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FILE NO. 151278 ORDINANCE_ J. 

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

2 

3 Ordinance retroactively authorizing the Department of Technology and the Department 

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

5 between the City and the AT&T Corporation, for the City's telecommunications 

6 services, allowing certain non-profit agencies in the City to purchase 

7 telecommunications services directly from AT&T at the preferred pricing available to 

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

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

1 O from $97,953,700 to $121,764,312. 

11 

12 

13 

14 

15 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough italics Times .Y.ffw Roman font. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough /\rial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

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

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

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

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

20 CALNET3 Agreement offers California public entities a purchasing vehicle for 

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

22 themselves individually. 

23 The Agreement allows the City to purchase telecommunications services under the 

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

25 
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1 Francisco to purchase telecommunications services directly from AT&T at the preferred 

2 pricing available to the City. 

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

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

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

6 the Board's website. 

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

8 31, 2015 and a maximum amount of $97,953,700. Ordinance 39-15 is on file with the Clerk of 

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

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

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

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

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

14 Departments through 2020 and has determined the five year extension will increase the not to 

15 exceed amount o{the Agreement by an additional $23,810,612. 

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

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

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

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

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

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

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

23 agreement to $121,764,312. 

24 111 

25 111 
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1 Section 4. Effective Date. This ordinance shall become effective 30 days after 

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

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

4 of Supervisors overrides the Mayor's veto of the ordinance. 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

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

By: ti)tt,{ f&{~~ . 
MARGARITA GUTIERREZ 
Deputy City Attorney 
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FILE NO. 151278 

LEGISLATIVE DIGEST 

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

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, allowing certain non-profit agencies in the City to purchase 
telecommunications services directly from AT&T atthe preferred pricing available to 
the City, by extending the term of the agreement for an additional five years through 
December 31, 2020, and increasing the total not-to-exceed amount of the agreement 
from $97,953,700 to $121,764,312. 

Existing Law 

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

Background Information 

This Ordinance would authorize the Department of Technology (OT} and the Office of 
Contract Administration to extend the agreement with AT&T through December 31, 2020 and 
increase the current not to exceed amount by $23,810,612. 

The 201 O 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. 

OT has reviewed the terms and pricing available under the current CALN ET agreement and it 
has determined it is in the best interests of the City to continue to purchase services from 
AT&T under the CALN ET Contract for the additional years permitted under the contract. OT 
has determined the cost of continuing to purchase the current services under the agreement 
through December 31, 2020 to be an additional $23,810,612. 

BOARD OF SUPERVISORS Page 1 



BUDGET AND FINANCE COMMITIEE MEETING JANUARY 27, 2016 

Department: 
Department of Technology (DT) 

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 $23,810,612 from $97,953,700 to $121,764,312. The proposed 
ordinance also allows certain non-profit agencies in the City to purchase 
telecommunications services directly from AT&T at the preferred pricing available to the 
City. 

Key Points 

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

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

Fiscal Impact 

• According to the budget 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, 20i6 to December 31, 2019 by $24,475,857, from $97,953,700 to 
$122,429,557. The master contract not-to-exceed amount of $122,429,557 is $665,245 
more than the amount of $121,764,312 in the proposed ordinance. Therefore, the 
proposed ordinance should be amended to increase the master contract not-to-exceed 
amount by $665,245, from $121, 764,312 to $122,429,557. Because the amended master 
contract not-to-exceed amount of $122,429,557 is more than the $121, 764,312 in the 
publicly-noticed ordinance, the ordinance, as amended, should be continued for one 
week. 

Recommendations 

• Amend the proposed ordinance to increase the master contract not-to-exceed amount by 
$665,245 from $121,764,312 to $122,429,557. 

• Continue the proposed ordinance, as amended, to the February 3, 2016 Budget and 
Finance Committee meeting. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE MEETING JANUARY 27, 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. 

BACl<GROUND 

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 prii::es for services are less expensive 
than Cal net 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 telecommunications service providers 
by type of service. A subsequent analysis by the City Services Auditor concluded that AT& T's 
Calnet 3 rates were generally competitive with other Calnet 3 providers. The report also noted 
that Calnet 3 rates represent price ceilings for telecommunications services and the City may 
negotiate even lower rates for these services. If the proposed ordinance is approved, DT 
expects to use Cal net 3 rates for most purchases of telecommunications services from AT&T; DT 
negotiated a rate for long~distance calling that was lower than the published Calnet 3 rate for 
that service. 

DETAILS OF PROPOSED LEGISLATION 

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING JANUARY 27, 2016 

the master contract by five years from January 1, 2016 through December 31, 2020;1 and (2) 
increase the master contract not-to-exceed amount by $23,810,612 from $97,953,700 to 
$121, 764,312. The proposed ordinance also allows certain non-profit agencies in the City to 
purchase telecommunications services directly from AT&T at the preferred pricing available to 
the City. 

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

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

• Increases the not-to-exceed amount of the master contract by $23,810,612 from 
$97,953,700 to $121,764,312. 

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. The master contract not-to-exceed amount of $122,429,557 is $665,245 more 
than the amount of $121,764,312 in the proposed ordinance. Therefore, the proposed 
ordinance should be amended to increase the master contract not-to-exceed amount by 
$665,245, from $121,764,312 to $122,429,557. Because the amended master contract not-to­
exceed amount of $122,429,557 is more than the $121,764,312 in the publicly-noticed 
ordinance, the ordinance, as amended, should be continued for one week. 

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

Existing Master Reallocation Needed Total Master 

Department 
Contract Not- of Remaining Additional Contract Not-

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

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

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

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

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

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

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

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

Public Utilities Commission 12,168 0 0 12,168 

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

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE MEETING JANUARY 27, 2016 

RECOMMENDATIONS 

1. Amend the proposed ordinance to increase the master contract not-to-exceed amount 
by $665,245 from $121,764,312 to $122,429,557. 

2. Continue the proposed ordinance, as amended, to the February 3, 2016 Budget and 
Finance Committee meeting. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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City & County of San Francisco 

Department of 
Technology 

One South Van Ness Avenue, 2nd Floor 

San Francisco, CA 94103-0948 

Office: 415-581-4001 • Fax: 415-581-4002 

Powered by Innovation 

December 11, 2015 

r -

r-·,·-
! - --~ - ' • 

. ' -.. 

Angela Calvillo 
Clerk of the Board 
Board of Supervisors \ '~:~ .. 

c·, ' .· .. -/ -,_-

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

RE: ORDINANCE FOR AT&T THIRD AMENDMENT 

Dear Ms. Calvillo; 

' 

::::- J 

Attached please find an original and two copies of the ordinance approved as to form by the City 
Attorney, three c01~1plete sets of background information for Board of Supervis~rs 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, 

Miilucl~r. 
Chierfuformation Officer/Executive Director 

cc: Leo Levenson 



TO: 

FROM: 

SUBJECT: 

DATE: 

CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF THE CONTROLLER 

MEMORANDUM 

Ben Rosenfield 
Controller 

Todd Rydstrom 
Deputy Controller 

Ken Bukowski, Deputy City 1Administrator - Chief Financial Officer, Office of the City 
Administrator 

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

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

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

October 13, 2015 

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

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

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

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

1 Heather Petersen, personal communication, May 18, 2015; Christina Grove, personal communication, May 21, 2015 
415-554-7500 City Hall• 1 Dr. Carlton B. Goodlett Place• Room 316 •San Francisco CA 94102-4694 FAX 415-554-7466 



. . 

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

[lowest estimated costs shown in bold] 

Service Category Provider 

1.1- Dedicated AT&T 
Transport2 Verizon 

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

1.4 - Long Distance 
AT&T 
Centurylink 

1.5 - Toll Free 
AT&T 
Verizon 

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

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

5 - Managed Internet AT&T 
Services4 lntegra 

Estimated Monthly 
Cost for C3 Service 

$164,990 

$166,800 

$1,231 
$718 

$9,413 
$7,912 

$529 

$611 

$186,937 

$73,506 

$11,869 

$10,068 

Potential Monthly 
Savings vs AT&T 

$513 

$1,501 

$1,801 

Total $3,815 

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

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

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

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

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

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

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

2 



Table lb - Estimated Non-recurring Charges for New Service with the Lowest-cost Alternative 

CALNET 3 Providers 

Service Category 

1.1- Dedicated Transport 

Lowest-Cost 
Alternative Provider 

Verizon 

Estimated Non­
recurring Charges 

$741,187 

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

3 - Metropolitan Area Network Ethernet 

5 - Managed Internet Services lntegra $10,000 

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

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

• the time, cost, and other resource demands associated with the above activities; 
• the cost and logistical complexity associated with avoiding disruptions in service during a transition 

from one provider to another; 

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

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

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

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

CALN ET 3 Services and Service Providers 

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

3 



Table 2 - CALN ET 3 Services and Service Providers 

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

1.2 - MPLS, VP.N and Converged VoIP (p. 9) 
•AT&T • NWN 
• lntegra 

•Jive 

1.3 - Sl:oJrida~one VoIP 

•Verizon 

0 .AT!:H o Jive 

o Verizon 

2 - Network !Based Web Conferencing 
•.AT&T o NWN 

° Centu rylink 

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

4.1 - SONH - Ring Connectivity 
• lntegra 0 Verizon 

41.2 - SON ET - Point-to-Point Connectivity 
o AT&T o Verizon 

• lntegra 

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

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

•Verizon 

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

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

6 - Hosted iVR/ ACD Services 
,. AT&T '*Verizon 

•NWN 

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

• Centurylink 

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

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

AT&T's Analysis.~~Klionthly Savings to the City under CALNET 3 

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

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

2 The amounts shown here differ from those in Table 4 of the Budget and Legislative Analyst's March 11, 2015 report because the 
latter includes data for the San Francisco International Airport and the Redevelopment Agency. 
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Table 3- Estimated Monthly Savings to the City for Category 1 Services under AT&T's CALN ET 3 Rates1 

CALNET 2 CALN ET 3 Monthly 
Service 

Monthly Cost Monthly Cost Savings/(lncrease) 

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

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

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

1.5 - Toll Free $821 $529 $291 

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

$399,671 $9,614 

Notes: 1. Based on data from January 2014 

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

Service 
CALNET2 CALNET 3 Monthly 
Monthly Cost Monthly Cost Savings/(lncrease) 

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

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

$88,780 $28,137 

Notes: 1. Based on data from December 2014 

Comparison of Monthly Costs Among Alternative CALNET 3 Service Providers 

Two primary sources of information were used to estimate the City's monthly costs for 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 Availability: Statewide 

service limitations and Restrictions: NIA 

Change Charge Applicability: Change Charge Applicab!Uty vartes bY service and feature code. See Column E for change chaflle appllcabilily. 

2 

Basic coverage -
Callfomia 
Dedicated 
Access 

Basic Coverage -
Galifomia 
swttched Access 

Featiire oescnpuoll•··. 

Allows a Customer to receive 
toll-free cans from anyWhere in 
the State or California on a 
dedicated line. 

TLTR0006 Allows a customer to receive 
toll-free calls from anywhere in 
the State or California on a 
switched line. 

minute 

NIA $0.018 minute NIA No Required 

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

Subcategory 1.6 - Legacy Telecommunications 

As shown in Table 2 (above), AT&T is the only CALN ET 3 provider for legacy telecommunications services. 
Therefore no cost analysis was performed for this service category. As shown in Table 3 (above), AT&T 
estimated that the cost for this service will increase by slightly more than $13,000 per month under the 
CALNET 3 program absent 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 

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

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

Figure 2 - CALNET 3 Cost Structure for the City's Toll Free Service 

0 2,500 5,000 
Minutes 

7,500 

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

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

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

Notes: 1. Excludes rates for international toll free calls 

-
·-

......... 

-

10,000 

AT&T {CA Switched 
Access) 

AT&T {US Switched 
Access) 

Centurylink (CA & 
US Switched Access) 

Verizon (CA & US 
Switched Access) 

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

4 
The billing data also included minimal charges for international toll free calls. However, that data has been excluded from the 

analysis because the Product ID provided by AT&T could not be found in the published service catalog and the duration of these calls 
amounted to 0.01% of the total call time. 
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monthly costs such as business or technical considerations. Table 5 below compares the monthly cost for toll 
free service under the C2 rates with the estimated cost of service from the three CALN ET 3 providers. 

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

Provider Estimated Savings (vs C2) 
Monthly Cost 

AT&T (C2) $821 $0 
AT&T (C3) $529 $292 
Verizon $611 $210 
Centurylink $692 $129 

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

Subcategory 1.4 - Long Distance Service 

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

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

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

Provider Estimated Savings (vs C2) 
Monthly Cost 

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

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

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

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

Table 7 - Estimated Monthly Cost of MPLS Transport DS3 Port Service at a Minimum Line Rate of 10 Mbps 

based on CALNET 3 Rates 

Provider Product ID Non-recurring Recurring Number Total 
Charge per Port Charge per Port of Ports Recurring Cost 

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

AT&T 17999 $0 $265.91 2 $531.82 

Verizon MTDS0010 $0 $342.35 2 $684.70 

lntegra 121012 $500 $784.13 2 $1,568.26 

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

Table 8 - Estimated Monthly Cost of MPLS Transport Ethernet Port Service at a Minimum Line Rate of 50 

Mbps based on CALNET 3 Rates 

Provider 

lntegra 
Jive 
AT&T 
Verizon 
NWN 

Product ID Non-recurring Recurring Number 
Charge per Port Charge per Port of Ports 

121031 $500 $415.13 1 
BW-ETH-P-50 $0 $512.50 1 

18010 $0 $699.09 1 

PIET0050 $0 $777.98 1 
NWNCA-50Mbps $0 $892.78 1 

Table 9 - Comparison of Monthly Charges for MPLS Service (C2 vs Potential 

C3 Providers) 

Provider Estimated Savings (vs C2) 
Monthly Cost 

AT&T (C2) $4,558 $0 
Jive $718 $3,840 
AT&T(C3) $1,231 $3,327 
Verizon $1,463 $3,095 
lntegra $1,983 $2,575 
NWN $2,748 $1,810 

Total 
Recurring Cost 

$415.13 
$512.50 
$699.09 

$777.98 
$892.78 

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

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

Our ability to estimate the monthly costs in this case is limited by the fact that for DSO, DSl, and DS3 service,· 
the costs include intra-LATA and/or inter-LATA variable mileage charges (see lines 9 and 10 in 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 catalog5 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.6 Those 
charges have also been excluded from the estimates in Table 10 to further simplify the analysis and ensure 
accurate rate comparisons between the providers.7 

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

Provider 

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

Estimated 
Monthly Cost1 

$164,990 
$166,800 

Savings (vs C2) 

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

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

5 
See lines 4-6 in Table C-1; line 11 in Table C-2, line 15 in Table C-3, and lines 18-21 in Table C-4. 

6 These services are collectively identified in AT&T's analysis with the following product ID codes: 1L56X, BCND+, CNLRX, DFOSC, 
GN3RR, P2W, P3H, T6E2D, T6E2X, T6E4X, and Not C3. 
7 However note that by excluding some services from the analysis we are unable to compare the estimated CALN ET 3 costs directly 
with the previous costs under the CALN ET 2 program. 
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While those charges would not apply to existing services that were rolled over to a new contract with AT&T, 
the City likely would incur non-recurring charges when moving its business to Verizon. Based on the rates 
published in Verizon's product catalog and summarized in Appendix C, we estimate that those charges would 
amount to an additional $741,187. In any case, given the limitations of our analysis in this instance, we would 
advise DT to request a quote for the cost of service directly from Verizon if the Department wishes to further 
consider moving some or all of the City's existing service to an alternate provider. 

Category 3 - Metropolitan Area Network Ethernet 

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

Category 5- Managed Internet Service (MIS) 

Specific services the City subscribes to within the MIS service category include Internet Flat Rate Service, 
Internet Flat Rate with Managed Router Service, Internet Sustained Bandwidth Ethernet Transport Service, 
Internet Sustained Bandwidth Ethernet Port Service, and Internet Sustained Bandwidth Ethernet Port with 
Managed 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 CALN ET 3 providers - AT&T and 
lntegra; 

A direct cost comparison between the two providers is difficult in this case for two reasons. First, while most 
of the service locations for the City's telecommunications services are within the boundaries of the City and 
County, the City does maintain service at a limited number of locations elsewhere throughout the state. 
Where managed internet serviee is concerned, two of the City's service locations are in Moccasin and Sunol, 
CA. According to lntegra's MIS product catalog (pp. 2, 18, and 22), Moccasin and Sunol are not within 
lntegra's service area. Thus, in these cases AT&T 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 lntegra because 
some of the services the City currently subscribes to are not identified in lntegra's product catalog. For 
example, Table D-1 in Appendix D shows that the City's Internet Flat Rate (lnFRa) Service consists in part of 
service at 10 Mbps with a dedicated internet port and T3_ transport (see line 2). However, excerpts from the 
lntegra and AT&T product catalogs in Figures 3 and 4 below show that while both providers offer lnFRa service 
at 10 Mbps with a dedicated internet port and transport, only AT&T offers that service specifically with T3 
transport. Similar differences in lntegra's and AT&T's product offerings occur in two other instances. 
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Figure 3 - Excerpt from lntegra's CALN ET 3 Product Catalog for Managed Internet Service 

A 

12. lnFRa@ 
"ID Mbps 501012 

Internet Flat Rate Service 
(lnFRa) at 10Mbps. Includes 
dedicated Internet port and 
transport. 

F· . G. 

. N~il- , · . : t;,~1i~iy 
- Recurring ._· ~~curring .. '.' · -.. ~ ·

1

·~ 
C:harpe per Charge/item· . uni! o,L 

Y·.•.•ttem.. ·· · erunlt·\· .. measure. 

$500.00 $410.80 Each $500.00 No Required 

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

f'eatiiie Name · 
lnFRa@ 10Mbps 

26 Flat Rate ln!emet 
10Mbps 

Ml051 Internet Flat Rate Service at 1 OM bps. 
Includes dedicated Internet port and T3 
transport. 

Upload 1 OMbps 

. • H ·.G ..... 

., M~n~ry·". )> < 

c:~~rt~m ·.' Snit'~r 
. per unit.,, ·. · Measure··. 

$551.66 each 

$1,100.0Q $1,384.73 each S0.00 No Required 

In the cases where a direct comparison can be made, the total estimated monthly costs with service from 
AT&T amount to $11,869 while the estimated monthly cost of service with lntegra is $10,068 (a difference of 
$1,801 per month). 

Conclusion • 

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

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

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

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

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

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

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

L~ F ' ' } " ;" 
l: 'M '.·' .b ;, R: s D ,.' K 

' 
N _, 

1 C3 Subcategory SrvType Product ID lnvDesc Qty calls Minutes Total C3 CustRate C3Total 

2 1.5 Toll Free BHC Primary Rate Interface {PRI} on DS1 1 102.5 102.5 102.5 

3. 1.5 Toll Free TFUSS Extended Call Coverage US Switched 22 55;7 1.49 0;0123 0.81 

4 jl.-' J 0111-ree II-USS E:Xtended Call coverage us switched 234 .120.'.>.:b 28.1.'.> U.012:! 14.8,:l 
-

5 j1.5 . Toll Free TFUSS Extended Call Coverage US Swjtched 7 
' 

29.5 0.57 0.0123 0.36 

6 !1.5 Toll Free TFUSS Extended Call Coverage US Switehed 6 .13.05 03 ,0.0123 0;15 

7 1.5 . Toll Free TFUSS Extended Call Coverage US Switched 2 10.03333333 0.23 0;0123 0.12 

s J1.5 Toll Free TFUSS EXtended Call Coverage US Switched i 1.5i6655557 0.04 0.0123 0.02 

9, 1.5 Toll Free TFUSS Extended Call coverage us Switched 31 . 39.53333333 O.&S 0.0123 0.49 

10\1.5 Toll Free TFUSS EXterided Call Coverage US Switched 3 :l'..5 0.03 0.0123 0.02 

.)1 )1.5 •Toll Free TFUSS Exteti,ded Call Coverage us Switched 11 12.9·16666l>7 0.28 0;0123 0.16 

'34jl.5 Toll.Free TFCAS Basic Coverage. CA Switch Access 14 6S,1 .1.62 0.0149 ,l.03 

'35 1.5 . Toll Free TFCAS Basi.c coverage CA Switch Access 15.80 14857.33333 351.36 0.0149 221.37 

36 ll.5 Toll Free TFCAS Basic Coverage CA S\riitch Access 14 705:1333333 16.55 .0;0149 l0.52. 
37 1.5 Toll Free. TFCAS Ba:Sic Coverage CA Switch Access 15 10.31656557 0.22 0.0149 0.15 

'38)1.5 Toll Free TFCAS Basic Coverage CA Switch Access 2 8.133333333 o;w 0.0149 0;12 
-

}9\1.5 Toll Free TFCAS: Basic Coverage CA Switch AcceS:s 2 5.766655557 0.14 0.014S 0.09 

401.5 Toll Free TF.c:AS Basic Coverage CA S\iliitch Access i 10.01566557 0.23 0.0149 0.15 

41 1.5 Toll Free TFCAS. Basic Coverage CA SW'itch Access 11 96;2, 2.25 0.0149 ·1.43 

:::..g\1.5 Toll Free TFCAS Basic Coverage CA Switch Access 263 322.18333:33. 12.35 0.0149 4.8 
43, 1.5 Toll Free TFCAS Basic: Coverage CASwitch Access 3,34 386.2656657 10.45 '{};0149 5.76 

:--7:-i 
Toll Free TFCAS Basic Coverage CA SWitch Access 29 204.55 '44 il.5 4.8 0.0149 '3.05 

45 1.5 . Toll Free TFCAS Basic Coverage CA Sviiitch Access 205 415.25 10.11 0;0149 5.19 
46 jl.5 Toll Free TFCAS Basic Coverage CA Switch Access. 163 604.3656667 14.59 0.0149 9.01 
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Appendix B 

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

Service 

Caller Paid Dial-in Reservation-less 
Service 
Toll Free Dial-in Reservation-less Service 

Table B-2 - Operator Services 

Service 

Directory Assistance 

Table B-3 - Long Distance Domestic Calling 

Service 

lntraLATA Calling Dedicated to Switched 
Access Minute 

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

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

---
Interstate Calling Dedicated to Switched 
Access Minute 
Interstate Calling Switched to Switched 
Access Minute 

Rate per Minute 
AT&T Centurylink 

$0.015 $0.012· 

$0.015 $0.015 

Rate per Call 
AT&T Centurylink 

$L03 $1.99 

Rate per Minute 
AT&T Centurylink 

$0.0149 

$0.0149 $0.009 
}<:-'~-=--

$0.0:149 

$0.012 

$0.0149 .. · .. _. $0~009 
-· - ~':~·---0:.~~;~ 

$0.0149 -$0.009 

$0.0l4~l. $0.015 

$0.011 $0.008. 

$0.011 $0.013 

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

AT&T Centurylink 
Canada $0.032 $0.008 
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Minutes Cost 
AT&T Centurylink 

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

$1,440.57 $1,394.18 

Calls Cost 
AT&T Centurylink 

11 $11.33 $21.89 

$11.33 $21.89 

Minutes Cost 

AT&T Centurylink 

644.6 $_~_:_~_9 _______ $~:?-~-

45.3 $0.67 $0.41 

239,526 $3,568.9'7 $3,592.89 

774.2 $9.29 $5.42 

99,838 $1,487.59. $898.54 

270.4 $4.Q} $2.43 

34,444.8 $513.23 $516.67 

105,700.3 $1,162.70 $845.60 

26,122.9 $287.35 $339.60 

$7,043.40 $6,207.36 

Minutes Cost 
AT&T Centurylink 

864.3 $27.66 $6.91 

$27.66 $6.91 



Table B-5 - Long Distance International Calling Switched Access - Peak 
Service Rate per Mi.nute Minutes Cost 

AT&T Centurylink AT&T Centurylink 
Canada $0.036 $0.014 26 $0.94 $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 $0.54 

$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 Centurylink 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 $0.051 . $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 
Ireland $0.964 : .... .· $0.082 0.9 $0.87 $0.07 
Israel $0.045 $0.05 0.9 $0.04 $0.04 
Korea $0.087 $0.513 7.3 $0.64 $3.74 
Mexico $0.101 $0.056 .11.l $1.12 $0.62 

-·---
Philippines $1.784 . $0.215 40.6 $72.43 $8.73 
South Africa · $2.347 $0.092 0.7 $1.64 $0.06 
Sweden $0.902 $0.072 8.7 $7.85 $0.63 ----·---
United Kingdom $0.045 $0.023 18.7 $0.84 $0.43 

$103.57 $18.83 
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Table B-8 - Long Distance International Mobile Termination Charges 
Service 

Australia 
Brazil 
China 
Germany 
Guatemala 
Honduras 

Rate per Minute Minutes Cost 
AT&T Centurylink AT&T Centurylink 

$1.322 $0.205 ---··-· 4.4 $5.82 ____ _$0.90 __ 
$b.241 ·• $0.261 __ 3_5_.6 ------ $8.58 ______ ~.29 __ 
$0.046 $0.123 64.8 $2.98 $7.97 --- ·-----------

----------'$q.3o .----'-$0_._21_1_ 6 -~~J3Q_ ______ ~~.63 
----------~$_0._15_4 ____ $~0_.2_7_7 61.1 $9.41 _ _1~~~2-

$1.845 $0.42 250.1 $461.43 $105.04 

Nicara~gu_a__ $1.968 $0.42 ______ _::~48.5 -~--====]95.45==-_::=--=~-~-q.37~ 
Nigeria . __________ $_1_.6_2 _____ $_0_.4_·_. __ _§J ____ gQ7.08 _______ _$~~:~ 
New Zealand $1.958 $0.24E; 3.9 $7.64 $0.96 
Philippines $2.03 $0.267 3.6 $7.31 $0.96 
Korea $0.118 $2.04 21.1 $2.49 $43.04 
Spain $0.312 $0.284 0.8 $0.25 $0.23 
United Kingdom $0.251 $0.41 36.6 $9.19 $15.01 
---~~-----------~------'--------

$ 719.43 $248. 76 
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Appendix C 

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

Service (AT&T ID/Verizon ID) 

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

2. Central office bridging (DFOBR/CNOB0000)3 

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

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

5. ADN secondary channel (DSOSC)1
'
2 

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

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

Non-recurring Charge per 
Item 

AT&T Verizon 

$378.00 $306.00 

$0 $0 

$0 
$0 
$0 -

21 

Monthly Recurring Charge Qty Total Monthly Recurring 
per Item Charge 

AT&T Verizon AT&T Verizon 
-

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

$5.64 $17.43 17 $95.88 $296.31 

$1.21 ~0.51 502 $607.42 $256.02 

$17,774.76 $10,159.83 

$41.00 - 6 $246.00 

$4.72 - 1 $4.72 

$2.46 - 3 $7.38 

$258.10 



Table C-2 - Carrier DSl Service and Features 

Service (AT&T ID/Verizon ID) 

7. lntraLATA carrier DS1 service (TMECS/CDIL0001)3 

8. lnterLATA/interstate carrier DS1 service 
(1LNV9/CDLA0001[CDIS0001])3 

9. lntraLATA variable mileage for dedicated DS1 transport 
services (1L58X/CDIM0001)4 

10. lnterLATA variable mileage for dedicated DS1 transport 
(1LNVX/CDLM0001)4 

11. DS1 to voice multiplexing (MQl/-)1
'
5 

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

Non-recurring Charge per 
Item 

Monthly Recurring Charge 
per Item 

AT&T Verizon AT&T Verizon 

$899 $475 ____ $76:~ ___ $7_6.88 ---

$899 $150 $76.88 $169.13 

$0 $0 $10.29 $0.51 

$0 $0 $2.31 $1.80 

$0 -$315.87 $0 

22 

Qty Total Monthly Recurring 
Charge 

AT&T Verizon 

1,199 - $92,179.12 __ j__92,179.12 

17 $1,306.96 $2,875.21 

1,049 $10,794.21 $534.99 
-
6152 $1,420.65 $1,107.00 

$105,701 $96,696 

2 $631.74 

$631.74 



Table C-3 - Carrier DS3 Service and Features 

Service (AT&T ID/Verizon ID) 

12. lntraLATA carrier 053 service (Z35AC/CDIL0003)1 

13. lnterLATA/interstate carrier 053 service 
(1LN44/CDLA0003;CDl50003)1 

Non-recurring Charge per 
Item 

AT&T Verizon 
$1,100 $0 

$1,100 $850 
·-------

14. lntraLATA variable mileage for dedicated transport 
services (1L59X/CDIM0003)2 

15. 053 to DSlmultiplexing (?) 

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

0 0 

? 

23 -

Monthly Recurring Charge 
per Item 

AT&T Verizon 
$913.28 $743.13 

$913.28 $1,691.25 
---·---------------

$62.07 $2.05 

$410 

Qty 

19 

1 

2 

7 

Total Monthly Recurring 
Charge 

AT&T Verizon 
$17,352.32 $~4,119.47. 

$913.28 $1,691.25 
-------·--

$124.14 $4.10 

$18,389.74 $15,814.82 

$2,870 



Table C-4 - ISDN PRI Configurations and Features 

Service (AT&T ID/Verizon ID) 

16. ISDN PRI Package #1@ 56 Kbps (or 64 Kbps)- basic 
monthly rate (PRAS1/PRIB9056;PRIB0064)

2 

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

2 

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

'
3 

19. Primary Rate ISDN alternate routing (PRAAR/-)r;ir 
20. Primary Rate ISDN dialing plan (PRADP/-)1

'
4 

21. Primary Rate ISDN calling name delivery (NMlPG/-)1
,4 

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

$0 

$50 
$175 
$125 

24 

$133.35 

$10.25 

$51.25 -

$10.25 -

Qty Total Monthly Recurring 

Charge 

AT&T Verizon 

169 $20,787.00 $39,669.37 

19 $2,337.00 $4,459.87 

$23,124.00 $44,129.24 

17 $2,266.95 

55 $563.75 

3 $153.75 
5 $51.25 

$3,035.70 



Appendix D 

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

Service (AT&T ID/lntegra ID) 

1. lnFra @ 1.544Mbps with dedicated Internet port and 
transport (MIOOl/501001)3 

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

'
2
'
3 

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

'
3 

Notes: 1. Service not identified in lntegra product catalog 

Non-recurring Charge per 
Item 

AT&T lntegra 

$899 $500 

$1,100 

$1,100 

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

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

Service (AT&T ID/lntegra ID) 

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

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

'
2 

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

Non-recurring Charge per 
Item 

AT&T lntegra 

$899 $500 

$899 

26 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$250.31 $159.50 

$1,384.78 

$1,705.09 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$276.14 $183.25 

$447.16 

Qty 

6 

1 

1 

Qty 

1 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$1,501.86 $957 

$1,384.78 

$,1705.09 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$276.14 $183.25 

$447.16 



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

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

6. lnSBET Service with maximum burstable data rate of 
lOMbps (LNETl0/503005)2 

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

8. lnSBET Service with maximum burstable data rate of 
500Mbps (LNETS00/503011)2 

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

2 

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

Item 

AT&T lntegra 

$0. $500 

$0 $500 

$0 $1,500 

$0 

Monthly Recurring Charge Cl,ty 
per Item 

AT&T lntegra 

$400.78 $194.75 1 

$484.83 $194.75 3 

$910.20 $666.25 1 

$484.83 1 

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

Service (AT&T ID/lntegra ID) 

10. Ethernet minimum monthly bandwidth commitment 
. charge - 30 Mbps (8313/504025)2 

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

-----

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $500 

$0 $500 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$307.65 $461.25 

$478.81 $563.75 

12. Ethernet minimum monthly bandwidth commitment $O _ $307.65 
charge - 30 Mbps (8313/504o_ef'

2 
____ ·-· 

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

1 

1 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$400.78 $194.75 

$1,454.49 $584.25 

$910.20 $666.25 

$484.83 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$307.65 $461.25 

$478.81 $563.75 

$307.65 



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

Service (AT&T ID/lntegra ID) 

13. 10G lnSBEP minimum bandwidth commitment charge -
1500 Mbps (8385/505001)

1 

Notes: 1. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $1000 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$5,762.94 $5,535 

Qty 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$5,762.94 $5,535 

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

Service (AT&T 10/lntegra ID) 

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

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

Notes: 1. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $500 

$0 $500 
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Monthly Recurring Charge Qty Total Monthly Recurring 
per Item Charge 

AT&T lntegra AT&T lntegra 

$223.04 . $358.75 1 $223.04 $358.75 

$552.72 $563.75 1 $552.72 $563.75 



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; 

Wl:I&'REAS, 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?, 2015; 

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, as amended by the: 

First amendment, 
Second amendment, 

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

lb. Contract Monitoring Division. Effective July 28, 2012, with the exception of 
Sections 14B.9(D) and 14B.l 7(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 Adt11inistrator, 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. 

le. 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: 

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

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall 
commence on the Effective Date and tenninate 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. 

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

5. Compensation to Contractor. 

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

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

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

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

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

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

The Controller is not authorized to pay invoices submitted by Contractor before 
Contractor's submission of HR.C Progress Payment Form. If Progress Payment 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 

Recommended by: 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By: 

Approved: 

Jaci Fong 

CO~TRACTOR 
AT&T Corp._.. . 

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

City and County of San Francisco 
Office of Contract Administration 

• Purchasing Division 

Secon.d Amendment 

148910UA 

THIS AMENDMENT (this "Amendment'~) is made as of September 1, 2014, 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 Agreem~nt (as defined 
below); and . . · · .· · · . · . 

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

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

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

la. .Agreement. The term "Agreement" shall mean the Agreement dated February 26, 
2010 between Contractor and City. 

lb. Other Terms. Terms l1Sed and not defined in this Amendment shall have the 
meanings assigned to such terms in the Agreement, as amended by the: 

First amendment, dated April 26, 2013. 

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

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall 
commence on the Effective Date and terminate four and 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 this Agreement 

... and_the Tenn set forth in the.incorporated agreements.... . - -·· ~ ·····-·- ··· · -·- · -······ -··· · 

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

2. Term of the Agreement. Subject to Section l, the term of this Agreement shall 
commence on the Effective Date and terminate on December 31, 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 agreem~nts. .· . 

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

4. Services Contractor Agrees io Perform. Consistent with the terms of this Agreement, 
the Contractor agrees to perform the ser\lices, including but riot limited to those services 
listed in Exhibit A, "Descriptipn of Services," attached hereto and incorporated by 
reference as though fully set forth herein~ ·. -:. · . . · · · . ~:'a.· .All S~~~ide; ~btriiri6d b.y .Ci ty~d~~i~g-the"·T~~;;,·;hl~h -~~~ ~~~ll~bi~,~~de~ th~· c~~ ~~~t , ... , .... -~· ·'> --~,,., •... 
between the State of California Depattment of Technology Services and Contractor, . 
executed by the State Department of Technology on or about January 24, 2007, which 
can be found at https://ebii.neL.sbc.com/calnetinfoii ("Calnet 2"), will be obtained and 
provided in accordance with Calnet 2 and shall be subject to the ternis and conditions set 
forth therein. Pursuant to Calnet 2, when authorized to do so by the State of California, 
City may procure Services provided under the terms and conditions 'of Calnet 2 by · 
executing a Calnet 2 Contract "Authorization to Order Under State Cori tract" for Module 
1 Services (Voice, Data, and 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 l 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 ent,irecy. 

. . . . 

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

4. Services Contractor Agrees to Perform. Consistent 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 referepces to Calnet shall be' to 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.sbc.com/Culnetinfoii 
("Calnet 2 "), will be obtained and provided iri accordance with Calnet 2 and shall be 
subject to the terms and conditions set forth therein. Calnet 2 is currently schedule<;! to 
expire on January 29, 2016. The City and.Contractor entered into an Authorizatfon to 
Order Under State Contract for both Moduled: and Module 2 Calnet 2 Services, effective 
July 8, 2007, both of which are attached hereto as Exhibit Band incorporated herein by 
thisrefererice. All Services obtained by City during the Term, which are available under 
the contn:ict.s between the State of California and Contractor (Contract for CALN.ET 3 
Statewide Contract A (SWC-A), C3-A-l2-JO-TS-Ol, dated November 15, 2013 aild 
Contract for CALNET 3 Statewide Contract B (SWC-B), C3-B-12-10-TS-01, dated April 
l, 2014), which can be found at http://inrirketing.dts.cigov/calnet3/ (colleC:tivefy 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, City may procure Services provided under 
the terms and conditions of Calnet_ 3 by executing a Cal net 3 "Authorization to Order 
Under State Contract" for 1 Services under Calnet 3 C3~A-l 2-10-TS-01 or under Cal net 
3 C3-B-12-IO-TS-Ol. Upon execution of any Cal net 3 Authorization to Order by the 
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Parties, this Agreement shall be amended to include the Authorization to Order(s) as an 
Exhibit(s). · · 

2c. Section 5 Compensation. Sectio~ :S 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 tot~l amount paid under this Agreement exceed Seventy Five 
Million Dollars ($75,000,000.00) during the Term of the Agre~ment, un\ess otherwise agreed to 
by the Parties in writing; provided, however, that City is responsible for services authorized by 
the CIO or his 'designee provided by Contractor under this Agreement. . · · 

No charges shall be incurred under this Agreement nor shall any payments become due to 
Contractor until reports, services, or both, required under this 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 Paym~nt Form is not 
submitted with Contractor's invoice, the Controller will notify the department, the Director of 
HRC and Contractor of the Commission. 

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

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

5. Compensation to Contractor. 

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

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

. No charges shall be incurred under this Agreement nor shall any payments become due to 
Contractor until reports, services, or both, required under this Agreement are received from 
Contractor and approved by th~ 121~~.c_t.Q! QfJ.h~_Qemi.r~l!l-~llt..c>tTi'!c.IJnglggy_ocdesignee 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. 1 

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

- ... : 

2d. Replacing "Earned Income Credit (EiC) Forms" Section with "Consideration of 
Criininal History inJliring and Employment Decisions,, Section. Section 31 "Earned 
Income Credit (EIC) Forms," is hereby replaced in its entifety_to r~a4 _as _fol!\:>\~K.~ -· ~c ··-·-· ·-.-- ---·- ___ ~- ___ _ 

:._.:::::_.~-::;::.::·::"::-:-·_ - - .,.., -~-. .... - ~-·:·:---..;. ·: ___ , -- . --: .• - ,~_., - _:__=-.--;: --~----- :-'•--:_ --""' . ..; .':... -- - -·~-,~·- . - - -""--~:~~-~-- .. -~ ~-;-;'..:."-·:;,·- --::.,."~ ;-;: .. ;;; •. ~ . F.-·.:--. - _,... . - .. =rv . - . -~ ....... -- -~ _. __ _,;i..:. •• -~- •· -- _.-:--·' ---. -~--.; ., -- - • -- - ; ___ • - - - ~ • ·~·:::::_:::.-: ---

31. Consideration of Criminal History in Hiring and Employment Decisions . -
a. Contractor agrees fo ccirrtply fully wi~h and be bound by' aJl of the provisions of 

Chapter 12T "City Contrac:tof!Suhc:ontractor Consideration of Criminal History in Hiring 
and Employment Decisions," of the San Francisco Administrative Code (Chapter 12T), 
including the remedies provided, and implementing regulatfons, as may be amended from 
time to time. The provisions of Chapter i 2T are incorporated by reference and made a 
part of this Agreement as though fully set forth herein. The text of the Chapter 12T is 
available on the web atwww.sfgov.org/olse/fco. A partial listing of some of Contractor's 
obligations under Chapter 12T i,s set forth in th.is Section. Contractor.is required to 
comply with all of the applicable provisions of l 2T, irrespective. of the listing of 
obligations in this Section. Capitalized terms used in this Secti.on and not defined in this 
Agreement shall have the meanings assigned to such terms in Chapter 12T. 

b. The requirements of Chapter I 2T shall only apply to a Contractor's or 
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 empioyment"or prospective employment of an individual is 
wholly or substantially within the City of San Francisco, and shall n()t apply when the 
application in a particular context would conflict with federal or .state law or with a 
requirement of a government agency implementing federal or state law. 

c. Contractor shall incorporate by reference 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 obligations in this subsection shall constitute a 
material breach of this Agreement. · · 

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

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

f. Contractor or Subcontractor shall state in all solicitations or advertisements for 
employees that are reasonably likely to 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 l 2T. 

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

h. Contractor understands and agrees that if it fails to comply with the 
requirements of Chapter l 2T, the City shall have the right to pursue any rights or 
remedies available under Chapter 12Tt including but not limited to, a penalty of $50 for a 
second violation and $100 for a subsequent violation for each employee, applicant or 
other person as to whom a violation occurred or continued, termination or suspension in 
whole or in part of this Agreement. 

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

If the Contractor and/or its subcontractor enter into a consulting agreement with City for the 
explicit purpose to develop/recommend a specific solution and/or scope of work for a future 
procurement to be conducted separate and apart from the consulting arrangement, then the 
Contractor and/or its subcontractor is disqualified from bidding on or being directly or indirectly 
involved in supporting a subsequent bid on that future procurement. The disqualification shall 
apply only to the extent that the services to develop/recommend a specific solution and/or scope 
of-work fora future procurement are actually incorporated into the future procurement and will· 
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 prec~ding paragraph shall include 
but not limited to the development of estimates, specifications, selection criteria, equipment lists 
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or other bid documents. The phrase "future procurement" includes the bidding or other 
competitive process and award of a contractor to a contractor, vendor, or supplier. The 
prohibition defined in the preceding paragraph shall extend to precluding Contractor and/or its 
subconfractor from assisting or participating with or receiving any compensation or other benefit 
from a third party bidder, contractor, or vendor responding to the future procurement or 
providing services, goods or supplies under a contract awarded pursuant to the future 
procurement. 

3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and 
.. - .- ··- ._.:._;___·---=~:.:.. •• _..: . .:.:.:::-~.::::-~:afteit;.tb.~at~of~~Aµ:ten.d,mett.t;.~·- ··.:::~;. ->=-""·:~'7 - __ ::_~·.:' --·--·:.: - -_- - ~:-:-::::-.::;:-:'>~------- -.·:·d·_ --:u..-~"'.: - - '":;_· '--· ...... - ··::.--·-~::::.··.:,_ -~---=- , --=,:_;_ --.:.-

. . . . . . . . 

4. ·Legal Effect. Except as expressly modified by this Amendment, all of the terms and 
conditions of th.e Agreement shall 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 
Qf the provisions in the version executed by AT&T. 

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

CITY 

CITY 

Recommended by: 

CONTRACTOR 
AT&T Corp. 

~-~Jr., CPA By: ----G-A-BR-IE_l.A_RA_TU_LO_W_S_KI __ ..;_,.......,. 

Qo~·~Uty:CIO/Director ai*1Gftiefo.f.13taf~Title: __ _....c ... 01-Hnt'l"or.ai.-c+-1UPHAl;iianlii;a;IEg18effim1eeFHnfF----
Department of Technology .. 
City and County of San Francisco City vendor number: 14037 3 ( ~ l l ~ 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

WI#'···~ 
By: M'a:gfi:~~· 

Deputy City Attorney 

Approved: 

JaciFong 
Director of the Office of Contract Administration, and Purchaser 
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20130313-2397 

City nnd Co1mty of Snu Francisco 
Office of Contract Aclministration 

Pw•chush1g DMslon 

Fll•st A111e1uhne11t 

NON MA 

• 
TIDS AMENDMENT (this "Amendment") is made as ortfjzq,f ~ 2013, in San 

Fra11ci11co, Californ.ia, by and between; AT&T Corp. for itselfnnd on behalf of its Affiliates 
("Con1rnctor0

), and the City and County of San Francisco, a municipal corporation ("City"), 
acting by and through its Dil'ector of the Office of Contract Admi~1istradon. 

RECITALS 

WHEREAS, City and Contractor have entered i.llto the Agreement (as defined below); 
and 

WHEREAS, City and Contt'actor desire to modify the Agi·een1ent on the terms and conditions set 
() forth herein Lo update a form attached to the master agreen1ent: 

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

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

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

a. Agl'ecment, The te1·m "Agreement" shall mean the Agreement dated Febrnary 6, 
2010 between Co1111·11otor and City. 

b. Othel' Terms. Tenns used and not defined in tbls Amendment shall have the 
meanings assigned to such terms in the Agreement. 

2. Mocliflcntions to tlte Agl'cemcnt. The Agreement is hereby modified ns follows: 

n. Exhibit G. Exhibit G is hereby replaced in its entirety with the Exhibit G attached 
hereto. 

3. Effecth•e Dnte. Each of the modifications set forth i11Secltion2 shall be effective on and 
ntter th~ datec of this Amendment.-- -

4. Lcgnl Effect. Except as expressly modified by this Amendment, all of the terms and 
co11ditio11s of the Agreement shall remain unchanged and in fitll fol'ce and effect, 

P-550 (7-1 l) 
Pfl987 316'13 

I of2 October 30, 2012 



IN WITNESS WHEREOF, Contractor a11d City have exeollted this Amendment as of the date 
first referenced above. 

CITY' CONTRACTOR 

Recommended by: AT&T Corp. 

........ ······~····•.·.···::.c~~~·~·~·····*~i;;:::~3'//}/tJ~1.3"'" 
! Ke1~et11'Bpkowski ,' . · . · . 

Acllitg Cluef Irtforin11t1on Officer · . . · 
Director, Dep111tme11t of Teclmology City vendor number: 14037 

Approved as to Fofrn: 

Demlis J. Herrera 
City Attorney · 

By: 

Approved: 

Jnci F01 
Directo of the Office of Contract 

\(' Administration, and Purchaser 
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AT&T MA Reference No. 

®at&t 
MASTER SERVICES AGREEMENT 

Customer AT&T 
Customer Legal Name AT&T Corp. 
Street Address: .. · or enter lhe International Aflillate Name 
City: State/Province: . 
ZloCode: ,couotrv: 
customer Contact (for notices) · AT&T Contact lfor notices\ 
Name: Street Address: 
Tltle: Clty: Slate/Province: 
Street Address: Zip Code: Country: 
City: State/Province: 
Zip Code: Country: . ' 

Wilh a copy to: 
Telephone: AT&T Corp. 
Fax: One AT&T Way 
Email: Bedminster, NJ 07921-0752 \.·i 

ATTN: MSA Support Team 
Emal!: mastlillalt.com 

This Master Services Agreement ("MSA"), between the customer narned above ("Customer") and the AT&T enU!y named above 
("AT&T•), Is part of the Agreement between the Cfly and County of San Francisco and AT&T Corp. made February 26, 2010 
("Master") and is effective when signed by both Customer and AT&T. 

Customer 
lbv l!s authorized representaUvel 

By: 

Name: 

Title: 

Date: 

Approved as to Form: 
DennisJ. Herrera- --- --- - · · 
Cily Attorney 

By:---------
[name of Deputy City Attorney) 
Deputy Clly Attorney 

NOO(S-09) 
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AT&T 
(bv its authorized reoresentative\ 

Bv: 

Name: 

Tille: 

Date: 

·- - ··-·----·· --------·-------- - -·--·-·-·--------------
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. ., 

1. INTRODUCTION 

1.1 overview of Documents. This MSA and the following addlllonal documents {col!ectlvely, !he "Agreemenr) shall apply 
to all services and equipment AT&T provides Customer pursuant lo !his Agreement ("Services") and shall conUnue In effect so 
long as Services are provided under !his Agreement: _ _ . 

(a) , Pricing Schedules. A "Pricing Schedule" mea~s a pricing schedul~ (including related atlachmenls) or other document 
that Is attached to or Is later executed by the parUes and references this MSA. A Pricing Schedule Includes lhe_ Services, 
the pricing (Including discounts and commllmenls, If applfcable) and the pricing schedule term ("Pricing Schedule Term"). 

_ ._ .. (~L _ ctim.entscon alnlng,fhe,'--desprjrutgp~.!:1Qio1J"and.,0.thei:Jerm~ancLooilamo!is;foh-- ~~- --:~.---- 0---<-
- a Service Uial AT&T or Ifs Affill h regulatory aulhorlltes. "Guidebooks" are documents (designated as. · _ . · 

(c) 

Guidebooks or Price Lists) containing the descr!ptrons, pricing and other lerms and CClndiUons for a Service that were but 
no longer are med with regulafory authorilles~. Tariffs and Guidebooks can be round al alt.com/servfcepublicaUons or · 
other locaUons AT&T may designate.· · 

Acceptable Use Polley. AT&rs Acceplable Use Poilcy ("AUP"j applies to Customer's a~d Users' use of (fl Services 
provided over or accessing the Internet and QI) wireless (I.e., cellular) data and messaging Services.. The AUP can be 
found at att.comfaup or other fcicafions AT&T may designate •. 

(d) Service Guides. The descriptions, pricing and other terms and conditions for a Service not covered by a Tariff or 
Guidebook may be contained in a Service Gulde, which can be found at a!t.com/seivlcepubllcarlons or other locations 
AT&T may desfgnate. . 

1.2 Prlorlly of Documents. The order of priority of lhe documents lhat form thfs Agreement is: Pricing Schedules; thi~ ; 
MSA; the Master; the AUP; and Tariffs, Gurdebooks and Service Guides; provided Iha!, Tariffs will be first fn priority In any 
JurlsdlcUon where applicab!e law or regulation does not permit contract terms to take precedence over Inconsistent Tariff terms. 

1.3 Revlsfons: to Documents. Subject to Sectlon 8.2(a), (Maler/ally Adverse Impact), AT&T may revise Service 
Publfcatlons at 9,ny Um~,, , · · 
1.4 eXecutlon by Afflllates. An AT&T Affillafe or Customer Affiliate may sign'· a Pricing Schedule In ·us own name, and 
such Affiliate contract wlll be a separate but associated confract incorporatlng lhe terms of this Agreement Customer and AT&T 
will cause their respective Affiliates to comply with any such separate and associated contract. . . . ... 

2. AT&T DELIVERABLES 

2.1 services. AT&T wlil either provide or arrange lo have an AT&T Affillate provide Services to Customer, subject to the 
avallabllity and operaUonal limitations of systems, facfliUes and equfpment. Where required, an AT&T Affillate authorized by the 
appropriate regulatory aulhorilywill be Iha service provider. 

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

2.3 .. _ Software. Any- sottWare· 1hat0 AT&T furnishes to Customer wfll-be governed-by the written terms·-and conatflorfs · 
appllcable to such software. Tille lo such software remains with AT&T or Its supplfer. Customer must comply with all such terms 
and condillons, and they take precedence over this Agreement as lo such software. 

3~ . CUSTOMER'SCOOPERATION . . . . . . . . 

3.1 Access Right. Customer will allow AT&T access to property and equipment that Customer controls as reasonably 
required by AT&T for the Services; In addition, If Customer does not obtain at Customer's expense flmely access reasonably 
required by AT&T to property that Customer does not control (other than public property), AT&T may delay or terminate the 
Service Components dependent upon such access and may recover any applicable termlnaHon charges. Access rights mean 
!he right to construct, Install, repair, maintain, replace and remove access !Ines and network facllltles and the right to use 
ancillary equipment space within a bulldlng for Customer's connection to AT&T's network. Customer must provide AT&T timely 
Jnformatlon and access to Customer's facif!Ues and equipment as AT&T reasonably requires for the Services, subject to 
Customer's reasonable security policies. Customer wlll furnish any conduit, holes, wlreways, wiring, plans, equipment, space, 
power/uH!illes and other Items as AT&T reasonably requfras for the Services and will obtain a_ny necessa,Y licenses, permits and 
consen!S (including easements and rights;of·way). Customer will have the Site ready for AT&T to perform Us work according lo 
a mutually agreed schedule. 
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3.2 Safe Working Environment. See Section 61 of the Master. . . . . . 

3.3 Users. "User" means anyon·e who uses or aceesses any Service provided to Customer. Customer will cause Users to 
comply with tllis Agre~menl and Is responsible for Users' use of any Service. unless expressly pfovlded lo the contrary In an 

·applicable Service PubllcaUon. · · · · 

3.4 · Resale of Services; See Section ·a2 of ihe Master. · 

4. PRICING AND BILLING 

4.1 Pricing and Prlclng Schedule Term; Terms Applicable After End of Pricing. Schedule Term. The prices listed in a 
Pricing Schedule are stabilized unUI the end of Ille Pricing Schedule Term and wlll applyln lieu o( the corresponding prices set 
forth In the applicable SerVlce Publication. No promotion, credit or waiver set forlh in a Servlee PublicaUon will apply. At the end 
of the Pricing Schedule. Term, customer may conUnye Service (subject to any applfcable notice or other requirements In a 
Service Publicallon to terminal!3 a Service Component) under a monlh-lo-month service arrangement al lhe prices, terms .and 
conditions Iii effecfon the last day of !he Pricing Schedule Term. AT&T may change such piices, terms or condition~ on 30 
days' prior nolfce to Customer. · · · · · 

4.2 Addltlonal Charges and T11Xes. See Section 10 of lhe Master. 

4.3 Biiiing. 

Unless a Service Publlc.aUon specifies otherwise, Customer's 'obllgatlon to pay for a Servlc.e Component begins upon availability 
or the Service Component to Customer. At Customer's request, but subject lo AT&T's consent (which may not be unreasonably ; 
withheld or withdrawn), Customer's Affiliates may be invoiced separately, and AT&T will accept payment from such Affillates. 
customer wlll be responsible for payment If Customer's Affiliates do not pay charges In accordance wlUt this Agreement. AT&T 
may require .Customer or its Affiliates to tender a deposlt If AT&T determines, In ifs reasonable judgmenl, that Customer or its 
Affiliates ar~ not creditworthy, and AT&T may apply such deposit to any charges owed. . _ · ·· · · · · 

4.4 Payments. Payment Is due within 30 ·days after the dale of the invoice (unless another date Is speciRed In an 
applicable Tariff or Guidebook} and must refer to the Invoice number. Charges must be paid in the currency specified in the 
Invoice. RestrlcUve endorsements or o!her statements on checks are void. Customer wlll reimburse AT&T for all costs 
associated with collecUng delinquent or dishonored payments, Including reasonable attorneys' fees. 

4.5 Delayed Bllllng; Disputed Charges. Customer will not be required to pay charges for Services invoiced more than 6 
months after close of the bflllng pertod In which lhe charges were Incurred, except for calls assisted by an automated or live 
operator. If Customer disputes a cha,rge, Customer wlll provide notice to AT~T specifically Identifying the charge and the reason 
It Is disputed within 6 months after the dale of the affected Invoice, or Customer .waives the right to dispute the charge. The 
porUon of charges In dispute may be withheld unlll AT&T completes lls lnvesUgaUon of the dispute. If disputed charges are 
withheld, Customer will Incur late payment fees commencing on the due date of the original Invoice In accordance with Section 
4.4 (Payments) except to the extent that the parties agree or a court or regulatory authority determines that the disputed charges 
were Invoiced In error. · 

4.6 MARC. Minimum Annual Revenue Commllment ("MARC•) means an annual revenue commitment setJorlh In a Pricing 
Schedule that Customer agrees to saUsfy during each 12·conseculive-monlh period o( the Pricing Schedule Term. If Customer 
Fails to saUsfy lhe MARC for any such 12-monlh period, Customer wln be Invoiced a shortfall charge In an amount equal to the 
difference between Iha MARC and Ute total or the applicable MARC-Eligible Charges Incurred during such 12-monlh period, and 
AT&T may wlUthold contractual credits unlll Customer pays !he shortfall charge. 

4.7 Adjustments to MARC. 
· (a)- ·-· · Jn-the-event-or-a busirfess downturn oeyona CusTumers controi;-oracorporate dlveslilure, -merg~;~;~q~l;l-11~~-or- . 

significant restructuring or reorganization of Cuslomer's business, or network opUmizaUon using other Services, or a 
reduction of AT&T's prices, or a force majeure event. any of which slgnlficanUy Impairs Customer's abllfty to meet a 
MARC, AT&T wlll offer to adjust the affected MARC to renect Customer's reduced usage of Services (with a 
corresponding adjustment lo the prices, credits or discounts available at the reduced MARC level). If the parties reach 
agreement on a revised MARC, AT&T and Customer will amend the affected Pricing Schedule prospecllvely. This 
Section 4.7 wlll not apply to a change resulting from Customer's decision to use service providers other lhan AT&T. 
Customer will provide AT&T notice and evidence of the condi!lons Customer believes will require the application of this 
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provision. This provision does not conslifute a waiver of any charges, Including monthly recurring charges and shortfall 
charges, Customer Incurs prior to amendment of the affected Pricing Schedule; ... 

(b) If Clislomer, !hrough m~rger, consolidation, acqulsrti~n or otheiwlse, acquires ii new buslness or op.era!lon, Customer 
and AT&T may agree In writing to Include the new business or operaUon under !his Agreement. Such agreement will 
specll'y the Impact, ff any, of such addition on Customer's MARC. or other .volumE! or growth discounts and on 
Customer's attainment thereof. · · · 

5. CONFIDENTIAL INFORMATION. See Secfion 23 of the Master. . . . 
-c _-.- =" :~-:--,-- G,.-------c,~~LIMITAT:IQJ'lS4>EJ.IA§l10'YANfl,Q~~IMERS------- ;,~ - .·. u - :•./-" :2-o;;;.:.--------~:- - -- .. - . - ~----.-c- ---~-- : - ~-i# 

6.1 · Limitation ofUabJllty. See Section 17of !he Master. . . . 

6.2 .·. Dlsclalmer 'of Liability. EXCEPT TO THE EXTENT CAUSED BY !Ts GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT, AT&T WILL NOT· BE LIABLE FOR ANY DAMAGES. ARISING OUT OF OR RELATING TO: 
INTEROPERABIUTY; ACCESS OR lNTERCONNECTION 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 EXPLICJTLY SET FORTH IN THIS AGREEMENT); LOST OR ALTERED 
MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCESS TO OR THEFT, ALTERATION, ~oss OR DESTRUCTION 
OF CUSTOMER'S (OR ITS AFFILIATES', USERS' OR THIRD PARTIES') APPLICATIONS, C9NTENT, DATA. PROGRAMS, 
INFORMATION, NETWORKS OR SYSTEM$; · · · . · · · . . . . : . . ·.. .. . · . _ . · ' 

6.3 · · Olsclal~er of Warr~ntie~. AT&T MAKES NO REPRESENTATIONS OR WARRANTIES; EXPRESS OR IMPLIED, 
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY, F)TNESS FO_R 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 
INTFRRu•et10N (INCLUDING CALLS TO 911 OR ANY SIMILAR EMERGENCY R~SPONSE 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&rs SECURITY 
PROCEDURE'S WILL PREVENT THE LOSS OR ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER'S DATA AND 
INFORMATION. . .. - . . . . . 

~.,4 , Appltcatl~h ~~d suivlval. The di sci aimer of warranUes and. limitations of Uability set forth '1n lhi~ Agreement wll! apply 
regardless of the form of action, whether l1f contract, equity, tort, slrlct llablllly or oUierwise, . or whether damages. were 
foreseeable and of whether a party was advised or the possiblllly of such damages and will apply so as to limit Iha llablllfy of 
eaph parly and lls Affiliates and. their respeollve employees1 dfreotora, subcontractors and supplfers. The limitalfons or llabllily 
and disclaimers-set out-In lhis-SeGtion-6 Wll~ suivive-fallure of any exclusive-remedfes·provfded In this Agreement - · -. -- . ~- -- -

1. THIRD PARTY CLAIMS -

7.1 Re~lprocal lndemnlflcatlon: See Section ·15 of ihe Masler.. . . . - .. · 

7.2 . . . Patent; Tradem~'rk, Copy~lght or Trade St\'crel infrfngement. The following provisions apply; • .·. .· 

(a) AT&T1s· Obllgatro~s; AT&I ·agre~s; at its expen~e io defend. and ellber to setlle any third-party clafm against. 
Customer, Its Affiliates and lls and lhelr respective employees and directors or to pay.all Damages that a court finally 
awards against such parties for a claim alleging that a Service provided to Customer under lhls Agreement Infringes 

· any paten~ trademark, copyright or trade secret .. but not where the crarmed infringement arises out of or results from: 
· (a)'. Customer's; Ifs Affillale's or a .User's con!enl; {b} modlficalfons to the Service by Custoi.ner, Its. Affiliates or third 

parUes, or combinations of the S1;irvice wllh any non-AT&l services or products; (c) AT& T's adherence to. Customer's 
or its Affillate's written requirements; or (d) use of a Servrca.fri vlolatlon of this Agreement.· . . . . . . 

(b) _ Customer's Obllgatlons. Customer agrees al its expense to defend and either to settle any lhird·parly claim. agatnst 
AT&T, its Affiliates and ils and their respecfive employees, direclots, sllbcoriltaclors and suppliers or lo pay all 
Damages that a court flnalfy awards against such parUes for a claim that: (a} arises out of Customer's, rts Affillale's or a 
User's access to or use of the Services and the claim Is nol the responslblllty of AT&T under Section 7.2; (b) alleges 
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that a Service infringes any patent, trademark, copyright or trade secret and falls within the exceptions in Section 7.2; 
or (c) alleges a breach by Customer, Its Affiliates or Users of a sottware license agreement governing software 
provided In connection with the. services. · · · · 

{c) Infringing Services. Whenever AT&T Is liable undE!r Sectlon 7.2(a), AT&T may at 11s·option ellher procure the right for 
Customer lo contlnue using, or may repla~.or modify, the Service so thaUt Is non-Infringing. . .. · . · 

7.3 ' Not!~& an~. C~ope~atlon. Th~'parly' seeking defense or,selUement of~ lhlrd·parly claim under this SecUon 7 will 
provide notice to the olher party prompUy upon !earning of any claim for which defense or setuement may be sought, but failure 
to do so wUI have no effect except to the extent the other party Is prejudiced by the delay. . The party seeki!l9 defense or 
sel!Jement will allow the other party lo conlr9l the def ens~ and selUeme11t of .lhe claim and ,will rea~9nably cooperate wilh. the 
defen$e. The defending party will use cou.nsel reasonably experienced In !he subject matter at Issue and will not settle a claim 
without !he Written consent of the party being defended, which consent will not be unreasonably wilhhef d .<ir delayed, except that 
no consent will be required to sema· a claim wh.ere relief against ihe party being defended Is limned to monetary damages that 
are paid by the defending party under this SecUon 7. · · 

a. susPENs16N AND TERMINATION · 

8.1 
8.2 

(a) 

(b) 

(c) 

(d) 

' ' 

Termination of Agreement. Se~ SecUons 19:a.3 and 4 of th~ Master. 

Ter.n;il~ailon or Suspension of Services. The following additional termination provisions apply: 

Material Breach. either party fails to perform or observe any material term or condlUon of this Agreement, Including 
non-payment of charges; and such fallure conUnues unremedled for 30 days after receipt of receipt of notice, th~ . 
aggrieved party may terminate. the affected Service Components and,. if lhe breach Implicates the enHre Agreement, ' 
lermlnale the entire Agreement. If Customer Is rn breach, AT&T may elect lo suspend (and later terminate} the 
affected Service Components and, if the breach lmplfcates the enUre Agreement, suspend (and rater terminate} the 
enUre Agreement. 

Materially Adverse Impact. If AT&l revises a Service PublicaUon, the revision has a materially adverse impact on 
Customer and AT&T does not effect revisions that remedy such materially adverse Impact wilhin 30 days after noUce 
from Customer, then Customer may, as Customer's sole remedy, elect to terminate the affected Service Components 
on 30 days' notice to AT&T, given not later than 90 days after Customer Orsi learns of Iha revision to the Service 
Pubflcallon. · "Materially adverse impacts• do not rnclude changes to non·slablfiz~d pricing, changes required by 
governmental authority, or assessment of or changes 10· additional charges such as surcharges or taxes. · · · 

Internet Services. If Customer falls to rectify a vlofaUon 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 
lmmedfalely when: (f)AT&T's suspension or lermlnallon Is in response to mulllple or repeated AUP violallons or 
complaints; (II} AT&T Is acting in response to a court order or governmental notice that certain conduct must be 
stopped; or (Iii) AT&T reasonably determines !hat (a) It may be exposed to sanctions, liability, prosecuUon or other 
adverse consequences under applfoable law If AT&T were lo allow Iha violation lo 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 
interconnected or may Interfere with another customer's use of AT&T services or the Internet; or (o) such vlolaUon 
otherwise presents an imminent risk of harm to AT&T, AT&rs customers or Its or !heir respective employees. 

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

{e) Infringing Services. lf the optfons described In Section 7.2(c) (lnrrtnglng Services} are not reasonably available, 
AT&T may at ils opUon terminate the affected Services or Service Components wllhout liability other than as stated In 
Section 7 2(a) -- ~--- ----~- -··- --------- ----~~-----·. -

-···- - .... -- ____ .. _ -·· ! ___ ---·~·- - ·----- -- ---- --- -~ -.------- ·-- ---- -···---·-. -- -

(Q Hazardous Materlals. See Section 61 of Masler. 

8.3 Effect of T ermlnatlon. 

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

(b) If a Service or Service Component Is terminated, Customer will pay afl amounts Incurred prior lo the etreclive date of 
!erininalion. 
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8.4 
(a) 

Termination Charges. 

If Cusiomer terminates !his Agreement or an affected Service or Service Component for caus~ In accordance with the 
Agreement or ff AT&T terminates a Service or Service Component oilier than for cause, Customer wlll nol be Bable for 

. the termination charges set forth In this Seclion 8.4. · 

(b) If Cuslo~er terminates a Service or Service Component prior lo Cufover other than as set forth In Section 8.4(a), 
cusJomer will reimburse AT&T for time and materials Incurred prior lo lhe effective date of termination, plus any third 
party chargeli resu!Ung from the termination. . . . . .. · · . . 

.•• ---~.~~.cc. ,,,,.-.tQ}~~'"=-·'c·~is~12haS..§p.m:lRc,QilyJosetJodlL.toJbe.aa!ill~~1n~ailkappr.4ve*~ricinsiiSsnoou1ef'~;eustbme1'"!~i'mlna1i~1vicftr""'-···.=···""'· ~=· ·,.,,,·~~"'"'-·=--=·="""··" 
· . Service Component after Cutover olher than as set forth lri Seclfon 6.4(a) or If AT&T tenninat~s a Service or Servfce 

Component for cause; Customer wllf pay appllcabl~ term.lnatloil charges as follows; (I) 50% (unless a different 
percentage rs· specmea 1'1 ttie Pricing Schedule} or the monthly recurring charges for the term! nated Service or Service 
Component inullfplfed by the months remaining in an appllcable Minimum, PaY.ment Period; (II) If termination occurs 
before lhe end of an applicable Minimum Retenfion .Period, any associated waived or unpaid non-recurring charges; 
and 011} any charges Incurred by AT&T from a third party (I.e., not an AT&T AffiRateJ due to the termfnaUon. The 
charges set forth In Sections 8.4(c)(I) and {It} will not apply if a terminated Service Component Is replaced with an 
upgraded Service Component al the same Siie, but only if the Mini mum Payment Period or Minimum Re!enlfon 
Period, as appllcable, (the "Minimum Period·) and associated charge for the replaeement Serilce Component are 
equal to or greale~ than the corresponding Mfnlmum Period and associated charge for the terminaled Servrce 
Component, respecUvely, and If the upgrade Is not restricted In Iha applicable Service Publlcallon. . . ' . . 

(d) In addiUon; if cu~tomer terminates ·a Pricing Schedule that has a MARC, Cusiomer wlU pay an amount equal lo 50% 
of the unsaUsHed MARC for the balance of !he Pricing Schedule Term; · 

9. IMPORT/EXPORT CONTROL · 

Neither party will use, distribute, transfer or transmit any equipment, services, software or leclmlcal Information provided under 
this Agreemeni·{even if Incorporated Into other products) except Jn compliance wilh all applicabfe import and export laws, 
convenUons and regula!lons. · ·. .. · ' 

10: MISCELLANEOUS PROVISIONS 

10.1 Publicity. Neither party may issue any public statements or announcements relaUng to !he terms of this Agreement or 
to the provision of Services without the prior written consent of the other party. 

10.2 . Trademarks. See SecUon 63 of the Master. · · . . .. 

10.3 Force MaJeure. see Section 6 of the Master. 

10.4 Amendments and Waivers. See Sections 30 and 47 of ihe Master.. . . 

10;5- .. -Assignment-and· Subdontractln~ . Sea SecUon· 29~ofllle Ma~ler, provided !hat ATlff may subriontracno·~ lhird parly .. 
work to be performed uqder this Agreement bl.ii will remain Hnancially responsible for lhe performance of such obligallons. 

. ' . · .. ' ., . . . . . 

10.6 . Severablllty: See se:ctron 55 of the Master.· 

10.7 Injunctive Relief. See Section 64 of the Master.· 

10.8 Legal Action. Any legal~ction arising In connection with !his Agreement must be flied within 2 y~ars after the cause of 
action accrues, or It will be deemed lime-barred and waived, Tlie parties waive any statute of limllalfons to· the contrary. 

10.9 Notices. See Section 24 of lhe Master, provld~d that noUces shall be d~emed valldly delivered if made by hand {Jn 
which case delivery will be deemed lo have been effected lmmedial~ly}, or by overnight mail (In which case delivery will be 
deemed to have been effected one (1) business day after the dale of malifng), or by first class pre-paid post (in which case 
delivery will be. deemed to have been effected five {5) days after the dale of posfing), or by facslmlle or electronlc transmission 
(In which case de!Jvery will be deemed lo have been effected on the day the transmission was sen!). 

10.10 Governing Law. See Section 49 of the Master. 
10.11 Compliance with Laws. se'e Section 52 of the Master. 

10.12 No Third Party Beneficiaries. See Sectlon 65 of the Master. 
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10.13 Survival, See SecUon 21 of the Master. 

10.14 Agreement Language. Omitted by Agreement of the ParUes. 

10.15 Entire Agreement. See Section 51 of the Master, provided lhal consistent with Section 2.3 (Software} above Iha 
wriUen terms and cond!Uons applicable to software shall remain binding on the parties. 

10.16 Local Business Enterprise Utlllzatlon: Liquidated Damages. The applicablllly of LBE lo each service provlded 
under this MSA shall be consistent with SecUon 32.b of lhe Master and shall be defined In the relevant Pricing Schedule for such 
service. · • ·· 

11. DEFINITIONS 

'Aff lllate• of a party means MY enmy that controls, Is controlled by or Is under common control wllh such party. 

•cutover" means the date Customer's obligation to pay for Services begins. 

'Damages• means collecllvefy all Injury, damage, liability, loss, penalty, Interest and expense Incurred. 
0Effecttve Date" of a Pricing Schedule means Iha data on which !he last party signs the Pricing Schedufe unless a later date is 
required by reg1,1laHon or law. 

'MARC·Ellglble Charges" means the recurring and usage charges (Including amounts owed under Section 8.4(c)O)), after 
deducting appficable discounts and credits (other than ou!age or SI.A credits), that AT&T charges Customer for !he Services 
Identified In the applicable Pricing Schedule as MARC-con!dbullng. The following are not MARC-El!gib!e Charges: (a) charges 
for or In connection with Customer's purchase of equipment; (b) laxes; and (c) charges Imposed In connection YJilh , 
governmentally Imposed costs or fees (such as USF, PICC, payphone service provider compensation, E911 and deaf relay 
charges). 

"Minimum Payment Period" means the Minimum Payment Period Identified for a Service Component In a Pricing Schedule or 
Service Publlcatlon during which Customer Is required lo pay recurring charges for the Service Component. 

"Minimum Retention Period" means the Minimum Re!enHon Period Identified for a Service Component in a Pricing Schedule 
or Service Publloa!ion during which Customer Is required to maintain service to avoid the payment (or repayment) of certain 
credits, walved charges or amortized charges. 

•service Component~ means an Individual component or'a Service provided under !his Agreement. 

"Service Publications" means Tariffs, Guidebooks, Service Guides and the AUP. 

"Site• is defined as set forth In Section 13 of the M as!er. 
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2010 0 402,-0055 

City and County of San Francisco 
Office of Contract Administration 

· Purchasing Division . 
City Hall, Room 430 

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

Agreement between the City and County of San Francisco and 

AT&TCorp. 

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. foritself and on behalf ofits Affiliates identified in 
this Agreement hereinafter referred to as "Contractor," and the City and County of San Francisco, a 

· municipal corporation, hereinafter referred to as "City," acting by and through its Director of the Office of 
Contract Administration or the Director's designated agent, hereinafter 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 services, cellular, local 
toll voice services, wide area network services, cable television/media content services, disaster recovery, 
telecommunications consulting and other services; and, 

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

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

WHEREAS, Contractor represents and warrants that it is qualified to 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 accordance with this Agreement; and, 

WHEREAS, approval for this Agreement was obtained when th~ 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 
Telecommunications Services at the. Airport,.Contract"Nor 8844 (Airport. Agreement)-witn alt services--
currently being provided by AT&T to the Airport or the Department of Public Health for the City and 
Cmµity 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), Amendment2 (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 (collectively the "1990 Master Agreement Related Agreements") shall continue 
as set forth in such 1990 Master Agreement Related Agreements. · 

AGREEMENT SERVICE, START DATE END DATE 
I f 

PUBLIC UTILITIES COMMISSION I I 
. -h· -p;i~i~9s~;~N6~2-¥6; lcEc~~;s=-:-·~-[ ... ·~"'=·~ ... ~~ .... =.=-·~=·~-="'-~,..~~ ... ··~=·-:-"". ""'-.. =·-~"'""--""· .. -""i'""'. =-=.--=·-~· ~--~""'·.·,,..~= .. ,,,.· .. = ... ,,..--""--~·-~-""'· =--·~ 

Provided Within AT&T's Franchise Territory In . I I 
the State of California, Pursuant to Tariff(s) ! SF PUC" OpteMAN 1 
and/or Guidebooks [ Pricing Schedule ! · 

! SF PUC· Ethernet 
1
! 

i Dedicated Internet Access 
OpteMAN and .. CSME Confirmation of Service ! (EDIA) renewal ~ Access . l 
Order · · · · · I Portion of service. 

1

1 

I 'E>F PlJ..C •· E~her~et . 
I Dedicated Internet Access 

AT&T Premi~rServ Dedicated Internet Aceess ! (EDIA) renewal. Internet 

)ef~~ndum No. ~3 to Master Agreement for I Port Portion of service 
AT&T PremierServ Dedicated Internet Access ! SF PUC EAMIS (Ethernet 
(DIA) i Managed Internet Service) 

SFO . l 
AT&T Atjdenduni No, 001 to Master Agreement. ! · · · · · · I . 
Individual Case Basis Terms & Conditions for 1 SFO SONET Ring Terms I 

state L?cal Exchange Carrier Telcci Services ! & Conditions ·' ••• i·''! 

· AT&T Telecommunications Services. State i 
Tariff Services Within AT&T's Franchise Territory l SFO SONET Ring -
in.the State of Calif9rnia_· ICB Pricing Schedule j Pricing Schetjule 

AT&T Telecommunications Services" State· l . 
Tariff Services Within AT&T's Franchise Territory i SFO SONET Ring" 
in the State of California - ICB Pricing Schedule - ! Amendment to Pricing 
AMENDMENT NO. 1 .· j Schedule (correction) 

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

AT&T SFO EDIA • Internet Access Contract 
(Pleasanton POP) 

I . . .· 
l 30M EDIA (Ethernet 
I Internet access) for SFO. I 

! This is the in~ernet Port 
1
J 

! portion of the service 

l soM EDiA (Ethernet ·.·'' ! Internet a~cess) for SFO. 
! This is the Internet Acce5s 
I portion of the service I 
I I i 30M EDIA (Ethernet 
! Internet access) for SFO. 

1

1 

AT&T SFO EDIA - Internet Port Contract (San i This is the Internet Port 
Francisco POP) i portion of the service I 
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AT&T SFO EDIA- lnternetAccess Contract 
(San Francisco POP) 

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

.AT&T Managed ln~ernet Service Pricing 
Schedule 

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

Public Library 

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

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

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

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

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

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

150M EAMIS (Ethernet 
Internet Ser\iice) for SFO. 

16 Site OPT-E-MAN 
Pricing Schedule 

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

SF PL EDIA service 
(Internet Port portion of 
service) 

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

Amendment to Y10 OPT­
E-MAN adding additional 
Location 

Amendment to Y1 O OPT­
E-MAN adding additional 
Location 

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

Amendment to Year 1.1 
Amendment to Pricing Schedule for State Tariff OPT-E-MAN - changing 
Services address of one location 

Pricing Schedule for AT&T ILEC Services within E-Rate funding Year 12 -
AT& T's-Franchise Territory in the State ofCA- · - ·-·installing 4 OP'F·E~MAN· 
Pursuant to Tariff, Guidebook or Catalog locations 

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) 
eCRMID ___ _ 

Amendment to Year 12 
Funding option 

Amendment to Year 12 
changing four service 
location addresses 

3 of39 

9/18/2008 9/18/2009 

8/19/2009 8119/2012 

7/16/2009 7/16/2012 

1/22/2010 1/22/2013 

3125/2008 3/25/2011 

21712007 2/7/2010 

3125/2008 3/25/2011 

11/16/2007 
2/07/2011 

217/2008 217/2011 

10/30/2008 10/30/2011 

- -- -··----· ... .. -· -··---· -
2/12/2009 2112/2012 

4/10/2009 4/10/2012 

6/26/2009 6/26/2012 

February 26, 2010 



In addition to the 1990 Master Agreement Related Agreements listed above, the following agreements 
which incotporate 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 

' 
----·'··-- ··- , •••. -- • --~0-··-:-:·-~. -"-c -·~7-~AGRSEMewr:="''"=~~""'==•=""'·''"-:~~"~"'"SERYreE-···--'--~-'-ST"Al'VrSkrFce'flef~M'PE-"-""'=0·=~~·=·~~--·~ 

i I 
Police Department l I 

I I 
Amendment No, 24 to Pricing Schedule for I i 
AT&T ILEC Services within AT&T's Franchise i OPT-E-MAN Pricing ! 
Territory in the State of CA Pursuant to Tariff, j Schedule for 15 new .1

1 Guidebook or Catalog [36 month term] i locations 

I I 
Department of Public Health ! I 

' ' ' ' 
Amendment No, 1 to Pricing Schedule I ! 

' ' Addendum No. 22 for AT&T ILEC Services i . · . · i 
within AT&T's Franchise Territory in the State of i Installing additional OPT- i 
CA Pursuant to Tariff, Guidebook or Catalog [36 ! E-MAN services at i 
month tenn I existing location ! 

I I 
l I 

Public Library I I 
Amendment No. 25 to Addendum to Master ! I 

Agreement for AT&T PremierServ Dedicated I SF PL EDIA service I 
Internet Access (DIA) I Onternet Port portion of \ 

i service) ! 

Now, TIIEREFORE, the parties agree as follows: 

1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event ofNon-
Appropriation. This Agreement is subject,to the budget and fiscal provisions of the City's Charter. 
Charges will accrue only after prior written authoriiation certified by the' Controller, and the amount of 
City's obligation hereunder shall not at any time exceed the amount certified for the ptu:pose and period 
stated in such advance authorization. This Agreement will tenninate without penalty, liability or expense 
of any kind to City at the end of any fiScal year if funqs "are not appropriated for the next succeeditig fiscal 
year. Iffuil.ds are appropriated for a portion of the :fiscalyear, this Agreement will teiminate, without 
penalty, liability or expense of any kind at the end of the term for which funcJs are appi:opriated City has 
no obligation to make appropriations for this Agreement in lieu of appropriations for new or 'other 
agreements. City budget decisions are subject to the discretion of the Mayor and the Board of 
Supervisors. Contractor's assumption of risk of possible non-appropriation is part of the consideration for 
this Agreement. 

m:rs SECTION CONTROLS AGAINST ANY AND ALL OTIIERPROVISIONS OF m:rs 
AGREEMENT. ' 

2. Term of the Agreement. Subject to ·section 1, the term of this Agreement shall co~ence on 
the Effective Date and terminate four and one-half years following the Effective Date; provided, however, 
that the term of the.specific agreements incoiporated herein shall be as set forth within each incotporated 
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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 incorporated agteements. 

3. Effectiv~ Date ~f Agr~ement.. This Agreement ~kll become .eff~tlve follow~g signature by 
both parties when the Controller has certi:fieg to the availability of funds and Contractor has been notified 
in writing. .. 

4. Servic~ Contractor Agrees t~ Perform. Consistent with th~ te~ of this Agreement, ,the . 
Contractor agrees to perform the services~ including but not lim,ited to those serv~ces listed in, Exhibit A, 
"Description of Services," attached.hereto and incorporat¥d by referei1ce as though fully set fo~ herdn. 

. . ·. . : .. 
a. All Servi~s obtaiµed by City during the Tellll, which are available under the contract 

between the State i:{Califomia Department of'.Technology Services ai:ld Contractor, ~xecuted by the State 
Department of Techno~ogy on or about Januaiy24~ 20·01, which can be found at . . . . . ·. . 
https://ebiznet.sbc.com/calnetfufoii ("Calnet 2"), will be obtained and provided. in accordance with Calnet 
2 and shall be subject to the terms arid conditions S\;lt forth therein. J?ursuaht to Camet 2, when authorized 
to do so by the State of California, City lll3.Y procure Services pimiided lln.der the terms and conditions of 
Calnet 2 by executitig ?- Calnet 2 Contract" Authorization .to Order Under State Coll:tract" for Module 1 
Services (Voice~. Data, and Vid~o Services) and/or a Calnet2 "Authorization to OrderUn4er 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 C'ATOs'') for both Module 1 and Module 2 
Services, effective July 8, 2007, both of which are attached hereto as Exhibit B and incorporated herein 
by this reference; These ATOs superseded and replaced the Calnet 1 Contract B-4,Authorization to 
Order executed by the parties in December of 2003 in its entirety. 

b. All Services obtained by City and pro\;ided by Contractor during the Term that are 
available to the City under the WSCAMobility Agreement (defined below), will continue to be available 
to the City, and will.be so obtained and provided in accordance with the corresponding terms and 
conditions of that WSCAMobility Agreement, the pertinent sectio:tis of which are attached hereto as 
Exhibit C. ·For the putposes of this Agreement, the terin "WSCA Mobility Agreement" means, 
collectively, that certain Western States Contracilii.g Alliance Agreenient, # 1523, dated October 10, 2006, 

. as amen~ed, by and betw!'len Af' &T M~bility National Accounts LLC ("AT&T Mobility'') and the State 
ofNevada, sqccessor contractfo that certain Westein States Contracting Alliance Agreement #10-00115 
dated July 1,' 20.oi, as amended, by anci between AT&T M()bility and the State of New Mexico, and the 
·corresponding Participating Agreement between AT&T Mobility and the Califoi:uia State Compensation 
Insurance Fund dated June 25, 2005, as amended. The San Francisco Airport is an authorized 
Participating Entity under the WSCAMobility Agreement. · 

c. City currently receives optical "SONET" services for the benefit of the Airport from 
Contractor pursuant to a 96A contract dated August 30, 2007, on file with the California Public Utility 
Commission, attached hereto as Exhibi~ D (hereinafter the "96AFiling'') .. This 96A Filing reflects the 
respective r<::sponsibilities, 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 Integration products and services, including but not limited to customer owned 

networking equipment, installation and maintenance are available to political subi;Jivisions 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 II), agreement between 
County of Merced and AT&T dated July 21, 2009, contract# 2009177, attached hereto as Exhibit F 
(herein after FOCUS"). The decision to purchase products and services through the FOCUS Agreement 
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shall be within the sole discretion of City. Services purchased under FOCUS will be purchased in 
accordance with the processes established, under the agreement and. be subject to the FOCUS tenns and 
conditions. Any Services not available under Calnet 2 or FOCUS will be provided pursuant to paragraph 
(e) below. · · · · '' · 

e. During the Term of the Agreement, if the City determines it wishes to purchase services 
that are not available under the agreements 4.a-d above, City, in its sole discretion, will engage Contractor 
for such services by· executing a Contractor MSA ('MSA?') in the form of the sample MSA attached 
hereto as Exhibit G, an appliciable Pricfug Schedule(s) to he negotiated by the parties, and the applicable 

"'"·····=·-~-·-=·'""·-~·-·""'···'""··=· '=;·''.""·:-~.··=··~se-mcrf6lir<tef'TaTI:fr,'6tiicllioutirori-ekllmg~---,g··-~-'-:~--""'~- ..... ~--~~.~---:-c':,--_,~--"~."-=="''-~~-· -····:···· ·=-_···;;;;-·:~-·,-,_~-,. 

. (i) . . Pricing Schedules. Duritig the term: of the. Agie~~e~t, if the city determines it wishes to 
purchase Services that are not available under the agreements .set forth in sections 4 a-d 
above, Citjr, fu its. sole discr~ion, Will engage Contractor.for s~ch Services by eXl:!CUting 
appropriate "Pricing Schedules" (including any related exhibits) to the agreed upon MSA 
which shall i4entify tlie Seryfoes., set forth the agreed upon price for each Services and 
the term during which.such prices are in effect (the ''Pricirig_ Sched,ule Ternr'). The. 
Pricing Schedule i:nziy also contain mutually agreed upon terms. and coriditioris which are 

. awlicabte to the Services made .the basis of the particular Pricing Sche4ule. 

(ii) ·.Tariffs. Guid~books. C~talO~ and Servicie Guide~. Ill ~dclitlon to the terms. and 
conditions set forth in the agreed upon MSA andthe Pricing Schedule, Services provided 
by Contractor under this section will be provided pursuant to the applicable. Tariffs, 
Guidebooks, Catalogs and Service Guides. ''Tariffs" are documents contaihlng the 
descriptions, pricing, and other t_enns and conditions for a Service that are on file with 
and appioved by appropr~te regiilafory agencies of the sfute and federal government 
"Guidebooks" cir "Cata,lo gs~' are. dpcunientS containing the ~etvic~ de~criptfons, pricing, 
and other tenns an4 conditions for a, .Service that were, but p.o longer are, subj~ct to 
regulatory approval, but may still be Subject to certain regulafory restrictions or controls. 
Tariffs, Guidebooks and Catalogs may be found at · · · · · 

· http://V\Tww.att.sbc.cotiilseai:ch/tarlffs.jsp; . · · · . . , . . · . . · · . 
http://mvw.serviceguide.att.com/ ABS/ext/indeic:frn. or other. foeations Contractor may 
designate. The description, pricing, iind other terms and conditions for the Services not 
made the subject of a, Tiui:ff~Guidehook or Catalog are ·contained within the applieable 
AT&'fser\rice Ouide, wIµch is avaifabfo athttp://ww\v.new.serviceguide~att.com or 
such other locations Contractor may ~esign_ate. · 

. . . . . . . . 

Calnet 2, the WSCA Mobility Agreement, the 96A Filing, FOCUS and the MSA are hereinafter 
referred .to collectively ~he ''Identified. Agreem_ent(sX'· . . · · . .. . ·. .•. .. • . _ .. 

f. • City is resporisible for ail Services provided under this Agreement to City ag~cies or 
departments identified in Exhibit H City may add or de1ete agencies or departments from the list, subject 
to Contractor's agreement, which shall not be Unreasonably ·withheld. Contractor shall beginfo provide 
service to the added agency or department as soon as reasonably possible. If Contractor provides 
Services under this Agreement to any entity not identified in Exhibit H, the default by such entity of any 
obligation fo Contractor shall not operate as a default of this Agreement by City as further set forth below. 
Ccint:f actoi will notify Department if a new agency or department seeking services 1inder this Agreeme.µt 
req~ests conneCtion. . . . . . . ' . . 

g. . This Agreement,. and any exhibit, addendum, authonz.ati~n to order; or other attachment 
thereto or document incorporated therein, are intended to be read together and integrated as a whole, and 
shall be construed and interpreted in a manner so as fo avoid any conflict to. the maximum extent possible. 
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Supplemental provision$ in the above docuinents shall not be deemed to be in conflict. However, except 
as specifically set forth to the contrary within the ·above referenced agreements,· or prohibited by such· 
agreement or law, the proV'ision8 of this Agreeriient sJtall conti:ol .in the event of any unavoidable cpnflict 
with the provisions of ::my other document. . In . addition, in. the event City . orders Services tinder the 
Identified Agreements,. the ordering documents (i.e. ATO for Calnet 2 purchases; purchase order under 
FOCUS and WSCA; ·and Pricing Schedule under the MSA) (hereinafter collectively or individually 
referred to as "Orderihg Docilment(s)"), the Identified Agreement, and this Agreement will prevail in that 
order. · · 

5. · · Compensation to. Contractor. 
~ '• . '! .. ' . \ ' . . 

Compens~tion shall be made to Contractor by City within forty five ( 45) days from date of ~oice. ·City . 
will ~ake 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. Tenn of the Agreement, unless othei:Wise agreed to by the Parties in writing; 
provided, however, that City is responi3ible for services authorized by the CIO or his designee provided by 
Contractor under this Agreemen~ · · · · · · · 

No charges shall be incurred under this Agreement nor shall any payments become due to 
Contractor until reports, services, or both, required 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. Gity may withhold payment to Contractor in any instance in which Contractor has failed 
or refused to satisfy any material obligation provided for under this Agre_ement 

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

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

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

6, Guaranteed Maximum Costs. Consistent with. Section 5 above, the City's obligati~n hereunder 
shall not at any time, exceed the amount certified by the Controller for the pw:pose and period stated in 
such certificatioIL Except as may be provided by laws governing emergency procedures, officers and 
employees of the City are not authorized to request, and the City is not required to reimburse the 
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the changed scope 
is authorized by amendment and approved as 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 promised additional 
funding in excess ·of the-·maximrim amount of funding for -which the contractds·.certified without 
certification of the additional amount by the Controller. The Controller-is not authorized to make 
payments on any contract for which fllnds have not been certified as available in the budget or . by 
supplemental appropriation. . 

--------:---'----·----.-----:--------. --·-........-.+--. -__,.-·-----~---·-----.......----------~. --"-~-- ·-'--;-----____ ..:._.,._. ---
Force Majeure. Neither Party will be liable to the other Party for any failure of perfonnance, 

where such failure of performance could not have been avoided by the Party's exercise of reasonable care 
and diligence due to any of the following causes that are beyond that Party's reasonable control: including 
Acts of God, fire, explosion, vandalism, terrorism, storm, national emergencies declared by the President 
of the United States of America, insurrections, riots, wars, strikes, supplier failures, breaches by the other 
Party. 
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7. Payment; Invoice Format Invoices furnished by Contractor under this Agreement must be in a 
form. acceptable to the Controller, and must. include a unique invoice number. All amounts paid by City 
to Contractor shall be subject to ~udit by City. Payment. sha:V ~e made by City to Contractqr at t4e 
address specified in the.section en#tled "Notices to the Parties.'; . 

. : . ' . . _,,. . ' ... 

8. Submitting False Claims; Mottet~ry Penalties. Pursuant to San Francisco Administrative 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 whi.ch the City sustains because of the false claitre A contractor, 
subcontractor or consultant who submits a false claim shall also be liable ta the City for the costs, . 
including att~meys'_ fees, o(a c~~-~cti<J!l br()~~t to recover any ofthos~penaltiesordamages, ~ maL ___ ~--·-· -~--.--

=~=~"'~-~-. ~.-~·4'a~e""ffil~o{;11g-e~fo the'etfyfOPa'civirpeiialtyorup"fo' 'to;ocTo'for eacn false cfatm: -~ ~()ntracto~uO-contractof - ··· -"· -- --
or consultant will be deemed to have submitted a false claim to the City if the contractor, subcontractor or 
consultant: (a) knowingly presents or causes to be presented to an officer or employee of the City a false 
claim or request for payment or approval; (b) knowlligly 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 caus.es to be 
made-orused.a false~record or statementto-conceal, avoid;::or-decreasea:n-obligattonto pay or transmit 
money or property to the City; oi ( e) is a beneficiary of an inadvertent submission. of a falSe claim. to the 
Cit}r, subsequently disc6vers the falsity of the claim, and fails to disclose the false claim t9 the City within 
a reasonable time after discovery of the false claim. -

9. Disatiowance. . ocitted by agreement of the pillties, · · 
. . . . . . . . . : . 

10; · Taxes. Prices set forth in 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 chal:g~s, and other similar charges (arid any associated interest and penalti~s 
resulting from Customer's failure to timely pay auch taxes and .similar charges) relating to the sale, 
trarisfer qf ow!).ership, installation, licen8e, use or provision of the Sezyices, except to the. e~ent Customer 
provides satisfactory proof of a valid tax exemption prior to the. delivery ·of Services. - . . . . 

a; . . . Cohtract~r shall bill city; and City shall pay for alltaxes' and fees reqUired or authorized 
by the appropriate regulatory bodies (such as California Public Utilities Commission a:nd Federal 
Communications Commission); which have jurisdiction over the telecommunications services provided 
under this Agreement. Citj shall not be responsible for such taxes and fees from which it is exempt, or 
wltich are not applicable · 

b." Paymenfof any taxes, including possessory interest taxes and Califorrua sales and use 
taxes, levied upoti or as a result of this Agreement, or the services delivered pursuant hereto, shall be the 
obligation of Contractor. 

c. . Contr~ctor recognizes a~d understands that thi~ .A~eement may create a "possessory 
interest'' for property tax purposes.· Generally, such. a possessory interest is not created unless thy . 
Agreement entitles the Contractor to possession, occupancy~ or use of City property for. private-gain. If 
such :r possessory interest is created, then the following shall apply; · 

. i) Co~tracfor, on behalf of itself and- any petntltted sticcessors and assigns, 
recognizes and understands that Contractor, and any pennitted successors and assigns, may be subject to 
real pioperly tax assessments on the possessory interest;' - . -: · 

_ . . . . 2} • . . .contracfor, on behalf of it~~lf ~Ci any pennitted s~ccessors and. assigns,,. 
recognizes and understands that the creation, extension, renewai OJ," assignment of this Agreement may 
result in a "change in ownership;i for purposes of real property taxes, and therefore may result in a 
revaluation of any possessory interest created by this Agreement Contractor accordingly agrees on 
behalfof itself and its pemtitted successors and assigns to report on behalf of the City to the County 
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Assessor the information required by Revenue and Taxation Code section 480.5, as amep.ded from time to 
time, and any successor provision. . 

3) Contractor, on belmlf of itself and any p~rini.tted sucqessors and assigns, 
recognizes and understands that other events also may cause a change of ownership of the possessory. 
interest and result in the revaluation of the poss~ssory interest (see, e.g., Rev. & Tax. C9d~ section 64,_ as 
amended fyom i:ime.to time). Contrl\Ctor 11.ccordingly agrees on beh11.lf of itself and its permitted · 
successors and assigns to report llny ch;i.ri.ge in ownership to the County Assessor, the Stite Board of 
Equaliz~tion or other public agency a~ ,required by law. . . . . . . . .. 

4) Co~tractor further~agrees to provide such other information as may be req~sted 
by the City to enable the City to comply with any reporting requirements for possessory interests that are 
~~! . .. 
11. Paynient Does Not Imply Acceptance of Work. The granting of any payment by City, or the 
receipt thereof by Contractor~ shall in no way lessen the liability of Contractor to replace unsatisfactory 
work, equipment, or materials, although the tinsatisfactory character· of such work, equipment or materials 
may not have been apparent or deteeted at the time such payment was made. Materials, equipment, 
components, or workmanship .that do riot conform to the requirements of this Agreement may be rejected · 
by City and in such case. must be replaced by Contractor without delay. · ·. 

12. - Qualifi"ed Personnel. Work under this Agreement shall be performed only by competent 
personp.el under the supervision of and in the employment of Contractor. Contractor will comply with 
City's reasonable requests regarding assignment of personnel, but all peqionnel, including those assigned 
at City's request, must be supervised by Contractor~ Contractor shall commit adequate resources to 
complete the project within the project sched\de specified in this Agreement 

13. Responsibility for Eq uipm~nt. S~ices may include us"e of certau;_ equipment owned by 
Contractor that is locate4 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 
Cqntractor 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 or its agents. · 

"Site" means City's physical location, including City's collocation space on Contractor's, its 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 shan be 
deemed at all times to be an independent contractor and is wholly responsible for the manner in which it 
performs the services and work requested by City under this Agreement. Contractor or any agent or 
employee of Con,tractor 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 benefits that City may offer its employees. Contractor or any agent or employee of Contractor is 
liable for the acts and omissions of itself, its employe~s and its agents. Contractor shall be responsible for 
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to, 

. . .. FICA, incQtneJax.:withh9J_dil!.g11,_\ID.ympfoym_\;n1S)9filP.(!!1S.11:tiQJ1_in@t'En.c;c:,_ <!nd othll!:.simil!tr. -·- ----· _______ ... 
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 trucing authority such as the Internal Revenue 
Service or the State Employment Development Division, or both, detemtlne 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 empfoyee and employer portions of the taxes due (and 
offsetting any credits for amounts already paid by Contractor which can be applied against this liability). 
City shall then forward those amounts to the relevant taxing authority. 

d. Should .a relevant taxmg authorify determine a ii~bilityfor pa~t services perfo~ed by 
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit such amount 
due or arr:ange with City to have the amount due withheld from :future payments to Contractor under this 

""-~-~-~--~-~-· ~-·~---~--==-A:grefunent (agairi, offsetting any amounts"'lflrealty·pafff·oyeoritractorw1tf~h~rl5'e applled"'an credit~ ---- --~-------~-

against such liability). . · 

e. A determination of employment status pursuant to the preceding two paragraphs shall be 
solely for the purpo~es of the particular tax in question, and for all other purposes of this Agreement, 
Contractor shall not be considered an employee of City. Notwithstanding the foregoing, should any 
court, arbitrator, or aqministrative authority detemtlne that Contractor is an employee for any oJ:her 
purpose, then Contractor agrees to a reduction in City'sfinancial lia~ility so that City's total expenses 
under this Agreement are J:lOt greater tlian they would have been had the court, arbitrator, or 
administrative authority determined that Contractor was not an e;niployee. · 

15. lnl!urance: 

a. Without in any way limiting Contractor's liability pur8uant to the "Indemnification" 
section of this Agreement, Contractor must maintain in force, during the full term of the Agreement, 
insurance in the following amounts and coverages: · 

1) workers' Compensation, in statutory ariJ.~unts, with Employers' Liability Limits 
not less than' $1,000

7
000 each accident, injury, or ilfuess; and · · 

:i) . . Commercial Ge~eral Liability,Illsurance with limits;n~t less than $l,OOO,OOO 
each occtirrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual 
Liability, Personal Injury, Products and Completed Operations; and 

3) Commercial Automobile Liability IOsurance with limits not less than $1,000,000 
each occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non" 
Omled and Hired auto coverage, as applicable. . . : · , .· • .·. .· ... · . 

4) Professional liability insurance, applicable to Contractor's profession, with 
limits not less than $1,000,000 each clahn with respect to negligent acts, errors or omissions in 
connection with professional services to be provided under this Agreement 

b. Commercial Gen~~al. Liability and Commercial A~t~fD.ohile Liability Insilrance policies 
must be endorsed to provide: 

· 1) Na~e as Additional Insured the City and Cbunty of S~n Francisco, its Officers, 
Agents~ and EmplOyees. . · · · · · · · · · · .· 

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

c. . . Regarding Workers' Compensation, Contractor her~by agrees to waive ~ubrogation 
which any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss. 
Contractor agrees to· obtain any endorsement that niay be necessary to effect this waiver of subrogation. 
The Workers' Compensatfon policy shall be endorsed with a waiver of subrogation in favor of the City 
for all work performed by the Contractor, its emplOyees, agents and subcontractors: 
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d. All policies shall provide thirty days' advance written notice to the City of reduction or 
nonrenewal of coveragea. or can~ellatioµ of coverages for any reason. Notices shall be sent to the City 
address in the ''Notices to the Parties" sectioa · · · · · · · · · · · · 

. '· ' .. 

e. Should any of the required insurance be provided under a claims-niade form, Contractor 
shall maintain such coverage continuously throughout the tenn of this Agreement and, without lapse, f9r 
a period of three years beyond the expiration of this Agreement, to the effect that, should occurrences 
during the contract terin give rise to 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 investig~tion pr legal defense costs be included in 
such general annual aggregate limit, such general annual aggregate limit shall be doubfo the occurrence or 
claims limits specified above. · · · · ' 

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

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

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

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

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

City agrees to defend, indemnify 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 except those arising by reason of the sole 
negligence.ofConffilctor;-itS-officets, employees, and agents.----· · ·-- --··------- ------ ---- -- :_____ --- -

In the event of concurrent negligence of City, its officers; employees and agents, and Contractor 
and its officers, employees and agents, the liability for any and all claims for injuries or damages fo 
persons and/or property shall be apportioned under the California theory of comparative negligence as 
presently established or as may hereafter be mbdified. 
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17. Liability of City. (a) Contractor's entii:e liability, and cusfomer's exclusive remedy, for 
damages arising out of mistakes, omissions, interruption, delays, errors or defects in the services; and not 
caused by customer'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, 
error or defect in the services occurs and continues in no event shall any other liability attach to 
Contractor. · 

~c:=-~~~,bc}iS.®td,on0,1E.ai~~lhnp.t,;apply;;.ta·~. ~~~~===~~~~=~~~=~~~=~·,,;; ·"··~ 

(i)' Bodily injury, death; or damage to real or tangible property directly caused by AT &T's 
negligence. · · · · · · · 

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

(iii) Settlement, defense or payment obligations ~der Section (16) (Indemnification); or 
(iv) Damages arising from Contractor's gross· negligence or will:ful misconduct; (v) Penalties 

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

( c) Neither party shall be liable to the other for any indirect, incidentai 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 savings and benefits) arising under this Agreement, even if advised of the 
possibility of such loss. · 

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

19. Default; Remedies. 

a, Each ofilie following.shall co~titute an event of d~fault (''Event of Default'') under this 
Agreement: 

1) Contractor, or City as appropriate, fails or refuses to perform or observe any 
term, covenant or condition contained in a,ny of the following S,ections of this Agreement: 

8. ·Submitting False Claims; Monetary 36. Drug-free workplace policy 
Penalties. 

10. Taxes 52. Compliance with laws 
15. Insurance 
23. Proprietary or confidential information of . 56; Protection of private infonnation 

City·· 
29. · Assignment 57. Graffiti removal 

2) .A. party fails or refuses to perform or observe any oilier term, covenant or 
condition contained in this Agreement, and such default continues for a ~riod of thirty days after written 
notice thereof fro~ non-defaulting party to the defaulting party. · 

' ' 

3) A party (a) is generally not paying its debts as they become due, (b) files, or 
consents by answer or otherwise to ilie filing against it of, a petition for relief or reorganization or 
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy, 
insolvency or oilier debtors' relief law of any jurisdiction, ( c) makes an assignm,ent for the benefit of its 
creditors, ( d) consents to ilie appointment of a custodian, receiver, 1:.rru!tee or oilier officer with similar 
powers of a party or of any substantial part of a party's property or (e)takes action for the purpose of any 
of the foregoing. 
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. ·. 4) · A coutfor government autllority enters an ordei:(a) appointing a cul!lto~iari, 
receiver, trustee or other officer with'similar powers with respect to a party or with respect to any 
substantial part of a party's property? (b) constituting an order for relief or approVing a petition for relief 
or reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take · 
advantage ofany bankruptcy; insolvency or other debtors' relief law of any jurisdiction or ( c) ordering the 
dissohition, Winding-up or liquidation of a party. · ·· · ·. . . ·. . 

':· 

· 5) . Fraud or Abuse. (!ontractor may temporarily suspend an affected Service by .. 
providing City with as much advance notice as i~ reasonably practicable unde.r the circu.mStances if the · · 
Services are being used (i) to comni.it a fraud upon Contractor, (ii) to co.minit a fraud upon another party, 
(iii)ulllaW;fully, or (iv) in a fashion that ititerfe~es with another Cl.l$tcii:ner's' use of Contractor's netW~rk or 
services: AT&T wili exerCise good. faith effoitS tO only SU:spend that portion of the affected SerVic~ ~~is 
contributmg t~ the proh.ibited activ!.tie~. O*e the offendfug activity has stopi)ed and reasonabfe steps· .. 
take~ to r~sonably prevent a repeat of tli.e offending a~tivity, the suspended SerVi9ci '-w1li be· ;rest6reci 

' consistent with the ·tei:ms of this A~eemetit. . Contactoi will work with CitY to m:itilffiize the period o( . 
suspension for any affected Service. · . . . · · . . 

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

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

20. Termination for Convenience. 

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

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

i. If any Service is terminated prior to cutover of Contractor's Service 
("Cutover Date") provided under the applicable Ordering Document, the City will pay Contractor's 
recurring and nonrecurring costs of labor, engineering, nonreusable materials, interest, transportation, 
storage, manufacturer's cancellation charges (if any) and any other reasonable costs incurred by 
Contractor or its subcontractors prior to City's termination notice, including those expenses incurred in 
preparation for start of installation or upgrade, and City shall not be responsible for the temrination 
charges set forth in subsection (ii) 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 expen8es 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 on~ location.. 

: , : . ii. . ~ after Cutov~r of Servi~e, or if no installation or upgrade of Service is. 
involved, after the effective date of an Ordering Docwnent, City tenninates any Ordering Docmnent prior 
to the initial term set forth herein in such Addendum for any reason, except as set forth in Section 6 
(Force lv.fajeure), City shall be required to pay the termination charges set forth in such Ordering 
Document.. 

'-.-.~ .. -"""".'""F'" .... :""'".. . . . . .. ~· 
. b.,.. Upon receipt of a termination notice from City, Contraqtor shall commence and ~tfonn, 

with d_iligence, all actions necessary on tlie part of Contractor to effect the, tennination of the releVant 
Ordetjng Document on the date specified by City and to minitltlze the liii.bilify of Co:lltractor and Gity to 
third paiti~~ as a resUlt o;fterinination.· All su.ch actions by Contracfor'and its 8ubcontractors performed 
after receipt of City's termination notice shall be subject to the prior appi:0val of City, and City agrees to 
pay Contractor for all such reasonable expenses'incurred by Contractor for the awroved work. Nothing '· 
in the foregoing shall affect City's obligation to pay or not pay termination charges as set forth in,· 
subsecti()ns (i) and (ii) above; Inn(] event shall City be lJable for costs incurred by Contractor or any of 
its subc9ntractors after the termiriation date specified by City, except for those. costs specifically 
enumerated a,:ti.d described in this Section. · 

c. City ~ay, for its OWn convenience, terminate a service~specific Ordering D~cwnent 
plirsuant to the early termination fees provided for in such Ordering Docµment, if any. 

• :! 
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21. Rights and Duties upon Termination or Expiration. 

. This Section and the following Sections of this Agreement shall survive termination or 
expiration of this Agreement: 

. . . 

8. Submittiiig false claims 

9. 
10. 
11. 
13. 
14. 

15 .. 
16. 

• < • • 

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

23. 

25. 

27. 
47. 
48. 

.49. 
50, 
51. 
55. 
56. 

Proprietary or confidential inf onnation 
of City 
Ownership of Results 

Audit and Inspection of Records 
Modification of Agreement 
Administrative Remedy for Agreement 
futeroretation .. 
Agreement Made in Califoi:nia; Veriue 
CoruitrUction · · 
Entire Agreement 
Severability . 
Protection. of private information 

Subject to the immediately preceding sentence, ~pon .termination of this Agreement prior to expiration of 
the tenn 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 Agreement had been completed, would have been 
required to be furnished to City. This subsection shall survive tennination of this Agreement. Materials 
produced for the exclusive use of City as 'expressly ordered under this Agreement may become property 
of City; all other materials shall remain the exclusive property of Contractor. 

22. Conflict oflnterest. 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 III, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq .. ofthe 
Government Code of the State of California, and certifies that it does not know of any facts which 
constitutes a violation of said provisions and agrees that it will immediately notify the City if it becomes 
aware of any such fact during the term of this ~greement. 

23. Proprietary or Confidential Information of City. Contractor understands and agrees that, in 
the perfonnance of the work or services under this Agreement or in contemplation thereo~ Contractor 
may have access to private or confidential information. which may be owned or controlled by City, and 
that such information may contain proprietary or confidential details, the disclosure of which to third 
parties may be damaging to City .. Contractor. agrees that all infonnation disclosed by City to Contractor 
shall be heid in confidence and used only in perfonnii.nce of the Agreement. Contractor shall exercise the 
same standard of care to protect such information as a reasonably prudent contractor would use to protect 

. _ _i_ts O~P!OJ?~~ta.ry_~~!~·-~~e!: ____ - -- -- ------

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 
perform its duties urider the Agreement. The Confidential Information restrictions will not apply to 
Confidential Information that is (i) already know to the receiving party; (ii) becomes publicly available 
through no wrongful act of the receiving Party; (ill) independently devefoped by the 1'.eceiving Party 
without :benefit of the disclosing Party's Confidential Information; (iv) disclosed by the disclOsing Party to 
a third party without an obligation of cpn:fidentiality; 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 confidential information. 

:·-=~· "--- ·,-·· .-.;." -- · ... ~ ::>.·•, :-; ':._,- . *2--r· - _. -·· r; -·--. -

b .. · Privacy Laws. Each party is responsible for complying with the privacy laws applicable 
to its business. if City does not want Contractor personnel to comprehend City data to which they may 
have access in perf omting 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 network information (CPNI) to any employee or agent of City without a need for 
further authentication or authorization. 

24. .Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written 
communications sent by the parties may be by U.S. niail, e-mail or by fax, and shall be addressed as 
follows~ · · · · · 

To City: Ms. Kendall W. Gary 
Director of Technology Procurement 
Department of Technology ·. 
City' & County of San Francisco . 
One South Van Ness Ave 2nd Floor . 
San Francisco, Ca. 94103 
Emaij -Kendall.Gazy@sfgov.org; 
Facs~le--: (415) 581-3970 · 

To Contractor: Actorint Manager for the Citjr a~d Couri.tjr of San Francisco, 
AT&T~ 2600 Cantlno Ramon:_ Room 18156 · 
San Ramon, CA 94583 . ·· · · 
Email - mp5984@att.com ; 
Facsimile-(925)327-0260. 

Any notice of default in,ust be sent by registered mail. 

25. Ownership of Results. Only those drawings, plans, specifications, bhleprints, studies; reports, 
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 11nd will be transmii;ted to City. However, ~ontractor ,may retain and use copies for 
reference and as documentation of its experience and capabilities. All other materials shall remain the 
exclusive property of Contractor .. 

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

27.. Audit and TuSpectloii: of Records. Conttactor i'grees to maintain itnd make available to the City, 
duritig regular business hours, accurate books and accoutitiitg records reiating to its work under this 1 

Agreement. Contractor will pennit 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 or in part under this 
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Agreement.. Contractor shall maintain such data and records in an accessible location. and condition for a 
period of not less than five yeani after final paY:ment under this Agreement or u.ntil after :final audit has 
been resolved, whichever is later. The State of California or any federa.l agency having an interest in the 
subject matter of this Agreemetit shall have the same rights conferred upo~ City by this Section. Such 
inspection shall be m.ade only.upon reasonab.le notice and shall be limited to the matters directly arising 
under the Agreement: Such fuspection shall be afthe sole cost of City and shall OcCUr no niore than is 
reasonably nece,ssai'y. · · · · · · · · · · · · . · · · 

28 •. · ~· Subcontrac.ting. Contractor is prohibited from subcontracting this Agreement or any p11rt of it 
unles~ sucJ:i. siJl:>coirtractfug is first awroved by City in'\vriilng: Notwithstanding the foregomg; the 
requirements iiµ.di;:r this. Section .28 app fy ·only i:o Subcontrar:,ted work that is specifically targeted. and . · 
limited to fun.ctions under thUI Agreeinent. City acknowledges. an4 agrees th11t this S_ectio~.78 does not 
apply tQ Contractor's Afµliates, or any other Subcontract that is entered into by Contractor for a purpose 
that is. not specifically ai:nled at supporting this Agreement, Neither party sfoill, on .the. basis of this 
Agreement, contract on behalf of or in the name of the oJ:her party. An agreement made in violation of 
this provision shall confer no rights on any party and Shill be null and void. · · 

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

. ' . . . . ~ . 

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

( c) Any assignment other :than as permitted by this Section is void.. 

30. Non-Waiver of Rights. The omission by either party at any time to enforce any default or right 
reserved to it, or to require performance of any of th~ tenns, covenants, or provisions hereof by the other · 
party at the time designated, Shall not be a waiver of any such default or right to which the paity is · 
entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter. · 

31. · Earned Income Credit (EPIC) Forms. Administrative Code section 120 requires that 
employers provide their employees with IRS Fonn W-5 (The Earned Income Credit Advance Payment · 
Certificate) and the IRS EPIC Schedule, as set forth below. Employers can locate these fonns at the IRS 
Office, on ~e Internet, or anywhere that Federal Tax Fomui 9an be found. Contractor Shall provide EIC 
Fonns to each Eligi'ble EmplOyee at each of the'followiiig tii:iies:-'-(i) Withih thiify days following the date 
on which this Agreement becomes effective (unless Contractor has already provided such ElC Fonns at 
least once during the calendar year in which such effective date falls); (ii) promptly after any Eligi'ble 
. Employee-is-hired by.Contractor; and.(iii)-annuallY-between_Januacy_l and_Januacy. 3 Lof each_calendar_ __ 
year during the tenn of this Agreement Failure to comply with any requirement contained in . 
subparagraph (a) of this Section shall constitute a material breach by Contractor.ofthe tenns of this 
Agreement. 14 within thirty days after Contractor receives written notice of such a breach, Contractor 
fails to cure such breach or, if such breach cannot reasonably be cured within such period of thirty days, 
Contractor fails to commence efforts to cure within such period or thereafter fails to diligently pursue 
such cure to completion, the City may pursue any rights or remedies available under this Agreement or 
under applicable law. Any Subcontract entered into by Contractor shall require the subcontractor to 
comply, as to the subcontractor's Eligible Employees, with each of the tenns of this section. Capitalized 
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terms used in this Section and not defined in this Agreement shall have the meanings assigned to such 
terms in Section 120 of the SanFran.c~sco Adtµinistrativ~ Code .. · · · 

32. Locai Business Enterprise Utilization; Liquidated Damages; 

a. Th~ LBE Ordinance~ Contractor, shall comply with' this 'section 3 2 and all th~ 
requirements of tlie Local Business Enterprise and Non·Discrlli:Unation in Contracting Ordinance set forth 
in Chapter 14B of the San Francisco Administrative Code as it now eXists or as it may be itmended in the 
future (collectively the ''LBE Ordinance''), provided such amendments do not materially increase 
Contracto:(1s obligations or liabilities, or materially diminish Contractor's rights, under this Agreement, 

~~==~~d,.,PfQYid~that.ihe~LBllOrd~e.and-Jbi_s,Jl_~µoii.32,do.es"nutam.ilir..:.to~Servicesdirovided.Q-y,-AT&'I:-.-_::-~··o:~~~--~T'Ec. 
. . under the existing contracts iden~ed iri the Recitals and Subsections 4 a _: d above. Such provisions of 

. the LBE Ordinance are lli.corporated by reference and made a part of this Agreement as tho:ugh fully set 
forth ill this section. Iii the event of a conflict between this Bection 3 2' arid the LBE Ordinance, this 
Section 32 shall pre\fail Contiact~r's willful fail'ure fo comply with any applicabfoprovisioiiS of this 
Section 32 and the LBE Ordinance is a material breach of Contractor's obligations under this Agreement 
and shall entitle City, subject to any applicable'tiotice and cure 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 exelusive; Tn addition, Contractor shall comply fully with all other applicable 
local, state and federal laws prohibiting discrimination and requiririg equal opportunity in contracting, 
including subcontracting. . · -. . ·· · 

b. Complia~~e and E1,1forcem~nt , , 

1) -. Eitforceinent.' If Contractor willfully fails to comply with any' of the provisions . 
of this Agreement pertaining 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 tot<tl amount of thi$ Agreement, 
or $1,000, whichever is greatest The Director of the City's Hriman Rights Commission or any other 
public officiiµ a1;1thorized to enforce .the LBEQrdinance (separately and collectively, the "Director of 
HRC'~ may also impose. other sanctions ·against Contractor authorized in the LBE Ordinance, inclllding 
declaring the Contractor to be irresponsible and ineligible to contraCt with the City for a period of up to 
five years or revocation of the Contractor's LBE certification. The Director ofHRG will detennine the 
sanctions to be.imposed, including the ainoutit of liquidated damages, after investigation pursuant fo 
Administrati,ve .Cm;le § 14B. J7. By entering into this Agreement, Contractor acknowledges and agrees 
tha~ any liquidated. damages assessed by the Direct1:1r of the HRC shall lle payable to City upon demand. 
Contractor further acknowledges and agrees thatany liquidated damages assessed may be withheld from 
any monie~ ·due tO Contractor 01(any' contract with, City, Cori,tractor agrees to maintain.records necessary 
for monitoring its compliance with the LBE Ordinance for a period of three years following termination 
or e'xpiration of this Agreement; a11d shall make S'Uch records available for audit and inspection by the 
Director of HRC or the Controller upon request. · . ·.. · . . . 

. . 2)' . . S~bcontracting Go;ils. Cbnsisient with ~ul?se~tion ·:3'.2.~ above, !he LBE . 
subcontracting parti9ipation go;il for each new contract executed by the parties pursuant to Subs,ection 4. e 
above and incorporated. into this Agreement is 10.0%, provided that the identified percentage is warranted · 
based on· the nature of the seiyices being provided by AT&T under the tiew contract and the a~aifability 
of certified LBEs with skill sets rele:Vant to the services being provided; · Contractor shall not participate 
in aily back contracting to thfi.,C:::ontractor. 0r tower-tier subcontractors?. as defined.in the LBE Ordinance, 
for any purpose inconsistent\vitli the provisions of the LBE Ordiriance, itS" implementing rules and 
regulations; or this Section. , · · · 

3) · Subcontract Language Requirements. Contractl)r _shall incorporate the LBE 
requirements of this Agreement into each subcontract made in the fulfillment of Contractor's obligations 
under this Agreement and require each subcontractor to agree and comply with provisions of the 
ordinance applicable to subcontractors. Contractor shall include in all subcontracts with LBEs made in 
fulfillment of Contractor's obligations under this Agreement, a provision requiring Contractor to 
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compensate any LBE subcontractor for damages for breach. of contract or liquidated damages eqllal to 5% 
of the subcontract amount, whichever is greater, if C~i:l.tract.or does not fulfill its commitm~t to bse the . 
LBE subcontraCtoi.as specified in ~e bid or'pi-oposal, urues§'Contrac~or rec¢ived advance ap'proval from 
the Director of HRC and contracf aw;;i,i;ding ·authOrity to substitUte subcontractors or to otherwise modify . 
the coti.unitmeii.ts fa the bid or proposal. . Such ptovision8 s],utll also state that it is etiforceable in a court of 
competentjuriSdiction. Subconti:actS shall requite the subcontiattor to niaintain records necessary foi, . 
monitoring its compliance with the LBE Ordinance for a period of three years followingtemiinatio:ri of 
this con,tract and to make such r_ecords available for. ~udit and inspection by the Direct9r of HR.C or the 
Controller upon request. . · .. ·· . . · . 

. ·.' 4) .. "· .. · Payment of Subcci~fracto~. Contractor shall pay its subcontractOrs consistent 
with the tenns of its subcontract. · · · · · 

33. Nondiscrimhiatiori; P~nalties:. 

a.. Contractor Shall Not Discriminate. Jn the performance ,of this Agreement, c~iiti-actor' 
agrees not to discriminate against any employee, City and County employe~ working with such contractor 
or subcontractor, applicant for employment with such contractor or subcontractor, or against any pe,..son 
seeking accommodations,. advantages, f1.J,cilities, privileges, services, or membership in all business, 
social, or other establishmeii.ts or organiiatioris, on the basis of the fact or perception of a person's race; 
color, creed, religioii, national origin, ancestry, age, height, weight, sex, sexual orientation, gender 
identity, domestic partner status, marital status; disability or Acquired Immune Deficiency Syndrome or · 
HIV st1;1tus (AIDS/HIV status), or association withpiembers of such protected classes, or in retaliation for 
opposition to discrimination against such classes. · 

b. Subcontracts. Con~ctor shall incorporate by reference in all subcontracJs the 
provisions of§§l2B.2(a), 12:a.2(c)-(k:), and 12C.3 ofthe San Francisco Administrative COde (copies.of 
which ar~ avaitabl~ from Prirchasing) and shall require all subcontractors tO comply with such provisions. 
Contractor's failure to comply with the o,bligations in this subsection shall constitute a material breach of 
this Agreement. · · .. · · · · · · · · 

. c. . Nondiscrimination 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 real propeey 
owned by San Francisco, ot where work is being performed for the City elsewhere in the United States; .. 
discriminate in the provision: of bereavement leave, family medicalleave, health benefits, membership or 
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as 
any benefits other than the benefits specified above, between employees with domestic partners arid 
employees with spouses, <Utdlor between the domestic partners and spouses of su~h employees, where the 
domestic partnership has been registered with a governmental entity pursuant to state or local law · 
authorizing such registration, subject to the conditions set forth in § 12B.2(b) of the San Francisco 
Administrative Code. 

d. Condition to Contract. As a. conditlon to this Agreement, Contractor shall execute the 
"Chapter l2B Declaration: Nondiscrimination in Cl?ntra.cts and Benefits" fonn (form HRC-12B-101) with 
supporting documentation and secure the approval of the fonn by the San Francisco Humari Rights 
Commission. · · 

···-. - - - . ·-cllapfur~:12ff a:;12c~r~1°s~ft:~:~~~~~*rru:~~0ii~tfJ~:il~~in~:~~~~~~~-0!_ ______ . 
reference and made a part of this Agreement as though fully set forth herein. Contractor shall( comply 
fully with and be bound by all of the provisions that apply to this Agreement under such Chapters, 
including but not limited to the remedies provided in such Chapters. Without limiting the foregoing, 
Contractor understands that pursuant to §§12B.2(h) and 12Q.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 busin.ess in Northern Ireland to 
move towfil-d,s resolving employment inequities; ;in~ encolirag~s su.ch companies to abide by :the . 
MacBride Principles. '.T.he City and Counfy of San Francisco urges San Francisco compapies to do 
business witltcorporations that abide by the MacBri~e Principles~ By signing below, the person ... 
executing this agreement on behalf of Contractor acknowledges and agrees that he or sh~ has.read and 
understood this section. . . . . 

·.·; 

. 35;.. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San Francisco 
Environment Code, the City and County of San Francisco urges contractors not to import, purchase, 

~~==~~·eetain;'"'et?a~for.,an:y··pucyrose;"aay.tiep1e:wlfnaroweodf'tl!epi®¥rurtttwe0cl'"wee$J?rd<:lae~vitrgmretlwaac:i-==.r:::~ -~~ 
or virgin redwood wood produef . . ·. , . . . . . . 

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 
controlled substance is prohibited on City premises. Contractor agrees that any violation of this· 
prohibition by Contractor; itS employees, agents or assigns will be deemed a ~aterial breach of this 
Agreement . · . ·. · · · · ·. · · . · · . . . . . 

37. . Resource Conse.rvatt~n. Chapter 5 of the San F~cisco Environment Code ("R~source 
Conservation") is itlcorporated herein by reference. Failui:e by Contractor to comply with any of the 
applic~ble requirements of Chapter 5 will be deemc;:d.a ma~al breach of cmitract. 

38. · · Compliance with Americans with Dis~bilitfes A.ct. Contiactor ackrio~ledges that~ purstiant to 
the Americans with Disabilities Act (ADA), programs, services and other activities provided by a public 
entity fo the public, whether directly or through a contractor, must be accessible to the. di.Sabled public. · 
Contractor $hall pravide the se~ices specified in this Agreement in a manner that complies with.the ADA 
and any and al.tother applicable federai s;ite an<{ local disabilicy rights. legislatioti. ContraCtor, agrees not 
to disc~te agains.t disabled persons in t:P.e provision of services, bet:lefits or acfivities provided under 
this Agreement and :further agrees that any violation of this prohibitfon on the part of Contractor, its . . 
employees, agents or assigns will constitute a material breach of this Agreement · 

39. Sunshine Ordinance. '1n accordance with San Frap~isco Admitµstratl.;e Code §67.24(e), 
contracts, contractors' b~ds, responses to solicitations and, alt, other reco.rds of communications between 
City and persons or firms seeking contracts, shall be operi to inspection immediately after a contract has 
been awarded. Nothing in this provision requires the 4isclosure of a pnvate person or organization's net 
worth. o~ other proprietary :financial da41: .s~bmitted for qualifiCa.ti()n for a contract or other benefit until : 
anc1 unless that person or organiz.ation is awarded.the contract or benefit Information provided which is 
covered by this paragraph will, be made available.to th~ public upon request . · · . . .. · · 

40. · . Public Access t~ Meetings and Records. If the Contractor receives a cumulative total per year 
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 Sap Francisco Administrative .Code, Contracf;or shall comply with ;md be bound by 
ali the. applicable prQvisions of that Chapter~ By ~xecuting this Agreei;ne11f. .the. Contractor agrees to open 
its meetings an~ records to the public in the ~anner s~t 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 §12L.6 of the Administrative Code; The Contractor ·· 
acknowledges that its material failure to comply with any of the provisions of this paragraph shall· 
constitute a material breach of this Agreement ·The Contractor :further acknowledges that such material 
breach of the Agreement shall be grounds for the City tci' tenninate and/cir not renew the Agreement, 
partially cir in Jts entirety. ' ' . 

4L . Limitations on Contributfons. Through ~xecution ofthiii.Agreement, Contrn~to,r ackno\1\'ledges 
that it is. familiar with section 1.126 of the City's Campaign and Govenimental Conduct Code, which. 
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing 
of any materiai supplies or equipment, fo~ the sale or lease of any land or building, or for a grant, loan or 
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loan guarantee, from making any campaign contribution. to ( 1) an individual holding a City elective office 
if the contract must be approved by the individual, a board on which that individual serves, or the board 
of a stal;e agency on which.an appoµitee ofthatindividtial serves, (2) a_candigate for the office hel4 by 
such individual, 9r (3) a_co~tteecont!o~led by.suc.h individual, at anytime :fy~m ip.e c~en,cement of 
negotiations for the contract :until the lat~r of ~ither the te~tion of negotiations for such contract or six, 
mon,ths after the date the contract is app'roveci. ~tractor ackllowledge~ th.afthe f,oreg~ing 'restriction 
~pp lies only if the ContJ:act or a co~bination or s.eries 9f C~>ntracts approved by the same ittdividual or' . 
board in a fiscal year have a total im:ticipated or .acl;\lal value 0($50,000 or more, : Contractor further 
acknowledges that the proJliqition 9ri contribution8 applies ~o e11:ch prospective party to 'the contract; .each 
member of .contJ;acto~' s .board ofdii:~ctors; Contractor's chairPerson, ·chief executive officer; chief 
financial· ofijcer aµd. chief oper.afing officer; any pe,rson with an oW:nership interest. of. mori;i than 20 .. 
percent in Contractor; ~ny subcontra:ctor listed in the bid or contract; and any comrn.ittee that is sponsored 
or controlled 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 P.:irther agrees to provide to City the. names of each person, entity or committee described 
above. · · · 

42. Requiring Minimum Compensation for Covered Employees. 

a. Contractor agrees to comply fully with and be bound by ~ll of the pro~isions of the 
l\f:inimum Compensation Ordinance_ (1vf CO), as set forth in San Francisco Administrative Code Chapter 
12P (Chapter 12P), including the remedies provided, arid 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 MCO is available on the web at www.sfgov.org/olse/mco. A 
partial listing of some of Contractor's obligations under the MCO is set forth in this Section. Contractor is 
required to comply with all the provisions of the MCq irrespective of the listing of obligations in this 
Section. , . · · · · · · · 

b. The MCO requires Contractor to pay Contractor's employees a minimum hourly gross 
compensation 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-infonned of the 
then-current requirements. Any subcontract entered into by Contractor shall require the subcontractor to 
comply with the requirements of the MCO and shall contain contractual obligation,s substantially the 
same as those set forth in this Section. It-is Contractor's obligation to ensure thaf any subcontract9rs of 
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this 
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against 
Contractor. 

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

d. · ·Contractor shall maintain employee a~d payroll records as required by the MCO. :rf · 
Contractor fails to do so, it shall be presumed that the Contractor paid no more than the minimum wage 
required under State law. 

---~-e;----- -·-The-City-is-authorized-to-inspect Contractor-' s job sites-and conduct.interviews with--- ... 
employees and conduct audits of Contractor 

f. Contr~ctor's commitment to provide the Minimum Compensation is a material element of 
the City's consideration for this Agreement. The City in its sole discretion shall detennine whether such a 
breach has occurred. The City and the public will suffer actual damage that will be impractical or 
extremely difficult to detennine if the Contractor fails to comply with these requirements. Contractor 
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but 
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance. 
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The procedures governing the assessment of liquidated damages shall be those set forth in Section 
12P.6.2 of Chapter 12P. 

· g. Contractor understands and agrees that if it fails tO comply with the requirements of the 
MCO, the City shall ha.Ve the right to pursue any rights or remedies available under Chapter 12P 
(including liquidated damages), under the terins of the contract, and under applicable law. If, within 30 
days after receiving W:ritten notice of a breach of this Agreement for violating the MCO, Contractor fails 
to cure such breach· or; if such bf each cannot reasonably be. cured within such period of 3 0 days; .. 
Contractor fails to conl.mence efforts to cure within such period, or thereafter fails diligently to pursue 
such cure to.completioit,the Cify sliall have the right to pursue any rights or remedies available tinder· 

. = ·~a~eiMe4aw;-rtteluding;tlias~se~f"ei'l:1¥111~tforr-1fill~6(e-~<t>f'Gliapt~l~Eaewo-~tlles~rem.eaiWsffii;lf · ~ . ' =· ==•sw 
be exercisable individually or in ~ombination with any other rights or remedies available to the City. 

. . h. . ContractC>r r~~~~n~ and 'warrants that it is not ~n ~tity th~t wa,s. ~et. up, or is b~ing used, 
for the purpose of evading the intent of the MCO, · 

. ·. 

i. · ·If Contractor is exempt from the MCO when this Agreefuent is executed b~cause 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 cal)Se contractor to exceed that amount in a 
fiscal year, Contractor shallthereafter be required to comply with the MCO under this Agreement. This 
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements 
betWeen the. Contractor and this department to exceed $25,000 in the fiscal year. 

' . ' . . ' . . 

43. Requiring Health B~nefits for Covered Employees; 

Unless exeinpt, Co~tractor agrees to comply fully with and be botmd by all of' the provisions of 
the Health Care AccciUntability Ordinance (HCAO), as set forth in Sari Francisco Administrative Code 
Chapter· 12Q, including the remedies provided, and implementing regulati.on5, as the same may be . 
amended from ti±ri.e to time. The provisions of Chapter 12Q ai:e incorporated by reference and made a 
part of this Agreemynt. as t4ough fully set forth herein.. The te:JQ: of the HCAO is available on the web at 
www.sfgov.org/olse; Capitalized terms used in this Section.and n9t de:6l:led in this Agreement shall have 
the meanings assigned.to such ter.ms in Chapter 12Q .. 

a. For each Cover~ E~loyee, Contractor shall prQVi.de the appropriate health benefit set 
forth in Section 12Q.3 of the HCAO. If Contractor chooses fo offer the h~alth plan option; such health 
plan shall meet the :mlniniuin standards set forth by the San Francisco Health _Commissiori., . 

b; Notwithstanding the ~hove, if the Contractor is a small business a~ defined m Section 
12Q.3(e) of the HCAO, it shall have no obligation to comply with pait (a) above. 

c.. Contr11.ctor's failure to comply with the HCAO.shall constitute a material breach of this 
agreement. City shall notify Contractor if such a .breach bas occurred~ If, within 30 days after receiving 
City's written notice ofa breach of this Agreement for violating the HCAO, Contractor fails to cure such 
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to 
commence e:fforl:S to. cure within such period, or thereafter fails diligently to pursue such cure to 
completion, City shall have the right to pursue the r~medies set forth iii 12Q.5.1 and 12Q.5(f)(l-6). Each 
of these remedies shall be exercisable individually or in combination :with any other rights or remedies 
available to City~ · · · · 

d. · Ally Subcontract entered into by Contr~ctor shall require the Subcontractor to comply 
with the requirements of the HCAO and shall contain contractual obligation8 substantially the same as 
those set 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 Subcon.iractor of the obligations u..n.der the HCAO and has imposed the requirements of the 
HCAO on Subcontractor through the Subcontract. Each Contractor shall be r:esponsible for i~ 
Subcontractors' 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 City has first provided Contractor with notice and ~ opportunity to obtain a cure of the 
violation. · · · · · 1 

e. ConU:act~r shall not discharg~~ reduce in ~ompensatfon, ~r oth~~ise discrlmlnate aga~t 
any employee for notifying City with regard to Contractor's noncompliance or anticipated noncompliance 
with the requirements of the HCAO, £or opposing any practice proscribed by.the HCAO, for participating 
in proceedings related to the HCAO, or for seeking to assert or ~nforce any rights Wider the HCAO by . 
any lawful meanil. · · ' · · · · · · · 

f. · . Contractor repre~e~~ ~d .;arran~ that it is not ~n: e~tlty th~t was set up, o~ is being used, 
for the purpose of evading the intent of ~e ;HCAO. · · . .. . · 

g. Co~4'actoi ~hall maintain employee and pay~oll records in compliance with the Calif orriia 
Labor Code and Industrial Welfare Commission orders, including the riumber of hours each empl0yee has 
worked on the City Contract · · · · · · · · · ·· · · · · · 

·' 
h. Contractor shall keep itself informed of the current requirements of the HCAO. 

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

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

k. Contractor shall allow City to inspect Contractor's job sites and have access to 
Contractor's employees in order to monitor and determine compliance with HCAO. 

1. CitY may cc5nduct random audits of Contractor to ascertain its compliance with HCAO. 
Contractor agrees to cooperate with City when it conducts such audits. 

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

44. First Source Hiring Program. 

a. Incorporation 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 boun:d by, all of the provisions that apply to this Agreement under such 
Chapter, includ:ing but not limited to the remedies provided therein. Capitalized tenns used in this 
Section and not defined in this Agreement shall have the meanings assigned to such terms in Chapter 83. 

b. First Source Hiring Agreement. 

-------.ru, an essertthrherrn of; and:co:nsideration for; any contract or-property contract with the eity;not · -· -
exempted by the FSHA, the Contractor shall enter into a first source hiring agreement ("agreement") with 
the City, on or before the effective date of the contract or property contract. Contractors shall also enter 
into an agreement with the City for any other work that it 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 discretion 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 noncompliance and will subject the employer to the 
provisions of Section 83.10 of this Chapter. · .. · 

. , . . .... 2) set 'fi!St som-ce inter0ew1ng, recruitm~t and lllring requirements, ~hich -wm 
provide the San Francisco Workforce·Development System with the first opportunity to provide qualified 
economically 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; provided however,_ if the employer utilizes nondiscriminatory screening 

=-"""'=· c:"'-c""'•-·"'-"""-=-""-=·-~· '""-·"""·:'-c=-r.treni, tlle empffiYet smtl1,;~t11e sole cH.fC'teti.Ori. tO info.fview antl1ot"ffii'~Hro:lrvmmrlF~eferr6d~o-r~-~· ~-~""""""'-
certified by the San Francisco Workforce Deveiopinent Systein as being qualified ecop.omically 
disadva11-tag~d individuals .. The dtjiati()n of the first source interviewing reql.}irernent s~all be detemtlned 
by the FSHA and shall be set forth in each agreement, but shall not exceed 10. days. Duritl.g that period, 
the employer may publicize the entry level ·positions in accordance with the agreenient. A need for urgent 
or temporary hires must be evaluated, and appropriate provisions for such a situation must be made in the 

· agreement. 

. . 3) Set appropriate requirements for providing notification of available entry level 
positions to the San Francisco Workforce Development System so that the System may train and refer an 
adequate pool of qualified economicallydisadvantag~ indivi4uals to partic~pating employers. • 
N oti:fication should include such infonnation a~ employment needs by occupational title, skills,. and/ or 
experience required, the hours required, wage scale and duration of e~ployment, identification of entry 
level and training positions, identification of English language proficiency requirements, or absence 
thereo:t: and. the projected schedule and procedures fodiltlng for each occupation. Employers should 
provide both long-tenn job need projections and notice before initiating the interviewing and hiring 
process. These rtotification,requii'ements will take into consideration any need to protect the employer's 
proprietary infonnatioll. · · · · · · · · · 

: . . . . . : . . . . ' ' 

· . 4) .. ·. S.et app~opriate record keeping and monitoring requirements. The First Source 
Hiring Administration shall .develop easy-to-use forms and r~ord keeping requirem~nts for documenting 
compliance with the agreement. To the greatest extent possible, these requirementssh~ll utilize the 
employer's existing record keeping syste.rns, be nonduplicative, and facilitate a coordinated flow of 
information and referrals. · .. · · · 

5) Establish guidelines for empioyer good faith efforts to comply with the first 
source hiring requirements of this Chapter. The FSHA will work with City department& to develop 
employer good faith effort requireinents appropriate to the types of contracts and propertj contracts 
handled by each department.'· Employers shall appoint a liaison for dealing with the development and 
implementation of the employer's agreement. IJ?. the ~ent that the FSHA find~ that tl).e employer under a 
City cont;ract or property contract has taken actions primarily for the purpose of circumventitig the 
requirements of this Chapter, that employ~ shall be subje6t to the sanctiorui set forth in Sectiori 83 .10 of 

, this Chapter. . . . . , . . . . . 

6) Set the term of the requirements. 

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

·' ·· , · ·. 8) Set forth the City's obligations to develop training prograins, job applicant 
referrals, technical assistance,. and infoimation systems that assist the employer in complying with this 
Chaptel,'. . ·· 

9) Require the deveioper to include notice of the requirements of this Chapter in 
leases, subleases, and other occupancy contracts. 

c. Hiring Decisions. 
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1 · C0ntractor shall make the final detennination of whether an Econoinically Disadvantaged 
Individual referred by the System is "qualified" for the position. · · 

. d .. · · Exceptions . 

. Upon application by Employer, the First Source Hiring Administration may grant an exception to 
any or all of the requirements of Chapter 83 in any situation where it concludes that compliance with this 
Chapter would cause e~onomic hardship. 

e. Liquidated Damag~s. . 

Contractor agrees: . ' 

1) . To be liabie. to the City for liquidated _damages as pravided in this section; · · · 
. . . . 

. . ·j) . '. To be subject to the pro6~dures go-\reining enforcement o~breacli~s'of contracts 
based on violations of coil.tract :(>.t'.ovisions required by this Chapter as set f()rth in this section; ,. 

· . 3) That the contractor's commitment to c~mply with this ~h~pte~ is a nm,terild: 
element of the City's consideration for this contract; that the failure of the contractor to comply with the . 
contract provisions required by this Chapter will cause hann to the Gity .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 assessment of 
liquidated damages of up to $5,000 for every notice of a new hire for an entry level position improperly 
withheld by the contractor from the first source hiring process, as detennined by the FSHA during its first 
investigation of a contractor, does not exceed a fair estimate of the financial and other damages that the 
City suffers as a result of the contractor's failure to comply with its first iiource referral contractual 
obligations. · 

4) .· That the continued failure by a contractor to comply with its.first source referral 
contractual obligations will cause furt1ter significant and substantial harm'to the City and the public, and 
that a second assessment of liquidated 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 continued 
failure to comply with its first source referr.al contractual obligafi:ollfl; · " 

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

(a) The average length of stay or;, public assistance in San Franciscois 
County Adult Assistance Program is approximately 41 months at an average.m1mthly grant of $348 per 
month, totaling approximately $14,379; and 

(b) In 2004, the retention rate of adults 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 that 
the average length of employment for an individual whom the First Source Program refers to an employer 

_ a,ti4_F,:\i__g_is_hl!°~4_il!_'l.~ .. ~Iltry_l~y~J_)QSj§l_J!.iS __ l!_~_l_fll!~-0!1:f: )'_~!~--- ·-··- --·· ....... -----------·------...... _. _____ ............... . 

Therefore, liquidated damages that total $5,000 for first violations and 
$10,000 for subsequent violations as detertnined 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 9ther remedies available under the contract or at 
law; and · . · · . _ · . . ._. · · · ·, , - . . .. · ' 

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

f. Subcontracts. 

Any subcontract entered into by Contractor shall require the subcontractor to comply 
~~=""===-~=-"""'-W:ith'-tlie"requiremen~P:€\naptei'"8{~"and:<Slla.~'l"@m::ftililf.e0nti'aetIDU~Ml'gatrens"Sausfantially;;tn:e;same"aS--~~-=~~__,~..,,;; 

those set forth in this Section... . 

4~ .. _ .Pi:'ohibi,tion on Poli~ical Activity; with City Funds. In accordance ~th San Francisco 
Administrativl:) Code Chapter 12.G, Contractor inay not participate in, sripport, or attempt to influence any 
political campaign for a candidate or for a ballot measure (collectively, "Political Activity'') in the 
performance of the services prbvided under this Agreement. Contractor agrees to comply with San _ . 
Franciseo Administrative Code Chapter 12.G and arty implementing rules and regulations promulgated by 
the City's Controller. The terins and provisions of Chapter 12. Gare incorporated herein by this · . · .· 
reference. In the event Ccmtractor Violates the provisions of this section, the City may, in addition to any 
other rights or remedies available hereunder, (i)terminate this Agreement, and (ii) prohibit Contractor 
from: bidding on ot receivmg any new City contract for a period of two (2) years. The Controller will not 
consider ConttactOr's use ofpi:o:fit as a violatfori of this section. · - · · · 

46. : _·· .. __ Prese"ative-t~eated Wood. c~~t~ni~gA~enic. Omitted by agreement of the.parties ... : 

47 .. , . Modific~tio.i of Agreement. This Agreement may n~t,be ~odified, nor~~ compliance With 
any of its tenns be waived, except by written instrument executed and approved in the same manner as 
this Agreement. Contr;ictor shall cooperate with Department to submit to the Director of HRC any 
amendment, niodi:ficatioti, supplellient or chan&e order th.at woiild result in' a cumulative increase of the 
originalaniolJllt 9f this Agreement by more thaii 20% (HR.C Co~f,f.tct Modification Form): .. · · · - -_ 

48; .. ·.Administrative Reinedy fo~ Agre~~ent Interpretation. Should ~y q~estion arise as to the · 
meaning arid iritent of this. Agreement, the question shall,prior to any other action or resort to' any other 
legal remedy, be referred to Purchasing who shall decide the true nieaning and intent of the Agreement in 
ii tiniely manner. The intei-pretation by Purchasing i:;i not pi:p_cij:hg. on Contractor and if Contractor does not 
agree with the interpietation by Purchasing interprt:;tation, Contractor may purs~e any and _all rights and 
remedies, incfoding litigation, afforded Contractor under this Agreement and laws of the State of 
Califo~il·· · - - · - · · . . · · · 

49; ' Agr~ement Made in Califor~ia; Veno~. The formation; interpretatlon and performance of this 
Agree1llent shall be goyemed by the laws of the State of California. Venue for all litigation relative to the 
formation. intetjlretatiori and performance of, this Agreement' shall be in. San Francisco. 

. . .... • '. • ·1 • ' . • • !' . 

50 .. • Constrticti!)~~ . All paragraph captioris are for r~ference-only and shall not be ~onsidered in 
construing this Agreement. The terms and conditions governing the Servfoes that Contractor provl.des to 
City are set forth fu this Agreement, the following additional documents, and any other documents 
executed by the parties and referencing this Agreement.· · ··· · · . - · 

51. '· · Entire Agre~ment:: This contr~ct sets forth the entire ~greement between the parties with respect 
to the services provided rinder this Agreem:ent Except for the Identified Agreements, the identified 
Addenda to the 1990 Master Agreement, and the 1990 Master Agreement Related Agreements, this , 
Agreement supersedes all other agreements, proposals, representations, statements or understandings:, 
whethe,r written or ora~ coneerning the services or the rights and obligations relating to the services, and 
the parties disclaim any reli~nce thereon. The City understands that AT&T' s standard 'service offerings 
are described iii Contractor's Tariffs,· Guidebooks and Service Guides. Tariffs are filed by AT&T with 
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regulatory commissions. The Tariffs, Guidebooks and Service Guides can be found at 
"att.com/servicepublications". This Agreement talces precedence over the Tariffs, Guidebooks and 
Service Guides, which are only referenced as a supplemental description of standanlservice descriptions, 
parameters and processes for Contractor's Services :Provided hereunder. This contract may be modified 
only as provided in Section 47, 'Modification of Agreement." · 

52. Compliance with Laws. Each party shall keep itself fully informed of the Cicy's Charter, codes, 
·ordinances and regulations of the City and of all state, and federal laws in any manner affecting the 
perfonnance of this Agreement, and must at all times comply with such local codes, ordinances, and . 
regulations and all a)?plicabl~ laws as they may be amended :from time to time. C911tr<ictoris under the 
jurisdiction of the FCC and CPUC for certain Services provided hereunder.· Ill the event that the 
provision of any Service provided under this Agreement requires a regulatory filing, Contractor shall 
make such filing in a timely manner in accordance with all FCC and/or CPVC req1*ements .. . . . : . ' 

53. Services J?.rovided by Attorneys. Omitted by Agreement of the. parties. . 
. . 

54. · Supervision of Minors. Omitted by Agreementoftheparties. 

55. Several1iiity. Should the application ~fan)' provision of this Agreement to any particular° facts or 
circumstariceii 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 thereby, and (b) such 
provision shall be enforced to the ma:xmmm extent po~sible so as to e:ffect the intent of the parties and 
shall be reformed without further action by the parties to the extent necessary to make such provision 
valid and enforceable and ( c) if required, the parties will negotiate in good faith to silbstitute for such 
invalid, illegal, or unenforceable provision a mutually acceptable provision consistent with the original 
intention of the parties. · · 

56. Protection of Private Information. Contractor has read and agrees to the terms set forth in San 
Francisco Administrative Code Sections 12M.2, "Nondisclosure of Private Infonnation," and 12M.3, 
"Enforcement" of Administrative Code Chapter 12M, "Protection of Private Information," which are 
incorporated herein as if fully set forth. Contractor agrees that any failure of Contactor to comply with 
the requirements of Section· 12M.2 of this Chapter shall be a material breach of the Contract. In such an 
event, in addition to any other remedies available to it under equity or law, the City may terminate the 
Contract, bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the 
Administrative Code, or debar the Contractor. 
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57. Graffiti Removal. In performing under this Agreement, Contractor shall comply with the 
applicable provisions of the Graffiti Removal and Abatement Ordinance, San Francisco Public 
Works Code Section 1300 et seq. All written notices to Contractor under the Graffiti Removal 
and Abatement Ordinance shall be sent to the following: 

AT&T. 
Director of Property Management· 
2600 Camino Ramon, Room 3E451 
San Ramon; CA94583 . " 

~-·: .. .,.,~ ... ~=~,ss-_:_'-.·-~7EO'od.,Ser-vrc~ast:e"Redue~iomRequir.,ementS~lSln;litteibb¥"Asteementoithe;;parties~-. -· -· -=.--~--:c=;;:'---"""'"""'"""' 

59. Slave1y Era Disclosure. Omitted by agreement of the parties. 

60. Cooperative Drafting. 

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

61. . City in:r~~niation; Access and Safe Working E~vi~onment. 
City.shall provide Contractor with timely access to Cify inforniation, facilities or 

equipment as Contractor reasonably requires to provide the Services and keep Contractor 
informed on developments iii City's business or operations that may impact Services. City shall 
endeavor to niaintairl any City owned or leased work sites used by Contractor to provide · 
Services under this Agreement in a suitable and safe working environment, free of Hazardous 
Materials. City shall ensure that such work sites are free of Hazardous Materials prior to 
Contractor's entry onto the premises. Contractor shall riot use, bring on site or store Hazardous 
Materials.at any City_ site. Contractor .wilLnot handle, remp_ve or.dispose o~ nor does Contractor 
accept any liability for, any Hazardous Materials at any City owned or leased sites that are not 
brought to the site by Contractor. City shall indemnify Contractor for any damages, costs, fines 
or penalties Contractor incurs as result of the presence or release of such Hazardous Materials to 
the extent s'uch llJ.aterials were present at the site prior to Contractor's initial access .. Contract.or 
shall indemnify City for any damages, costs, :fines or penalties City incurs as result of the 
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 Materials in accordance with this Agreement and applicable 
law. For purposes hereof, "Hazardous Materials" means any substance whose use, transport, 
storage, handling, disposal, or release is regulated to any law related to pollution, protection of 
air, water, or soil, or hea\th and safety. 

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

62. Additional Provisions. 

Resale of Services. City may not resell the Services to third parties, as Resale is defined within 47 U.S.C 
251 and CPUC Decision 95-12-057, without Contractor's written consent. City's ability to extend the 
Services provided under this Agreement to City agencies or 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, hi advertising or otherwise, any of the othe1'. party's trade names, 
logos, trademarks, service marks or other indicia of origin without the other party's prior written consent, 
which consent may be revoked at any time by notice. 

64. Injunctive Relief. 

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

65. No Third PartY Beneficiaries. 

This Agreement is for the benefit of City and Contractor, and does not provide any third party (including 
Users) the right to enforce or bring an action for any remedy, claim, liability, reimbursement, eause of 
action or other 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 Agreement, shall constitute this as one complete Agreement This Agreement may 
be executed in any number of counterparts, each of which shall be deemed to be an original and all of 
which shall constitute one and the same Agreement 

67. Exhibits. 

The following exhibits are incorporated by reference into this Agreement 

Exhibit A 
ExhibitB 
ExhibitC 
ExhibitD 
ExhibitE 
ExhibitF 
Exhibit G 
ExhibitH 
Exhibit I 

P-500 (5-09) 

Description of Services 
CalNet 2 Authorizations to Order 
WSCAMobility I Participating Addendum 
96AFiling (Sonet) 
futentionally Left Blank 
FOCUS 
MSA 
City Agencies and Departments 
AT&T Affiliates 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first 
mentioned above. · 

CITY CONTRACTOR 

Recommended by: 
~~~~~·~--~~-~-~~~-~~~~~~~~~~~~~~~~~~~~~~·~~·~~·~J-~-~-~.,~-~-~~~~~~~~~~-~--™ 

Approved as to Fonn: 

Dennis J. :Herrera 
City Attorney ' 

Approved: 

( ao · e f Director o ice of Contract 
Administration, and 
Purchaser 

P-500 (5-09) 
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AT&T acknowledges it's agreement to Section 
35, "Jv.IcBride Principles - Northern Ireland" 
and Section 42, ''Requiring Minimum 
Compensation for Covered Employees" as set 
forth above in the_Agreement · 

~~.: .. A~~· 
By: GABRfELA RATULOWSKI 

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

Citj vendor-number: 1403 7 
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Appe11dixA 

Services to be proVided by Contractor 

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

o Digital and Analog Trunks 
o Basic Telephone Service 
o Centrex Service 
o Fr!U11e Relay 
o Asynchronous,Transfer Mode (ATM) Transport 
o Internet Connectivity 
o Local Calling 
o LAT A Toll Calling 
o Long Distance Calling 
o International Calling 
o 800/888 Services 
o Video Conferencing 
o Calling Card Services 
o Disaster and Business Continuity Planning 
o Voice services network security analysis and consulting 
o Bill reconciliation 
o All associated professional services, hardware and software that are required from time to 

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

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

CALNET 2 - Authorization To Order (ATO) 

. ' 
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STATE OF CALlFORNIA CALNET U CONTRACT-MODULE 2 SERVICES RFP DGS-2053 

EXIDBIT 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") ("Contractor") and the State of California ("State"} have entered into a 
<:ontract for California Integrated Information Network (CALNET) II ("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 
extend the Contract tenn for up to two (2) additional periods of one (1) year each. Pursuant to the 

2/6 

----=--·-_---.. :.-~_Q9n_traQ;,~which_isJ~cqrn.r:ir.~_d.her.eltt-,£¥.Ief~renc~~g~11cx..,.as.defin.e&in,,_Qoyel'll1A~nt..cCo~~,_---·----±-.-.,-"'=~~ 
· . ·. Section 11541 is allowed to order services and products solely as set forth in the Contract (11Service(s)"). 

. . 

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

City and County of San Franci.sco (''Non-State Agency") desires to order Service(s) and Contractor agrees 
to provide such Service(s) as identified in the State of California, Telecommunications Service Request 
(STD. 20), pursuant to the tenns 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 Division 

(DTS/STND) (11Effective Date11
). No Service(s) shall be ordered by Non-State Agency or provided 

by Contractor until this ATO has been executed by both parties and appro~ed by DTS/STND. 

2. With respect to Serviees ordered under this ATO. Non-State Agency hereby agrees to obtain such 
Services exclusively through the Contn1ct 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 periods. Any Services ordered 
subsequent to th:e end of the two (2) yelU' commitment period shall not extend· the two (2) year 
commitment period. · · 

3. Upon expiration of the two (2) year cotnmitment period, this ATO shall continue in effect through 
the remainder of the Tenn of the Contract, unless earlier termmated by Non-State Agency. The 
Non-State Agency will autolJ1atically continue to receive Services at Contract tenns and conditions 
when the two year commitment period completes, and may add, delete or change ServiC.es without 
penalty or additional commitment periods (unless a specific Service requires a term per the 
Contract). 

" 
4. Subject to paragraph 5 below, Non-State Agency may tenninate this ATO, for specific Service(s) or 

in total, prior to termination of the Contract by providing the Contractor with thirty (30) calendar 
days written notice of cancellation. -

. . . . . ·. 

5. If Non-State Agency elects' to terminate Service prior to completion of the two (2) year 
commitment period, a termination charge may apply. The tennination charge may not exceed sixty­
five percent (65%) of the Non-State Agency's average monthly bill for the disconnected Service(s) 

MODEL CONTRACT LANGUAGE, MODULE 2 
A'ITACHMENTS AfPENDIXB-2,PAGEl ADDENDUM #26 3/22/06 
AVTHORJZED SUBCONTRACTORS AND BUSINESS PARTNERS 
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6. 

7. 

8. 

9.· 

10. 

11. 

12. 

13. 

14. 

multiplied by the number of fulJ months remaining in the two (2) year commitment period. If 
Service(s) are terminated after the two (2) year commitment period, no termination liability shall 
apply. 

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

By executing.this ATO, ~on-State Agency agrees to subscribe to and Contractor agrees to provide 
Service(s) in accordance with the tenris 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 ATC to .DTS/STND for review and approval. · 

The DTS/S~will pr~vide Contract management an~ oversight, and up;n r~quest by the Non­
State Agency or Contractor, will advocate to resolve Contract service issues, The ATO and any 
resulting STD. 20 is a Contract between the Non-State Agency and the Contractor. The State will 
not represent the Non-State Agency in resolution oflitigated disputes between the patties. 

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 affecting the terms of service Non-State Agency 
receives from Contractor. · 

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. 

Non-State Agency, upon execution of this ATC, certifies the Non-State Agency understands that 
billing invoices for Service(s) subscribed to under the Contract are subject to review and/or audit by 
the State pursuant to provisions of the Contracl 

Alt Service(s) ordered under this ATC will be 8ubmitted using the STD. 20, signed by the Non~ 
State Agency's authorized signatory. Any additions or deletions to Service(s) shall likewise be 
accomplished by submission of a STD. 20, noting changes. 

Non-State Agency may, by placing Service orders issued by its duly authorized representative with 
Contractor, order any of the Service(s) listed in the Contract. Contractor shall bill Non-State 
Agency, and Non-State Agency shall pay Contractor according to the tenns and conditions and rate 
tables set forth in the Contract for such Service(s). 

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

15. Whenever any notice or demand ls to be given under this Contract to Contractor or Non-State 
Agency, the notice.shall be in writing and addressed to the following: 

MODEL CONTRACT LANGUAGE, MODULI!: 2 
AITACHMENT5 APPENDIXB-2,PAGE2 ADDENDUM #26 '3122/06 
AUTHORl'Zl!:D SUBCONTRACTORS AND BUSINESS PARTNE~ 
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STATE OF CALIFORNIA CALNET II CONTRACT- MODULE 2 SERVICES RFP DGS-2053 

Non~State Agency: 

City and County of San Francisco 

901 Rankin Street 

San Francisco1 CA 94103 

--Atto; ___ Miphaelhe~ ~ 

Contractor: 

AT&T 

61 O Sequoia Pacific Blvd. 

Sacramento, CA 95814 

. __ ,Attn; C9!1trnct_ Pro'gram ~an~ger . _ 

Notices delivered by overnight courier service shall be deemed delivered on the day following mailing. Notices 
mailed by U.S. Mail, postage prepaid, registered or ~rtified with return receipt requested, shall be deemed delivered 
five (5) days after mailing. Notices delivereii by any other method shall be deemed given upon receipt. 

IN WITNESS WHEREOF, the parties hereto have caused this ATO to be executed on the te shown below by their 
respective duly authorized representatives 

Contractor: ·-
By: 

Title: KATHLEEN JENI<INS Title: 
Contract Managell'lent 

(21.J f t?C~ /J,fUp-U'L 

Date Signed: Date Signed: · 

... tf/01 7- :/.-oz 
Non-State Agency: 

Title: 

p~ p " \.y (...~ 1 t':~~ f.\01 

A-~rr4...teJ .. , ~ ful ,.,-.. . 

MODEL CONTRACT LANGUAGE, MODULE 2 
ATIACHMENT5 APPENDIX B-2tPAGE3 ADDENDUM #26 3/22/06 
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS 
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ST ATE: OF CAUFOBNIA CALNET II CONTRACT-MODULE 2 SERVICES 

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

By: ·tf~ aJ/2wJ 
Title: fl-t:efJ 
Date Signed: Cfi..-}J ·o--=t 

MODEL CONTRACT LANGUAGE, MODULE 2 

Date Signed: 

Non-State Agency: · 

J:?ate Signed: 

ATTACHMENT 5 APPENDIX B-21 PAGE 4 
AUTHORIZED SUBCONTRACTORS AND BUSINESS PAR'l'NERS 

RFP DGS-2053 

ADDENDUM #26 3122106 
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STAn OF CALIFORNIA CALNET II CONTRACT-MODULE 2 SERVICES RFP DGS-2053 

CITY AND COUNTY OF SAN FRANCISCO MSA2 AITACHMENT1 

Selected Services Lonn Distance - Voice Services Customer lnitrals 
x long Distance Calling Services ~ 
x 900 Services ~ 
x Automatic Call Distributor CACD) Services * ~=~~--==-- ~----"": -::::-_-:-:-.~~----------:::.---.~- -=N.ema~aa,...@Jkl!ll~tiJ.~tlv.JL--\!Qlc!t;..lias..p._011ae~ ~~~~---w~~: ~-_--___ ._-~--:-:::-::----~~----:~-~--. x ' · · ·. · (IVRl Services · · · · · 

Computer Tefephone Integration 

*' x (CTI) foi' Network Based ACD 

x Ton Free Services ~ 
.. x International Toll Free Services ~ 

x Calling Card Services ~ 
x Pre-Paid Caliing' Services * x Network Audio Conferencing Service ~ 

Network Conferencing M-x CWeb Conferenclm:1) 
Other Service& - Long Distance Voice 

Included Services Services Automatic Coverage 

Bldg. Wiring Services 

Sii-{Automatic Service Coverage on Cll Svcs) 
x Jacks/Wiring 

__ , 

MODEL CONTRACT LA~GUAGE~ MODUl,E 2 . 
A TI ACHMENT 5 APPENDIX B-2, PAGES ADDENDUM #26 3/22/06 
AUTHORIZED SUBCONTRACTOllS AND BUSINESS PARTNERS 
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20070801-0635 

STATE OF CALIFORNIA I. AGENCY REQUEST NO. 

TELECOMMUNICATIONS SERVICE REQUEST I I 
(Attach ad(lltlonal Information as needed) 1.0,0.re 

f~U~Y !')""J 
3. R5QUEST IS J!lsEllVICE . I [j EQUIPMan' {n~du Emln.li§) 

! . . 
I []oTHER 

FOR: . , i .. .... I . . . 
! 

4 AGENCY DEPARTMENT ' .. DIVISJDN, UUREAU, CTC. PERSON TO CONTACT FOR ACCE~S 

INFORMATION C iTY t1;(» 1Jµ'/'y sMJ FM/Jc .{'": (: 0. /.4.1 C/U1 EL LC: VY 
E-MAIL ADORES$ TELEPHONE NO, · FAX NO, 

MIC.HAG~ .. J,,PVY e.Jr:.Cbll.1 ·~c.. L/1>"-- '5'5.llJ-7.. ?J'o; 
AOORESS OF fBilm! SERVICE (Inc ludo Ci\y, Zip Code, Room #'s) 

1 
ADDRESS OF BErulW§! SERVI Ce (lnclode Clly, Zip Co49, R••m ~'1) 

Bq~t°~
8

A1V~7tJ?T'lPtT, 
' C61l Accounl,Numbar 

,· 

J"A II rf<ANer.rco. cA f~OJ 
TeLEPHONl1 NUMBER(S) INVOLVED I UTILITY PRIMARY BILL ND. REQUESTED DATe OF SERVICl'1 I Gl:NERAL SERVICES AGENCY CODE 

l 

I .. l 
i 

Muat comp late Autbo1!tl!\fan !l! Order ("TO) ll> obtain eUglblillV prior to ftt11I f<!rtll 20 roqu~ 

Cl STATE AGENCY C NON.PROFIT & T/\X -SUl'PORTED ' I ·/,4LocAL GOVERNMENT (l,e, dty, coun\'i) 
"' ELIGISILITY 

.___.. _ __.·-----·-·~-·- - ......... . .. _,,_,... ·~ . .. .. .. ~ ..... " ...... -...... " .. ..... 
CJ FEDERAL C JOli'IT POWER$ AGREEMENT 

e. CHECKTVPe .Jll"IUSINESS SERVICE I ):II.CENTREX SERVICE 

OF REQUEST CJ SINGLE LINE Cl KEY SYSTEM 

[. 
Cl SINGLE LIN!; ($) tJ ISON (Integrated Sarvk:os Digits! NelwDJ1<) 

(Dsscrile In SBction T/ Cl Pax CJ TRUNKS Cl ACO (.\UlOm•llP Coll DiatribuUPn) 

Ji.-DATASeRVICE ~-ALNET CALLING 
CARO llo>l!Jg~m:l!!lZI 

i ~ONG DISTANCE. I Jill.LOCAL TOLL I ERVJCE SERVICE 

Jil'CELLULAR TELEPHONt: IJ OTHER (Pima D•••ribo) Mt'A 4- f f.o 'j)l/C'f t,./J"T 
r--~TDMASTER CONSULTING CONTRACT s~e AiMC/ft/J Mf'A 2 f f-..6 p vcT ll(T 

BRIEFLYDESCRlBEfB§li!II SERVICE (Atw:11 pag11 aa hHded) BRIEFLY llESCRlBE 6a!VICE REOUESJYQ (Attach pag9 o. oeedod.) 

1• ADDITIONAL ' 
INFORMATION 

SERVING UTILITY 

TOTAL COST Of REQUESTED SERVICE METliOD OF ACQUISITION 

RECURRING I NON-RECURRING ! Cl PURCHASE C1NSTAUMENT P,URCHASE 

i I 

I I [JRENT [JOTiiER (Deuoribe) 

NAME (PLEASE PRINT) E-MAIL ADDRESS TELEPHONE NO. 

'- CATRIATR S II A. 'v/ II At..t/YoN, CAL.NET; 

INFORMATION 
-'---·- .. -·- --- ·- •• + - . ADDRESS - .. ··- ····- ·cllY - .. --···-- - - - STAilr(:._l\ _ - - ZlPCODE 'f '{/0 ] ·-~-- - --· 

;;uaLIC: 
r SJ7S sr~ v t AJ .Jo 1J n; S'-th Ft OfJ ~ SA/I f~M/ arra111 YfJ" -C b'f-tJ!f.z 

TITLE DATE -rv '-Y S' µ 1; 
S!GNArufiuesl oamplles wllh SAM Chspt:600, and state talecommunioatlon• pollclos.' 

'r,k~ /lid 
'SAM =SIA\r. .l\dm1mstral\ye Manual 'STMM: SUite Ielecommunlcattons Man.11~msnl Manual 'ATR a Agency T ol•communlootlons flepresontahva STD. 20 lnstn1cflons 

STD. 20 (REV. a--04) 
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EXIIlBIT A-2 

AUTHORIZATION TO ORDER UNDER STATE CONTRACT . . 

SBC Global Services, Inc. dba AT&T Global Servi~es 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 II") 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) additfonal periods of one (1) year .each. Pursuant to. the 
Contract, which is incorporated herein by reference; any public agener as defined in Government Code 

=="~-==~·secti0iflts4'ris'·anowed"to ·oreierTe'Mcesin:aproCIUctf S6I~Ifas serfo=rlJfin""tne c6fi&acr("Serv~ic~e(~s)~;1'"').~· ~=~~·~-""·=~-~~ 

A non-State public Agency (herein "Non-State Agency11
) shall also be required to complete and submit 

this Authorization to Order Under State Contract (ATO) prior to ordering Services. A description of the 
Service(s), applicable rates and charges and the speciflc tenns and conditions under which the Service(s) 
will be provided to a Non-State Agency are fully set forth in the Contract. Access to the Contract is 
available at www.stnd.dts.ca.gov. · 

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

1. This ATO shall become effective upon execution by Non-State Agency, Contractor, and the 
Department of Techi:i.ology Services, Statewide Telecommunications and Network Division 
(I)TS/STND) ("Effective Date"). No SerVice(s) shall be ordered by Non-State Agency or provided 
by Contractor until this ATO has been e:lj:ecuted by both parties and approved by DTS/STND. 

. . ~ . 

2. With respect to Services ordered tinder this ATO, Non-State Agency hereby agrees to obtain such 
Services exclusively through the Coi:t~act and this ATO for a two (2) year commitment period 
starting ·from the Effective Date of the ATd~ prov.ided that such commitment does not .ext.end 
beyond the Tenn of the Contract, including any extension periods. Any Services ordered 
subsequent to the end of the two (2) year commitment period shaJI not extend the two (2) year 
commitment period.·. . . . . 

3. Upon expiration of the two (2) year commitment period, this ATO shall continue .in effect through 
the remainder of the Tenn of the Contract, unless earlier terrnina.ted by Non-State Agency. The 
Non-State Agency will automatically continue to receive Services at Contract terms and conditions 
. when the two year commitment period completes, and may add, delete or change Services without 
penalty or additional commitment periods (unless a specific Service requires a term per the 
Contract). · · ' 

4. Subject to paragraph 5 below, Non-State Agency may termfuate this ATO, for specific Service(s) or 
itl total, prior to termination of the Contract by providing the Contractor with thirty (30) calendar 
days written notice of cancellation. 

5. If Non-State Agency elects to terminate Se'nrice prior to completion of the two (2) year 
commitment period, a termination charge may apply. The terminatfon charge may not exceed sixty­
five percent (65%) of the Non-State Agency's average monthly bill for the disconnected Service(s) 

MODEL CONTRACT LANGUAGE, MODULE I 
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AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNEJ{S 
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multiplied by the number of full months remaining in the two (2) year commitment period. If 
Service(s) are terminated after the two (2) year commitment period, no tennination liability shall 
apply. · · · · · 

,; .... 

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

7. By executing this ATO, Non-State Agency agrees to subscribe to and Contractor agrees to provide 
Service(s) in accordance with the terms and coriditioris of this A'fO 1md the Contract. Within seven 
(7) business days after execution of this ATO by Non-State Agency and Conti-actor, Contractor 
shall deliver this ATO to DTS/STND for review and approval. · 

8. The DTS/STND will provide Contract 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 disputes between the parties. 

9. Non-State Agency, upon execution of this ATO, certifies that Non-State Agency understands that 
Contractor and the State may, from time to time and without Non-State Agency's consent,· amend 
the terms and conditions of the Contract thereby affecting the tenns 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 Servfoe(s) subscribed to under the Contract are subject to review and/.or audit by 
the State pursuant to provisions of the Contract. 

12. All Service(s) ordered under this ATO will be submitted using the STD. 20, signed by the Non­
State Agency's authorized signatory. Any additions or deletions to Service(s) shall likewise be 

· :.: l!Ccomplished by submission of a STD. 20, noting changes. 

13. Non-State Agency may, by placing Service orders issued by its duiy 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, or universal service 
discounts are not received, the Non-State Agency may terminate hnpacted Service(s) without 
penalty. 

15. ·Whenever any notice or demand is to be given under this Contract to Contractor or Non-State 
Agency, the notice s~all be in writing and addressed to the following; 

MODEL CONTRACT LANGUAGE, MODULE 1 
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Non-State Agency:· · 

City and County of San Francisco 

901 Rankin Street . 

Contractor: 

AT&T 

a1 O Sequoia Pacific Blvd. 

Sacramento, CA 95814 

416 

San Francl$co, ·california, 94103 

Attn.: Micha~I L.E:i:YX .. _ . --. . • L • . Attn: QoQtraqt.:J~rogr~m Mana9~.~~J~.:-~~~~=~~F"'C~====~ 

Notices delivered by overnight courier service shall be deemed delivered on the day following mailing. Notices 
mailed by U.S. Mail, postage prepaid, registered or certified witb return.receipt requested, shall be deemed delivered· 
five (5) days after mailing. Notices delivered by any other method shall be deemed given upon receipt . 

. . ~ 

IN WITNESS WHEREOF, the parties hereto have caused this ATO to be 
respective duly authorized representatives · 

Contractor: · ~~T 

By: By:c· 

Chris Vein '· 

ecuted on the date shown below by their 

Title: . KATl-!LEEN JENkJWi . 
contract MOnag~ · Title: C;t:o f' ~eu.JN~ Olf.ECIOtl 

flJil!j 

Date Signed: Date Signed: ·. 

. zhL01· 
Non-State Agency: 

~ A-rr r1i'1•.1 li'-,l \o f-a r iA 
Oa.t~ City Attorney 
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Date Signed: 

Non-State Agency: 

. . \ 

. By:/$tc'.8~ . . . . . 
Titie; ~ µ o~;e. Wi 1' f!.v:l£.~"''"''~) 
Office ofContn1cts and Adminis1ration 

Date Sign.ed; 

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

By:(/~~ 
Title; .4-6f>i4 
Date Signed: '23 d3-o + 

- ·-- ··-- -~----"·--· --~-~-·--- -~·-···-------·--·---
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CITY AND COUNTY OF SAN FRANCISCO MSA 1ATTACHMENT1 

Selected Servrces Voice Services • Core Services Ptoducts Custo..mer Initials 
x Bus Access Lines ~ 
x Central Office Exchanae Basic Services {Centrex) 4\" 

Central Office Trunk Services 4t x <SuoerTrunk/PBX/010) . 

Locally Based Automatic Call Distribution (ACD) 
~~ (Avail<1.ble Option w/Cll Centrexr 

·· rnteractlVirVoice Resuonse"io' •• ~, 
- ·- , .. ~.=--=== .. ---- . .. -· ~ .. - - .. ~~: .,,, ----- ' '"'.,_ . - - ·~:- ;;:;r .. .. c;lf --1---· - . "'"" --- --- ,._. , ... - .. 

x Sceclal12:ed Call Routing (Call Router\ ct ('\'" 

Computer Telephone Integration {CTI) 4 X· · (Cbmoucall\ · . · 
Volce Mall Services 4'r x tAvaUable ootlon w/Cll Exchanae Svcs) 

Selected Services Data, Services w Core Services Products Customer Initials 

Data Transmission $er'vlcea· 

¢}< (Analog Service, C11rrier DSO (AON), Carrier DS1 
x CHicaofT1).Canier DS3) 

Glgabit Ethernet Metropolitan Area Network (MAN) 

~· (GigaMAN, MON, OPT-E-MAN, CSME,EPLS-WAN, ESS-
x MAN} 

Multi Protocol Label Switching (MPLS) {)( x CAVPN Network Based Firewall ANIRA) 

Synchronous Optical Network (SONET) 4r x (Point-Point SONET Ethernet-over SONET SONET Ring ICBl 
x !SON (BRI) °"' ISQN (PRI) 

cA--x {PBX/DID) 
SWitched 561Switched Di11ital Services !SOS) 

.. 
Frame Relay & ATM ~· x (Manaoed or Non Manaoedl 

x Internet ~~ 

DSL <?-x Agencv Hosted !DSL\ 

DSL 

4\ DSL Virtual Private Network· 
x {AVPN, Network Based Firewall, ANIRA) 

Automatic 
Included Services Other Services .. Core Services Products Coverage 

lntraLata Calling (Local Usage) ~ x Oncluded on cu Exchanae Services} 
Bldg. Wiring Services 

(Automatic Service Coverage on CH Svcs} 

* JacksNViring 
ln$ide Wire Repair Plan(Voice){lf subscribed to) 

x Inside Wire Repair Plan(Dala)(lf subscribed to> 

MODEL CONTRACT LANGUAGE, MODULE 1 
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1. Scop~: 

: . 
·i'' 

PARTlCJPATING APDENDlJM 
FOR: $~4<- Co.-11.f.!'>'··h~" ;r:,r,.,,."~,.'""'-<::. ~....v ...... l 

UNDER THE 
WES'rERN STATltS CONTRAC1"ING ALLlANCE 
WIRELESS COMM()M(;A noN SERVICES Al'l1J EQlJll>.\1ENT 

. lVlASTER PRJCi:! AGREF.MENT 
.. iO·OOilS . 

Unless otherwise ~fined, all C2pil~lizcd lerm~ in 1his P:inl~ipaling Add~11~~m 5h~ll h~ve th~ m~anlngs ascribed to them in th~ Wettcm 
Smts Conllilct!ng Alli~ni:c, Wirtltn Communlcadan Service~ irid Equipmem Masier J>rice ,b,grecrrtenr, ff 10-00115 (1he "WSCA 
tv.faster Agtec:r.icnr), · 

Tha foliQWlng are ;iv1hori2ed Purch~df\& Entities \lndtr lllis P•nMpatlns Addendum: All g:\'Jl'mllTlcnt entities l'lilhin the ~tat~ of 
0\ , )m;luding ~ll suite uge~res and local public bodies including the cilits, coum, counties, puQli~ safety, p11blic 

schools and ins1Jn1tltm$ ofhigher 1:ducarion ate iltllhtlrir:ect Pur.;hosl1111 En1i1ks und~r th:is.l'mrticipnting Addendum, a11d muy 
plll'cha~ ;iroducu and s~rvicl!li under rh¢ lt:nnS nnd conditicm; (If lh~ pri~• Qgt'etmcn1. 

2. Chmi;:§: None 

J. Lf115e Agr~mrnts: NONE 

4. l'rlnlarv Conl@i:t: P~rticlpulng lintl<y's primary c ontact for 1hi~ Panicip;1lng Addendum i$: 

Nam~: 
AddrcM: 
Telephone: 
i:~x: 

!!·mail: 

Bryan Town$end 
1275 Mar~ac Street, L3th FL, San Ffttncisco, CA 94103 
4l.5-5f>5-38Zl 
415-565-1818 
bctOWfiSend@scif .com 

5, Slt.bconlrarrors: Th" following ~uhei>ntractor(.i) nre a111tiorized to pe>fcmn m'lkes: NONE. 

6, Price A*tCCtpel!I NuMber: All Purchase Order; issued h)' Pun;h:lslng .Emldes wirhln tht jurisv1c1ion of this r~nicipa1lng 
AddCfldum sh~U int'lud~ W5CA M11$1t:r Agtl!:etll•:m rnunber: 10·00115 

7. Purch;isc Or~m; All Purel~inz Enhtil!!I i~\uine valid PuN:h~a<:: OrdC'r~ will be l!Qund hy t~t 1rnn5 :llld conditions or 1~~ 
WSCA Master Agmmtnt including, whtinui limitation, 1ht ciblii~lion m pay Contraciot f~r S~rvlcq tind Ilquiprm:nl pr<ivid~i;l. !he 
p.irties ai;knowkdB" and agree 111~1 ord~rs subm!ned II) Contr:ictor from ;i Purclli~ini: Entity thraugJ1 thi: Purchaslilg Entity's eusln tss 
J>roeurcmcnt CarcJ ~n: auihoriz;:d Jl'urchase Qrd~r$ ~tl<lcr 1he WSCA Man'r A.11rtemi:nr. 

(a) In the- evem or~ confilct l)e1wi;,;n 1hi!: mms conta(ntd i11 chcr WSCA Mu1c:-r .Agreeme111 -nd rbis P2r1icip~1ins Add!n~um, 
the tcnns ind conditfons or this P~nioipatlo~ Ac.Jtkndu1n Will control as betwe<:n Camr2c1or ond the P:;rticip~tin1;1 .Emily; and 

This l'aniclpati111 Addendum and chi? WSCA Mimtr Ai;reem~m 10!!¢1hc:r with hs .::xhibits, se1 forth 1ha entire asr~cmcnt be1woti:n 1h~ 
partie$ whh respec1 10 1~ $ubjec1 m;iner of illl previous i;am1n1111i1:a1lon.q1 tepre$ent~l1Q11s or 11,gn:tmen1s, whc:thcr nrnl or wrlt1<:11, with 
rcspatt 101h~ subji:cL 1na1cer hereof. 1'emJ$ and c:onditiuns lncn~i$t~lll with, C:Onlrill)' or In adtlnlon 10 tnt 1erms and conditions of tJ\ls 
t'nt1icipatl11a Ad~nuum iind the WSCA Mast¢r A~mmer~. 1ogtther witli i1s exhibits. shall nQr be idded 10 or li1,111']1Q11ted inio this 
Panlc!~tini /\ddel\dum or 1he W.liC'.A Mutrr A~r;dmcnt an(l 111 clthlbits, by any ~ubieiiucnl l'urcha$¢ Ord~L!l.t .Q!Jle~~,.Jrul_~ny ·--· __ _ 

._s 11~h ~_emp(f to-~dd or.J11~orporatr-$uc111~rms-anil-~ornl1ilons-a~ herclipeJ«leil;- 1nflerfos iiiif coiiiilifons of 1his Panii:lpatlng 
Addendum 2nd ihc: WSCA Master Agmm1en1 and if$ tl\hibit~ 1h•!l pr~all ~1\\1 govern In 1h1; 1,?;1sc o( an)' svch i11ea11.~isten1 or additional 
terms, 

IN WITNESS WHEl\EOI", 1hd partie_s nave exce1Jl~d 1hi~ PMicipating Add~ndum ~:1 ~rrhc dare nr O>(C~vtion by IMlt parties below, 

Part1'!"""in11 ~.~~M~::;} ~mi: 1 r ·r~kss Naiic>nDI Accounr~, I.LC 
B~ ~ • 
'N~' ·~ Name:~ .• I'..'-.~ .t:..6~ 
Ti • , • Title: -::;;;. ..... ~""'t" o~ .. :'.::L 
Dot~: ' Oat•• 'iOl ..:e£ ""~ 

CT ll621I - ' .. _ 
WSCA Clrtgular icmplnte PA 

S5313CIIl'l l'31l;I 90:2T £00Z-9Z-l'.)() 



Attachment DD 

Standard Contract Terms and Conditions 
Western States Contracting Alliance 

Note: Although some of the following terms and conditions are duplicates of the standard State of • 
Nevada terms and condition~ they are reqUfred by the WSCA by-laws. · 

PARTici:PANTS: Western States Contracting Alliance (herein WSCA) is .a cooperative group­
conttacting consortium for state govetnll'le.nt de.P,artm.ents, institutions, agencies and political 
subdiv~ions (i.e., colleges, school districts, Counties, ·cities, etc.,) for the states of Alaska, Arlzon1tt 
Callfurnia, Colorado, Hawaii, Idaho, Minnesota, Montana, Nevada, New Mexico, Oregon, South 
Dakota; Utah, W.ashinzton and Wyoming (''Participant(s)" or ''Participating State(s)"). Obligations 
llnder this Contreat are limited to those Participating States who have signed (and not revoked) an Intent 
to Contract at the time of award, or who have executed a Participating Addendum where contemplated 
by the solicitation. Financial obligations of Participating States are limited to the orders placed by the 
departments or other ~tate agencies and :institutions ha\dng available funds. Participating States incur no 
financial obligations on behalf.of political sl1Pdivisi.ons. Unless otherwise spec.lfied.fu the solicitation, 
the resultiilg award(s) will be permissive. The term '1iarticipating e-itity'' means a Participating State <)t 

other legal entity authorized by a Pafticipati.ng State to· contra.ct for the purchase of Service, Equipment 
and re1a.ted goods anQ. services in connection with the corresponding Participating Addendum. 

CONTRACTOR: AT&T Mobility National Accounts LLC is the "ContrilOtor" under the Contract. 
Contractor may also be referred to as AT&T or "Cwgillar''. at times thrOU.ghout the Con!l'aot 

CONTRACT: · The term "Contract'' means the ~tire ~llection of documents associated with WSCA 
RFP No. 1523 and Contractor's response thereto including, without limitation, the Request for Proposa~ 
Contractor's response, and Attachments AA..JJD, as amended; 

PRECEDENCE~ Notwithstanding a~ythlng to the contrary elsewhere in the Contract. with respect to 
any Participating Addendum between Conimctor and a Participan~ Uris Attachment DD, together with 
all its Exhibits, will take precedence amongst the Contract documents over the tenns and conditions of 
the Contract For Services of Independent Contractor between the State ofNevada and Contractor. 

QUANTITY ESTIMATES: WSCA does not guarantee to purchase any amount under the Contract to 
f]e awarded. Estima.t.ed quantities are for bidding pUiposes only and are not to be construed as a 
guarantee to purchase any amount. 

SPEClFICA'l'lONS: Any dEiviati~n from specifications must be clearlr indicated by Contractor; · 
otherwise, it will be considered that the bid is in strict compliance. When BRAND NAMES or 
manufacturers' numbers are stated in the specifieatio~s they are intended to establish a standard only and 
are not restrictive unless the bid states ''No su.bstitute". Bids will be considered on other rnakes, models 
or brands having comparable quality, style,, workmanship and performance characteristics. Alternate 
bids offering lower quality or inferior performance will nqt be considered. 
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ACCEPTANCE OR JlEJECI'ION OF :SIDS: WSCA reserves the right to accept or reject any or all 
bids or p~ of bids, and to waive infor.malities therein. · · 

' . . . 

BID SAMPLE,S; Gen~rally, when.reqwed, samples will be speCi:fically requested in th~ bid invitation. 
Sat11ples, when requited, are to be :furnished free of charge, Except fot those samples destroyed or 
mutilated in t~ting, samples will be returned at a Contractor's reques~ transpo1iatioh collect. . 

CASH DISCOUNT ';l'ERMS: V~ndor may quote a cash discount based uPOn early payment; however, 
discounts offered for less than 30 days will not be considered in making the award. The date from which 
discount ~e · is calculated shall be the date a conect invoi90 is received or xeceipt of shipment, . 
wbiohever is later; except that if testing is perfonned, the date shall be the date of acceptance of. the 
merchandise. · 

TAXES~ Bid price~' shall be exclusive of state sal~ and federal ex.else ta:xes. · Where the state 
government entities are not exempt from sales taxes on· sales within tltoir state, the Contractor shall add 
the sales taxes on.the billing invoice as a separate entry. · 

-:· 
· MODIFICATION O~ WUHDRA WAL OF BIDS: Bids may be modified or withdrawn prior to the 

tinle set for the opening of bids. After the time set for the opening of bids no bid may be modified Qt 

withch'awn. · 

PATENTS, COPYRIGHTS, ETC.: The Contractor shall release, indemnify and hold the ~articipating 
Entity, its oftlcers, agents and employees harmless from liability of any kind or nature, includfu.g tlte · 
Contractor's use of any. copyrighted or uneopyrigb.ted composition, ::secret process, patented or 
unpatented invention, article or appliance funtlshed or used in the petfonnance of this Contract. · . 

AWARD: The award will be made to the lowest· responsive and responsible vendor meeting 
specifications and all bid tenns and Qonditions, Unless stated in the bid requkements or special tenns 
and conditions., WSCA reserves the right to. award items separately or by grouping items, or by total Jot 

NON-COLLUSION; By signing the bid the vendor certifies that the bid submitted, has been arrived at 
· independently (ind has been submitted without collusion with, and without any agreernentt understanding 
or planned eommo11 course of action with, any other vendor of materials, supplies, equipment or services 
described in the invitation to bid, designed to limit independent bidding or competition, · 

C~CELLATIONt Unless otherwise stated in the special tenn.s and conditions, any contract entered 
into as a result of this bid may be canceled by eitlter party upon 60 days notice, in writing, prior tQ the . 
effective date of the cancellation. Further, any Participating State may oancetitsparttcipation :upon 3lf..--------~.-······ ---
day& written notice, unless otherwise. limited or stated· in the· special temis ·and ccnditioM of the . · . 
solicitation. Cancellation may be in whole or in part. 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 Ent~ty to indemnification by the Contractor, rights of payment for : 
goodstservlces delivered-and accepted; and rights-attending-my warranty or'dmu1finpert5nn-aiiceTn ___ -- --- .. ----· .. · ·-- · · 
association with any order. Cancellation of the Contract due to Contractor default may be immediate. 
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DEFAULT AND REMEDIES: Any of the following events shall constitute cause for WSCA to declare 
Contractor in default of the Contract: l. Nonperformance of contractual requirements; 2. A material 
breach of at;ty term or condition oftlrls Contract WSCA shall issue a written notice of default providing a 
pe+iod in which Contractor shall have an opportunity to cure. Time allowed for cure shall not diminish 
or eliminate Contraetot' s liability for liquidated or other damages. If the default retnains~ after : 

1· 

I 

I 
! 

.,, ... ,,o9op,!ra9.tq.t'~has bee~k?rovidelbtb.~~mm~~9f.~Jl!~~~ay ... ~o.i;ie,~o~mom..~lli~foUowmg:-·'-:~-· ·_....:.:.-;--·--·····= =~·-~=~~ 
· 1. EX:erciSe any remedy provided by laW; 2. Teoninatc this Contract and any related contracts or portions · ! 
thereof, 3. Impose liquidateq damages;. 4. Suspend Coniractor. from receiving future bid solicitations~ · 

LAWS AND REG'(TLATlO~S; Ally ~d ~ s~plies, s~ices alld equipme~t bid and furofshed shall 
coin.ply fully with !!JI a:PPlicable Federal and State laws and regulations. · 

CONFLICT OF TERMS; 'Jn. the event of any conflict between these stlllldard terms and conditions and 
any special tenns and . conditions contained in a Participating Addendum; the special terms and 
conditions of such Participating Ad4enduin shall govern.· The tenns and conditions of the Contract for 
Services ·of Tu.dependent ContriJ.ator between the State ·of Nevada and Contractor do not apply to 
Participating Entities, with the exception of those tenns and conditions specific to the administration of 
the WSCA Wire!~ contract. · ' · · 

REPORTSi . ~e Co~tractor shall submit q~arterl; reports. to the WSCA Contract Administrator · 
showing the quantities arid dollar volmne ofpurohases by eaoh agency. · 

HOLD IURMLEs~i I Th6. O:mtl:;wtor. 
0

shiill. relel!Sej. protect, indemnify and hoid WSCA and the 
respective states arid thefr officers, agencies; employees, hattnless :from and agaiiist any damage,, coSt or 
liability, including reasonable attomey'.s. fees for any or all iajuries to persons; property or claii:ns fot 
money da:lnages tuislrig from acts or omissions of the Contractor, his employees or subcontractors or 
volunteer8. Contr~qtor shall not be liable for damages that are the result of negligence or willful 
misconduct by the Participating Entity, its respective agencies, and/or its respective empldyees; · . 

LIMiTED LIABILITY: Con.tract liability of both Contractor an~ Partio.lpating Entity shall no~ be 
subject to punitive. damages; rn· no event shall Contractor be liable for inability of iisera to access 911 or 
E911 service. In,rio evcmt shall ei~e.t Conttactor or Participating Entity be'liable for any indifect,· 
special, consequential or incidental d.ainages, however caused, which are inoor:red by the other party and 
which arise out of a any act or, failure to act relating to this agreement, even if such party has been 
advised of the claim or potential claim or of the possibility of such damages, and in no event shall either 
party be liable to the othei: party for punitive damages. · , . · · 

ORDER NOMBERS:' «j~ntract order· and p,µfchase order numbei:s shall be clearly shown on all 
acknowledgments, shipping label3; packhig slips, invoices, and on all corrosp0ndencc. 

GOVERNING LAW A1'lD VENUE: Thfa procurement shall be governed and the resulting contract(s) 
construed in accord,anoe with the laws of Nevada.· The construction· and effect of any Participating 
Addendum or order. against the contract(s) shall be govem.eifby and construed in accordanee with 'the 
laws of the Participatµlg Entity's State. Venue for any claim, dispute or action concerning the 
construction and effect of' the contract(s) shall be in the Lead State, Venue for any claim, dispute or 
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action concerning an order placed against the contract(s) or the effect of a Participating Addendum or 
shall be in the Participating Entity's State.. · · · · 

DELlVE.RY: The prices '~id shall be the delivered price to any WSCA state agency· or political 
subdivision. All deliveries shall be F .O.B. destination with all transportation and handling charges paid 
by ihe Contractor. Responsibility and liability for loss or damage shall remain the Contractor until final 
inspection and acceptance wh<lll responsibility shall pass to the Participating Entity except aa: to lateni 
defects, fraud and Contractor's warranty obligations. The minimum shipment amount will be found in 

· the special terins and conditions, Any order for less than the specified amount is to be shipped with the 
freight prepaid and added as a separate item on the invoice. Any portion of an order to be shipped 
without transp?rlati.on charges that is back ordered shall be shipped without charge. 

WARRANn'1 

a. ·General Warranty. Conh'~ctor warrants that all services, deliverables, and/or work product 
under this Contract shall be completed in a work:lllanlike mimner consistent with standards in 1he trade~ 
profession, or industry. · 

b. System c®pli~c~ Contractor warrants that any lnfunnation system application(s) shall 
not experience ahnocnally ending and/or invalid and/or incottect results from the application(s) in the 
operating and testing of the business of the State. Th.is warranty includes, without limitation. century 
recogniti~ calculatiolll! that accommodate same century and multioentury formulas and· data values and 
date data int~ce val.ues that reflect 1he century. Putsuant to NRS 41.0321, the State is immune from 
liability due ta any :fiillure of any incorrect date being produced, ealoulatcd or generated by a compute.r or 
other information system. 

AMENDMENTS: The tenns of this Contract shall not be waived, altered, modified, supplemented or 
amended in any manner whatsoever without prior written appr~yal of the WSCA Contract 
Administrator. 

ASS!GNMENT/SUBCONTRACI': To the extent that any assignme.nt of any right under this Contract 
changes the duty of either party, increases the burden or .risk involved, impairs the chances of obtaining the 
perfurmance of this Contract, attempts to operate as a novation, or includes a waiver or abrogation of any 
defense to payment by State, such offending portion of the assigmnent shall be void, and shall be a breach 
of this Contract. Neithq-party may assign this Contract or any rights hereunder; without the prior written 
consent of the other party, which consent shall not be umeasonably withheld, except that Contractor may 
assign this Contract to any parent, subsidiary or affiliate of Contractor or to any putchaser of all or 
substantially all its assets upon \Vtitten notifica~on to Participating Entity. 

NONDISCRIMINATION: Contract~r agrees to abide by the provisions of Title VI and Title VU of the 
Civil Rights Act of 1964 (42 USC 2000e), which prohibit discrimination against any employee or 
applicant for employment, or any applicant or recipient of services, on the basis of race, religion, oolor, 

- ·Ol' national- origim and further· agrees- to· abide· byBl!:ecutive· Order· No; ll24o,· as amended;-whfob 
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 wif:h Disabilities Act of 1990 which. 
proln'bits discrimination on the basis of disabilities. Contractor further agrees to furnish information and 
repots to requesting State(s), upon request, for the purpose of detern:ifomg compliance with these 
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statutes. Vendor agrees to comply with each individual state's certi:fication requirements, if any, as 
stated in the special terms and conditions. This Contract may be canceled if Contractor fails to comply 
with the provisions of these laws and regulations. Contractor must include this provision in very 
subcontract relating to purchases by the States to inSl.lre that subcontractors and vendors are bound by 
this provisio~ · 

··-·-

=~-' . · ---c--:c~--:o:-~SEVER1\l3rLi'i'Yi- If ariypro\rision of this C;~~i i~ decl~~d 0by a-court to be illegal or in conilict 
with any law, the validity of ilie tenia:ining terms and provisions shall not be affected; and the rights ~ 
obligations of the parties shall be construed and enforced as if the Contract did not contain the particular 
provision held to be invalid,. 

INSPECTIONS: Goods :furnished under 1his Contract shall be subject to inspection and test by the · 
Participating Entity at times and places detel:lllined by the Participatiug Entity. If the Patlicipatlng 
Entity finds goods famished to be incomplete or in complian~ with bid specifications, tile Participating 
Entity may reject the goods and require Contractor to either correct them without charge or deliver them 
at a reduced price, which is equitable under the circumstance$~ J:f C-Onttactor iS unable or refuses to 
correct such goo& within a time deemed reasonable by the Participating Entity, the P.artic.lpating Entity 
may cancel the order in whole or. in part. Nothing in this paragraph shall adversely affect the 
Participating Entity's rights including tho rights and remedies associated wi1h revocation of acceptance 
under the Uniform Commercial Code. · 

PAYMENT.: Pa)!lllent for completion of a contract is nom;aUymade within 30 ~ys following the date 
the entire order is delivered or the date a conect invoii;:e is received, whichever is later. After 45 days 
the Contractor may assess overdue account charges up to a rnaxittu.nn rate of one percent per month on 
the outstanding bafance. Payments wi11 be ·remitted by mail. Payments may be made via a State or 
political subdivision "Purchasing Card". 

. ' . . 

FORCE MAJEURE: Neither party to this Contract shall be held respo~ible for delay or default caused 
by fire, riot, acts of God and/or war, which is beyond that party's reasonable control. WSCA may 
te.o:niruite this Contract after detennining such delay or default will reasonably prevent successful 
perfonnance of the Contract . 

HAZARDOUS .CHEM.CAL INFORMATION: The Contractor will provide one set of the 
appropriate material s~ety data sheet(s) and container labeI(s) upon delivery of a hazardous material to 
the user agency. All safety data sheets and labels will be in accordance with each participating state's 
requirements. . · · · 

FIRM PRICE: Unless otherwise stated in the special terms and conditions, for the J)uxpose of award, 
offers made in accordance with fuis solicitation must be good and finn for a period of ninety (90) days 
from the date of bid opening. Bid prices must remain finn for the full term of the Contract. 

EXTENSION OF PRJCES: In the case of error in the extension of prices in the bid, the unit prices will 
govern. 

BID PREP ARATlON COSTS: WSCA is not liable for any costs incurred by the vendor in proposal 
preparation. 
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CONFLICT OF OOEREST: Contractor certifies that it has not offered or given any gift or 
compen.Sation prohibited by the state laws of any WSCA participants to any officer or employee of 
WSCA or participating sates to secure favorable treatment with ~spect to being a.warded this Contract. 

~· . .. . ' .. 

lNDEPENDENT CONTRACTOR: Contractor shall be an mdependent contractor, and a~ such shall 
have no auihorization) express orimpHed to b.ind WSCA or the re$pective states to ant agreements, · 
settlements, liability or understanding wbatSoever, and agrees no~ to peqonn any ~~Is as agent for 
WSCA or the states, except as expre8sly set forth herein: · · · ·• . · .. ·· · · · . · · . . 

. ·.· '' . , . . .. 

POLITICAL· SUBl>IVlSION .PAllTICrPAT~ON: Participation under. this Contract by. political 
subdivisions (i.e., colleges~ school districts, counties, cites, etc.,) of the WSCA participating states shall 
be voluntarily determined_ by the politioal BUbdivision. The Contractor agrees to supply the political 
subdivisions based upon the same teon~ conditiOM and prices. · · 

DEBARMENT: The CONTRACTOR certifies that neither it nor its principals are pr~ently debar.red, 
suspended, proposed for debarment, declared ineligibl~ or voluntarily excluded from participation in 
this transaction (Contract) by any governmental department or agency. · If the CONTRACTOR cannot 
c®fy this statement, attach a written explanation for :review by WSCA. 

RECORDS ADMINISTRATION: The Contractor will maintain, or supervise the maintenahco of all 
records neoessazy to properly account for the pa~ents made to the Contractor for costs a1Jthorized by 
this Contract. These records will be retained by the Contractor for at least four years after the Contract 
temrlnates, or until all audits initiated within the four yeats have been completc::d, whiohever is later. 

AUDIT OF RECORDS: 'The Contractor agrees to allow WSCA, State and :Federal auditors, and state 
agency staff access to all the xecords to this Contract, for audit and inspection, and tnomtoring of 
services. Such access wi 11 be during normal business hours; or b:Y appointment. · · 

PROGRAM DESCRIPTION: Service will be provided by Contractor in acc.o~dance with the Program 
Description attached hereto as E:ii.hibit ''.A", together with any and all related products and services 
·Attaclunents incorporated therein. Piutlcipating Entities acknowledge and agree that the Program 
Description and related Attachments may be modified by Contractor from tbne to time with f:he prior 
approval of the WSCA Contract Administrator, which shall not bo unreasonably withheld. 

Signed; 

· onal Accounts LLC Date 

1 Date 
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EXHIBIT "A" 

PROGRAM DESCRIPTION 

. 1. Service and Service Discount. C~ntractor, through Its Carriers, wlll provide Service to 
authorized Participating Entities.and their respective CRUs and IRUs. __ . -·-· 

·- • · --'·
0 .1- . -s&rviee -r~~ount. Conil-act0rwlll p~o\iide Particlpatt~g Entities' CRUswJHtan MSC Service 

Discount of tWenty perGerit (20%). Contractor will provide Parttcip~Ung Entllies' IRUs with an MSC Service 
Discount of fifteen peroenf (15%); provided, however, that JRUs {a} receiving Service under Participating . · 
Addenda executed on or before December 31, 2006; and (b) that actlvated Service on or before December. 
31, 2006, will be provided an MSC Service Discount of fifteen percent (15%). Contractor may resbfct certain 
Plans or certain other discount prograMs frcim quallfylng for the service Discount,' and it will advl5e sNDP · 
when auah l'e$trlctlons apply •. · · · · · 

1.1.1 Restrictions. Contractor will ~ot apply ihe MSC Se~lce Dlso~unt lo: .(a) other' . ·. 
monthlY service charges such as mon1ltly recurring charges for features; and/or (b} any othet cha1"9es under 

. the Agreement 

2. Equipment and Accessories. $ubJect to the restrrctlona ~et forth In this §2, Contractorwlil · 
proVlde Partlolpat111g Elttltles With an Equipment Discount of 50% off the prices of select Equipment found at 
1ha ''Equipment" page found at the Program Website, as may be modified by Contractor from lfme to time. 
Contractor will only provide Equlpment wtth Service actlvated. The Equipment Discount will not apply to 
upgrade purchases and rpay not be combined with any other equipment offer. · 

3. Financial. Resptins(bmty. .· . . . . . . 

3.1 Participating Entrtles. PartiCipating Entities must pay !Or ail charges Incurred by CRUs 
under their corresponding ~artio!patlon Addendum. Participating Entities are not liable for any charges .. 
incurred by IRUs. . · · · · 

3.2 Co~tr~ctor. Contractor wlll pay the applfoable WSCA Administration Fe~s associated wlfh 
End Users on Service hereunder, regardless of whether such End Users are CRUs or IRUs. 

4. BlllJng Service$; Each Participating Entity wiU receive eertalh billing snafysrs toois usln.g WIN 
Advantage® software. 

5. Payment and Charges, 
. ·~: . 

5.1 Payment. Partlolpatlng Entitles must pay all Service charges Incurred In accordance 
with Plans, Including, without limitation, charges for a!rtlrne, recurring monthly access (or monthly service}, 
activation, features, vcice maij access, voice mall delivery, data usage, text and mult!-medla messages, 
downroadable$, alerts, roaming, long distance, directory and operator assistance, Equipment, premium 
oantent, and ch!=!rges for other goods arid services that are charged 1hrough Participating Enlftfes1 or CRUs' 
b!R{s). Participating Entltles i"n:ay b.e billed for multiple types of usage slmultaneousJy, Panlclpatlng Entitles 
must also pay Taxes and any license tees, late payment fees, and any Regulatory Cost Recovery. 
Fee/Regulatory Programs Fae. For any termination (lnclucllng when a Number Is switched to another 
carrier), Participating Entity will be responsible tor payment of all fees and charges through the end of the 
billing cycle in which termination occurs: Payment Is due upon receipt of the invoice. Mon1hly service and 
certain other charges for Service using the Cingular Wire less network and related systems are billed In 
advance, ahd there ls no proration of such charges if Service ls terminated on other th~n fhe last day pf the 
applfcabfe billing oyofe. Monthly service and certain other charges for Service uslrig certain legacy networks 
and related systems are bflled In arrears. In either case, to the extent Participallng Ehllly receives Invoices 
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for Service combined with a landline phone blll (where available), Participating Entity will be.billed in 
advance as provided above. · · · · 

. .,. 

· !$.1.1 T;ixes, · Taxeslnclucle any applicable saies, publl~ utllltles, gross receipts, or 
other taxes, surcharges, fee$ and assessments Imposed. by govemments {regan;Uess of whether they are 
lmposecl on a Participating Entlly; CRU, Contractor or a Qarrlei') including, without llmitaUon, assessments to 
defray costs for govemmentprograms such as unlvel'Sal connectivity, enhanced 911 service, local number 
portablllty, and number pooIJng relating to Sertii:~; Eq!Jlpmen~ good(3 or !lervtces purchased, and/qrtlie 
wireless networl<. · · · · · · · · · · 

. 5.1.2 P~rtidpatlng e~1itres .Tax-Exempt Status. contrad:or acl<no\Vledges that in 
certain instances Participating Entities may be tal(-eixempt. contractor will accord the prpper tax-exempt 
status to each Partiolpaling Entity that properly .esta~lls}les such status. Notwithstandlhg this tax-exempt 
status, each Participating Entity must pay aoy Taxes (Jot cov~ted by Its tax-exempt status. 

5.1.3 Regulatory Cost Recovery Fee/Regulatory Programs Fea. In addition to 
other charges, Contractor may :;issess a Regulatory (lost R~covery Fee/Regulatory Programs Fee, which Is 
a monthly charge with respect to eaoh CRU, that Js C)"ae\ted, assessed and collected by Contractor to help 
defray contractor's oosts for cornpllance w\th varlcus regulatory requirements whicll lncluda, but are not 
limited to, the capablllly to ptoll!de wireless nu.s:riber portability, number pooling and 911 enhancements In 
Clngular Wireless' nstWork. Some of these programs may not yet be available to Participating Entltles or 
End Users. The Regulatoiy Cost Recovery Fee/Regulatory Pi'()gratn$ Fea Is not a tax or government 
required charge. Contractor may change the amount of the Regulatory Cost Recovery Fee/Regulatory 
Prosr~s Fee wlthout nollce. . 

5.2 Charge$ •. 

5.2.1 Generally; Unlsas othelWlse provided In the corresponding sales Information, 
if a selected Plan includes a predetermined allolrnenl of servloea (for example, a predetennlned amount of 
alrtfme, data, megabytes or text messages), any un.used allotment of such services from one bllllng cycle 
will not carry over to any other: b!lllng cycl!OJ, Service rnay be billed In a subsequent month due to delayed 
reporllng between Carriers and wlll be charged as if used rn the month bllled. BITllng cyOle end dates may 
change from iime to time. When a billing ayole covers lass than or more than a full month, Contractor may 
make reasonable adjustments and prora11ons. Service charges may differ by Service Area. Contractor's 
additional products and services may incur charges In a different manner than set forth herein, and 
Contractor will advise SNPP of any. such differences in the corresponding Safes lnformattoi:i. · 

5.2.2 Vol ca Servic:;e Charges. On all Contractor networks, Voice Service on each 
oall is billed In full minute lnor13ments, with partial minutes of use rounded up to the next full minute. 
Contractor will charge BOO, 866, 877, 888 and other "toll free'' calls eit domestic airtime or roaming rates. 
Puerto Rico residents wUl be billed for these calls based on the corresponding Plan,featul'lil(s) and/or 
promotion. If an Incoming call has been fotwarded to another Number, Participating Entttles wffl be charged 
for the entire> time that Contractor's switch handles the call. Calls that begin In one rate perioa and end In 
another rate period may be blll~ In their entirety at the rates for the 'period Jn wliloh the· ca,11 began.· 'A11 ··· 
outgoing cans on the Contractor's network for which Contractor's systems receive answer supervision or 
which have at least thirty (30) seconds of airtime or other measured usage shall Incur a minimum of one (1) 
minute airtime charge. Answer supervision Is general!y received when a call is answered; however, answer 

. t 

supervision may also-be generated-by volee-niall-sysfems;plivate branch exchangas1and lnterexchangi3 ___ -·- - - -·· ·-- ' · 
switching equipment. Airtime and other measured usage may (a) Include time for Contractor to recognize 
that only one partY has disconnected rrom the call, time to clear the channels in use, <:1nd ring time, and (b} 
occur from other uses of our facllltfes, lncludlng by way of example, voice mail deposits and retrievals, and 
call transfers. 

Attachment DD - Page 8 Of 11 

I 
I I 

! 

I 
' ! 
! 
_L -



I 

s.2J1 .Wlrdess Data Bervfca Charges. Wl-• Data SeovlM will b• oaloulaled \ I 
and billed In full kffobyte lnorerrients. One kilobyte equals 1024 bytes. One megabyte equals 1024 kilobytes. 1• 1 
Utilizing compression soluUons may or may not impact the amount of kllobytes for which a Participating I I 
Entlty Is bltled, Wfreless Cata Seivlce usage for eao~ billing record will. be ro!Jncled up to the next kllobyte 
and the charge wm be rounded up to the neare~ cant •. P,artlclpating Entity Is. responsible for au Wirales$ · I , 
Data Setvice usage sent 1hrough Contractor's networ~ ariq associated wlth Equipment regardless of··· .. 

1

. I 
wnelher the Egl!lp~t . . _J~~!i~ll:!fQIJll~UoJ:l.~J'letwoik,o,v.er.h~~ . : . Q.(i~W~~f.'alildl""·~·· ·~~~=~~. -1.-':=s~~ ~.-. :~-. -=~~-raseinef1eqiiest.fiad~ . - errors can Increase measureif kilobyt~';. I a cfpating entity or a .. · 
CRU chooses to connect Equipment to a PC for use as a wireless modem, standard Wlrefess Data Service ! ! 
charges will apply in accordance with the corresponding Plan. Wlrele13s Data Service usage Is complied a6 
often as ol'IC$ per hour or only once every 24 hours. Contractor's system will then create a.bllllng record 1 

representing (a) the Wlreless Data Service usage fur each dt:lla gateway or setvfce acces.secl (e.g, WAP, jl 

RIM) while on Conlraotor's network; (b}.the usage for each Carrler's domestla network: and (c) the Wireless 
Data Seivlca usage for each Intematlonal network. In some sltualfons billing for Wireless Data Servi~ . I 
usage may be defayecl; any delayed usage will create additional billing records for the actual day of the 
~~ . . i 

I 
6'. Plans; Participating Enfftles may clicibsa from Plans found in the Progratn WebSlte, as may l:ia I 
modified by Contractor frOm lima to trme. AJ1 Plans are SIJbJaot to their terms· and oondffions set forth in thefr · : · 
cortespondfng brochures and related materials, aU of which are Incorporated rereln by this raference. Each /i 

Participating Entity must comply with all of the tenna and oondltioris related to th~ Plans. Rates, terms and. 1 
conditions are subject fu change. "Any provisions In the terms and Cl:liidllions governing thii Plans, which, by . 
their terms, are ta extst far a specified perf<id oftrme, wlll stilVIVe any termrriatto.n or expiration of any · 
corresponding Participating AddendUlll~ > ' · · 

7. Re$aie and Other Prohibited Uses. Participating Entitles and 1hefr respectrve End Users are not 
permitted to resell, reproduce, retransml~ or disseminate Service or any other program comporientS to third 
parties whether directly or fndlreofly including, without llmitatlon, 1hrough maohitia to machine transmissions. 

. . . . ' ·, .· ·.·. . . ' . 

s. Employee ~enefit Program. Participating Entities Empl0ye135 inay partli::lpate in the Einployoo 
Benefit Program. All sue~ Employees participating In the Employee Benefit Program will be IRUs · · . 
hereunder. Partlc!pating En~tfes atjmowledge and agree tllat Employees must be valida~ed In ofder to .· · 
participate Jn Iha Empk>yee Benefit f;>R;JSreim, and !hat any Employees not so validated wm iiot be IRUs 
hereunder and will not receive corresponding prcigram benefits, · · · ·· · 

. . . . . . l •. 

a.1 Employ$$ Benefit Progra:m Ac.tivauon Procems a~ Pro.Cedures. · Each 1°Ru . 
participating In the Employee 13eneflt Program: (a) must enter Into, and' be indMduaflyresponsibla for · 
complying with a two-year IRU Seivloe Agreement Including, without l!mlta11on, the corresponding 
obllgatlons to comply with all of the terms and conditions of the chosen Plan arid to pay all charges Incurred 
under the IRU Service Agreement; and (Q} must follow the activation, valldatlon1 migration; upgrade and 
related policies, procedures and proce8ses est\\iblished by Contractor from time to time. .· · 

. . · a.2. Emj>toye~ BenllJflt ~;ogram Features. .· · Unde,r trni Employee Benefit Program: 
(a) JR Us may choose from sele(:t Service. Plans available. to Partlcfpa!lng Entllles wlthlri each Clngular 
Market (provided they qualify for the chosen Plan): (b} lRUs will receive the MSC Service Dlsooutrt In 
accordance herewith; and (o) IRUs wlH receive the Equipment Dlsco1.1nt In acoordance herewith.· 
Notwithstanding the foregoing, or, anything else. to tha c0ntrary elsewhere In the Ccin!Taot,· Participating· 
Entitles and Contractcir hereby expressly acknoWfedge and agree that Contractor may at any time, in its sole 
discretion, modify or tennlnate. the MSC Service Discount ancffcir the Equipment Discount with respect to 
IRUs participating in this Employee Benel'it Program. In the event Contractor takes such actlon; ilwlll notify 
the Partiofpaffng E:ntftfes. · 

$.3 WIN Advantage® Exclusion. IRUs' account infonnation is not included In the WJN 
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Advantage® soft.ware. 

8.4 Marketing Assistance. Participating Entities will participate with Contractor In efforts 
to obtain eligible Employees' partlclpatton In the Employee Benefit Program.·· · · · · 

9. Adclltlonal Products, Services, Equipment and Programs; Contractor may make additional 
products, services, equipment and/.or programs ("Additional Products") available to Partlo!paUng entitles. 
To the extent a Partlolpatlng EnU)Y ortjers, pays for, or othelWlse receives the benefit of ~my Additional 
Products, suoh Partlclpatlng Entity la boundiby the Additional Product's respactrve terms and conditions 
found at the Program Website, as such tenns and conditions may be modified by Contractor from ilme to 
time, all of which are Incorporated herein by reference. ArlY anp all references to "Customer" In the temis 
and condJtiom1 for the Addltlonal Products ehall mean the corresponding Participating Entity. 

1 o. Oefinitlon1;1. ln addition to terms defined elsewhere In Attachment DO, these terms have the 
following meanings herein: · · · · 

10.1 "Carrier" or "Carriers'' means a Contractor-related, licensed entity 1hat operates 
commercial mobile radio telecommunications systems In the geographic areas covered by the Contract. 

1 o .2 "CGntractor Markets" means a geographic area served by affillates under common 
control with Contractor. 

10.3. "CRU" and "CQrporate Responstblllty User'' mean an Employee receiving Service 
under a Participating EnUiy's account. 

10.4 "Employees" means Participating Entity's current, validated employees receiving Federal 
W-2 or K~1 t.nc treatment. 

10.5 "Equipment" means the wlreleS$ receiving and transmitting equipment, SIM (Subscn'ber 
Identity Module) Card or any accessories fhat Contractor has authorized to be programmed with a Number 
or loentlfler •. 

10.6 "Equipment Discount" means a discount on select Equipment found at the Program 
Website, as described herein. 

10 .. 7 "End Users'' means CRUs and IRUs, collectively. 

10.8 "IRU" and "Individual Responslbillty User'' mean an employee receiving Service under 
an individual account in accordance with the Sponsorship Program. 

10.9 "IRU Service Agreement'; means a separate two (2} year agreement between an IRU 
and Cingularfor Service, Equipment and related matters. 

10.10 "Monthly Service Charge" means a Plan's monthly wireless acoeas ohar9es (I.e., the set 
fea oharged monthly for use of a particular Plan). 

1(I,11 "MSC Service Dlscount11 or ''Monthly Service Charge Dlscount11 means the Service 
. ·Discount applied to an eligible End User's· Monthly SelVicaCharge aa desorlbedherein;· Unlestotherwlse - · 

specttled, the term "Service Discount" found In any Attachments incorporated herein means the MSC 
Service Dlsc:ount With respect to End Users In Contractor Markets. 
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10.12 "Number" or "Identifier" means any number, IP address, e-malf address or other 
identffler provisioned by Carriers, their agents or the !:qulpment manufacturer to be used with Service. 

10.13 "Plan" means a Clngular Wireless calling plan, Service plan or rate plan. 

·;:;n:;r •· 

I 
I 10 14 . "Program Website" means www.att.com/WSCATews j 

10: 1~5=~ .. ~S~erv;;; ... ~;c'"'~~~;,~·~""~~a"'ns~co~m'"'mer~;;;;c~la;;I m~. ~ob~i.l~e""r~ad""lo~se;;;rv~l~ce""·.~,n""c~lu~d~i';""g""v""'o~lo~e""s;;e~rv~ioe~.""an=ci~W,.,l~re~le""s""s~. -~·~·.,.·-=~".'~"' "··'-·"' ~ H=·-~·. 
~~ i 

1 D.16 "Service Discount" means a monthly discount on Seriice, applied to an End User's 
Monthly Service Charge as described herein.· 

10.17 "Voice Service" mearn; wireless voice telecomtnuriicaUons services. 

10.1 a "WIN Advantage®" means the Wireless Information Navigator Advantage 7M software, 
together with all updates and modifications thereto. ' · ' 

10.19 "Wireless Data Service" means wireless data teleoommunioatrone sel"Vloes. 

Attachment DD • Page 11 of 11 

f l 

. I 
i. l· 
! I 
I ! 
I ; 

I 
I 
l 
l· 
' i 

. I. 
i 
I 



ExhibitD 

96A Filing - (Sonet) 

P-500 (5-09) 34of39 February 26, 2010 
eCRMID ___ _ 



. : . 
, r,., 

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

AT&T Telecommunications Services 
State Tariff Services Within AT&T's Franchise Territor In the State of California· ICB Pricin 

Street Address: P.O. Box 8097 
City. San Francisco 
State: CA 
Zip Code: 94128 

Name:. John Payne 
Tlffe: CIO. 
Telephone: 650-821-3375 
Fax: 
Email: john.payne@1lysfo.com 

One AT&T Plaza 
Dallas, Texas 75202 

Street Address: P.O. Box 8097 
City: San Francisco 
State: CA 
Z.lpCode: 94128. 

Street Address: 795 Folsom St Rm 
M835 
City: San Francisco 
State: CA Zip Code: 94107 
Fax: 415-545-1805 
Email: mp5984 . 
Sales/Branch Manager. Lori Kingshott 
SCVP/RVP Name: Vacant 

Name:. 
Company Name: 
Agent Address: 
City: 
State: Zip Code: 
Telephone: 
Fax: 
Email: 
A entCcide 

This Individual Case Basis (!CB) Pilcing Schedule ("Schedule'1 Is an attachment to Addendum 001 between AT&T and 
CustOmer refer~nced above, and is part of 1he Agreement · 

AT&T Affiliate: Paci1lc Bell Telephone Companydba AT&T California 

SO AGREED by the pa riles' respec~ve authorized slgnato1ies: 

AT&T Bl.OBAL l&JMCJ:S 

By~~~___...,,___, ~R·~ 
. TygedQt 

. Pifnt!d Name: JOHN eme ' 'fYpa.d d I°!',,._,., .Prfnted~ LAURA SPEAR 
------~~~~~~~--..... ~ 

illfel: AUTHORIZED REPRESENTATIVE OR AGENT ntla: _._.Al.....,~,,_eo,...R~T._,Cl""O"'-..,...----------
D~w: _._,_1_1 __ / __ q __ 2 ........ ---- Ptite;,..._0_81_30_1_200_7 ____ ...__ ............. 

CONFIDENTIAL INFORMATION 
This agreement is fOruss /Jy authorized employees of the parties hereto only end is not for general distribution within or outside their companies. 

CA_96A_Pricing Schedule Page 1 of5 RBOC_reg 
0704 139470-1-1/MB#: 06·CA-143009 06t26,f)7 THV8 
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. AT&T California· 
ICB Pricing. Schedule for state Tariff Services Master Agreement date last signed 00/00/1990' 

}'.· 
GENERAL TERMS AND CONDITIONS 

The following terms and c~ndltions apply to the Services s~bs~ribed to by C~stomer under this Pricl~g Schedule .. I CB pricing Is offered 
to Customer pursuant to this Pricing Schedule because of the unique size or configuration of these business servlce.s. . · : . · 

1. GENERAL DESCRIPTION OF SERVICE TO BE PROVISIONED, iNST ~LLED AND MAINTAINED ... 

The Servlce(s) described bel~w Is proylsion~d solely by AT&T, and .is notjointiy p~ovlsloned With ariy other ~rrier. 
Service Description 
SRAS SONET Ring and Access Service ("SRAS" or "Service''.} provides dedicated bandwidth capacity (bit.rate· 

capacity or bit speed) over self healing rtng and two point (a.k.a. circuit service) facility configura1ions for a 
single customer. Connecting facilities carry synchronous <;1nd asynchronous transmissions. The service 
Includes enhanced survivability and network management per SONET (Synchronous Optical Networ.k) 
technology. 

Service hand-offs on SON ET are synchronous at OC·3c, (155 Mbps), OC-12 (622 Mbps), OC-48 (2.4 
Gbps), or OC-19:2 (9.953 Gbps). Asynchronous services atT1 (1.5 Mbps) and DS3 (45 Mbps) are carried 
over SON ET in 51 Mbps STS·1 packages. 

A SON ET Ring is composed of two fiber strands, connected at one or more customer premises and at one 
or more AT&T serving wire centers with add/drop mul1iplexlng nodes, Nodes are equipped Viiith access 
ports that define the facility interfaces (T1, DS3, OC-3c, OC-12, or OC-48). Two fibers each carry 1 /2 of ihe 
ring's total transmission traffic plus a protection path of the other fiber's transmissions In opposite directions· 
around the. rlng. In ihe event of a fiber cut ornode failure any>Mlere on the ring, service ls Immediately 
(within 50 milliseconds of detec1ion) switched to a "collapsed" ring, carrying the full traffic to ail the nodes 

Interoffice AT&T SO NET Is on fiber routes that are generally diverse and redundant Customer-specific 
SONET rings are on redundant flbers, but dlverslty(lncludlng diverse entrance facilttles and/or diversity of 
the local loop to the serving wire cente~ lfnotcurrentty part of the fiber routtng, will require special 
constructton at the customer's expense., 

Ethernet over SO NET (EoS) 

Ethernet over SON ET is Ethernet data mapped to a SON ET payload and carried over a synchronous 
op1ical net\Nork. EoS contains minimal SONET payload, so it provides you the necessary band\\Jidfh for 
LAN·to-LAN interconnec1ion. We lmplementEoS through Ingress and egress ports on SONET Ring 
Service. 
The Ethernet interfaces Include 1 OOBASE-T (offering 50 Mbps and 100 Mbps) and 1 OOOBASE-SX and LX 
(offering 50 Mbps, 150 Mbps, 600 Mbps, and 1000 Mbps), The total m.rnber of circuits and total usable 
bandwidth depend on the transport speed you need as well as the spec11ic traffic patterns you choose. We 
need to identify all the Ethernet Interfaces before provisioning them so we can con1igure each node on the 
network Viiith the appropriate port interface card. We \\Jill work with you to appropriately size and engineer 
the network to help ensure opttmal performance. To do so, we monitor and forecast your Efhernet 

- ·- ·---·· .... - ·-·· ····- bandwldih to-match the-corresponding ·SONET-bandwldth so it-supports Ethernet frames across-SONE-T+-
' We will install, maintain, and monitor SONET carrying Ethernet traffic. 

CONFIDENTIAL JNFORMATION 
This fig~ement is lbruss by authorized empbyees of the paJfi98 hereto only and is not for general distrilutfon within or outside their companies. 

CA__96A_Prlclng Schedule Page 2 of5 RBOC_reg 
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AT&T California· 
ICB Pricing Schedule for state Tariff Services Master Agreement date las_t 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 pegln upon Cutover but If regulatory approval Is required, In no event shall Cutover occur 

----~-.- _2rlor tq llie aate of ~f'flroval by 1he California Public Utilities Comml_sslon (CPUC),. and will continue for sixty (60) mon1hs ("Pricing 
- :::o-o ,,- ---:: -~ ""S'Ch"Wtil'if I erm'rNJ&rafils--oialsctmlts'slfalf"oEriVplle'a11ndFt0~etit6wr:-'l:Jporf·lfiifexplmt>rt"Oflfi'e"PTTclng~S'Cf!~C!Cil~'fe:µmr.-:i:r·· 11","llalf\'rrtl'y*--=~===;;;;: 

rates or discounts provided hereunder will no lonQer apply. 

I Effective Date of Rates and Discounts I Pricing Schedule Term Start Date 

3. GROWTH I ADDITIONAL SERVICES, INSTALLATION, ADOS, MOVES AND CHANGES 

If the equipment and facilities (such as outside plant, cable, capacity and memory) are available, Customer may add additional Service 
provided herein at the monthly rates as provided In Section 4.2. Early termination llablllty as identiiied In the Addendum/Agreement 
applies for all Services. 

The price in Section_ 4.1 below a_lso includes the non-recurring charge to lnlflally provision and Install the new quantities of Servlce(s) as 
setforth In Section 4.2; · 

Unless o1herwlse stated herein, for all o1her Installations. adds, moves and changes of any Service provided hereunder, Customer will 
pay the prevailing tarlffhon-recurrin_g charge~ , 

3.1 Growtli pricing Is same as coh1ract monthly unit pricing. G~owth pricing does not apply for customer specific or location specific 
contracts. Installation Is at prevailing tariff plus non-recurring burden. Growth pricing assumes that facilities exists and no extraordinary 
costs are to be Incurred In proVlslonlng the service. 

. . . .· . . . 

Total Growth quantities for 0~1 sand DS3s will not exceed 1he Total column of the attached gr9wth matrix. 
Each new addition \Mil carry the same 60 months term of the contract 
Contract can automatically .be renewed for a similar term or less. 
Addition of NODES will require design and cost assessment through NSS/CPE and also requires I CB 
consldera~ons. 

Service /Site Year 1 · Year2 
Colma DS-1 14 
Colma DS-3 1 
San Bruno 
DS-1 14 
San 
BrunoDS-3 0 

4. REVENUE COMMITMENT AND RATES 

4.1. Revenue Commitment 

14 
0 

14 

1 

Year3. Year4 
14 14 

0 

14 14 

0 

CONFIDENrlAL JNFORMATION 

Total 
56 
2 

This egmement Is for use by authorized employees of the parties hereto only and Is not for general disflibution within or outside their companies. 
CA_96A_Priclhg Schedule , Page 3 of 5 RBOC_reg 
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AT&T California· 
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990 

Monthly Quantity Commitment I $10,848.00 
Customer has elected to pay on a monthly basis for the term of this Pricing Schedule. The monthly price set forth above Is 
for the minimum quantity of Service as set forth and described In Section 4.2 below. The price includes the monthly service 
charge for the minimum quantities. · · 

If Customer electS to decrease the Service to less than the minimum quantities described In Section 4.2 below, Customer 
will continue to oavthe monthlv orice set forth above, 

4.2. Rates: 
Service Components, Quantities, Monthly Rates 

Quantity Monthly 
Service Description - Service Components usoc Quantity New Existing Recurring Rate, 

Each 
SRAS OC12 Central Office Node PCS DX 2 $ 1,257.00 

SRAS OC12 Customer Premise Node, Initial (per FPS DX 2 $ 1,848.00 
address) 

SRAS Mileage, per mile - OC12 1Yf:i.ZX 28 $132.00 

SRAS Ports- OC12 Node· DS1 SPRGX 30 $ 27.00 

SRAS Ports - OC12 Node - DS3 SPRCX 2 $ 66,00 

SRAS Nonrecurring - Shared Network Arrgmt NRBOP 

SRAS Administrative Charge - Per Service ORCMX 
-·- --~---·· ----- . O_~~rj_D_?1 _, D.~~~_(3_n_d_E_9F) - ··-···--· - - -· - - .. ·- .. - --· -- - ·- . . --

SRAS Design & C.O. Charge - Per OC circuit NRBCL 

End this Section - Locations follow 

CONFIDENrlAL INFORMATION 
This egTeement is for use by euthorizfld empbyees of the pa!lles hereto only and is not for general distribution within or outside thelrcompanBs. 
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Non 
Recurring 
Rate Each 

$30.00 

$50,00 

-- ·- --

$600,00 
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AT&T California· 
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990 

AT&T TELECOMMUNICATION SERVICES PRICING SCHEDULE INCLUDES PRICING FOR SERVICES PROVI OED AT 
THE CUSTOMER LOCATIONS NOTED BELOW 

San Francisco International Airport 

5. SERVICE LOCATIONS IN CALIFORNIA 

LOCATION A 
36 s. McDonnel Rd, San Frandsoo 

620 West Field Rd. San Francisco 

End of Document 

CONFIDENTIAL INFORMATION 
This agl9ement ls foruse by authorized ampbyees oftha pa/llas hereto only and Is not for general distribution within oroutsida their companies. 
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AT&T MasterAgreement date la&tslgned 

· AT&T Addtmdum No.001 toWla1te,tAg"'9nlent · 
lridivldual C'9fl Basie nrm1 & CondltlOP9 For statf Local Exchange Carrier Teloo ~rvi\lH 

cuatometN.a~ C1,11t()mer"): San P~~c;teco . 
lnU!riiltlonal Airport .. · . . . 
Street A_dqrm;. P,O. Box SQ97 
Cil.y: Sao Francisco 
state I Province: CA Country; USA 
Dmrieitic / lntemational Zl Code:· 94128 

Nama: John PaYfl\1. 
Title: CIO 
Talephona: 651J.821-~76 .. 
Fax: 
Email: john;payne@flyifo.com 

John Payn~. CIO 
Print NaJTlf;l and Title · 

Date 

AT&T 
AT&T Global Services ("AT&r') 
OneAT&TPlaia . 
call•a, Texa• 76202 . . 
em,11: mm®att.tom 

Tti1s Addendum alllllne~ J~Mdual Caie 'aas11 Te~. & cOndltiona For ~late Loeal Excnari~~ ielo:> Service& rAddendum;, 
4nd ia part of the Master Agreement between AT&T snd Customer ref'eienced above (Ule "Agreement"). In the event o'f an 
Inconsistency or conlllct between tho Agreement, thii Addel'ldUri\ and AT&l'e \{!riffs, and notwftl18t8ndlng the on1er of 
precedence 8et forth fn the Maflfer Agreement, the goveming ordar of p~c:a shall be (1) 1ho ICB Prlcll')CI Schedule (2) 
thia Atl~ndum, (3) the awlteable tariff, and (4) th• Agrffmal\t, except in Connectieut where the order of precedence shall be 
1) the ICB tBriffa, 2) the 1CB Pnalng Schedule, 3) this Addendum; 4) the Agreement. 

1, THE SERVICE; DEFl~ITIONS 

1.1 semm . " 
A. sec Global senilces; Inc. dba AT&T Global ServiCas on behalf of na Aftillate(s) namtd below Whic:h provide loeel 
excttange $1)rvlce ("AT&-r), will provlde..tha SeMce& to Ouatomar under this Addendum whlcli are Identified in the Pricing 
$ottedules and app~ble T•rlffs or catalogs ("Tariffsi. ' . _ . .. · . --~ _ · . .. . . . . . . . . 
B. TM pricing, service de$Criptlons and other provlaiona reliatlng to ttte Seivlcel will be as set forth in: (i) this Addendum 
Onoluding, ttte attached Prtclng Schedules): (II) the Agreemenrs Teltl'IG and Conditions; and (Ill) the appropriJtQ ~Ion of Ute 
Tariffs, 

.. C.--ThiaAddend1.1m.shallremain in eff'eci un~I aQ.PJ1cing S..cbQdU.IM P12vid$4 _1,1neieJ.1'!i,_ M~~!ld:U1!1 _h.~~-e~!_~~. -·-- ·--- _ ____ . 

1) A'l'&T Affiliatts . . 
. lllinola Bell Telephone company dba AT&T llUnolai Indiana Ben Telephone Company, lncorpoimoo dba AT&T lndlana; 

Michigan Bell Telephone Company, db$ AT&T MiclligaWi The Ohio Bell Tel1;1ph0ne Company dba AT&T' Ohio; Wlooomsin Bell, 
Inc. dba AT&TVVJacomsln; Southwestern Bell Telephone, L.~. dbtrin th~ states of Arkanna, Kel11$8$, Mlsaouri, Oklallcma end 
Texas a• AT&T Arl<ansa&i AT&T !Canm, AT&T Missouri, Ar&T Oklaitorna and AT&T Texas, reapeettvely: Paelfie Sell 
Telephor11J C¢r'l'lpanw dba AT&T California, Neve.de Bell 'felephona Company, dber AT&T Nevada; The Wo<>dbury Telephone 
Company dba AT&T Woodbury; and The Southern New l;ngl~nd Telephone Company dba AT&T Connecticut 

1.3 Definitions 

CONFIOENTIAL. INFORMATION 
Ext!ttpt With re~ to Setvlces provided in OIU,Q, fh/~ ,g1'6mettt is for U88 by authorilS<I employees of Ow partln hemto only 

and is not for gone~I dlMIJbUtlon within or out.sidf! th<lif r.:omp8flles. 
ICB_AddendumJo_MsaterJor_ Telco.SeNic:et P~• 1 of 5 RBOCJeg 
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AT&T Mister Agreement date last signed 

AT&T Addendum No.001 to M11et.r Agreement . 
lndividu•l C::ase Baelt Tenn1 & Co,ndldo111 For $ta.ill LO;Cal l;kchlngt earner Telco Servica 

. . . . ' . . 
. . 

11Cutov61"' I& wt11m the Service is first provisioned or QlheiwlM avaUabt9 for Custom•~• use at any single ~ite at the ratee 
provided in thl$ Pricing Schedule.. · - · · · '', 

Hi;;ffectlva Date" Of 8 ~ricing $chedUl8 Is the date 00 wl1leh the last paify Signs fuilf Addendum of, fOfQ subse<li.lently added 
Pricing Schedule, the date on whloh the last party glgns the Plielng Schedule. If tfle rule$ of a regulittciry authority having 

. juri!Wiotlon resped.lng a Service would require a later date, (It an applitabla tariff flllng wotJld require a later date, then the 
Effeetive Date of the applicable Pricing Schedule shaH be lry accorda11c;t1 with slJ(:b rule9. · · · 

. -- "Prlliing 8ch4.c!~l6· means an ICB prielng Betf'eautlro ihfa AactMaom~fh~°YICfifd'lliiref6"cor"s0~snt1Y~l9i'.ied·bY'tfir·=- ----~ .~. o=c 
parties and refeil;inclrig thli Addendum. , · . . .. . . 

"Pricing Schuch.1le Term" la the periOd of time stated In ihi¥ a~plicable Pricing Schedule. 

"hrli~" means collectively in of the se~ci Components Customer orden; under a Prieing Sehedule. 
' . -

11$er.1c1 Componenr meen$ the. lndMdv:al ()Omponintt of a Servite lh~ Customer orders under a Pricing Schedule. 

2, TERMl~ATl9N . 

The fi:illowlng tenninatton proviskir\9 are only appJleable to Services prav!aed pursuant to an 1ca Pricing Schedule. 

2.1 If a Service or a Service ccmponsnt ts terminated, Cush:lmer muet pay all drarges tnaunvd ae or lhe effective (!Ste of 
termination. ,, ·· · · · 

. . ' ·,' ~ . 

2.i If C"9f0mer terminates a Service ot • servicl C0mp0nent fOr maternd breach bY AT&T, Culikimer $1\all not be liabfe for 
any Tanni!'latlon Charges; · · · · · · 

2.3 Teimlriatton fQr Cotivenlenc:i. If Customer terminate&~: S~l\llce With a· speciiied term or term eommltment (1'em1"), In 
whOle or ih part; for convenienee or AT&T terminates fOr CUstonier'1 def'auft, on or '"'9r Ci,rtoverbut bafQre me. sc.htduled 
completion ~f the Term, Cuatomer shall pay the termination llablllty (i) speeified In the Pricing Schedule: or (II) if no terminaUon 

·1 · Uablnty ii speclfiedt an amount. equal to {a) all unpaid nori-lfCUITlng eharge15. (excluding l10fH&eutrfng eharges that wen) 
waived or Incorporated Into the moJ.ithly recurring. rateS), (b) tiff.Y pe~t (~0%) of Ute rSctirring mentflly charges rate fer the 
terminatecf Seniloe as set forth i!'I· the Pricil'lg Sched1JI~, mµltlpljec:I by the. number: of rrionth15 rerriilfllng in' the tei"nt for th.e 
applicable Service at the p(llnt of tanninatlon, and (c) any special construction pablllties~, .. · . . . . · .. 

.. . . · ... 
•,. ; ... ·,··. 

3. PRJCitjg· 

3.1 PriainfJ sc;nfdukf . · . . . . . · . 
For custi;lm priced, SeNieet, unless otherwl.ae stated In a Pricing Sehadule and except In ConnectrM (Where custom prices 
are(T10t'cn1Y set forth In th& PriCing Schedule but also contained In tee Tariffa), the ratn and charges stated in th~ Pricing 
Schedule .are e1abillzed until the end of ttie Pricing Scli~ule Term, and apply In lieu of :ltle corresponding ~s and onargn 
$(tt for1h In tho Tariffs. For Servi~ provided per Tartlf pricing, during the T.,nn, ntt&$ wtn not tnct'1a$e above monthfy rat~ 
5et forth In the Pricing Schedule and rate decreese11 wll! automfdlcally be applled ~ the monthly r,at~. P.~clng for any Services 
that are not listed lo ' Pricing Schedule will be as de8Cllbed ii'l lhe Tariff'.· . . .. · . . · . . . · .. 

3.2 QJsountS - · · · · ·· · ·· .... · · · . . · . · · ... · : · .· , . . · .• . · 
Any discounted rates &et forth or rereierlced 111 a Pricing Schtdr,do are the only diacounteef rates appUcable 1o the Sel'Vkles amt 
Y'111 be aPf>lled to the Sentlees In the mannar and to the extent apeclfllKt In the Tariffs• 

3.3 £r9nJ~Hons/Cmsf;t8JwaJyefw, . < : · . . . ·. ~· " ' ' · ', :· . 
custl:lmet It eligible only for promotfoll$, CllMlit& or 'M!lvers rdentifielf. IJ! the applk::2b~,Pricln9_ SChedule. Unleu otllelWlse 

· stated' in this Addendum or the applicable Prtclng Schedule, any addltlol'lal promotions, credits or waivete set oot In the Tariffs 
Will not apply• •. . ·· , ;; · · ·· ·· · · 

·3.-4Chamu. 
·For 'selVicet provided under a custom pliclng plan. Customer $hall pay the 11Qn-tecurring charge sndfor monthl~ rate Which 
11ha!I comroence upon CutQVer as nsted Jn the applicable Pricing SchEldule. . · · 
. CONFtDENflAL INFORMA T10N 
EXoept with. l'O$pecl to Sef\lice! pmvicltd in Ohio, this agn,fmt'irlt 18 for use by orJthorlrecJ employees of th9 ~rtles hervro only 

· - . · urtd 15 not for gsntlral dfstrfbution wfthln or oura/de their oompan~$. · · . 
ICB Add.mdum tQ Master_for_ Telco_Servlce& . . Pagn Of 5 . RBOC_reg 
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AT&T Add.endum N~.001 to ~atiat Agretritertl: 
lndMdual Cue Basia Terms & Cal'ldltlcine Fot State LQQai Exchange ~;mhn' Telco Setvlce11 . . . . ... : ··. . . 

. ~. lARIFF ~1)'REGULA'l'ORY R~GiiLADONS.'' . .·· .', . . . ' ., ·. . . ' . :. . ,. . 
Eaeil. Prtcing ~ui& rnQY ~· subi~ to the Jiirtsdlctlon Of .~ r9gu1etcey CiJmmisaion a~d w11:1 .be .subie<:t to i:han91!1$-.9r : 
modification• as 1t11 eontrolling Q01T1mlnloo may direct ftom time to tlfl'H' In the exerelae of itl J~li$dlction. , Th~fore, for thit 
p~rpose', nd'I PHclng Sche(lul~ will be d&erried to. bi a separate agre81'1\ent Wilh respeet to the Servk:es offered In 11 particular 
Jurisdietkm. . · . · · ·. . · · · · .· . · · ·· . · · 
AT&T Wlll, subject to the mlleblllty and opE11'$tlQnal limlfatiol'IS Of the r111ces~ary systems, faeilitles1 and equipment. provide the 
Serviees pu!'luant to the tenns and cond"ttio~is In the Tariffs. This ~cndum end each Pricint1 Schedule may~ flied~ ~· 
appropriate state comrnln~n •.. If aiiptoVJI IS req1Jir11d. and not o.bblinecl. tMn this ~ddettdum and/or the applicable Pno1ng 
Schedule will linmediate1Y \ennl~ata, and Cu&tomar shslb·ecelv!I a ref\,md .~f any noll"~rrin9 chaige · peld and pr•pald 
amounts for Seniic:ea not received;· · · · · · · · · 

... ' 
. ' 

5, SERVICES AND JURISDICTION 2.ERTIFICATIQ.N , .. . . . . 

cu~tomer s'*"owtedgu and eertlfles that the ir'l1e1'81ate traffic (Jncludl~g Internet trafflc) Cori~ trln peme~t (10%) or ten 
~f the tolal traffic on any non...switched circuit(&) purchsffd under any ICB Pricing Schadula ~lated with thlS Addendum. · 
In California, Nevada, llllnols, Indiana, Michigan; Ohio and VVl$C011aln this chnlae Is not appliceble When AT&T 081 or 063 
Service 11 used isolely for the tn.ui11port poruon ot AT&l local access ISON Primary Rate tnterface (PRI) •rvlce or AT&T 
DlgHal Tranll!iparl Servi~Enhanc;:ed channel(s). 

' . .·· . '.. . ' . 

S. INSIALLATIQN AND CUTOVFJB 
Cutov.,r of Service hereunder requires tt1e ln1tallatlon of certalri equipment and f;ilcllitles on AT&"T's sidt!! of the demarcation 
point. Customer shell be reswmsibliJ f(lr providinlil adequate space and power, as determined by A1;&T, for equipment 
requlrel'l')en~ at the designated Joeattons •. · )f Cutover 1$ delayed due to cilangea1 ~. or ~mlssiona· of Cu$tomer, or 
Customer's contte.dor1 or due to ar'ly force ma1eure event as defined In the MFol'1)e MaJeure• provlsiort Of the AgrHment, AT&T 
shall have the right to extend Cutover for a reaaof!able period of time equal fo at least the period of suctl delay ~nd 
consequenoes •. 

If Customer tan(ff.tlS this Addendum or e Pricing Schedule befote the Seivlae le Cutover for reasons not el<Cl.ISed herein, 
Cuswmer 1hall reimburse AT&T for all $lqlettses Incurred In proc:ei8ing the Order and in irmalllng ttie required $(1Ulprrient and 
faci\ltlea cOO'lpleted up to the date of cancellatton aa specified in the Tariff's. . · · · . · . · · . · . · .·. . · · . · . 

Ail equi~·~ •• f~Clllties and II~ f1Jmlsbect. by ATlf' ar~ th8 sore propei:fy of AT&T and are provided upon coodltlon that they 
will be in$taDed, relocated, ren'!011ed, changed and m111lr1t&Iried exclusive!y by AT&T as It deems approprlllte in Ita sole 
disc:retlon. 

1. SERYJ!=E AND WJNTENANCI! DBYGATlON§ .. 

AT&T repreaents to Customer that, for the Pricil"lg· $dledula Tenn, the appliCOlble Sar.riceA shall operate substantially and 
rnatertally in accordance Wilh the !lpecifiaatians in \he Tarlffa. If, under no11TI11I and proper use, thet Servfce falls to perfonn 
subttsntially ai specified aboVe, an~ Customer notifiM AT&T Within tha Term, AT&T al'lall correot such Service degradations 
or failures without cluu·ge to Customer, in ·ac<;ordanee wl1h the tenns of thls Adderldum. customer may report service and 
feature pro.blitfms. Mven (7). days per wee~ and tM.nty-fotlr (24). hours per day. AT&T't repair obligation does not lnQJude 
damage, defects, malfu1ictioi'ls, aervtce degradationa or f'aUuret causect by Customei'1 or thltd party's abuse, intehtion11I 
misuse, unauthorized use or "egngent acts or omlalliont. In addition, the foregoing repair obligation applies only If Customer 
.provides AT&T With accests on itl side of the demarcation point to enable ATU to perfQnn maintenance or repair worlt.. 

···in-the "8vent· oh-SelVIM interruption, a-credit· ellowanCEt Wiil ·~·made-for-1h1-~ ·portion Of. the Servlce-to .. tho-extenL 
specified by the Tariffs. No other llability shall atta!*& to AT&T as a result of such intenuptioo 10 service, 

Equipment and facilities fumlahed by AT&T. on Customel's premletis, or fUmlghed on any othar ptoperty, shall ~ returned to 
AT&T In good condition, reasoniible \.I/ear aild tear thereof ~pied. In ease of damage, loss or d"ttuction of any of AT&1's 
equlpm8flt or f'acllltles, and not due to tho negllge~ Of AT&T or to fire, etoJJ'fl or other Uke casualty, Customer $hall pay to 
Ar&T the lesaer of the value of tta" equipment. faclllty or line damag&Q, 10$t or destroyed, or the CO$l of restol1ng It to Its 
original condition, as the ease "''Y ~. leu ordinary wear and tear. 

The TAC (Transport Analysis Center) proVldes 2.4x7 suiveillance for the AT&T Interoffice Network. Surveillance 
responsibility lnclu~s all Central omce Transport Equipment, Remote Terrnlnal Transport Equipment. Interoffice 

CONFIDENTIAL INFORMArtON 
S<~pt With rospect to S.Nlces pmvfded In Ohio, this ~ent Is for US8 bY authori1ed employ&es of the partit3 hereto onry 

ancJ is net fargeriera/ dlsh'fbution Within orouf11ide thelrcompanlea. 
1ce,.Adde11dim..Jo_Mnter_ft>r. re1cO_Sl)l'l/lces Page 3 ol 5 RBOC_~ 
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lndlvidu.i caie Sais Tanns & ConditlOM Far Stat. Local ~hang& c.rrter Teloo Servi~" 

fiber and cable anti all Interoffice facllltlea, lite TAC maintains respc:imiibllity for all SONET equipment kicatod In Central 
omces, Remote Tennlnals, and at Customer locatlons •. 1he TAC receive& •lermt indicating smlce_fallur~, errore and 
prot~on switches on SONE1' Rings. Depending on the type of trouble and/or efl'(lrs the SONET Rmg will perform W't . : . 
automatic ~to protedlon; Cuslomens will oontlnue to ~erie~ vnlntem.ipte~ serva, whUe th~ primary side of the ring . 
" repslted; When the ring does not auwmattcally switch to protact1Qf1, TAC persDl'tn~ Will work to re!Ylolely eorrectthe tn:iuble; 
Thli may lnvolvea switching a card(&) to prote«!on, dlapatctiiryg rt>t replacement of ~qulprpent~ l'eStonng the ting io full duplex 
service. · · · · ·. . . . . . · ··. . .· .. · · . : . . 

8. Terms and Condtftont P~iv 1ppl1C11bfi ta Pr1ctri51 ScMduleS with CustOm prlC!fld hl'VlceS ll;f Ca!ifomla, If Cuttomer 
Is not oyrchaaln9 Servjces In Callfomja under an ICB Prfclna Stbadule under Shit Addendum. 1hen this section 
dou oot apply to Cu11tamfft. . · · · · · · 

s.1 confidentiality. c1.1a1omer requests that its identity bt kept confidential antf ~Ot ~ pubrldy 'cii.pio!ed In c:Oi'in$ctimi With 
arty require(! rflgillatory fiA!11Js by AT&~~ tha Callfomla PubUc Utll~let CommiulClf'I (CPUC), unlel[IS ~Ired by law. . • . 

8.2. lntraLATA U$$~. Cusiotn~r't l~ris With avei"ag~ monthly inbound arid ~artbourld intraLA'rA usag~ vQ.l~mei equal W 
or greater than soQO minutes of use, are. defined as High Vr::ilume locationS. All othcu Loeation• fire denned ae l,.QW Volume 
Locations. AT&T Callfomla Will PJOVlcle a fist af the High Volume Location• to Customer prior to th' E:ffectl'le Date of ttie 
Prl¢lng Schedule. All new locallon\i <lit$ assumed to be l.J:>W Volume Locations until AT&i California evaluate' tl)e actual 
ueaQt!t volumes, ihe l..ocationa List and au new locations shall be evaluated ai'ld updated on the anntversmy date of this 
Pricing Schedule or as otherwise mutual!)' agreed to in$Ure that L.ooatlons ~re In the proper cat9gory; · · · · · · · · 

(1.3. Direct Oiaied Caning Oard. Tuit 01~ DIBI~ d~Jln~ Card ~Per m~sagew ~~Ice a~d pay 'phO~: Ch~~es ~forth In 
AT&T Cillm>i"nia's,J'ariff Schedule O. 1111~1 a!So apply; Oalrlng card calls that originate 0Llt$tde Of AT&T Caltfomi9'$ traliahtse 
tel'.tltOry or are op8r&~ w111tec1 a"' not filcll.1d,ed In this AddimdUf!l arid suott oaJ!ii wiHbe billed attlie prev'alllng tariff prm: · 

.• . ' . . ...• · • . ., ·· .. ,, . '. ' ' . ·.I' •.:.· ·;···· . "·. 

8.4 The lntraL.ATA LoCal Toll and Oirect Dial Local (Zone) 3 service pro)lided under the PrtCJng Sohedule stiaU be· bllled In 
initiJI Increments ofelght&en sGoOnds and li.lbaequent lnereinenm.of on!' aei::ond. DlrectDiai LocOI ancf Z1:>nti U~ge 
Measurement ,Service· (ZQne: 1 and 2) prtivldtd Ul'l~~r th11. Priaing Sch8dulo &h•Q . be bD!ed. in il'lc.-emeriti o.f one minut~. 
C\J$tom 8 881Vlce .shEill be bUled in 1/1000th of an hour lncrementa. Oustorner wDI be charged th• prevarnng n:ionthly r:a<;U,rrfng 
charge associated with a Reourar Business· Una and a Oedloated Access Umi, and. the nonrecurring lnetallatJon ohargu for 
~t~ a Reguliir f3usmm Line and a .oedltiatEK1 Aceeil Line, in aceord~l'teo, Wittt ~e Pt•va!rlrig Cu&kiin 8 tariffi · • . >• · . . . 

• . . . . . .. . . ; . . . . . ' ' : . . . • . . .· . . : . :· ·.~ . ' '. : . . ' , . . . . . : •. . . . . . . . . . ! .--· ' 

Ui Cuatome; must maintain a minimum annual avetage message (~I~ let'IGth o(one minute ibt tha ·following Calift>rf'1i$ 
$$rvic$$ provided hereund&r: lntralATA Toll, Direct Oialed Calllng Card and/or, lntralATA Local Toll $J'ld Dlred Dial Local 
(Zone) 3 Service. If Cuatomer falls to maloUiil'I an annual one minute ~rage ciaD length tor any or the S&rvlcea •. Cu8torner will 
be c:ti~rged the difference ~!ween the prtoe{s) for the actual callJ~ngttf ave!'llge and tl:ie pnee(s) tor th1 .cne mhJ~ Mmge, 
The discount prir,;ea will 1$ke·effeot within fifttell days Of tht Commencement Date of ttte Pricing Schedule, exi::ept that ttle 
discount price for bllled telephone numbers ('8TNa") ina!alled In the rorty,.flv8 day period prior to tht Co~neemeni Date or 
anytime ttntniaft8c' wlll take effect on the n~ bill round date after the COrim:lenomseot Data.: · · · •.•. · · ·· · · · 

B~IL U11ted othbtwlss ·~rvd in ~fl 1'Jti~g sohe<JUl.1 thf Ji•· ae{ioith ·in' oje. AkirJi1 S.cttertulM do not ;',,c;Jde tiPP,/QB41e 
redeTBI Access End User Oommon Line ChB!Vea, foaal number ~lltty chBl'JlN,. CPUC ot.FCC mandated mirWltitge~ or 
appllcs1'f8 twctHt, toll (/$a~. dlntctoTY litilin~ or othor mlisoslfarl.ecus, 'roriff chd~>; Applk:abts Federal A~A E!ntl US&r 
Common. U'"' ChstrJett, fooal number portflbl1/ty ah1uqe1, tarflf prleff. s1.1rchB1ge1 and taxn wtll bt billed on s monthly b~si8. 
Ar& T Ctlllfomls'11 Tariff Schfldule Col. P.U. C. No. J\.2.1.33, surl:ht1~/lfs11rol'9dits, al8 not apptkmble to the prfces, ~t forth In 
fl:l•PlielnQSohedules. · · · •· · · . · .·· : .·· · · ;. · · ·· .. ·. ·· ; ·~ · . · .. • .· · ...•. ·· . 

8.7 'EXeept "sPe.(;ifi~ In a Pricing Sctieduie. the Servic&. sat forth in the Prftlng Sehedules do not lnel~a lntrabuH(tlng 
network cable, Simple lnsirJ~ Wire, repair se~ fur $1Jch cable and Wire, wiri1"'1) aa$oclated wtth. Cummer.prallided termlnal 
equipment. Off·~ml!UIS ~lion mileage.; orue~ge associ~edyilth Foreign e,<cttang'e$itNica, Data Unes, orTle Linet. • · 

8.$ Customer aclcnowledg'8 and warrants' 1hat It l11ck1 requisite 'regulator{ ~ultiority. st.iilh DB Certificate$ d PiJbllc 
Convenlenca and Necessity (*CPCNi or olher like authortzation to resell serv1ce11i and Cuatomer 1$ prohibited from reselling 
1he Service provided pu~uant to thl11 Schedule to any o1her c1,1et<>mers; However, Cuatomer may mtike the Service• provided 
hare1.1nder available lo . its Qwn eubsldlarfea or to leg.ally aftllilted entitles, . If Customer obt$ina regulatory authortty. to resell 

, . . ·, . . .. C~N'iJDSNTf~L INFoRMA~ON . . . .· . 
Except WftJt respoot to Setvlces provided Tn Ohio; thilr agltlfinent i$ for IJ$e by siith<iriifJd employees of the parties hePJtO Ofl/y 
. and it not for general distribution wit/Im or outside their companiea. . . 
1cs_.Ad11tmdum .. tQ Master for 1etco_servlcff Page 4 of 5 · :. RBOC_reg 
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AT&T Addendum Mo.001 to Master AgM1errtent 
Individual Cate Ball& Terms & Ct.n'tditlont For Stall local Exchange Clrrier Ttlco Servtcn 

services and attempts to ~II the SeNi0e1 p~ovlded hereunder, A~&T may, on ten days Wlf\ten notice, terminate any 
Schedule or pomon of• Schedule fOr regulated lo~I &llchange telco SeJVlces In Cllllfomla. 

. . . 

9. Tenns and CQ!)dltlons only 1ppllcabl1 tb Pdclnq Schedules with custom 1>rfgd Services in Ohio. If Customl!r ts · 
not purchulng Stiyl9e! Jn Ohio under an IQB PdcjJ)g §chtdule under this Addeodum. then this section dgea not 
apply to Customer. · 

To the extent this Addendum relates to regulated Servic88 Jm'V\de'l~ In Ohio: 

9.1 Inclusion of tarminaticn llabllfty rn thi!I Addendum or anY. Pricing Sehedule doe& not comstituta a determination by the 
Public Utilities Oommlesiun (If Ohio (PUCO) that the termination liability la approved or sanctioned. The Ct.J$tomer I& free to 
pursue Its legal remedlea should a dispute artaa, 

9.2 Approval of lil'l'lltatlon of liability language by 1tie PUCO does not constitute a detiJrml11$aon by the commlnion that Iha 
limitation of nabTIHy Imposed by the company ehovld be upheld In a court of law, Approval by the Commis$1on merely 
recognizes ..-.11t •inee it Is a C()Urfl mponStbility to adjudicate negll;ence and corrsequentlal damage claims, It Is. alao ·the 
c:ourfa reeponilbiHty tc determimi the validity of ttie exculpatory clause. · 

9.3 In Ohio, customer !1 not prvcluded from dlscloslng the terms 11nd cendltlons of the Master Agreement or this Addendum 
or any Ohio Pr'lelng Schedule to another ~ntify. 

10. ENTIRE AQREEMENI 

·Thi& Addendum (Including Prtclng Schedules and a~s), the Agreement, ~nd tha Tariff(s) are the entire and exetusiw 
agreement between the parties with respect to the subj~ot matter hereof .and·supel'tedes au prior agreements, proposals or 
understandings, whether written or oral. '!'his A.ddendum may not be modified except by a writing signed by both partle$. 

End of Oc>c:vment 

CONFIDENTIAL INFORMATtON 
e;rcept with resp6Cf to ~Moes provided fn Ohio, this sgiffmont ts for 11$$ by Buthoriztd rmployeea of the P«rihfs hemto only 

and ill not for gtmersl dlstttbutiQn wffhln or orJWde thelrcompanie11. 
ICB.}\dd1111idllfl\,.'IO_M111ter f11r_ Tetco_S.llllCAS Poge 5 of 5 RBOC_reg 
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MEfiCEDA 
COUNTY 

July 21, 2009 

To: All Federal, State and Local Governmental Entities 

After a comprehensive, formal request for proposal process, the County of Merced 
is proud to announce the Fast Open Contracts Utilization Services (FOCUS) 
Program contract with AT&T DataComm, Inc. This 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 specifically designed to be a long term alliance so as to ensure that 
your systems and service needs 'will continue to be met well into the future. 

The County of Merced and AT&T DataComm, Inc. are dedicated and committed to 
assisting you in creating the most ·cost effective, efficient, and performance 
telecommunications technology solutions for your jurisdiction. Our standard is 
excellence in systems, services, and customer satisfaction. 

Sincerely, 

(/) .. •''( ~'l 
~?ck.·-- .. ..-:.:;;:'7...,,,. ~ 

Deidre F. Kelsey, Chair~ 
Supervisor, District Four 

1117 
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CONFIDENTIAL 

AGREEMENT FOR PUBLIC-PRIVATE JOINT VENTURE 

MERCED COUNTY · 
CONTRACT NO. J,tdJ I~ 7 

THIS AGREEMENT, is made and entered into by and between the County of Merced, a political 
subdivision of the State of California, (hereinafter referred to as "County1'), and AT&T DataComm, Inc., 
(hereinafter referred to as "Contractor"). · 

WHEREAS, the County desires to retain Contractor to perform the services in connection with the Fast 
Open Contracts Utilization Services (FOCUS), pursuant to Government Code Sectlons 25330-25338; 
~. . 

WHEREAS, the Contractor represents it has considerable knowledge and experience relating to the 
performance of such services; and, 

WHEREAS, the parties desire to set forth herein the terms and conditions under which said services shall 
be furnished. 

NOW, THEREFORE, in consideration of the mutual covenants and promises herein contained, the 
partres hereby agree as follows: 

1. SCOPE OFWORK 

1.1 FOCUS Program Overview 

The purpose of this FOCUS Contract will be to provide the means for counties, cities, 
schools, special districts and other governmental entities in California and nationally to 
purchase their needed telecommunications technology solutions through a formally bid 
contractual relationship.. FOCUS also provides the means for governments to reduce 
their costs of procurement while leveraging their dollars with other governments to 
achieve greater buying power. FOCUS offers the possibility of choosing more than one 
provider in each category. Further, this 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 appropriate categories for its purchases 
during the term of contract operation. 

Merced County may select multiple vendors In each category (if possible) for use by 
oth~r governmental entities. This will allow agencies to· pick and choose vendors that 
best suit their specific needs. · 

1.2 FOCUS Program Design for Contractor 
- --- -·- --~--- - ------~ ·------ --- -·------ --------- -- -
First, the program design shall incorporate the principles as they apply to the folfowing 
awarded telecommunlcatlons technology categories: 

Communications Services; 
1.1 Call Center Solutions (with ACD) 
1.2 Emergency Notification Solutions (Reverse 911) 
1.3 Engineering/Consulting Services 
1.4 Integrated Voice Response (IVR) 
1.5 Internet Protocol (IP) Solutions 

MERCED couNrY CONTRACT No. J.oo c.i 1 ~ 1 
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1.5.1 Voice over Internet Protocol (VOiP) 
1.5.2 Unified Messaging (UM) 
1.6 Voice Calling Plans:. . 
1.6.1 Long Distance Services (Switched, Dedicated) 
1.7 Telecommunications Syste.ms (PBX) 
1.7.1 Telephone Handsets.· 
1.8 Voice Mail Solutions 
1.9 Wireless Voice Communication Services 

~~~=.~· ~=====~-~~Appli~~t;~r.ic©ev.elopment;;$. ·~·.~~-~~·.;;;;··~--~·~·:.~·~-~-~-~·-~-~~~==~==~~= .. ~·· ~~.··~·-=-~. -"". ""'"'""··~"'=~-~-~ 
2.1 Enterprise Application Development & Conversion Tools 
2.2 ·Application Installation Solutions · 
2.3 Application Version Control Solutions 

Infrastructure: 
3.1 · Battery Backup Systems 
3.2 Cabling Services . 
3.3 Energy Auditing, Management, Conservation & Alternative Solutions 
3;4 Engineering/Consulting Services • · 
3.5 Enterprise Mobility Solutions 
3.7 Maintenance Services· 
3.8 Network Host & Enterprise Security Solutions 
3.8.1 Firewall & Virtual Private Network (VPN) Solutions 
3.8.2 Intrusion Detection/Prevention Solutions 
3.9 Ne!Work, Host & Enterprise Management Solutions 
3.11 Transport Solutions (PRI, MPLS, Supertrunks, CO Business Lines, Optical, 

Satellite, Wireless) 
3.12 Vldeo Solutions 
3.13 Web Monitoring & Filtering Products 
3.14 Wireless Solutions .· 

E-Govemment~.· 
4.1 Web Site Analytics · . : . 
4.2 Web Site Content Management Solutions 
4.3 Web Site Design, Development, Hosting Services 
4.4 Web Site Development Tools 
4.5 Web Site Intranet Solutions 
4.6 Web Site Portal Solutions 

Enterprise Systems: 
5.1 Anti-Virus, Spam, Spyware Solutions 
5.2 Consulting Services · 
5.3· Data Encryption Products & Services 
5.4 Enterprise Mobility Solutions . 
5; 7 Hosting Services and Applications 
5.8 .Radio Frequency Identification (RFID) · 
5.9 Storage & Data Management Products 
5.10 Training Solutions 

Second, FOCUS vendor· partners are authorized to add new product lines and replace 
discontinued product lines. Merced County wlll be notified of such product changes (with pricing) 
as they occur. Pricing will always reflect the most recent discounts. Additional discounting, such 

· as promotional pricing, may be offered when available. Products will have a percentage discount 
or cost plus discount in most cases. In some cases, pricing 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 
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product lines will be contracted by maintaining the pricing level discounts current under contract. 
For the replacement of discontinued product lines under a catalog pricing schedule, replacement 
products and services will be contracted at General Services Administration (GSA) "Advantage!n 
pricing. At least once per fiscal quarter, ~ product and service catalog will be updated and 
delivered electronlcally by Contractor. · · 

Third, Not Specifically Priced Items (NSP) - FOCUS users may order non-contracted products 
and services that are in support of the contracted items listed on the Purchase Order. Any NSP 
items must be peripheral and subordinate to the contracted Items. The total value of all NSP 
items shall not exceed.1.0% of the total price of the Purchase Order. 

Fourth, Merced County resel\fes the right to receive and process all orders at a future date. 

FIFTH, VENDORS NOT SELECTED FOR A FOCUS CONiRACT MAY NOT USE ANOTHER 
FIRM'S FOCUS CONTRACT TO QUALIFY FOR OTHER POLITICAL 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 professional manner in accordance with the 
term& and conditions stated herein, and C!ny specifically referenced attachments hereto. The 
following exhibits are specifically Incorporated by reference, attached hereto, and made a part 
hereof, except when in conflict with this Agreement or modified herein: 

Exhibit A­
Exhfbit B­
Exhibit C-

county's Request for Joint Venture Proposal 
Contractor's Responding Proposal 
Contractor's Equipment and Services Agreement ("ESA") for 
FOCUS users 

Services shall Include all activities of Contractor necessary to its performance of the work 
included in the scope herein deiscrlbed and shall perform all services as an independent 
contractor; not as an agent or employee of the County. 

In the performance of Contractor's duties to perform such services, Contractor's services Include, 
but are not limited to, the following: 

1. Provide telecommunications products and services, lJSing a competitively bid 
procurement tool, to public entities nationally. 

2. Offer superior products and services, at competitively bid prices, to insure public 
. entity telecommunications goals are being achieved. 

3. Help agencies meet State of California small, certified business requirements. 

4. Service FOCUS needs ln specifically awarded telecommunications technology 
... categories as. listed In Section 1.2. ___ . -. _ .. 

1.4 Contractor Commitments 

1. Corporate level management support and resource commitment to the FOCUS. 

2. Corporate level dedication to at least a California marketing program. 

3. Corporate level commitment to their sales force in promoting the FOCUS and 
rewarding successes. 
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4. An aggressive marketing strategy. 

5. Exce)Jence in customer support and service. 

6. A commitment to use local providers and/or contracted services where a 
corporate presence does not exist. 

7. A commitment to include Merced County In semi-annual FOCUS 
planning/strategy meetings. 

8. A commitment to meet on FOCUS progress each quarter. 

9. A product and° servtce quality assurance .program that meets or exceeds industry 
excellence standards. 

10. The most competitive pricing given to a state/local government agency for the 
array of products and/or services offered. NOTE: Pricing offered mµst reflect 
across the board percentage of discount or cost plus for every item/service 
submitted. Bidder must state in their proposal what percentage of discount or 
cost plus is being offered in their proposal. 

11. An ability to inc;lude indu~try leaders In the corporate and product suites offered 
through subcontractor relationships. 

. . 

12. An effort to develop an on-line order placemenUtracking system for immediate 
input or retrieval of Information/acknowledgments. 

13. An on-line arid e-m.all. communications system to handle routine and/or 
emergency discussions and actioris. 

14. . A customer help des~ (800 number/on-line access} to assist customer technical 
and administrative issues. ·· 

15. Product, service, and instaliatlon excelle~ce t~ any location that meets industry's 
highest sta_ndards, 

16. The avaflability and inclusion of product supplies, product trafnlng, networking 
services (if appropriate), and product maintenance. 

17. All product lnstaliatlons and modifications performed by supplier will be by 
manufacturer-authorized personnel and meet manufacturer-documented 
specifications, unles!?. otherwise specifically stated In th~ purchase 
order/Statement of Work. 

18. All telecommunlcatlons services must be certified by the California Public Utilities 
Commission (CPUC) to offer those services. Evidence of certification from 
CPUC is required. 

19. All product$ must meet or exceed the specifications of the referenced brands. 

1. 5 Mandatory Administrative Requirements 

1. A system to immedfately notify Merced County of all sales made under FOCUS. 

2. Quarterly and annual sales accountability. 
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3. A product/service document, paper or electronic - to be produced at .le~st 4 · 
times per year. NOTE: Electronic documents shall be updated immeqiately for 
price reductions •.. The document mus.t show the array of prodi.Jct/service 

· offerings, producVservlce descriptions, and pricing schedules based on single 
item purchases. If appropriate, greater price reductions are expected as volume 
on identical items Is Increased. 

\' 

4. Price increase/price decline policies (Note: all price reduction changes must be 
puplished within 72 hours). · ·· · 

' . ·,!. .• ; . 

5. Administration, marketing, and management fees for Merced County .. 

6. SLibcontraotor list (See Contract Attachment 1). 

7. Ordering, reporting, and reconciliation procedures (See Contract Attachment 2), 

. The term of this Agreement shall commence on the 21st day of July, 2009, and continue until the 
2oth day of July, 2011, unless sooner terminated in accordance with Sections,. "TERMINATION 
FOR CAUSE' and/or "TERMINATION AT WILL" as set forth elsewhere in this Agreement. 
Through mutual agreement, the contract may be extended for additional terms. 

3. ADMINISTRATION, MARKETING, AND MANAGEMENT FEES 

Contractor agrees to pay Merced County administration, marketing, and management fees in 
accordance with Attachment 3 on a quarterly basis. Payment is to be made not later than 30 
days follqwing the end of the quarter (April 30,.July 31, October 31, January 31). NOTE:' The 
amount/percentage of compensation is CONFIDENTIAL PROPRIETARY INFORMATION and not 
releasable to the general public, except to the extent permitted by law. 

4. PUBLIC AGENCY PARTICIPATION 

Any public agency, i.e., city, district, public authority, public agency, municipality and other 
political subdivision or a public corporation of California (hereinafter referred to as public agency) 
located in the State of California or any other state shall have the option of participating in any 
award made as a result of this proposal at the same prices, F.O.B. destination, and terms and 
conditions of Exhibit C (and as amended from time to time). The public agency shall ma~e 
purchases in their own name, have deliveries made to their facilities, and be responsible for tax 
liability and payments directly to the Contractor. The public agency will hold harmless the County 
from all claims, demands, actions, or causes of actions of every kind resulting directly or 
indirectly, arising out of, or In any way connected with use of this Contract and In accordance with 
the terms and conditions of Exhibit C (uESA"). 

Public Agencies may not qualify vendors for their contract offerings by using FOCUS 
Terms and Conditions. 

5. PROGRAM UTILIZATION REQUIREMENTS 

In order for a public agency to utilize FOCUS contracts, the public agency must first complete a 
joint powers agreement with Merced County. Agreements are accomplished by referencing 
vendor's specific FOCUS contract number on each publfc agency's purchase order, forwarding 
original to Contractor, and providing an information copy to the Merced County Department of 
Commerce, Aviation & Economic Development via U.S. Mail, facsimile, or e-mail. For ordering, 
reporting, and reconciliation procedures, see Contract Attachment 2. 
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6. NON~FOC,US VENDORS 

Vendors not $efect~d for: a FOCUS contract may not use another firm's FOCUS contract to 
qualify for other polltlcal jurisdiction contracts or sales authority without the express written 
consent from the County. of Merced. · 

7. REPORTS AND INFORMATION 

Contractor shall furnish County such periodfo reports as County may request pertaining to the 

7117 
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··· · · - - · ·· · be incurred In connecth::in therewith, and any other matl;ers_ covered by this Agreement. -

As a minimum, Contractor agrees to provide quarterly sales reports delineating state and regional 
sales activities and quarterly/annual reports specifying sales totals and the names of clients using 
the FOCUS program. · · · 

8. TERMINATION FOR CAUSE 

9. 

10. 

If Contractor shall fail to comply with any qt the Contractor's obligations under this Agreement or 
otherwise breach this Agreement, County may, in addition to any other remedies it may have, 
terminate for cause, this Agreement by giving ten (1 O calendar days written notice to Contractor 
in the manner set forth under ~ec!lon "NOTICES". In the event.of any proceedings by or against 
the Contractor, i.e. bankruptcy, Insolvency, appointment of a receiver or trustee, or any 
assignment for the benefit of creditors, the County shall. exercise Its right of cancellation under · 
this section. · 

TERMINATJON FOR CONVENIENCE . . ' ~. . . . . . . 

This Agreement, not withstanding anything to the contrary' hereinabove or hereinafter set forth, 
may be t_erminated by either party at any time without cause or legal exc.use 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 liability to Contractor except for payment for actual 
services incurred during the performance hereunder or deliverables or products ordered before 
the effective date of termination to the time specmed in said notice. Such Jiabnity Is further limited 

. to the extent such costs are actual; neces~ary. reasonable, and verifiable costs and have been 
incurre~ by Contractor prior to, and in oonnectlon with, discontinuing the work hereunder . 

• 1, ', J• . ' . ' • . . . 

MODIFICATION OF THE A(;REEMENT. ) 

Notwithstanding any of the provi~ions 'ot ttie Agreement, the panies may agree to amend this 
Agre-ement. , No alteration or variation. of the terms of this Agreement shall be valid unless made 
In writing an~ ~igned by the parties hereto. No oral understanding o.r agreement not incorporated 
herein shall be binding on any of the parties hereto. , 

11. INSURANCE 

A. Prior to commencement of work, and as a precondition to this contract, Contta~tor shall 
purchase and maintain the followlng types of Jnsurance for the stated minimum limits 
indicated during the term of this Agreement. Contractor shall provide a certificate of 
lnsuran9e incll!ding additional Insured . languages for items 1 and 2 below. The 
insurance carrier shall endeavor to give County notice of cancellation or non renewal at 
least 10 days prior to the cancellation or non renewal of any required coverage. Each 

. certificate of insurance shall specify if Contractor has a SIR; •. 

1. Commerolal General Liabllity: $1,000,000 per occurrence.and $2,000,000 annual 
aggregate covering bodily injury, personal Injury and property damage and 
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including contractual liablllly coverage. The County and its officers, employees, 
and agents shall be included· on the required Commercial General Liability policy 

· as additional insured, using ISO form CG2026 or ah alternate fc:irrri that is at least 
• as broad as form CG2026. · . ' • . , . . . . . . " . 

. ' ' 

2. Autoriioblle UabUity: .$1,000,000 per aceident for bodily Injury and .property 
·damage, or split limits of $500,000 per pel'$on/$1,000,000 per accident for bodily ' 
injury and $250,000 per accident for property damage;· · 

3. Workers Compensation: Statutory coverage, 'if ancl as required according to the 
California Labor Code, in61uding. Employers' Liability limits of $1,000,000 per 
accident/disease/policy limits. To the fullest extent allowable by law the pollcy 
shall include a waiver the insurer's subrogation_ rights against the County. 

4, Professional Liability:· $1,000,000 limit per cl~im or wrongful act and $5,000,000 
annual aggregate limit covering Contractor's wrongful acts, errors _and omissions. 

5. Deductibles: · Contractor shall dlselose on the insurance certificate and be 
responsible for any deduct_ibles and shall not look to County for recovery from 
any loss under Contractor's. setf insured retention, self-insurance or insurance 
coverages. Permission is granted to Contractor to self insure any of the required 
coverages. 

B. Insurance Conditions 

1. The County requires insurance carriers to maintain during the contract term, a 
Best Key Rating of A-VII or higher, which shall be fully disclosed and enterec! on 
the Certificate of Insurance. 

2. Each Insurers of each·of the required policies, noted above, shall endeavor to 
provide the County with 30 days prior written notice of cancellation. The County 
is not liable for the payment of premiums or assessments on the policy. No · 
cancellation provisions in the insurance policy shall be construed in derogation of 
the continuing duty of Contractor to furnish insurance during the term of this 
Agreement. · 

3. These requirements assume that standard Insurance policy forms, terms, and 
conditions will apply to cover the expected risk exposures for the Intended 
"Scope of Work". 

4. Failure to Maintain Coverage: If the Contractor fails to maintain any of the 
insurance coverage required herein, County may declare the Contractor ln 
breach, suspend or terminate the Contract .. 

12. INDEMNIFICATION 

· · - Contractor-· has-the-contracted-· duty·- (hereinafter--"the-dut¥')· to--lndemnify,-defend--and--hold--· 
harmless, County, its Board of Supervisors, officers, employees, agents and assigns from and 
against any and all claims, demands, liability, judgments, awards, interest, attorney's fees, costs, 
experts' fees and expenses of wnatsoever kind or nature, at any time arising out of or in any way 
connected with the performance of this Agreement, whether in tort, contract or otherwise. This 
duty shall include, but not be limited to, claims for bodily Injury, property damage, personal Injury, 
and contractual damages or otherwise alleged to be caused to any person or entity including, but 
not limited to employees, agents and officers of Contractor. 

I 
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Contractor's_ liability fo·r indemnity under this Agreement shall apply, regardless of fault, to any 
act$ .or omissions, wlllfyl misconduct. or neglfgent conduct of any kind, on the part of the 
Contractor, Its 9genls, subcontractors and employees. The duty shall extend to any allegation or 
claim of liabilfty except in circumstances found by a jury or judge to be the sole and legal result of 
the willful misconduct of County. This duty shall arise at the first claim or allegation of liability 
against . COLmty. Contractor will on request and at its expense, defend any action suit or 
proceeding arising hereunder. This clause for fndemniflcation shall be interpreted to the broadest 
extent permitted by law. 

~===~~.-~-~~""·-9. <:1ont~ffi3frnof'O-Et'llable-"tin°dertfiis-Sectiori ··1N'DEMNIFIC'A'.TlONIFfor amtfages eausel:t ~6y ,_ 
service or equipment that is not furnished by Contractor under this Agreement. · 

... :· ., ',• 

13. INDEPENDENT CONTRAcTOR 

it· iS mutually understood and agreed that Contractor is an independent contractor In the 
performance of the work duties and obligations devolving upon Contractor under this Agreement. 
County shall neither have, nor exercise any control or direction over the methods by which 
Contractor shalt perform his professional work and functions. The sole interest and responsibility 
of the County is to assure that the services covered by this Agreement shall be performed and 
rendered in a competent, efficient and satisfactory manner. · 

It ls mutually understood and agreed that no employer-employee relationship is created and 
Contractor shall hold County harmless and be solely responsible for withholding, reporting and 
payment of any federal, state or local taxes, contribulfons or premiums Imposed or required by 
workers' compensatfon, unemployment Insurance, social security, income tax, other statutes or 
codes applying to Contractor, or its subcontractors and employees, if any. 

it Is mutually agreed' and understood that Contractor, its subc~ntractors and employees, If any, 
shall have no claim under this Agreement or otherwise against the County for vacation pay, sick 
leave, retirement or social security benefits, occupational or non-oecupatlonal Injury, disability nr 
Illness; or loss of life or income; by whatever cause. '· · ·. · 

Contractor shall insure that au· its personnel and employees, its'· subcontractor$ and their 
employees; used to perform the contracted services are aware and· expressly agree that County 
Is not responsible for any benefits, coverage, or payment for their efforts. 

14. RECORDS AND INSPECTIONS 

Cdntractor shall maintain full and accurate records with respect to all matters covered under this 
Agreement To the extent permitted by law, County shall have free access al all proper times or 
until the expiration of four (4) years after the furnishing of services to such records, and the right 
to examine and audit the: same and to make transcripts there from, and to inspect all data, 
documents, proceedings, and activities 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, 
otherwise AT&T and Its Suppllers retain Intellectual Property rights. 

•. :'"·· 
16. QUALITY OF SERVICE ··· 

Contractor shall perform its services with care, skill, and diligence, in accordance with the 
applicable professional standards currently recognized by such profession, and shall be 
responsible for the professional quallty, technical accuracy, completeness, and coordination of all 
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reports, designs, drawings, plans, information, speclflcations, and other Items and services 
furnished under the Agreement. 

Warranty will be provided as contained In Exhibit C. 

17. PERSONAL SATISFACTION AS A CONDITION PRECEDENT 

The obligations of County as provided in this Agreement are expressly conditioned upon 
Contractor's compliance with the provisions of the contract or those speclflcations included In a 
statement of work. 

18. ENTIRE AGREEMENT 

This Agreement and any additional or supplementary document or documents incorporated 
herein by specific reference contain all the terms and conditions agreed upon by the parties 
hereto, and no other contracts, oral or otherwise, regarding the subject matter of the Agreement 
or any part thereof shall have any validity or. bind any of the parties hereto. 

19. COUNTY NOT OBLIGATED TO THIRD PARTIES 

The County shall not be obligated or liable hereunder to any party other than Contractor. 

20. COMPLIANCE WITH STATE LAWS AND REGULATIONS 

The Contractor and the County agree to comply with all State laws and regulations that pertain to 
construction, health and safety, labor, minimum wage, fair employment practice, equal 
opportunity, and all other matters applicable to the Contractor and County, their subgrantees, 
contractors, or subcontractor, and their work. 

21. COUNTY'S RIGHTS NOT WAIVED BY PAYMENTS 

In no .event shalt the making, by the County, of any payment to Contractor 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 responsibility under the Agreement 

22. PRICING 

If the FOCUS partnering contractor's prices decline, or should Contractor, at any time during the 
term of this Agreement, provide the same or similar goods or services under similar quantity and 
delivery conditions and terms and conditions of purchase to the State of California or any county, 
municipality or district of the state at prices below those set forth in this Agreement, then such 
lower prices shall be immediately extended.to Merced County and the FOCUS users up to and 
including date of shipment from Contractor's shipping point. 

The parties agree that FOCUS users have the option to enter into a lease to purchase (L TOP) or 
an operational lease (with or without residual buy-out value at the conclusion of the lease term, 
including bundled services) for all products and services covered under this Agreement. 

24. PROMOTIONAL PRICING 

Products offered under Manufacturer's promotions will be sold at the promotional list price if the 
promotional price is less than the contracted discount price. 
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25. PERSONNEL 

Contractor represents that It has, or will secure at Its own expense, all personnel required in 
performing the services under this Agreement. All of the services required hereunder will be 
performed by Contractor or under its supervision, and all personnel engaged In the work shall be 
qualified to perform such services. 

26. NOTICES · 

11 /17 
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· Notice shall be sufficiently given for all purposes as follows: 

A. Personal Delivery. When personally delivered to the recipient, notice is effective upon 
delivery. 

B. First Class Mail. When mailed first class 

C. Cert!fled Mall. When mailed by certified mall, return receipt requested. Notice is effective 
upon receipt, if delivery Is confirmed by a return receipt. 

D. Overnight Delivery. When delivered by ali overnight delivery service, charges prepaid or 
charged to the sender's account, notice is effective on delivery, if delivery is confirmed by 
the delivery service. 

E. Facsimile Transmission. When sent by fax to the last fax number of the recipient known 
to the party giving notice, notice is effective upon receipt, provided that: a) a duplicate 
copy of the notice is promptly given by first class mail or certified mail or by overnight 
delivery, orb) the receiving party delivers a written confirmation of receipt. Any notice 
given by fax shall be deemed received on the next business day if received after 
5:00 p.m. (recipient's time) or on a non·buslness day. 

Any correctly addressed notice that Is refused, unclaimed, or undeliverable because of an act or 
omission of the party to be notified shall be deemed effective as of the first date that the notice 
was refused·, unclaimed, or deemed undeliverable by the postal authorities, messengers, or 
overnight delivery service; 

Information for notice to the parties to this Agreement at the time of endorsement of this 
Agreement is as follows: 

County:· 
Director, Commerce, Aviation, 
and Economic Development 
Merced County 
2507 Heritage Drive· 
Atwater, CA 95301 

Contractor 
AT&T I Virginia Del Rey, RVP 
16755 Von Karman 
Suite 100 
Irvine, CA 92606 

Any party may change its address or fax numbers by giving the other party notice of the change 
in any manner permitted by this Agreement. 

27. APPLICABLE LAW; VENUE 

All parties agree that this Agreement and all documents issued or executed pursuant hereto and 
the rights and obligations of the parties hereunder are subject to and governed by the laws of the 
State of California in all respects as to interpretation, construction, operation, effect and 
performance. No interpretation of any provision of this Agreement, except by a court of law, shall 
be binding upon County unless agreed in writing by County and counsel for County. 
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Nofy.'ithstanding any other provisions of this Agreement, any dispute Involving Merced County 
con'cerning any question of fact or li3W arising under 1hls Agreement or any litigation or arbitration 
arising out of this Ag~ement, shalt be tried in Merced. County, or in the Federal District Court 
having jurisdiction for Merced c.ounty unless the parties agree otherwise or are otherwise 
required by law. · 

28. WAIVER ' 

W~iver by eithe,r party of any default, breach, or condition precedent shall not be construed as a 
waiver of any other default, breach, or condition precedent, or any other right hereunder. 

29. BREACH OF CONTRACT. 

Upon breach of the Agreement by Contractor, County shall have all remedies available to It both 
in equity; and/or at law. 

30. REMEDY FOR BREACH AND RIGHT TO CURE 

"Notwithstanding anything else ln this Agreement to the contrary, if Contractor fails to perform any 
· obligation of this Agreement, the County may invoke this remedy for breach clause. County will 
provide Contractor with at least 30 days prior written notice specifying the obligations required to 
be performed and describing the action the County intends to take to cure such performance 
should Contractor fail to do $0 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 
to cure the breach, Contractor will, on written demand, fully reimburse County for all such 
expenditures, subject to Section "BREACH OF CONTRACT". 

Disputes and remedies that result with end user will be resolved as provided in Exhibit c. 
31, SUCCESSORS IN INTEREST 

All the terms, covenant, and conditions of the Agreement shall be binding and in full force and 
effect and inure to the benefit of the successors in interest and assigns of the parties hereto. This 
paragraph shall not be deemed as a waiver of any of the conditions against assignment set forth 
herein. · 

32. CONFLICT OF INTEREST 

Contractor covenants that it presently has no interest and shall not acquire any Interest, d!rect 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 subcontractors, and the County. Contractor shall make an reasonable 
efforts to ensure that no Coulity officer or employee, whose position in the County enables them 
to Influence this Agreement, shail have any direct or fndirect financial Interest resulting from this 
Agreement or shall have any relationship to the Contractor or officer or employee of the 
Contractor, nor that any such person will be employed by Contractor in the performance of this 
Agr~rii~n_!.\,\lj_th_o~t in:tm_edl~!~ d.lvulgen_ce_Q!' ~!d~h fJ\lQ.UQ tbe C_o1.mtY-. ___ _ 

33. NONDISCRIMINATION IN EMPLOYMENT, ScRVICES, BENEFITS, ANO FACILITIES 

Contractor and any subcontractors shall comply with all applicable federal, slate, and local anti­
discriminatlon laws, regulations, and ordinances and shall not unlawfully discriminate, harass, or 
allow harassment against any employee, applicant for employment, employee or agent of County, 
or recipient of services contemplated to be provided or provided under this Agreement, because 
of race, ancestry, marital status, color, teligious creed, political belief, national origin, ethnic group 
Identification, sex, sexual orientation, age (over 40), medical conditron (including HIV and AIDS), 
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or physical or mental disability. Contractor shall ensure that the evaluation and treatment of its 
employees and applicants for employment, the treatment of County· employees and agents, and 
recipients of services are free from such discrimination and. harassment. 
Contractor represents that it is in compliance with and agrees that ii 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 guidelines Issued 
pursuant thereto. 

Contractor agrees to compile data, maintain records and submit reports to permit effective 
=~==~~.,~-""· ~--~~--~:-·er.tfor:eemeJ.Jt;ef;;alhappHsablit-aRti"Eiisllr~mlr.ratiewtaws-:afliif~tf.iiffiprevi$ion:'- -

Contractor shall Include this nondiscrimination provision in all subcontracts related to this 
Agreement. 

34. CAPTIONS 

The captions of each paragraph in the Agreement are inserted as a matter of convenience and 
reference only, and in no way define, limit, or describe the scope or intent of the Agreement or In 
any way affect it. · · · 

35. SUBCONTRACTS -ASSIGNMENT 

Contractor shall not subcontract or assign this Agreement, oi' any part thereof, or Interest therein, 
directly or indirectly, voluntarily or involuntarily, to any person without obtaining the prior written 
consent, "except that. Contractor reserves the right to assign this Agreement directly to an 
Affiliated entity with prior notice to County." Contractor remains legally responsible for the 
performance of all contract terms including work performed by third partles under subcontracts. 
Any subcontl'actlng 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. SEVERABILITY. 

it a c~urt of competent jurisdiction holds any provision of this Agreement to be illegal, 
unenforceable or invalid, in whole or in part, for any reason, the validity and enforceability of the 
remaining provisions, or portion of them, will not be affected. Compensation due to Contractor 
from the County may, however, be adjusted in proportion to the benefit received despite the 
removal of the effected provision. 

37, DUPLICATE COUNTl:RPARTS ! · 

. This Agre~~e~t may be execut~d in duplicate counterparts, each of which shall be deemed a 
duplicate original. The Agreement shall be deemed executed when It has been signed by both 
parties. .. · 

38. DISPUTE$ _ · 

In the event of any dispute arising out of or relating to this Agreement, th_e parties shall attempt, in 
good faith, to promptly resolve the dispute mutually between themselves. If the dispute cannot be 
resolved by mutual agreement, nothing herein shall preclude either party's right to pursue remedy 
or relief by civil litigation, pursuant to the laws of the State of California. · 

39. LICENSE$ AND PERMITS 

Contractor shall possess and maintain all necessary 11!'.,:enses, permits, certificates, and 
credentfals required by the laws of the United States, the State of California, County of Merced, 
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and all other appropriate governmental agencies, including any certification and credentials 
required by County. Failure to maintain the licenses, permits, certificates, and credentials shall 
be deemed a breach of this Agreement and constitutes grounds for the termination of this 
Agreement by County. 

County of Merced Pacific Bell Telephone Company, d.b.a. AT&T 
OataComm · 

By r;i)&tdu_,l . ..i:-XL:r--. . By-I+-~-· -~-· · __ 
7 Signature Signature 

DEIDRE F. KELSEY JUL 21 . .11M Ho..r0-r'i 
Name Name 

CHAIRMAN, BOARD OF SUPERVISORS 
Title 

APPROVED AS TO FORM 
JAMES N. FINCHER 
COUNTY COUNSEL 
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14117 



925867 2765 45361 
' .. 

·s:;i_. 

10:24:55 a.m. 08-03-2009 15/17 

ATTACHMENT 1 · 

SUBCONTRACTORS 

Adtran 
AMX .. _. --~-
AP~-~.~ 

Aruba Networks 
AT Comm 
Avaya 
AXIS. 
BenQ 
Blue Coat 
Checkpoint · · 
Cisco Systems 
Clstera Networks 
Commscope 
Crown 
Dell 
Draper 
EMC 
Extreme Networks 
Extron 
F5 
Fatplpe 
Fluke. 
Global Knowledge 
Haivision 
HP 
lronport 
Juniper Networks 
Kramer 
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Lifesize 
....... ,:,.-LG., - ---~,-.. ·-----~·---. c-----~~·~·--~. 

Middle Atlantic 
NetApp 
Nokia 
Nortel Networks 
ONNSI 
Paoketeer 
Peerless 
pelco · 

. Polycom 
Qulntum 
Radvlsion 
Riverbed. 
RDL 
Sanyo 
Shore Tel 
Skyline 
Sony 
Sonicwall 
Spectrallnk 
Tandberg 
Talco Systems 
3Com 
Tripp Ute 
VB rick 
Vldyo 
Vfel 
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ATTACHMENT 2 

ORDERING, REPORTING, AND RECONCILIATION PROCEDURES . . . 

Ordering: Customer will contact its local AT&T sales rep.resentative who will work with the customer to 
determine the customer's needs and establish pricing based on the pricing and discounts listed under this 
agreement. Customer will issue a purchase order _that will, at a minimum, contain the following 
information: · 

Date 

Contract designation: i.e. County of Merced Telecommunications Contract 

Customer Purchase Order number 

Customer name 

Customer billing address 

Customer ship to address 

Customer contact name, address, fax and telephone 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 required to certify that all orders placed under the contract 
folfow Department 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. Truces and shipping will not be reflected in the order 
totals, and will be billed to customer on a separate line item basis. 

Reconciliation: Reconciliation reports wnt 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 . 

16117 

.... AIL reports. will be.maintained_by the.AT&LProgram .Manager, and wilLbe generated. by. AT&T's ...... . 
accounting department. The quarterly report will be forwarded to AT&T's designated Program Manager 
who will review all information and authorize payment to be made to the County of Merced. 
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ATTACHMENT 3 

.MERCED COUNTY COMPENSATION 
(The Information below is "Confidential Proprietary l11formation• and may not be disclosed without proper 
authority.) 

17/17 
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@at&t 
AT&T MA Reference No. 

MASTER SERVICES AGREEMENT 

=.Gusto mer. ~ ·- -- - -- -- - - - --!J&'l'.- -·---· -- ----- --- ·-· --- - -· -- - ' -- ··- . ··---- ···- -~ -- .. "-'=-~~__,~, ,-, 

Customer Legal Name AT&T Corp. 
... . ··-

Streeit Address: or enter the International Affiliate Name 
City: State/Province: 
Zip Code: Countrv: 
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&TCorp. 
Fax: OneAT&TWay 
Email: Bedminster, NJ 07921-0752 

ATIN: MSA Support Team 
Email: mast@att.com 

This Master Services Agreement ("MSA"), between the customer named above ("Customer'1 and the AT&T entity named above 
("AT&T'1, is effective when signed by both Customer and AT&T. 

Customer 
(by its authorized representative) 

By: 

Name: 

Title: 

Date: 

P-500 (5-09) 
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AT&T 
(by its authorized representative} 

By: 

Name: 

Title: 

Date: 
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1. INTRODUCTION 

1.1 . Overview ~f Documents. This MSA and the following additional documents (collectively, the "Agreemenf') shall apply 
to all services.and ~quipmentAT&T provides Customer pursuant to this Agreement ("Services") and shall continue in effect so 
long as Services a're provided under this Agreeinent: . · · · ·· ' 

• •' • : • . • I 

(a) Pricing Schedules. A "Pricing Schedule" means a pricing schedule (including related attachments) or .other document 

(b) 

(c) 

{d) 

that is attached to or is later executed by the parties and references this MSA. A Pricing Schedule includes the Services, 
the pricing (including discounts and commitments, if applicable) and the pricing sc)led,ule term ("Pricing Schedule Term"). 

Tariffs and Guidebooks. "Tariffs" are documents containing the descriptions, pricing and other terms and conditions for 
a Service that AT&T or its Affiliates file with regulatory authorities. "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 longer are filed with regulatory authorities. Tariffs and Guidebooks can be found at att.com/servicepublications or 
otherlocationsAT&Tmaydesignate. · · ·· · · ·; .. 

Acceptabl~ Use Policy. AT&T's Acceptable Use Policy ("AUP") applies to Customer's and Users' use of (i) Services 
provided over or accessing the Internet and (ii) wireless (i.e., cellular) data and messaging Services. The AUP can be 
found at att.com/aup or other locations AT&T may designate. 

Service Guides. The de~criptions, pricing and. other terms and conditions for a Service not covered by a Tariff or 
Guidebook may be contained in a Service Guide, which can be found at att.com/servicepublications or other locations 
AT&T may designate. · · · · ·. · · 

1.2 Priority of Documents. The order of priority of the documents that form this Agreement is: Pricing Schedules; this 
MSA; the AUP; and Tariffs, Guidebooks and Service Guides; provided that, Tariffs will be first in priority in any jurisdiction where 
applicable law or regulation aces not permit contract terms to ~ake precedence over inconsistent Tariff terms. 

. ,. . . . 
1.3 Revisions to Documents. Subject to Section 8.2(a) (Materially Adverse Impact), AT&T may revise Service 
Publications at any time. · · · · 

1.4 Execution by Affiliates. An AT&T Affiliate or Customer Affiliate may sign a Pricing Schedule in its own name, and 
such Affiliate contract will be a separate but associated'<iontract incorporating the terms of this Agreement. Customer and AT&T 
will cause their respective Affiliates to comply with any such separate and associated contract. 

2. AT&T DELNERABLES 

2.1 Services. AT&T will either provide or arrange to have an AT&T Affiliate provide Services to Customer, subject to the 
availability and operational limitations of systems, facilities and equipment. Where required, an AT&T Affiliate authorized by the 
appropriate regulatory authority will be the service provider. 

2.2 AT&T Equipment. Services may be provided using equipment owned by AT&T that Is located at the Site ("AT&T 
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 liens 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 furnishes to Customer will be governed by the written terms and conditions 
applicable to such software .. Title to such software remains with AT&T or i~ supplier. Customer must comply with all such terms 
anq conditions, and they take precedence over this Agreement as to such software. 

3. CUSTOMER'S COOPERATION 

· 3:1----Actess-Rlght~ Customer-will allow-AT' &T-access-to property- and- equipment-that- Customer-controls-as reasonably. 
required by AT&T for the Services. In addition, if Customer does not obtain at Customer's expense timely access reasonably 
required by AT&T to property that Customer does not control (other than public property}, AT&T may delay or terminate the 
Service Components dependent upon such access and may recover any applicable termination charges. Access rights mean 
the right to construct, install,· repair; maintain, replace and remove access lines and network facilities and the right to use 
ancillary equipment space within a building for Customer's connection to AT&T's network. Customer must provide AT&T timely 
information and access to Customer's facilities and equipment as AT&T reasonably requires for the Services, subject to 
Customer's reasonable security policies. Customer will furnish any conduit, holes, wireways, wirtng, plans, equipment, space, 
power/utilities and other Items as AT&T reasonably requires for· the Services and will obtain any necessary licenses, permits and 
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consents (including easements and rights-of-way). Customer will have the Site ready for AT&T to perform its work according to 
a mutually agreed schedule. 

3.2 .· Safe Working Environment .. customer will ensure that .the lo.cation at which AT&T installs, maintains or provides 
Services is a safe working environment, free of Hazardous Materials and rea~onably suitable for the Servlce.s. "Hazardous 
Materials" mean any substance or material capable of posing an unreasonable risk to health, safety or propert}i'or whose use, 
transport, storage, handling, disposal or release is regulated by any law related to pollution, to protection o.f air, water or soil or to 
health and safety. AT&T shall have no obligation to perform work at a location that is not a suitable and safe working 
environment or to handle, remove or dispose of Hazardous Materials. 

3.3 Users. "User" means anyone who uses or accesses any Service provided to Customer. Customer will cause Users to 
-c--~-=~"~eFf'IPIY"'Wfth"-tl:Iis-"A'§re'0fr.i~At:caAtl"'i$:r.es~emsilill~f0r~Wser~ses©f.;af.J'y~etvre~ulille~exp~esslJt:t>F©Vide.d"'t0""tJ:ie;.;t:or.itPacy.;:iA"~u1=- -=- . _ .. '-~-:--c~c •. 

applicable Seryice Publication. · · · · · · · · · 

3.4 Resaie of Seriti.ces. Customer may not resell the Services to third parties without AT&T's written consent. . . . . 
4. PRICING AND B.ILLl~G ,. 

4.1 Pricing and Prfoing Schedule Term; Terms Applicable After End of Pricing Schedule Term. The prices listed in a 
Pricing Schedule are stabilized until the end of the Pricing Schedule Term and will apply in lieu of the corresponding prl.ces set 
forth in the applicable Service Publication. No promotion, credit or waiver set forth in a Service Publication will apply. At the end 
of the Pricing S9hedule Term, Customer may continue Sei'vice (subject to any applicable notice or other requirements in a 
Service Publication to terminate a Service Component) under a month-to-month service arrangement at the prices, terr:ns and 
conditions in effect on the last day of the Pricing 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 Pricing Schedule are exclusive of and Customer will pay all taxes 
(excluding those on.AT&T's net in~or:ne), surcharges, recovery fees; clistom_s clearances, duties, levies, shipping charges and 
other similar charges (and any associated interest and penalties resulting from Customer's fallure to timely pay such taxes or 
simllar charges) relating to tt,ie sale, transfer of ownership, in~tallation, license, use or provision of the Services, except to the 
extent Customer provides satisfactory proof of a valid tax exemption prior to the delivery of Services .. To the extent required by 
law, Customer may withhold or deduct any applicable income taxes from payments doe to AT&T, provided that Customer will 
use reasonable commercial efforts to minimize any such taxes to the extent allowed by law or treaty and will furnish AT&T with 
such evidence as may be required by relevant taxing authorities to establish that such tax has been paid so that AT&T may claim 
any applicable credit. . . . . · . 

4.3 . Billi~g. Unless a Service Publication specifie~_ otherwise,, Customer's obligation 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 (exceptfor withholding taxes as provided in Section 4.2 -Additional Charges and Taxes o{in Se.ction 4.5- Delayed 
Billing; Disputed Charges). At Cu.stomer's request, but subject to .AT&T's consent (Which may not be unreasonably withheld or 
wltlldrawn), Customer's Affiliates may be invoi.ced separately; and AT&T will accept payment from such Affiliates. Customer will 
be responsible for payment if Customer's Affiliates do not pay charges in acccirdance with this.Agreement: AT&T may require 
Customer or its Affiliates to tender a deposit if AT&T determines', in its reasonable judgment, that Customer or its Affiliates are· 
not creditworthy, and AT&T may apply such deposit to any charges owed. . ·· .. · . · . . .. . . . . 

4.4 . P~yments. Pay~ent is due within SO days aft~r the· date of the invoice (unless another date is specified 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 delinquent or dishonored payme~ts, including reasonable attorneys' fees. ·AT&T may charge late 
payment fees (a) for Services contained in' a Tariff or Guidebook at the rate specified therein, or (b) for all other Services at the 

. lower of 1 :5% per month (18% per annum) or the maximum rate allowed by law for ov~rdue paymen~s. . ' . • . . . .· . 

4.5 - Delayed Billing; Disputed Charges. Customer will not be required to pay charges for Services invoiced more than 6 
months after close of the billing period in which the charges were incurred, except for calls assisted by an aut9mated or live 
operator. If Customer disputes a charge, Customer will provide notice to AT&T specifically identifying the charge· and the reason 
it is disputed within 6 months after the date of the affected invoice, or Customer waives the .right to dispute the charge. The 
portion of charges in dispute may be withheld until AT&T completes its investigation of the dispute. If disputed charges are 
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withheld, Customer will incur late payment fees commencing on the due date of the original invoice In accordance with Section 
4.4 (Payments) except to the extent that the parties agree or a court or regulatory authority determines;that the disputed charges 
were Invoiced in error. · · 

4.6 MARC. Minimum Annual Revenue Commitment ("MARC") means an annual revenue commitment set forth in a Pricing 
Schedule that Customer agrees to satisfy during each 12-consecutlve-month period of the Pricing Schedule Term. If Customer 
fails to satisfy the MARC for any .such 12-month period, Customer will be Invoiced a shortfall charge in an amount equal to the 
difference between the MARC and the total of the.applicable MARC-Eligible Charges incurred during such 12-month period, and 
AT&T may withhold contractual credits until Customer pays the shortfall charge, . . · 

4.7 Adjustments to MARC. 

(a) In the event of a b~siness downturn b~yond Customer's control, or a corporate divestiture, merger, acquisition or 
significant restructuring or reorganization of Customer's business, or network optimization using other Services, or a 
reduction of AT&T's prices, or a force majeure event, any of which significantly impairs Customer's ability to meet a 
MARC, AT&T will offer to. adjust the affected MARC to reflect Customer's reduced usage of Services (with a 
corresponding adjustment to the ·price~. credits or discounts available at the reduced MARC level). If the parties reach 
agreement on a revised MARC, AT&T and Customer will am~nd the affected Pricing Schedule prospectively. This 
Section 4.7 will not apply to a change resulting from Customer's decision to use service providers other than AT&T. 
Cuslomer 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 to amendment of the affected Pricing Schedule, . 

(b) If Customer, through merger, consolidation, 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 Agreement. Such agreement will 
specify the impact, if any, of such addition on Customer's MARC or .0th.er volume or growth discounts and on 
Customer's attainment thereof, 

5. CONFIDENTIAL INFORMATION 

5.1 Confidential Information. Confidential Information means: (a) information the parties or their Affiliates shar~ with each 
other in connection with this Agreement or in anticipation of providing Services under this Agreement (including pricing or other 
proposals), but only to the extent identified as Confidential Information in writing; and (b) except as may be required by 
applicable law or regulation, the terms of this Agreement. 

5.2 Obligations. A disclosing party's Confidential Information will, for a period of 3 years following its disclosure to the 
other party (except in the case of software, for which the period is indefinite): {a) not be disclosed, except to tlie receiving party's 
employees, agents and contractors having a need-to-know {but only if such agents and contractors are not direct competitors of 
the other party and agree in writing to use and disclosure 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, governmental authority 
or legal process); (b) be held In confidence; and (c) be used only for purposes of using the Services, evaluating proposals for 
new services or performing this Agreement (including in the case of AT&T to detect fraud, to check quality and to operate, 
maintain and repair the Services). 

5.3 Exceptions. The restrictions in this Section 5 will not apply to any information that: (a) is independently developed by 
the receiving party without use of the disclosing party's Confidential Information; (b) is lawfully received by the receiving party 
free of any obligation to keep it confidential; or (c) becomes generally available to the pubiic other than by breach of this 
Agreement. . 

· 5.4-- -· --f>riv~~;-L~~~.-E;ctiJ;;rty 1;~;;P~~-~ib~ · fo-~ ~·~~p1yi~9-,;ith th~ priv~cy -1aw~appi1~ab1e ·to lis-business~--if custcimer · 
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 unintelligible. Customer is responsible for obtaining consent from and giving notice bits Users, 
employees and agents regarding AT&T's processing the User, employee or agent information in connection with providing 
Service. Unless otherwise directed by Customer in writing, if AT&T designates a dedicated account representative as 
Customer's primary contact with AT&T, Customer authorizes that representative to discuss and disclose Customer's customer 
proprietary network information to any employee or agent of Customer without a need for further authentication or authorization. 
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6. 

6.1 

(a) 

(b) 

(c) 

LIMIT A TIO NS OF LIABILITY AND DISCLAIMERS 

Limitation of Liability. 

EITHER PARTY'S ENTIRE LIABILITY AND THE OTHER PARTY'S EXCLUSIVE REMEDY FOR DAMAGES ON 
ACCOUNT OF ANY CLAIM ARISING OUT OF AND NOT DISCLAIMED UNDER THIS A_GREEMENT SHALL BE: 

(i) FOR BODILY INJURY, DEATH OR DAMAGE TO REAL PROPERTY OR TO TANGIBLE PERSONAL 
PROPERTY PROXIMATELY CAUSED BY A PARTY'S NEGLIGENCE, PROVEN DIRECT DAMAGES; 

(ii) 

(iii) 

(iv) 

(v} 

FOR BREACH OF SECTION 5 (Confidential Information), SECTION 10.1 (Publicity) OR SECTION 10.2 
(Trademarks), PROVEN DIRECT DAMAGES; .. 

· ~oRC .t.:r:Jy"fHIRD-PARTI ct.AirV1~fTHE RErV1EDIES AV/\1cA:tmtcrf\Io~·setrloi'J'T(Tllircf Pacy crarm~-, ·· ·-. .. u • -~-
FOR CLAIMS ARISING FROM THE OTHER PARTY'S GROSS NEGLIGENCE OR WILLFUL 
MISCON.DUCT, PROVEN DAMAGES; OR 

FOR C'LAIMS OTHER THAN THOSE SET FORTH IN SECTION S.1(a)(i)-(iv), PROVEN DIRECT DAMAGES 
NOT TO EXCEED, ON A PER CLAIM OR AGGREGATE BASIS DURING ANY TWELVE (12) MONTH 
PERIOD, AN AMOUNT EQUAL TO THE TOTAL NET CHARGES INCURRED BY CUSTOMER FOR THE 
AFFECTED SERVICE JN THE RELEVANT COUNTRY DUR.ING THE THREE (3) MONTHS PRECEDING 
THE MONTH IN WHICH THE CLAIM AROSE. . 

. ; . . 

EXCEPT AS SET FORTH IN SECTION 7 (Third Party Claims) OR IN THE CASE OF A PARTY'S GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT, NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR 
ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE OR SPECIAL DAMAGES, INCLUDING 
WITHOUT LIMITATION DAMAGES FOR LOST PROFITS, ADVANTAGE, SAVINGS OR REVENUES OR FOR 
INCREASED COST OF OPERATIONS. . 

THE LIMITATIONS IN THIS SECTION 6.1 SHALL NOT LIMIT CUSTOMER'S RESPONSIBILITY FOR THE 
PAYMENT OF ALL PROPERLY DUE CHARGES UNDER THIS AGREEMENT. . . , . 

6.2 Dlsclaliner. of Liability. EXCEPT TO THE EXTENT CAUSED BY ITS Gf~OSS 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~ . · . · · · · 

6.3 Dlsclaim~r 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" . . 

6.4 Application arid Survival. The disclaimer of warranties and limitations of liability set forth in this Agreement will apply 
regardless of the form of action, whether in contract, equity, tort, strict liability or otherwise, of whether damages were 
foreseeable and of whetl)er a party was advised of the possibility of such damages and will apply so as to limit the liability of 
each party and Its Affiliates and their respective employees, directors, subcontractors and suppliers. The limitations of liability 
and disclaimers set out in this Section 6 will survive failure of any exclusive remedies provided in this Agreement. 
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7, THIRD PARTY CLAIMS. 

7.1 AT8'T's Obligations. AT&T agrees at its expense to defend and either to settle any third-party claim against 
Customer, its Affiliates and its and their respective employees and directors or to pay all Damages that a court finally awards 
against such parties for a Claim alleging that a Service provided to Customer under this Agreement Infringes any patent, 
trademark, copyright or trade secret, but not where the claimed infringement arises out of or results from: (a) Customer's, its 
Afflllate's or a User's content; (b) modifications to the Service by Customer, its Affiliates 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. · . . . 

7.2 · Custor~i"er's Obligations. Customer agrees at its expense to defend and either to settle any third-party ~laim against 
AT&T, its Affiliates and its and their respective employees, directors, subcontractors and suppliers or to pay all Damages that a 
court finally awards against such parties for a claim that (a) arises out of Customer's, its Affillate's or a.User's. access to or use of 
the Services and the claim is not the responsibility 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 7.1; or (c) alleges a breach by Customer, its 
Affiliates or Users of a sof\lft.iare license agreement governing software provided in connection with the Services, 

7.3 Infringing S.ervices. Whenever AT&T is liable under Section 7.1, AT&T may at its option either procure the right for 
Customer to continue using, or may replace or modify, the Service so that it is non-infringing. 

7.4 Notice and Cooperation. The party seeking defense or settlement of a third-party claim under this Section 7 will 
provide notice to the other party promptly upon learning of any claim for which defense or settlement may be sought, but failure 
to do so will have no effect except to the extent the other party is prejudiced by the delay. The party seeking defense or 
settlement will allow the other party to control the defense and settlement of the claim and will reasonably cooperate with the 
defense. The defending party will use counsel reasonably experienced In the subject matter at issue and will not 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 being defended is limited to monetary damages that 
are paid by the defending party under this Section 7. 

8. SUSPENSION AND TERMINATION 

8.1 Termination of Agreement. This Agreement may be terminated immediately upon notice by either party if the other 
party becomes Insolvent, ceases operations; is the subject of a bankruptcy petition, enters receivership or any state insolvency 
proceeding or makes an assignment for the benefit of its creditors. 

8.2 Termination or Suspension of Services. The following additional ~eimination provisions apply: 

(a) Material Breach. If either party fails to perform or observe any material term or cond.ition of this Agreeme.nt, including 
non-payment of charges, and such failure continues unremedled ·for 30 days after receipt of receipt of notice, the 
aggrieved party may terminate the affected Service Components and, if the breach implicates the entire Agreement, 
terminate the entire Agreement. If Customer is in breach, AT&T may elect to suspend (and later terminate) the 
affected Service Components and, if the breach implicates the entire Agreement, suspend (and later terminate) the 

(b) 

(c) 

entire Agreement. · 

Materially Adverse Impact. If AT&T revises a Service Publication, the revision has a materially adverse impact on 
Customer and AT&T does not effect revisions that remedy such materially adverse impact within 30 days after notice 
from Customer, then Customer may, as Customer's sole remedy, elect to terminate the affected Service Components 
on 30 days' notice to AT&T, given not later than 90 days after Customer first learns of the revision to the Service 
Publication. "Materially adverse impacts" do not include changes to non-stabilized prici.ng, changes required by 
governmental authority, or assessment-of or .changes to additionaLcharges such as surcharges_ or _taxes.____ _ ____ _ 

Internet Services. lf Customer fails to rectify a violation of the AUP within 5 days after receiving notice from AT&T, 
AT&T may suspen~ the affected Service Components. AT&T reserves the right, however, to suspend or terminate 
immediately when: (i) AT&T's suspension or termination is In response to multiple or repeated AUP violations or 
complaints; (ii) AT&T is acting in response to a court order or governmental notice that certain conduct must be 
stopped; or (iii) AT&T reasonably determines that (a) it may be exposed to sanctions, liability, prosecution or other 
adverse consequences under applicable law if AT&T were to allow the violation to continue; (b) such violation may 
harm or interfere with the integrity, normal operations or security of AT&T's· network or networks with which AT&T is 
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(d) 

(e) 

interconnected or may interfere with another customer's use of AT&T services or the Internet; or (c) such violation 
otherwise presents an imminent risk of harm to AT&T, AT& T's customers or its ?r their respective employees. 

Fraud, or Abuse. AT&T may terminate or suspend an affected. Service or Service Component and, If the activity. 
implicates the entire Agreement, terminate or suspend the entire Agreement, immediately by providing Customer with 
as much advance notice as Is reasonably practicable under the circumstances if Customer: (i) commits a fraud upon 
AT&T; (ii) uses the Service to commit. a fraud upon another party; (iii) unlawfully uses the Service; (iv) abuses or 
misuses AT&T's network or Service; or (v) Interferes with another customer's use of AT&T's network or services. 

Infringing Services. If the options described in Section 7.3 {Infringing Services) are not reasonably available, AT&T 
may at its option terminate. the affected Services or Service. Components without liability. other than as sb:1ted in 

~~~~-~~~=?ection°7'."f'(AT&t'"s"()Bligatlorrs): -- -~C- : ·-·· . . H • rn -+ -;, . . . . ·- "" -- . . 

(f) 

8.3 

(a) 

{b) 

8.4 

(a) 

. (b) 

(c) 

(d) 

9. 

Hazardous Materials. lf AT&'r'encounters ariy Hazardous Materials at the Site, AT&T inay terminate the affected 
Seri/ices or Seriice Components or may suspend performance until Customer removes ·and remediates the 
Hazardous Materials at Customer's ·expense in accordance with applicable law. 

Effect of Termination; 

Termination or suspension by either party of a Service or .Service Component does not waive any other rights or 
remedies a party may have under this Agreement and will riot affect the rights and obligations of the parties regarding 
any other Service. or Servi.ce Component. · . . . . 

lf a Service or Service Component Is terminated,' Customer will pay all amounts incurred prfor to the effective date of 
termination. · 

Termination Charges. · · · · . . · · .. · 

If Customer terminates this Agreement or an affected Service 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 w[ll not be liable for 
the termination charges set forth in this Section 8.4. · · 

I~ Customer terminates a Service or Service Component prior to Cutover other than as set forth in S~cti~n 8.4(a), 
Customer (i) will pay any termination or cancellation charges set out in a Pricing Schedule or Service Publication, or 
(ii) in the absence of such specified charges, will reimburse AT&T for time and materials incurred prior to the effective 
date of termination, plus any third party charges resulting from the termination. 

If Customer terminates a Service or Service 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 term.ination charges as 
follows: (i) 50% (unless a d.ifferent percentage is. specified in the Pricing Schedule) of the monthfy recutrihg charges 
for the terminated. Service or Service Component multiplied by the' months remaining, in an applicable Minimum 
Payment Period; (ii) if termination occurs before the end of an applicable Minimum Retention Period,· any associated 
waived or unpaid non~reciurring charges; and (iii) any charges incurred by AT&T from a.third party (i.e:, ~ot an AT&T 
Affiliate) due to the termination. The charges set forth in Sections 8.4(c)(i) and (ii) will not apply if a terminated Ser\lice 
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 
charge for the terminated Service Component, respectively, and if the upgrade is not restricted in the applicable 
Service Publ!catlon. · 

In addition, if Customer terminates a Pricing Schedule that has a MARC, Customer will pay an amount equal to 50% 
of the ynsatisfied MARC fpr the balance of the Pricing Schedule Term. · 

IMPORT/EXPORT CONTROL 

Neither party will use, distribute, transfer or transmit any equipment, services, software or technical information provided under 
this Agreement (even if incorporated into other products) except in compliance with all applicable Import and export laws, 
conventions and ·regulations; 

10. MISCELLANEOUS PROVISIONS 
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1o.1 P~blicity. Neither party may issue any public statements or announcements relating to the terms of this Agreement or 
to the provision of Services Without the prior written consent of the other party. · 

10.2 Trademarks. Each party agrees not to display or. use, in ~dve~ising or otherwise, any of the other party's trade names, 
logos, trademarks,' service marks or other indicia of origin without the other party's prior written consent, which consent may be 
revoked at any time by notice. · · · . · · • · · . · · .. 

10.3 .Force Majeure. Except for payment ~f amounts due; neither party will be liable for any delay, failure in performance, 
loss or (]amage due to fire, explosion, cable cuts, power blackout, earthquake, flood, strike, embargo, labor disputes, acts of civil 
or militar}' authorify, war,· terrorism, acts of. ~od; acts. of. a. public enemy, . acts or omissions of carriers or suppliers, acts of 
regulatory or go\iernin~n,tal agencies or other pauses beyond such party's reasonable control. · · · · · · · . '. · .·· · . 

10.4 Amendme~t~ a~d Waivers. Any s~pplernent to ~r modification or waiver of a~y provision of this Agreement must be 
in writing and signed by authorized representatives of both parties. A waiver by either party of any breach of this Agreement will 
not operate as a waiver of any other breach of this 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 either party without the prior written consent of the other party {which consent will not be 
unreasonably withheld or delayed). In the case of any assignment, the assigning party shall remain financially 
responsible for the performance of the assigned obligations. . . . . . . 

· (b) AT&T may subcontract to an Affiliate or a third party work to be performed under this Agreement but will remain 
financially responsible for the perforrpance of such obligations. 

(c) In countries where AT&T does not have an Affiliate to provide a Service, AT&T may assign its rights and obligations 
related to such Service to a local service provider, but AT&T will remain responsible to Customer for such obligations. 
In certain countries, Customer may. be required to contract directly with the local service provider. 

. : ' ,. . 

10.6 Severability. If any portion of this Agreement is found to be invalid or unenforceable or if, notwithstanding Section 
10.10 (Governing Law), applicable law mandates a dif:fe~ent interpretation or result, the remaining provisions will remain in effect 
and the parties will negotiate in good faith to substitute for such invalid, illegal or unenforceable provls'ion a mutually acceptable · 
provision consistent with the original intention of the parties. · · 

10.7 Injunctive Relief. Nothing in this Agreemeot 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 deemed time-barred and waived. The parties waive any statute of limitatio.ns to the. contrary. 

10.9 Notices. Any required notices under this Agreement shall be in writing and shall be deemed validly delivered if made 
by hand (In which case delivery will be deemed to have been effected immediately), or by overnight mail (in which case delivery 
will be deemed to have been effected one (1) business day after the date of mailing), or by first class pre-paid post {in which 
case delivery will be deemed to have been effected five (5) days after the date of posting), or by facsimile or electronic 
transmission (in which case delivery will be deemed to have been effected on the day the transmission was sent). Any such 
notice shall be sent to the office of the recipient set forth on the cover page of this Agreement or to such other office or recipient 
as designated in writing from time to time . 

. -1 o:ru ·- Governiifgtaw~ ThisAgreementwill-be-govemed by the law of the- State-of NewYork-;withoutregard to its "Conflict-of -- · -
law principles, unless a regulatory agency with jurisdiction over the applicable Service applies a different law. The United 
Nations Convention on Contracts for International Sale of Goods will not apply. 

10.11 Compliance with Laws. Each party will comply with all applicable laws and regulations and with all applicable orders 
issued by courts or other governmental bodies of competent jurisdiction. 

10.12 No Third Party Beneficiaries. This Agreement is for the benefit of Customer and AT&T and does not provide any third 
party (including Users) the right to enforce it or to bring an action for any remedy, claim, liability, reimbursement or cause of 
action or any other right or privilege. 

P-500 (5-09) 

ua_ver_ii.doc 
Page 8 of9 

UA VER Ill/18/10 
eCRMID __ _ 

[Agreement Dat~] 



10. 13 Survival. The respective obligations of Customer and AT&T that by their nature would continue beyond the termination 
or expiration of this Agreement, including the obligations set forth in Section 5 (Q9nfidential Information), Section 6 (Limitations of 
Liability and Disclaimers) and Section 7 {Third Party Claims), will survive such termination or expiration. 

10.14 Agre'ement L~nguag~. The la~guage. of this Agreement is English .. If ihere Is a conflict between this Agreement and 
any translation, the English version will take precedence. · · 

10.15 Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to its subject 
matter. Except as provided in Section 2.3 (Software), this Agreemen~ supersedes all other agreements, proposals, 
representations,· statements and understandings, whether written. or o,ral, concerning tbe $ervlces or the rights and obligatloris 

-·-·------. r~]<!.tlngJo the Services, and the parties disclaim any reliance thereon. This Agreement will not be modified or suppiemented by 
"""'- - - .. · ·. any"writte·n or·o-ral statements, proposals; representat1ons;:aaveft!S-emelits, seMcirtfe~criptfoni-or·purcnase--6raer-:torms"'rfat=~~~:--:::::-~"-~-~ 

expressly ~~,t fo~h in this Agreement. • · .. · · · · · · 

11. DEFINiTIONS 

"Affiliate" of a party means any entity that controls, is controlled by or is under common control with such party. 

"Cutover" means the date Customer's obligation to pay for Services begins. 
. . 

"Damages" means coHectively all injury, damage; liability; loss, penalty, interest and expense incurred. 

"Effective Date" of a Pricing Schedule means the date on whfoh the last party signs the Pricing Schedule unless a later date is 
required by regulation or law. · 

"MARC·Eligible Charges" means .the recurring and usage charges (including amounts owed under Section B.4(c)(i)), 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 MARC-Eligible Charges: (a) c:;harges 
for or In connection with Customer's purchase of equipment; (b) taxes; and (c) charges imposed in connection with 
governfnent~lly imposed costs cit fees (such as USF, PICC, payphone service provider compensation, E911 and deaf relay 
charges). · · ' · 

"Minimum Payment Peri~d" means \he Minimum Payment Period identified f~~ a Service Component in a Pricing Schedule or 
Service Publication during which Customer Is required to pay recurring charges for the Service Component. 

,. . . .· . . ' 

"Minimum Retention Period" means the Minimum Retention Period identified for ·a Service Component in a Pricing Schedule 
or Service Publication during which Customer is required to maintain serilce to avoid the payment (or repayment) of certain 
credits, waived charges or amortized charges. · · · · 

"S~rvi~e Compon'ent'' m~an~ an Individual component of a Service provided under this Agreement'. 

"Service Publications" means Tariffs, Guidebooks, Serviqe Guiqes and the AUP. 

"Site" means Customer's physical location, including Cusfomei's collocation space on AT&T's or its Affiliate's or subcontractor's 
property, where AT&T installs or provides a Service. 
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City Agency and Departments 
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EXHIBITH 

CITY AGENCIES AND DEPARTMENTS 

CCSF-ADMIN SVCS 

CCSF-ADULT & AGING 

. 
. -·- ~- ·-: .;..;···---=--~ _:::_-_. - - . .. ,. <=;- --··1' . -· --.~ . •. ... ·- -

CCSF-ADULT PROBATION 

CCSF-ANIMAL CARE 

CCSF-ART COMMISSION 

. CCSF-ASIAN ART 

CCSF-ASSESSOR/RECORD:JtR 

CCSF-BOARD OF SUPERVISORS 

CCSF-BUILDING INSPEC 

CCSF-cin:LD SUPPORT SVCS 

CCSF-CHILDREN, YOUTH & FAMILIES 

-CCSF-CITY ATTORNEY 

CCSF CIVIL SERVICE COMMISSION 

CCSF-CITYPLANNING. 
' 

CCSF-CONVENTION FACIL:qIES 

CCSF-CONTROLLER 

CCSF-DISTRICT ATTORNEY 

CCSF-PUBLIC HEALTH · 

CCSF-ECONOMIC DEVLPMT 

CCSF-ELECTIONS 

CCSF-EMERGENCY COMMO 

CCSF-ENTERTAINMENT COMMISSION 

CCSF-ENVIRONMENT 
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CCSF-ETHICS COMM 

CCSF-FIRE 

CCSF-HETCHHETCHY 

CCSF-HUMANRESOURCES 

CCSF-HUMANRIGHTS COMM 

CCSF-HUMAN SERVICES 

CCSF-JUVENILE PROBATION 

CCSF-LAGUNA HONDA HOSPITAL 

CCSF-LAW LIBRARY 

CCSF-LIBRARY 

CCSF-LIGHT, HEAT & POWER 

CCSF-MAYOR 

CCSF-MEDICAL EXAMINER 

CCSF-MENTAL HEALTH 

CCSF-MUNI 

CCSF-REC & PARK 

CCSF-PARKING & TRAFFIC 

CCSF-PERMIT APPEALS 

CCSF-POLICE 

CCSF-PORT COMMISSION 

CCSF-PUBLIC ADMIN/GUARDIAN 

-~ ---- ----·-· - - ·-- --··- .. ·---- ·-·-· - ··-
CCSF-PUBL DEFENDER 

CCSF-PUBL UTIL COMM 

CCSF PUBLIC WORKS 

CCSF-PURCHASING 

CCSF-REAL ESTATE 
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CCSF-REDEVELOPfylENT AGENCY 

CCSF RENT BOARD 

CCSF RETIREMENT 

CCSF-SAN FRAN GENERAL 

CCSF SHERIFF 

-':""'~. . --
,...._,_._ 

~·~--'- -~ - -- -- ----- -- - --
,, ·- -- - ·- - ~~ - -- - ---~ ........ ____ -:·--~- -~_ .. _ 

CCSF-STATUS OF WOMEN 

CCSF-TAXICAB COMM 

CCSF-TECHNOLOGY 

CCSF-TREAS TAX COLL 

CCSF-TRIAL COURTS 

CCSF-W AR MEMORIAL 

CCSF-WATER 

CCSF-SA,N FRANCISCO AIRPORT 
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Exhibit I 

AT&T Affiliates 

AT&T Corp. for Long Distance Data Services, AT&T Local Network Services Voice DNA, 
Local Frame Relay, ATM, Customer Network Management Service (CNMS), DSL Access to 
Frame Relay Option), AT&T Audio Conference Services, AT&T Video Conference Services, 
AT&T 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 California and d/b/a AT&T DataComm, for local 
voice service, data service, cable and wiring 

Pacific Bell Information Services, d/b/a AT&T Messaging, for Voice Messaging, Enterprise 
Messaging Service (EMS) and IVR in California 

SBC Advanced Soiutions, Inc., now know as AT&T Corp., d/b/a AT&T Advanced Solutions for 
Frame Relay and ATM · . 

SBC Global Services, Inc., d/b/a AT&T Global Services 

SBC Long Distance, LLC, d/b/a/ AT&T Long Distance and formerly known as SBC Long 
Distance, Inc. for Inter and Intrastate Data Service 
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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 date 

IZI 1. For reference to Committee: (An Ordinance, Resolution, Motion, or Charter Amendment) 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 

D 

D 

4. Request for letter beginning "Supervisor inquires" 
L--~----~---------' 

5. City Attorney request. 

6. Call File No.I~-------~, from Committee. 

D 7. Budget Analyst request (attach written motion). 

D 8. Substitute Legislation File No. ...._ _____ __, 

D 9. Reactivate File No. L-1 _____ __, 

'D 10. Question(s) submitted for Mayoral Appearance before the BOS on 
L-----------------' 

Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 
D Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission D Buiiding Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form. 

Sponsor(s): 

jsupervisor Mark Farrell 

Subject: 

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

The text is listed below or attached: 

Attached. 

For Clerk's Use Only: 
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