0.0149 4.8 
·-·--· 
43 ,1.5 Toll Free TFCAS BasicGoverage CA Sv.ritch Access 334 386.2500657 10.45 0.0149 5.76 
-· 
44:1.5 Toll Free TFCAS Basic Coverage CA Switch Access 29 204.55 >t& 0.0149 3.05 

45 '1.s Toll F:ree TFCAS Basic Coverage CA Si.•1itch Access 205 415.25 10.11 0.0149 6.19 

45 :1.5 Toll F·ree TFCAS Basic Coverage CA Svoitch Access 163 604.3656667 14.59 0.0149 9.01 
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·Appendix B 

Breakdown of Estimated Monthly Costs for Long Distance 
Service by CALNET 3 Service/Feature and Provider 
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Table B-1-Audio Conferencing Service 
Service 

Caller Paid Dial-in Reservation-less 
Service 
Toll Free Dial-in Reservation-less Service 

Table B-2 - Operator Services 
Service 

Directory Assistance 

Table B-3 - Long Distance Domestic Calling 
Service 

lntraLATA Calling Dedicated to Switched 
Access Minute 
lntraLATA Calling Switched to Dedicated 
Access Minute 
lntraLATA Calling Switched to Switched 
Access Minute 
lntraState/lnterLATA Calling Dedicated to 
Dedicated Access Minute 
lntraState:/lnterLATA Calling Dedicated to 
Switched Access Minute 
lntraState/lnterLATA Calling Switched to 
Dedicated Access Minute 
lntraState/lnterLATA Calling Switched to 
Switched Access Minute 
Interstate Calling Dedicated to Switched 
Access Minute 
Interstate Calling Switched to Switched 
Access Minute 

Rate per Minute Minutes Cost 
AT&T Centurylink AT&T Centurylink 

$0.015 15,464 $231.96 $185.57 $0.012 ---~----------~-­
$0.015 $0.015 80,574 $1,208.61 $1,208.61 

$1,440.57 $1,394.18 

Rate per Call Calls Cost 
AT&T Centurylink AT&T Centurylink 

$1.03 $1.99 11 $11.33 $21.89 

$11.33 $21.89 

Rate per Minute Minutes Cost 
AT&T Centurylink AT&T Centurylink 

$0.0149 $0.009 644.6 $9.60 $5.80 

45.3 $0.67 i0.0149 ___ __j_Q_~~09 _____________ _ $0.41 

$0.0149 $0.015 239,526 $3,568.94 $3,592.89 

$0.012 _$0.QQz_ ______ 774.2 ______ $9.29 ______ $5.4~ 

$0.0149 $0.009 99,838 $1,487.59 $898.54 

$0.0149. $0.009 270.4 $4.03 _______ _1?.:_'§_ 

$0.0149 $0.015 34,444.8 $513.23 $516.67 

$0.011 $0.008 1D?,70_Qi_______ $1,162.70 $845.60 

$339.60 $0.011 $0.013 26,122.9 $287.35 
~-~~~~~~~~~~~~~~~-~~---~~~~~~~ 

$7,043.40 $6,207.36 

Table B-4 - Long Distance International Calling Dedicated Access - Peak 
Service Rate per Minute Minutes Cost 

AT&T Centurylink AT&T Centurylink 
Canada $0.032 $0.008 864.3 $27.66 $6.91 

$27.66 $6.91 



Table B-5 - Long Distance International Calling Switched Access - Peak 
Service Rate per Minute Minutes 

AT&T Centurylink 
Canada. $0.036 $0.014 26 
Ireland $1.097 $0.082 . 5.6 
Korea $0.087 $0.513 1.9 
Sweden $1.015 $0.072 18.1 
United Kingdom $0.045 $0.023 23.5 

Table B-6 - Long Distance International Calling Dedicated Access - Off Peak 
Service Rate per Minute 

AT&T Centurylink 
Canada $0.032 $0.008 

Table B-7 - Long Distance International Calling Switched Access - Off Peak 
Service 

Australia 
Canada 
China 
France 
Germany 
Greece 
Ireland 
Israel 
Korea. 
Mexico 
Philippines 
South Africa 
Sweden 
United Kingdom 

Rate per Minute 
AT&T 

$1.169 
$0.036 
$0.053 
$0.051 
$0.041 
$1.445 
$0.964 
$0.045 
$0.087 
$0.101 
$1.784 
$2.347 
$0.902 
$0.045 

Centurylink 

18 
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'$0.062 
$0.014 
$0.036 
$0.025 
$0.025 
$0.103 
$0.082 

$0.05 
$0.513 
$0.056 
$0.215' 
$0.092 
$0.072 
$0.023 

Minutes 

1245.8 

Minutes 

5.2 
220 
1.2 
4.6 

30.4 
1.8 
0.9 
0.9 
7.3 

11.1 
40.6 

0.7 
8.7 

18.7 

Cost 
AT&T Centurylink 

$0.94 $0.36 
$6.14 $0.46 
$0.17 $0.97 

$18.37 $1.30 
$1.06 $0.54 

$26.68 $3.63 

Cost 
AT&T Centurylink 

$39.87 $9.97 
$39.87 $9.97 

Cost 
AT&T Centurylink 

$6.08 $0.32 
$7.92 $3.08 
$0.06 $0.04 
$0.23 $0.12 
$1.25 $0.76 
$2.60 $0.19 
$0.87 $0.07 
$0.04 $0.04 
$0.64 $3.74 
$1.12 $0.62 

$72.43 $8.73 
$1.64 $0.06 
$7.85 $0.63 
$0.84 $0.43 

$103.57 $18.83 



Table B-8 - Long Distance International Mobile Termination Charges 
Service Rate per Minute Minutes Cost 

AT&T Centurylink AT&T Centurylink 
Australia $1.322 $0.205 4.4 $5.82 $0.90 
Brazil $0.241 .--$0.?61 __ 35.6 $8.58 $9.29 
China $0.046 . ---· $0.1~3 __ 64.8 $2.98 $7.97 
Germany $0.30 $0.271 6 $1.80 $1.63 
Guatemala $0.154 $0.277 61.1 $9.41 $16.92 
Honduras $1.845 $0.42 250.1 $461.43 $105.04 
Nicaragua $1.968 $0.42 48.5 $95.45. $20.37 
Nigeria $1.62 $0.4 66.1 $107.08 $26.44 
New Zealand $1.958 $0.246 3.9 $7.64 $0.96 
Philippines $2.03 $0.267 3.6 $7.31 $0.96 
Korea $0.118 $2.04 21.1 $2.49 $43.04 
Spain $0.312 $0.284 0.8 $0.25 $0.23 
United Kingdom $0.251 $0.41 ' 36.6 $9.19 $15.01 

$719.43 $248.76 



AppendixC 

Breakdown of Est.imated Monthly Costs for Dedicated 
Transport Service by CALN ET 3 Service/Feature and Provider 
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Table C-1- Carrier DSO Service and Features 

Service (AT&T ID/Verizon ID) Non-recurring Charge per 
Item 

AT&T Verizon 

Monthly Recurring Charge 
per Item 

AT&T Verizon 

Qty Total Monthly Recurring 
Charge 

AT&T Verizon 

1. lntraLATA carrier DSO service. Chan
2
nel Termination $378.00 $306.oo $39.98 $22.50 427 $17,071.46 $9,607.50 

(one end point) (VAN++/CDILOOOO) _ _ __________ ------------------------------------- _____________________________________ _ 
-- -----------------3----------- - - $ $ 64 $17 43 17 $95 88 $296 31 2. --c:~~tralOffice bridging (DFOBR/CNOBOOOO) ___________ _j?Q_ _________ Q_ __________ 5__:_ _______ . ---------- . ________ '. ___ _ 

3. -l~traLATA~;iable -mileage fo-;:dedl~t~d DSot~ansport _ _ $1.21 $0.51 502 $607.42 $256.02 
~L57~J=DIMOOOO)".___________ ·------

$17,774.76 $10,159.83 

·---------------------1·~----------------------------------------------------·---···----- -----·----------·----------·-- -----------
4. ADN multiplexing (MQO/-) ' $0 - $41.00 _ - 6 $246.00 -

5. =~Qf\!_s~~~da_~_ ch-a~~~E~i"Q~ci1'2=---===-~=:=:-~==--===~=~-==~=o===~-====:~-=-===-- -~=-:~:-~_$-~.~f ==:-~~--==-~~--=~-=--1 ____ =---:-s~]3 ___ -=-----------
6. __9:!~!omer network reconfiguratioh (DFOCO/-) '5 $0 - _$2.46 - 3 $7.38 

Notes: 1. Service not identified in Verizon product catalog 
2. Unit of measure: channel termination 
3. Unit of measure: port 
4. Unit of measure: mile 
5. Unit of measure: month 

$258.10 
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Table C-2 - Carrier DSl Service and Features 

Service (AT&T ID/Verizon ID) 

7. lntraLATA carrier DSl service (TMECS/CDIL0001)3 

8. lnterLATA/interstate carrier DSl service 
{lLNV9/CDLAOOOl[C_DIS0001]~)3 __ _ 

9. lntraLATA variable mileage for dedicated DSl transport 
_:;erv~~es (1L58X/CDIM0001)

4 

10. lnterLATA variable mileage for dedicated DSl transport 
(1LNVX/CDLM0001)4 

Non-recurring Charge per 
Item 

AT&T Verizon 
.$.899 ____ $47_?_ 

$899 $150 

$0 $0 

$0 $0 

Monthly Recurring Charge Qty 
per Item 

AT&T Verizon 

$76.8~ ____ ..?2~~19~, 

$76.88 $169.13 17 

$10.29 $0.51 1,049 
-~ ... 

$2.31 $1.80 6152 

-------·---·-

11. DSl to voice multiplexing (MQl/-)1~5 $0 - $315.87 · $0 2 

Notes: 1. Service not identified in Verizon product catalog 
2. Estimated 
3. Unit of measure: channel termination 
4. Unit of measure: mile 
5. Unit of measure: per 24 channel multiplexer 

22 

Total Monthly Recurring 
Charge · 

AT&T Verizon 
$92,179 .12 ____ .$.92,179 .12 

$1,306.96 $2,875.21 

$10,794.21 $534.99 
-

$1,420.65 $1,107.00 

$105,701 $96,696 

$631.74 

$631.74 
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co 

Table C-3 - Carrier DS3 Service and Features 

Service (AT&T ID/Verizon ID) 

12. lntraLAT,l\_carrier DS3 service (Z35AC/CDIL0003)1 

13. lnterLATA/interstate carrier DS3 service 
(1~4~CDLA0003;CDIS0003)1 

____ _ 

14. lntraLATA variable mileage for dedicated transport 
__:;ervices (1L59X/CDIMOQ_9_3-'---)

2 
__ 

Non-recurring Charge per 
Item 

Monthly Recurring Charge 
per Item 

AT&T Verizon AT&T Verizon 

$1,100 ___________ $_Q___ ____ $9!~?-~- $743.13 

$1,100 $850 $913.28 $1,691.25 

0 0 $62.07 $2.05 

Qty Total Monthly Recurring 
Charge 

AT&T. Verizon 

19 $17,352.32 _ $1_~.!~~,47 -

1 $913.28 $1,691.25 

2 $124.14 . 

$18,389.74 

$4.10 

$15,814.82 

15. _[?_~3 to DSlmultiplexing l~L ___________________________ ? __ . _____ _: _________ $41Q ____________ 7 __ $2,870 

Notes: 1. Unit of measure: channel termination 
2. Unit of measure: mile 
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Table C-4 - ISON PRI Configurations and Features 

Service (AT&T ID/Verizon ID} Non-recurring Charge per Monthly Recurring Charge 
Item per Item 

AT&T Verizon AT&T Verizon 

16. ISDN PRI Package #1@ 56 Kbps (or 64 Kbps)- basic 
monthly rate (PRAS1/PRIB0056;PRIB0064l __ _ 

$0 $200 $123 $234.73 
--·------------· 

17. ISON PRI Package #2@ 56 Kbps (or 64 Kbps)- basic 
_ _l!l,~_!hly_rate (PHAS3/PRPB0056;PRP~0064}~-~--

$0 $200 $123 $234.73 

18. Primary Rate ISDN Package 2 24 B-channels $O 
(PRAS2/-}1

'
3 $133.35. 

Qty 

169' 

19 

17 

Total Monthly Recurring 
Charge 

AT&T Verizon 

$20,787.00 

$2,337.00 

$23,124.00 

$2,266.95 

$39,669.37 

$4,459.87 

$44,129.24 

19. Primary Rate ISDN alternate routing (PRAARHi,4- ·-----$so ·~------$10.2.5--------55- $563.75 
-;]:" . . . -----

20. Primary Rate ISON dialing plan (PRADP/-) ' $175 - $51.25 - 3. $153.75 

21. Primar{~~!~_ISDN calling name delivery (NMlPG/-)
1
;.r $125 ·------------~10.25 ___ - ---~--- $51.25 

Notes: 1. Service not identified in Verizon product catalog 
c.n 2. Unit of measure: package per month 
~ 3. Unit of measure: interface port 

4. Unit of measure: per feature 

$3,035.70 
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Table D-1- lnternet Flat Rate Service (InFRa) 

Service (AT&T ID/lntegra ID) 

1. lnFra @ 1.544Mbps with dedicated Internet port and 
. 3 

transport {MI001/ __ 50_1_00_1~) ___ _ 

2. Internet Flat Rate Service at lOMbps with dedicated 
Internet port and T3 transport (MI051/ -)1

'
2
'
3 

Non-recurring Charge per 
Item 

AT&T Integra 

$899 $500 

$1,100 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$250.31 $159.50 

$1,384.78 

Qty 

6 

1 

Total Monthly Recurring 
Charge 

AT&T Integra 

$1,501.86 $957 

$1,384.78 
----·---------·-- ·~--.---··-·---.. ··· 

3. Internet Flat Rate Service at 20Mbps with dedicated 
Internet port and T3 transport (MI0~3 / -)1

'
3 

Notes: 1. Service not identified in lntegra product catalog 

$1,100 

2. Service location (Moccasin, CA) is outside of lntegra's service area 
3. Unit ot'measure: each feature 

Table D-2 - Internet Flat Rate with Managed Router Service (lnFRaM) 

Service (AT&T ID/lntegra ID) 

4. lnFRaM @ 1.544Mbps with dedicated Internet port, 
transport, and a Contractor owned, maintained and 
managed router (MI026/502001)_2 

. 

5. Internet Flat Rate Service at 3Mbps with dedicated 
Internet port.and 2xT1 transport, maintained and managed 
router (Ml207 /-)1

'
2 

Notes:. 1. Service not identified in lntegra catalog 
2. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$899 $500 

$899 

26 

$1,705.09 1 $,1705.09 
---··-----···--------------------

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$276.14 $183.25 

$447.16 

Qty 

1 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$276.14 $183.25 

$447.16 
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Table D-3 - Internet Sustained Bandwidth Ethernet Transport Service (lnSBET) 

Service (AT&T ID/lntegra ID) 

6. lnSBET Service with maximum burstable data rate of 

Non-recurring Charge per 
. Item 

AT&T . lntegra 

$0 $500 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$400.78 $194.75 

Qty Total Monthly Recurring 
Charge 

AT&T lntegra 

1 $400.78 $194.75 _l._Ql_'ll~e_s_~ L~~!_l_Qf ~_9.3SJ_Q_~t_. _________________________ __ 
------·---·--·-------------·--·-----·--·-----···-~-·-· ---

7. lnSBET Service with maximum burstable data rate of $O $500 

SOM bps (LNETS0/503007)
2 

----------------~-------------·· ·---- ----------'-·-----------------·--·--·-----··--·-----------------
$484.83 $194.75 3 $1,454.49 $584.25 

---------- ------
8. lnSBET Service with maximum burstable data rate of 

$0 . $1,500 $910.20 $666.25 1 $910.20 $666.25 
SOOMbps (LN~T500{503011)2 __ ·----·-- ----------------·--·---------·----------·-- ------------------~-·-

9. lnSBET Service with maximum burstable data rate of 

--~P_!Vl!P~J~l\J-~~_Q_/~_93oQ?J~~-

Notes: 1. Service location {Sunol, CA) is outside of lntegra's service area 
2. Unit of measure: each feature 

$0 $484.83 1 $484.83 

00 
Table D-4- Internet Sustained Bandwidth Ethernet Port Service (lnSBEP) [NOT to be provisioned with lnSBET lOG-Base-LSR lOG Ethernet Transport] 

Service (AT&T ID/lntegra ID) Non-recurring Charge per 
Item 

AT&T lntegra 

- Monthly Recurring Charge 
per Item 

AT&T lntegra 

Qty Total Monthly Recurring 
Charge 

·AT&T lntegra 

10. Ethernet minimum monthly bandwidth commitment $O $SOO $307.65 $461.25 1 $307.65 $461.25 
charge-30 Mbps (8313/504025)

2 
______________ ----------------------- ------------------------- _______ _ 

11. Ethernet minimum-monthiv bandwidth-commitment 
charge - 50 Mbps (8382/504033)2 $0 

~-·--·-•c·----~------··----·~·--·-----·---··~ -• -·-·•«---·~ --· 

12. Ethernet minimum monthly bandwidth commitment $O 

_cha~~ - 30 Mb~_(83_~3/50~02~)_~~--------·--------- _________________ _ 

Notes: 1. Service location (Sunol, CA) is outside of lntegra's service area. 
2. Unit of measure: each feature 

27 

$500 $478.81 $563.75 1 $478.81 $563.75 

$307.65 1 $307.65 
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Table D-5 - Internet Sustained Bandwidth Ethernet Port Service (lnSBEP) [to be provisioned with lnSBET lOG-Base-LSR 10,000 Mbps Ethernet Transport] 

Service (AT&T ID/lntegra ID) 

13. lOG lnSBEP minimum bandwidth commitment charge -
1500 Mbps (8385/505001)1 

Notes: 1. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $1000 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$5,762.94 $5,535 

Qty 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$5,762.94 $5,535 

Table 0-6 - Internet Sustained Bandwidth Ethernet Port with Managed Router Service (lnSBEPM) [NOT to be provisioned with lnSBET lOG Ethernet Transport] 

Service (AT&T ID/lntegra ID) 

14. Ethernet minimum monthly bandwidth commitment 
charge -10 Mbps; includes Contractor owned, managed 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $500. 

-~~maintained router (8331/50_6017)
1 --------~---·---

15. Ethernet minimum monthly bandwidth commitment 
charge - 50 Mbps; includes Contractor owned, managed 
and maint~ined router (8383/506033)1 

Notes: 1. Unit of measure: each feature 

$0 $500 

28 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$223.04 $358.75 

Q~y Total Monthly Recurring 
Charge 

AT&T lntegra 

1 $223.04 $358.75 

··-----------------·-----·----------

$552.72 $563.75 1 $552.72 $563.75 



Introduction Form 
By a Member of the Board of Supervisors or the Mayor 

Time stamp 

I hereby submit the following item for introduction (select only one): or meeting date 

~ 1. For reference to Committee: (An Ordinance, Resolution, Motion, or Charter Amendment) 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 

D 

D 

D 

D 

D 

4. Request for letter beginning "Supervisor inquires" 
L-~--~-~~-~---~---' 

5. City Attorney request. 

6. Call File No. .-I --------,I from Committee. 

7. Budget Analyst request (attach written motion). . . 

8. Substitute Legisla,tion File No . ._I _____ _. 

9. Reactivate File No . ._I _____ ~ 

D 10. Question(s) submitted for Mayoral Appearance before the BOS on 
'--------~-----~ 

Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 
D Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission D Bui1ding Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form. 

Sponsor(s): 

!supervisor Mark Farrell 

Subject: 

Agreement Amendment - AT&T - Telecommunications Services - Not to Exceed - $121, 7 64,312 

The text is listed below' or attached: 

Attached. 

For Clerk's Use Only: 
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File No. 151278 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
.. ampa1gn an overnmen a on uc o e (S F C d G t 1 C d t C d § 1 126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Members, Board of Supervisors Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: AT&T Corp. 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) 

. any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 
See attached 

Contractor address: 
See attached. 

Date that contract was approved: I Amount of contracts: $121,764,312 
(By the SF Board of Supervisors) 

Describe the nature of the contract that was approved: 
Telecommunication Services 

Comments: 
, 

This contract was approved by (check applicable): 

Dthe City elective officer(s) identified on this form 

0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors 
Print Name of Board 

D the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointe~ of the City elective of:i:icer(s) ide~tified on this form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board ( 415) 554-5184 

Address: E-mail: 
City Hall, Room 244, 1 Dr. Carlton B. Goodlett PL, San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 
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ATTACHMENT A 

Contractor Board Information requested for FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign and Governmental Conduct Code§ 1.126) 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief 
executive officer, chief financial officer and chief operating officer; (3) any person who has an ownership of 
20 percent or more in the contractor; ( 4) any subcontractor listed in the bid or contract; and (5) any political 
committee sponsored or controlled by the contractor. 

A. AT&TCorp. 

(1) Members of the AT&T Corp. Board of Directors: 

Directors 

John J. O'Connor Director 

Paul W. Stephens Director 

(2) AT&T Corp.'s chief executive officer, chief financial officer and chief operating officer: 

Officers 

Ralph de la Vega President and Chief Executive Officer 

George B. Goeke Chief Financial Officer and Treasurer 

Chief Operating Officer: None 

(3) any person who has an ownership of 20 percent or more in the contractor: None 

(4) any, subcontractor listed in the bid or contract: None. 

(5) any political committee sponsored or controlled by the contractor: None 

Contractor's Address: One AT&T Way, Bedminster, New Jersey 07921 
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B. AT&T, Inc. (AT&T Corp's Parent Company) 

(1) Members of the AT&T, Inc. Board of Directors: 

Directors 

Randall L. Stephenson Chairman of the Board 

Samuel Di Piazza, Jr. Director 

Richard W. Fisher Director 

· Scott T. Ford Director 

Glenn H Hutchins Director 

William E. Kennard Director 

Jon C. Madonna Director 

Michael B. Mccallister Director 

John B. McCoy Director 

Beth E Mooney Director 

Joyce M. Roche Director 

Matthew K. Rose Director 

Cynthia 8 Taylor Director 

Laura D'Andrea Tyson Director 

(2) AT&T Inc.' s chief executive officer, chief financial officer and chief operating officer: 

Officers 

Randall L. Stephenson Chief Executive Officer and President 

John J. Stephens Senior Executive Vice President and Chief Financial Officer 

. Chief Operating Officer: None 

(1) any person who has an ownership of20 percent or more in the contractor: None 

(2) any subcontractor listed in the bid or contract: None. 

(3) any political committee sponsored or controlled by the contractor: None 

Contractor's Address: One AT&T Way, 208 South Akard Street, Dallas, Texas 75202 
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