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AWMENDED IN COMMITTEE
1127116
FILE NO. 151278 ORDINANCE NO.

[Agreement Amendment - AT&T Corporation - Telecommunications Services - Not to Exceed

$1424.764,342$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 extendiﬁg 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 $424.764.342.$122,420 557, |

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in szngle-underlme zz‘alzcs Times New Roman font.
Deletions to Codes are in
Board amendment additions are in double-underlined Arial font.
Board amendment deletions are in strikethrough-Ariakfont.

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

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

Section 1. Background. The Department of Technology (the “Department”) procures
local and long distance telephone and data services for the City under an agreement with
AT&T (the “Agreement”) that incorporates the State of California’s CALNET3 agreement. The
CALNET3 Agreement offers California public entities a purchasing vehicle for
telecommunications services at lower prices than the entities might be able to secure for
themselves individually.

‘The Agreement allows the City to purchase telecommunications services under the
best pricing available to public entities. The Agreement also allows non-profit agencies in San
Francisco to purchase telecommunications services directly from AT&T at the preferred

pricing available to the City.

Supervisor Farrell
BOARD OF SUPERVISORS Page 1
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By Ordinance 98-10, the City approved the Agreement for a term of four and one-half
years, beginning on March 1, 2010 and a maximum amount of $75,000,000. Ordinance 98-10
is on file with the Clerk of the Board of Supervisors in File No0.100251 and is also available on
the Board's website. '
. By Ordinance 39-15, the City approved an extension of the agreement to December

31, 2015 and a maximum amount of $97,953,700. Ordinance 39-15 is on file with the Clerk of
the Board of Supervisors i.n File No.141208 and is also available on the Board’s website.

| Section 2. The Third Amendment. The Third Amendment to the Agreement is on file
with the Clerk of the Board of Supervisors in File No. 151278. The Third Amendment would
extend the term of the Agreement through December 31, 2019 with a one year option to
extend through December 31, 2020. The Department has evaluated the needs of City
Departments through 2020 and has determined the five year extension will increase the not to

excéed amount of the Agreement by an additional $23,810,642 $24.475.857.

Section 3. Authorizations: Section 9.118 of the San Francisco Charter requires
approval by the Board of Supervisors for Iéases with a term of ten years or more, and for
contracts in excess of ten years or requiring expenditures above ten million dollars. |

(a) " The Board of Supervisors authorizes the Department and the Office of
Contract Administration to execute the Third Amendment in substantially the form on file with
the Clerk of the Board of Supervisors, in File No. 151278, extending the term of the
agreement to December 31, 2020 and increasing the total not-to-exceed amount of the
agreement to $424.764.312 $122.429 557.
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Section 4. Effective Date: This ordinance shall become effective 30 days after

enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the -

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

of Supervisors overrides the Mayor’s veto of the ordinance.

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By: MM’ ‘MW

MARGARITA GUTIERREZ
Deputy City Attorney

n:\telcom\a5201 5\9700242\01077376.doc

Supervisor Farrell
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AMENDED IN COMMITTEE
: 1/27/16
FILE NO. 1561278 ‘

LEGISLATIVE DIGEST

[Agreement Amendment - AT&T Corporatlon Telecommumcatlons 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 (DT) and the Office of
Contract Administration to extend the agreement with AT&T through December 31, 2020 and
increase the current 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 CALNET, 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.

DT has reviewed the terms and pricing available under the current CALNET agreement and it
has determined it is in the best interests of the City to continue to purchase services from
AT&T under the CALNET Contract for the additional years permitted under the contract. DT
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

item 3 Department:
File 15-1278 Department of Technology (DT)
(Continued from January 27, 2016) '

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

e 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.

e 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

e 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-year term
from January 1, 2016 to December 31, 2019 by $24,475,857, from $97,953,700 to
$122,429,557.

Recommendation

s Approve the proposed ordinance.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
14 o
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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 (File 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. Calnet 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 contract with AT&T was amended to (1) shorten the end date from March 1,
2016 to December 31, 2015; (2) decrease the not-to-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 telécommunications 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 Calnet 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 ) BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 3, 2016

the master contract by five years from January 1, 2016 through December 31, 2020;* 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:

e 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

"~ o 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 564,391,821 $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 of Technology

RECOMMENDATIONS

Approve the proposed ordinance.

* 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 BUDGET AND LEGISLATIVE ANALYST
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City & County of San Francisco

- One South Van Ness Avenue, 2nd Floor
Department Of San Francisco, CA 94103-0948

Technol ogy Office: 415-581-4001 » Fax: 415-581-4002

Powered by Innovation

December 11, 2015 ‘ A
Angela Calvillo B
Clerk of the Board . ‘ ' P tE
Board of Supervisors - =

1 Dr. Carlton B. Goodlett Place, Room 244 r

© San Francisco, CA 94102-4689 ‘ 1

RE: ORDINANCE FOR AT&T THIRD AMENDMENT 1 R

! o
: porg

Dear Ms. Calvillo;

Attached please find an original and two copies of the ordinance approved as to form by the City
Attomney, three complete sets of background information for Board of Supervisdrs 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 CALNET 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,

Miguel A-Giming, Jr.
Chief Information Officer/Executive Director

cc: Leo Levenson
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CITY AND COUNTY OF SAN FRANCISCO

OFFICE OF THE CONTROLLER Ben Rosenfield
Controller
Todd Rydstrom
Deputy Controller
MEMORANDUM
TO: Ken Bukowski, Deputy City Administrator — Chief Financial Officer, Office of the City

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

FROM: Randle McClure, Project Manager, City Services Auditor ~ /s/
Joe Lapka, Performance Analyst, City Services Auditor /[s/

SUBJECT: . Analysis of CALNET 3 rates for the City’s telecommunications services
DATE: 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 CALNET 3 (C3). ‘

Previously, AT&T provided the City with an analysis that compared the City’s costs for service under AT&T's
former CALNET 2 rates with the estimated costs under its new CALNET 3 rate structure.” 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 CALNET 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 1a below 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.

! 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 -élgosl 316 » San Francisco CA 94102-4694 FAX 415-554-7466
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Table 1a - Com'parison of Estimated Monthly Costs for CALNET 3 Service (AT&T vs Lowest-cost Alternative Providers)*
[lowest estimated costs shown in bold] '

Service Categor\} Provider Estimated Monthly Potential Monthly
' Cost for C3 Service . Savings vs AT&T -
1.1-Dedicated AT&T ' . $164,990 i
Transport? Verizon $166,800
1.2 -MPLS, VPN and AT&T $1,231 $513
Converged VolP Jive $718 B
AT&T |  §9413
4 - i 1,501
1.4 — Long Distance CenturyLink $7.912 S
AT&T $529
S5-T -
1.5—TollFree Verizon $611
1.6 —legacy AT&T $186,937 )
Telecommunications [no other C3 service providers] —_—
3 —Metropolitan Area_AT&T . $73,506 )
Network Ethernet . [other estimates not available]® —
5 — Managed Internet AT&T ' $11,869 $1801
Services* Integra $10,068 ’
Total $3,815

Notes: 1. Estimates for service categories 1.1-1.6 are based on billing data from January 2014; estimates for service categoties 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 Integra, and the cost of service in locations outside of Integra’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 1a, Table 1b below
estimates the corresponding non-recurring charges.

As shown below there are no non-recAurring 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 1a.

Based on this information it is our conclusion that AT&T's rates are generally competitive with the rates of the
other CALNET 3 providers.
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Table 1b —~ Estimated Non-recurring Charges for New Service with the Lowest-cost Alternative

CALNET 3 Providers
Service Category : Lowest-Cost Estimated Non-
Alternative Provider recurring Charges

1.1 - Dedicated Transport Verizon ’ $741,187
1.2 — MPLS, VPN and Converged VolIP Jive . S0
1.4—Long Distance - " Centurylink S0
1.5—-Toll Free , Verizon . $200
1.6 — Legacy Telecommunications - -
3 — Metropolitan Area Network Ethernet - ' .
5 —Managed Internet Services Integra $10,000

Where cost differences exist among the providers even after considering the non-recurring charges, it is
important to note that the published CALNET 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:
o the potential need for new service providers to redesign or reconfigure systems, networks or circuits
and install new equipment or infrastructure; ‘
o the time, cost, and other resource demands associated with the above activities;
e the cost and logistical complexity associated with avoiding: dlsruptlons 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;
e 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
o 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.

CALNET 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 SONET 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) _ 1.4 - Long Distance (p. 8)
¢ AT&T * Verizon . * AT&T » Centurylink
1.2 - MPLS, VPN and Converged VolP (p. 9) . 1.5 - Toll Free (p. 6)
* AT&T * NWN * AT&T * Verizon
* Integra ~ e Verizon : » CenturyLink
e Jive
1.3 - Stzndalone VolP : 1.6 - Legacy Telecommunications (p. 6)
o ATET » Jive . * ATRT
s iritegra o Verizon

2 - Network Based Web Conferencing 5 - Managed Internet Services {p. 11)

* AT&T - =NWN o AT&T » Integra
s Centurylink
3 - Metropolitan Area Network Ethernet (p. 11) 6 - Hosted IVR/ACD Services
o AT&T e Integra - e AT&T s Verizon
« CenturyLink : e NWN
4.1 - SONET - Ring Connectivity i 7 - Network Based Managed Security
» integra s Verizon *« AT&T « Verizon

 Centurylink

4.2 - SONET ~ Point-to-Point Connectivity
o AT&T » Verizon
a Integra

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

Under the CALNET 3 program, local governments may procure services on a month-to-month basis whereas
under CALNET 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

-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 4.7

% 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 Rates®

Service CALNET 2 CALNET 3 Monthly
Monthly Cost Monthly Cost Savings/(Increase)

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
15 ~Toll Free ' 5821 $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 Rates®

CALNET 2 CALNET 3 Monthly

Service Monthly Cost Monthly Cost Savings/(Increase)
3 —Metropolitan Area Network Fthernet 592,607 $73,506 $19,101
5 — Managed Internet Services 524,310 $15,274 ' $9,037

$88,780 $28,137

thes: 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 telecommunications
services 'among the available CALNET 3 providers. The first source is the collection of service catalogs
published on CalTech’s CALNET 3 website. As illustrated in 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).
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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 Avaflability: Statewide

Service Limitations and Resfricions; N/A
Change Charge Applicability: Change Charge Applicabiiity varies by service and feature code. See Column E for change charge applicability.

. | Feature Name':-" | identifier " | Descript Infomatior er flem 2| _per ur de

1 - TLTR0005 | Allows a Customer to receive NA $0.012 minute NIA No Required
Basic Coverage -
Califomia tolidree calls from anywhere in .
Dedicated the State of Califomiz on a
Access dedicaled fine.

2 | Basic Coverage- | (LTRO00B [ Allows a Customer o receive NA §0.018 minute NA No Required
California Toli-free calls from anywhere in
Swhiched Aucess the State of Callfomiz on a

switched line.

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 CALNET 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.®>  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 CALNET 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 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

? 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.
6
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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.”

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 CALNET 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

. AT&T (CA Switched
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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)

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

Notes: 1. Excludes rates for international toll free calls

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 choice of service provider in this case may be influenced more by factors other than

*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 CALNET 3 providers.

Table 5 ~ Comparison of Monthly Charges for Toll Free Service (C2 vs
Potential C3 Providers)* '

Provider Estimated - Savings (vs C2)
Monthly Cost
AT&T (C2) $821 $0
AT&T (C3) $529 $292
Verizon : - - $611 - - $210 -
CenturyLink $692 5129

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)*

Provider Estimated Savings {vs C2)
* Monthly Cost :
AT&T (C2) $18,195 30
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.
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Subcategory 1.2 — MPLS, VPN and Converged VolP

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 fine
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 S0 $102.50 2 $205.00
AT&T ~ 17999 S0 $265.91 2 $531.82
Verizon MTDS0010 S0 $342.35 2 $684.70
Integra 121012 $500 $784.13 2 -$1,568.26
NWN NWNCA-10KDS $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 Product ID Non-recurring Recurring Number Total
Charge per Port Charge per Port of Ports - Recurring Cost:
Integra 121031 $500 $415.13 1 $415.13
Jive BW-ETH-P-50 S0 $512.50 1 $512.50
AT&T 18010 S0 $699.09 1 $699.09
Verizon PIETO050 S0 $777.98 1 $777.98
NWN NWNCA-50Mbps S0 $892.78 1 $892.78

~

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
Integra $1,983 $2,575
NWN $2,748 $1,810

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

9
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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 DS1 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, DS1, 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 and Transport Area, is a geographic area within which telephone 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-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 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 catalog® as well as a number of services that are identified in its
product catalog for legacy telecommunications or that are not considered to be CALNET 3 produc’cs.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.’

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

Provider Estimated Savings (vs C2)

Monthly Cost*
AT&T (C2) - -
AT&T (C3) $164,990 -
Verizon $166,800 -

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 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 fines 18-21 in Table C-4.

® These services are collectively identified in AT&T’s analysis with the following product ID codes: 1L56X, BCND+, CNLRX, DFOSC,

GN3RR, P2W, P3H, TGE2D, T6E2X, T6E4X, and Not as.

" However note that by excluding some services from the analysis we are unable to compare the estimated CALNET 3 costs directly

with the previous costs under the CALNET 2 program.
: : 10

394



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, CenturylLink, and Integra all offer metropolitan area network Ethernet service under the CALNET
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. 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 CALNET 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
Integra.

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 Integra’s MIS product catalog (pp. 2, 18, and 22), Moccasin and Sunol are not within
Integra’s service area. Thus, in these cases AT&T appears to be the only service provider.

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

~iniemet Flat Rate Service

inFRa @ (INFRa) at T0Mbps. Inclides ‘ i
2. | e 501012 ivhd e uiacrptirye $50000 | $41080 | Each | $50000 | Mo Required
transport.

Figure 4 — Excerpt from AT&T’s CALNET 3 Product Catalog for Managed Internet Service

Feawre Name : ldentiﬁer - Feature Description” : 2P A : y
12 lnFRa @ 10Mbps Mio12 Intemne! Flat Rale Service (InFRa) at Upload 10Mbps §0.00 $551.66 each $0.00 No Required
10Mbps. Inciudes dedicated intemet port
and transpornt.
26 | Flat Rate infemet MID51 intemst Flat Rale Service at 10Mbps, Upload 10Mbps $1,700.00 | $1,384.78 each - $0.00 No Required
10Mbps Includes dedicated internet port and T3 :
transport.

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 Integra 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 CALNET 2 rates to its new CALNET 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 CALNET 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 incrementally 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;
o the time, cost, and other resource demands associated with the above activities;
e the cost and logistical complexity associated with avoiding disruptions in service during a transition
from one provider to another;
e potential differences in the technologies used by alternative providers and the compatibility of those
technologies with other City systems or operations;
o 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

12
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o 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.

13
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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

R el ol R A i AT S Pl MO NG o] R e s
1.{C3 Subcategory |SrvType . |Product 1D |InvDesc . Qty |Calls [Minutes  |Total |C3 CustRate |C3 Total

c 215 Toll Free |BHC . |Primary Rate Interface (PRI} on DS1 1 ) ’ 102.5 102.5] 1025
315 Toll Free {TFUSS - |Extended Call Coverage US Switched | 22 65.7] 149 0.0123 0.81
S BLS toll Free |1FUSY extended Call Coverage US Switched 234 120520 2815 UU124| 1482
"5 |15 Toll Free |[TFUSS Extended Call Coverage US Switched 7. 29.5 0.67 ‘0.0123 0.36
6 |15 Toll Free | TFUSS Ektended Call Coverage US Switched 6] 1305, 03 00123 0.16
7 {15 Toll Free [TFUSY Extended Call Coverage US Switched 2| 10.03233333| 0¢.23| . 00123 .12
8|15 Toll Free {TFUSS.  |Ektended Call Coverage US Switched © ' 2| 1516666667 0.04 0.0123] 0.02
87115 |Toll Free |TEUSS Extended Call Covetage US Switched 31| 35.53333333| O0.8% 0.0123, 0.49
“10]1L5 Toll Free |TFUSS’  |Extended Call Coverage US Switched 3 15 003 40123 0.02
‘11415 |Toll Freé [FFUSS. Exterided Call Coverage US Switched. 11} 12.91666667) 0.28 0.0123 .16
34115 Toll Free [TFGAS'  |BasicCoverage CA Switch Access 14 621  1.62 0.0143| 103
U35 {15 |Toll Frae {TFCAS: . |Basic Coverage CA Switch Access 1580 14857.33333( 351.36 0.0149| 221,37
36|15 Toll Ffee |TFCAS  |BasicCoverage CA Switch Access 14| 706.1333333| 16.65 0.0149| "10.52]
3715 Toll Free [TFCAS.  |BasicCoverage CA Switch Access 15| 1031666667 0.22 0.0148] 015
38115 Toll Free [TFCAS” |Basic Coverage CA Switch Access 2| g133333343| 039 00148 012
-39115 Toll Free |TFCAS: Basic Coverage CA Switch Access 2 5.766666667 0.14 0.0149 0.08
-ADLS Toll Free |TFCAS Basic Coverage CA Switch Access 2| 10.01666667| 0.723 0.014% 0.15
41 (15 Toll Free |TFCAS.  |Basic Coverage CA Switch Access 11 96.2| 2.25 -0.0149) 143
4211,5 Toll Free |[TFCAS  Basic Coverage CA Switch Access 263| 322.1833333) “12.35 0.0149 4.8
4315 |Toll Free |[TFCAS. Basic Coverage CA Switch Access '334| 286.2666667| 10.45 0.0149] 5,76
44|15 Toll Free |TFCAS Basic Covérage CA Switch Access 29 204.55] 4.8 0.0149] - 3.05
‘45115 {TollFree |TFCAS. |Basic Coverage CA Switch Access 205 435.75| 1034 0.0149 6.19
.48 TFCAS 163| 604.3666667] 14.5% 0018 5.0

15

Toll Free

Basic Coverage CA Switich Access
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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 Rate per Minute Minutes Cost
. ' AT&T CenturyLink ) AT&T CenturyLink
Caller Paid Dial-in Reservation-iess BRI
Service - : $0.015 - . $0.012 15,464 $231.96 $185.57
Toll Free Dial-in Reservation-less Service $0.015 $0.015 80,574 $1,208.61 $1,208.61
$1,440.57 $1,394.18
Table B-2 ~ Operator Services
Service Rate per Call Calls Cost
AT&T Centurylink AT&T CenturyLink
Directory Assistance sE=S1.03 $1.99 11 $11.33 $21.89
$11.33 $21.89
Table B-3 — Long Distance Domestic Calling
Service Rate per Minute Minutes Cost .
AT&T CenturyLink AT&T " CenturyLink
IntraLATA Calling Dedicated to Switched ‘ :
Access Minute $0.0149 644.6 $9.60 $5.80
Intral ATA Calling Switched to Dedicated
Access Minute $0.0149 453 $0.67 $0.41 -
Intral ATA Calling Switched to Switched L :
Access Minute 233,526 $3,568.94 $3,592.89
intraState/InterLATA Calling Dedicated to )
Dedicated Access Minute 774.2 $9,29 $5.42
IntraState/InterLATA Calling Dedicated to ‘
Switched Access Minute 99,838 $1,487.59" $898.54
IntraState/InterLATA Calling Switched to
Dedicated Access Minute 270.4 $4.03 $2.43
IntraState/InterLATA Calling Switched to
Switched Access Minute - 34,4448 $513.23 $516.67
Interstate Calling Dedicated to Switched
Access Minute 105,700.3 $1,162.70 $845.60
Interstate Calling Switched to Switched
Access Minute 26,122.9 $287.35 $339.60
$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
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Table B-5 — Long Distance International Calling Switched Access — Peak

Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T CenturyLink
Canada $0.036 ::~ =+ $0.014. 26 50.94 ‘ $0.36
Ireland $1.097 = - $0.082". 5.6 $6.14 $0.46
Korea $0.087 $0.513 1.9 $0.17 $0.97
Sweden $§1.015 - - 80.072 18.1 $18.37 $1.30
United Kingdom $0.045 .. '$0.023 23.5 $1.06 50.54
$26.63 $3.63
Table B-6 — Long Distance International Calling Dedicated Access — Off Peak
Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T Centurylink
Canada $0.032 ~ ©.50.008° 1245.8 $39.87 $9.97
' ’ $39.87 . $9.97
Table B-7 — Long Distance International Calling Switched Access — Off Peak
Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T CenturyLink
Australia $1.169 % 7 $0.062 5.2 $6.08 $0.32
Canada $0.036 o [ 220 $7.92 $3.08
China $0.053 1.2 $0.06 . 80.04
France $0.051 46 $0.23 $0.12
Germany $0.041 ... 304 51.25 $0.76
Greece $1.445 - .. 1.8 $2.60 $0.19
Ireland $0.964 = IS 0.9 $0.87 $0.07
Israel $0.045." 0.9 $0.04 $0.04
Korea $0.087". $0.513 7.3 $0.64 $3.74
Mexico $0.101 50,056 J11.1 $1.12 $0.62
Philippines $1.784 - - - 50.215" 40.6 $72.43 $8.73
South Africa $2347 s T ' 0.7 $1.64 $0.06
Sweden $0.902 T 8.7 57.85 $0.63
United Kingdom $0.045 - - $0.023- 18.7 $0.84 5043
$103.57
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Fable B-8 — Long Distance International Mobile Termination Charges

19
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Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T CenturyLink
Australia $1.322 w7 $0.205 4.4 $5.82 $0.90
Brazil - - 17$0.241¢ $0.261 35.6 $8.58 $9.29
__China 1$0.046 $0.123 64.8 $2.98 $7.97
Germany $0.30 - .1 80.271 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 - . 80.246- 3.9 $7.64 $0.96
Philippines $2,.03 ¢ $0.267. 3.6 $7.31 $0.96
Korea - $0.118 $2.04 211 $2.49 $43.04
Spain $0.312 $0.284 0.8 $0.25 $0.23
Unitéd Kingdom - $0.251 $0.41 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

1)

Service (AT&T ID/Verizon ID} Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per Item __Charge
- . AT&T Verizon AT&T Verizon AT&T Verizon
1. IntralATA carrier DSO service. Channel Termination

{one end point) (VAN++/CDILO000)? $378.00 $306.00 $39.98 $22.50 427 $17,071.46 $9,607.50
2. Central office bridging (DFOBR/CNOBO00D)’ S0 S0 $5.64 $17.43 17 $95.88 $296.31
3. IntralATA variable mileage for dedicated DSO transport _ _ ]
(1L57X/CDIM0000)4 - $1.21 50.51 502 $607.42 $256.02
$17,774.76 $10,159.83
4. ADN multiplexing (MQO/-)** $0 ' - $41.00 . 6 $246.00 -
5. ADN secondary channel (DSOSC)"* $0 - $4.72 - 1 $4.72 -
6. Customer network reconfiguration (DFOCO/-)l’5 S0 - $2.46 - 3 $7.38 -
7 $258.10 p—

Notes: Service not identified in Verizon product catalog
Unit of measure: channel termination

Unit of measure: port

Unit of measure: mile

Unit of measure: month

AW e
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Table C-2 — Carrier DS1 Service and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurrin_g‘Charge Qty Total Monthly Recurring
Item per Item. Charge
AT&T Verizon AT&T Verizon AT&T Verizon
7. IntralATA carrier DS1 service (TMECS/CDILOOOl)3 5899 . $475 $76.88 $76.88 1,199 $92,179.12 $92,179.12
8. InterLATA/interstate carrier DS1 service
. . . 306. ,875.21
(1LNV9/CDLA0001[CDIS0001])* 5899 $150 576.88 $169.13 17 $1,306.96 $2,8 _
9. IntralATA variable mileage for dedicated DS1 transport .
. . . 0,794, 34,99
services (1L58X/CDIMO001)* 20 30 510.29 $0.51 1049 $10,794.21 %5
10. InterlLATA variable mileage for dedicated DS1 transport 2
. . i 1,420.6 1,107.00
(1LNVX/CDLM0001)" 20 50 #2.31 »1.80 615 ? > ?
' © $105,701 - $96,696
11. DS1 to voice multiplexing (MQ1/-)" $0 - $315.87 $0 2 $631.74
$631.74 —
Notes: Service not identified in Verizon product catalog

Estimated

Unit of measure: channel termination

Unit of measure: mile

Unit of measure: per 24 channel multiplexer
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Table C-3 — Carrier DS3 Service and Features

Service (AT&T ID/Verizon D) Non-recurring Charge per 'Monthly Recurring Charge Qty Total Monthly Recurring
Item per Item ‘ Charge
AT&T Verizon AT&T Verizon AT&T Verizon
12. IntralATA carrier DS3 service (Z?:SAC/CDIL0003)1 $1,100 o) $913.28 $743.13 19 - $17,352.32 $14,119.47
13. InterLATA/interstate carrier DS3 service
' (1LN44/CDLA0003;CD|50003)1 $1,100 $850 $913.28 $1,691.25 1 $913.28. $1,691.25
14. IntralATA variable mileage for dedicated transport
. . 2.0 2 124, .
services (1L59X/CDIM0003)* 0 0 262,07 »2.05 »124.14 »4.10
$18,389.74 $15,814.82
15. DS3 to DSIimultiplexing (?) ? - 5410 7 '$2,870 —

Notes: 1. Unit of measure: channel' termination

2. Unit of measure: mile
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Table C-4 —{SDN PRI Configurations and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per . Monthly Recurring Charge Qty Total Monthly Recurring
Item o per ltem Charge
AT&T Verizon AT&T Verizon . 3 AT&T Verizon
16. ISDN PRI Package #1 @ 56 Kbps (or-64 Kbps) — basic ‘ ‘ ‘
| monthly rate (PRASl/PRIBOOSG;PRIBOOG4)2 S0 $200 $123 $234.73 169 $20,787.00 . $39,669.37
17. ISDN PRI Package #2 @ 56 Kbps (or 64 Kbps) ~ basn_c SQ $200 $123 $234.73 :L9i $2,337.00 - $4,459.87

monthly rate (PRAS3/PRPB0056;PRPB0064)

$23,124.00 $44,129.24

18. Primary Rate ISDN Package 2 24 B-channels $0 ) $133.35 ) 17 $2,266.95 )

(PRAS2/-)? . _
19. Primary Rate ISDN alternate routing (PRAAR/-)™* $50 - $10.25 - 55 $563.75. -
20. Primary Rate ISDN dialing plan (PRADP/-)"* $175 - $51.25 - 3 $153.75 -
21. Primary Rate ISDN calling name delivery (NM1PG/-)*" $125 - $10.25 - 5 $51.25 . -

$3,035.70 —_—

80V

Notes: 1. Service notidentified in Verizon product catalog
2. Unit of measure: package per month
3. Unit of measure: interface port
4. Unit of measure: per feature
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Appendix D

Breakdown of Estimated Monthly Costs for Managed
Internet Service by CALNET 3 Service/Feature and Provider
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Table D-1 — Internet Flat Rate Service (InFRa)

OLtY

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per Item Charge
AT&T Integra AT&T Integra AT&T
1. InFra @ 1.544Mbps with dedicated Internet port and
899 500 250.31 159.50 6 1,501.86
transport (M1001/501001)* ) 2 2 2 2 #L
" 2. Internet Flat Rate Service at 10Mbps with dedicated ) §
Internet port and T3 transport (M1051/ —)** #1,100 - $1,384.78 ! $1,384.78
3. Internet Flat Rate Service at 20Mbps with dedicated
Internet port and T3 transport (MI053 / —)*? 51,100 B $1,705.09 1 #,1705.09
Notes: 1. Service not identified in Integra product catalog
2. Service location {Moccasin, CA) is outside of Integra’s service area
3. Unit of measure: each feature
Table D-2 — Internet Flat Rate with Managed Router Service {InFRaM)
Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty " Total Monthly Recurring
. Item per ltem Charge
i - AT&T - Integra AT&T Integra AT&T Integra
4, InFRaM @ 1.544Mbps with dedicated Internet port,
transport, and a Contractor owned, maintained and $899 $500 $276.14 $183.25 1 $276.14
managed router (MI026/502001)>
5. Internet Flat Rate Service at 3Mbps with dedicated A ‘
Internet port and 2xT1 transport, maintained and managed $899 - $447.16 - -1 $447.16

router (M1207/ —)™*

Notes: 1. Service notidentified in integra catalog
2. Unit of measure: each feature
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Table D-3 — Internet Sustained Bandwidth Ethernet Transport Service (InSBET)

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per item Charge
AT&T Integra AT&T Integra AT&T Integra
6. InSBET Service with maximum burstable data rate of
0 7 .75 1 7 194.75
10Mbps (LNET10/503005)2 20. 5500 240078 5194 . s400.78 5194
7. InSBET Service with maximum burstable data rate of
50Mbps (LNET50/503007)> $0 $500 $484.83  $194.75 3 $1,454.49  $584.25
8. InSBET Service with maximum burstable data rate of )
500Mbps (LNET500/503011)2 SO $1,500 $910.20 $666.25 1 $910.20 $666.25
9. InSBET Service with maximum burstable data rate of $0 _ $484.83 _ 1 $484.83 » _

50Mbps (LNET50/503007) *

Notes: 1. Service location (Sunol, CA) is outside of Integra’s service area

-3

—

2. Unit of measure: each feature

=* Table D-4 — Internet Sustained Bandwidth Ethernet Port Service (InSBEP) [NOT to be provisioned with InSBET 10G-Base-LSR 10G Ethernet Transport]

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
) ltem per ltem : Charge
AT&T Integra AT&T Integra AT&T Integra
10. Ethernet minimum monthly bandwidth commitment ’
0 500 307.65 61.2 1 307.65 461.25
. charge — 30 Mbps (8313/504025)* ? ? ? 246125 ? ?
11. Ethernet minimum monthly bandwidth commitment :
0 500 478. 3.7 1 478.81 563.75
charge ~ 50 Mbps (8382/504033)? ? 3 47881 $563.75 2 2
12. Ethernet minimum monthly bandwidth commitment %0 _ $307.65 _

charge — 30 Mbps (8313/504025)**

1 $307.65 -

Notes: 1. Service location (Sunol, CA} is outside of Integra s service area.

2. Unit of measure: each feature
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Table D-5 ~ Internet Sustained Bandwidth Ethernet Port Service (InSBEP) [to be provisioned with InSBET 10G-Base-LSR 10,000 Mbps Ethernet Transport]

~ Service (AT&T ID/Integra ID) . : Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
, Item per Item Charge
AT&T Integra AT&T Integra AT&T Integra
13. 10G InSBEP mini bandwidth itment charge — . )
NoBLF minimum bancwidth commitment charge — $0 $1000 $5,762.94 $5,535 1 $5,762.94 $5,535

1500 Mbps (8385/505001)"

Notes: 1. Unit of measure: each feature

“Table D-6 - Internet Sustained Bandwidth Ethernet Port with Managed Router Service (InSBEPM) [NOT to be provisioned with InSBET 10G Ethernet Transport]

Service (AT&T ID/Integra ID) ' Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per Item k Charge

AT&T Integra AT&T Integra ] AT&T Integra
14, Ethernet minimum monthly bandwidth commitment ) ;
charge — 10 Mbps; includes Contractor owned, managed S0 $500 $223.04 * §358.75 1 $223.04 - $358.75
and maintained router (8331/506017)1 . : .

15. Ethernet minimum monthly bandwidth commitment ~
charge — 50 Mbps; includes Contractor owned, managed {0 $500 $552.72 $563.75 1 $552.72 $563.75
and maintained router (8383/506033)" '

Notes: 1. Unit of measure: each feature
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20151208-7409

City and County of San Francisco
Office of Contract Administration
Purchasing Division

Third Amendment

THIS AMENDMENT (this “Amendment”) is made as of November 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 approved a modification to the approval granted Contract number 4070-09/10 on
December 7, 2015;

NOW, THEREFORE, Contractor and the City agree as follows:
1. Definitions. The following definitions shall apply to this Amendment:

1a. Agreement. The term “Agreement” shall mean the Agreement dated Fcbmary 26,
2010 between Contractor and City, as amended by the:

First amendment, dated April 26, 2013; and
Second amendment, - dated September 1, 2014,

1b. 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 Administrator, Contract Monitoring Division (“CMD”). Wherever “Human Rights
Commission” or “HRC” appears in the Agreement in reference to Chapter 14B of the
Administrative Code or its implementing Rules and Regulations, it shall be construed to mean
“Contract Monitoring Division” or “CMD” respectively.

1c.  Other Terms. Terms 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:

2:11.l 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:

2b.

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, 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.

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 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.
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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 liable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractot 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,

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

Recommendedby: . _ ..

City CK
Departm
City and County of San Francisco

Approved as to Form:

Dennis J. Herrera
City Attorney

By:

CONTRACTOR
AT&T Corp..-~

Margakita @ﬁtierréz
Deputy City Attorney

Approved:

Jaci Fong

Director of the Office of Contract Administration, and Purchaser .

P-550 (8-15)

40f4

416

December 8, 2015



148910UA
+20150323-8471 '

City and County of San Francisco
Office of Contract Administration
- Purchasing Division

Second Amendment

THIS AMENDMENT (thlS “Amendment”) is made as of September 1,2014,in San
Francisco, California, by and between AT&T Corp. (“Contractor”), and the Ctty and County of

San Francisco, a municipal corporation (“City”), actmg by and through its Director of the Office
of Contract Administration. . , .

" RECITALS

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

WHEREAS Clty and Contractor desire to modify the Agreement on the terms and
conditions set forth herein to extend the performance period, mcrease 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,
2010 between Contractor and City.

1b. 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 amendrnent, 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 Sectxon 1, the term of this Agreement shall
commence 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 agreement. Under this Agreement,
“Term” shall refer, as the context reasonably dictates, to both the Term of thls Agreement
_and the Term set forth in the.incorporated agreementse. - - -+ - w0 o oo mmmiemee o

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

2. Term of the Agreement. Subject to Section I, 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 to Perform Consistent with the terms of this Agreement,
the Contractor agrees to perform the services, including buit riot limited to those services
listed i in Exhlblt A, “Descrlptron of Services,” attached hereto and mcorporated by

y City g € av; ab]e under the contract
between the State of California Department of Technology Services and Contractor, .
executed by the State Department of Technology on or about January 24, 2007, which
can be found at https:/ebiznet.sbe.com/calnetinfoii (“Calnét 2”), will be obtained and
provided in accordance with Calnet 2 and shall be subject to the térms and conditions set
forth therein. Pursuant to Calnet 2, when authorized to do so by the State of California,
City may procure Services provrded under the terms and conditions of Calnet 2 by -
executing a Calnet 2 Contract “Authorization to Order Under State Contract” for Module
1 Services (Voice, Data, arid Video Services) and/or a Calnet 2 “Authorization to Order
Under State Contract” for Module 2 Services (Long Distance and Network Based
Services). The City and Contractor entered into an Authorization to Order Under State

. Contract (“ATOs”) for both Module | 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-4 Authorization to Order
executed by the parties in December of 2003 in its entirety.: °

Such section is herebv amended in its entirefy to read as foll'oWsé ce

4, Servxces Contrector Agrees to Perform. Consxstent with the terms of this Agreement
the Contractor agrees to perform the services, including but not limited to those services
listed in Exhibit A, “Description of Services,” attached hereto and incorporated by

reference as though fully set forth herein. All references to Calnet shall beto Calnet 2
and Calnet 3. » ,

a. All Services obtained by City during the Term, which-are available under the contract
between the State of California Department of Technology Services and Contractor,
dated January 30, 2007, which can be found at https://ebiznet.sbe.com/calnetinfoii
(“Calnet 2 "), will bé obtained and provided in accordance with Calnet 2 and shall be
subject to the terms and conditions set forth therein. Calnet 2 is currently scheduled to
expire on January 29, 2016. The City and Coniractor entered into an Authorization to
Ordér Under State Contract for botl Module; I: and Module 2 Calnet 2 Services, effective
July 8, 2007, both of which are attached hereto as Exhibit B and incorparated herein by
this reference All Services obtained by City during the Term, which are available under
the contracts between the State of California and Contractor (Contract for CALNET 3
Statewide Contract A (SWC-A), C3-A-12-10-TS-01, dated November 15, 2013 anid
Contract for CALNET 3 Statewide Contract B (SWC-B), C3-B-12-10- TS- 01, dated April
1, 2014), which can be found at hitp:/mdrketing.dtsicd. gov/calnetd/ (collectzvel y 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 therein, Pursuant to Calnet 3; when
authorized to do so by the State of California, Cxty may procure Services provxded under
the terms and conditions of Calnet 3 by executing a Calnet 3 “Authorization to Order
Under State Contract” for 1 Services under Calnet 3 C3-A-12-10-TS-01 or under Calnet
3 C3-B-12-10-TS-01. 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).

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

5. Compensation to Contractor,

Compensation shall be made t& 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 Seventy Five
Million Dollars ($75,000,000.00) during the Term of the Agreement, unless otherwise agreed to
by the Parties-in writing; provided, iowever, that City is responsible for services authorlzed 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 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 Afﬁdavrt verifying that all subcontractors have been paid and
specifying the amount,

Such section is hereby amended in lts entrretv 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 provxded 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 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 Afﬁdav:t verxfym g that all subcontractors have been paid and
specifying the amount, ~

2d. Replacmg “Earned Income Credit (EIC) Forms” Sectlon thh “Consxderation of
Criminal History in Hmng and Employment | Decisions” Section, Section 31 “Earned . _
Income Credrt (EIC) Forms Jis hereby replaced in its entirety to read as follows:

31. Consideratlon of Crumnal Hlstory in lemg and Employment Decxsmns ‘

a," " Contractor agrees to comply fully with and be bound by all of the provisions of
Chapter 12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring
and Ernployment Decisions,” of the San Francisco Admlmstratrve Code (Chapter 12T),
including the remedles provided, and 1mplementmg regulatlons as may be amended from
time to time. The prov1s1ons of Chapter 12T are incorporated by reference and made a

part of this Agreement as though fully set forth herein, The text of the Chapter 12T is
available on the web dt www.sfgov.org/olse/fco. A partial listing of some of Contractor’s
obligations under Chapter 12T is set forth in this Section, Contractor.is required to
comply with all of the applicable provisions of 12T, irrespective of the listing of
obligations in this Section. Capltahzed terms used in this Section and not defined in this
Agreement shall have the meamngs a531gned to such terms m Chapter 12T

b. The requxrements of Chapter 12T shall only apply to a Contractor sor
Subcontractor’s operations to the extent those operations are in furtherance of the
performance of 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 employment or prospective employment of an individual is
wholly or substantially within the City of San Francisco, and shall not apply when the
application in a particular context would conflict with federal or state law or with a
requlrement of a government agency lmplementmg federal or state law '

c. Contractor shall incorporate by reference i in all subcontracts the provisions of
Chapter 12T, and-shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the obhgatlons in this subsecnon shall constitute a
matenal breach of this Agreement

d.  Contractor or Subcontractor shall not mquu‘e about, reqture dlsclosure of, orif
such informaticn is received, base an Adverse Action on an applicant’s or potentlal
applicant for employment’s or employee’s: (1) Arrest not leading to a Conviction, unless
the Arrest is undergomg 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 dismissed, expunged, voided,
invalidated, or otherwise rendered inoperative; (4) a Conviction or any other adjudication .
in the juvenile justice system; (5) a Convmtxon 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
mlsdemeanor, such as an 1nfract10n. '

e. Contractor or Subcontractor shall not inquire about or require apphcants,
potential applicants for employment, or employees to disclose on any employment
application the facts or details of any conviction history, unresolved arrest, or any matter
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 thh the person,
or after a conditional offer of employment.

f. Contractor or Subcontractor shall state in all solicitations or advertisements for
employees that are reasonably likely to reach persons who are reasonably likely 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 Sibcontractors 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. Contractor understands and agrees that if it fails to comply with the -
requirements of Chapter 12T, the City shall have the 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. Procuréement Qualification, Section 68 is hereby added to the Agreemént, 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 actually incorporated into the- future procurement and wilt

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
subcontractor 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 awarded pursuant to the future
procurement. : -

3. Effective Date. Each of the modlﬁcatxons set forth in Sectxon 2 shall be effectlve on and

oo snttsmnnr s s o 2

- 4, Legal Effect. Except as exppessly modified by this Améhdment, all of the terms and :
conditions of the Agreement sha]l remain unchanged and in full force and effect. -
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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
of the provisions in the version executed by AT&T.

IN WITNESS WHEREOQF, Contractor and City have executed this Amendment as of the date
first referenced above,

CITY

CITY CONTRACTOR
. , AT&T Corp.

Recommended by:

By:

o Gamino Jr., CPA

. ] .
&'\*1 i i CIO/Director & Title: ABRIELA RATULOWSK]
Department of Technology A
City and County of San Francisco City vendor number; 14037 3{zal15

Approved as to Form:

Dennis J. Herrera
City Attorney

Deputy Clty Attorney

Approved:

b B

Fyﬁ Jaci Fong
Director of the Office of Contract Administration, and Purchaser

P-550 (8-14) Tof7 , March 17, 2015
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20130313-2397

NON MA
Clity and County of San I'rancisco
Office of Contract Administration
Em‘chushlg Division
| TFirst Amendment
THIS AMENDMENT (this “Amendment™) is made as of, 2013, in San

Francisco, California, by and between: AT&T Corp, for itself and'on behalf of its Affiliates

(“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

WIEREAS, City and Conn actor desire to modify the Agreement on the terms and condmons set
forth hex ein Lo update a form aitached to the master agreement:

WHEREAS, approvnl for this Amendment was obtained when the Civil Service Commission
approved Contract number 4070-09/10 on December 21, 2009,

NOW, THERETFORE, Coniractor and the Cily agree as follows:
1. Definitions, The following definitions shall apply to this Amendment:

2. Agrecment, The term “Agreement” shall mean the Agresment dated February 6,
2010 between Contractor and City.

b, Other Terms, Terms 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 foliows:

a.  Exhibit G, Exhibit G is hereby replaced in its entirety with the Exhibit G attached

hereto,
w

3. Effective Date, Each of the modifications set forth in Sedtlon 2 shaIl be eﬁ‘ecnvc on and

_ after the date of this Amendment,—. ..o . .. .- e ISR

l

4, chhl 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.

P-550 (7-11) lof2 Cetober 30, 2012
PI1987 3/6/13

425




IN WITNESS WHEREOF, Contractor and City have executed this Ameéndment as of the date

first referenced above,
cITy 3 ' CONTRACTOR
Recommended by: AT&T Corp.

] Kenneth Bukowsk:
Acting Chief Taformation Officer : o
Director, Department of Technology City vendor number: 14037

Ap’proved as to Form:

Dennis 1. Herrera .
City Attorney

e Wkt

Marga] Gunerrez
Deputy City Attorney

Approved:

Jaci I‘ozjf, ‘
Director’ of the Office of Contract
\\‘h Administration, and Purchaser

| Pgsg_ (7/-1(1)3 - 20f2 Octaber 30, 2012
PE1987 3/6/1 ,
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| @ atat

AT&T MA Reference No,

 MASTER SERVICES AGREEMENT

Customer AT&T

Customer Legal Nams AT&T Corp, .

Sireet Address: or enter the Intemational Affillate Name

Cly: State/Provinca: ST e .

Zip Code; Counlry: e

Customer Contact {for nofices) - AT&T Contact (for notices)

Name: Street Address: :

Tiles Clly: State/Province;

Slreet Address: Zip Code; Counlry:

City: State/Province: ‘

Zip Code; Country: With a copy lo:

Telephone: ATE&T Corp,

Fax One AT&T Way

Emall: Bedminster, N 07921-0752 Wi
ATTN: MSA Supporl Team
Emall: masi@alt com

This Master Services Agresment ('MSA"), between the customer named above (“Customer”) and the ATAT entily named above
{"AT&T"), Is part of the Agreement between the Clly and Counly of San Francisco and AT&T Corp, made February 26, 2010
{"Master") and is effestive when signed by both Customer and AT&T.

Custoxﬁer ATA&TY
{by Its authorized rapresentative) {byits authorized representafive)
By: By:
Name: Name:
Title: Tille;
Date: Date!
Approved as lo Form:
- DannisJ..Henera.....v. e e e — o e e e e v e — —
City Allorney
By:
[name of Deputy City Attorney]
Depuly City Attorney
P-500 (5-09) UA VER i1/18/10
va_ver_ii.doc eCRMID
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[Agreement Date}
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1. INTRODUCTION

11 Overview of Documents, This MSA and the following additional documents (collectively, the *Agreement’) shall apply

fo alf services and equipment AT&T provides Cuslomer pursuant {o this Agreement (“Services®) and shall conlinue In effect so

long as Services ars provided under his Agreement. )

() " Pricing Schedules. A “Pricing Schedule” means a pricing schadule {indluding related atlachmen!s) or other document
that Is aftached o or is later execuled by the parlles and refsraricas this MSA. A Pricing Schedule includes the Servlces,
the pncing {Including discounts and commfiments, If applicable) and the pricing schedule ferm (*Pricing-Schedule Term? )

b Tarlffs and Guldebooks, Tarifs:are documents. contafnung_t!;gg_ggggm <prialhg:andolhar terms-and.condiliorisforstss
.} % :

fiialas file with regulatory authoritles, *Guidebooks” are documents (designaled as ,
Guidebooks or Price Lists) containing the descriptions, pricing and other ferms and conditions for a Service that were but
no longar are filed with regulatory authoriliss, Tanffs and Gundeboaks can bé found al alt.com/seivicepublicalion's or -
other locations AT&T may desxgnate

© Acceptable Use Pollcy. AT&T's Accepléble Use Pollcy ('AUP‘) applies to Customer's and Users' use of (i) Services
provided over or accessing the Internet and () wireless (le., cellular) data and messaging Services The AUP can be
found at alt.com/aup or other locations AT&T may deslgnate

{d) Service Guldes. The desenpliens pricing and ofher terms and conditions for a Service not covered by a Tariff or
Guldsbook may be contained in a Servfce Gulde. whrch can be found at alt ggm/sgm cepublications or ather locatlons
AT&T may designale.

1.2 Prlority of Documents, The order of pnonty of the documen!s that form this Agreement is: Pricing Schedu}es, ihls
MSA; the Master; the AUP; and Tariffs, Guidebooks and Service Guides; provided that, Tariffs will bs first in priotlly In any
jurlsdlclfon where app!rcable law or regulation does not permit contract lerms (o take precedsnce over Inconsistent Tariff terms,

1.3 Ravisfons fo, Documents Subject io Saclion 82(a) (Malerlally Adve:se lmpaet) AT&T may revlse Service
Publications at anytime ‘

14 Exacutlon by Affiflates, An AT&T Afﬁliate or Customer Afﬂia!e may slgn a Prfctng Schedule In tts own name. and
such Afiifiate contract will be a separale but assoclated ¢ontract incorporaling the terms of this Agreement, Customer and AT&T
will cause thelr respective Affiliates io comply wdh eny such separale and assocla(ed conlract. .

2. ATAT DELIVERABLES

24 Services, AT&T wil efther pmvfde or amange to have an AT&T Affilate provlde Services lo Customer, sub}ec( to the
avaflabllity and operalional limitations of syslems, facllities and equipment, Where required, an AT&T Affillate authosized by the
appropriate regulatory authority will be the service providsr.

22 'AT&T Equipment. See Sechon 13 of the Masler,

23 Softwara..Any. software. that: AT&T furnishes-to Customer- will-be govemed by the~wrillen terms and condiions’
applicable to such software, Tille to such softwara remains with AT&T or Its supplier. Customer must comply with all such terms
and conditions, and they take precedence over this Agreement as lo such seﬁware

3. - CUSTOMER'S COOPERATION

34 Access Right. Cistomer will allow AT&T acesss lo properly and equlpment that Customer controls as reasonably
required by AT&T for the Services: In addllion, if Gustomer doss not oblain at Customer's expense fimely access reasonably :
required by AT&T to properly that Customer does not control (other than public property), AT&T may delay or ferminale. the .
Service Components dependent upon such access and may recover any applicable lermination charges, Accéss rights mean )
the right to consiruct, install, repalr, ‘malntaln, replace and remove access lnes and nefwork facililes and the right lo use
ancillary equipment spaca within a bullding for Cuslomer's connection {o AT&T's network. Customer must provide AT&T limely
Infarmation and access lo Cuslomer's facililes and equipment &s AT&T reasonably requlres for the Services, subject fo
Cuslomer’s raasonable security policiés, Customer will furnish any condull, holes, wireways, wiring, plans, equipment, spacs,
power/ulliiies and other lems as AT&T reasonably requires for the Services and will oblaln any necessary licenses, permils and
consents (including easements and rights-of-way). Customer will have the Site ready for AT&T to perform ils work according to
a muiually agreed schedule,

PR —
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32  GSafe Working Envlronment See Segtion 61 of the Master

33 Users, "User* means anyone who uses or actesses any Service provided fo Customer Customer wilt causs Usefs fo
comply with this Agreemenl and Is responsible for Users’ uss of any Service unless expressly provided lo the confrary In an
gpplieable Service Publication. - ,

34 Resala of Servrces See Section 62 of the Master,

4, PRICING AND BILLING

4.1 Pricing and Prlclng Schedule Term. Terms Appllcable After End of Prtcing Schedule Torm. The prices listed in a
Pricing Scheduls afe stabilized untll the end of the Pricing Schedula Term and will apply In lieu of the corresponding prices set
forth In the applicable Service Publication. No promotion, credit or waiver set forth in‘a Service Publication will appty Althe end
of the Pricing Schedule Term, Customer may continue Service (subjact lo any applicable nofice or other réquirements In a

. Service Publication to ferminale a Service Component) under a month-to-month service arrangement al the prices, terms and
conditions In effect on the last day of the Pricing Schedule Term. ATAT may change such pnces, terms or condihons on 30
days' prior nottce fo Customer, . .

42 Additional Charges and Taxes. Seg Sectton 10 of the Master
4.3 Bllltng : Co

-Unless a Service Pub!lcatton speclfies otharwisa, Customer's oblrgatton to pay for 2 Ssrvice Component begins upon availability
of the Service Comporiant to Cuslomer, At Customer's request, but subject to AT&T’s consent (which may not be unreasonably ,
withheld or withdrawn), Cuslomer’s Affiliates may be involced separately, and AT&T will accept payment from such Affillates.
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 ils Affiliales to tender a depostt If AT&T determines, In its reasanable ]udgmenl that Customer or rts
Afiillates are nol creditworlhy, and AT&T may apply such deposlt to any charges owed,

4.4 Payments, Payment is due within 30 ‘days after the dale of the invaice {unless another date Is speolﬂed tn an
applicable Tariff or Guidebook) and must refer lo the Invoice number. Charges must be pald in the currency specified in the
involce. Restriclve endorsements of other stalernents on checks are void, Customer will reimburse AT&T for all costs -
assoclated with collecting delinquent or -dishonored payments, Including reasonable aftorneys' fees.

4.5 Delayed Blliing; Disputed Charges. Cusfomer will not ba required to pay charges for Services involced mora than 6
- months after close of the bllling perod in which the charges were Incurred, except for calls assisled by an aulomated or liva
operator, If Customer disputes a charga, Customer will provide notica fo AT&T specifically identifying the charge and the reason
it Is disputed within 8 months after the dale of the affected Invoice, or Cuslomer walves the right to dispule the chargs. The
porlion of charges in dispute maj be wilhheld untll ATET completes ifs Investigation of the disputs, .If disputed charges are
withheld, Customer wilt Incur late payment fees commencing an the due dale of the orlginal Involcs In accordance with Seclion
4.4 (Payments) except to the extent that the parties agree or a court or regulatory authorily determines that the drsputed charges
were Invoiced In error.

4.6 MARG. Minimum Annual Revenue Commiiment ("MARC") means an annual revenue commitment set forth In a Pricing
Schedule that Customer agrees {o salisfy during each 12-consecutive-month perlod of the Pricing Schedule Term. If Customer
fails to satisfy the MARC for any such 12-month period, Customer will be invoiced a shorifall charge in an amount equal fo the
difference belween the MARC and the tolal of the applicable MARC-Eligible Charges incurred during such 12-month period, and .
AT&T may withhold coniractual credits untll Customer pays the shortfall charge. ,

47 Adjustments to MARC,

-~ (&)~ In-the-event-ofa business dawnlur beyond Cuslomer’s conlrol, of a corporals divesliture, merger, acqulsllion of
significant reslructuring or reorganization of Customer's business, or network opimization using other Services, or a
reduction of AT&T's pricas, or a force majsure event, any of which significantly impalrs Customer's abllity to meet a
MARC, AT&T wiii offer fo adjust the affected MARC lo reflect Customer's reduced usage of Services (with a
corresponding adjustment lo the prices, credits or discounts avallable at the reduced MARC level), If the parlies reach
agreement on a revised MARC, AT&T and Cuslomer will amend the affected Pricing Schedule prospectively, This
Seclion 4.7 vill not apply to & change resulling from Cuslomer's declsion to use service provlders other than AT&T.
Customer will provide AT&T notice and evidence of the condiions Cusiomer bellsves will require the application of this

P-500 (5-09) UA VER I1/18/10
ua_ver_ii.doc ¢CRMID
Page 3 of 7
JAgreement Date]

429



'sr Limitation of Liabiity. Ses Sectin 17 oftheMaster, + % - L S
" 62 .. Disclalmer of Liablity. EXCEPT TO THE EXTENT CAUSED BY [TS GROSS NEGLIGENCE OR WILLFUL

provision. This provision does not conslilute a walver of any charges, including monthly recurr!ng charges and sharffall
charges, Customer incurs prior lo amendment of the affecled Pricing Schedule; . R

o If Cuustomer, throuigh mergér, consolidalion, acquis!tlon or olherwise, acquires d new buslness or opera(ton, Customer
and AT&T may agree In writing to Include the new business or operalion under this Agreement., Such agreement will
specify the Impact, If any, of such addifion on Cuslomer's MARC ar other volume or growih discounts and on
Customer's atlalnment thereof, -

5. CONFIDENTIAL (NFORMATION See Section 23 of lhe Masier
I N LIMITATIOIE,Q_E.:LIABILEXANE&I.SQLA!MER. it

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 TH!RD PARTIES) APPL!CATIONS CONTENT DATA PROGRAMS )

INFORMATION, NETWORKS OR SYSTEMS .
6.3.. Disclalmer of Warrantlas AT&T MAKES NO REPRESENTATIONS OR WARRANT!ES EXPRESS CR IMPLIED

.SPECIFICALLY DISCLAIMS ANY' REPRESENTATION OR WARRANTY OF- MERCHANTAB!LITY FITNESS FOR A

PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT AND SPECIFICALLY DISCLAIMS ANY WARRANTY ARISING BY
USAGE OF TRADE OR BY COURSE OF DEALING.. FURTHER, AT4T MAKES NO REPRESENTATION OR WARRANTY
THAT TELEPHONE CALLS OR OTHER TRANSMISSIONS WILL BE ROUTED OR COMPLETED WITHOUT ERROR OR
INTERRUPTION (INCLUDING CALLS TO 914 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
lNFORMATlON .

64 . Appllcatlon and Surv(val The discla!merof warranﬂes and Hmltatlons of Habm(y sel forth ln !hls Agreemenl wil apply

regardress of the form of action,: whether i’ ‘contract, equify, tort, strict llabllity or otherwise, of whelher damages were
foréseeable and of wheitier a party was advised of the possrbillty of such damages and will apply so as Io limit the liability of

" gach parly and ils Affiiales and. thelr respeclive employess, directors, subcontractors and suppliers, The Irmrtaﬂons of liability

and disclalmers-set outn lhrsSecﬁon 6 wllrsurvrve fallure of any exclusive remediesprovtded In this Agresient” ~
7. °  THRD PARTY CLAMS - -
71 Reclprocal lndemniilcatlon Sea Sectron 16 of ihe Masler . :

7.2 ) L Patent, Trademark, copyrlght or Trade Secret lnfrlngement. The following provlsions apply,

)3 AT&T’s Obligations; AT&T : agrees ‘B Tts expense fo defand and elther to sellle any {hird- pérly clalm against’

Customer, its Affiiates and its and thelr réspeclive employees and directors or {o pay all Damages that a court finally
awatds agalnst such partles for a claim alleging that a Service provided to Customer under this Agresment Infringes

~ any patent, trademark, copynght or.Irade secref, hut not whers the claimed infringement arlses cut of or results from;”

" (a) Customer's, 1§ Affiiate’s o a User's confent; (b) modifications-to the Service by Customer, its Affiiates or third
parlles, or combinations of the Service with any non-AT&T-services or products; {c) AT&T‘ ‘adhererice Io Customer s
orits Afﬁilate s wiillen requrrements or(d)useofa Servlce 1n vlolallon of this Agreement '

by . Customer's Obllgaﬂons Cuslormer agreas al s expense {o defend and giiher 10 settle any thlrd party clarm agalnst
AT&T, lls Affllates and Its.and thelr-respective employees, dirctors, subcontractors and suppllers or to pay all
Damages that a court finally awards agalnst such paries for a claim that: (a) arises out of Customer's, lts Affilate's or a
Users access lo or use of the Services and the claim Is nol the responsiblilty of AT&T under Section 7.2; (b) alleges
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thai a Senvice infringes any patent, lrademark, copyright or rada secret and falls wilhin the exceptions In Section 7.2;
or o) alleges a breach by Customer, lls Affilales”or Usars of a soﬂware Ilcense agreement governing software
provided in connetion with the Services,

{0 lnfringlng Services, Whenever AT&T Is lable under Section 7.2(a), AT&T may atlls cplmn sither procure the nght for
Customer o continue using, or may replace or modify, the Service so lhal 1is noninfringing. :

13 Notlce and COoperatlon. The par{y seeking defense or selllement of & Third- -parly claim under this Sectton 7 will
provids notica 1o the other party prompily upon learning of any claim for which defense o seliement may be sought, but failure
fo do so will have po effact except fo the extent the other parly Is prejudiced by the delay. The parly seeking defense or
selfiemant will allow the othér party to conrol the defense and seflisment of the.claim and will reasonably cooperate with the
defense. The dafending party will use coursel reasonably experienced In the subject matler at Issus and will not setlie a claim
without the written onsent of the parly belng defended, which consent will not be. unreasonably wilbheld or delayed, except that
na consent will be requlred to setfle a clakn where relfef against the ‘parly belng defended Is llmiled to mone!ary damages that
are paid by the defendmg parly under this, Section 7. ‘ o

8 SUSPENSION AND TERMINATION
8.1 Termtnaﬁon of AgreemenL See Seclions 19.2.3 and 4 of lhe Master,
82 Termlnaﬂon or Suspenslon of Servlces. The following addltional termination provisions apply:

{a) Materlal Breach. elther party falls to perform or observe any material term or condifion of this Agreement, Including
non-payment of charges, and such fzllure confinues unremadied for 30 days afier receipt of recelpt of nolice, the
aggrieved parly may terminale the affected Ssrvice Components and, if the breach Implicates the enlire Agreement, *
terminate the enfire Agreement, If Cuslomer s In-breach, AT&T may elect to suspend (and later lerminate) the
affected Service Components and, if the breach Implicaies the enfire Agresment, suspend (and lafer terminats) lhe
enlire Agreement.

{v) Materfally Adverse Impact, If AT&T revises a Service Publication, the revision has a matenal!y adverse ampacl 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, elect {o terminate the affected Service Components
on 30 days' nofice lo AT&T, glven not later than 90 days after Customer first learns of the revision (o the Service
Publication.” “Materlally adverse Impacls” do not include changes to non-stabllized pricing, changes required by
governmental authorily, or assessment of or changes lo addifional charges such as surcharges or faxes,

© Internet Services, If Customer falls to rectify a violation of the AUP within 5 days after recelving notice from AT&T,
AT&T may suspend the affected Service Components. AT&T resérves the right, however, fo suspend or lerminate
Immediately when: {f) AT&T's suspension or ferminailon Is in response to multiple or repealed AUP viclations or
complaints; (i) AT&T Is acting in response to a court order or governmental nofice that certaln conduct must ba

stopped; or (i) ATST reasonably determines that (a) it may be exposed to sancfions, lability, prosecution or other

adverse consequences under applicable law If AT&T were to allow the violafion lo cantinue; {b) such violation may

harm or Inferfere with the integrily, normel aperations or securlly of AT&T's network or networks with which AT&T Is
 Interconnectad or may interfere with another customer's use of AT&T services or the Internel; or (c) such violalion
olherwise presents an imminent risk of harm to AT&T, AT&T's customers or lls of thelr respeclive employees,

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

{¢) - Infringlng Services, If the options described in Section 7.2(c) (Infringlng Services) are not reasenably avallable,
AT&T may at its oplion terminate the affecled Sarvices or Service Components without latillty other than as stated in

LSRN T o

G Hazardous Materlals. See Section 81 of Master.

83 Effact of Termination.

@ See Section 19.c of the Masler. :

(b) If a Service or Service Component is terminated, Customer will pay all amounts Incurred prior to the effeclive date of

terinination.
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8.4 Termlnatlon charges ~
{a) It Customer terminaes tis Agreement or an affected Service or Service Componen! for cause In accordance with the
Agreement or if AT&T terminales a Service or Service Component olher than for cause, Customer wlll niof be liable for
. . the termination charges set forth in this Section 8.4, -
{6 If Customer terminates a Service or Service Componenl prior fo Cufover oher than as set forth in Section 8. 4{a),
Custamer will relmburse AT&T for time and materlals lncurred prior lo the effecnve date of lermination. plus any third
. party charges resuling from the fermination.. - .o Dh ol
: -L-.ggc_eg!,gg_enegmcallmeLhrtuuheeenmeqelmaneppmed.arlcrngéehedele-r&0ustenaen~termlrra(’§~?83rwce*e :
Service Camponent after Culover other than as sef forth In Sectlon 8.4(=) or If AT&T terminales a Service or Service
Component for cduse; Customer will pay applicable termination charges as follows; (i) 50% {unless a different
parcentage s specified In the Pricing Schedule) of the monthly récurring charges for the terminated Service or Senvice
Component multiplied by thé months remalning In an applicatie Minimum Payment Period; {il) If termination oceurs
before the end of an applicable Minimum Retention Period, any assoclated walved or unpald non-recurring charges;
and (i) any charges incurred by AT&T from a third party {L.e,, not an AT&T Afiiliale) dus to (he termination, The
charges set forth In Seclions 8.4(c)(i) and {I) will not apply if a terminated Servics Component is replaced with an
upgraded Service Component at the ‘same Site, but only if the Minlmum Payment Period or Minimum Refeniion
Perlod, as applicable, {the "Minlmum Period’) and assoclated chargs for the replatement Service Ccmpanenl are
equal to or greater than the corresponding Minlmum Period and assoclaled charge for the lerminaled Service
Component respeclively. and If the upgrads fs not restricted In the applicable Service Publicatlon. .

{d). In addrﬂon; if Customer termlnates ‘a Pricing Schedule that has a MARC, Customer wil pay an amount equal fo 50% }
) of lhe unsatisfled MARC for the balance of the Prrcmg Schedule Term . ‘

6. ° IMPORT/EXPORT CONTROL

Nelther parly will use, dislribule, transfer or fransmit any equlpment services, software or fachnlcal Information provided under
this Agreemenl-{even if Incorporated Into other producls) except In. oomphance with &l applrcab!e rmport and export laws,
conventions end regulauons . ' . -

10, MISCELLANEOUS 3 PROVISIONS -

101 Publlcity. Neltrer parly may issue any public slatements or announcemenls relaimg {o the 1erms of this Agreement or
to the provision of Services without the prlor writlen consent of the olher party

10.2 Trademarks Sea Seclron 63 of the Master '
103 Force Majeure Bee Section 6 of the Masler
10.4 Amendments and Walvers. See Secﬁons 30 and 47 of fhe Master..

105- - Ass!gnmenrand Subtohtracting: -Ses Secliom 20°of the Master, provided thal ATET iy subcontract toathirdpardty
werk to bs performed under this Agreement buit will remain ﬁnancia]!y responsible fer the performance of stich obliga!lons

10.8 Severabmty See Section 550f the Master ‘
10.7 lnjunctlve Reliaf See Section 64 of the Master,

108  Legal Acﬂon Any tegal actren arlsing In connection with this Agreement musl be ﬂed within 2 years aﬂer the cause of
actlon aceruss, or it will be deemed time-barred and Wawed The parlres walve ¢ any stalute of Irmitaﬂons to the contrary.

109"  Notices. Sée Saclion 24 of Ihe Master, provlded thal nolices shall be deemed validly delivered if made by hand (in
which case delivery will ba deemed to have been effected Immedialely), or by overnight mall (In which case delivery will be
deemed to have been effected one (1) business day after the date of mafling), or by first class pre-paid post {in which case
dalivery will be deemed to have been effected five (5) days afiér the dale of posting), or by facsimlile or electronlc kransmission
{In which case deuvery will ba deemed to have bean effected on the day the transmission was sent).

1040  Govarning Law. See Seotion 49 of the Master,
10.11  Compilance with Laws. See Secfion 52 of the Master.
10412  No Third Party Beneficiarles. See Seclion 65 of the Master,
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1043 Survival, See Seclion 21 of the Master.

10144  Agreement Language, Omitted by Agreement of lhe Parties.

" 1016 - Entire Agreament. Sea Seclion 51 of the Master, provided thal consistent with Section 2.3 (Software) above the
written {erms and conditions applicable to software shall remaln binding on the parties,

1016 Local Business Enterprise Utiizatlon; Liquitated Damages. The applicabilily of LBE {o each service provided
under this MSA shall be consfstenl with Section 32, of the Master and shall be defined in the relevant Pricing Schedule for such
service. .

1, DEFINITIONS : ‘

Afflllate” of a party means any entily that conirols, Is conirolled by or Is under common control with such party.

*Cutover” means the date Customer's obligation to pay for Services begins,

*Damages” means collectrvely allinjury, damage, liabllity, Joss, penally, interes! and expenss lncurred

"Effactive Date” of a Pricing Schedule means the dats on which the last parly signs the Pricing Schedule unlass a later date is
required by regulation or law,

"MARC-Ellglble. Charges™ means the recurrng and usage charges {Including amounts owed under Section 8.4(c)(i}), after
deducting applicable discounts and credits (other than cutage or SLA credils), that AT&T charges Customer for the Services
identified In the applicable Pricing Schedule as MARC-contrdbuling. The following are not MARC-Eligible Charges: (a) charges
for or in conneclion with Cuslomer's purchase of equipment; (b) faxes; and {c) charges imposed in connaclion with :
governmentally Imposed costs or fees (such as USF, PICC, payphona service provider compensation, E911 and deaf relay
charges),

"Minlmum Payment Perlod” means the Minimum Payment Perlod idenfified for a Service Component in a Pricing Schedule or
Service Publication during which Customer Is required 1o pay recurdng charges for the Service Componant,

“Minlmum Retentlon Period” means the Minimum Retentlon Periad identified for a Service Component in a Pricing Schedule
or Servica Publication during which Customer Is requirad lo maintain service to avold the payment (or repayment) of cerlain
credits, walved charges or amorlized charges.

“Servica Component" means an individual component of a Service provided under this Agreement.
“Service Publications” means Tariffs, Guidebooks, S8ervice Guides and the AUP,
“site” is derneq as set forth In Section 13 of the Masler, ‘
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20100402-009S 5

City and County of San Francisco
.N)R 01 mm‘ - Office of Contract Administration
Purchasmg Division. .
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

' Agi‘eement between the City and County of San Frdncisco and

AT&T Corp.

This Agreement is made the twenty sixth day of February, 2010, in the City and County of San Francisco,
State of California, by and between: AT&T Corp, for itself and on behalf of its' Affiliates identified in
this Agreement hercinafter 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 referred 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 semces, cellular, logal
toll voice services, wide area network servmes, 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 Airport
Commission, and City selected Contractor as the highest qualificd 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 C1ty department; and,

WHEREAS, Contractor represents and warrants that it is qualified to perform 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 aecordance with this Agreement; and, .

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved
Contract number 4070-09/10 on December 21, 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

-Televommunications Services at the- Airport, Contract No. 8844 (Airport Agreement) with all services—. . ... ... . -

currently being provided by AT&T to the Airpott or the Department of Public Health for the City and
County of San Francisco under the Airport Agreement now being provided by Contractor under the terms
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 Telecommunications Service Between
" Pacific Bell and the City and County of San Francisco, dated June 26, 1990 (the “1990 Master
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Agreement”), including Amendment 1 (dated May 30, 1997), Amendment 2 (dated November 20, 2000),

" Amendment 3 (dated April 6,2007), and Amendment 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 (collcctrvely the ©“1990 Master Agreement Related Agreements™) shall continue
as set forth in such 1990 Master Agreement Related Agreements.

AGREEMENT S - SERVICE, STARTDATE  END DATE
PUBLIC UTILITIES COMMlSSlON

Provided Within AT&T's Franchise Territory In .
the State of California, Pursuant to Tariff(s) SF PUC - OpteMAN . ' )
and/or Guidebooks : Pricing Schedule 4/29/2009 412912012

SF PUC - Ethernet
Dedicated Internet Access .
OpteMAN and CSME Confirmation of Service (EDIA} renewal - Access | . .

Order C L Portion of service. 4/30/2009 4/30/2012

! SF PUC Ethemet .
Dedicated Internet Access

AT&T PremxerServ Dedxca’ced lntemet Access (EDIA) renewal - Internet

oA - Port Portion of service 4/30/2008 473012012

" Addendum No. 23 to Master Agreement for s )

AT&T PremierServ Dedlcated lntemet Access SF PUC EAMIS (Ethernet

(DlA) R .o L Managed Intemet Service) 12/28/2007 12/28/2010

sFo.

ATST Addendum No. 001 to Master Agreement - S e
Individual Case Basis Terms & Conditions for SFO SONET Ring Terms ’
State Local Exchange Catrier Telco Services & Conditions - - 8/30/2007 8/3012012

. AT&T Telecommunications Services - State’ o
Tariff Services Within AT&T's Franchise Teritory | SFO SONET Ring - :
in the State of California - ICB Pricing Schedule | Pricing Schedule 8/30/2007 8/30/2012

AT&T Telecommunications Services - State: T
Tariff Services Within AT&T's Franchise Territory | SFO SONET Ring -
in the State of California - ICB Pncmg Schedule - | Amendment to Pricing

AMENDMENT NO. 1. . o Scheduls (correction) ‘ 11/6/2003 _ 8/30/2012
4 30M EDIA (Etheinet .
T e Internet access) for. SFO.
AT&T SFO EDIA - Internet Port Contract This is the Intemnet Fort :
(Pleasanton POP) porhon of the'service 9/18/2008 9/18/2009

SOM EDIA (Ethemet

T ' Internst access) for SFO.
AT&T SFO EDIA - Internet Access Contract This is the Intemet Access .
(Pleasanton POPY portioh of the service 9/18/2008 9/18/2009
30M EDIA (Ethernst

Internet access) for SFO.
AT&T SFO EDIA - Internet Port Contract (San This is the Internst Port

Francisco POP) . portion of the setvice 9M8/2008  ©/18/2009
P-500 (5-09) : 20f39 : February 26, 2010
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AT&T SFQ EDIA - Internet Access Contract
(San Francisco POP) :

AT&T Managed Intemat Service Pricing
Schedule, B .

Department of Public Health

’ !
| 30M EDIA (Ethemet |
| Internet access) for SFO. |
| This is the Internet Access |
| portion of the service ‘

150M EAMIS (Ethernet
Internet Servics) for SFQ.

Addendum No, 22 to the Master Agreement for

Provision, Installation and Maintenahce of
Telecommunications Service, Effective June 26,
1990

Public Library

Pricing Scheduls for AT&T ILEC Services within
AT&T's Franchise Territory in the State of CA
Pursuant to Tariff, Quidebook 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 Tertitory in the
State of CA- [CB 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 Stats 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 Cat'algg

Amendment to Pricing Schedule for State Tariff
Services
Pricing Schedule for AT&T ILEC Services within

AT&T'sFranchise Teritory in-the-State-of CA— - -~installing 4 OPT-E-MAN- - -~ ~ -

Pursuant to Tariff, Guidebook or Catalog

Amendment No., 001 to AT&T CA - E Rate Rider

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

P-500 (5-09)
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" 16 Site OPT-E-MAN
Pricing Schedule

} Consolidates existing
i OPT-E-MAN locations, .
% and adds 8 service

- | location, changes
l‘ SF PL EDIA service
{ (Internet Port portion of
} senvice)

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

Amendment to Y10 OPT-
E-MAN adding additional
Location

Amendment to Y10 OPT-
E-MAN adding additional
Location

E-Rate funding Year 11 -
installing 2 OPT-E-MAN
locations .
Amendment fo Year 11
OPT-E-MAN - changing
address of one location

E-Rate funding Year 12 -

locations
Amendment to Year 12
Funding option

Amendment to Year 12
changing four service
location addresses
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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 1990 Master Agreement Related Agreement.

_ e A GREENEN TS
Police Department

Amendment No, 24 to Pricing Schedule for
AT&T ILEC Services within AT&T's Franchise OPT-E-MAN Pricing
Territory in the State of CA Pursuant to Tariff, Schedule for 15 new ,
Guidebook or Catalog [36 month ferm] locations

Department of Public Health

Amendment No, 1 1o Pricing Schedule
Addendum No, 22 for AT&T ILEC Services e '
within AT&T's Franchise Territory in the State of | Installing additional OPT-
CA Pursuant to Tariff, Guidebook or Catalog [36 | E-MAN services at
menth term existing Jocation

Public Library
Amendment No, 25 to Addendurn to Master
Agresment for AT&T PremierServ Dedicated SF PL EDIA service
Internet Access (DIA) (Internet Port portion of
service)

No.w, THEREFORE, the parties agree as follows:

1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the amount of
City’s obligation hereunder shall not at any time exceed the amount certified for the piupose and period
stated in such advance authorization. This Agreement will terminate without penalty, liability or expense
of any kind to City at the end of any fiscal year if funds"are not appropriated for the next succeedirig fiscal
year. If funds are appropriated for a portion of the fiscal year, this Agreement will términate, without
penalty, liability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in lieu of appropriations for new or other
agreéments. City budget decisions are subject to the discretion of the Mayor and the Board of
Supervisors. -Contractor’s assumption of risk of poss1b1e non-appropnatmn is paxt of the consideration for
this Agreement. -

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENI. ©

2. Term of the Agreement. Subject to Section 1, the term of this Agreement sha]l ‘commence 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, “Term™ shall refer, as the context reasonably dictates, to both the
Term of this Agreement and the Term set forth in the mcorporated agreements.

3 Effective Date of Agreement. This Agreement shall become effective followmg signatute by
both parties when the Controller has certified to the avaﬂab:lxty of funds and Contractor has been notlﬁed
mwntmg : e v . SIS .

4. Servxces Contractor Agrees to Perform Consmtent with the terms of th1s Agreement, the g ,
Contractor agrees to perform the services, including but not limited to those services listed in Exhibit A,
“Description of Serv1ces,” attaehed hereto and incorporated by reference a8 though ﬁllly set forth herem.

a. All Servmes obtained by Cxty during the Term, wh1ch are available under the contraet
between the State of California Department of Teehnology Services and Contractor, executed by the State
Department of Technology ‘on ér about Januiaiy 24, 2007, which can be found at -~

hitps:/ebiznet.sbe, com/calnetmfou (“Calnet 27, w1]1 be obtained and provided in ‘accordance w1th Calnet
2 and shall be subject to the terms and conditicns set forth therein. Pursuant to Calnét 2, when authorized
to do so by the State of California, City may procure Services provided undér the terms and conditions of
Calnet 2 by executmg a Calnet 2 Contract ““Anthorization to Ordér Under State Contract” for Module 1
Services (Voice, Data, and Video Services) and/or'a Calnet 2 “Aiithdrization to Order Under State
Contract” for Module 2 Services (Long Distance and Network Based Services). The City and Contractor
entered into an Authorization to Order Under State Contract (“ATOs™) for both Module 1 and Module 2
Services, effective Tuly 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-4, Authorization to
Order executed by the parties in December of 2003 in its entirety.

b. All Services obtained by Cxty and pravided by Contrictor during the Term that are
available to the City imder 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 cotresponding terms and
conditions of that WSCAMobxhty Agreement, the pertinent sections of which are attached heréto as
Exhibit C, For the purposes of this Agreement, the term “WSCA Mobility Agresment” means, )
collectively, that certain Westemn States Contracting Alliance Agréenient, # 1523, dated October 10, 2006,
as amended, by and between AT&T Mobility National Accounts LLC (“AT&T Mobﬂxty”) and the State
of Nevada, successor contract’ to that certain Westetn States Contracting Alliance Agreement #10-00115
dated July 1,2001, as smended, by and between AT&T Mobility and the State of New Mexico, and the
‘cotresponding Paxtmpatmg Agreement between AT&T Mobility and the California State Compensa‘uon
Insurance Fund dated June 25, 2003, as amended. The San Francisco Auport is'an authorized
Participating Entity under the" WSCA Mobility 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
Commission, attached hereto as Exhibit D (hereinafter the “96AF111ng”) This 96A Fﬂmg reflects the
respective respons1b111t1es, obligations, terms and conditions with respect to these services and shall
continue to govern existing SONET services for the City during the Term.

d. Network Inbegranon products and services, meludmg 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 Calnet 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 T1I), agreement between
County of Merced and AT&T dated July 21, 2009, contract # 2009177, attached hereto as Exhibit F
(herein after FOCUS”). The decision fo purchase products and services through the FOCUS Agreement
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shall be within the sole discretion of City. Services purchased under FOCUS will be purchased in
accordance with the processes established, under the agreement and be subject to the FOCUS terms and
conditions. Any Serv1ces not avaﬂable under Ca]net 2 or FOCUS will be prcmded pursuant to paragraph
(e) below. C

e. During the Teim 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 executmg a Confractor MSA (“MSA”) in the form of the sample MSA attached
hereto a8 Exhibit G, an apphcable Pricing Sc.hedu[e(s) to be negotxated by the parnes and the appheable

T Ui THT GRileb0E or CRalog

WD ; Pricing Schiedules. During the term of the Agreement, if the City determmes it wishes to
: purchase Services that are not available under the agreements set forth in sections 4 a-d
above, City, in its sole discretion, will engage Contractor for such Services by executing
appropriate “Pricing. Schedules” (including any related exh1b1ts) to the agreed upon MSA
which shall identify the Services, set forth the agreed upon price for each Services and
the term during which such prices are in effect (the “Pricing Schedule Term™). The.
Pricing Schedule may also contain mutually agreed upon terms. and conditions which are
. apphcable to the Servmes made the basis of the partmular Pncmg Sehedule

(i) ° Tariffs, Guldebooks, Catalogs and Serwce Guides. Tn addition to the terms and-
conditioris set forth in the agreed upon MSA and the Pricing Schedule, Services provided
“by Contractor under this section will bé provided pursuant to the applicable. Tariffs,
Guidebooks, Catalogs and Service Guides. “Tariffs” are docutments containing the
, descnptlons pricing, and other terms and conditions for a Service that are on file with
and approved by appropriate regulatory agencies of the state and federal government.
“Guidebooks™ or - “Catalogs™ are document§ containing ‘the Servme descnphons, pricing,
and other terms and. cond1ttons fora Service that were, but no longer are, subject to.
rogulatory approval, but thay still be'subject to certain xegulatory restncnons or controls.
Tariffs, Guidebooks and Catalogs may be found at s L
' _@nﬂvv_wwntt_mm___emmnffsmn,

http://www.serviceguide, att.com/ABS/ext/mdex.cﬁ_n_, or other Jocations Contractor may
designate, The description, pricing, and other terms and conditions for the Services not
made the subject of a Tariff, Guidebook or Catalog ate contained within the apphcable
AT&T Service Guide, wh1ch is availablé at http: /fwww new. servmeggde attcom, ar
such other locatlons Contractor may demgnate

Calnet 2, the WSCA Mobility Agreement the 96A Fxlmg, FOCUS and the MSA are heremafter
referred to collectwely the “Identified Agreement(s)”.. . = - _

f. Cityis responmble for all Services provxded under this Agreement to Clty agenc1es ar
departments identified in ExHibit H. City may add or delete agéncies or départments from the list, subject
to Contractor’s agreement, which shall ot be unreasonably withheld. Contractor shall begin'to provide
service to the added agency or department as soon as reasonably possible. If Contractor provides
Services undet this Agreement to any entity not identified in Exhibit H, the default by such entity of any
obligation to Contractor shall not operato as & default of this Agreement by C1ty as further set forth below.
Contractor will notify. Department ifa neW agency or department seekmg semces lmder this Agreement
requests connecnom R o .

g ) Tlus Agreement, ‘and any exhxbtt, addendum, authonzanon to order, or other attachment
thereto or document incorporated thetein, are intended to be read together and mtegrated as a whole, and
shall be construed and interpreted in a manner go as to avoid ay conflict to the mazimum extent possible.
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Supplemental provisions in the above documents shall not be deemed to be in conflict. However, except
as specifically sét forth to the contrary within the above referenced agiesmiéats, or prohibited by such
agreement or law, the provisions of this Agreement shall control in the event of any unavoidable conflict
with the provisions of any other document. 'In addition, in the event City orders Services undér the
Identified Agresments, the ordering documents (i.e. ATO for.Calnet 2 purchases; purchase order under
FOCUS and  WSCA;-4nd Pricing Schedule under the MSA) (hereinafter collectively or individually
referted to a8 “Ordeﬂng Doeument(s)”), the Idenﬁﬁed Agreement, and thls Agreement will preva1l in that
order ~

5. Compensatlon to Contractor

Compensa’non ghall be made to Contractor by C1ty w1thm forty five (45) days from date of invoice, Cxty
will make best efforts to pay w1thm forty-ﬁve é5) days from date of invoice. '

In no event shall the total amount paid under this Agreement exceed Seventy Frve Mﬂhon Dollars
(875,000, 000. 00) during the Term of the Agreement, unless otherwise agreed to by the Parties in writing;
provided, however, that City is responsible for services authonzed by the CIO or his designee prov1ded by
Contractor under thts 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. v

In no évent shall City be liable for interest or late charges for any late paymients.

The Controller is not authorized to pay invoices submitted by Contractor before Contractor’s
submission of HRC Progtess Payment Form. If Progress Payment Form is not submitted with
Contractor’s inrvoice, the Controller Wﬂl notify the department, the Director of HRC and Contractor of the
Commission:

- Following Clty’s payment of an mvmee, Contractor shall, within ten days ﬁle an afﬁdawt using
HRC Payment Affidavit verifying that all subcontractors have been paid and specifying the amount,

6. Guaranteed Maximum Costs. Consistent with Section 5 abave, the City’s obligation 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 goveming 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 required by law. Officers and employees of the City are not
. authorized to offer or promise, nor is the City required to honor, any offered or promsed additional |
funding in excess-of the maximum amount of funding for which the contract:is-certified without
cettification 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 avaﬂable in the budget or by
‘ supplemental appropnatlon.

Force Majeure. Neither Party will be liable to the other Party for any faﬂure of performanee
where such failure of performance could not have been avoided by the Party’s exercise of reasonable care
and diligence dus 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 faitures, breaches by the other

Party. ,
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7. Payment; Invoice Format, Invoices furnished by Contractor under this Agreement must be ina
form acceptable to the Controller, and must include a unique invoice number. All amounts paid by City
to Contractor shall be subject to audit by City. Payment shall be made by Clty to Contractor at the
address specified in the section entrtled “Notices to the Partics. i

8. Submitting False Clmms, Monetary Penalties. Pursuant to San Francrsco Admrmstratrve Code

§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City

for three times the amount of damages which the City sustains because of the false claim, A contractor

subcontractor or consultant who submits a false claim shall also be liable to the City for the costs, . ..

including attorneys’ fees, of a civil action brought to recover any of those penalties or damages, and may o

==beTable 1o the City for a ciVil pealty of up to 510,000 for €Ach Talse Clali A CONACLOT, SUDCORMACIOr s
or consultant will be deemed to have submitted a false claim to the City if the contractor, subcontractor or :

consultant: (2) knowingly presents or causes to be presented to an officer of employee of the City a false

claim or request for payment or approval; (b) knowingly 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 false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be

made orused a false record or statement to conceal, avoid, or decrease an obhganon to pay or transmit

money or property to the City; or (e) is a beneficiary of an inadvertent submissior of a false claim to the

City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the City within

a reasonable time after dlscovery of the false clam

9. Dlsallowance Omnied by agreement of the pa.rtres

10:°  Taxes. Prices set forthif a Pricing Schedule are exclusive of, and Customer will pay, all current
and future taxes (excluding those on AT&T's net income), surcharges, recovery fees, custom clearances,
duties, levies, shipping chargee and other similar charges (and any associated interest and penalnes
resulting from Customer's failure to timely pay such taxes and similar charges) relating to the sale,
transfer of ownetship, installation, hcense use or prov1s1on of the Services, except to the extent Customer
provrdes satrsfaotory proof of a valid tax exemption pnor to the dehvery of Servmes S

"' Gontractor shall bill Crty, and City shall; pay for all taxes and fees reqlured or authonzed
" bythe appropnate regulatory bodies (such as California Public Utilities Commission d@nd Federal '
Communications. Commission), which have jurisdiction over the telecommunications services provided
under this Agreement. City shall not be respons1b1e for such taxes and fees from which it is exempt, or
Whrch are not apphcable L

b Payment of any taxes, mcludmg possessory iftteriest taxes and Cahforma sales and use .-
taxes, levied upoti or as a result of thls Agreement, or the services dthered pursuant hereto, shall be the
obhganon of Contractor R

a Contractor reeogmzes and understands that thrs Agreement may create a possessory
mterest” for property tax purposes:. Generally, such'a possessory interest is not created unless the . .
Agreement entitles the Contractor to possession, occupancy, or use of Clty propexty for pnvate gam. If
such Z possessory interest is created, then the following shall apply

1) Contractor, on behalf of itself and any perm1tted successors and assigns,”
recognizes and understands that Contractor, and any penmtted successors and assrgns, may be sub_]ect to
real property tax assessments on the possessory mterest

S 2) Contractor, on behalf of 1tselfand any penmtted successors and ass1gns,
recogmzes and understands that the creation; extension, renewal, or assignment ‘of this Agreement may
result in a “change in ownership” 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 requxred by Revenue and Taxation Code section 480 5, as amended from ﬁme to
time, and any successor prov1smn.

- 3) Coniraetor, on behalf of itself and any pexmfcted successors and as.‘ngns,
recogmzes and understands that other events also may cause a change of owmership of the possessory
interest and result in the revaluation of the possessory interest: (ses, e.g., Rev. & Tax. Code section 64, as
amended from time to time). Contractor aeeordmuly agrees on behalf of itself and its permitted '
successors and assigns to report any change in ownership to the County Assessor, the State Board of
Equahzatmn or other pubhe agency as reqmred bylaw. °

: : 4) - Contractor ﬁn’cher agfess to provide such other mformahon as may be requested
by the City to enable the Cxty to eomply with any reportmg reqmrements for possassory interests that are
imposed. : :

11. Payment Does Not Imply Acceptance ot’ Work. The grantmg of any peyment by Cxty, orthe
receipt thereof by Contractor, ghall in no way lessen the liability of Contractor to replace unsatisfactory
work, equipment, or matenals although the unsatmfaetory character of such work, equipment or materials
may not have been apparent or detected at the time such payment was made. Materials, equipment,
components, or wotkmanship that do not conform to the requiremenits of this Agreement may be rejected
by City and in such case must be replaced by Contractor without delay.

12 Qualified Personnel. Work under this Agreoment shall be performed only by competent
personnel under the supervision of and in the employment of Contractor. Contractor will comply with
City’s reasonable requests regarding assignment 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 within the proj ject schedule specified in this Agreement.

13. Responsnblhty for Eqmpment Semces may include use of certain equipment owned by
Contractor that is located 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
by Contractor ot its agents.

“Site” means City’s physical location, including City’s collocatmn space on Contractor’s, 1ts Affiliate’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 shall be
decmed 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 Conttactor shall not have employee status with City, nor be entitled to participate in any -
plans, arrangements, or distributions by City pertaining to or in connection with any retirement, health or
‘other benefifs that City may offer its employees. Contractor or any agent or efiployee of Contractor is
liable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for
all obli gatlons and payments, whether nnposed by federal, state or local law, including, but not lumted to,
._ FICA, income tax withholdings, unemployment compensation, insurance, and other similar
* responsibilities related to Contractor’s performing services 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 Contractor 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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c. Should City, in its discretion, or a relevant taxing authority such as the Internal Revenue
Service or the State Employment Development Division, or both, determine that Contractor is an
employee for purposed of collection of any employment taxes, the amounts payable under this Agreement
shall be reduced by amounts equal to both the employee and employer portions of the taxes due (and
offsetting any credits for amounts already paid by Contractor which can be applied agamst thig lability).
City shall then forward those amounts to the relevant taxmg authority.

d. ~ Should arelevant faxmg authority determine a fiability for past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit siich amount
_.___due or arrange with City to have the amount due withheld from futu_re payments to Cont'actor under this
~Apiocticnt (agaii, ofﬁsemh’g‘?a’xﬁfmﬁlr—ﬁd“‘“ﬁrd: B'—Conir_ag """" of Which cati b6 app appﬁ“dmi
against such liability). . -

e. A determination of employment status pursuant to the precedmg two paragraphs shall be
solely for the purposes of the particular tax in question, and for all other purposes of this Agreement,
Contractor shall not be considered an employes of City. Notwithstanding the foregoing, should any
coutt, arbitrator, or administrative authority determine that Contractor is an employes for any other
purpose, then Contractor agrees to a reduction in City’s financial Hability so that City’s total expenses
under this Agreement are not greater than they would have been had the coust, arbitrator, or
admmxsh‘atrve authority determined that Contractor was not an employee

15 Insurance,

a. Wlthout in any way lnmtmg Contractor 8 habrhty pursuant to the “Indemnification”
section of this Agreement, Contractor must maintain in force, durmg the full term of the Agreement,
insurance in the following amounts and coverages: " :

1) Workers’ Compensataon, in statutory amounts, w1th Employers Llab1hty Limits
not less than $1,000, 000 eachi accident, i ngury, or ﬂlness and’

2) ... Commercial General Lrab1hty Insurance with lnmts not less than $1 000,000
each occtirrence Combiried Single Limit for Bodily Injury and Property Damage, mcludmg Contractual
Liability, Personal Injury, Products and Completed Operaﬁons and

3) Commercral Automobile Liability Insurance with hmrts not less than $1, 000 ,000
each occutrence Combined Single Limit for Bodily Injury and Property Damage mcludmg Owned, Non-
Ovmed and Hired auto coverage, as applicable. .

4) " Professional liability insurance, applicable to Contraotor 8 profession, wrth
limits not less than $1,000,000 each claim with respect to negligent acts, orrors or omissions in
_connection with professmnal services to be provrded under this Agreement

b. Commercial General Lrabrhty and Commermal Automobrle L1ab111ty Insuranoe pohcles
must be endorsed to prov1de .

’ 1) , Name as Addrtronal Insured the Crty and County of San Francrsco, 1ts Oﬁ’ieers,
Agents, and Employees ‘

' 2) ° That such pohoms are pru:nary insurance to any other insurance a.varlable to the
Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance applies
separately to eaoh insured agamst whom claim ig made or suit is brought.

. ¢. Recardmg Workers Compensatmn, Contractor hereby agrees to waive subro gatlon
which any insurer of Contractor may acquire from Contraotor by virtue of the payment of any loss.
Contractor agrees to'obtain any endorsement that may be necessary to effect this waiver of subragation.
The Workers’ Compensation policy shall be endorsed with a waiver of subrogation in favor of the City
for all work performed by the Contractor, its employces, agents and subcontractors.
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d. All policies shall provide thirty days® advance written notice to the City of reduction or
nonrenewal of coverages or cancellation of coverages for any reason. No‘uces shall be sent to the C1ty
address in the. “Notlces to the Parties” section.” :

e. Should any of the required insurance be provxded under a claxms-made fonn, Contractor
shall riaintain such coverage continuously throughout the term of this Agreement and, without lapse, for
a period of three years beyond the expiration of this Agreement, to the effect that, should occurrences
during the contract term giveé rise o claims made after expiration of the Agreement, such claims 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 claims investigation or legal defense costs be included in
such general annual aggrogate limit, such general annual aggregate limit shall be double the occurrence of
claims limits specxﬁed above. -

g Should any requited insurance lapse durmg the 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 Agresment effective on the date of such 1apse of
insurance,

© h Before commericing any operations under this Agreement, Contractor shall famish to
City certificates of insurdnce and additional insured policy endorsements with insurers with ratings
comparable to A-, VI or higher, that-are authorized to do business in the State of California, and that are
satisfactory to City, in form evidencing all coverages set foith 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 above. f |
Contractor elects to self-insure, Contractor shall provide proof of self insurance and, to the extent
authorized by the State of California, proof of such authorization. Approval of the insurance by
City shall not relieve or decrease the liability of Contractor hereunder.

If a suboontractor will be uged to complete any portion of this agreerent, the Contractor
shall ensure that the subcontractor shall provide all necessary insurance and shall name the City and
County of San Francisco, its officers; agents and employees and the Contractor listed as additional
insureds. :

16.  Indemnification. Contractor agress to defend, indemnify and hold harmless the City and County
of San Francisco, its officers, emplayees 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 agrees to defend mdemmf_v and hold harmless Contractor, its ofﬁcer, employees, and
agents from any and all acts, claims, liabilities and losses by whomever asserted arising out of acts of
omissions of the City in its obligations under this Agreement exeept those arising by reason of the sole

negligencs of Contractor, 18 officers, efmployess, and agents.~ TTTTTTT T e e Tt e

In the event of concurrent negligence of C1ty, its officers, employees and agents, and Contractor
and its officers, employees and agents, the liability for any and all claims for injuries or damages to
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.  Liability of City. (a) Contractor's entire liability, and customer's exclusive remedy, for
damages arising out of mistakes, omissions, interruption, delays, errors or defects in the services; and not
caused by customet's negligence, shall in no event exceed the applicable credits specified in a service
publication or pricing schedule; or if no credits are specified, an amount equivalent to the proportionate
charge to customer for the period of service during which such mistake, omission, interruption, delay,
etror or defect in the services occurs and continues in 1o event shall any other hab111ty attach to
Conu'actor e -

=(h):Sectionslla)willnota = = : =
A ) Bodlly m_]ury, death, or damage to real or tanglble property dlrecﬂy eaused by AT&T’s
negligence. -

(i) Breach of Section (23) (Conﬁdentlal mformauon), or Section (63) (Trademarks),

(iii) Setﬂement, defense or payment obligations under Section (16) (Indemnification), or .

. (iv) Damages arising from Contractor's gross negligence or willful misconduct; (v) Penalties
resultmg from the failure of Contractor to satisfy statutory obligations related to the provision of Service
under this Agreement.

(©)  Neither party shall be hable to the other for any md:lrect, incidental, punitive, exemplary, special
or consequential damages (including without limitation damages related to lost profits, loss of use, and
loss of data, or failure to realize savm,gs and beneﬁts) ansmg under this Agreement, even if advrsed of the
possibility of such loss.-

18.  Liquidated Damages. Omitted by Agreement of the parh.esr
19. Default  Remedies.

a. Each of the followmg shall eonst:xtute an event of default ( Event of Defau]t”) under this -
Agreement: .

: i) : Contractor or City as approprrate fails or refuges to perform ar observe any
term, covenant or condition contained in any of the following Sections of this Agreement:

8. - Submitting False Claims; Monetary 36. Drug—free workplace policy
Penalties. }
10.  Taxes 52.  Compliance with laws
15.  Insurance :
23,  Proprictary or conﬁdentlal mfonnatmn of ' 56.  Protection of private information
City" . ‘ o i )
29, Ass1gnment S e e 57.  Graffiti remoVa1'~- e

. 2) A party fails or refizses to petform or ob serve any other term, covenant or
condition contained in this Agreement, and such default continues fora penod of thirty days after written
notice thereof from non-defaulting party to the defaultmg party.

3) . 4 A party (a) is generally not paymg its debts as they beoome due, (b) files, or
consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or
atrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptey,
insolvency or other debtors’ relief law of any jurisdiction, (c) makes an assignment for the benefit of its
creditors, (d) consents to the appointment of a custodian, receiver, trustee or other officer with similar
powers of a party or of any substantial part of a party’s property or () takes action for the purpose of any
of the foregoing.
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' 4) A couit or govemment authonty enters an order (a) appointing a custodian,
receiver, trustee or other officer with similar powers with respéct to a party or with respect fo'any "
substantial part of a party’s property, (b) constituting an order for relief or approving a petition for relief
of reorganization or arrangement or any other petition in bankruptey or for liquidation ot to take :
advantage of any banlcruptcy, insolvency or other debtors rehef ]aw of any _]unsdmtmn or (c) orderma the
d1ssolut10n, Wmdmg-up or hquldation ofa party :

. 5) Fraud or Abuse Contractor may temporanly suspend an aﬂ'ected Serv1ce by
providing City W1th as much advance notice as is reasonably practicable under the circumstances if the -
Services are bemg used (i) to commit a fraud upon Contractor, (ii) to comm1t a fraud 'upon another party,
(i) unlawfully, or (iv)ina fashion that mterferes with another custoimer’s use of Contractor’s network or
services. AT&T will exercise gaod faith efforts fo only suspénd that portion of the ‘affected Service that is
eonmbutmg to the proh1b1ted act1v1t1es Ones the offending activity has stopped and reasonable steps
taken to reasonably prevent a repeat of the offendmg activity, the suspended Service w1]1 be restored _

* consistent with the terms of this Agtecment. Contactor will work w1th City to mifimize the penod of
suspensmn for any affected Semce . , . .

‘b, Od and after any Event of Defau]r, a non-defaulﬁng party shall have the nght to exércise
its legal and equitable femedies, including, without limitation, the right to terminate the affected Service
or if the default implicates the entire Agreement, terminate the entire Agreement or to seck 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. ,

e. - Alltemedies 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 inveice; (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 terminate any affected Ordering
Document and, if all Ordéring Document are affected, to ferminate this Agreement and all Ordering
Documents, at any time for convenience and without cause. City shall exercise this option by giving
Contractor nmety (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™) provided under the applicable Ordering Document, the City will pay Contractor’s
recurting 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 incurred in
prepatation for start of installation or upgrade, and City shall not be responsible for the termination
charges set forth in subsection (if) below. Within thirty (30) days after the City-specified termination
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date, Contractor shall submit to the City an invoice for the above expenses incurred in this event. For the
purposes of this Agreement, Cutover Date is defined as the date that the Service is first installed and
available for City’s use at any one location.

N If, aﬁer Cutover of Semee or if no mstallatlon or upgrade of Service is
mvolved aﬂ:er the offective date of an Ordering Document, City terminates any Ordermg Document prior
- to the initial term set forth herein in such Addendum for any reason, except as set forth in Section 6
(Force Majeure), C1ty shall be reqmred to pay the termination charges set forth in such Ordenng
Document I o

b. : Upon rece1pt of a termmatmn notlce from Clty Contractor shall commenee and perfonn,
wﬁh dlhgence all actions necessary on the part of Contractor to effect the termination of the relevant
Ordermg Document on the date spec:ﬂed by City and to minimize the habﬂ1ty of Contractor and City to
third parties as a result of termination.” All such actiohs by Contractor and its subcantractors perfomed
after receipt of City’s termination notice shall be subject to the pricr approval of City, and City agrees to
pay Contractor for all such reasonable expenses incurred by Contractor for the approved work. Nothing *
iti the foregoing shall affect City’s obligation to pay or not pay termination charges as'set forth in-
subsections (i) and (ii) abave:. In no event shall City be liable for costs incutred by Contractor or any of
its subcontractors after the termination date specified by Clty, except for those costs spec:ﬁeaﬂy
enumerated and desenbed mth1s Sectmn , L

B . Crty may, for its own convenience, texmnate a semce-spemﬁc Ordenng Document
putsuant to the early termmatlon fees pr0v1ded for in such Ordenng Document, if any '

;
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21 nghts and Duties upon Termination or Explratlon.

“This Section and the followmg Secttons of ﬂns Agteement shall survxve tenmnauon or
explratlon of thls Agreement; .

8. Subnuttmg false claims o - 23, Propnetary or conﬁdennal mformahon
S - . ofCity :

9.  Disallowande =~ 25, Ownerslnp of Results

10, Taxes :

11.  Payment does not 1mply acceptance of work 27.  Auditand Inspectmn of Records '

13.  Responsibility for equipment <. ¢ .. 47. Modification of Agreement.

14.  Independent Contractor, Payment of Taxes 48,  Administrative Remedy for Agreement
and Other Expenses ‘ - Interpretation.. . .

15.. TInsurance .. - ‘ , 49.  Agreement Made in Cahfom1a, Vetiue

16. Indemnification . _ : 50,  Construction
. . 51.  Entire Agreement
55.  Severability
56.  Protection of pnva’ce informatiori

Subject to the immediately preceding sentence, upon termination of this Agreement prior to expiration 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 performance of this Agreement, and any
completed or partially completed work which, if this Agresment had been completed, would have been
required to be furnished to City. This subsection shall survive termination 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 property of Contractor.

22. Contflict 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 IIT, Chapter 2 of City’s
Campaign and Governmental Conduct Code, and Section §7100 et seq. and Section 1090 et seq..of the
Government Code of the State of California, and certifics that it does not know of any facts which
constitutes a violation of said provisions and agrees that it will 1mmed1a’rely notify the C1ty if it becomes
aware of any such fact during the term of this Agreement.

23.  Proprietary or Confidential Information of City. Contractor understands and agrees that, in
the performance 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 centrolled by City, and
that such information may contain proprietary or confidential details, the disclosure of which to third
‘parties may be damaging to City. . Contractor agrees that all information disclosed by City to Contractor
¢hall be held in confidencs and used only in performance of the Agreement. Contractor shall exercise the
same standard of care to protect such information as a reasonably prudent contractor would use to protect
_its own proprietary data. Further:

a. Use of Confidential Information. During the Term, 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 other Party's confidential
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Information to any third party. Neither Party may use the other Party's Confidential Information except to
petform its duties under the Agreement. The Confidential Information restrictions will not apply to
Confidential Information that is (i) already know to the receiving party; (ii) becomes pubhcly available
through no wrongful act of the receiving Party; (ifi) independently developed by the receiving Party
without benefit of the disclosing Party's Confidential Information; (iv) disclosed by the disclosing Party to
a third party without an obligation of confidentiality; or (v) must be made available under the San
Francisco Sunshine Ordinance. Upon termination of this Agreement, each Party will return the other
Party's conﬁdenhal mformatmn.

b. . anacy Laws Each party is respons1ble for complymg w1th the pnvacy laws apphcable .
to its business. if City does not want Contractor personnel to comprehend City data to which they may
have access in performing Services, City should encrypt such data so that it will be unintelligible. Until
directed otherwise by City in writing, if Contractor designates a dedicated account representative as City's
. primary contact with Contractor, City authorizes that representative to discuss and disclose City's
customer proprietary nietwork information (CPNI) to any employee or agent of City without a need for
further authen‘ucatlon or authonzanon.

24, Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all Wntten
communications sent by the parhes may be by U.S. max], e-mail or by fax, and shall be addressed as

follows: .
To C1ty M. Kendall W. Gary : :
Director of Technology Procurement .
Department of Technology: '
City & County of San Francdsco

! One South Van Ness Ave 2nd Floer »
San Francisco, Ca. 94103 -

Email - Kenda}l Gary@sfgov. org;‘
Facsnmle (415)581-3970 o

To Contractor: Account Manager for the C1ty and County of San Francisco,
_ AT&T, 2600 Camino Ramon Room 18156
San Ramon, CA 94583 .
Email - mp5984@att.com ;
Facsimile — (925) 327-0260

Any not1ce of default must be gent by reg15tered maﬂ

25. Ownershlp of Results Only those drawmgs, plans, speclﬁcations, blueprmts studies; repotts,
memoranda, computation sheets, computer files and media or other documents prepared by Contractor or
its subcontractors for the exclusive use of City as expressly ordered under this Agreement shall become
the property of and will be transmitted to C1ty However, Contractor may retain and use copies for
reference and as documentation of its experience and capabﬂmes All other materials shall remain the
exclusive property of Contractor. -

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

: 27..  Audit and Inspechun of Records. Confractor agrees 'to maintain and make available to the City,
during régular business hotrs, accurate books and aceomltmg records relating to its work under this ¢
Agreement. Contractor will permit City to audit, examine and make excerpts and transcripts from such
books and records, 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 o in part under this
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Agreement.. Contractor shall maintain such data and records in an accessible location and cond1t10n fora
period of not less than five years after final payment under this Agreement or until after final audit has
been resolved, whichéver is later, The Stateof California or any federal agency having an interest in the
subject matter of this Agreement shall have the same rights conferred upon City by this Section. Such
inspection shall be made only upon reasonable notice and shall be limited to the matters directly atising
under the Agreement. Suchi msPectmn shall be at the sole cost of Cxty and shall oceur no more than is
reasonably necessary o .

28 Subcontracting Contractor 18 proh1b1ted from subcontractmg th1s Agremnent or any part nf it
unlesy such subcontracnng i first approved by City in writirig, Notw1fhstandmg the foregoing, the o
requirements unider thig Section 28 apply only to Subcontracted work that is specifically targeted. and -
limited to functions under this Agreement City acknowledges and agrees that this Section 28 does not
apply to Contractor’s Aﬁihates, ot aniy other Subcontract that is entered into by Contractor for a purpose |
that is not spee1ﬁca11y aimed at supportmg tlns Agreement. Neither party shall, on the basis of this
Agreement, contract on behalf of or in the name of the other party, An agreement made in v1ola110n of
this provision shall confer no rights on any party and shall be qull and voxd o

29, Ass:gn,ment. (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 the CIO or designee, acting 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 obligations or duties.

(b) In countries where Contractor does not have an Affiliate to provide Setvice, Contractor may assign its
rights and obligations related to a Service to a local servics provider, but Contractor will remain
responsible to Customer for such obhgatmns In certain countries, Customer may be requxred to contract
directly with the local service prov1der '

(c) Any ass1gnment other than as permitted by ﬂns Section i is vo1d.

30.  Non-Waiver of nghts The omission by either party at any time to enforce any default or nght
reserved to it, or to require performance of any of the terms, covenants, or provisions hereof by the other -
patty at the time des1gnated, shall not be a waiver of any such default or right to which the party 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 Code section 120 requires that ,
employets provide their employees with IRS Form W-5 (The Eamed Income Credit Advance Payment
Certificate) and the IRS EPIC Schedule, as set forth below, Employers can locate these forms at the IRS
Office, on the Intenet, or anywhere that Federal Tax Forms ¢an be found. Contractor shall provide EIC
Forms to each Eligible Employee at cach of the following times: (i) withit thitty days following the date -
ot which this Agreement becomes effective (unless Contractor has already provided such EIC Forms 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) annvally between January 1 and Jannary 31 of each calendar _
year during the term of this Agreement. Failure to comply with any requirement containedin =~
subparagraph (a) of this Section shall constitute a material breach by Contractor.of the terms of this
Agresment. 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 petiod 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 terms of this section. Capitalized
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terms used in this Section and not defined in this Agreement shall have the meamngs ass1gned to such
terms in Seetmn 120 of the San Franc1sco Administrative Code..

32 Loca] Busmess Enterprise Utilization; qumdated Damages

A “The LBE Ordinaice. Contractor, shall comply with this Section 32 and all the
requn'ements of the I,ocal Business Entetprise and Non-Discrimination in Contract!ng Ordinance set forth
in Chapter 14B of the San Francisco Administrative Code as it now exists or as it may be amended in the
future (collectively the “IBE Owdinance™), provided such amendments do not materially increase
Contractor’s obligations or liabilities, or materially diminish Conractor’s rights, under this Agreement,

e and.provided that the 1 BE Ordinance and.thig Section 32 does not. apply to Services. ed .

o under fhe existing contracts dentified in the Recitals and Subsections 4 a — d abave, Sueh prowswns of
the LBE Ordinance are mcorporated by referénce and thads a part of this Agreement as though fully set
forth in this section. In the event of a conflict between this Section 32'and the LBE Ordinarice, this-
Section 32 shall prevail. Contractor’s willful failuré fo comply withi any applicable provisions of this
Section 32 and the LBE Ordmance is a material breach of Contractor’s obligations under this Agreement
and shall entitle City, subJ ect to any applicable niotice and curs provisions set forth in this Agreement, to
exercise any of the remedies provided for under this Agreement, under the LBE Ordinance or otherwise
available at law or in equity, which remedies shall be cumulative unless this Agreement expressly
provides that any remedy is exclusive. In addition, Contractor shall'comply fully with all other applicable
local, state and federal laws proh1b1tmg dxser:mmatmn and requmng equal opportlnuty in contraehng,
meludmg subcontracting, - :

, b_. " Compllance and Enforcement.

' 1) * Enforceient. If Contractor Wl]lﬁﬂly faﬂs to' comply w1th any of the provxsmns
of this Agreement pertammg to LBE participation, Contractor shall be liable for liquidated damages in an
amount equal to Contractor’s net profit on this Agreement, or, 10% of the total amount of this Agreement,
or $1,000, whichever is greatest: The Director of the City’s Human Rights Commission or any other

public oﬂic1a1 authorized to enforce the LBE Ordinance (separately and collectively, the “Director of
HRC”) miay also i impose other sanctions against Contractor authorized in the LBE Ordinance, including
declaring the Contractor to be irresponsible and ineligible to contract with the City for a penod of up to
five years or revocation of the Contractor’s LBE certification. The Director of HRC will determine the
sanctions to be imposed, including the amount of liquidated damages, after investigation pursuant to
Administrative Code §14B.17.. By entering into this Agreement, Contiactor acknowledges and agrees
that any hqmdated damages assessed by the Director of the FIRC shall be payable to City upon demand.
Contractor further acknowledges and agrees that any liquidated damages assessed may be Wxthheld from
any monies due to Contractot on any contract with City, Contractor agrees to mainfainrecords necessary
for monitoring its compliance with the LBE Ordinance for 4 period of three years fo]_lowmg termination
or expiration of this Agreement; and shall make such records avaﬂable for aundit and mspeetum by the
Dlrector of HRC or the Controller upon request. . :

o )N Subcontractmg Goils. Cons1stent with Subsectlon 32: a above, the ILEE
subcontraetmg partle1paﬁon goal fo each néw contract executed by the' parties pursuant to-Subsection 4.e
above and incorporated into thig Agreement is 10.0%, provided that the identified percéntage is ‘Warranted
based on the nature of the services being prov1ded by AT&T under the new contract and the avaﬂabﬂlty
of ceitified LBEs with skill sets relevant to the services being pravided: * Contractor shall not participate
in any back contracung to the Contractor or lower-tier subcontractors, as defined in the LBE Ordinance,
for any putpose inconsistent W1th the prov1s1ons of the LBE Ordmanee, its’ 1mp1ement1ng rules and
regulattons, or th1s Section. : o

e 3y Subcontract Language Requlrements. Contraetor shall mcorporate the LBE
requlrements of this Agreement into each subcontract made in thie fulfillment of Contractor’s obligations
under this Agreement and require sach subcontractor to agres 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.

P-500 (5-09) - , 18 of 39 February 26, 2010
¢CRM D ' ' '

452



compensate any LBE subcontractor for damages for breach of contract or liquidated damages equal to 5%
of the subcontract amount, whichever is greater, if Contractot does not Fulfill its commitment to use the
LBE subcontractor as specified in the bid or proposal, uiilesg Contractor recsived advance approval from
the Director of HRE and contract awarding authority to substitite subcontractors dr to otherwise modify .
the commitmients-in the bid or proposal. -Such provisions shall also stats that it is enforceable in'a court of
competent jurisdiction. Subcontracts shall refuire the subcontractor to maintain records fiecessary for
monitoring its compliance with the LBE Ordinance for a period of three yeats fcllowmg terminatiosi of
this contract and to make such records avadable for audrt and i mspectwn by the Dn'ector of HRC or the

Coni:roller upon request

‘ v 4'4) ‘ Payment of Subcontractors Contractor shall pay its subcontractors cons1stent
with the terms of its subcontract, : , L

33 Nondlscnmmatlon, Pena]tles

a.  Contractor Shall Not Dlscrlmmate. In the performance of this Agreement, Contractor
agrees not to discriminate against any employee, City and County employee working with such contractor
or subcantractor, applicant for employment with such contractor or subcontractor, or against any person
secking accommodatwns, advantages, facilities, privileges, services, or membership in all busmess,
social, or other establishments or crga.mzattons on the basis of the fact or percep‘uon of 4 person’s race;,
color, creed, religion, national origin, ancestry, 2ge, height, weight, sex, sexual orientation, gender
1dent1ty, domestic partnér status, marital status; disability or Acquired Immune Deficiency Syndrome or -
HIV status (AIDS/HIV status), or association with members of such protected classes or in retahatmn for

' opposition to d1scr1mmatton against such classes. .

" b, -Subcontracts. Contiactor shall incorporate by refcrence inall subcontracts the
provisions of §§12B.2(a), 12B.2(c)~(k), and 12C.3 of the San Francisco Administrative Codsé (coples of
which are available from Purchasing) and shall roquire all subcontractors to comply with such provisions,
Contractor’s failure to comply with the obhgahons in th1s subsectron shall consntute a matenal breach cf
this Agreement.

<. N ondlscnmmatlon in Beneﬁts Contractor does not as of the date of this Agreement ,
and will not during the term of this Agreement, in any of its operations in San Francisco, on feal property
owned by San Francisco, of where work is being performed for the City elsewhere in the United States,
discfiminate in the provision: of bereavement leave, family medical leave, health benefits, membership or
membershlp discounts, moving expenses, pension and retirement benefits of travel benefits, as well ag
any benefits other than the benefits specified above, between employées with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state ot local Taw
authorizing such registration, subject to the condmons set forth in §12B.2(b) of the San Francisco -
Administrative Code.

d. Condition to Contract. As a condmon to th1s Agreement, Contractor shall execute the
“Chapter 12B Declatation; Nondiscrimination in Contracts and Benefits” form (form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Francrsco Human nghts
Commission.

8. Incorporation of Administrative Code Provisions by Reference. The provisions of
“Chapters 128 and 12C of the San Francisco Administrative Cods are incorporated i this Seclion by —
reference and made a part of this Agreement as though fully set-forth herein. Contractor shallicomply
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 §§12B.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 companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide by the
MacBride Principles. The City and County of San Francisco urges San Francisco companies to do
business with. corporatrons that abide by the MacBride Principles, By signing below, the petson.
executing this agreement on behalf of Contractor acknowledges and agrees that he or she has read and
understood thls section. -

.38 Troplcal Hardwood and Virgm Redwood Ban. Pursuant to §804(b) of the San Frane1sco
Environment Code, the City and County of San Franc1sco urges contractors not to 1mpoxt, purchase,
:*‘“-“—"btamsorf—usewfor;anyapuﬁese-»anjﬁtr opicalFhardwoodstropica
or vngm redwood wood product.

36, Drug—Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug—Free
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a
controlléd substance is prohrbxted on City premises. Contractor agrees that any violation of this:
prohibition by Contractor, its employees, agents or ass1gns wﬂl be deemed a matenal breach of t.h1s
Agreemiont.

37, Resource Conservatlon Chapter 5 of the San Franersco Env1ronment Code (“Resource
Conservation™) is incorporated herein by reference. Failure by Contractor to ‘comply with any of the
applicable requnements of Chapter 5 will be deemed a matenal breach of contract.

38.: Compliance with Americans with Disabilities Act. Confrictor acknowledges that pursuant to
the Americans with Disabilities Act (ADA), programs, services and other activities prowded by a public
entity to the public, whether. directly or thfough a contractof, must be dcbessible to thie disabled public.
Contractor ghall pravide the services specified in this Agreement in 2 manner that comphes with the ADA
and any and all other applicable federal, state dnd local dtsabﬂrty rights 1eg1slat10n. Contractor agrees not
to discriminate against disabled persons in the provision of setvices, benefits or activities prowded under
this Agreement and further agrees that any ‘violation of this prohibition on the’ part of Contractor, its-
employees, agents or assigns will constitute a material breach of this Agreement. :

39'.' , Sunshme Ordinance. In accordance with San Francrsco Admm1strat1ve Code §67 24(g), -
contracts contractors’ bids, responses to solicitations and all other records of communications between
City and persons or firms seeking contracts, shall be opeti fo mspectton 1mmed1ately aftera contract has
‘been awarded. Nothmg in this provision requirés. the disclosure of a private person or orgamzatron s net
worth or other propnetary financial data submitted for quahﬁcatton for a contract or other benefit until.
and unless that person or.organization is awarded the contract or benefit. Informatmn prowded wluch i8
covered by t]ns paragraph will be made available to the public upon request., :

40, Public Access to Meetings and Records. If the Confractor receives a cmnulatlve total per yoar
of at least $250,000 in City funds or City-administered funds and is a non-profit organization as defined
in Chapter 12L of the San Francisco Administrative Code, Contractor shall comply with and be bound by
all the.applicable pravisions of that Chapter By, executmg ﬂns Agreement, the Contractor agrees to open.
its meetings and records to the public in the manner set. forth in §§12L.4 and 12L 5 of the Administrative
Code. Contractor further agrees to make-good faith efforts to promote community membership on its:
Board of Directors in the manner set forth in §121L.6 of the Administrative Code. The Contractor
ackriowledges 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 shall be grounds for the C1ty to terminate and/or not Tenew the Agreement,
partra]ly or in its ennrety ,

41 Limitations on Contrlbutmns Through executmn of tbrs Agreement Contractor acknowledges
that it is familiar with section 1.126 of the City’s Campaign and Govérnmental Conduct Code, which,
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for 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 md1v1dua1 holding a Cl’cy elective office
if the contract must be approved by the individual, a board on which that individual serves, or the board
of a state agency on which an appointee of that individuial serves, (2) a candidate for the office held by
such individual, or (3) a commitieg controlled by.such md1v1dua1, at anty time from the commencement of
negotiations for the contract until the later of either the termination of negot:ahons for such contract or six,
months after the date the contract is approved. Contractor acknowledges that the foregomg restriction
apphes only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anﬁmpated ot actyal value of $50,000 or more, ‘Contractor further
acknowledges that the proh1b1t10n on contributions apphes to. each prospective party to the contract; each
tpember of Contractor s board of d1rectors, Contractor’s chanperson, chief executive oﬁicet chief
financial officer and chief apetating officer; any person with an ownership interest of more than 20 .
percent in Contractor; any subcontractor listed in the bid or contract; and any committes that is sponsored
or contiolled by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of
the persons described in the preceding sentence of the prohibitions contained in Section 1.126. :
Contractor further agrees fo prowde o C1ty the names of each person, entmty or committee descnbed
above.

42, Requmng Mmmlum Compensatlon for Covered Employees

a Contractor agress to comply fully with and be bound by all of the prov1s10ns of the
. Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative 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/meo. 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 prowsmns of the MCO, irrespective of the hstmg of obligations in this
Section.

b. The MCO requires Contractor to pay Contractor's smployees a minimum hourly gross
compcnsatmn wage rate and to provide minimum compensated and uncompensated time off, The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
then-current requlrements Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations. substantialty the
same as those set forth in this Section. Tt{s Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this
Agtreement 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 discriminate against an employes 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, w:]l be rebuttably prcsumed to be retaliation
prohibited by the MCO.

-+ d. Contractor shall maintain employee and payroll records as required by the MCO. ¥
Conh'actor fails to do so, it shall be presumed that the Contractor paid no more than the minimum wage
reqmred under State law.

- = ~—— gr——--The-City-is authorized to-inspect Contractor’s job sites-and. conductmtsrwcws with— . .. L

employees and conduct andits 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 determine 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
12P620fChapter 12P. - :

g Contractor understands and agrees that ifit faﬂs to comply with the reqmrements of the
MCQ, the City shall liave the right to pursue any rights of remeédies availablé under Chapter 12P
(including hqmdated damages), under the tetms of the contract, and under applicable law. If, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails
to cure such breach oF; if such breach cannot reasonably be'cured within such period of 30 days,
Contractor fails to commence efforts to cure within such period, or thereafter fails diligently to pursue
such cure to completion, the C1ty shall have the nght to pursue any rights or remedies avaﬂable under
=0 "eabl%%iﬁ‘éiﬁdﬁgfthometﬁfﬁh%eeﬂ IPBlcrotChapter-12P=Each i T0g
be exercnsable mdmdua]ly or in combmamon with any other nghts ot remedies awaﬂable to the C1ty

h.. Contractor represents and walrants that it is not an entlty that Was set. up, oris bemg used,
for the purpose of evadmg the intent of the MCO.
T ¥ Contéactor is exempt from the MCO when this Agreement i8 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 cause contractor to exceed that amount in a
fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This
obligation arises on the effective date of the agréement that causes the cumulative amount of agresments
between the Contractor and t]ns department to exceed $25,000 i in the fiscal yean

43, Requlrmg Health Beneﬁts for Covered Employees

Unlesd exempt, Contractor 4 agreées to comply fully with.and be bound by all of the provisions of
the Health Care Accountability Ordinance (HCAQ), as set forth in Sar Francisco Administrative Code
Chapter 12Q, including the remedies prov1ded, and implémenting regulations, as the sairié may be
amended from time to time. The provisions of Chapter 12Q are incorporated by reference and made 4
part of this. Agreement as though fully set forth herein,. Ths text of the HCAQ is available on the web at
WWwW. sfgov org/alss; Capitalized terms used in this Secnon and not deﬁned in thig Agreement ghall have
the meamngs assigned.to such terms m Chapter 12Q.. ,

' a. * Foreach Covered Employee Contractor shall prov1de the appropnate health benefit st
forth in Section 12Q.3 of the HCAO. If Contractar chooses t6 offer the health plan option, such health
plan shall meet the mm1mum standards set forth by the San Francisco Health Commission.;

b. Notvnthstandmg the above, if the Contractor is a small busmess as defmed in Secuon
12Q.3(e) of the FICAO, it shall have no obligation to comply with part (2) above.

c.. . Contractor’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City shall niotify Contractor if such a breach has occurred, If, within 30 days after receiving
City’s written notice of a breach of this Agréement for violating the HCAO, Contractor fails to cure such
breach or, if such bieach cannot reasonably be cured within such period of 30 days, ¢ Contractor fails to
commence efforts to,cure within such period, or thereafter fails dﬂigenﬂy to pursue such curé to
completion, City shall have the right to pursue the rémedies set forth in 12Q.5.1 and 12Q. 5(£)(1-6). Each
of these remedics shall be exercisable mdtv:dually or in eombmauon with any other nghts or remedles
avaﬂable to City. -

d." " Any Subcontract entered into by Contractor shall requare the Subcontractor to comply
with the requirements of the HCAO and shall contain contractual obligations substantially the sime as
thoge get forth in this Section. Contractor shall notify City’s Office of Contract Administration when it
enters into such a Subcontract and shall certify to the Office of Contract Administration that it has
notified the. Subconfractor of the obligations under the HCAO and has imposed the roquirements of the
HCAO on Subcontractor through the Subcontract. Each Contractor shall be responsible for its
Subconitractors’ compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue
the remedies set forth in this Section against Contractor based on the Subcontractor’s failure to comply,
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provided that C1ty has first prov1ded Contractor W1th notice and an opportumty to obtain a cure of the
vmlatlon.

e. Contractor shall not dxscharge reduce in compensatlon, of othervnse discriminate agamst
any employes for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
with the requitements of the HCAQ, for opposing any practice proscribed by the HCAQ, for patticipating
in proceedings related to the HCAO or for seekmg to assert or enforce any nghts under the HCAO by
any lawful means ‘

£ - Contractor represents and Warrants that 1t is not a: entrty that was set up, or is bemg used,

for the putposs of evading the intent of the HCAO.

. Contractor shall maintain employes and payroll records in oomphance with the Cahforma
Labor Code and Industrial Welfare Commrssmn orders mcludmg the number of hours each employee has
worked on the City Contract. '

h, Contractor shall keep itself mformed of the current requnements of the HCAO

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

3 Contractor shall prov1de Clty with access to records pertarmng to comphance with
HCAO after receiving a written request from C1ty to do so and bemg provided at least ten business days
1o respond

k Contractor shall allow City to ingpect Contractor 4 job sifes and have accesy sto
Contractor’s employees in order to monitor and determine compliance with HCAO.,

1 City 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 i exempt from the HCAO when this Agreement is executed because its
amount is less than $25,000 ($50,000 for nonprofits), 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 agresments between Contractor and the City to be equal
to or greater than $75,000 in the fiscal year. | ,

44.  Tirst Source Hnjmg Program. .
a. Incorpoi'ation of Administrative Code Provisions by Reference,

The provisions of Chapter 83 of the San Francisco Administrative Code are incorporated in this
Section by 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
Chapter, including but not limited to the remedies provided therein. Capitalized terms 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 i essential term of, and consideration for; any contract or property contract with the City; not~

exempted by the FSHA, the Contractor shall enter into a first soutce 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 performs 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 take into
consideration the employer's participation in existing job training, referral and/or brokerage programs.
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Within the d:lscretlon of the FSHA, subject to appropriate modifications, participation in such programs
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal,
or to establish good faith efforts will constitute noncomphance and Wl].l sub_) ect the employer to the
prow51ons of Section 83. 10 of this Chapter

2) Set ﬁrst souroe mterwewmg, recrmtment and hiting reqturements, which will
prov1de the San Francisco Workforce Development: System with the first opportunity to provide qualified
sconomically disadvantaged individuals for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by
the System for employment provtded However, if the employer utilizes nondiscriminatory screening

- et Oyer shall iave the sole discTotion fo-Interview and/or RiTe INaIVIGUAIS Telemed or e e
certified by the San Francisco Workforce Developtent System as being quahfied economically

disadvantaged individuals. The duration of the first source interviewing requirement shall be determined

by the FSHA and shall be set forth int each agresment, but shall not exceed 10 days. During that period,

the employer may publicize the entry level positions in accordance with the agreement. A need for urgent

or temporary hires must be evaluated, and appropnate provisions for such a situation must be made in the

agreement. .

-7 73) Set appropnate requ:rements for prowdmg nohﬁcatlon of available etitry lovel
positions to the San Francisco Workforce Development System so that the System may train and refer an
adequate pool of qualified economically disadvantaged individuals to participating employers. .
Notification should include such information as employment needs by occupational title, skills, and/or
experience reqmred, the hours required, wage scale and duration of employment, 1dent1ﬁcatmn of entry
level and training positions, identification of English language proficiency requirements, or absence
thereof, and the projected schedule and procedures for hiring for each occupation. Employers should
provide both long-term job need projections and riotice before initiating the interviewing and hiring
process. These dotification requlrements w111 take into cons1derat10n any need to protect the employer's

© proprietary mformat:xon. B .

: 4) Set appropnate record keepmg and momtormg reqmrements The Fxrst Source
ermg Admmrsu-atron shall develop easy-to-use forms and record keeping requirements for documenting
compliance with the agreement. To the greatest extent possible, these requirements ghall utilize the
employer's existing record keepmg systems, be nonduplrcattve, and facﬂxtate a coordmated flow of
information and referrals. .

5) Estabhsh gmdelmes for employer good fazth eﬂ‘orts to comply Wﬁh the first
source hiring requirements of this Chapter. The FSHA will work with City departments to develop
employer good faith effort requirements appropriate to the types of contracts and property contracts
handled by each department’ Employers shall appoint a liaison for dealing with the devélopment and
implementation of the employer's agreement. In the gvent that the FSHA finds that the employer under a
City contract or property contract has taken actions primarily for the purpose of omumventmg the
requiremnents of tlns Chapter, that employer shall be subject to the sanctrons set forth in Section 83.10 of

. this Chapter ‘

6) Set the term of the reqmrements

7 Set appropnate enforcement and sanctmmng standards consistent W1tl1 this
Chap.ter.-‘ . < :

: 8y Set forth the Crty's obhga‘uons to develop trzumng programs Jjob applicant
referrals, techmcal ass1stance, and mformat.ton systems that assist the employer in complymg with this
Chapter, = "

' 9 Reéquire the developer to include notice of the requirements of this Chapter in
leases, subleases, and other occupancy contracts,

c. Hiring Decisions. -
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" . Contractor shall make the final détermination of whethet an Economically Drsadvantaged
Ind1v1dual referred by the System is "quahﬁed" for the posrtron.

;'d Exceptlons

s

‘ Upon apphcatron by Employer, the First Source Hirmg Admmrstratmn may grant an excepuon to
anty or all of the requitements of Chapter 83 in any situation where it concludes that comphance with this
Chapter would cause economic hardship. ,

e. qumdated Damages. .
Contractor agrees: -© . SR s o
'1).  Tobeliableto the C11:y for hqurdated damages as prov1ded in thJs sectron, T

2) ' Tobe sub_]ect to'the procedures gavetning enforcement of breaches of Gontracts
based on wolattons of contract provrsrons requlred by this Chapter as sct forth in thts seouon o

3) That the contractor's commitment to oomply with this Chapter isa matenal :
element of the Crty'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 City and the public which is :
significant and substantial but extremely difficult to quantity; that the harm to the'City includes not only
the financial cost of funding public assistance programs but also the insidious but impossible to quantify
harm that this community and its families suffer as a result of unemployment; and that the agsessment 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 hiring process, as determined by the FSHA during its first
investigation of a contractor, does not exceed 2 fair estimate of the financial and other damages that the
City suffers as a result of the contraotor s faﬂure to. comply with its ﬁrst source refexral contractual
obhgatlons

©4)  Thatthe contmued failure by a contractor to comply with its,first source referral
contractual obhgatmns will cause further significant and substantial harm'to the City and the public, and
that a second assessment of hqmdated -damages of up to $10,000 for each entry level position improperly
withheld from the FSHA, from the time of the conclusion of the first investigation forward, does not
exceed the financial and other damages that the City suffers as a result of the contractor’ s contmued
failure to comply with its first source referral contractual obligations;

3) That in addition to the cost of mvesttgahng alleged wolattons under this Section,
the computatron of Hquidated damages for purposes of this section is based on the following data:

(8  The average length of stay on public assistance in San Francisco's
County Adult Assistance Program i3 approximately 41 months at an average monthly grant of $348 per
month, tota]mg apprommately $14,379; and

()  In2004, the retentron rate of adulfs placed in employment programs
funded under the Workforce Investment 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 tbat
the average length of employment for an individual whom the First Source Program refers to an employer
.and who is hired in an entry level position is at least one year;

Therefore, liquidated damages that total $5 000 for first vrolaﬁons and
$10, 000 for subsequent violations as determined by FSHA constitute a fair, reasonable, and conservative
attempt to quantify 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 other remed1es available under the contract or at
law; and .

Violation of the requirements of Chapter 83 is subject toan ass_essment 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 assessment of liquidated damages and the evaluatron of any
defenses or mltrgatmg factors shall be made by the FSHA. - .

f. Subcontracts.
Any subcontract entered into by Contractor shall requlre re the suhcontraotor to comply

m&nﬁé%wﬂh—ﬂrw”e‘qumm f-ChapterS%=and§h*ﬁllﬁnteﬁ—ee‘nt?fetu_aﬁbhgattonszsubst-enﬂaﬂyéﬂr A as =

those set forth in th15 Seetron.

45. ,Prohibition on Pohtlcal Actmtx wrth Clty Funds. In accordance w1th San Francrsco
Admm1strat1ve Code Chapter 12.G, Contractor inay not participate in, suppert, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity™) inthe’
perfoxmance of the services provrded under this Agreement. Contractor agrees to comply with San
Francisto Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controlfer. The terms and provisions of Chapter 12.Gare mcorporated herein by this -

refetenice. In the event Contractor violates the provisions of this section, the City may, in additron to aty
other rights of remedies available hereunder, (i) terminate this Agreement, and (if) prohibit Contractor -
from bidding on of receiving any new City contract for a period of two (2) years The Conlroller w111 nat
consrder Contiactor’s use of proﬂt as a violation of this section.

46. Preservatlve—treated Wood Contammg Arsemc Om1tted by agreement of the parties.. .

47. Modlﬁcatlon of Agreement Thig Agreement may ot b ‘modified, tiot may comphance with
any of its terms be waived, cxcept by written instrument executed and approved in the same manner as -
this Agreement. Contractor shall cooperate with Department to submit to the Director of HRC any

. amendment, modrﬂcanon, supplement or change ordér that would result in a cumulative increase of the
ongmal amount of tlns Agreement by more. than 20% (HRC Contract Modiﬁcanon Form)

48, - Admmlstratlve Remed“y for Agreement Interpretatlon Should any questlon arise as to the
meaning and ititent of this Agreenient, the question shall, prior to any other action or resort toany other
legal remedy, be referred to Purchasing who shall decide the triie meaning and intent of the Agreement in
4 timely mannet. The mterpretation by Purchasing is not bindiig.on Contractor and if Contractor does not
agrée with the interpretation by Purchasing interpretation, Contractor may pursue any and all rights and
remedies, mcludmg htlganon, aﬂ'orded Contractor under this Agreement and laws of the State of
Cahforma. o

49. Agreement Made in Cahforma, Venue. The formation, mterpretanon and performance of this
Agreement shall be governed by the laws of the State of California. Venue for all litigation relative to the
formatmn, mterpretation and performanee of thrs Agreement shall bein San Franciseo :

: i

50.. ° Construction: All patagraph captions are for reference only and shall not be cons1dered in.
construing thig Agreement. The terms and conditions governing the Services that Contractor prowdes to
City are set forth in this Agreement, the following addxtlonal doeuments and a.ny other doeuments
executed by the partres and referencing this Agreement, -~

51 Entxre ‘Agreement: This contract sets forth the entire agreement between the partles w1th respect
to the services provided under this Agreement. Except for the Identified Agreements, the identified
Addenda to the 1990 Master Agreement, and the 1990 Master Agréement Related Agreements, this.;
Agreement supersedes all other agreements, proposals representations, statements or understandmgs,
whether written or oral, conéerning the services or the rights and obligations relating tq the services, and
the parties ¢ disclaim any reliance thereon. The City understands that AT&T’s standard service oﬁ‘enn

are described in Contractor’s Tariffs, Guidebooks and Service Guides. Tariffy are filed by AT&T w1th
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regulatory commissions, The ‘Tariffs, Guidebooks and Service Guides can be found at -
“att.com/servicepublications”, This Agreement takes precedence aver the Tariffs, Guidebooks and
Service Guides, which are only referenced as a supplemental description of standard service descriptions,
parameters and processes for Contractor’s Services provided hereunder. This contract may be mod1ﬁcd
only as provided ini Section 47, “Modification of Agreement.”

52.  Compliance with Laws. Each party shall keep itself fully informed of the Clty’s Charter, codes
‘ordinances and regulations of the City and of all state, and federal laws in any manner affecting the
performance of this Agreement, and must at all times comply with such local codes, ordinances, and
regulations and all applicable laws as they may be amended from time to time. Contractor is under the
jutisdiction of the FCC and CPUC for certain Services prov1ded hereunder. In the ovent that the
provision of any Service provided under this Agreement requires a regulatory ﬁlmg, Contractor shall
make such filing in a timely manner in accordatico with all FCC and/or CPUC rcqmremcnts

53.  Services Provxded by Attorneys. Omitted by Agreement of the paﬁ:xes
54, - Supervxsmn of Minors. Omitted by Agreement of the parties.

55 Severablllty Should the apphcatton of any provision of this Agreement to any particular Facts or
circumstances be found by a court of competent jurisdiction to be invalid or unenforceable, then (a) the
validity of other provisions of this Agreement shall not be affected or impaired theseby, and (b) such
provision shall be enforced to the maximum extent pogsible so as to effect the intent of the partics 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 in good faith to substitute for such
invalid, illegal, or unenforceable provision a mutualty acceptable provision consistent with the original
intention of the parties.

56. Protection of Private Information. Confractor has read and agrees to the terms getforthin San
Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private Information,” and 12M.3,
“Bnforcement™ of Administrative Code Chapter 12M, “Protection of Private Information,” which are
incorporated herein ag 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 2 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 terminate the
Contract, bring a false claim action against the Contractor pursuant to Chapter 6or Chapter 21 of the
Administrative Code or deba.r 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 Ordmance shall be sent to the followmg*

AT&T

Director of Property Management

2600 Camino Ramon, Room 3E451

SanRamon, CAOA583. o« . . e e

==Foog deemceeWaste,ReductmmReqmremen tted—.by:;Agmement,gf.the.,parm =
59. Slavery Era Dlscl osure, Omitted. by agreement of the part:tes _
60.  Cooperative Drafting. :

This Agresment 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 patty shall be
considered the drafier of this Agreement, and no presumption or rule that an ambiguity shall be construed
against the party draftmg the clause shall apply to the mterpretahon or enforcement of this Agreement.

61. Clty Informatlon, Access and Safe Wm'kmg Envu'onment

C1fy shall prov1de Contractor with timely access to Cﬂy mformatlon, famhtles or
equipment as Contractor reasonably requires to provide the Servicés and keep Contractor
informed on deveIOpments in City’s business or opera‘uons that may impact Services. Clty shall
endeavor to maintairi any City owned or léased work sites used by Contractor to-provide -
Services under this Agreement in a suitable and safe working environmett, free of Hazardous
Materials. City shall ensure that such work sites are free of Hazardous Materjals prior to
Contractor's entry onto the premises. Contractor shall riot use, bring on site or store Hazardous
Materials. at any City. site. .Contractor will not haridle, remove or dispose. 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 indemmify Contractor for any damages, costs, fines

~ or penalties Contractor incurs as result of the presence or release of such Hazardous Materials to

. the exfent such materials were present at the site prior to Contractor's initial access. Contractor
shall indemnify City for any damages, costs, fines or penalties City inciirs as result ofthe .~
presence or release of such Hazardous Materials to the extent such materials are present on the
site due to the conduct or activities of Contractor. If Contractor encounters any such Hazardous
Materials, Contractor may suspend performance at the affected Site until City removes and

cleans up at its expense Hazardous Matérials in accordance with this Agreement and applicable
law. For purposes hereof, “Hazardous Materials” means any substance whose use, transport,
storage, handling, chsposal or release is regulated to any law related to poIluuon, protection of
air, water, or soil, or health and safety. ‘

. . Q
e e
mmms S

City will furnish any conduit, holes, wxreways wiring, plans, equipment, space,
powet/utilities, and other items reasonably reqmredto 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 Wﬂl waive subroganon for workers' comp.

62. Additional Prowsmns.

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 departments 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, in advertising or otherwise, any of the other party 8 trade names,
logos, trademarks, service marks or other indicia of origin without the other party’s pnor written consent,
w}nch consent may bc revoked at any time by notice.

64. Injunctive Rehef

Nothing in this Agreement is intended, or should be construed, to limit a party’s right to seck prchmmary
or permanent injunctive relief from a court of competent Junsdmtlon for a breach of any provision of this
Agreement. .

65. No Third Party Beneﬂcxal fes.

This Agreement is for the benefit of C1ty and Contractor, and does not provide any third party (mcludmg
Users) the right to enforce or bring an action for any remedy, claim, habﬂlty, rennbursement, cauge of
actmn or other right or privilege.

66. Counterparts.

For convenience, the 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 Agresment, 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 Description of Services

Exhibit B CalNet 2 Authorizations to Order

Exhibit C WSCA Mobility / Participating Addendum
Exhibit D 96A Filing (Sonet)

Exhibit B Intentionally Left Blank

Exhibit F FOCUS :

Exhibit G MSA

Exhibit H City Agencies and Departments

Exhibit I AT&T Affiliates
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N WITNESS WI—IEREOF the part1es hereto have executed this Agreement on the day first
menﬁoned above, . . . n

CITY : CONTRACTOR

Recommended by: . R AT&T Corp. :

W AT&T ac]mowledges it’s agreement to Section

4 35, “McBride Principles — Northern Ireland”

Chri ein and Section 42, “Requiring Minimum
xecutive Director . : Compensahon for Covered Employees™ as set

ity and County of San Francisco forth above in the Agreement

Department of Technology _

:’1 | - Q I :g :E Q {_,9:
By: ____ GABRIELA BATULOWSKI
, . LEAD - CUSTOMER CONTRACTS
Approved as to Form: Title:

Dennis I.'Héi'réfd‘.' T City vendor number: 14037
City Attorney =~ ' : IR

By:

Marga:n utierrez
Deputy g{lg Attorney

Approved:

01D .eg g .
{‘l\) Director of ce of Contract

Administration, and
Purchaser
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Appendix A
Services to bé provided by Contractor
The services to be provided under this Agreement include, but are not limited to, the following:

Digital and Analog Trunks

Basic Telephone Service

Centrex Service

Frame Relay

Asynchronous Transfer Mode (ATM) Transpoxt
Internet Connectivity

Local Calling

LATA Toll Calling

Long Distance Calling

International Calling

800/888 Services

Video Conferencing

Calling Card Services

Disaster and Business Continuity Planning

Voice services network security analysis a.nd consulting
Bill reconciliation ‘
All associated professional services, hardware and software that are requlred from time to
time for the execution of the functions outline above.

Managed Internet Services

Network Security Services :

Telecommunication Consultmg/Professmnal Services

Wireless Services

MPOE / WAN Services

Mobility

Media Content :

Contractor and City agree that such services may include firture telecommunications
related services that become available during the term of the Agreement, as mutually
negotiated by parties and added to this Agreement.

-

000000000 O0OO0OO0OO0O0O0OO0O0

000 000 0O ¢
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Exhibit B

CALNET 2 — Authorization To Order (ATO)
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STATE OF CALIFORNIA CALNET I CONTRACT ~ MODULE 2 SERVICES RFP DGS-2053

EXHIBIT A-2
AUTHORIZATION TO ORDER UNDER STATE CONTRACT

SBC Global Services, Inc, dba AT&T Global Services on behalf of Pacific Bell Telephone Company dba
. AT&T California (“AT&T™) ("Confractor") and the State of California ("State") have entered into a
« .+ Contract for California Integrated Information Netwotk (CALNET) I (“CALNET II”) Module 2 Services
dated January 30, 2007 ("Contract"), for a term of five years, The State may, at its sole option, elect to

v extend the Contract term for up to-two (2) additional periods of one (1} year each. -Pursuyant to the
IO— ,,-Gontractrwhlch_lcho norated herein by reference, any public ag enag:dgedini}ovemmenLCo--
. . Section 11541 is allowed to order services and products solely as set forth in the Contract ("Service(s)"). ' '

A rnon-State public Agency {herein "Non-State Agency") shall also be requxred to comp]ete 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 Servwe(s)
will be provided to a Non-State Agency are fully set forth in the Contract, Access to the Coniract is
available at www.stnd.dts.ca.gov

City and County of San Francrsco ("Non-State Agency") desires to order Service(s) and Contractor agrees
1o provide such Service(s) as identified in the State of California, Telecommunications Service Request
(STD. 20), pursuant to the térins and conditions and rate tables contained in the Contract.

1.  This ATO shall become effective upon execution by Non-State Agency, Contractor, and the
- Department of Technology Services, Statewide Telecommunications and Network Divisjon
(DTS/STND) ("Effective Date"), No Setvice(s) shall be ordered by Non-State Agency or provided

by Contractor until this ATO has been executed by both parties and approved by DTS/STND

2. With respect to Services ordered under thls ATO, ‘Non-State Agency hereby agrées to obtain sich
Services exclusively through the Contract 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 Term of the Contract, including any extension peridds... Any Services ordered
subsequent to thie end of the two (2) yedr commﬁment period shall not extend the two (2) year
commitment period, .

3. Upon expiration of the two ) year commitment period, this ATO shall continue in effect through
the remainder of the Term 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 commltment periods: (unless a specific Service requires a term per the
Contract)

4, SubJect to paragraph 3 below, Nun—State Ageney may terminate this ATO, for sPeclfic Serwce(s) or
in total, prior to termination of the Contract by providing the Contractor with thirty (30) calendar
days written totice of cancellatmn

5, If Non-State Agency elects to termmate Service pr:or to completion of the ‘two (2) year

~ commitment périod, a termination charge may apply, The termination charge may not exceed sixty-.

five' percent (65%) of the Non-State Agency’s average monthly bill for the disconnected Service(s)

MIODEL CONTRACT LANGUAGE, MODULE 2
ATTACHMENT 5 APPENDIX B-2, PAGE 1 ADDENDUM #26 3/22/06
AUTHORJZED 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 tennmated after the two (2) year commitment period, no termination habﬂlty shall
apply. .

6, No termination charge wili be assessed when Non-State Agency transfers Serv1ce(s) to a like
Service offered under this Contract; or from one CALNET II Module to another, if the Contractor is
the same for both Modules or is affiliated with the Contractor for the other Module. '

7. By executing this ATO, Non-State Agency agrees to subseribe to and Contractor agrees to provide
Service(s) in accordance with the terns and conditions of this ATO and the Contract. Within seven
(7) business days after execution of this ATO by Non-State Agency and Contractor Contractor
shali dehver thls ATO to DTS/STND for revxew and approval

8 The DTS/STND will prowde Comract management and oversight, and upon 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 of litigated dxsputes between the parties,

9. Non-State Agency, upon exscution of this ATO, certifies that Non-State Agency understancls that
Contractor and the State may, from time to time and without Non-State Agency 8 consent, amend
the terms and conditions of the Contract thereby affecting the terms of service Non-State Agency
receives from Contractor

10. 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 Servme(s) subseribed to under the Contract are subject to rev1ew and/or 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, 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 terms 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, ot universal service
discounts are not recewed the Non-State Agency may terminate impacted Service(s) without
pcnalty

o b e e 4o o s b m hes e e+ wekimae s e 5 e 0 U I U G G PO

15.  Whenever any notice or demand is to be given under thxs Coniract to Coutractor or Non—State
Agency, the notice shall be in writing and addressed to the following:

MODEL CONTRACT LANGUAGE, MODULY 2
ATTACHMENT 5 APPENDIX B-2, PAGE 2 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS,,
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Non-State Agency: . Contractor; .

City and County of San Frangisco ‘ AT&T

901 Rankin Strest : 610 Sequoia Pacific Bivd.

San Frantlsco, CA 94103 Sacramento, CA 95814
i Al Michael Lewy . Aitn: Confract Program Manager

Nétices delivered by overnight courier service shall Se deemed delivered on thé day fdllowiné ﬁailhg. Notices
mailed by U.S. Mail, postage prepaid, reglstered or certified with return receipt requested, shall be deemed delivered
five (5) days afier mailing, Notices delivered by any other method shall be degmed given upon receipt,

IN MWESS WHEREOF, the parties lisreto have caused this ATO to be executed on the. ta shown Eelow by their -

respective duly authorized representatives -

Contractor: HT&/T- - Noﬂ.gﬁ A pg

AL ctus yeen
Title: KATHLEEN JENKINS 1 Title: . - -
Contraci Monggemeﬂ n é f)'i .‘. Q !_ : m
Date Signed: R | Date Signed;, © '
7- 2-07 | 75/01
. | —
' : Non-State Agency:

By

W . : Tl 7

Parv Wy Covy PcWrae
Prpraded o0 X foran

AY

MODEL CONTRACT LANGUAGE, MODULE 2 '
ATTACHMENTS. APPENDIX B-2, PAGE 3 ADDENDUM #26 3/22/06
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Date Signed:

Non-State A'gency: '

i é,/,( &m—-}f

_ /“/‘440727*4[ Dend d{gl’\— /grcham}
Tltle~ C:“:S/h

"Date Sigﬁed: '

Approved By: .
Department of Technology Services,
- Statewide Telecommunications and Network Division

. e _A-PA '
Date Sigrxed: g‘g -0

MODEL CONTRACT LANGUAGE, MODULE 2
ATTACHMENT § APPENDIX B-2, PAGE 4 ADDENDUM #26 3/22/06

AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS

471



925 867 2765 25361

STATE OF CALIFORNIA

07:48:40a.m.  08-17-2007 6/6
CALNET 1T CONTRACT — MODULE 2 SERVICES RFP DGS-2053

CITY AND COUNTY OF SAN FRANCISCO

MSA2 ATTACHMENT 1

Selected Services

Long Distance - Voice Services

Customer Initials

X

Long Distance Calling Services

i

900 Services

Automatic Call Distributor (ACD) Services

X
e e :.—_——m:—._——_l_—.u—;-——.—_*-'“_?‘

X

X

*Netwotk,aaa&ln@agt;wﬁqmmmgwmrmw

(IVR) Services.

Computer Telephone Integration
(CT}) for Network Based ACD

Toll Free Services

International Toll Free Services

Calling Card Services

Pre-Paid Calling Services

¢ |5¢ [P 1< [ |

Network Audio Conferencing Service

X

Network Conferencing
{(Web Conferencing)

st
st
B
e’
He
A
&t

Included Services

Other Sarvices - Long Distance Voice
Services

Bldg. Wiring Services
{Automatic Service Coverage on Cll Sves)
Jacks/Wiring

Automatic Coverage

s

e e e s e

MODEL CONTRACT LANGUAGE,MODULE 2

ATTACHMENT 5

APPENDIX B-2, PAGES
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. 20070801-0635
STATE OF CALIFORNIA % AGENCY REQUEST NG,
TELECOMMUNICATIONS SERVICE REQUEST
(Attach additional Informatlon as heeded) LOATE
[TVLY $202)
* REQUEST I8 ' e -
Rl msmgz O eomwm(n«emzm_) I;Iqrﬁsg 4
* AGENCY DEPARTHENT . DIVISION, BUREAU, ETc, FERSONTO CONTAGT FOR ACGESS. .
/
wrormation | C JT ¥ 'PGGUA/T“)’ QW FM"'C o MICHAEL LEVY
CEWAL ADDRESS JELEPHONEND, - FAXNO,
MICHAEL, LEVY e SECV. 4R ‘//53‘5%274’”
ADDRESS OF BRESENT, BEBYICE {include Cily, Zip Code, Room#s) { ADDRESS OF REQUESTED SERVICE {include Cly, Zip cgd., Raom #v)
BILLING AUDRESS (Inckuds Cly, Zip Cod, Reom #4) €60 Asoount Numiier
qol RM/K!:V STREET, ‘
SAhY FRANasco, CA F9/03
TELEPHONE NUMBER({S) INVOLVED UTILITY FRIMARY BILL ND, REQUESTED DATE OF SERVICE GENERAL SERVICES AGENCY CODE
Must complate TATG] { obstaln eligIBility préar 1a st Fam 20 veruest
3 srare aceney tl
& ELISIBILITY g NON-PROFIT & TAX —au&om&u ﬁchL GOVERNMENT (¢, city, county)
[m] FEDERAL T 7| Clionreowers acreswent
& CHECK TYPE WUSINEgs SERVICE ECENTREX SERVICE
OF REQUEST Ooncieune Dl kevsvsren | m [IVOTITTIN u REOTY w— D Netwark)
(Rescrke n Saction 7) in I mruns I3 4co (Aviomatis Cell Distribution)
T DATA SERVICE " CALNET CALLING ONG DISTANCE_ | [ LOCAL TOLL
) CARD tnguge m-a07) ERVICE SERVICE
JXCELLULAR TELEFHONE ETOTHER {Pranca Casoris)

MR F PRopver 4i7

| X DGS-TD MASTER CONSULTING CONTRAGT

See AMq£p MEA 2 PREPUCT LT

BRIEFLY DESCRIBE PRESENT SERVICE {Attach pag# a8 needed)

HRIEFLY RESCRIBE SERVIGE REQUESTED (Attuch page us needud,)

* ADDITIONAL )
INFORMATION
SERVING UTILAY
TOTAL COST OF REQUESTED SERVICE METHOD OF ACQUISITION
RECURRING NON-RECURRING 3 Purchase LI INSTALLMENT PuRCHASE
O rewr [JoTHER (Desuivey
NAME (PLEASE PRINT) E-MAIL ADDRESS TELEFHONE NO.
* CATRIATR 5‘ /I A A CALNET;
INFORMATION Wl ALLS oM _
- T T T T ITADDRESST T T TTUTTTUTTTIUoEYTTTT T 7T T "'”“STATE*CA" T ZPCODE ?-7/6 3" T T T T e e

F75 STEVENSon oT, 51h FLook S PRAYCOT

PUBLIC: I

Y -55y-0857

TILE

DATE .
TJULY 5100

-

SIGNATURE “Thlg :zuesl complles with SAM Chaptar 4500, and state telecommunications policies.”

*SAM =Stain Sdmumistrative Manual *STMM = Stals Ielggmmgnlmums Mansaomeant Sanual

STD, 20 {REV. 8-04)

"ATR = hgancy Telscommmunloations Reprosontabve

81D, 20 Insiniclions
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STATE OF CALIFORNIA CALNET I CONTRACT —MODULE 1 SERVICES RFP DGS-2053

EXHIBIT A-2

AUTHORIZATION TO ORDER UNDER STATE CONTRACT

SBC Global Services, Inc. dba AT&T Glabal Services 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 Information Network (CALNET) II (“CALNET IF’) Module 1 Services
dated January 30, 2007 ("Contract"), for a term of five years, The State may, at its sole option, elect to
extend the Contract term for up to two (2)_additional periods of one (1) year each, Pursuant to, the -
o _ Contract, which is incorporated herein by reference, any public agency as defined in Government Code
. [T Order Sefvices and products solely as set forth it the COnTact | ("Service(s)"y,

——— "’“T"’Tf‘l’l 54T 55 all‘WTi’chEﬁ" £

A non-State public Agency (herein "Non-State Agency™) shall also be requx'red 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 Servics(s)
will be. provided to 2 Non-State Agency are fully set forth in the Contract Access to the Contract is
available at www.stnd.dis.ca. gov . : _

City and County of San Francxsco ¢ 'Non—State Agency™) desires to order Servme(s) and Contractor agrees
to provide such Service(s) as identified in the State of California, Telecommunications Service Request
(STD. 20), pursuant to the terms and conditions and rate tables contained in the Contract. :

1. This ATO shall become effective upon execution by Non-State Agency, Contractor, and the
Depart:nent of Technology Services, Statewide Telecommunications and Network Division
(DTS/STND) (“Effective Date”). No-Service(s) shall be ordered by Non-State Agency or provided
by Contractor until thls ATO has been executed by both parties and approved by DTS/STND

2, With resPect to Servwes ordered under this ATO Non-State Agency hereby agrees fo obtain such
Services exclusively. through thé Coniract and' this ATO for a two (2) year commifment period
starting from the Effective Date of the ATO provided that such commitment does not extend
beyond the Term of the Contract, mcludmg any extension periods, Any Services ordered
subsequent to the end of the two (2) year commitment penod shall not extend the two (2) year
commitment perlod : |

3. . Upon expimation of the two (2) year commitxﬁent period, this ATO shall continue in effect through
the remainder of the Term of the Contract, unless earlier terminated by Non-State Agency. The
Non-State Agency will autoratically continue to receive Services at Contract ferms and conditions
_when the two year commitment period completes, and may add, delete or change Setvices without
penalty or additional commnment periods (unlcss a spaclﬁc Service rcqmras a term per the
Contract), - : : :

4,  Subjectto para"graph s be]d\'i/' Noﬁ-StaIe Agency mail termihate this ATO, for specific Service(s) or
in total, prior to termination of the Contract by prowdmg the Contractur thh thlrty (30) calendar
days written notice of cancel]atlon. ,

5. If Non-State Agency elects to .terminate Sérvice 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 bill fot the disconnected Service(s)

MODEL CONTRACT LANGUAGE, MODULE 1 '
ATTACHMENT 6 \ APPENDIX B-1, PAGE 1 . ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS - '
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10.

11

12.

13.

14.

15.

multiplied by the number of full months remaining in the two (2) year commitment period. If
Service(s) are termmated after the two (2) year commltment peﬁod, no termmat:on Hability shall

apply.

No termination charge will be assessed when Non-State Agency trensfer's' ' Service(s) to a like
Service offered under this Contract, or from one CALNET I Module to another, if the Contractor is
the same for both Modules or 1s afﬁhated with the Contractor for the other Module o

By executing this ATO, Non-State Agency agrees to subscnbe to and Contractor agrees to provxde
Service(s) in accordance with the terms and conditions of this ATO and the Contract. Within 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

The D’I‘S/STND wﬂ[ prewde Contraet management and overstght, am:l upon request by the Non—
State Agency or Contractor, will advocate to"tesolve Contract serviée 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 of litigated disputes between the parties '

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 terms and conditions of the Contract thereby affectmg the terms of service Non-State Agency
receives from Contractor,

Non-State Agency, upon execution of this ATO, certifies that Non-State Agency has revxewed the
terms and conditions, including the rates and charges, of the Contract.

Non-State Agency, upon execution of this ATO, certifies the Non-State Agency understands that
billing invoices for Servme(s) subscribed to under the Contract are subject to revxew and/ot audit by
the State pursuant to provisions of the Contract.

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 hkewxse be
accomplished by submission of a STD. 20, noting changes.

Non-State Agency may, by placing Serv:ee orders issued by its duly suthorized represemauve 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 terms and conditions and rate
tables set forth in the Contract for such Service(s). .

If the Service(s) ordered under & STD. 20 are installed, and after the first fiscal year funds are not
appropriated to enable the Non-State Agoncy to continue paying for services, or universal service
discounts are not received, the Non-State Agency may terminate impacted Service(s) without

penalty

Whenever any notice or demand is to be given under this Contraet to Contractor or Non-State

Agency, the notice shall be in writing and addressed to the following;

MODEL CONTRACT LANGUAGE, MODULE 1
. ATTACHMENT 6 APPENDIX B-1,PAGE 2 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS .
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Non-State Agency: - . Contractor;

City and County of San Franclsco ~ AT&T

901 Rankin Street.. -~ .. . 610 Sequoia Pacffic Bivd.

San 'Francisco,'Califomia. 94103 ‘ Sacramento CA 95814

onttact Pco

gmm Manager

Notices delivered by overnight courier setvice shall be decmed delivered on the 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 mazhng Notices delivered by any other method shall be deemed given upon receipt.

IN WITNESS WHEREOF the parties hereto have caused this ATO to be ekecuted on the date shown be]ow by their
respective duly authorized representatives

Contractor; - A;rg,-r A

By:. . . By
J Chris Vein "
e KATHLEENJEHV&N& X i ;" : "é e L <
Title: Caonfreict Monag Title: CF0 ¢ E}eau‘?v 0:;13&?0
Date Signed: T ' Date Signed: -
7-2-07 _1f/01
, : T
Non-State Agency:

‘ﬁﬁe-‘ ﬁ‘ﬂ'(’dl‘d 0':3 Yo ‘F'Q(M\
Oapu’fﬂ CltyAttomcy

MODEL CONTRACT LANGUAGE, MODULE 1 .
ATTACHMENT 6 APPENDIX B-1, PAGE 3 ADDENDUM #26 3/22/06
AUTBORIZED SUBCONTRACTORS AND BUSINESS PARTNERS Co o
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‘Date Signed:

‘Non-State Agency:’

, z%&&?f W . .
.' Tltle' Z MJOML: 7517 p m/exo‘.ns

Ofﬁce of Contracts and Administration

Date Sigr.u?d-t

Approved By:
Department of Technology Services,
Statewide Telecommunications and Network Division

by: (falticin eborn
Title; AGPA
Date Signed: @ '6 -0+

MODEL CONTRACT LANGUAGE, MODULX 1 .
ATTACHMENT 6 APPENDIX B-1, PAGE 4 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS
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CITY AND COUNTY OF SAN FRANCISCO MSA 1 ATTACHMENT 1

Selected Services

Voice Services - Core Services Products

X

Bus Access Lines

Customer Initials

Contral Office Exchange Basle Setvises {Centrex)

Central Office Trunk Services
(SuperTrunk/PBX/DID) --

Locally Based Automatic Call Distribution {AGD)
(Avaitable Option w/Cll Cantrexy-

——f?ﬂ====ﬁﬁﬁﬁﬁﬁﬁﬁgvaﬁﬁgRagaﬁﬁ;iﬂﬁﬁﬁﬁ&;ﬁa;;ﬁEZZT“:‘ =5 v

Spechallzed Calf Rauting (Call Router)

COmputer Telephona lntegrahon {CTH)
ACompumll)

X

Volce Mail Sen/lces .
{Available Option wiC)) Exchange Sves)

R

Selected Ssrvices

Data Services « Corg Sarvices Products

Customer Initials

Data Transmission Ssrvlces .
(Analog Service, Carrier DSO (ADN),Carrier DS1
"~ {Hicap/T1),Camier DS3) _

Glgabit Ethernet Metropolitan Area Network {MAN)
(GigaMAN, MON OPT-E-MAN, CSME, EPLS-WAN ESS-
MAN) ,

Multi Protoco) Labal Switching (MPLS)
{AVPN, Network Baseq Firewall, ANIRA )

Synchronous Optical Network (SONET)
(Paint-Point SONET, Ethernat-over SONET, SONET Ring ICB)

ISDN (BRI}

ISDN (PRI)
(PBXDID}

SWItched 5518witched Digital Services (SDS)

' Frama Relay & ATM
(Managed or Non Managed)

Internet

DSL -
Agancy Hosted (DSL)

X

psSL .
DSL Virtual Private Network

S ‘%‘%‘& ‘%'&&"%%&

Included Services |

{AVPN, Network Based Firewall, ANIRA)

Other Servises - Core Services Products

Automatic
Coverage

X

Intralata Calllng {Local Usage)
{Included an Cli Exchange Services)

Bidg. Wiring Services
{Automatic Service Coverage on Cll Sves)
JacksWiring
Insn:ie Wire Repair Plan{Voice){lf subscribed 1o)

Insida Wire Repair Plan(Data)(|f subscribed to)

e

MODEL CONTRACT LANGUAGE, MODULE 1

ATTACHMENT 6

AUTHORIZED SUBCONTRACTQORS AND BUSINESS PARTNERS

APPENDIX B-1, PAGE 5
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‘WSCA — Mobility / Participating Addendum

P-500 (5-09) 33 of 39 February 26, 2010
eCRM D , '
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PARTICIPATING ADDENDUM
FOR: _Svude Cocapassihsn Tnpeu e, Farel
UNDERTHE :
WES TERN STATES CONTRACTING ALLIANCE
WIRELESS COMMUNICATION SERVICES AND EQUIPMENT
MASTER PRICE AngEFMENT
’ 19-001

L. Eraper

Utless otherwise defined, all c:plmlzcd lerms in ihu Pamr::pa ing /(dcieiuum shéll have e m:.;mlngs abcribed to them in the Wesiern
States Conlracting Allum:c, Wirelesy Communication Services 2nd Equnpmem Master Price Apreentent, # 10-00115 (tlu: “WSCA
Master Apreement™).

The following are autharized P.m:h'«smg Entities vundar this Particlpating Addcndum. All government entities within the statz of
, including afl siale agéncizs and local public bodies including the cities, couns, counties, public safcty, public

schosls and instltutions of higher cducarion sre autharized Pwchasing Entitics under this ’umc;paxmg Addendum, and muy
purchzseprcdums and services undere the exms and c0ndmuns o!' the price nptedment,

2. Changes: None

3. Lenxe Agreements: NONJ: )

4, Primary Contget: Panticlparing Entity’s primary ¢ ontact for this Participating Addendum is!
Namie: Bryan Townsend .

“Address: 1275 Markec Street, L3th FL, San Francisco, CA 34103
Telephone:  4) 5-565-3821 L .

Fax . 415-563-1818
Emuil et ownsend@scif. com
5 Sybcontractors; Yhe following subeoptracior(s) ave authorized to perfonm scrvices: INONE,
6. Price Agrecment Number: Al Purchase Qrders jssued by Pupchusing Emkies within the jurisviction of this Participatlng

Addencum shall include WSCA Master Agresaent pumber: 1000115

7 Purchase Orderg; AD Porchasing Entitles inuing valid Purchasc Orders will be bouid hy the wrms and conditions of the
WSCA Mastar Agreoment including, withaut ¥imisation, the obligation 10 pay Contractor for Service and Tquipment pravided, The
parties acknowledge and agree that drders submirizd 10 Contracter from 3 Purchastug Entity througls the Purcltasing Entiry's Busin £ss
Procurement Cargd are authiorized Purshase Qrders under the WSCA Master Agreement. -

5, QOrder, of Precedoice; The parties ackpowledge and apree that

{2) In the evem of  conflict berween the wrms contained in the WECA Masier Agreemen and this Participsing Addendum,
the terms znd conditions of this Participating: Addendum will conteol as between Caniractor and the Pasticipaling Emity; and

{b) This §8 specifically supsrcedes §5 o the WSCA Masicr Agreement

This Participating Addenduat and the W5CTA Master Agreemem ogéther with its exhibits, sal forth (he entire agrésment betwevn the
parties with respect 1o the subject majter of all previous cominppications, representahons or agreements, whather nea) or writtcn, with
vespeet 1o e subject tauer hercof. Terms and conditions Ineomistent with, contrary or In addstion 10 ihe ermas and canditions of this
Patticipating Addendum and (he WSCA Master Agreement, together with its exhibits, shall not be added 10 of fncorporated into this
Partleipating Addendum or the WNCA Master Agreement and it5 exhibits, by any subsequont Purchase Qrder ar otherwise, and any.
__such agempts to_add. ot Ingorporate-such wrms-and-conditonsare herchy TERGIEE, THE t8rme and canditions of (g Pasticlpating
Addendum and the WSCA Master Agreament and ifs ¢xhibits shafl prevall angd gavern in Ui vasc of any sueh inconsistent or additional

terms,

IN WITNESS W’HEREOF. the parties hive executed this P:a‘rgyming Addenduin as ol the date ol excqytion by buth parties below,
4 -

Pamelpting ! tlaf; New Cingiilar Wireless Nasional Accounts, LLGC
By, ali! By!
N A Neme_cud , Wine £, ?, 7ore
Ti N Titk__ St 2o ‘M&
Date: . Dater et
176211
WSCA Clngular Temp!xue PA

te18°d Ssa3MIM 134d 89:27 SBY2-92-120
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Attachment DD

Standard Contract Teims and Condltlons .
Western States Contractmg Alliance

Nevadu terms and conditions, they are requited by the WSCA by-laws.

PARTICIPANTS: Westetn States Contractmg Alliance (herein WSCA) is 2 cooperative group-
confracting consortium for staté government departments,- institutions, agencies and political
subdivisions (i.e., colleges, school districts, courties, citfes, efc.) for the states of Alasks, Arizona,
California, Colorado, Hawaii, Idaho, Minnesota, Montana, Nevada, New Mexico, Oregon, South
Dakota, Utah, Washington and Wyoming (“Participant(s)” or “Participating State(s)®). Obligations
under this Comttact are limited ta those Parficipating States who have signed (and not revoked) an Internt
to Contract at the time of award, or who have executéd a Perticipating Addendum where contemplated
by the solicifation. Financial obligations of Participating States ave limited to the orders placed by the
departments or other state agencies and institutions having available fands. Part:cxpahng States incur no
financial obligations on behalf of pnljucal subdivisions. Unless otherwise specified in the solicitation,
the resulting award(s) will be permissive. The term “Participatirig Entity” means a Participeting State or
other lepal entity anthorized by a Fadicipating State fo contract for the purchase of Service, Bquipment
and related goods and servicss in connection wﬁh the corresponding Parncxpanng Addendum.

CONTRACTOR: AT&T Mobility National Accounts LLC is the “Conn'actor” utider the Contract,
Condractor may also be rafen-ed to asA’I‘&.T or “Cmgular" at imes throughout the Con!ract.

CONTRACT The term “Contract” means the antzre collecuon of documents assomated with WSCA

RFF No. 1523 and Coniractor’s response therete including, without limitation, the Request for Proposal, -

Confractor’s r&sponse, and Attaclments AA DD as amended. _

PRECEDEN CE: Nomthstandmg anythmg fo the contrary elsewhere in the Contract, wzth respect to
any Participating Addendumn between Contractor and a Parficipant, {his Attachment DD, together with
all its Bxhibits, will take precedence amongst the Contract documeénts over the terms and conditions of
the Conuact For Services of Independent Contractor between the State ofN evada and Contraotor.

QUANTITY ESTIMATES. WSCA does not guamntee to purchase any amount under the Contract to
be awarded. Estimated quentities are for bxddmg plIposes only and are not to be oonstrucd as a
guarantee to purchase a.ny amount. o . :

SPECIFICATIONS. Any de:vzertxon from speczﬁcahons must be clz:arly mdwated by Contractor; -

otherwise, it will be considered that the bid is in strict compliance When BRAND NAMES or
manufacturers’ numbers are stated in the specifications they dre intended to establish & standard onfy and
are not restriotive unless the bid states “No substitute”. Bids will be considered on other makes, models
or brands having comparable quality, style, workmanship and performance oharaotensncs. Alternate
bids offering lower quallty or inferior parformance will not be consxdercd.

Atachment DD - Page 1 of 11
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ACCEPTANCE OR REJECTION OF BIDS: WSCA reserves the tight ta acccpt or reject any orall

bids orparts of bxds, and fo waive mfounahnas therein.

BID SAMPLES. Generally, when reqmred. samples will be spemﬁcally requested in the bid invw.tanon
Sarniples, when roquited, ate to be fumished free of charge, Except for those samples destroyed or
mutilated i in testing, samplas wzll be returned at 2 Con’cracto:’s request, trmsportatm callect. o

CASH DISCOUNT TERMS. Vendor may quota a cash dxscount based wpon’ early payment; however, -

discounts offered for less than 30 days will not be considered in mahng the eward. The date from which

discount time is calculated shall be the date a comect invoice is récefved orteceipt of shipment,

. whichever is latet; except that if teshng is performed, the date shall be the date of aoceptance of the
merchandise, .

TAXES: Bid prices shall be exclusive of state sales m;a' federal excise taxes, ' Where he stato
govemment eniities are not exempt from sales taxes on'sales witinn then' state, the Contractor shall add
the seles taxss on the billing invoice as 2 separate en!ry .

" MODIFICATION OR WI'I‘HDRAWAL OF BIDS Bids ey be modlﬁed or WithdraWn prior to the
time set for the opening of bids. After the time set for the ope.mng of bzds 1o bid may be modxﬁed ar
withdrawn,” . .

PATENTS COPYRIGHTS, ETC,: The Cont:actor shall release mdemmfy and hold the Partxclpatmg :
Entity, its officers, agents and employees barmless from liabxlity of any kind or nature, mcludmg the -

Contractor’s use of any copyrighted or uncopyrighted composition, secret process, patented or
unpatented invention, article or appliance furmshcd or used in the performance of thls Contract. .

AWARD: The award will be mada to the lowest- responsive and responsible vendor maetmg
specifications and all bid terms and conditions, Unless stated in the bid requirements or special terms
and conditions, WSCA eserves the ﬂght to award :tems separately orby groupmg 1tems, or by total lot.

NON—COILUSION: By signing the bxd the vendor cemﬁes that the bid suhmltted, has been arrived at

- independently and has been submitted without collusion with, and without any agreement, unde:standmg
or planmed common course of action with, any other vendar of materials, supplies, equipment or sarvzces
described in the invitation to bid, desxgned to Hnit mdependent bidding or competitxon,

. CANCELLATION: Unl&ss otherwme stated in the special terms and conditmns, any contract entered
into as a result of this bid may be canceled by either party npon 60 days notice, in writing, prior to the

effective date of the cancellation. Further, any Participating State mayuancalfits‘ﬁa_rﬁéipation Tpon 30-

days writtén notice, unless otherwise limited or sfated: i the special termis-and conditions of the -

solicitation, Cancellation sy be in whole or in pert. Any cancellation under this provision shall not
effect the rights and obligations attending orders outstanding at the time of cancellation, including any
right of any Participating Eotity to indemmification by the Coutractor, tights of payment for
- goods/services delivered and acvepied; and Hiphty attending ay Waridnty of defanlf in perfirmence n
association with any order. Cancellation of the Contract due to Contractor default may be imnmediate,
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DEFAULT AND REMEDIES: Any of the following events shall constifute cause for WSCA to declare
Contractor in default of the Contract: I, Nonperformance of conlractual requirements; 2. A material
breach of any term or condition of this Contract WSCA. shall issue a written notice of default providinga
period in which Confractor shall have an opportunity to cure. Time allowed for cire shall not diminish
: - or eliminate Confrastor’s Hability for hquidated or other damages, ~ If the default remains, aftar
Waﬁmfconhfactor«has been. provided.the-opportunity: to- cureWIGA- rmay-de:one-ormarssofithesfollowingas=
1. Bxercise any remedy provided by law; 2. Tel:mmatcthm Coutract and any related contracts or portxons
thereof; 3 hrpose hquidated damages' 4, Suspend Comactor ﬁ-om receiving future b1d sohcatatxons.

LAWS AND REG‘UIATIONS. Any and all supphes, services and equxpment b1d and ﬁzmxshed shall o : ;
oomply folly with all apphcahle Federal and State Taws and regulations, - U i

CONFLICT OF 'I'ERMS T the evant of amy conflict between these standard ferrns and conditions and
ally special terms and conditions contained in- a Participating Addendum, the special terms and
conditions of such Participating Addendum shall govern,  ‘The terms and conditions of the Contract for -
Services -of Independent Contractor between the State ‘of Nevada and Contractor do not apply to
Partioipating Entities, with the exception of those te:ms and condmons specl.ﬁc to the administration of
the WSCA w:reless contract. ' . ,

REPORTS: The Contrator shall subrit quartedy reports o the WECA Contract Adeministrator -
show:ing the quanhtles and dollar vqume of pmcham by eaoh agency o

HOLD HARMLES& The Contra.ctor shall relwse, protect, mdemmfy and hold WSCA and the

respective states and their officers, agencies; employees, hatmless from and against anty damage, cost or .
ligbility, mcludmg reasonable-attomey’s fees for any or all injuries to persons, property or claims for .
money damages arising from acts or omissions of the Contractor, his employees or subcontractors or

volunteers, Comtractor shall not be Hable for damages that are the result of negligence or willful

mlsconduct byt the Partzclpahng Enhty, its respcctlve agencies, and/or its respechve employees e

L]l\'III‘ED LIABILH‘Y Contract habﬂxty of both Contxactor and Parﬁcipatmg Entxty shall not be
subject to punitive, damages. I no event shall Conftactor be liable for inability of users to access 911 or
B911 service. In no event shall either Contractor or Participatihg Entity be'lizble for any indifect,
special, consequential or incidental damages, however cauged, which are inomred by the other party and
which arlse out of a eny act or failure to act refating to this agreement, even if such party has been
advised of the claim or potential cleim or of the possibility of such damages, and in no eve.nt shall e:ther
party be lable to the other party for pxmmve damages. ; '
ORDER NUMBERS. Contrant order: and purchase ordet numhers shaH be oleaﬂy shown on all
acknowledgments, shippmg labels, paokmg shps, mvo:ces, and on all conospondcnce. R

’ GOVERNING LAW AND VENUE: This prosurecaent shall be govemed i the resumng conttact(s) \
" construed in aceorddnce with the [aws of Nevada. The construction and effect of any Participating '

Addendum or order sgainst the contract(s) shall be governed:by and construed in accordance with the

laws of the Participating Entity’s State, Venue for any claim, dispute or action concerning the

consttucuon and effect of the contract(s) shall be in the Lead State. Vemue for any claim, dispute or
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action concerning an order placed against the contract(s) or the effect of a Parhmpaung Addendum or
shall be in the Parhmpabng Bnuty‘s State.. o

DELIVERY: The prices bxd shal] be tﬁe dehvered price to any WSCA state agency or poh’acal
subdivigion. All deliveries shall be F,O.B, destination with ail transportanon and handling charges paid
by the Contractor. Responsibility and Hability for loss or damage shall reraain the Contractor until final
inspeotion and acceptance when responsibility shall pass to the Participsting Entity except a3 to Iatent
defects, fiaud and Contractot’s warrenty obligations. The minimum shipment amount will be found in

" the special terms and conditions, Any order for less than the specified amount is to be shipped with the

'

freight prepaid and added as 3 sepasate item on fhe invoice, Any portion of an order fo be slnpped

without transportation charges that is back ordered shall be shipped without charge.
WARRANTY H

o Clenerl Waranty, Contractor warranta that all services, deliverables, and/ar work produot ,

under this Contract shall be aompleted in a Worlananhke manner consistent with standards in the trade,
profession, or industry. . .

b. System Complizmce.~ Contractor warrants that any information system applicaﬁon(s) shall
not experience abnormally ending andfor invalid and/or incorrect results from the application(s) in the
operating and testing of the business of the State. This warranty includes, without Hruitation, century
recoguition, calculations thet accommodate seme century and multicentury formules and data values-and
date data interface valnes that reflect the century, Pursuant to NRS 41.0321, the State is immune from
Hability dne to aty failure of any incorrect date being produced, calenlated or gaucratcd bya computcr or
other information system,

AMENDMENTS: The terms of this Contract shall not be walved, altered, modified, supplemented or
amended n any manner whatsosver without prior written approval of the WSCA Contract
Administrator, S . v

ASSIGNMENTISUBCONTRACI‘: To the extent that any assignment of any right vader this Contract
changes the duty of either party, increases the burden or risk involved, lmpairs the chances of obtaining the
performance of this Conbract, atterpts to operate as 8 novation, or inclndes a waiver ar abrogation of any
defanse to payment by State, such offending portion of the assignment shall be void, and shall be a breach
of this Coriract, Nejther party may assign this Contract or any rights hereunder, without the prior written
consent of the other party, which consent shall not be unreasonably withheld, except that Contractar may
assign this Contract to any parent, subsidlary or affiliate of Coniractor or to any purchaser of all ar
substantially all its assets upon wrjtten notification to Participating Entity,

NONDISCRIMINATION: Contractor agrees to abide by the provisions of Title VI and Tifls VII of the
Civil Rights Act of 1964 (42 USC 2000¢), which prohibit discrimination against any employee or
applicant for employment, or any applicant or recipient of setvices, on the basis of race, religion, color,

.or- national- origiy and-further agress- to-abide- by Executive Order No: 11246; & ‘arignded, Which ~

prohibits discrimination on basis of sex; 45 CFR 90 which prohibits discrimination on the basis of age,
and Section 504 of the Rehabilitation Act of 1973, or the Americans with Disabilities Act of 1990 which
probibits discrimination on the basis of disabilities. Contractor further agrees to firnish information and
repots to requesting State(s), upon tequest, for the purpose of determining compliance with these
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statutes, Vendor agrees to comply with sach individual state’s certification requirements, if any, as
stated in the special terms end conditions, This Contract may be canceled if Contractor fails to comply
with the provisions of these laws and regulations. Contractor mmst include this provision in very

subcontract relating to purchases by the States to insure that subcontractors and vendors ar bomd by

this pmvmmn.

SEVERABILITY: IF: amypmws:on Y of this Contract is declared by 2 court bo be ﬂlegal or in con:fhct
with any law, the validity of the remaining terms and provisions shall not be affected; and the rights and
obligations of the parties shall be construed and enforced as if the Contract did not contain thc partxcular
provision held to be invalid,

INSPECTIONS: Goods fiurnished under this Contract shall be subject to mspecuon and test by fhe

Participating Butity at times and places detenmined by the Pacticipating Entity. [If the Participating
Entity finds goods furnished to be incomplete or in compliance with bid specifications, the Participating
Entity may reject the goods and require Confractor to either correct them without charge or deliver them
at a reduced price, which is equitable under the circumstances.. -If Contiactor is unable or refiises to
correct such goods within a time deemed reasonable by the Participating Entity, the Participating Entity
may cancel the order in whole or in part. Nothing in this peragraph shall adversely affect the

Participating Entity’s rights including the rights and remeches associated wﬁh revocahon of aoceptance .

under the Uniform Commarcial Code. B )
PAYMENT Payment for complenon ofa contract is nonnal]y made wzthm 30 days fullomug the date
the entire order js delivered or the date a correct invoice is recéived, whichever is later, After 45 days
the Conttactor may asséss overdue account charges up to 2 maxinsum rate of one percent per month on
the outstanding baldtce. Payments will be Temitted by mail. Payments may be made via a State or
political subdivision “Purchasing Ca;td" .

FORCE MAJEURE: Naither party to this Contract shall be hld responsr.ble for delay or default caused

by fire, riot, acts of God and/or war, which is beyond that party’s reasonsble control. WSCA may
tetminate this Contract afler detenmmng such delay or default wxll :easonably prevent successful
perfonnmce of the Contract, '

BAZARDOUS. CBEI\HCAL INFORMATION' 'I’he Conh‘aotor will provxde one set of the
appropriate material safety data sheet(s) and container label(s) upon delivery of a hazardous material to
the user agency. All safety data gheets and labals will be n accordance with each partmzpaﬁng state’s

requirements, .

FIRM PRICE: Unless othermse stated in the specxal terms and condmons, for the purpose of award,
offers made in accordatice with this solicitation must be good and firm for & period of ninety (90) days
from the date of bid opening, Bid pnces must remain firm. for the full term of the Contract

EXTENSION OF PRICES: In the case of error in the extensmn of pricesin the bid, the unit prices will
govetty, :

BID PREPARATION COSTS WSCA is not liable for any costs incurred by the vendor in proposal
preparation,
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CONFLICT OF INTEREST: Contractor certifies that it has not offewed or given any gift or
cornpensation prohibited by the state laws of any WSCA participants to any officer or employee of

WSCA or participaﬁng satss Uo secure favorable treatment wﬁh respect to bemg aWarded tlus Cuntract. _

INDEPENDENT CONTRACTOIL Contractor shall be an mdapsnﬂeni confractor, and as such shall
have no authorization; express or-impHed o bind WSCA or the respective states to any’ agreements,
settlerents, liability or understanding whatsoever, and agtees not fo parform any acls as agent for
WSCA. or the states, exeept a8 exptmsly set fo:ﬁl hereiu. ' oo _

POLITICAL SUBDIVISION PARTICIPATION' Paruclpatlon under this Contract by polmcal
subdivisions (i.¢., colleges, school districts, counties, cites, etc.,) of the WSCA participating states shall
be voluntarily determined by the political subdivision. The Contractor Bgrees to supply the pohhcal
subdivisions based upon the same fetms, condmons and prices.

DEBARMENT: Thc CONI‘RACTOR certifies that neither it nor its principals are presently debamd,
suspended, proposed for debarment, declared ineligible, or vVoluntarily excluded from participation in
this transaction {Contract) by any governmental department or agancy, I the CONTRACTOR cannot
certify this statemertd, attach a written explanation for review by WSCA.

RECORDS ADMINISTRATION: The Contractor will maintain, or supervise the maintenance of all
records necessary to properly account for the payments made to the Contractor for costs authorized by
this Contract. These records will be retained by the Contractor for at least four yeats after the Contract
texminates, or until all andits initiated within the four yeats have been completed, whichever is later,

AUDIT OF RECORDS: The Contractor agrees to allow WSCA, State aud Federel anditors, and state
agency staff access fo all the records to this Coniract, for andit and inspection, and monitoring of
services. Such access will be durmg normal business houts, or by appointment, .

PROGRAM DESCRIPTION: Semce will be provided by Contractor in accordance wath the Program
Description attached hereto as Exhibit “A”, together with any and all related products and services
‘Attachments incorporated therein. Particlpating Entitles acknowledge and sgree that the Program
Description and related Attachments may be modified by Contractor from time to time with the prior
approval of the WSCA Contract Administrater, which shall not be unreasonably withheld,

Signed: - A :
%A ‘ Y[zolo7
AT&T Mobilx onal Accounts LLC Date
% gue‘f{ . ? - / 78
State of Nevallg, opHehalf of WSCA © ' Date

Attachment DD - Page 6 of 11

487

h




EXHIBIT “A”
PROGRAM DESCRIPTION

A Service and Service DiscounL Conﬁactcr, through its Camars, will provlde Servrce to :
authortzed Participaﬁng Entlties and their respective CRUs and IRUs, . i

i Discount.  Gontractar will prowde Partxclpaung Entrhes CRUs with an MSC Semce
Dlscount of twenty percent {20%). Contractor will provide Participating Entities’ IRUs with an MSC Sevice
Discount of fifteen pérdent (16%); provided, however, that IRUs (a) receiving Service under Participating - -
Addenda executed on or before Decermber 31, 2006; and (b) that activated Service on or hafore December

. 31, 2006, will Be provided an MSC Sarvice Discount of fifteen percent (15%). Gontractor may restrict certaln
Plans or cerfalnh other discount programs fmm qualrfylng for ihe Sewtce DiscOunt, and it will advise’ SNDP
whan suah restrictfons apply. . ; )

. 4.4.1 Restrictions, Contraotur will not appry the MSC Service Discount o: (a) other .
monthly service charges such as monthly recurring oharges for features; and/or (b} any other charges under
_the Agreement _ . . . .

2, Equlpment and Accessaries. Subject to the restrictions set forth In this §2, Contraclur wﬂl
provide Partioipating Entltles with an Equipment Discount of 60% off the prices of select Equipment found at
the "Equipment” page found al the Program Webslte, as may be modified by Contractor from fima 1o time.
Conlractor will only provide Equipmant with Seivice activated. The Equipment Discount will not appiy to
upgrade purchases and may not ba combrned with any other equlpment affer. .

3. F!nancial Respunsibﬂity

3.1 Participating Entities. Participating Entrtres must pay Yor ail charges Incurred by CRUs
under theéir cotresponding F'arﬁclpaﬂon Addendum Parﬂcrpatmg Enﬂﬁes are not liable for any charges .
incurred by lRUs .

32 contractor Contractor wm pay the appltoab!e WSOA Admlmstraﬂon Fees assocrated with
End Users an Sewice hereunder. regardless of whethar such Erd Users are CRUs or lRUs

4. Billlng Servtces. Eac.h Partldpaﬂng Enhty wrll receive certain biling analysls tcols using WlN
Advantage® soﬂware ' . )

5. Payment and Charges.

5.1 Paymant. Paztlcipaﬁng Entitles must pay aﬂ Service charges Incurred In aocordance
with Plans, Including, without limitation, charges for alrfime, recurring monthly acesss (or monthly service),
activation, features, voice mall access, volce mall delivery, data usage, text and mujti-media messages,
downioadables, alerts. reaming, long distanos, diractory and operafor assistance, Equipment, premium
oontent, and charges for other goods and services that are charged through Participating Entities' or CRUs*
blli(s). Participating Entlties may be billed for muliple types of usage simultaneously, Parlicipating Entities
must also pay Taxes and any license fees, late payment fées, and any Regulatory Cast Recovery-
Fee/Ragulatory Programs Fee. For any temination (Including when a Number Is switched to apother
carrier), Particlpating Entity will ba responsible for payment of all fee$ and ¢harges through the snd of the
bililhg cycle in which termination ooours. Payment is due upon recelpt of the invaice, Monthly service and
pertain other charges for Service using the Gingular Wireless network and rolated systoms are billed In
advance, and there is na proration of such charges If Service Is terminatad on other thar the last day of the
applicable bllling aycle. Monthly sarvice and certaln other charges for Service Uslnig certaln Iegacy networks
and refated systems are bliled In arears. In sither case, o the extent Parlicipating Enfily receives invoices
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for Service combmed witha landlme phone bill (where avallabls). Partlclpatlng Entlty will be bllled . :
advance as pmvrded above. : . , i ' .

. 5 A1 Taxes. Taxes lnclude any appllcable sales, publlc ulf; tles. gross receipts, or
other faxes, surcharges, fees and assessments Imposed by govemments (regardiess of whether they are v .
imposed on a Parficipating Entity; CRU, Contractor or a Carrlat) Including, without limiitatlon, assessments to )
defray costs for govermment prograims such as universal connectivity, enhanced 911 service, local number
portabllity, and number pool‘ ng ralailng ta Semca. Equlpment, goods or eewlcas purchasad andfor ths
wirafess network . e i P L

5 12 Parﬁclpaﬂng Enlltles Tax-Exempt Status, . Cohh'actor acknowledges that in
cartain instances Particlpating Entities may be tak-sxempt. Contrastor will accord the proper tax-exempt
status to each Participating Entity that propetly establishes such status, Notwithstanding this lax-exempt . :
status, each Parﬂclpahng Enbty mus! pay any Taxas nut coverad by lts tax-exempt status,

5,13 Regulatory Cost Recovsry Fse/Regulatory Prograis Fes, In addition to _
other charges, Contractor may assess a Regulatory Cost Recavery Fee/Regulatory Programs Fee, which Is
- & monthly charge with respect to éach CRU, 1hat is created, assesead and collected by Contractor to help
defray Contractor's costs for compliance with varlous regulatory requirements which Include, but ars not '
limited to, the capabilily to provide wircless number portabllity, number pooling and 911 enhancements in .
Clngular Wirelass' network. Some of these programs may not yet be available ta Participating Enfiies or
End Users. The Regulafoiy Cost Recovery Fee/Regulatory Programs Fea Is hot & fax or government
required chargs. Contractor may change the amount of the Regulatory Cost Recovery Fee/Reguletory
Programs Fes without nofice.

52 Charges.

§.2.4 Generally, ‘Unless otherwise provided in ths corrsspondlng sales Infarmation, .
if 4 selected Plan intludes a predetsrmined allotment of services (for exampla, a predetermined amount of
alrtima, data, megabyles or text messages), any unused allotment of such servicas from arie billihg eycle®
will not carry aver to any athar billing cycla, Sarvics may be billed in & subsequent onth due to delayed
repariing batween Cariers and will ba charged as if used in the month billed, Blliing cycle end dates may
change from fime 10 tinie. Wheh a billing cycle covers less than or more than a full month, Confractor may
make reasoneble adjustments and prorations. Service charges may differ by Service Area, Contractor's
additional products and services may incur charges In a different manner than et forth hereln, and
Cuntractor will advise SNDP of any such differences in the corresponding Sales Information,

522 Volos Service Charges. On all Contractor networks, Volce Service on sach
call ja billed In full minute increments, with partial minutes of use rounded up fo the next full minute.
Caontractor il charge 800, 866, 877, 888 and other "oll free” calls at domestic alrime or roaming rates.
Puerto Rico residents will be bllled for these calls based on the carresponding Plan, feature(s) and/or
promotion. If an Incoming call has been forwarded to another Number, Parﬂclpatmg Entitles will be charged”
for tha entire time that Contractor's switch handles the call. Calls that begin in one rate period and end In
another rate period may be bifled in thair entirety at the rates for the period In which the call began.” All ~
outgolng calls on the Contractar's network for which Contractor’s systema recelve answer supetvision or
which have at least thirly (30) seconds of alrtime or other measured usage shall incur a minimum of one (1)
minute airime charge, Answer supervision is genarally received when a call is answered; however, answer

supervision may-also-be generated by-volce-mall-systems;-private branch exchangas;and Interexchangs— - ~-———i- "~ |~

gwitching equipment. Alrime and other measured usage may {a) Include time for Contractor to recognize
that only one party has disconnected from the call, tme fo clear the channels in use, and ring time, and (b}
oocour from other usas of our facliitles, Including by way of example, voice mall deposits and refrievals, and
call transfers.
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S=—s==ess=—s=rasant TeqUiests calsed by NEtWATK erars Gar ncrease Measure
CRU chooses to connect Equipment to a PC for usé as a wireléss madem, standard Wireless Data Service

5.2.3 Wireless Data Service Charges. " Wireless Data Sarvice wilf ba calculated
and billed In full kilobyte iricrenients, One kilobyte equals 1024 byles, One megabyle equals 1024 klohytes.
Utilizing compression solytiens may or may not impact the amount of kilobytes for which a Parclpaiing
Entity is billed, Wirsless Data Service usage for gach billing record will be rounded up to the next kllobyte
and the charge will be rounded Up to the riearest cont, Parljclpating Entity Is respansible for al Wireless -
Data Sarvice ysage- ‘sent thiotigh Confrastor's network and assoclated with Equrpment TFegaidless of.;
whether the Equipment actually recelves the. 2 Information.. Net

ifabytes. Ifa P rﬂcxpahng Enfiiyora .

charges will apply iry acoordancs with the corrasponding Plan. Wireless Data Service usage s complled as
offer as onice per hour or only once avary 24 haurs. Contractor's syatem will then areate a billing record
representing (a) the Wireless Dala Sérvice usage for each data gateway or setvice accessed {e.g, WAP, .
RIM) while on Confractor's nstworl (b)-the usage for each Carrler's domestic hetwork: and (c) the Wireless
Data Service usage for each Interatltnal network. In some sttuations billing for Wireless Data Service: .
usage may be delayed; any de!ayed usage will create addltlnnal billmg records for tha actual day of the
usage. - ) ]

6  Plans: Partlclpaﬂng Enﬁﬂes may choose fmm Plans found in the Program Webslte. a8’ may be

moadified by Contractor from fims to Ume. All Plans are subject o thelr terms and conditions sst forth In thelr-

carresponding brochures and related materials, all of which are Incorpoiated hereln by this reference, Each

Participating Entity must complywlth all of the terms and conditions relatad to the Plans, Rates, terms and.: .
conditions ate subject fa change. Any provisions in the ténns and conditions goveming the Plans, which, by . -

theirterms, are to exist for'a specified penad of ﬂme. will surv!ve any tenninaﬁon or explraﬂon of any
conesponding Parﬂc!paﬂng Addendum !

7. Resale and Other Prohlblted Uses. Part:clbatlng Enhﬁes and thelr respecﬂve End Users dre not
permitted to resell, reproduce, retransmit, or disseminate Service or any other program components fo third
parfies whether dtrect!y or lndlreoﬂy includ!ng, wvthoui Hmitaﬂon thmugh machme to maahine transmissions.

8. Emp!oyee Beneﬁt Pragram Parﬂcipatmg Enhﬁes Employaes may participate in the Employee
Beneflt Program. All such Employess participating In the Emplayée Benefit Program will ba IRUs
hereundsr. Partigpating Entities acinowledge and agraé that Employees must be validated In order to;
participate In the Employee Benefit Program, and that any Emp!oyees not 50 validated wilt not be RuUs
hereundsr and wnr not receive con'espondlng program beneﬂts ) . ) SR

‘8. 1 Emp}oyee Benem Prcgram Acﬂvaﬂon Procesess and Pracedures. Each !RU
particlpating In the Employes Benefit Program:” (a) must enter Into; and be individually responsible for -
complying with & twa-year IRU Service Agresment including, without limitation, the corresponding

obligations to camply with all of the terms and conditfons of the chesen Plan and t pay all charges Incured

under tha IRU Service Agreement; and (b) must follow the activation, velidation; migration, upgrade and
rolated policies, pmcedures and processes establ‘ shed by Contrachor fmm ﬁme to ﬂme. s ‘

- 8.2 Emptoyea Beneﬁt Program Features. Under the Employee Beneﬁt ngnam'
(a) IRUs may choose from select Sefvice Plans avallable to Particpaling Entifies withini each Cingular
Market (provided they qualify for.the chosen.Plan); (b) IRUs will racelve the MSC Service Dlscount In
accardance herewith; end (c) IRUs will recelve the Equipment Discount In aceordanca herewith;”
Notwithstanding the foragoing, or-anything else to tha contrary elsewhers In the Contract; Parﬂdpating
Entities and Contractdr hereby exprassly acknowledge and agree that Confractarmay at any ime, In its sole
discration, modify or terminate the MSC Servica Discount and/dr the Equipment Discount with respsct fo
IRUs participating in thiz Employee Baneﬁt ngram. In the: event Gonh*actor takes such acﬁon, it will notlfy
the Participating Enttﬂes , i .

83 WIN Advantage@ Exclusmn. leUs‘ acx:ount informaﬁon is nbt inciuded ln tha WIN
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Advantage@ sofiware.

. 8.4 Marksting Asslstance. Partlcipaﬂng Entitias will pamcipale with Con'aactor Ih efforts
to abtain eligile Employses' parﬁclpaﬂon i the Employee Bensflt Prograf.

9, Additional Products, Services, Equipment and Programs:  Contractor may make additional
products, services, aquipment and/.or programs ("Additional Products”) avallable to Particlpating Entitles.
To the extent a Partioipating Entily orders, pays for, or otherwise. tecelves the benefit of any Additlonal
Produsts, such Participating Entity s boundiby the Additional Product's respactive terms and canditions
found at the Program Website, as such terms and conditions may be maodified by Contractor from time to
fime, all of which are Incorporated heraln by reference, Any and all references to "Customer” In the terms
and conditions for the Additional Products shall mean the cotrasponding Participating Entity.

10.  Definitions. I additon to terms deﬂned elsawhiera In Attachment DD these terms have tha
following meanings herein:

10.1 “Carrier” or “Carriers” means a Contractor-re!atad licensed entity that oparates
cornmetclal mobile radio telecommunications systems in tha geographio areas covered by the Contract.

10.2 “Contractor Markets” means a geographic area served by affiliates under common
control with Contractor,

403  “CRU" and “Corparate Responsibllity User” mean an Employes racsiving Servics
under a Particlpating Enfity's account,

10.4 “Employees" means Parficipating Entity's current, validated employses receivmg Federal
W-2 or K-1 tax freatment.

10.5 "Equipment” means the wireless recefving and transmitiing equipment, S8IM (Subscribsr
ldentity Module) Card or any accsssories that Contractor has autharized to be programmed with a Mumber

or Idantifler. .

10.0 “Byuipmant Discoun{” means a discount on select Equlpment found at the Program
Website, as described herein.

10.7 “End Users” means CRUs and IRUs, collectivsly.

10.8 HIRU™ and “Individual Responslbility User’ mean an Employee tecelving Semvice under
an individual account In accordance with the Sponsorship Program,

10.9 "IRU Service Agreement” means a separate two (2) year egreemant between an IRU
and Cingular for Service, Equipment and refated matters.

10.10 - “Monthly Service Charge” means & Plan's monthly wireless access thargss (l.a,, the st
fes charged monthly for use of a particular Plan).

1041 *MSC Service Discount” or “Monthly Service Charge Discount” means ths Service
-.- Diseount epplied to-an ellgible End User's-Menthly Servics- Charge-as deseribed-herein.- Unless otherwise: -

spechied, the term “Servica Discount” found in any Attachments incorporatad harein means the MSG
Service Discount with respect to End Users in Contractor Markets,

Attachment DD - Page 10 of 11
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10,12 “Number” or "Identifler” means any number, P address, e-mall address or othar
identifier provisioned by Carriers, thelr agents or the Equipment manufacturer to be used with-Service.

10.13  "Plan“meansa CinQUIar Wireless calling plan, Servlce plan or rate plan,

10, 14 . “ProgmmWebslts" means___gﬁ_qgmMﬁQAI_ﬂn_

1 0. 15 7 “Service" means commerclal mobue radlo servlce, !ncluding Volce Serwce and Wireiess
Data Service.

1046  “Service Dlscuunt" maaris a monthly discount on Servica, applied to an End User's
Monthly Service Charge as déscribed herein. -

10.97 “Voice Sarvice” means wiraless voice telecammunications sarvices,

' 10.18  “WIN Advantage®” means the Wireless Information Navigator Advantaga™ soﬁware.
together with all updates and mod:ﬁcaﬂons thersto.

10.19  “Wireless Data Service” means wireless data telesommunications services.

Attachment DD - Pags 11 of 11
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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 Tanff Serwces Wlthin AT&T’s'Franchise Temto in the State of Cahforma__ ICB~Pric_| ng Schedule

S e e e e R i
SBC G]obal Servu:es, Inc dba AT&T
| Global Serv:ces on behalf of lts

EFl ke E B Rt e i £| LoibE bt AN Y AN BHER L fnia|s BHEE
Street Address P, o Box 5097 : One AT&T Plaza - Street Address 795 Folsom St Rm
Gity: San Frandsco Dallas, Texas 75202 MB35 -
State: CA t ' City: San Frandlsco
Zip Code: 94128 ’ Stater CA Zip Code: 94107
' Fax: 415-545-1805
Email: mp5984

Sales/Branch Manager. Lori Kingshott
. SCP/RVP me: Vacat

Name:, John Payne Street Address: PO, Box 8097 Name:.

Title: C)O City: San Franclsco CompanyName
Telephone: 650-821-3375 State; CA Agent Address:
Fax : Zip Code: 94128 Clty;
Emall: john.payne@flysfo.com ) State: Zlp Code:
Telephone:
Fax:
Email;
Agent Code

This Individual Case Basis (ICB) Pricing Schedule ("Schedule”) Is an attachment to Addendum 001 between AT&T and
Customer referenced above, and is part of he Agreement

ATAT Affiliate: Pacific Bell Telephone Company dba AT&T Califomia
SO AGREED by the parfles' respeciive authorized signatories:

mn-sW .- A’rﬁ BLOBAL SERVICES o
By f/ R : By, Mf&@v\,\ :

. Tipedor 2 O s LAURA SPEAR
Tile: _AIRPORT GIO : Titlas AUTHORIZED REPRESENTATNE OR AGENT
w2/ [0 Dater 0B/30/2007 o
CONFIDENTIAL INFORMATION
This agreement is foruse by authorized smplyees of the paities hereto onfy and Is not forgenaral distribution within or outside their compenles.
CA_96A_Pricing Schedule . Page 1 of 5 RBOC_reg
0704 139470-1-1IMSk: 06-CA-143009 - 08/26/07 THV8

Y ogdkesy : 02126107 Iv3099
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AT&T K1
. AT&T California - . o
ICB Pricing Schedule for State Tariff Servnces Master Agreement date last signed 00/00/1990

e
~

GENERAL TERMS AND CONDITIONS

The following terms and condlﬁons apply to the Servlces subsonbed to by Customer under this Priclng Schedule ICB pricing Is offered
{o Customer pursuant to this Priclng Schedule because of the unlque size or conﬂguraﬁon of these business services.

v

1. GENERAL DESCRIPTION OF SERVICE TOBE PROV!SIONED, INSTALLED AND MAINTA!NED

The Senvice(s) described below Is prowsioned solely by AT&T, and is not]omﬂy provls!oned with ary oihercarner

Service Description
SRAS SONET Ring and Access Service ['SRAS” or "Serice’) provides dedicated bandwidth capacity (bit rate”

over SONET in 51 Mbps STS~ packages.

- | LAN-1o-LAN interconnection, We implement EoS through Ingress and egress ports oh SONET Ring

"~ bandwidth- tomateh he-corresponding-SONET bandwidth so it-supports-Ethemet.frames across. SONET..

capacity or bt speed) over self healing ring and two polnt (a.k.a. droult service) facility configurations for a
single customer. Connecling facllies camry synchronous and asynchronous transmissions. The service
includes enhanced survivabllity and network management per SONET (Synchronous Optical Network)
technology, .

Service hand-offs on SONET are synchronous at OC-3¢, (155 Mbps), OC-12 (622 Mbps), OC-48 (2 4
Gbps), or OC-192 (9.953 Gbps), Asynchronous serwces atT1 (1.5 Mbps) and DS3 (45 Mbps) are carred

A SONET Rlng is composed of two fiber strands, conhected at one ormore customer premises and atone
or more AT&T serving wire centers with add/drop multiplexing nodes. Nodes are equipped with access
ports that define the facility inferfaces (T1, DS3, OC-3¢c, OC-{2, or OC-48). Two fibers each carry 1/2 of the
ring's total transmission traffic plus & protection path of the other fiber's transmissions in opposte directions -
around the ring, In the event of a fiber cut or node fallure anywhere on the ring, service Is Immediately
{within 50 milliseconds of detection) switched to a “collapsed” ring, camying the full traffic to all the nodes

Interofice AT&T SCNET Is on fiber routes that are generally diverse and redundant. Customer-speclfic
SONET rings are on redundant fibers, but diversity (including diverse entrance facilities and/or diversity of
the local loop to the serving wire center) If not currently partofthe fiber routing, wilf require speclal
construction at the customer's expense., _

Ethernet over SONEI' {(EoS)

Ethemet over SONET Is Ethemet data mapped to a SONET payload and carried overa synchronous
opfical network, EoS contains minimal SONET payload, so it provides you the necessary bandwidth for

Service,

The Ethernetinterfaces include 100BASE-T (offering 50 Mbps and 100 Mbps) and 1000BASE-SX and LX
(offering 50 Mbps, 150 Mbps, 600 Mbps, and 1000 Mbps), The total number of clrcults and total usable
bandwidth depend on the transport speed you need as well as the spedific trafic patiems you choose, We
need o identify all the Ethemet Interfaces before provisioning them so we can configure each node on the
network with the appropriate port interface card, We will work with you o approprately size and engineer
the network fo help ensure optimal performance, To do so, we monitor and forecast your Ethemet

Woe will Install, maintzin, and monttor SONET carrying Ethemet traffic,

CONFIDENTIAL INFORMATION
Thls agresmant is foruse by authorized employees of the parties hereto only and is nof for genere! distiibution within oroutsids their companies,
CA_96A_Pticing Schedule Page 2 of 5 RBOC_reg
0704 139470-1-1/MS#: 06-CA-143009 ’ _ 0872807 THVS
1-41K8SY 02/26/07 v9099
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AT&T K1 & D/2007 8:30 PAGE 004/008 . «¢

AT&T California - o
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990

2. PRICING SCHEDULE TERM AND EFFECTIVE DATES

Pricing Schedule Term and Term Start Date
The term of this Pricing Schedule shall begin upon Cutover but if regulatory approval is required, In no event shall Cutover occur
_prlorto the dato of approval by the Californla Public Utlliies Commisslon (CPUCY, and will continue for sixty (60) months (“Pricing

= Seheauie Tem ). - No raiBs oF iscoUnts Shall be appieapror rw‘(futuvea—’“pomﬁwﬁpxmaﬁ‘ofﬁw‘_“ﬁ_ﬁ:lﬁﬁ-smedﬁ@wmrﬁy-’f =

rates or discounts provided hereunder wnl nc longer apply.

[ Effective Date of Rates and Discounts l Fnclng Schedu!e Tom Start Date ]

3 GROWTHIADDITIONAL SERVICES INSTALLATION ADDS MOVESAND CHANGES

If the equlpment and facillﬁes (such as outside plant cable capadty and memory) are’ avallable Customer may add additional Service
provided hereln at the monthly rates ‘as provided in Section 4.2, Eardy termination Hability as identified In the Addendum/Agreement
applies for all Servlces

The price in Section 4.1 below also mcludes the non-recurring charge o inifially pmvzslon and lnstall the new quantities of Service(s) as
set forth In Section 4.2, .

Unless otherwlse Stated hereln, for all other lns’ralla‘dons, adds, moves and changes of any Senvlce provlded hereunder, Customer will
pay the prevailing tariffnon-recumng charge. )

3.1 Growth pncing Is same as contract monthly umt pncmg Growth pricing does not apply for customer speclﬂc orlocation specific
contracts, [nstallation s at prevailing tariff plus non-recuning burden, Growth pndng assumes 1hat facilifes exlsts and no extraordmary
costs are to be lncurred In provisioning the service.

Total Growth quanﬁ’des for DS1s and DS3s wlll not exceed the Total column of the attached growth matrix.
Each new addition will carry the same 60 months term of the contract.

Contract can automatically be renewed for a similar term or less. o
Addition of NODES will require design and cost assessment through NSS/CPE and also reqwres ICB

conslderaﬂonsl

ServicolStte * _ Year1  Yerr2 Year3.  Yeard  Total
Colma DS-1 SRR ¥ S 14 14 14 56
Colma DS-3 . 1 0 T 0 2
San Bruno o ] A :
DS . .14 T4 14 14 58"
San - v

BrunoDS-3 . . o T 0 1 2

4. REVENUE COMMITMENT AND RATES

4,1. Revenue Commitment

CONFIDENTIAL INFORMATION
This agresment s foruse by authorized employees of the paities hereto only and is not for ganeral distiibution within or outside their companies.
" CA_B6A_Pricihg Schedule * Page 3 of 5 . RBOC_reg
0704 139470-1-1IMS#: 06-CA-143009 ' ) 08/28/07 ‘THV8
1-41K8SY . i 02/26/07 Iv9093
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ATRT K1 8/2 2007 8:30 DAGE 005/008 Fa

AT&T California « ' ‘
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1930
Monthly Quantity Commitment . [ $10,848.00

Customer has elected to pay on 2 monthly basis for the em of this Pricing Schedule, The monthly price set forth above is
for the minimum quantity of Senice as set forth and descnbed ln Secﬂon 4.2 below, The price includes the monthly service
charge for the minimurm quantifes.

If Customer elects fo decrease the Service to less than the minimum quanﬂhes described In Section 4.2 below, Customer
will continue o pay the monthly price set forth above,

4.2, Rates:
Service Components, Quantities, Monthly Rates
) Quantity Monthly Non
Service Description ~ Service Components Usoc Quantity New Existin Recurring Rate, | Recurring
: 9 Each " Rate Each

SRAS 0C12 Central Office Node PC5DX 2 $1,257.00

SRAS 0C12 Customer Premise Node, Initial {per | FP5DX . 2 $ 1,848.00

address)

SRAS Miteage, permile -QC12 1YAZX 28 $132.00

SRAS - Ports - OC12 Node - DS1 1 SPRGX 30 . $ 27,00

SRAS . | Ports - OC12 Node - DS3 SPRCX 2 $66.00

SRAS Nonrecuning - Shared Network Arrgmt NRBOP $30.00
SRAS Adminlstrative Charge — Per Senvice ORCMX $50,00

I Order (DS, D83, andBOF) 1 - ]
SRAS Deslgn & C.0, Charge — Per OC cirouit NRBCL $600.00
End this Section - Locations follow
&
CONFIDENTIAL INFORMATION
This agreement is foruse by authcnzed employees of the paities hereto only and is not for gensral distribution within oroutside thelr cormpanies,
\ CA_98A_Pricing Schedule Page 4 of 5 RBOC_req
. Q7041 3947.0-1- 1IMS#: 06-CA-143009 . 08/28007 THV8
"1-4iK8SY . 02/26/07 1v3099
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AT&T California « ‘
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1930

ATST TELECOMMUNICATION SERVICES PRICING SCHEDULE INCLUDES PRICING FOR SERVICES PROVIDED AT
THE CUSTOMER LOCATIONS NOTED BELOW

San Franclsco Internatlcnal Alrport

5, SERVICE LOCATIONS IN CALIFORNIA

LOCATION A
36 8. McDonnel Rd, San Frandsco

820 WestField Rd. San Frandsco -

End of Documsnt
CONFIDENTIAL INFORMATION
Thia agreement is foruse by authorzed employses of the parties herefo only end is not for general distribution mfhln oroutside their companies.
CA_9BA_Pricing Schedule Page 5 of5 RBOC_reg
0704 139470-1-1/MS#: 06-CA-143009 ) 08/28/07 THV8

1-4IK8SY 02/26/07 V9092
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ATAT Addendumn No.001 to Wasier Agreeiment

ATET Master Agreement date last signed

Individual Cyse Baeis Terme & Conditions For State Losal Exchange Camier Teloo Sarvives

Telophona: 6500213375
Fax: '

Emall: johnpayme@iysiocom -~

| COUSTOMER Signatire "7y

Telaphona! -+
Emall; mpGos4

-GS OER Ligal Warme [ ATET Contaet INGTmation

Customar Name (Coslomer); San Francioco -~ | ATET . )
International Airport . ¢ ATGY Global Sarvices ("ATST?) -

Strest Addresy; . P.O, Box B0ST e gn;‘AT_?T.Pln%goi S

Cllyr San Francisco I ullas, Texas

Stats | Province: CA Country; USA Emall mael@ateom - . -
Domestic / Inferaational Zip Codor 94128 - SN

CUSTOMER Contact L AT&T Sales Conitict ' :

Namg: John Payne Nare: Mark Phiglar - : Co
Title: CIO Strect Address; 785 Folsom StRm MB35 .

Clty: San Francisco, Stete: CA Zip Code: 84107

Fax:

Sales/Branch Man ior, Lori Kingshott

T
v 2

Authorized Agert of Re Authorzed Agent of Represeniative
. : LAURA SPEAR .
John Payne, CIO AUTHORIZED REPRESENTATIVE OR AGENT
"1 Print Name and Title Print Name and Titie D . N
7 [ D) /o D) ~ 08/30/2007
Data L ' Date

This Addendum cutiines Individual Gase Basls Terms & Conditions For State Lotal Excharnige Teloo Services (Addendum”),
and is part of the Master Agreement betwaen AT&T and Customer referenced abave (he ‘Agresment”). In the event of an
Inconsistency or conflict between the Agreement, this Addendum and ATT's teriffs, ond notwithstanding the order of
precedence et forth in the Master Agreement, the goveming order of precedenca shall ba (1) the ICB Pricing Schedula (2)
this Addendury, (3) the applicable tariff, and (4) the Agreemant, except in Connecticut whare the order of precedencs ehall be

ay s

1) the ICB tarifis, 2) the ICB Pricing Schedule, 3) this Addendum; 4) the Agresment.

1, THE SERVICE; DEFINITIONS
14 Services -

A. 8BC Global Serviees, Ine. doa ATAT Globnl Servicss on behalf of its Affliate(s) named below which provide local
exchange service ("ATAT"), will provide the Sefvicos to Customer under this Addendum whi¢h are identifiad in the Pricing
Schedules and applicable Tanffs or Catalogs (“Tariffs"), ‘ : ' '
B. The pricing, service dascriptions and other provisions relating to th

(including, the attached Pricing Schedules); (i) ihe Agreement's Temms and Conditions; and (If) the appropriate section of the

Tariffs, )

12 ATAT Affiliates

. Ilinols Bell Telephona Company dba ATAT linols

1.3 Definitions

Exeept with respact to Sarvices provided In Chig, this agreement Ja for use by authorized employees of the parifes herelo only

CONFIDENTIAL INFORMATION

and is nat for general distiibition within or outside Hieir companies,
ICB_Addendum_io_Master_for_Telco_Bervices Pege 1 of §
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e Sarvices wil ba a8 set forth in: ) this Addendum
- €. This Addendurm shall remein in sffect unti afl Pricing Schedules pjgvidgd_me_rM;.Adgmdumjﬂﬁﬁ!?l@}.___ S

ia; Indlana Bell Telephone Company, Incorporated dba AT&T Indiang;
Michigan Bell Telaphone Company, diva AT&T Michigan; The Chio Bell Telsphone Company dba ATET OQhio; Wisconsin Bell,
In¢. dba ATST Wisconsim, Southwestern Bell Telephons, LP, dba-in tha states of Arkansas, Kansas, Missour, Oklahoma and
Taxas ay ATET Arkansas, AT&T Kansas, AT&T Missouri, AT&T Oklahoma and AT&T Texas, respectively! Pacific Bal
Telephons Company dba AT&T Califomla, Novada Bell Telephone Company, dbe ATET Nevada; The Woodiuty Telephons
Company dba AT&T Woodbury; and The Souwthern New England Telephone Company dba ATET Connacticut

RBOC
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08-30-2007 25
002/005

ATET Mastsr Agreemont date last signed

ATAT Addendum No.001 to MaslerAgwn
Individual Case Bagls Terms & Conditions For State Local Excharige ( cmﬂur To!eo Sorvices

"Gutover is when the Servics s first provisioned or ot}mwisa available for Custwmar‘s use at any slnqla Site at iha rates
prmnded in this Prlcing Schedule,

"Effective Date” of a Pncmg Schadule is the dale on whieh the last pariy slgm thls Addendum or. fora subsaquently added

. Pricing Schaduls, the dats on whioh the last pearty signs the Pricing Schedule. If the rules of a regutatory authority having

- juriadiction respectitg & Service would-require a latar date, 'or an applicable tarff filing would roquim ] Iaﬁer data. l.hen tho
Effectlve Date of {he app)leable Pndnn Schedule shall be In accordance with auch rules, i

= “Pricing Sohedule’ moas s 1CB pHOND mﬁ"’“"t“"“"la' 3 uiui Aarde"“na“mm?'“—““nnr'ap‘ B hersto oF sutmqn*“?nﬂﬁiﬁfﬁwbv*fﬁ‘_‘“*“‘“"—*‘:
parties and referendirig this Addendun, - - A RN

'Pr!clng 8chedule Ton-n' Is the penod of hma sfatsd in 1he applicable Pndng Scheduls.

“Somu" means wﬂewveiy all of tha Semce Components Customer oiders under a Pricing Scheduln.
"Servlco Com pcment' means the Individual p_ampcnonts of @ Senvice that Customer ordérs under a Pricing Schedule.

e 2 ‘rsnummgn o
' The following tenninaﬂnn provusions are oty appllcab)a to Services provided pursuant toan1CB Pnclng Schedule

" 211fa lServbe or a Service Componant ls tetmlnatsd cuntomer must pay all charges lnnumsd a6 of the effective date of
tennlnat on, |

2. z if Cus’mmer tonnmates a Servios o a SEMca component for mater!al breach by ATRT, cUatomer shall not be l‘able for
_&ny Tarmmaﬂon Charges,

23 Termlnaﬁon for Conveniencé. It (2ustnmsr tenntnaﬁea a Service wﬂh ;1 Epauﬁéd term or teml commitment (Termy), in
whole or i1 part, for convenience or ATET terminates for Customers defaull, on.or aiter Cutover but before the scheduled
. cormpletion of the Tarm, Customer shall pay the termination lakilty (1) specified in the Pricing Schedule; or (il if no termination
R ltability. i6. specified; an amount equal to (a) all unpaid non-recuming charges, (exciuding nonrecuring charges that were
! waived or incorporated Into the monthly récuming. rates), (b) fifty parcant (50%) of e recurting manthly” charges rata for the
terminated” Service as get forth: inthe Pricing Scheduls, multiplied by the number of months remalnlng in thu tarm fur the

appﬁcabia Service at the polnt oftannmaﬁon, and (c) any spedal construdiun llabmbes N , ;

S_BEL_E

31 nmgg ggmgg o ' C

Far custom priced Services, uniess omolwhe stated n a Pdmng Sehedule and except n connadfmn (Whera wstom piices
arg ot anly set forth in the Pricing Schedule but also’ contained In ICB Tariffe), the rates and sharges stated in the Fricing
Schedule are etabiizéd unil the end of the Pricing Schiedule Terh, and apply in lieu of he eorresponding rafes and charges
set forth In the Tarffs. For Services provided per Tarif pricing, during the Tenm, rates will not increase ahove manthly rates
set forth In the Pilcing Schedule dnd ratd decreases will automatically ba appliedio the mon!hly rate& Prldng for auy Sewvices
that are riot listed in'a Pricing Schsduls w:ll ba as describad in the Tariffs, - : .

3.2 Digcouris . ‘
Any discounted rates sel forlh or mferenced in a Pncing Bchadule are lhe onty dtsmun‘ted tates applicabln 1o the Servlnes and
will be applled to me Sawwes In Iho manner and ta the emm apecmod ln the Tariffs.

“

a4 wow . N N DR
Customer 1 euglblo only for promotlons. credits or wawers ldentrﬁed in the appliczb!e Prinlng Schedule. Unleas otherwlse
" stated'in th!’; Addendt:m or the appﬁnable Pndng Schsdula. any addiﬁonal pmmoﬁons. credits or waivers s nut inthe Tarlffs
will ot app o : . AR O ' o

340k ) SO P ‘ .

‘For Services provlded under a nustom pricing pian. Gustomar shall pay the mn-rewrﬁng charge andlor monthly rate whlch
shafl commenca upon Cutover o Tisted In the applisable Pricing Schedule,

CONFIDENTIAL INFORMATION

Excapt with respwf fo. Services provided in ONio, this agresment Is for use by autharized employses of the parties hersto only

wnid Is not for general distribution withln or outsidu thelr companies.

|GB Addendum to_Mastar_for_Teko, Bervices Pags 2 of 5. RBOQ_reg
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ATST Mastor Agreoment date last slgped

ATET Addsndum No,001 to Mastar Agreament
Individual Case Basis Terms & Conditions Fér State Local Exchange Carrler Telco Servioes

[EF AND REGULATORY REGULAT

Each, Pricing.-Schedule may he sublect to the jursdiction of a-rejjulstory commission and will be subjet to changes.or * .
mpdifications as tha confraliing commisgion inay direct frr time to time-In the exercise of its jurisdiction, - Therefore, for thia
purposs, each Pricing Schedule will be desried to bs a separate agresment with reepect fo the Services offered in a particular .
jurisdiction, S ceL T, T : : S
ATET will, subject to the avallebllity and opsrational imitations of ihe necessary systems, facilitiés, and equipment, provide the
Sarvices pursuant to the terms and conditions in the Tarifis, This Addendum and gach Pricing Echedule may be fiied with the
appropriate siate commisalon, If appoval is required and not obtained, then this Addendum and/or the applicable Pricing
Schadule Wil Immediately teminate, and Customer shall receive-a rsfund df any non-recurring charge pald and pra-paid

amounts for Services nol recaived.

5 BERVICES AND JURISDICTIONGERTIFICATION .~~~ ] ‘
Customer scknowledges and certifies that the interstate traffic (ncluding Intemet traffic) constifules tah percent (10%) or lees
of the total traffic on any non-switched cltcuil(s) purchased under any ICB Pricing Schedule asssslated with this Addendum,
In Califormila, Navadsd, Winols, Indiana, Michigan, Ohio and Wigcensin this clsuse ia not applicable when ATAT DB1 or D53
Service Is used solely for the fransport poriion of ATAT lecal access ISDN Primary Rate Intetface (PRI) service or ATAT
Digital Traneport Service-Enhanced channei{s), , R :; . :

8. JNSTALLATION AND CUTOVER . . . , . o
Cutover of Servics hereunder requires the Installation of certaln equipment and facliities on ATET's sida of the demarcation
point. Customar shall be responsible for providing adequate space and power, a5 determined by AT&T, for equipment
requirements: st the designated locafions,. if Cutover is delayed dus W changes; acls, or omissidns of Cuglamer, or
Customer's contrdétor, or due to any force majeure event as defined In the *Forge Majaure” provision of the Agreement, AT&T
shall have tha fight to extend Cutaver for a reasonsble pericd of time equal to at [east the period of such delay and
CONERGUENGES, . | : L . :

if Customer cangals this Addandum 6r 8 Pﬂcﬁg Schadulo .before the.:s'éwim ia Gutover for reasons no} excused herein.
Custorner shalt reimburse ATET for all expenses incumred in processing the drder and in ingtafling the raquired equipment and
facilitles completed up to the date of canceliation as specified in the Tars. . St e T

All equiprient, Taciliies and lines fumnished by ATAT are tha sole property of AT&T and are provided upon condition that they
will be ingtalled, relocated, remaoved, changed and maintelned exdlusively by AT&T as it desms appropriate’in its sole

discretion,

7. SERVICE AND MAINTENANGE OBLIGATIONS " ‘ o '

ATAT represants to Customer that, for the Pricing’ Schedula Term, the applicable Sarvices shall operate substsniafly and
materally in accordance with the specifications in e Tariffs, I, under nommal and' proper use, the Sejvice falls 1o perform
substantially as specified above, and Cuslomer notifiss ATAT within tha Temm, ATAT shall comect such Service degradations
or fallures without charge to Customer, in-accordancs wih the terme of this Addendum. Customer may report setvice and

featura problems gseven (7) days per week and twenty-four (24) hours per day, AT&T's repalr obligation does not inglude

demage, defects, malfunclions, ssrvice degradations or fallwes caused by Cuslbmer's or thind party's abuse; intentions!
misuse, unauthorizad use o negligent acls or omissions. In addifion, the faregoing repalr obligation applies only if Gustoner

_ provides ATAT with access on its sidg of the demarcation point to enable ATAT o perform malntenarice or repair wark..
1 the everit of a-Sevies-interruption;-s-credit allowance will-be-made- for-the-affacted portion-of tha- Ser'vlcnoﬂihe.extent-. e

specified by the Tariffs. No other llabiity shall attach {0 ATET as a resull of such interruption fo Sarvica,
Equipment and facilities fumished by AT&T on Customer's premiaes, o fumlshed an any other property, shall be refumed to

- ATAT In good condition, reasonuble wesr and tear thareof axceptad. In ¢ass of damage, loss or destruction of any of AT&Ts

equipment or facilities, and not due to the negligence of ATET or to fire, storm or other ke casualty, Customer shall pay to
ATAT the lesaer of the value of the equipment, faclity or lina damaged, fost or destroyed, or the cost of restaring d to Rs
orlginal condition, as the case may ke, l2ss ardinary wear and tear, o .

The TAC (Transport Analysia Center) provides 24x7 surveillance for the ATAT Intaroffice Network. Survelllance
respongibilty includes all Central Office Transport Equipment, Remote Terminal Transport Equipmant, interoffice
CONFIDENTIAL INFORMATION -

_ Except with respect fo Services provided in Ohio, this sgrsement Js for use By authorized employses of the parties hereto only

and js not far geners! diatribution wittin or outyide thelr comparnies,

108 Addandum_io_Mzster_for_Teloy_Senicas Paga 3 0I5 RBOG_r
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AT&T Mastor Agreement date last signed

ATAT Addendum Ne.001 to Master Agreement:
lndlwdual cm Haals ‘ran-ns i Condltlam For §tate Local Exchange Carrler Telgo Servitws

fiber and cable, and all interoffics faciliies, The TAC maintains respcnsiblhly for afl SONET squipment located in Central
Qffices, Remate Terminals, and at Customer locations. The TAC recaives alarms indicating gervice faliures, errors ard
protection switches on BONET Rings. Depending on the type of trouble and/or erors the SONET Ring will performan. .
aulbmalic switch to pretection; Cuslomers will continue to experience uninterrupted servics while the primary side of the rrig
s regnlind, When lha fing doas nat automatically switch to protaction, TAC persorinel wil work to remotely correct the trouble:
This may lnvnlvea swlmhlng a cerd(s) 10 proteeﬁon dlspalr;hlng fm‘ replaoament of equlpmenl, restonng the rlng lo lull duplex

.81, Conﬁdentlallty cuslomer requests that ts identty bo kept mnlldenllal and not be publicly dlsclosed In coansction with
. any requnmd mgulatory ﬁllngs by A’l‘&Tor the Calllomla Publlc Utllltle- Commusslon (CFUC), unless requlred by law }

8.2 IntralLATA Usage.’ Custumer’u looaﬂons wsth avarnge monthly mbound ancl outbound mlraLATA usage vulumes oqual fo
or greater thar 8000 minutes of use, are defined as High Volume Lacations: All other Locations ata defined s |.ow Volume
Locations. AT&T Calfumia will provide a fist of the High Volume Locations fo- Customer prior to the Effective Date of the
Pricing Scheduls, Al new locations are assumed to be Low Valume Locations untll ATST California evaluates the actual
usage volumes, The Luocations List and all new locations shall be evaluated and updated on the annlversary dals of this
Pdclng Sehedula or 88 othenvlsa mutually agrmd to insum that Locaﬂons arg in lhe proper aategury

83 Dlrect Dlaled Calllng Card The nlrect Dlaled calling cara‘ “per messags' sarvloe and pay phone chalges aet forth In
AT&T California's. Tariff Schedule D,11 shall slso apply. Caliing card calls that originate outside of ATET Califomia’s. franmmu
terrllory or ore oparator asslsted ars nol lncluded In lhls Addendum and suolt oalln wlll bs bllled atlha prevallmg tarlll prlea.

8.4 The lntral.ATA Loal Toll and Dlrecl Dial Lwal (Zona) 3 Service pmwdad under the Pdclng Sohadula shall be bllled n .
inifial Increments of eightaen saconds’ and' Sibsequent increfments, of one second.  Dimct Dial Local and Zons: Uaaga )
Meagiremnent Service: (Zana: 1 and 2) providéd:- under tha. Pricing Schedula shall be billed.in incréments. of ane minute.
Custom 8 ssrvice shall ba bllled in 1/4000th of an hour Incfements.. Gustomer will be chargad the prevailing monthly reciring
charge assodisted with & Regular Buginass:Line and a Dadicated Accéss Line, and the nonrecurring | lnslallatlon charges for
bolh a Regular Busmass Line and a Dedlcated Au:ess Line, in aocordancaw-lh lhe prevalllng Custom 8 tarlff

8.5 Customer musl malnlaln a mlnlmum annual average message (mll) langlh of one mmuln for lhe following callfumla

Servicss provided hereundet: Iriral ATA Toll, Direct Disled Calling Card and/or Intral ATA Local Toll and Direct Diat Local

© (Zohe) 3 Service, If Customer fails to maintain an annual one minute aversgé dall length for any of the Servioss, Customer will

be-charged the difference betwsen the prica(s) for the actual call length average and the prica(s) for the onie minute sverage,

The disoaunt prices will 1ake:effect within fifteen days of the Commencement. Date of the Pricing Schedule, excapt that.the

discount price for billed telphone numbers (‘8TNs") installed In the forty-five day perod prior lo the Gommeneemenl Data or
anytlme thersaﬂar wlll talte eﬂect on lhn next blll mund date aflerthu Ccmmencemenl Daln. Lk

B.G Unless olhamss alalad ln l.'ha Plldng Sohedula. lhu pricas set foﬂh ln lha Pmny Schedulea da not mclude appllaabla

Federel Actess End User Common: Ling Clisrges, local numbbr portabiity charges, GPUC or FCC mandated surchanjes or

applicable faxes, toll usage; directory listings or other miscallaneous. Tarf¥ cherges:, Applicable Federsl Accoss End. Usdr

Cormmon Lime Charges, local number partabiiity charges, fariff prices, sunharges and faxes will be billsd on'a monihly basis.

;'TG;;'H m’g{fe: I:dlf Schadule cal P U G. No, A2 1 33 surchaIgeMlJmmdita, ara not appllcable fo the prlces set lbrth In
L] ulgs. -

8. 7 Excepl lf speaﬁed Ina Pnclng Schedule. lhe Servlces st forth in lha Prlcinc Schediles do nol mcluda Intrabuilging
nietwork cable, Simple Inside Wire, repalr services for such cable and wire, wiring assoclated with Customer-provided letmlnal
equlpmant, otf-pmmlaes slabm mllaage, or usnge assomated wllh Forelgn Exuhanga SQNIW, Data Llnee, or Tle Llnes

88 Cuslomer acknowledges and warranls that i lacks requlslte regulalory authorily such as Gerllﬁmes of Publlc
Convenlence and Necaaslty ("CPCN") or other ke authorization to resell services, and Gustomer 15 prohibited from reselling
the Service provided pursuant to this Schadule to any other customers.. Howaver, Customer may make the Sarvices provided
hereunder avallable o |ls own subsldiarica or to legally alﬁl'uled enlltles If Customer oblaunn regulatory authullty to resell

CONFIDENTIAL INFORMATIDN .
Excapf with respeot to Sarvices provided in Ohid; this agreement is for use by buthaized amployees ar the paliles hersto only
. and i riot for yeneral distribution within or outslda tha!r campames

o _/\ddendum lo Maslar r_for_Telso_Sarvices Page 4 il
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ATAT Maater Aqresment date leat signed

ATAT Addendum Ha.001 %0 Master Agreement
lndlvidual Case Basis Torms & Conditions For State Locsl Exehnnge Carier Télso Services

sarvices and aﬁempls fo regall the Semuau provtdad hereunder AT&T may. on ten days wiittan notlce, terminats any
Scheduls or portion of & Schedule for regularted !ocal exchanoe teioo Sarvices in Califomia,

9, Terms ang Qﬂﬂ!&g oniy applieable to Pﬂg]ng §gheduluwiﬂ1 vustom priced Servicen in Ohlo. If Customer is°

not purchaxi i Ohlo under an ICB i hedule undsr this Adde en this section d
apply to Cusﬁomm ) : .

Tothe axlent thls Addendum relstes to regulated Ssmcas pmwded In Ohlo!

91 Inclusion of tenmnahcn Hability in this Addendum or any Pricing Scheduls does not constitute a determination by the
Public Utilities Commigeion of Ohlo (PUCO) that the tennlnahon liabllity Is appteved or sanctioned, 1he Cusatomer Is free to
pursue Uis lagal remedies should a dispute aries,

02 Approvel of imiation of labllity language by the PLICO dees not constitule a determination by the Commission that the
limitation of liability imposed by the compamy should be upheld In a count of Jaw. Appraval by the Commission merely
recognizes that sines it Is a eourd's mronmbdxty 1o adjudicate nagligonce and consequentlal demega clalms, it Is alsothe
sourt's responsibility (o determine the valldity of the exaulpstory olauss,

83  In Ohio, Customer is not precuded from disclosing the lerms snd condmona of the Master Agreament ar this Addendum
or any Ohjo Pricing Sthedule to another entity.

S 10. ENTIRE AGREEMENT

. Thia Addendum (including Pricing Schedules and attathments), the Agreemsm, aod the Tariff(s) are the entirs and exclusive
agraameant between the parllas with respect Io the subject matier hereof and supersedes all prior agresments, propasals or
understandings, whethar written or oral, This Addendum may not ba medified except by a writing signed by both parties,

End of Dogumant

CONFIDENHAL INFORMATION
Excepr with respact fo Senvices provided in Ohig, this agreement Is for use by authorized employees of the parbss hereta only
and is nat for gereral distnbutior within or oufside their compariea,

ICB_Addendum_Yo_Master for_Telto_Serdeas Pegadof &
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10:17:50a.m.

“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 Confracts Utilization Services (FOCUS) - =

Program contract with AT&T DataComm, Inc. This contract, 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 specifi cally designed to be a long term alliance so as to ensure that
- your systems and service needs will contmue to be met well into the future.

The County of Merced and AT&T Data_Comm, Inc. are dedicated and committed to
assisting you in creating the most cost effective, efficient, and performance
telecommunications technology solutions for your jurisdiction. Our standard is
excellence in systems, services, and customer satisfaction.

Sincerely,

e ="
/éﬁé{F?elsey, Chalrﬂ‘@é/

Supervisor, District Four

506

| Jerry O’Banion -
- Supervisor, District Five

08-03-2009 I 1/17.

‘Board of i
Supervisors -

Joho Pedrezo

- Supervisor, Distnct Qne

Mubert *Hub" Walsl;a.' Jr

Supervisor. District Two

Michael G, Nelson
Supervisor, District Thr=e

‘Devdre F. Kelsey

Supervisor, Distoct Four '

Demitrios O. ’.l‘amm
c Executive Officer

" Merce Count M
- Administration Bulldmg I
2222 ‘M Street - -

Merced, CA 95340

| (2091 385-7366 . .
(209) 726-7977 Fax - - |

www,co.merced.ca.us

Equal Opporturity Epioyer ’

Smwng for
Excellence
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CONFIDENTIAL
- ' ' AGREEMENT FOR PUBLIC-PRIVATE JOINT VENTURE .
MERCED GOUNTY

CONTRACT NO. _M_L‘W |

THIS AGREEMENT, is made and entered into by and batween the County of Merced, a political
subdivision of the State of California, (hereinafter referred to as "County"), and AT&T DataComm, Ing.,
(heremafter referred to as "Contractor") . L

WHEREAS, the Counly desires to retam Contractor to perform the services in connectlon with the Fast
Open Contracts Utlhzailon Servlces (FOCUS), pursuant to Government Code Sections 25330-25338;
and, :

WHEREAS, the Contractor represents it has considerable knowledge and expenence relating o ths
perfarmance of such services; and,

WHEREAS, ths parties desure ta set forth hersein the ten’ns and conditlons under Wthh sald services shall
be furnished.

NOW, THEREFORE, in consideration of the mutual covenants and promises herein contained, the
parties hersby agree as follows: .

1. SCOPE OF WORK
1.1 FOCUS Program Overview

The purpose of this FOCUS Contract will be to provide the means for countles, dities,
schools, special districts and other governmental entities in California and nationally to
purchase their needed telecommunications technolagy solutions through a formally bid
contractua) 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 competitively 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 appropnate categones for its purchases
during the term of contract operation.

Merced County may select multiple vendors in each category (if possible} for use by
other gavernmental entities. This will allow agencies to'pick and choose vendors that
best suit their specific needs.

1.2 FOCUS Program Dasign for Contractor
ST ~F'i};t, the prr.wgram design shall incorporate the | prlncnpies as they apply to the foliowing
awarded telecommunications technology categories:

Communications Services:

Call Center Solutions (with ACD)

Emergency Notification Solutions (Reverse 911)
Engineering/Consulting Services

Integrated Voice Response (IVR)

Internet Protocal (IP) Solutions

— ol e = b
o ha

uERED CounTy conTract o, 00 1] y
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»
(1

Voice over Internet Pratocol {VOIP)
Unified Messaging (UM)
Volce Calling Plans.. :
Long Distance Services (Swutched Dedrcated)
Telecornmunications Systems (PBX) -
Telsphone Handsets - PP
Voice Mail Solutions

) Aereless Vonce Commumcation Semces o

N =

bayapag@
—

-

1
1
1
1
1
1
1
1

S SRS S ppllsatxaneaavalopmen-v~—~—— = s =
21 Enterprise Application Deve}opment & Conversuon Tools

2.2 Application Installation Solutions - © -

23 Apphcat:on Version Control Solutions

Infrastructure: ~

3.1 Baltery Backup Systems

3.2  Cabling Services

3.3 Energy Auditing, Management, Conservatlon & Alternatxve Solutmns

34 Engineering/Consulting Services: « -

35 Enterprise Mobility Solutions

3.7 Maintenance Services

3.8 Network Host & Enterprise Secunly Solutions

3.8.1 Firewall & Virtual Private Netwerk (VPN} Solutions

3.8.2 Intrusion Detection/Prevention Solutions

38 Network, Host & Enterprise Management Solutions

3.11  Transport Solutiohs (PRI, MPLS, Supertrunks, Cco Busmess Lines, Optical,
Satellite, Wireless)

312  Video Solutions

3.13  Web Monitoring & Filtering Products

3 14 ereless Solutlons

E~Govemment' PEREE

4.1 Web Site Analytlcs : o

42 Web Site Content Management Solu’ﬂons

4.3 Web Site Design, Dévelopment, Hosting Servfces
4.4 Web Site Dévelopment Tools. -

4.5 Web Site Intranet Solutions

4 6 Web Srte Porta! Solutlons ’

Enierpnsa Systems : .
5.1 Anti-Virus, Spam, Spyware Solutxons
5.2 Consulting Services- .

5.3.  Data Encryption Products & Serwces
5.4 Enterprise Mobitity Solutions -

57 Hosting Services and Appllcations.

58  Radio Frequency ldentification (RFID)
58  Storage & Data Management Pmducts
510 Trammg Solutlons :

Second, FOCUS vendor partners are authonzed to add new product lines and replace
dlscontmued product lines, Merced County will be netified of such product changes (with pricing)
as they occur. Pricing will always reflect the most recent discounts. Additional discounting, such
gs promotional pricihg, may be offered when available. Products will have a percentage discount
or cost plus discount In most cases. In same cases, pricing Is contracted through a catalog
and/or GSA schedule. Pricing for new products and services will be contracted through pricing
offered at General Services Administration (GSA) “Advantage!”. Replacement of discontinued

508
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product lines will be contracted by maintaining the pricing level discounts current under contract,
Far the repiacernent of discontinued product fines- under a catalog pricing scheduls, replacement

products and services will be contracted at General Services Administration (GSA) “Advantagel” -

pricing. At least once per fiscal quarter, a product and servlce catalog will be updated and
delivered electronlcally by Contractor.

Third, Not Speciflcauy Priced ltems (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 confracted items. The total value of all NSP
items shall not exceed 10% of the total pnce of the Purchase Order,

Fourth, Merced County reserves the right to receiyje and process all orders ata future date.
FIFTH, VENDORS NOT SELECTED FOR A FOCUS CONTRACT MAY NOT USE ANOTHER
FIRM'S FOCUS CONTRACT TO QUALIFY FOR OTHER POUTICAL JURISDICTION
CONTRACTS OR SALES 'AUTHORITY WITHOUT THE EXPRESS WRITTEN CONSENT
FROM THE COUNTY OF MERCED

1.3 Services

Contractor shall provide such services in a good and prafessional manner in accordance with the

tarms and conditions stated herein, and any specifically referenced attachments hersto. The
fallowing exhibits are specifically incorporated by reference, attached hereto, and made a part
hereof, except when in conflict with this Agreement or modified herein:

Exhibit A - County's Request for Joint Venture Proposal

Exhibit B - Confractor’s Responding Proposal

Exhibit C - Contractor's Equipment and Services' Agresment (“ESA™) for
FOCUS users .

Services shall include all aclivities of Conftractor necessary to its. peformance of the work
included in the scope herein described and shall perform all services as an independent
contractor; not as an agent or employee of the County.

In the performance of Contractor's dutles to perform such services, Contractor's services include,
but are not limited to, the following:

1. Provide telecommunications products and services, using a competitively bid
procurement tool, fo public entities nationally.
2. Offer superior products and setvices, at competitively bid prices, to insure public
. entity telecommunications goals are being achigved.
3. Help agencies meet State of California small, certifled business requirements.

4. Service FOCUS needs In speclﬁcal!y awarded telecommunications technology

. .. categories.as listed in Section 1.2. e e

1.4 Contractor Commitments

1. Corporate level management suppart and resource commitment to the FOCUS,
2. Corporate level dedication to at least a California marketing program.
3. Corporate level commitment 1o their sales force in promoting the FOCUS and
rewarding successes,
3
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4, An a'ggressive marketing strategy.
. -1 Excellence in customer support and service.
6. A c;Jmmltmenl to use local proViders and/or contracted services where a
corporate presence does not exist.
7. A commitment to include Merced County in seml-annual FOCUS
plannmg/sb"ategymeatlngs R T ST T e
8. Acommiment o meot onFOCUS progress each quarter -

9. A product and service quahty assurance program that meets or exceeds industry
excellence standards. .

10. The most competitive pncmg given to a state/local govemment agency for the
array of products andfor services offered. NOTE: Pricing offered must reflect
across the board percentage of discount or cost plus for every item/service
submitted. Bidder must state in their propesal what percentage of discount or
cost plus Is being offered in their proposal.

11. An ablllty to include mdustry leaders In the corporate and product suites offered
through subcontractor relationships.

12, An eﬁcrt to develop an on-line order placemeritltracklng system for immediate
input.or retrieval of informatlon/acknowledgments.

13. An on-liné and e-mall’, communications system 1o handle routine andfor
emergency discussions and actions,

14. . A customer help desk (800 numberfon-line access) to assist customer technical
and administrative issues. .

15. Product, service, and unstallatlon excellence to any location that meets industry's
highest standards, .

18, The avallablhty and inclusion of product supplles product !ralnlng, networkmg
services (If appropriate), and product maintenance.

17. ANl product installations and modifications performed by ‘sugplier will be by
manufacturer-authorized personnel and meet manufacturer-documented
specifications, unless, otherwise speclﬂcally stated In the purchase
order/Statem ent of Work.

18. Al telecommunicatlons sar\lices anQt be certified by the California Public Utilities
Commission (CPUC) to offer those services. Evidence of certification from
CPUC is required. .

19. All products must meet or exceed the speclﬂéatlons of the referenced brands.

1.5  Mandatory Administrative Requirements
1. A system' to immédlately notify Merced County of all saleé made under FOCUS,

2. Quérterly and annual sales accountability.

510



925 867 2765

[

2,

4.

5.

45361

TERM

10:20:08a.m,  08-03-2003

A product/sarvica document, paper or electronic — 1o be broddced at least 4 -

times per year. NOTE: Eleclronic documents shall be updated immediately for
price reducﬂons.,_ Thé document fmust show the array of product/service

*“ offering$, product/service descriptions, and pricing schedules based on single

item purchases. If appropriate, greater price reductions are expected as volume
on identical ztams Is increased. . . .

Pnce mcreaselpnce decline policies (Note all prlce reduct;on changes must be
: pubhshed wuthm 72 hours) ‘ .

Admlnlstratfon marketmg, and management foes for Merced County
Subeontractor list (See Contract Attachmen; 1)

Ordering, reporting, and ;econciliation procedures (See Contract Attachment 2),

-The term of this Agresment shall commence on the 21st day of July, 2009, and continue until the
20th day of July, 2011, unless sooner ferminated in accordance with Sectlons, “TERMINATION
FOR CAUSE" andfor “TERMINATION AT WILL" as set forth elsewhere in this Agreement,
Through mutual agreemant, the contract may be extended for additional terms.

ADMINISTRATION, MARKETING, AND MANAGEMENT FEES

Contractor agrees to pay Merced County administration, marketlng, and management fees In
accordance with Attachment 3 on a quarterly basis. Payment is'to be made not later than 30
days following 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 genera! pubhc. exeept to lhe extent permitted by law.

PU BLIC AGENCY PARTICIPATION

Any pubhc agency, i.e., city, district, pubhc authority, public agency, munlcnpalﬂy and other

- political subdivision or a pubhc 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 nams, have deliveries mada to thelr facilities, and be responsible for tax
liability and payments directly to the Contractor. The public agency will hold harmless the County
“from all ¢laims, demands, actions, or causes of actions of every kind resulting directly or
indirectly, arlsing out of, or in any way connected with use of this Contract and In accordance with
the terms and conditions of Exhibit C ("ESA").

Public Agencies may not qualify vendors for their contract offermgs by using FOCUS
Terms and Conditions.

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 accomplished by referencing
vendor's specific FOCUS contract number on each public agency's purchase order, forwarding
original to Contractor, and providing an information copy to the Merced County. Department of
Commerce, Aviation & Econamic Development via U.S. Mail, facsimlle, or e-mall. Fer ardering,
reporting, and recongillation procedures, see Contract Attachment 2.

511
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NON-FOCUS VENDORS

Vendors not selected for a FOCUS contract may not use another firm's FOCUS contract to
qualify for other polltical Jurisdiction contracts or sales authority without the express written
ccmsent from the County of Merced.

REPORTS AND INFORMATION

be incurred In connectrJE therewrth and any other matters covered by this Agreement. -

As a minimum, Contractor agrees to provide quarterly sales reports dehneatmg state and regional
sales activities and quarterly/annuat reports specrfymg sales totals and the names of clients using
the FOCUS program. - o

TERMINATION FOR CAUSE

If Cantractor shall fail o comply with any of the Contractor's obhgatsons under this Agreement or
otherwise breach this Agreement, County may, in additien to any other remedies it may have,
terminate for cause,. this Agreement by giving ten (10 calendar days written natice to Contractor
in the manner set forth under Section “NOTICES". In the event of any proceedings hy or against
the Contractor, l.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.’

TERMINATION Foa CONVENiéNoE

This Agreement not wtthstandrng anythmg to the contrary heremabove or herelnafter set forth
may be terminated by either party at any time without cause or legal excuse 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 actuat
services incurred during the performance hereunder or deliverables or products ordered before
the effective date of termination fo the time specified in said notice.. Such fiability Is further limited

_to the extent.such costs are actual, necessary, reasanable, and- verifiable costs and have been

rncurred by Contractor prior to, and in connectlon with, discontlnumg the work hereunder.

MODIFICATION OF THE AGREEMENT _ o L

‘Notwuthstandtng any of the provrsrons ‘of.the Agreement, the partres may agree to amend this

Agreement, No alteration or variation. of the terms of this Agreement shall be valid unless made
in writing ahd signed by the parfies hereta. No oral understanding or agreement not mcorporated
herein shall be binding on any of the parties hereto. R

INSURANCE

A Prror to commencement of work, and as a precondition to this contract, Contiactor shall
purchase and maintain the following types of Insurance for the stated minimum limits
indicated during the term of this Agreement. Contractor shall provide a certificate of
Insurance including additional insured languages for items 1 and 2 below. The
insurance carrier shall endeavor fo give County notice of cancellation or non renewal at
least 10 days prior to the cancellation or non renewal of any requxred coverage. anh

. certificate of insurance shall specify if Contractor has a SIR .

1. Commercial General Liabtlity: $1,000,000 per oceurrance and $2.000,000 annual
aggregate covering bodily injury, personal Injury and property damage and
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" including contractual liabliity coverage, The County and its off‘ cears, employees,
and agents shall be included on the reguired Commercial General Liability policy
as additional insured, using !SO form CG2026 or an alternate form that Is at least

‘as broad as form CGZOZB :

2. Automoblle Liablllty $1 000 ooo per accndent for bodily mJury and pmperty
‘damage, or split limits of $500,000 per person/$1,000,000 per aCCIdent for bodily
injury and $250, 000 per accident for property damage .

- 3. Workers Compensation; Statutory coverage, lf and as raquired according fo the
California Labor Code, including. Employers’ Liability limits of $1,000,000 per
acoldent/disease/palicy limits, To the fuliest extent allowable by law the policy
shall include a walver the insurer's subrogatlon rights against the County, -

4, Professmnal Liabuhty' $1,000,000 limit per clavm or wrengful act and $5, 600,000
annual aggregate limit covering Contractor's wrongful acls, errors and omlsslons

5. . Dedue’ables : Conlractor shall drsclose on the insurance certlﬂcate and be
responsible for any deductibles and shall not look to County for recovery from
any loss under Contractar's. self. insured retention, self-insurance or insurance
coverages. Permission is granted fo Cantractor 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 Certificate of Insurance.

2. Each Insurers of each’of the reqmred 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 pramiums or assessments on the policy. No °
cancellation provisions in the insurance policy shall be construed in derogation of
the continuing duty of Contractor to fumlsh insurance during the term of this

Agreement, .

3, These reguirements assume that standard Insurance policy forms, terms, and
conditions will apply to cover the expected risk axposures for the intended
"Scope of Work”. , .

4, Fallure to Maintain Coverage: . If the Contractof fails to maintain any of the

insurance coveraga required herem County may declare the Contractor in
breach, suspend or terminate the Contract.. . R 4

INDEMNIFICATION

--- Cantractor- has-the—contracted- duty-(hereinafterthe- duty™}- to-Indemnify,—defend-and-hold—. - .. ...

harmiess, County, its Board of Supervisors, officers, employees, agents and assigns from and
agalnst any and all claims, demands, liability, judgments, awards, interest, atlorney'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 perfarmance of this Agreement, whether in tort, contract or otherwise, This
duty shall include, but not be limlted to, claims for bodily injury, property damage, personal injury,
and contractual damagss or otherwise alleged 1o be caused to any person or entity including, but
not limited to employees, agents and offlcers of Contractor.
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Contractor’s fiabllity for indemnity under this Agreement shall apply, regardless of fault, to any
acts or omlss!ons, willful misconduct or negligent conduct of any kind, on the part of the
Confractor, Its agents, subcontractors and employees The duty shall extend o any allegation or
claim of liability except in clrcumstances found by a jury or judge to be the sole and tegal result of
the willful miscanduct of County. This duty shall arise at the first claim or allegation of liability
_agalnst County Contractor will on réquest and at its expense, defend any action suit or
proceedmg arising hereunder. This clause for fndemmﬂcation shall be interpreted to the broadest
extent permntted bylaw, . .

e e T

=G o’ﬁtractonshaﬂ"nbﬁﬁe—*ﬁ‘érblfunde‘r’zthxs*SehtF"nE“NDEMNl F lC’ATTON’“fé?“?jamages Caused v
service or equnpment that is not fumrshed by Contractor under thls Agreement

13. IN DEPENDENT CONTRACTOR

It'is mutually understood and agreed that Contractor is an independent contractor In the
performance of the work duties and obligations dévolving upon Contractor under this Agreement,
County shall neither have, nor exarcise any confrol or direction over the methods by which
Contractor ‘shall perform his professronal work and functions. The sole Interest and responsibility
of the County is to ‘assure that the sérvices covered by this Agreement shall be performed and
rendered ina competent efﬁclent and satrsfactory manner.

It is mutually understood and agreed that no employer-employee relatlonshup Is created and
Contractor shall hold County harmless and be solely responsible for withholding, reporting and
payment of any federal, state or lacal taxes, contributions or premiums imposed oF required by
workers' compensation, unemployment insurance, social security, income fax, other statutes or
oodes applylng to Contractor, or rts subcontractors and employees if any

lt is mutually agreed and understood that Conh‘actor, its subcontractors and emplayees, if any,
shall have no claim under this Agreement or otherwise against the County for vacation pay, sick
leave, retirement or soclal securily benefits, occupatlonal or non-cccupatlonal injury, disability or
Fllness or logs of Irfe or mcome by wnatever cause :

Gontrector shall insure that all its perSonnel and employeee, lts subcontractors and their
employées; used to perform the contracted services are awaré and expressly agrea that County
Is not respensible for any benefits, coverage, or payment for thelr efforts,

14. RECORDS AND INSPECTIONS

COntractor shall maintam 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
untit the expiration of four (4) years after the furnishing of services to such records, and the right
1o examine and audit the' sarme-and to make franscripts there from, and to inspect all data,
documenls proceedings and actlvr’nes pertaining to this Agreement.

15. OWNERSHIP OF DOCUMENTS

The physicaf copy of a document provided to end user, shall be the ownership of the end user,
otherwrse AT&T and lts Suppliers retain lntellectual Property nghts

16, - QUALITY OF SERVlCE
Contractor sha!l pen'orm rts serv!ces wuth care, skifl, and dmgence in accordance with the

applicable professional standards currently recognized by such profession, and shall be
responsible for the professronal quality, technical aceuracy, completeness, and coordination of all
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reports, designs, drawings, plans, informatlon, specifications, and other items and services
furmshed under the Agreement

Warranty Wl“ be provided as contamed in Exhtblt C
PERSONAL SATISFACTION AS A COND!TION PRECEDENT

The obligations of County as provided in this Agreement are expressly conditioned upon
Contractor's compliance with the provrstons of the contract or those spectﬂcahons lncluded Ina
statement of work.

ENTIRE AGREEMENT

Thls Agreement and any addltlonal or supplementary document or documents incorporated
herein by specific referance 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 Agreament
or any part thereof shall have any validity or.bind any of the parties hereto.

COUNTY NOT OBLIGATED TO THIRD PARTIES
The County shall not ba obligated or llable hereunder to any parly other than Contractor,
COMPLIANCE WITH STATE LAWS AND REGULATIONS

The Contractor and the County agree to comply with all State laws and regulations that pertain to
consfruction, health and safety, labor, minimum wage, fair employment practice, equal
opportunity, and alf other matters applicable to the Contractor and County, their subgrantees,
contractors, or subcontractor, and thelr work .

COUNTY'S RIGHTS NOT WAIVED BY PAYMENTS

In no event shall the making, by the County, of any payment to Contractor constitute, 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 while 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 responsiblility under the Agreement.

PRICING

' If the FOGUS partnering conttactor's prices decline, or should Centractor, at any time during the

23,

term of this Agreement, provide the same or similar goods or services under similar quantity and

delivery conditions and terms and conditlons 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
lowet prices shall be immediately extended to Merced County and the FOCUS users up to and
including date of shipment from Contractor's shipping point.

LEASING =

| The parties agree that FOCUS users have the aption to enter into a lease o purchase (LTOP) or

24,

an operational lease (with or without residual buy-out value at the conclusion of the lease term,
including bundled servicas) for all products and services covered under this Agreement.

PROMOTIONAL PRICING

Products offered under Manufacturer's promotions will be sold at the promotlonal list price if the
promotlonal price is less than the confracted discount price.
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25, PERSONNEL

Contractor represents that It has, or will secure at its own expense, all personne! required in
performing the services under this Agreement. Al of the services required hereunder will be
parfarmed by Contractor or under fts supervision, and all personnel engaged In the work shall be -
qualified to perform such services..

2. NOTICES:

thisas,sl:@q;iests.,damands;.xm;mne;cammumcahons;:umdex:dhl&Agr.eemenbsbalbbe_mw;ttlngm=~ e
Notice shall be sufficiently given for all purposes as follows:

A.  Personal Delivery, When personally delivered 'to the recipient, notice is effective upon
delwery .

First Class Mall When mailed first class

C. Certifled Mail. When mailed by ceriifi ed mall, return recelpt requested Notxce is sffective
upon receipt, if dellvery is confirmed by & return receipt, .

D. Overnight Delivery. When delivered by an overnight delivery service, charges prepald or
charged to the sender’s account, nofice i is effectlve on dellvery. if delivery !s confirmed by
the delivery service, .

E. Facsimile Transmission, When sent by fax to the last fax number of the racipient known
to the party giving notice, notice is effective upon receipt, provided that: a) a duplicate
copy of the natice is promptly given by first class mall or certifled mail or by overnight
delivery, or b) the recelving party delivers a written confirmation of receipt. Any notice
given by fax shall be deemed recelved on the next busmess day if received after
§:00 p.m. (reciplent’s iime) or onh a non-business day. :

Any oorrectly 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 first date that the notice
was refused; unclaimed, or deemed undeliverable by the postal authorities, messengers, or
overnight detivery servioe .

Information for notice to the parﬁes to this Agreement at the ﬁme of endorsement of this
Agreement is as follows:

County: - - Gontractar

Director, Commerce, Aviatioh, AT&T / Virginia Del Rey, RVP
and Economic Development 16755 Von Karman ‘
Merced County . Suite 100

2507 Heritage Drive - Irvine, CA 92606
Atwater, CA 95301 o

Any party may changé 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 respecis as to interpretation, comstruction, operation, effect and

performance. No interpretation of any provision of this Agreement, except by a court of taw, shall
be binding upon County unless agreed in writing by County and counsel for County.

10 -
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Noﬁmithstanding any other provisions of this Agreement, any dispute involving Merced County
concerning any question of fact or law arising under this Agreement or any litigation or arbiiration
arising out of this Agreement, shall be tried in Merced. County, or in the Faderal District Court
having jurisdiction for Merced County unless the partles agree otherwm or are otherwlse

4 required by law.

WAIVER

Walver by either party of any default, breach, or condition precaedent shall not be construed as g
waiver of any other default, breach, or condition precedent, or any other right hereunder.

BREACH OF CONTRACT.

Upon breach of the Agreement by Contraclor, County shall bave all remedies available to it both
in equnty and/for at law. .

REMEDY FOR BREACH AND RIGHT TO CURE

“Nutwithélan’ding‘ 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 parformed and deseribing the action the County intends ta take to cure such performance
should Contractor fail to do $o including, but not limited to, the County itself performing, or
causing the performance of, such agreement or obligation. In the event County must take action
fo cure the breach, Confractor 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.
SUCCESSORS IN INTEREST

All the terms, cavenant, and conditions of the Agresment shall be binding and in full force and
effect and Inure to the bensfit of the successors in interest and assigns of the parties hereto. This
paragraph shall not be deamed as a waiver of any of the condltlons against assignment set forth
herein.

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 -

Its officers, employees, or subgontractors, and the County. Contractor shall make all reasonable
efforts to ensure that no County officer or employee, whose position’in the County enables them
to Influence this Agreenient, shall have any direct or indirect financial interest resulting from this
Agreement or shall have any relationship to the Contractor or officer or smployee of the
Contractor, nor that any such person will be employed by Contractor in the performance of this

_ Agreement without immediate divulgence or such fact fo the County. .

| NONDISCRIMINATION IN EMPLOYMENT, SERVICES, BENEFITS,‘AND FACILITIES.

Contractor and any subcontractors shall comply with all applicable federal, state, and local anti-
discrimination laws, regulations, and ordinances and shall not unlawfully discriminate, harass, or
allow harassment against any employee, appiicant 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), medlcal condition {including HIV and AIDS),

11
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or physical or mental disability. Contractor shail ensure thal the evaluation and treatment of its
employees and applicants for employment, the treatment of County employees and agents, and
reciplents of services are free from such discrimination and harassment.

Contractor represents that it Is in compiiance with and agrees that it will continue to comply with
the Americans with Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.), the Fair Employment and
Housing Act (Government Code §§ 12900 et seq.), and regulations and guldehnes Jssued
pursuant thereto.

Contractor agrees to oomplle data, maintain recards and submit raports to permlt eﬁectlve
== e enfereemem‘e&alra ppl FeaelesanﬂedistpimmatFﬁ:l““s‘-;a“”ndwtmeprevns e

e e F e i

Contractor shall include this nondrscnmmatlon provision in all subcontracts re!ated to this
Agreement

34. CAPTIONS

The captions of éach paragraph in the Agresment are inserted as a matter of convenience and
reference only, and in no way defi ne, limit, or descnbe the scope or intent of the Agreement or in
any way affect it.

35. SU BCONTRACTS ASSIGNMENT

Contractor shall not subcontract or assign this Agreement of any part thereof or interest therein,
directly or indirectly, voluntarily or involuntarily, to any person without obtaining the prior written
consent, “except that Contractor reserves the right to assign this Agresement directly to an
Affiliated entily with prior notice’ to County.” Contractor 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
County or not

36. SEVERABlLITY

If a court of competent. jurisdiction holds: any provision of this Agrsement to be iliégal,

- 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 adjusted In propoertion to the benefit received despite the
removal of the effected provision, )

37, DUPLICATE COUNTERPARTS' C
This A@reement may be executed in duphcate counlerparts, each of which shall be deemed a
duplicate origmal The Agreement shall be deemed executed when It has been signed by both
parties. .. .

3.  DISPUTES . |
In the event of any dispute arising eut of or reléting to this Agreement, the pa_rties' 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 preciude efther party’s right to pursue remedy
or relief by civil Iitigaﬁon, pursuant to the laws of the State of California.”

39,  LICENSES AND PERMITS '

Contractor shall possess and mamtain all necessary Hcenses, perm;ts certificates, and
credentials required by the laws of the United States, the State of California, County of Merced,

12
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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 credentlals shall
be deemed a breach of this Agreement and constitutes grounds for the termination of this -
Agreement by County. ) . .

County of Merced Pacifle Bell Telephone Company, d.b.a. AT&T

By

Signature Signature
DETDRE 7. kELSEY UL 21 Tim  Haror
Namae Nama
CHATRMAN, BOARD OF SUPERVISORS Exeuiim, Diresty vﬁ Swdia
~ Title . 4 Title
APPROVED AS TO FORM
JAMES N. FINCHER
COUNTY COUNSEL

o T
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ATTACHMENT 1
' ' SUBCONTRACTORS
= e AR - e e e Lifesize —— = - ————
AMX, == ——--'——"“LG-"‘——-—— e =S i e S =

AR Middle Atlantic
Aruba Networks : NetApp
AT Comm Nokia .
Avaya . Nortel Networks
AXIS A ONNSI
BenQ Packeteer
Blue Coat ) Peerless
Checkpoint Pelco -
Cisco Systems . Polycom
Cistera Networks Quintum
Corhimscope ' Radvision
Crown Riverbed
Dell RDL, .
Draper Sanyo
EMC ShoreTel
Exfreme Networks .. Skyline
Extron : Sony
F§ Sonicwall
Fatpipe. . Speciralink
Fiuke - Tandberg
Global Knowledge Telco Systems
Haivision 3Com
HP : Tripp Lite
Ironport VBrick
Juniper Networks Vidyo
Kramer ‘ VTel

14
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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 fo
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 wm at a mlmmum cantain the following
information: .

* Date

» Contract designation: 1.e, County of Mercad Telecommunications Contract
» Custorrier Purchase Order number

= Cusiomer name

» Customer billing address

+ Customer ship to address

+  Customer contact name, address, fax and {elephone number;

» Agency billing code, if applicable

» List of equipment and services 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 reguired to certify that all orders placed under the contract
follow Depattment of General Services guidelines (State Customer), or local procurement rules (Non-
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. Reports may be adjusted upward or downward in
the event of a change order or order termination. Taxas and shipping will not be reflected in the order
{otals, and will be billed to customer onh a separate line item basis,

Resoncillation: Reconciliation reports will 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 flelds, in accordance with the fee calculations stated
in Attachment D of this response.

.. Al reports. will. be_maintained._ by the_AT&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 review all informatlon and authorize payment to be made fo the County of Merced,

16
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ATTACHMENT 3
-MERCED COUNTY COMPENSATION

(The Information below is “Confidential Proprietary Information” and may not he disclosed without proper

authority.) R
e Dl tcaignt;ieezeﬁzenezhalis,efadﬁiezpemeat-z_(;aem,)gwﬂlab.es;paidatéaMeneeda@dﬂn-tyza‘nﬁaIIEE@@U&zbas"ed*;*—’—m-"="=“4‘*—°'
orders.
18
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AT&T MA Reference No.

MASTER SERVICES AGREEMENT

Street Address: or enter the International Affilate 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 AT&T
(by its authorized representative) {by its guthorized representative)
By: By:
Name: Name;
Title: Title;
Date: Date:
P-500 (5-09) UA VER 111/18/10
ua_ver_ii.doc eCRM ID _
Page 1 of 9
[Agreement Date]
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1. lNTRODUCTION

1.1 .Overview of Documents. This MSA-and the following additional documents (collectively, the "Agreement”) shall apply
to all services and equipment AT&T provides Customer pursuant to this Agreement (“Servrces“) and shall contlnue in, effect 50
long as Services afe provided under this Agreement.” . R

{a) Pricing Schedules A "Prrcrng Schedule” means a pricrng schedute (mctudrng related attachments) or other document
that is attached fo or is later executed by the parties and references this MSA. A Pricing Schedule Includes the Services,
the prrcrng (rncluding discounts and commitments, if applicable) and the pricing schedule term (*Pricing Schedule Term”).

{b}  Tariffs and Guidebooks, “Tariffs" are documents containing the descnptrons pricing and.other ferms and conditions for
a Service that AT&T or its Affiliates file with regulatory authorfties, “Guidebooks” are documents (designated as-
Guidebooks or Price Lists) containing the descriptions, pricing and other terms and conditions for a Service that were but
no fonger are filed with regulatory authorities. Tanffs and Gurdebooks can be found at att com/servrcgchatrons or .
other locations AT&T may designate.

(c) Acceptable Use Policy. AT&T's Acceptabte Use Policy ("AUP”) applies o Customer's and Users ase of (i) Servrces
provided over or accessing the Internet and (fi) wireless (fe., cellular) data and messagrng Services. The AUP can be
found at att.com/aup or other locations AT&T may designate, L .

{d)  Service Guides. The descnptrons, pricing and other terms and conditions for a Service not covered by a Tariff or
Guidebook may be contained in a Servlce Cuide, whrch can be found at att com/servrcgaublrcatrons or other jocations
AT&T may designate.

1.2 Priority of Documents. The order of prronty of the documents that form this Agreement is: Prrcmg Schedules; this
MSA; the AUP; and Tariffs, Guidebooks and Service Guides; provided that, Tariffs will be first in priority in any jurisdiction where
applicable Iaw or regulatron does not permit contract terms to take precedence over inconsistent Tariff terms.

13 Revrsrons to Documents. Subject fo Sectton 82(a) (Materrally Adverse Impact), AT&T may revise Service
Publications at any time.

1.4 Execution by Affiliates, An AT&T Affiliate or Customer Aﬁ liate may sign a Pricing Schedule In its own name, and
such Affiliate coniract.will be a separate but associated'confract incorporating the terms of this Agresment. Customer and AT&T
will cause their respective Affiliates to comply with any such separate and associated contract.

2, AT&T DELIVERABLES

21 Services, AT&T will either provide or arrange fo have an AT&T Affiliate provide Services to Customer, subject to the
availability and operational limitations of systems, faciliies and equipment, Where required, an AT&T Affiliate authorized by the
appropriate regulatory authority will be the service provrder

22 AT&T Equipment. Services may be provided using equipment owned by AT&T that Is located at the Site 'AT&T
Equipment"), 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 fiens and encumbrances. Customer will bear the risk
of loss or damage to the AT&T Equipment (other than ordinary wear and tear) except to the extent caused by AT&T or its agents.

2.3 Software, Any software that AT&T fumishes 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. Customer must comply with all such terms
and conditions, and they take precedence over this Agreement as to such software.

3. CUSTOMER'S COOPERATION

34~ ~Atcess Right- Customer-will allow-AT&T-access-to- property-and-equipment-that Customercontrols. 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 properly), 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 remave access lines and network facliies and the right to use
ancillary equipment space within a building for Customer's connection to AT&T's network. Customer must provide AT&T fimely
. information and access to Customer's facilies and equipment as AT&T reasonably requires for the Services, subject to
Customer's reasonable security policies. Customer will furnish any conduit, 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

P-500 (5-09) . UA VER 111/18/10
ua_ver_ii.doc eCRM ID
Page2o0f9
[Agreement Daie]
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consents (including easements and rights-of- way) Customer will have the Site ready for AT&T to perform its work accordlng to
a mutually agreed schedule

32 Safe Workmg Envrrcnment Customer will ensure that the locatlon at which AT&T installs, maintains or provides
Services is a safe working environment, free of Hazardous Materials and ‘redsonably suitable for the Servtces' *Hazardous
Materials” mean any substance or material capable of posing an unreasonable risk to health, safety or property 6r whose use,
transport, storage, handling, disposal or release is regulated by any law related to pollution, to protection of air, water or soil or to
healtfi and safety, AT&T shall have no obligation to perform work at a Iocatlon that is not a surtable and safe workrng
environment or to handle, remove or dispose of Hazardous Materials, »

33 °~ Users. “User” mean§ anyore who uses ¢r accesses any Service provrded to Customer, Customer W|ll cause Users to
meemyemthwmrswAgreenrent;andmrsarespensrbleiforsl:lsers&bsesef:anyuSewree:unless:expressly:prevrdedmte:ﬂnecontraryclnva» =
applrcable Service Publrcatlon B

34 Resale of Services. Customer may not resell the Servrces 1o third partles wrthout AT&T’s wntten consent
4, . . PRICING AND BILLING

41 Pricing and Pricing Schedule Term Terms Appllcable After End of Prlcrng Schedule Term The pnces llsted ina
Pricing Schedule are stabilized until the end of the Pricing Schedule Term and will apply in lieu of the corresponding prices set
forth in the applicable Service Publication. No promotion, credit or walver set forth in a Service Publication will apply. At the end
of the Pricing Schedule Term, Customer may continue Seivice (subject to any applrcable nofice or other requrrements ina
Service Publication to terminate a Service Component) under a month-to-month service arrangement at the prices, terms and
conditions in effect on the last day of the Pncmg Schedule Term AT&T may change such prices terms or conditions on 30
days' prior notice to Customer

4.2 Additional Charges and Taxes Prices set forth in a Pncrng Schedule are exclusive of and Customer wrll pay all taxes
(excludlng those on AT&T's net income), surcharges, recovery fees; cusfoms clearances, dufles, levies, shipping charges and
other similar charges (and any associated Interest and penalties résulting from Customer's failurs to timely pay such taxes or
similar charges) relating to the sale, transfer of ownership, installation, license, use or provision of the Services, except to the
extent Customer provides satlsfactory proof of a valld tax exemptron prior to the delivery of Services.. To the extent required by
law, Customer may withHiold or deduct any applrcable income taxes froim payments due to AT&T, provided that Customer will
use reasonable commercial efforts to minimize any such taxes to the éxtent allowed by law or treaty and will furnish AT&T with
such evidence as may be required by relevant taxnng authorifies to establrsh that such tax has been paid so that AT&T may claim
any applicable cregit. A

4.3 Brllmg Unless a Servrce Publlcatron specrﬁes otherwrse, Customer's obllgatlon to pay for a Service Component
begins upon availability of the Service Component to Customer, Customer will pay AT&T without deduction, setoff or delay for
any reason (except for withholding taxes as provided in Section 4.2 - Additional Charges and Taxes of in Section 4.5 — Delayed
Billing; Disputed Charges). At Customers request, but subject to AT&T's consent (which may not be unreasonably withheld or
withdrawn), Customer’s Affilates may be invoiced separately, and AT&T will accept payment from such Affiliates. Customer will
be responsible for payment if Cistomer's Affiliates do not pay charges in dccordance with this Agreement. AT&T may require
Customer or its Affilates to tender a deposit if AT&T determines; in its reasonable Judgment that Customer or its Affiliates arer
not credrtworthy, and AT&T may apply such deposrt to any charges owed. - g . :

44" Payments Payment is de wrthrn 30 days after the dafé of the invoice (unless another date is specrf ied 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 collecting delinguent or dishonored payments, including reasonable attorneys' fees. AT&T may charge late
" payment fees (a) for Services contained in'a Tanff or Guidebook at the rafe specified therein, or (b) for all other Servrces at the
. lower of 1.5% per month (18% per annum) or the maximum rate allowed by law for overdue payments. -« .

45 - Delayed Billing; Dlsputed Charges; Customer will. not be requrrad to pay charges for Services invoiced more than ]
months after close of the biling period in which the charges were incurred, except for calls assisted by an automated or live
operator If Customer disputes a charge, Customer will provide notice to AT&T specrﬂcally identifying the charge and the reason
it is disputed within 6 months after the date of the affected invoice, or Customer waives the right to dispute the charge. The
portion of charges in drspute may be withheld untll AT&T completes l'tS lnvestlgatron of the drspute If disputed charges are
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withheld, Customer will incur late payment fees commencing on the due date of the original rnvorce 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 involced in error,

48 MARC. Minimum Annual Revenue Commitment (“MARC } means an annual revenue oommrtment set forth i m a Pricing
Schedule that Customer agrees fo safisfy during each 12-consecutive-month period of the Pricing Schedule Term, if Customer
fails to safisfy the MARC for any such 12-month period, Customer till be invoiced a shortfall charge in an amount equal to the
difference between the MARC and the total of the applicable MARC-Eligible Charges rncurred durmg such tZ-month perrod 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 downtum beyond Customer's control ora corporate divestiture, merger acquisition or
significant restructuring or reorganization of Customer's business, or network optrmrzatron using other Services, or a
reduction of AT&T's prices, or a force majeure event, any of which significantly impalrs 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 theprices, 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 prospectively. 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 conditions Customer believes will require the application of this
provision, This provision does not constitute a waiver of any charges, including monthly recurring charges and shortfall
charges, Customer incurs prior o amendment of the affected Pricing Schedule.

{b) If Customer, through merger, consclidation, acquisition or otherwise, acquires a new business or operation, Customer
and AT&T may agree in writing to Include the new business or operation under this Agresment, Such agreement will
specify the impact, if any, of such addition on Customer's MARC or other 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 share with each
ather 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 Information in writing; and (b) except as may be required by
applicable faw or regulation, the terms of this Agreement.

52 Obligations. A disclosing party's Confidential Information will, for a penod of 3 years followrng 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 Iif such agents and contractors are not direct competitors of
the other party and agree in writing to use and disclosure restrictions 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 to the disclosing party to the extent practicable and not prohibited by law, govemmental 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 performmg this Agreement (including in the case of AT&T to defect 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 devetoped by
the receiving party without use of the disclosing party's Confidential Information; (b) is lawfully received by the receiving party
free of any obligafion-to keep it confidential; or (c) becomes generally available to the public other than by breach of this
_ Agreement, r

54 Privacy Laws. Each party is responsrble for complymg with the pr prrvacy laws apptrcabte foits 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 unintelligitle. 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 iIn 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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. LIMITATIONS OF LIABILITY AND DISCLAIMERS
8.1 . 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 AGREEMENT SHALL BE:

@ FOR BODILY INJURY DEATH OR DAMAGE TO REAL PROPERTY OR TO TANGIBLE PERSONAL
PROPERTY PROXIMATELY CAUSED BY A PARTY'S NEGLIGENCE PROVEN DIRECT DAMAGES

(ii) FOR BREACH OF SECTION 5 (Confidential Infor_mat_i_on), SECTION 10.1 (Publicity) OR SECTION 10,2
’ (Trademarks) PROVEN DIRECT DAMAGES; .

WPARW CLAIMS THE REMEDIES AVA EABLFUNDER SECTIONT'(TI‘TIFH' P“Tty CIEI” ms):

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 N SECTION 6. I(a)( -(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 IN THE RELEVANT COUNTRY DURING THE THREE (3) MONTHS PRECEDING
. THEMONTH IN WHICH THE CLAIM AROSE. -

)] EXCEPT AS SET FORTH IN SECTION 7 (Thlrd Party Claims) OR IN THE CASE. OF A PARTY'S GROSS
NEGLIGENCE OR WILLFUL MISCONDUGT, 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 8.1 SHALL NOT LIMIT CUSTOMERS RESPONSIBILITY FOR THE
PAYMENT OF ALL PROPERLY DUE CHARGES UNDER THIS AGREEMENT. .

8.2 Disclalmer of Llablllty EXCEPT TO THE EXTENT CAUSED BY ITS GROSS NEGLIGENCE 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 :

8.3 DIscIalmer 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 TRADE 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 '

8.4 Appllcatlon and Survwal The dlscIaimer of warranties and Ilmltatlons of hablllty 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 whether a party was.advised of the possibllity of such damages and will apply so as to limit the liability of
each party and its Affiliates and their respectlve 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.

P-500 (5-09) UA VER 111/18/10

va_ver_iidos ¢CRM ID
Page5Sof 9
[Agreement Date]

528




1,
71

THIRD PARTY CLAIMS : :
AT&T’s Obhgatlons AT&T agrees at its expense to defend and either to settls any third- paﬂy ctalm against

Customer, its’ Affiliates and its and their respective employees and directors or fo pay all Damages that a court finally awards .
against such parfiés for a claini alleging that a Service provided. to Customer under this Agreement Infringes any patent,
trademark, copyright o trade secret, but not where the claimed infringement ‘arises out of or results from: (a) Customer's, its
Affliate’s or a User's content; (b) modifications fo the Service by Customer, its Affillates or third parties, or combinations of the
Service with any non-AT&T services or products; (c) AT&T's adherence to Customer's or its Afﬁliate s written requirements; or
(d) use of a Service in violation of this Agreement, .

72

Customer s Obllgatlons Customer agrees at its expense to defend and elther to setﬂe any thlrd party clalm against

AT&T, its Affiliates and its and their respective employess, directors, subcontractors and suppliers o to pay ali Damages that a
court finally awards against such parties for a claim that: (a) arises out of Customer's, its Affiliate’s or a User's access to or use of
fhe Services and the claim is not the responsibllity of AT&T under Section 7.1; (b) alleges that a Service infringes any patent,
trademark, copyright or trade secret and falls within the exceptions in Section 7.4; or (c) alleges a breach by Customer, its .
Affiliates or Users of a soﬁware license agreement governing software provided in connection with the Sennces

73

Infringing Services. Whenever AT&T is liable under Section 7.1, AT&T may at its opfion elther procure the rlght for

Customer to continue using, or may replace or modify, the Service 5o that itis non-infringing.

74

Notice and Cooperation, The parly seeking defense or setilement of a third-party claim under this Section 7 will

provide nofice to the other party promptly upon learning of any claim for which defense or setflement 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 atiow the other party to control the defense and seftiement 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 settle 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 bemg defended s limited to monetary damages that
are pald by the defending party under this Section 7.

8.
8.1

SUSPENSION AND TERMINATION
Termination of Agreement. This Agreement may be terminated immediately upon notlce by either party if the other

party becomes insolvent, ceases operations, is the subject of a bankruptcy petmon enters receivership or any state insolvency
proceeding or makes an assignment for the benefit of its creditors. ‘

8.2

(a)

Termination or Suspension of Services. The following addifional te‘frnlnaﬁon provisions apply:

Material Breach. If either party falls to perform or observe any material term or condition of this Agreement, including
non-payment of charges, and such failure continues unremedied for 30 days after receipt of receipt of notics, the
aggrieved party may terminate the affected Service Components and, if the breach implicates the entire Agreement,
terminate the entire Agreement. |f Customer s in breach, AT&T may elect to suspend (and later terminate) the
affected Service Components and, if the breach lmpllcates the enfire Agreement suspend {end later termmate) the
entire Agreement.

Materlally Adverse Impact. If AT&T revises a Serwce 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 sola remedy, elect to terminate the affected Service Components
on 30 days' notice to AT&T, given not later than 90 days after Customer first leams of the revision to the Service
Publicafion. *Materially adverse impacts” do not include changes to non-stabilized pricing, changes required by
govemmental authority, -or.assessment of or.changes to.addifional.charges such as surcharges or taxes. ___ .

Internet Services. If Customer falls to rectify a viclation 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 suspenslon 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 (i) AT&T reasonably determines that (a) it may be exposed o 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&T's network or networks with which AT&T is
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interconnected or may interfere with another customer's use of AT&T services or the Interne; or (c) such violation
otherwise presents an imminent risk of harm to AT&T, AT&T's customers or its or their respective employees

(d) Fraud or Abuse, AT&T may terminate or suspend an affected Service or Servrce Component and, if the activity-
implicates the entire Agreement terminate or suspend the entire Agresment, immediately by providing Customer with
as much advance notice as is reasonably practicable under the clrcumstances if Customer: (f) commits a fraud upon
AT&T; (i) uses the Service fo commit a fraud upon another party; (iii) unlawfully uses the Servics; (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.

(e) Infringing Services. If the options described in Section 7.3 (Infringing Services) are not reasonably available, AT&T
e may al its option terminate the affected Sennces or Servrce Components without liability other than as stated in
T Seat Wt”(RT&T*‘Obh@atloﬁ‘s‘fa_“.”*.""« e e e s
{j) Hazardous Materidls, If AT&T encounters ary Hazardots Matenals at the Site, AT&T inay termmate the affected
.Services of Service Components or may suspend performance unfil Customer removes and remediates the
Hazardous Matenals at Customer s expense in accordance with apphcable law. : :

83 Effect ofTermination

(a) Termination or suspensron by either party of a Service or Servrce Component does. not waive any other rights or
remedies a party may have under this Agreement and wm not affect the rlghts and obligations of the partres regardlng
any other Service or Service Component, -

{b) If a Service or Service Component is termmated ‘Customer will pay att amounts tncurred prior fo the effective date of
termination. . .

8.4 Termmatron Charges o

) if Customer termmates this Agreement or an affected Seérvice or Service Component for cause in accordance with the

Agreement or if AT&T terminates a Service or Service Component other than for cause, Customer wdl not be liable for
the termination charges set forth in this Section 8.4,

“(b) If Customer terminates a Service or Service Component prior to Cutover other than as set forth in Section 8. 4(a),
Customer (i) wil pay any termination or cancellation charges set out in a Pricing Schedule or Service Publication, or
(if) in the absence of such specified charges, will reimburse AT&T for time and materials rncurred pnor to the effective
date of termination, plus any third party gharges resulting from the termination. .

(0) If Customer terminates a Service or Sefvice Component after Cutover other than as set forth in Section.8, 4( a) or if
AT&T terminates a Service or Service Component for cause, Customer will pay applicable termination charges as
follows: (i) 50% (unless a different percentage is specified in the Pncrng Schedule) of the monthly recurring charges
for the terminated Service or Service Component multipied by the' months remaining, iri -an applicable Minimum
Payment Perlod; (ii) if termination occurs before the end of an applicable Minimum Retention Period, any associated
waived or unpaid non-recurring charges; and (ii) any charges incurred by AT&T fiom a third party (i.e., not an AT&T
Affiliate) due to the termination. The charges set forth in Sections 8.4(c)(i) and (i) will not apply if a termlnated Service
Component is replaced with an upgraded Service Component at the same Site, but only if the Minimum Payment
Period or Minimum Retention Period, as applicable, (the *Minimum Period")-and associated. charge for the
replacement Service Component are equal to or greater than the corresponding Minimum’ Period and" associated
chaige for the terminated Service Component, respecttvely, and if the upgrade i is not restricted ln the applicable
Service Publication.

(d) In addifion, if Customer termrnates a Pnclng Schedule that has a MARC Customer will pay an amount equal to 50%
of the unsatisfied MARC for the balance of the Pricing Sohedule Term,
9. IMPORTIEXPORT CONTROL

Neither party will use,’ distribute, transfer or fransmit any equrpment services, software or technlcal information provided under
this Agreement (even if incorporated into other products) except in compliance with all apphcable import and export laws,
conventions and regulatlons ,

10, MISCELLANEOUS PROVISIONS
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101 Pubhcrty Neither party may Issue any public statements or announcements relatrng to the terms of thts Agreement or
to the provision of Services without the pnor ‘written consent of the ather party I

10.2 Trademarks Each party agrees notto drsptay or use, in adverhstng or othermse any of the other party's trade names,
logos, trademarks; service marks or other rndtcra of origin without the other party's pnor wntten consent which consent may be
revoked atany time by notice. ‘ .

10.3 Force Majeure Except for payment of amounts due, neither party will be liable for any delay, failure in performance,
loss or damagé due to fire, explosion, cable cuts, power blackout, sarthquake, flood, strike, embargo, labor disputes, acts of civil
or military authority, war, terrorism, acts of God; acts of a public enemy, acts or omrssrons of carners or supphers acls of
regulatory or goVemmentaI agencres or other causes beyond such party's reasonable ccntrol

104 Amendments and Waivers, Any supplement to or modrﬁcaﬁon or warver of any provisron of this Agreement must be
in writing and signed by authorized representatives of both parties. A waiver by either party of any breach of thrs Agreement will
not operate as a walver of any other breach of thls 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 Customer's consent, assign in whole or
relevant part'its rights and obligations under this Agreement to an AT&T Affiliate. ‘In no other case may this
Agreement be assigned by sither 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 ﬁnancrally
responsible for the performance of the assigned obligations.

) AT&T may subcontract to an Affiliate or a third party work to be performed under this Agreement but will remaln
financially responsible for the performance of such oblrgatrons '
{c) In countries where AT&T does not have an Affillate to provide a Service, AT&T may assrgn its rights and obligations

related to such Service fo a local service provider, but AT&T will remain responsible to Customer for such obligations.
In certain countries, Customer may be requrred to contract directly with the local service ‘provider.

106  Severability. If any portion of this Agreement is found to be Invalid or unenforceable or if, notwithstandlng Section
10.10 (Governing Law), applicable law mandates a different interpretation or result, the remaining provrsrons will remain in effect
and the parties will negotiate in good faith to substitute for such invalid, llegal or unenforceabte provrslon a mutually acceptable
provision consistent with the original intention of the' parties.

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 circumstances 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 desmed fime-barred and waived, The parties waive any statute of limitafions to the contrary.

109  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-pald post (in which
case delivery will be deemed to have been effected five (5} days after the date of posting), or by facsimile or elecironic
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 from time to time,

00 T Govarniiig Law: This Agreement will begoverned by therlaw-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 Confracts for International Sale of Goods will not apply.

1041 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,

1012 No Third Party Beneficiaries. This Agreement is for the benefit of Customer and AT&T and does nof 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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1013 Survival. The respective obligations of Customer and AT&T that by their nature would continue beyond the termination
or expirafion of this Agreement, including the cbligations set forth in Section 5 (Confidential Information), Section 6 (Limitations of
Liability and Disclaimers) and Section 7 {Third Party Claims}), will survive such termmatron or explratron

10.14  Agreement Language The fanguage of this Agreement is English. If there is a confiict between this Agreement and
any translatron, the English version will take precedence

10,15  Entire Agreement. This Agreement constitutes the- entire agreement between the parties wrth respect to rts subject
matter. Except as provided in Section 2.3 (Software), this Agresment supersedes all other agresments, proposals,
representations, statements and understandings, | whether written or oral, concerning the Services or the rights and obligations

_relating to the Services, and the parties disclaim any reltance thereon This Agreement wrll not be modrﬁed or supplemented by

e e e e e e e

=3y WHILloT OF OFal Stalements, 'p'r'o'p'os' als,
expressly set forth in this Agreement

. DEFINITIONS S
“Affiliate” of a party means any entity that controls, is controlled by or is under common control with such party.
“Gutover’ means the date Customer's obligation to pay for Servlces begins.

r'purc se“or & orms het=

et

‘Damages” means collectrvety all'injury, damage, Irabrhty Ioss penalty, interast and expense incurred,

“Effective Date” of a Pncrng Schedule means the date on which the last party stgns the Pricing Schedule unless a later date is
reguired by.regulation or law. .

“MARC-Eligible Charges’ means the recurrrng and usage charges (rncludrng amounts owed under Sectron 84(c)( ), after
deducting applicable discounts and credits (other than outage or SLA credits), that AT&T charges Customer for the Services
identified in the applicable Pricing Schedule-as MARC-contributing. The following are not MARG-Eligible Charges {a) charges
for or in connection with Customer's purchase of equipment; (b) taxes; and (c) charges imposed in connection with
govemmentally rmposed costs of fees (such as USF PICC, payphone servrce provrder compensatron, E911 and deaf relay
charges). :

"Mmrmum Payment | Perrod" means the Mlnrmum Payment Period identifi ed for a Servrce Component ina Pricing Schedute or
Service Publrcatron dunng which Customer is requrred fo pay recurnng oharges for the Service Component

“Winimum Retentron Period” means the Minimum Retention Period ldentrﬁed 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 certarn
credlts, waived charges or amortrzed charges.

“Service Component" means an indrvrdual component ofa Servrce provrded under thrs Agreement
“Service Publications” means Tariffs, Gurdebooks Service Guides and the AUP.

"Site” means Customer’s physrca! locatron including Customer's collocation space on AT&T's orits Afﬂlrates or subcontractor‘s
property, where AT&T installs or provides a Servrce .

P-500 (5-09) - ‘ ) UA VER II/18/10
"na_ver_il.doc ° eCRMID
Page9of9 - _
[Agrecment Date]
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Exhibit H
City Agency and Departments

P-500 (5-09) 38039 February 26, 2010
¢CRM ID
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EXHIBIT H
CITY AGENCIES AND DEPARTMENTS

CCSF-ADMIN SVCS

CCSF-ADULT & AGING

e o ey

~ CCSF-ADULT PROBATION

CCSF-ANIMAL CARE

CCSF-ART COMMISSION

¢ CCSF-ASIAN ART

" CCSF-ASSESSOR/RECORDER

CCSF-BOARD OF SUPERVISORS

CCSF-BUILDING INSPEC

CCSF-CHILD SUPPORT SVCS

CCSF-CHILDREN, YOUTH & FAMILIES

.CCSF-CITY ATTORNEY

CCSF CIVIL SERVICE COMMISSION

CCSF-CITY PLANNING.

CCSF~CONVENTION FACILITIES

CCSF-CONTROLLER

CCSF-DISTRICT ATTORNEY

CCSF-PUBLIC HEALTH

CCSF-ECONOMIC DEVLPMT

CCSF-ELECTIONS

CCSF-EMERGENCY COMMO

CCSF-ENTERTAINMENT CONIDﬂSSiON

CCSF-ENVIRONMENT

Exhibit H
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CCSF-ETHICS COMM

CCSF-FIRE

CCSF-HETCH HETCHY

CCSF-HUMAN RESOURCES

CCSF-HUMAN RIGHTS 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-PUBLDEFENDER ~ =~

CCSF-PUBL UTIL COMM

CCSF PUBLIC WORKS

CCSF-PURCHASING

_ CCSF-REAL ESTATE

Exhibit H
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CCSF-REDEVELOPMENT AGENCY

CCSF RENT BOARD

CCSF RETIREMENT

CCSF-SAN FRAN GENERAL

CCSF SHERIFF

Sttt A Vit SO ittty

CCSF-STATUS OF WOMEN

CCSF-TAXICAB COMM

CCSF-TECENOLOGY

CCSF-TREAS TAX COLL

CCSF-TRIAL COURTS

CCSF-WAR MEMORIAL

CCSF-WATER

CCSF-SAN FRANCISCO AIRPORT

Exhibit H
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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 Web 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 Services

Pacific Bell Telephone Company, d/b/a AT&T Callforma 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 Solutions, 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, L1.C, 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 of 39 February 26, 2010
sCRM ID .
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Background

i .
Ban I
(i
‘f“ ot

In 2015 AT&T compared our costs for telecommunications
services under its CALNET 2 rates with the estimated costs
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 CALNET 3 prowder other than

AT&T

Budget and Finance Sub-committee sUbsequently requested
that the City Administrator work with the Controller’s Office
to compare the prices of other CALNET 3 providers

October 13, 2015 memorandum from Controller’s Office

* Concluded that AT&T’s rates are generally competltlve with the rates
of other CALNET 3 provnders



CALNET 3 Services and Providers

1.1 - Dedicated Transport : 1.4- Lo~ng Distance

* AT&T * Verizon * AT&T » CenturyLink
1.2 - MPLS, VPN and Converged VolP ] 1.5 - Toll Free

* AT&T * NWN o AT&T « Verizon

* Integra » Verizon » Centurylink

¢ Jive

1.6- Legacy Telecommunications
* AT&T

'

5 - Managed Internet Services

e AT&T * Integra
5.

3 - Metropolitan Area Network Ethernet 5~ Foines
o AT&T * Integra s ATET s Verizan
» CenturyLink < W

a4 -

Yl sy a6t it e g T ey e
£ Bedwesrk Suseo Mans

I S ST
&0 Howurity

= Verizon

s (et yLind

4.7 - SONET — Point-to-Point Connectivity ' ' * With the exception of SONET
s ATET = Verizon service, which is usedrsolely by the
+ Integra : ' , ‘ Airport, services shown in gray are

not utilized by the City
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1.5.2.4 Toll-Free Domestic Services.

Coniractors Descripiion of Service, include required service description, features and additional features offered by Contractor: ATST Tall Free Bervice aliow the recelpt of inbeund ealls from
anywhere in Califomia as well as the rest of the United States and from more 1han 70 countries. These calls will he made to numbers that haye 8XX as the area code which are recognized as toli free 1o,

the caller.

{ Monthly
it . -Recurring.i .

5 t - Chiarge hargefilem ; |1/ Uni' nge e .
¢ Feature Nam I R i e Description = ef iten ~per.unit |V Measune | pef iten |- Required or Discretionary:.
Basic Coverage ~ Allows a Gustomer to receive {oll- NA -$0.01148 minute WA MNa Reouled
California Switched Tree calls from anywhere inthe
Acess State of Califurniz on A switched

fine.

4 | Extended:Call TFUBE | Allows a Cuslomer o receivs oil- NiA $0.0123 Firule; NA o Required [
Coverage;-Us: free calls from the 50 United .
$idiched Access Blates, tie District OF Columbia, ‘

the Virgin Islands, and Puerte Rico

on 2 switched fne.

0%




Data and Methodolo

[ TP S PN

‘. W,ﬂ AT&T AnaIySIs

U»A IR ,; .

) D
T ’ _ # calls
. - \,: o . . 5
. # minutes
. .
. qty services
L8 AL Dapmeeiic WM "
ig.‘,..‘L'J}-,...mmuu.mum..-m...";.,."y.'f";:m‘.»:":‘.,,......-..mmm.a,......,..amum...,......
Al e ‘,k‘,"gu”‘f‘ | ‘H‘\ A “M\” u‘l‘r g ! 7‘1“\
‘ ' et hcor S T e
e e S .

P

s | e | s

L B B e T Lo

'\ CITY AND COUNTY OF SAN FRANCISCO

3 B
” OFEICE OF THE CONINOLLER ‘Ben Roveuskirld

Controllr )
Told Rydstrom
Depary Cantroller
MEMOBANDUM
TOr Ken Bukowskl, Deputy City. -~ ChiefF Offlce of the City
Administrator
LeoLevenson, Depisy Diractor —CFOJCAD, Department of Tachnology
FROM: Rentle McChe, Project Menager, Clty Sendcss Auflter  Jsf :

Joe Lapka, Parformance Anslyst, Clty Szrvices Auditor
SUBIECT: Anaiysls of CALNET 5 rates for the Qty's telecommunleations services
DATE: October 13, 2015

Exetisive Summary

This memorandum is In response to B request from the Board of Supervisors that the City Administrator and
the Oty Services Auditor division of the Controller’s Offi@ zvalumte the best possible mates for
telecommunications services under the State of 's Integrated Network rate
agreemant known 55 CALNET 3 {C3).

Previowsly, ATET provided the Cty with 3n analysls that compared the Tey’s costs for sarvice under ATEF'S
former CALNET 2 mtes with the estimated costs untar its mewr CALNET 3 rata struceure.! Howaver, as noted in
u report prepared by the Buiget and Leglsiadve Anaiyst far a March 11, 2015 meeting of the Budget znd +

Finance Sub-Committar, ATAT dd not astimata the ost savings IT the City ware to select a TALNET 3 provider
swhar than ATRT  AMsmbace ot tha o ererh s




Summary of Findings

Table 1a —Comparison of Estimated Monthly Costs for CALMET 3 Service [ATET vs Lowest-cost Alternative Frouikf:er;}l
[lewrast estimated costs shown in bold]

144

Service Category Provider : oo Estimated hMonthly Potential Monthly:
Cost for L3 Sendice Savings ws ATET
1.1 — Dedicated ATET $164, 500 i
Trapsport? Werizon 5166,800
1.2 — MPLS5, VPN and ATRT $1,231 .
: - _ 5513
Converged Vol Jive . 718
. ATET $9,413 o
1.4 — Long Distance | Conturylink 7,915 $1,501
: ATET 4570
1.5 —Toll Free erzon Spi1
1.6 Legacy ATET ‘ $186,937 o
Telecommunications InootherC3 service providers] :
3 —Metropolitan Area  AT&T £73,506 o
Metwork Fthernet [other estimates not available}? —_ |
5-—Managed Internat  ATET $11,869 $JIE 201
Sarvicas? Integra . $10,068 r
Total 83,815 -

Motes: 1. Estimates farsemce categories 1.1-1.6 are based on billing data from January 2014 estimates forservice categnnes&
and 5 are based o billing data from December 2014
2. Excludes costs for services not identified in Verizons groduct catalog, services identified in ATETs product catalug} for
legacy telecommunications, and those not considered by ATET 1o be 3 services; see discussion below on pages 10-21
3. Seediscussion below on page 11
4. Excludes the cost of services offered by ATET but not Integra, and the cost of service in lu:atw ns gutside of integra’s
service area; seg discussion below on papes 11-12



Findinﬁs (continued) | |

Table 1b— Estimated Non-recurring Charges for New Service with the Lowest-cost Alternative
CALNET 3 Providers

Service Category Lowpest-Cost Estimated Mon-
. . Alternative Provider recurring Charges
1.1 — Dedicated Transpart Werizon : $74&1,1)8?
" 1.2 — MPLS, VPN and Converged VolP Tive , ~ 50
1.4 — Long Distance Centurylink 40
1 5 A:'ﬁ'Cr!ﬂ FI"E!E T ) o VEH’EEG“ -T~—-—- o T SZﬂO

L&6— - Lagacy Telecommunications - . -

33— Metropolitan Area Metwork Ethernet - A -

5— hanaged InternetServicas Integra T ' “310',0{10'
3 Conclusion
* AT&T’s rates are generally competitive with those of the other CALNET 3
providers

« Even where minor cost differences exist, additional considerations may also
be pertinent to the selection of the Clty s telecommunications service
providers

* Time, cost, and resource demands associated with redesngnlng or reconflgurmg systems,
networks, or circuits, and installing new infrastructure

* Cost and logistical complexity associated with avmdmg disruptions in service duringa
transition from one provider to another

* Differences in the quality or level of service
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CITY AND COUNTY OF SAN FRANCISCO '

OFFICE OF THE CONTROLLER Ben Rosenfield

Controller

Todd Rydstrom

Deputy Controller

MEMORANDUM
TO: Ken Bukowski, Deputy City Administrator — Chief Financial Officer, Office of the City

Administrator
Leo Levenson, Deputy Director — CFO/CAOQ, Department of Technology

FROM: Randle McClure, Project Manager, City Services Auditor ~ /s/
Joe Lapka, Performance Analyst, City Services Auditor /s/

SUBJECT: Analysis of CALNET 3 rates for the City’s telecommunications services
DATE: 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 CALNET 3 (C3).

Previously, AT&T provided the City with an analysis that compared the City’s costs for service under AT&T's
former CALNET 2 rates with the estimated costs under its new CALNET 3 rate structure.> 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 CALNET 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 1la below 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 comblexity 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.

! 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 51401’1 316 + San Francisco CA 94102-4694 FAX 415-554-7466



Table 1a — Comparison of Estimated Monthly Costs for CALNET 3 Service (AT&T vs Lowest-cost Alternative Providers)*
[lowest estimated costs shown in bold]

Service Category Provider Estimated Monthly Potential Monthly
Cost for C3 Service Savings vs AT&T
1.1 - Dedicated AT&T . ’ $164,990 )
Transport? Verizon $166,800
1.2 - MPLS, VPN and AT&T $1,231 $513
Converged VolP live $718
- AT&T $9,413
1.4-L ist 1,501
ong Distance CenturyLink $7,912 ?L
. ’ AT&T $529
1.5~Toll Free Verizon $611 -
1.6 —lLegacy AT&T $185,937 i
‘Telecommunications [no other C3 service providers] —
3 — Metropolitan Area AT&T $73,506 i
Network Ethernet [other estimates not available]® —
5 —Managed Internet AT&T : . $11,869
. 4 $1,801..
Services Integra $10,068
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 djscussion below on page 11 '
4. Excludes the cost of services offered by AT&T but not Integra, and the cost of service in locations outside of Integra’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 1a, Table 1b below
estimates the corresponding non-recurring charges.

As shown below there are no non-recurring charges for MPLS and-long distance sérvice. 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 1a.

Based on this information it is our conclusion that AT&T’s rates are generally competitive with the rates of the
other CALNET 3 providers.
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Table 1b ~ Estimated Non- recurrlng Charges for. New Service with the Lowest-cost Alternative

CALNET 3 Providers
Service Category Lowest-Cost - Estimated Non-
Alternative Provider recurring Charges

1.1 - Dedicated Transport : Verizon $741,187
1.2 — MPLS, VPN and Converged VolIP live $0
1.4 — Long Distance CenturyLink . S0
1.5~ Toll Free . Verizon - $200
1.6 — Legacy Telecommunications - -
3 — Metropolitan Area Network Ethernet - -
5—Managed Internet Services Integra $10,000

Where cost differences exist among the providers even after considering the non-recurring charges, it is
important to note that the published CALNET 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;
o 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;
e potential differences in the technologies used by alternative providers and the compatibility of those
technologies with other City systems or operations;
o differences in the quality or level of service offered by potentlal providers such as the typical frequency
and duration of system outages and the responsiveness of technical staff when outages occur; and
o 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.

CALNET 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 SONET service, which is used solely by the Airport, services shown in gray are not utilized by the City. Fora
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) 1.4 - Long Distance (p. 8)

* AT&T * Verizon 4 * AT&T + CenturylLink
1.2 - MPLS, VPN and Converged VolIP (p. 9) 1.5 - Toll Free (p.'6)

o AT&T * NWN © e AT&T » Verizon

* Integra * Verizon : » Centurylink

» Jive :

fome Vol 16 LegacyTeIecommumcataons (p 6)
e ATRT e live "o AT&T

5 - Managed Internet Services (p. 11)
« AT&T e Integra

3 - Metropolitan Area Network Ethernet (p. 11)
o AT&RT e Integra
» CenturyLink

VRIECD Services
» Veriron

MRS A I S O SR S SR SR
AL - SONET - Ring Connactivity 7 - Hetwork Based Mana

= infegra e Merizon « ATET = \erizon

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

Under the CALNET 3 program, local governments may procure services on a month-to-month basis whereas
under CALNET 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
consuitant 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 summanzed below in Tables 3 and 4. ’

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 Rates®

CALNET 3

Service CALNET 2 Monthly
Monthly Cost Monthly Cost Savings/(Increase)

1.1 - Dedicated Transport $211,878 $201,484 $10,394
12- 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 Rates’

CALNET 2 CALNET3 Monthly

Service Monthly Cost Monthly Cost Savings/(Increase)
3 — Metropolitan Area Network Ethernet §92,607 $73,506 $19,101
5 — Managed Internet Services 524,310 $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 telecommunications
services among the available CALNET 3 providers. The first source is the collection of service catalogs
published on CalTech’s CALNET 3 website. As illustrated in 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).

351



Figure 1 — Excerpt from Verizon’s Toll Free Service Catalog

1.5.2.4 Toll-Free Dommstic Services .
Lontracicr’s Summary description of service: Toll-free domestic services

Geographic Availability: Statewide

Service Bmifations and Restrictions: WA
Change Charge Applicability: Change Charge Appilcability varies by service and feature code. See Column E for change charge applicability.

R o N I * A E .
: ST R Resmcﬁgns‘ :.‘ .
"] Contractor's Limitations and | Re
AR | Produet |- - .. .. ) Addifiopal ..... Charge " |'Cf
* |- Feature Name Adentifier | Feature Description. *. .~ " |“information:. = : - | measure;
1 Basic Coverage - TLTRO005 | Aliows a Cusiomer o receive NiA $0.012
Calfomia {oll-fres calls from anywhere in
Dedicated the State of Califomiaon a
Accass dedicated line.
2 Basic Coverage - FLTROUGE | Aliows a Customerio receive NiA $0.018 " minute MA No Required
Calfamiz folkires calls from anywhere in .
Switched Access the Slate of Califomiz ok g
switched line.

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 CALNET 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.>  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 CALNET 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 order to lessen the amount of the price increase.

Subcategory 1.5 — Toll Free Service

The data provided by AT&T reveals that the feés 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.
6
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switched line; 2) extended éoverage, 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.*

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 CALNET 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

ATRT (CA Switched
I
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[ 1
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—
Switched Access) -

$200 -

Cost

$100

$0

¥ [ 1 1
2,500 5,000 7,500 10,000
Minutes

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

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 choice of service provider in this case may be influenced more by factors other than

*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 CALNET 3 providers.’

Table 5 — Comparison of Monthly Charges for Toll Free Service {C2 vs
Potential C3 Providers)*

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)*

Provider ' Estimated Savings (vs C2)
Monthly Cost

AT&T (C2) $18,195 0

CenturyLink 57,912 $10,283

AT&T {C3) 59,413 $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.
| ) .
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Subcategory 1.2 — MPLS, VPN and Converged VolP

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 S0 $102.50 2 $205.00
AT&T 17999 50 $265.91 2 $531.82
Verizon MTDS0010 S0 $342.35 2 $684.70
Integra 121012 $500 $784.13 2 $1,568.26
NWN NWNCA-10KDS $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 Product ID Non-recurring Recurring Number Total

) Charge per Port Charge per Port of Ports Recurring Cost
Integra 121031 $500 $415.13 1 $415.13
Jive BW-ETH-P-50 : ‘ S0 $512.50 1 $512.50
AT&T 18010 S0 $699.09 1 $699.09
Verizon PIETO050 S0 $777.98 1 $777.98
NWN NWNCA-50Mbps 50 $892.78 1 $892.78

Table 9 — Comparison of Monthly Chafges for MPLS Service (C2 vs Potential

C3 Providers)
Provider Estimated Savings (vs C2)
Monthly Cost
AT&T (C2) . $4,558 50
Jive $718 $3,840
AT&T (C3) $1,231 $3,327
Verizon ‘ $1,463 © 83,095
Integra $1,983 $2,575
NWN $2,748 $1,810

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



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 DS1 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, DS1, 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 and Transport Area, is a geographic area within which telephone carriers
may provide local and/or Iong 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 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 catalog® as well as a number of services that are identified in its
product catalog for legacy telecommunications or that are not considered to be CALNET 3 products.® Those
charges have also been excluded from the estimates in Table 10 to further simplify the analysns and ensure
accurate rate comparisons between the providers.’

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

Provider _ Estimated Savings (vs C2)
' Monthly Cost!
AT&T (C2) - -
AT&T (C3) $164,990 -
Verizon $166,800 . -

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 than
with Verizon. However, it is also advisable in this case to consider the potential impact of non-recurring costs.

® 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.
¢ 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.
" However note that by excluding some services from the analysis we are unable to compare the estimated CALNET 3 costs directly
with the previous costs under the CALNET 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 Integra all offer metropolitan area network Ethernet service under the CALNET
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. Furtherrhore, 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 CALNET 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 Intérnet 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
Integra. :

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 Integra’s MIS product catalog (pp. 2, 18, and 22), Moccasin and Sunol are not within
Integra’s service area. Thus, in these cases AT&T appears to be the only service provider.

It is also difficult to compare the cost of MIS service with AT&T to the potential cost with Integra because
some of the services the City currently subscribes to are not identified in Integra’s product catalog. For
example, Table D-1 in Appendix D shows that the City’s Internet Flat Rate (InFRa) Service consists in part of
service at 10 Mbps with a dedicated internet port and T3 transport (see line 2). However, excerpts from the
Integra and AT&T product catalogs in Figures 3 and 4 below show that while both providers offer InFRa service
at 10 Mbps with a dedicated internet port and transport, only AT&T offers that service specifically with T3
transport. Similar differences in Integra’s and AT&T’s product offerings occur in two other instances.
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Figure 3 — Excerpt from Integra’s CALNET 3 Product Catalog for Managed Internet Service
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Figure 4 — Excerpt from AT&T’s CALNET 3 Product Catalog for Managed Internet Service
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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 Integra 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 CALNET 2 rates to its new CALNET 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 CALNET 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 incrementally lower monthly rates. As noted above, those
considerations include, but may not be limited to: ‘ ‘
e the potential need for new service providers to redesign or reconfigure systems, networks, or circuits
and install new equipment or infrastructure;
e the time, cost, and other resource demands associated with the above activities;
e the cost and logistical complexity associated with avoiding disruptions in service during a transition
from one provider to another;
e potential differences in the technologies used by alternative providers and the compatibility of those
technologies with other City systems or operations;
o 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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o 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

| ] D F J K LM N 0 R 1 s
1 '3 Subcategory |SrType |Product Il |InvDesc Qty |Calls |Minutes ‘Fofal |{3 CusiRate |C3 Total
2 115 Toll Free |BHC Primary Rate Interface (PRI} on BS1 1 102.5 102.5{ 1025
3 L5 Toll Free {TFUSS Extended Call Coverage US Switched 27 65.7] 149 0.0123 0.81
415 Toll Free |{TFUSS Extended Call Coverage US Switched 234 1205.25| 28.15 0.0123| 14.82
5 15 Toll Free [TFUSS Extended Call Coverage US Switched 7 29.5)  0.87 0.6123 0.36
6 15 Toll Free [TFUSS Extended Call Coverage US Switched & 13.05 0.3 0.0123 0.16
7 15 Toll Free |TFUSS Extended Call Coverage US Swiiched 3| 10.03333333| 023 0.0123 0.12
4 21.5 Toll Free [TFUSS Extended Call Coverage US Swiiched 2| 1.516606667| O.04 0.0123 0.02
5 15 Toll Free [TFUSS. Extended Call Coverage US Switched 31| 35.53333333| O0.BS 0.0123 0.45
10 fi.S Toll Free |TFUSS Extended Csll Coverage US Switched 2 1.5 0.03 0.0123 0.02
1115 Toll Free [TFUSS Extended Call Coverage US Swiiched 11| 1251666667 (L2B 0.0123 0.16
34 1.5 Tall Free |TFCAS Basic Coverage CA Switch Access 14 §9.1| 1.62 04,0149 1.03
3515 Toll Free [TFCAS Basic Coverage CA Switch Actess 1580 14857.33333| 351.36 0.6148| 221.37
36 1.5 Toll Free [TFCAS BasicCoverage CA Switch Access 14| 706.1333333] 16.65 00145 10.52
37 15 Toll Free [TFCAS Basic Coverage CA Switch Access. 15| 10.31666667| 0.22 0.0149 0.15
38 L5 Toll Free |[TFCAS Basic Coverage CA Switch Access 2| 8.133333333| 0.1% 0.0149 0.12
39 15 Toll Free {TFCAS Basic Coverage CA Switch Access 2| 5766666667 014 0.0145 .03
4015 Toll Free [TFCAS Basic Coverage CA Switch Access 2| 10.01666667| 0.23 0.0145 0.15

4115 Toll Free |[TFCAS BasicCoverage CA Swritch Access. i3 96.2] 225 0.014% 1.43

- 4215 Toll Free (TFCAS. BasicCoverage CA Switch Access 263 322,1833333] 1235 0.0145 4.3
43 15 Toll Free {TFCAS Basic Coverage CA Switch Access 334| 386.26606667| 1045 0.0149 5,76
4415 Toll Free |TFCAS Basic Coverage CA Swiich Access 29 204.55 4.8 0.G142 3.05
4515 Toll Free [TFCAS Basic Coverage CA Switch Access 205 415.25| 10.11 0.0149 619
Al %1.5 Toll Free [TFCAS Basic Coverage CA Swilch Access 163| 804.3666667 14.55 0.0143 5.01
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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 Rate per Minute Minutes Cost
AT&T Centurylink AT&T CenturyLink
Caller Paid Dial-in Reservation-less
Service . ) $0.015 $0.012 15,464 $231.96 $185.57
Toll Free Dial-in Reservation-less Service $0.015 $0.015 80,574 $1,208.61 $1,208.61
$1,440.57 $1,394.18 -
Table B-2 — Operator Services
Service . Rate per Call Calls Cost
AT&T CenturyLink AT&T CenturyLink
Directory Assistance 5103 $1.99 11 $11.33 $21.89
$11.33 $21.89
Table B-3 ~ Long Distance Domestic Calling ,
Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T CenturyLink
IntralATA Calling Dedicated to Switched ‘ :
Access Minute $0.0149 $0.009 644.6 $9.60 $5.80
Intral ATA Calling Switched to Dedicated '
Access Minute . $0.0149 $0.009 453 $0.67 $0.41
Intral ATA Calling Switched to Switched - A .
Access Minute $0.0149 $0.015 239,526 $3,568.94 $3,592.89
IntraState/InterLATA Calling Dedicated to .
Dedicated Access Minute $0.012 $0.007 774.2 $9.29 $5.42
IntraState/InterLATA Calling Dedicated to .
Switched Access Minute $0.0149 $0.009 99,838 $1,487.59 $898.54
IntraState/InterLATA Calling Switched to ) '
Dedicated Access Minute $0.0149 $0.009 270.4 $4.03 $2.43
IntraState/InterLATA Calling Switched to
Switched Access Minute $0.0149 $0.015 . 34,4448 $513.23 $516.67
Interstate Calling Dedicated to Switched ’
Access Minute ) $0.011 $0.008 105,700.3 $1,162.70 5845.60
Interstate Calling Switched to Switched :
Access Minute $0.011 $0.013 26,122.9 $287.35 $339.60
$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
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Table B-5 — Long Distance International Calling Switched Access — Peak

Service : Rate per Minute Minutes Cost
AT&T Centurylink AT&T CenturyLink
Canada. $0.036 $0.014 26 50.94 $0.36
ireland ‘ $1.097 $0.082 - 5.6 $6.14 $0.46
Korea $0.087 $0.513 1.9 $0.17 $0.97
Sweden ) $1.015 $0.072 18.1 $18.37 $1.30
United Kingdom $0.045 . $0.023 23.5 $1.06 50.54
$26.68 $3.63
Table B-6 — Long Distance International Calling Dedicated Access — Off Peak
Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T Centurylink
Canada $0.032 ", $0.008 1245.8 $39.87 $9.97
$39.87 $9.97
Table B-7 — Long Distance International Calling Switched Access — Off Peak
Service Rate per Minute Minutes Cost
' AT&T CenturylLink AT&T CenturyLink
Australia : $1.169 '$0.062 5.2 $6.08 $0.32
Canada $0.036 $0.014 220 $7.92 - §3.08
China $0.053 $0.036 1.2 $0.06 $0.04
France 80051 $0.025 4.6 $0.23 $0.12
Germany ’ $0.041 "$0.025_ 30.4 $1.25 $0.76
Greece $1.445 $0.103 1.8 $2.60 $0.19
reland A $0.964 . $0.082 0.9 $0.87 $0.07
Israel ~ 50.045 $0.05 0.9 $0.04 $0.04
Korea. © 50.087 $0.513 7.3 $0.64 $3.74
Mexico $(').101 $0.056 111 $1.12 $0.62
Philippines $1.784 $0.215. 40.6 $72.43 $8.73
South Africa $2.347 $0.092 0.7 51.64 $0.06
Sweden $0.902 $0.072 - 8.7 $7.85 50.63
United Kingdom $0.045 $0.023 18.7 $0.84 $0.43
' ‘ $103.57 - $18.83
18
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Table B-8 — Long Distance International Mobile Termination Charges

Service Rate per Minute Minutes Cost
AT&T CenturylLink AT&T CenturyLink

Australia $1.322 $0.205 4.4 $5.82 $0.90
Brazil $0.241 $0.261 . 35.6 $8.58 $9.29
China $0.046 $0.123 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 50.42 250.1 $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 50.96
Philippines $2.03 $0.267 3.6 $7.31 $0.96
Korea $0.118 $2.04 211 $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
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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)

Non-recurring Charge per

L9§

Monthly Recurring Charge Qty Total Monthly Recurring
Item per Item Charge
AT&T Verizon AT&T Verizon AT&T Verizon
1. IntralATA carrier DSO service. Channel Termination
.00 . .88 22.50 2 . .
(one end point) (VAN++/CDILO00O] $378.0 $306.00 $39.9 $ 427 $17,071.46 $9,6(i7f?w
2. Central office bridging (DFOBR/CNOBO.OOO)3 SO S0 $5.64 $17.43 17 $95.88 $296.31
3. IntralATA variable mileage for dedicated DSO transport ’ :
(1L57X/CDIMOOOO)4 $1.21 $0.51 502 $607.42 $256.02
$17,774.76 $10,159.83
4. _ADN multiplexing (MQO/~)™* %0 - $41.00 . - 6 $246.00 o
5. ADN secondary channel (DSOSC)™* o $0 - o $sa72 - 1 $4.72 -
6. Customer network reconfiguration (DFOCO/-)*” $0 - $2.46 - 3 $7.38 -
$258.10 —
Notes: 1. Service notidentified in Verizon product catalog

1

2. Unit of measure: channel termination
3. Unit of measure: port

4, Unit of measure: mile

5. Unit of measure: month
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Table

C-2 — Carrier DS1 Service and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring‘
Item per Item Charge ’
AT&T Verizon AT&T Verizon AT&T Verizon
7. IntralATA carrier DS1 service (TMECS/CDIL0001)3 5899 $475 $76.88 $76.88 1,199, . $92,179.12 $92,179.12
8. InterLATA/interstate carrier DS1 service i
. . 1,306. 2,875.21
(1LNV9/CDLAOOOl[CDISO(IJOl])3 3899 3150 376.88 5169.13 17 3 6.96 3
9. IntralATA variable mileage for dedicated DS1 transport’ p
. . , 10,794, 534.99
. services (1L58X/CDIM0001)* %0 20 51029 50.51 1,049 »10,794.21 »
10. InterLATA variable mileage for dedicated DS1 transport 2
. . ,420. ,107.
(1LNVX/CDLM0001)4 S0 S0 $2.31 $1.80 615 . $1,420.65 $1,107.00
$105,701 $96,696
11. DS1 to voice multiplexing (MQ1/-)™ 50 - $315.87 ) 2 $631.74 -
$631.74 e
Notes: 1. Service not identified in Verizon product catalog

1
2, Estimated

3. Unit of measure: channel termination

4. Unit of measure: mile

5. Unit of measure: per 24 channel multiplexer
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Table C-3 — Carrier DS3 Service and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
’ Item per ltem : Charge
AT&T Verizon AT&T Verizon AT&T Verizon
12. IntralATA carrier DS3 service (235AC/CDIL0003)1‘ $1,100 S0 $913.28 $743.13 19 $17,352.32 $14,119.47 )
13. InterLATA/interstate carrier DS3 service ! )
100 3.28 - ,691. . ,691.
(1LN44/CDLAOOO3;CDISOOO3)1 $1,10 $850 $91 28 $1,691.25 1 $913.28 $1,691.25
14. IntralATA variable mileage for dedicated transport
services (1L59X/CD|M0993)2 - 0 0 $62.07 $2.05 2 $124.14 . $4.10
: $18,389.74 $15,814.82
15. DS3to DSimultiplexing(?) 9 - B A T ™

69§

Notes: 1. Unit of measure: channel termination

2. Unit of measure: mile
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Table C-4 - ISDN PRI Configurations and Features ‘

Service (AT&T iD/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Verizon AT&T Verizon AT&T Verizon
16. ISDN PRI Package #1 @ 56 Kbps (or 64 Kbps) — basic
monthly rate (PgR o lﬁRIBOOSPG‘F(’RIB 06 4;’2) 30 $200 3123 $234.73 169°  $20,787.00 $39,669.37
17. ISDN PRI Package #2 @ 56 Kbps (or 64 Kbps) — basic
_ . ,459,
monthly rate (PRAS3/PRPB0056;PRPB0064)* 50 $200 »123 $234.73 1?““ #2,337.00 $4,459.87
$23,124.00 $44,129.24
18. F;:X:Z_F;fge ISDN Package 2 24 B-channels 50 ) $133.35 ) 17. $2,266.95 )
19. Primary Rate ISDN alternate routing (PRAAR/-)"* $50 - $10.25 - 55 $563.75 -
20. Primary Rate ISDN dialing plan (PRADP/-)"" $175 e $51.25 - 3. $153.75 -
21. Primary Rate ISDN calling name delivery (NM1PG/-)™" $125 - $10.25 - 5 $51.25 -
’ $3,035.70 —

Notes: 1. Service not identified in Verizon product catalog

Unit of measure: package per month
Unit of measure: interface port
Unit of measure: per feature

Ll
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Appendix D

Breakdown of Estimated Monthly Costs for Managed
Internet Service by CALNET 3 Service/Feature and Provider

o1



Table D-1 — Internet Flat Rate Service (InFRa)

Service (AT&T ID/Integra ID)

¢LS

Non-recurring Charge per Monthly. Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Integra AT&T Integra AT&T Integra
1. InFra @ 1.544Mbps with dedicated Internet port and
y . . 1,501.86 957
transport (MI001/501001)} $899 ‘ $500 $250.31 $159.50 $1,501.8 $
2. Internet Flat Rate Service at 10Mbps with dedicated :
- . - ,384.78 -
Internet port and T3 transport (MI051/ —)1‘2'3 31,100 5%1?184 78 1 31,3847
3. Internet Flat Rate Service at 20Mbps with dedicated
Internet port and T3 transport (MI053 / —)** #1,100 $1,705.09 1 31705.09
Notes: 1. Service not identified in Integra product catalog
2. Service locatlon (Moccasin, CA) is outside of lntegra S service area
3. Unit of measure: each feature ~
Table D-2 — Internet Fiat Rate with Managed Router Service (InFRalVi)
Service (AT&T ID/integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per item Charge
AT&T Integra AT&T Integra AT&T Integra
4. InFRaM @ 1.544Mbps with dedicated Internet port,
transport, and a Contractor owned, maintained and $899 $500 $276.14 $183.25 1 $276.14 $183.25
managed router (MI026/502001)
5. Internet Flat Rate Service at 3Mbps with dedicated
Internet port and 2xT1 transport, maintained and managed $899 - $447.16 - 1 $447.16 -

router (MI1207/ -)*?

Notes:. 1. Service not identified in Integra catalog
2. Unit of measure: each feature
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Table D-3 ~ Internet Sustained Bandwidth Ethernet Transport Service {(InSBET)

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recﬁrring
. ltem per ltem Charge
AT&T _Integra AT&T Integra AT&T Integra
6. InSBET Service with maximum burstable data rate of
_10Mbps (LNET10/503005)’ o P00 L O0TE WA L 078 sskns
7. InSBET Service with maximum burstable data rate of
. 4.75 . .
_ 50Mbps (LNET50/503007)* >0 3500 2484.83 319475 3 5145449 358425
. 8. InSBET Service with maximum burstable data rate of
500Mbps (LNET500[503011)2 S0 $1,500 $910.20 $666.25 1 $910.20 $666.25
9. InSBET Service with maximum burstable data rate of 50 _ $484.83 _ 1 $484.83 _

_ 50Mbps (LNET50/503007) **

Notes: 1. Service location {Sunol, CA) is outside of Integra’s service area

2. Unit of measure: each feature

(3]
~d . )
© Table D-4 — Internet Sustained Bandwidth Ethernet Port Service (InSBEP) [NOT to be provisioned with InSBET 10G-Base-LSR 10G Ethernet Transport]
Service (AT&T ID/Integra ID) Non-recurring Charge per - Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T “Integra AT&T Integra "AT&T Integra
10. Ethernet minimum monthly bandwidth commitment
charge — 30 Mbps (8313/504025)2 SO $509 $307.65 $461.25 1 $307.65 » $461.2i_
11. Ethernet minimum monthly bandwidth commitment
500 .81 75 31 63.75
charge — 50 Mbps (8382/504033)° o 20 B > ~$478 8 3563.7 - 1 2478.8 256 7M_
12, Ethernet minimum monthly bandwidth commitment 50 _ $307.65 _ 1 $307.65 _

charge - 30 Mbps (8313/504025)"*-

Notes: 1. Service location (Sunol, CA) is outside of Integra’s service area.

2. Unit of measure; each feature

27



LS

Table D-5 — Internet Sustained Bandwidth Ethernet Port Service (InSBEP) [to be provisioned with InSBET 10G-Base-LSR 10,000 Mbps Ethernet Transport]

Service {AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge . Qty Total Monthly Recurring
Item per ltem : Charge

AT&T Integra AT&T - Integra AT&T Integra

13. 10G InSBEP minimum bandwidth commitment charge ~

1000 2.94 535 1 $576294 - $5535
1500 Mbps (8385/505001)" 50 3100 35,76 $5,5 2 s

Notes: 1. Unit of measure: each feature

Table D-6 — Internet Sustained Bandwidth Ethernet Port with Managed Router Service (InNSBEPM) [NOT to be provisioned with InNSBET 10G Ethernet Transport]

Service (AT&T ID/ Integra ID) " Non-recurring Charge per Monthly Recurring Charge Qlty Total Monthly Recurring
. Item per ltem : Charge

AT&T Integra AT&T Integra AT&T Integra

. 14. Ethernet minimum monthly bandwidth commitment

charge — 10 Mbps; includes Contractor owned, managed SO $500 $223.04 $358.75 1 $223.04 $358.75
and maintained router (8331/506017)1 K

15. Ethernet minimum monthly bandwidth commitment
charge - 50 Mbps; includes Contractor owned, managed S0 $500 $552.72 $563.75 o1 $§552.72 . $563.75
and maintained router (8383/506033)" ‘

Notes: 1. Unit of measure: each feature
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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 dato

XI 1. For reference to Committee. (An Ordmance Resolution, Mot1on, or Charter Amendment)
2. Request for next printed agenda Without Reference to Committee.

3. Request for hearing on a subject matter at Committee.

4. Request for letter beginning "Supervisor | ‘ inquires"

5. City Attorney request.

6. Call File No. " | from Committee.

7. Budget Analyst request (attach written motion).

8. Substitute Legislation File No.

9. Reactivate File No.

O ooOooon0o oo

-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:
[1 Small Business Commission [ Youth Commission [1 Ethics Commission

[0 Planning Commission - [J Building 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 Sérvices - Not to Exceed - $121,764,312

The text is listed below or attached:

S 7
U —

Signature of Sponsoring Supervisof:

For Clerk's Use Only:
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File No. 151278

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 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

Sfinancial 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: 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):
Othe City elective officer(s) identified on this form

M a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
Print Name of Board

O 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 appointee of the City elective officer(s) identified 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 : A (415)554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., 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 ot controlled by the contractor.

A. AT&T Corp.

(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 Treasﬁrer

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 poliﬁcal 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 B 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 of 20 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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