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FILE NO. 151278 ORDINANCE . D.

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

Ordinance retroactively authorizing the Department of Technoibgy 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 at the 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.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in sznzle underlzne zz‘alzcs Times New Roman font.
Deletions to Codes are in
Board amendment additions are in double-underlined Arial font.
Board amendment deletions are in strikethrough-Ariakfont.
Asterisks (* * * *)indicate the omission of unchanged Code
subsections or parts of tables.

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

Section 1. Background. The Department of Technology (the “Department”) procures
local and long distance telephone and data services for the City under an agreement with
AT&T (the “Agreement”) that incorporates the State of California’s CALNETB agreement. The
CALNETS3 Agreement offers California public entities a purchasing vehicle for
telecommunications services at lower prices than the entities might be able to secure for
themselves individually.

The Agreement allows the City to purchase telecommunications services under the

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

By Ordinance 98-10, the City .approved the Agreement for a term of four and one-half
years, beginning on March 1, 2010 and a maximum amount of $75,000,000. . Ordinance 98-10
is on file With the Clerk of the Board of Supervisors in File No.100251 and is aiso available on
the Board’s website.

By Ordinance 39-15, the City approved an extension of the agreement to December
31, 2015 and a maximum amount of $97,953,700. Ordinance 39-15 is on file with the Clerk of
the Board of Supervisors in File No.141208 and is also available on the Board’s website.

Section 2. The Third Amendment. The Third Amendment to the Agreement is on file
with the Clerk of the Board of Supervisors in File No. 151278. The Third Amendment would
extend the term of the Agreement through December 31, 2019 with a one year option to
extend through December 31, 2020. The Department h?3 evaluated the needs of City
Departments through 2020 and has determined the five year extension will increase the not to
exceed amount of the Agreement by an additional $23,810,612.

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

approval by the Board of Supervisors for leases with a term of ten years or more, and for
contracts in excess of ten years or requiring expenditures above ten million dollars.
(&)  The Board of Supervisors authorizes the Départment and the Office of

Contract Administration to execute the Third Amendment in substantially the form on file with
the Clerk of the Board of Supervisors, in File No. 151278, extending the term of the
agreement to December 31, 2020 and increasing the total not-to-exceed amount of the
agreement to $121,764,312. |
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Section 4. Effective Date. This ordinance shall become effective 30 days after
enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor retums the
ordinance unsigned or does nhot sign the ordinance within ten days of receiving it, or the Board

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

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

By_ } ?\/ ,’}f{' .l. '
MARGARITA GUTIERREZ
Deputy City Attorney

nitelcom\as2015\9700242\009989385.doc
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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 at the 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 (DT) and the Office of
Contract Administration to extend the agreement with AT&T through December 31, 2020 and
increase the current not to exceed amount by $23,810,612.

The 2010 Contract allowed the City to purchase services under the State of California’s
Integrated Telecommunications Network rate agreement known as CALNET, which provides
the best pricing available to public entities in California. The Agreement also allows City non-
profits to purchase telecommunications services directly from AT&T at the preferred pricing
available to the City.

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

BOARD OF SUPERVISORS . Page 1



BUDGET AND FINANCE COMMITTEE MEETING JANUARY 27, 2016

Item 3 Department:
File 15-1278 Department of Technology (DT)

Legislative Objectives

o 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
e DT entered into the original master contract with AT&T in 2010 to consolidate citywide

purchases of telecommunications services under one contract. The master contract has
been amended twice since 2010.

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

Fiscal Impact

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

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

e 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
' 11



BUDGET AND FINANCE COMMITTEE 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.

BACKGROUND

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

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

In addition, based on the Budget and Legislative Analyst’s recommendation, the ordinance to
amend the master contract with AT&T was amended to (1) shorten the end date from March 1,
2016 to December 31, 2015; (2) decrease the not-to-exceed amount from $101,433,700 to
$97,953,700; and (3) request the City Administrator and City Services Auditor to evaluate the
best possible Calnet 3 rates and providers by type of service, and report back to the Board of -
Supervisors prior to October 15, 2015 on recommended 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 Calnet 3 rates for most purchases of telecommunications services from AT&T; DT
negotiated a rate for long-distance calling that was lower than the published Calnet 3 rate for
that service.

DETAILS OF PROPOSED LEGISLATION

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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the master contract by five years from January 1, 2016 through December 31, 2020;' and (2)
increase the master contract not-to-exceed amount by $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 cohtract between DT and AT&T:

o 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

e 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 Remainfng 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 S0  $24,475,857 $122,429,557

Source: Department of Technology

' 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 COMMITTEE 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

One South Van Ness Avenue, 2nd Floor
Department of San Francisco, CA 94103-0948
Tech nology Office: 415-681-4001 » Fax: 415-581-4002
Powered by fnnovation
December 11, 2015 Y
Angela Calvillo : , j _
Clerk of the Board P
Board of Supervisors N oo
1 Dr. Carlton B. Goodlett Place, Room 244 ! -
San Francisco, CA 94102-4689 b=

RE: ORDINANCE FOR AT&T THIRD AMENDMENT 1 ‘

Dear Ms. Calvillo;

Attached please find an original and two copies of the ordinance approved as to form by the City
Attorney, three comaplete sets of background information for Board of Supervisérs 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,

Mlg%el} ind, Jr.
Chief Information Officer/Executive Director

cc: Leo Levenson



CITY AND COUNTY OF SAN FRANCISCO

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

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

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

SUBJECT:  Analysis of CALNET 3 rates for the City’s telecommunications services
DATE: October 13, 2015

Executive Summary

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

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

This memorandum supplements AT&T's May 2015 analysis with estimates of monthly service charges based on
published rates for the other potential CALNET 3 providers. Table 1la below summarizes our findings by
comparing the estimated costs for service with AT&T under the CALNET 3 program to the estimated costs for
service with the lowest-cost alternative provider in each of seven different service categories.

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

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



Table 1a — Combarison of Estimated Monthly Costs for CALNET 3 Service (AT&T vs Lowest-cost Alternative Providers)*
[lowest estimated costs shown in bold]

Service Category~ Provider Estimated Monthly Potential Monthly
Cost for C3 Service Savings vs AT&T -
1.1 - Dedicated AT&T ' $164,990 i
Transport® Verizon $166,800
1.2 - MPLS, VPN and AT&T $1,231 $513
Converged VolP Jive $718
AT&T $9,413
4~ Long Di 1,501
1.4 — Long Distance CenturyLink $7.912 $1,50
AT&T $529
1.5—Toll Free Verizon S611 -
1.6 — Legacy AT&T $186,937 i
Telecommunications [no other C3 service providers] —
3 —Metropolitan Area AT&T » $73,506 i
Network Ethernet " [other estimates not available]® -_—
5—Managed Internet AT&T $11,869
.4 $1,801
Services Integra $10,068
Total $3,815

Notes: 1. Estimates for service categories 1.1-1.6 are based on billing data from January 2014; estimates for service categories 3
and 5 are based on 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. Seediscussion below on page 11
4, Excludes the cost of services offered by AT&T but not Integra, and the cost of service in locations outside of Integra’s
service ared; see discussion below on pages 11-12

In addition to recurring monthly charges, the CALNET 3 providers also assess non-recurring charges when
establishing new service for certain features. While these charges will not apply to service that remains with
AT&T, they may apply to services that are moved to an alternative provider and they would offset the
potential savings shown above. For each of the alternative service providers in Table 1a, Table 1b below
estimates the corresponding non-recurring charges.

As shown below there are no non-recurring charges for MPLS and long distance service. For managed internet
service, however, the $10,000 in estimated non-recurring charges would offset approximately 5.5 months of
the potential savings shown above in Table 1a.

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



Table 1b — Estimated Non-recurring Charges for New Service with the Lowest-cost Alternative

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

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

Where cost differences exist among the providers even after considering the non-recurring charges, it is
important to note that the published CALNET 3 rates represent price ceilings and the Cify 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:
e the potential need for new service providers to redesign or reconfigure systems, networks or circuits
and install new equipment or infrastructure;
s the time, cost, and other resource demands associated with the above activities;
e the cost and logistical complexity associated with avoiding dlsruptlons in service during a transition
from one provider to another;
e potential differences in the technologies used by alternative providers and the compatibility of those
technologies with other City systems or operations;
o differences in the quality or level of service offered by potential providers such as the typical frequency
and duration of system outages and the responsiveness of technical staff when outages occur; and
e future plans that DT or other City departments may have regarding changes in service.

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

CALNET 3 Services and Service Providers

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



Table 2 — CALNET 3 Services and Service Providers

1.1 - Dedicated Transport {p. 10) ) 1.4 - Long Distance (p. 8)
o AT&T * Verizon * AT&T » CenturylLink
1.2 - MPLS, VPN and Converged VolIP (p. 9) ‘ 1.5 - Toll Free (p. 6)
o ATRT * NWN , * AT&T * Verizon
* Integra ~ » Verizon ¢ CenturyLink
e Jive
1.3 - Stsndalone VolP : 1.6 - Legacy Telecommunications (p. 6)
o ATET s Jive . e AT&T
o integra o Verizon

2 - Netwaorlk Based Web Conferencing 5 - Managed Internet Services (p. 11)

o AT&T o NWN » AT&T « Integra
s Centurylink
3 - Metropolitan Area Network Ethernet (p. 11) 6 - Hosted 1VR/ACD Services
» AT&T s Integra o AT&T = Verizon
¢ CenturyLink *« NWN
4.1 - SONET ~ Ring Connectivity 7 - Network Based Managed Security
o Integra « Verizan * AT&T e Verizon

» Centurylink

4.2 - SONET - Point-to-Point Connectivity
o AT&T e Verizon
e Integra

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

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

AT&T’s Analysis of Monthly Savings to the City under CALNET 3

As explained in the Budget and Legislative Analyst's March 11, 2015 report, AT&T previously retained a
consultant to estimate the savings to the City after migrating from AT&T’s CALNET 2 rates to its CALNET 3
-rates. AT&T performed this analysis in two phases. The first phase was completed in April 2014 for
subcategories 1.1 through 1.6, and the second phase was completed in January 2015 for service categories 2
through 7. In both cases, the analysis was based on the most recent monthly bill available at the time. The
results of AT&T’s analysis are summarized below in Tables 3 and 4.2

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



Table 3 — Estimated Monthly Savings to the City for Category 1 Services under AT&T’s CALNET 3 Rates’

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

1.1 - Dedicated Transport $211,878 $201,484 $10,394
- 1.2—MPLS, VPN and Converged VolP $4,557 $1,231 $3,327
1.4 — Long Distance © §18,195 59,490 $8,705
1.5—Toll Free : $821 : $529 5291
1.6 — Legacy Telecommunications $173,834 $186,937 ($13,103)
$399,671 49,614

Notes: 1. Based on data from January 2014

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

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



Figure 1 — Excerpt from Verizon’s Toll Free Service Catalog

1.5.2.4 Tall-Free Domestic Services
Contractor's Summary description of service: Toli-free domestic services

Geographic Avallability: Statewide

Service Limitations and Restrictions: N/A

Change Charge Applicablity: Change Charge Applicability varies by service and feature code. See Column E for ehange c¢harge applicability.

o 'Reddiré'd 6r;‘f'
Line:

-Discretionary
... | Featurs Name - - | reaulie Uescoplion: - ;| Information | | 1.2 ] perunil. measure - f;
1 Basic Coverage - TLTRO005 | Allows a Customer to receive minute Required
California toli4ree calis from anywhere in
Dedicated the State of Galifornia on a
Atcess dedicated line.
2 | pasic Coverage- | FL1R0006 [ Allows a Customer to recaive NIA 30018 minute NA No Required
Califomia toli-free calls from anywhere in
Switched Access the State of Califomia on a
switched line.

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

Subcategory 1.6 — Legacy Telecommunications

As shown in Table 2 (above), AT&T is the only CALNET 3 provider for legacy telecommunications services.
Therefore no cost analysis was performed for this service category. As shown in Table 3 (above), AT&T
estimated that the cost for this service will increase by slightly more than $13,000 per month under the
CALNET 3 program absent an Individual Price Reduction. However, since the published CALNET 3 rates
represent price ceilings and participating agencies are at liberty to negotiate further, DT has negotiated lower
pricing with AT&T for a subset of these services in order to lessen the amount of the price increase.

Subcategory 1.5 — Toll Free Service

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

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

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

Figure 2 - CALNET 3 Cost Structdre for the City’s Toll Free Service
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AT&T Monthly Cost = $102.50 + $0.0149/minute (CA) + $0.0123/minute (US)
CenturyLink Monthly Cost = $153.75 + $0.0185/minute {US &, CA)

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

Notes: 1. Excludes rates for international toll free calls

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

*The billing data also included minimal charges for international toll free calls. However, that data has been excluded from the
analysis because the Product ID provided by AT&T could not be found in the published service catalog and the duration of these calls
amounted to 0.01% of the total call time.
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monthly costs such as business or technical considerations. Table 5 below compares the monthly cost for toll
free service under the C2 rates with the estimated cost of service from the three CALNET 3 providers.

Table 5 — Comparison of Monthly Charges for Toll Free Service (C2 vs
Potential C3 Providers)® ’

Provider Estimated Savings (vs C2)
Monthly Cost
AT&T (C2) $821 $0
AT&T (C3) $529 $292
Verizon $611 $210
Centurylink $692 $129

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

Subcategory 1.4 — Long Distance Service

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

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

Table 6 — Comparison of Mohthly Charges for Long Distance
Service (C2 vs Potential C3 Providers)®

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.



Subcategory 1.2 — MPLS, VPN and Converged VolP

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

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

based on CALNET 3 Rates
Provider Product 1D Non-recurring Recurring ~ Number Total
, Charge per Port Charge per Port of Ports - Recurring Cost

Jive BW-DS3-P-10000 S0 $102.50 2 $205.00
AT&T 17999 S0 $265.91 2 $531.82
Verizon MTDS0010 S0 $342.35 2 $684.70
Integra 121012 ’ $500 $784.13 2 $1,568.26
NWN NWNCA-10KDS $150 $927.63 2 $1,855.26

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

Provider Product ID Non-recurring Recurring Number Total
Charge per Port Charge per Port of Ports Recurring Cost
Integra 121031 $500 $415.13 1 $415.13
Jive BW-ETH-P-50 S0 $512.50 1 §512.50
AT&T 18010 S0 $699.09 1 $699.09
Verizon PIET0050 S0 $777.98 1 $777.98
NWN NWNCA-50Mbps S0 $892.78 1 5892.78

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

C3 Providers)
Provider Estimated Savings (vs C2)
Monthly Cost
AT&T (C2) . 84,558 S0
Jive $718 $3,840
AT&T (C3) $1,231 $3,327
Verizon $1,463 $3,095
Integra $1,983 $2,575

NWN $2,748 $1,810

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



Subcategory 1.1 — Dedicated Transport

According to the data provided by AT&T, the City’s services for Subcategory 1.1 consist of carrier DSO service,
carrier DS1 service, carrier DS3 service, and primary rate ISDN access to the local public switched telephone
network. A detailed breakdown of the estimated costs by vendor is provided in Appendix C and a summary of
the estimated monthly costs is provided below in Table 10.

Our ability to estimate the monthly costs in this case is limited by the fact that for DSO, DS1, and DS3 service,
the costs include intra-LATA and/or inter-LATA variable mileage charges (see lines 9 and 10 in Table C-2, for
example). A LATA, or Local Access and Transport Area, is a geographic area within which telephone carriers
may provide local and/or 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. [n either case, the monthly fees are assessed on a per-mile
basis measured as the airline mileage between the serving central offices for the service locations in question.
Thus, the total monthly fees are a function of the City’s individual service locations in relation to the LATA
boundaries and the locations of the service providers’ central offices. While AT&T’s analysis discloses the
mileage it used to calculate the City’s costs, the only way to determine the corresponding mileage for service
with Verizon is to request that information from Verizon directly. As that is not feasible due to time and
resource constraints, we have simplified our analysis by assuming that the total mileage with Verizon would be
the same as it is with AT&T.

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

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

Provider Estimated Savings (vs C2)

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

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

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

® See lines 4-6 in Table C-1, line 11 in Table C-2, line 15 in Table C-3, and lines 18-21 in Table C-4.
% These services are collectively identified in AT&T’s analysis with the following product ID codes: 1L56X, BCND+, CNLRX, DFOSC,
GN3RR P2W, P3H, T6E2D, T6E2X, T6E4X, and Not C3.
” However note that by excluding some services from the analysis we are unable to compare the estimated CALNET 3 costs directly
with the previous costs under the CALNET 2 program.
: 10



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

Category 3 — Metropolitan Area Network Ethernet

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

Category 5 — Managed Internet Service (MIS)

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

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

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

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

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

Conclusion

As indicated in Tables 3 and 4 above, AT&T previously estimated that the City could save more than $37,000
per month in service charges after migrating from its CALNET 2 rates to its new CALNET 3 rates. Based on the
ahalysis presented here, it is our conclusion that AT&T’s rates are generally competitive with those of other
potential service providers. In cases where differences exist among the providers, it is important to note that
the published CALNET 3 rates represent price ceilings and the City may be at liberty to negotiate lower rates.
In addition, while some CALNET 3 vendors might have lower rates for some types of service, there exists a host
of additional considerations that may be more pertinent to the ultimate selection of the City’s
telecommunications servuce providers than incrementally lower monthly rates. As noted above, those
considerations include, but may not be limited to:
e the potential need for new service providers to redesign or reconfigure systems networks, or circuits
and install new equipment or infrastructure;
o the time, cost, and other resource demands associated with the above activities;
e the cost and logistical complexity associated with avoiding disruptions in service during a transition
from one provider to another;
e potential differences in the technologies used by alternative providers and the compatibility of those
technologies with other City systems or operations;
e differences in the quality or level of service offered by potential providers such as the typical frequency
and duration of system outages and the responsiveness of technical staff when outages occur; and

12



¢ future plans that the Department of Technology (DT) or other Clty departments may have regarding
changes in service.

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

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

163

T S e - o o P Rl o i Ml N o R s
1 1C3 Subcategory [SvType |Product 1D jInvDesc : . , Qty |[Calls |Minutes Total |C3 CustRate |C3 Total
2.5 Toll Free |BHC Primary Rate Interface {PRI) o D51 1 ] 102.5 102.5| 102.5
315 Toll Free | TFUSS Extenided Call Coverage US Switched 22 65.7] 149 0:0123 0.81
- Y J1oll free {1FUss Extended Call Coverage US Switched 234 20925 2815 U123 14.82
5115 |Toll Free [TFUSS Extenided Call Coverage US Switched 7. 29.5| 0.67 0.0123]  0.36
6115 Toll Free |TFUSS Extended Call Coverage US Switéhed 6 13.05| 03 00123 016
L7115 |Toll Free |[TFUSS.  |Extended Call Coverage US Switched 2| 10.03333333] 0.23 00123 o2
8|15 Toll Free [TFUSS.  |Extended Call Coverage US Switched " 2| 1.616666667]  0.04 0.0123] 0,02
7815 Toll Free |TFUSS Extended Call Coverage US Switched 31| 39.53333333] 0.89 0.0123] 048
10415 {Toll Free {TFUSS Extenided Call Coverage US Switched 3 1.5 0.03 0.0123 0.02
11415 |Toll Free [TFUSS.  |Exterided Call Coverage US Switched 11 12.91666667) 0.28 0.0123) 0.6
341.5 Toll Free [TFCAS Basic Coverage CA Switch Access 14 69,1 162 0.0149 1.03
35115 |Toll Free [TFCAS- . |Basic Coverage CA Switch Access .| 1580{ 14857.33333} 351.36 0.0148 221.37
36(1.5 Toll Free |[TECAS  |Basic Coverage GA Switch Access 14| 706.1333233| 16.65 0.0143] 10,52
3715 |Toll Free |TECAS.  |Rasic Coverage CA Switch Access 15| 10.31666667| 0.22 0.0148] 0.5
138715 Toll Free [TECAS’  |Basic Coverage CA Switch Access 2| 8133333333 019 00148 012
3915 Toll Free |TFCAS:  |Basic Coverage CA Switch Access 2| 5766666667 0.14 0.0149]  0.09
ADLS Toll Free [TECAS Basic Coverage CA $witch Actess 2| 10.01666667|  0.23 0.0148) 0.15
41115 Toli Free {TFCAS. Basic Coverdge CA Swwitch Access il 896.2] 225 0.0149 ‘1.43
‘4215 Toll Free [TECAS Basic Coverage CA SWitch Access 263| 322.1833333] ‘1235 -0.0149 4.8
4315 Toll Free [TFCAS. Basic Coverage CA Switch Access ‘334| 386.2666667| 10.45 0.0149 5.76
(44415 Toll Free [TFCAS Basic Coverage CA Switch Access 29 20455 AR 0.0148| - 3.05
“4541.5 |Toll Free [TFCAS Basic Coverage CA Switch Access 205 415.25| 1011 0.0148 6.19
46115 Toll Free |TFCAS  |BasicCoverage CA Switch Actess. 604.3666667] 14.59 0.0148] 901
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Appendix B

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

Service Rate per Minute Minutes Cost
AT&T CenturyLink ' AT&T CenturyLink
Caller Paid Dial-in Reservation-less S
Service - " $0.015 50.012’ 15,464 $231.96 $185.57 )
Toll Free Dial-in Reservation-less Service $0.015 $0.015 80,574 $1,208.61 $1,208.61
$1,440.57 $1,394.,18
Table B-2 — Operator Services
Service Rate per Call Calls Cost
AT&T Centurylink AT&T Centurylink
Directory Assistance 14461703 $1.99 11 $11.33 $21.89
$11.33 $21.89
Table B-3 — Long Distance Domestic Calling
Service Rate per Minute Minutes Cost .
AT&T CenturyLink AT&T " Centurylink
IntralATA Calling Dedicated to Switched ‘ : B
Access Minute $0.0149 644.6 $9.60 $5.80
intral ATA Calling Switched to Dedicated '
Access Minute $0.01. 45.3 $0.67 $0.41
IntralATA Calling Switched to Switched
Access Minute $0.0149 239,526 $3,568.94 $3,592.89
IntraState/InterLATA Calling Dedicated to
Dedicated Access Minute $0.012 | 774.2 $9.29 $5.42
IntraState/InterLATA Calling Dedicated to ;
Switched Access Minute $0.0149 99,838 $1,487.59" $898.54
IntraState/interLATA Calling Switched to o
Dedicated Access Minute ' $0.0149 270.4 $4.03 $2.43
IntraState/InterLATA Calling Switched to S
Switched Access Minute 50,0149, 34,444.8 $513.23 ' $516.67
Interstate Calling Dedicated to Switched pr g
Access Minute $0.011 i 105,700.3 $1,162.70 $845.60
Interstate Calling Switched to Switched s ‘
Access Minute T $0011 $0.013 26,122.9 $287.35 $339.60
$7,043.40 $6,207.36
Table B-4 — Long Distance International Calling Dedicated Access — Peak
Service ' Rate per Minute Minutes Cost
AT&T Centurylink AT&T CenturyLink
Canada $0.032 .. 50,008 864.3 $27.66 $6.91
) $27.66 $6.91
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Table B-5 — Long Distance International Calling Switched Access — Peak

Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T CenturyLink
Canada $0.036 - - $0.014 26 $0.94 : $0.36
freland ) $1.097 $0.082 5.6 $6.14 $0.46
Korea ) - $0.087 $0.513 1.9 $0.17 $0.97
Sweden $1.015 50.072 18.1 $18.37 $1.30
United Kingdom $0.045 50.023 235 $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 7.7 $0.062 5.2 $6.08 $0.32
Canada $0.036 - $0.014 220 $7.92 $3.08
China $0.053 &t 0 $0.036 1.2 $0.06 $0.04
France $0.051 - - 80.025 4.6 $0.23 $0.12
Germany _ $0.041 .. $0.025 - 30.4 $1.25 $0.76
Greece $1.445 - . .50.103 1.8 $2.60 $0.19
Ireland $0.964 1.0 . $0.082 0.9 $0.87 $0.07
Israel . : $0.045 $0.05 0.9 50.04 $0.04
Korea , $0.087" $0.513 7.3 $0.64 $3.74
Mexico $0.101 . $0.056 J111 $1.12 $0.62
Philippines $1.784 - 50215 40.6 $72.43 $8.73
South Africa - $2.347 - .+ $0.092 0.7 $1.64 $0.06
Sweden ' $0.902 it 80,072 8.7 $7.85 $0.63
United Kingdom $0.045 © $0.023 18.7 $0.84 $0.43
$103.57
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Table B-8 — Long Distance International Mobile Termination Charges

Service Rate per Minute Minutes Cost
AT&T Centurylink AT&T CenturyLink
Australia $1.322 780,205 ¢ 44 $5.82 $0.90
Brazil - 80.241" $0.261 35.6 $8.58 $9.29
_China 1$0.046 $0.123 64.8 $2.98 $7.97
Germany : $0.30 $0.271 6 $1.80 $1.63
Guatemala $0.154 $0.277 61.1 $9.41 $16.92
Honduras $1.845 - $0.42 250.1 $461.43 $105.04~
Nicaragua $1.968 . " 8042 48.5 $95.45 $20.37
Nigeria . $1.62 - S 8045 66.1 $107.08 $26._fl_ﬂ‘
New Zealand $1.958 © . 50.246: 3.9 $7.64 $0.96
Philippines $2.03 $0.267: 3.6 $7.31 50.96
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 CALNET 3 Service/Feature and Provider
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~ Table

C-1 — Carrier DSO Service and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item  per ltem Charge
- AT&T Verizon AT&T Verizon AT&T Verizon
1. IntralATA carrier DSO service. Channel Termination '
{one end point) (VAN++/CDILO000)* $378.00 $306.00 $39.98 $22.50 427 $17,071.46 $9,607.50
2. Central office bridging (DFOBR/CNOB0000)® SO S0 $5.64 $17.43 17 $95.88 $296.31
3. IntralATA variable mileage for dedicated DSO transport
(1L57X/CDIMOOOO)4 - - s1.21 ~ 50,51 502 $607.42 $256.02
$17,774.76 $10,159.83
4. ADN multiplexing (MQo/-)™? ) - $41.00 - 6 $246.00 -
5. ADN secondary channel (DSOSC)"* $0 - $4.72 - 1 $4.72 -
6. Customer network reconfiguration (DFOCO/-)™ $0 - $2.46 - 3 $7.38 -
.. $258,10 —_
Notes: Service not identified in Verizon product catalog

Unit of measure: channel termination
Unit of measure: port

Unit of measure: mile

Unit of measure: month

LA G
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Table C-2 — Carrier DS1 Service and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Verizon AT&T Verizon AT&T Verizon
7. IntralATA carrier DS1 service (TMECS/CDIL0001) $899 $475 $76.88 $76.88 1,199 $92,179.12 $92,179.12
8. InterLATA/interstate carrier DS1 service
(1LNV9/CDLA0001[CDISOOOl])3 $899 $150 $76.88 $169.13 17 $1,306.96 52,875.21
9. IntralATA variable mileage for dedicated DS1 transport
services (1L58X/CDIM0001)* $0 S0 $10.29 $0.51 1,049 $10,794.21 $534.99
10. InterLATA variable mileage for dedicated DS1 transport 2
(1LNVX/CDLM0001)* S0 SO $2.31 $1.80 615 $1,420.65 $1,107.00
$105,701 $96,696
11. DS1 to voice multiplexing (MQ1/-)™" $0 - $315.87 $0 2 $631.74 -
$631.74 —

Notes: Service not identified in Verizon product catalog
Estimated

Unit of measure: channel termination

Unit of measure: mile

Unit of measure: per 24 channel multiplexer

R W e
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Table C-3 — Carrier DS3 Service and Features

Service (AT&T ID/Verizon ID) Non-recurring Chargé per 'Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
) AT&T Verizon AT&T Verizon AT&T Verizon
12, IntralATA carrier DS3 service (Z35AC/CDIL0003)1 $1,100 o] $913.28 $743.13 19 $17,352.32 $14,119.47.
13. interLATA/interstate carrier DS3 service
(1LN44/CDLAOOO3;CDISOOO3)1 $1,100 $850 $913.28 $1,691.25 1 $913.28 $1,691.25
14. IntralATA variable mileage for dedicated transport
. . . 4.10
services (1L59X/CDIMO0003)* 0 0 »62.07 »2.05 2 $124.14 ?
$18,389.74 $15,814.82
15. DS3 to DSIimultiplexing (?) ? - 5410 7 52,870 —

Notes: 1. Unit of measure: channel termination

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

Service (AT&T ID/Verizon ID) Non-recurring Charge per . Monthly Recurring Charge Qty Total Monthly Recurring
Item ' per ltem Charge
AT&T Verizon AT&T Verizon AT&T Verizon
16. ISDN PRI Package #1 @ 56 Kbps {or 64 Kbps) — basic
. ,787. ,669.37
monthly rate (PRASl/PRIBQOSG;PRIBOOM)2 20 »200 2123 »234.73 169 »20,787.00 539,669.3
17. ISDN PRI Package #2 @ 56 Kbps (or 64 Kbps) — basic : .
monthly rate (PRAS3/PRPB0O056;PRPB0064)” 50 $200 $123 $234.73 19 $2,337.00 $4,459.87
$23,124.00 $44,129.24
18. Primary Rate ISDN Package 2 24 B-channels
(PRASZ/-)1’3 A S0 - $133.3'5 - 17 $2,266.95 -
19. Primary Rate ISDN alternate routing (PRAAR/-)"* $50 - $10.25 - 55 $563.75 -
20. Primary Rate ISDN dialing plan (PRADP/-)** $175 - $51.25 - 3 $153.75 -
21. Primary Rate ISDN calling name delivery (NM1PG/-)** $125 - $10.25 - 5 $51.25 -
: $3,035.70 —

Notes: 1. Service not identified in Verizon product catalog

2. Unit of measure: package per month
3. Unit of measure: interface port
4. Unit of measure: per feature
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Appendix D

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

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Integra AT&T Integra AT&T Integra

1. InFra @ 1.544Mbps with dedicated Internet port and
899 500 250.31 159.50 6 1,501.86 957
transport (MI1001/501001)° 2 ? ? ? 2 >

2. Internet Flat Rate Service at 10Mbps with dedicated

- . - 1 78 -
Internet port and T3 transport (MI051/ —)**> . 31100 51,384.78 1 $1,384
3. Internet Flat Rate Service at 20Mbps with dedicated
- . - 1705.09 -
Internet port and T3 transport (MI053 / -)** »1,100 »1,705.09 1 31705 :

Notes: 1. Service not identified in Integra product catalog
2. Service location (Moccasin, CA) is outside of Integra’s service area
3. Unit of measure: each feature

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

Service (AT&T I1D/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per Item Charge
AT&T Integra AT&T Integra AT&T Integra

4. InFRaM @ 1.544Mbps with dedicated Internet port,

transport, and a Contractor owned, maintained and 5899 $500 $276.14 $183.25 1 $276.14 $183.25
managed router (M1026/502001)° : :

5. Internet Flat Rate Service at 3Mbps with dedicated

Internet port and 2xT1 transport, maintained and managed $899 - $447.16 - 1 $447.16 -
router (MI207/ =)™

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

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem : Charge
AT&T Integra AT&T Integra AT&T Integra

6. InSBET Service with maximum burstable data rate of

10Mbp$ (LNET10/503005)2 S0, ‘ $500 $400.78 $194.75 1 ) $400.78 $194.75
7. InSBET Service with maximum burstable data rate of

50Mbps (LNET50/503OO7)2 S0 S500 $484.83 $194.75 3 $1,454.49 $584.25
8. InSBET Service with maximum burstable data rate of '

500Mbps (LNET500/503011)2 SO $1,500 $910.20 $666.25 1 $910.20 $666.25
9. InSBET Service with maximum burstable data rate of )

50Mbps (LNET50/503007) %0 - 2484.83 - ! 2484.83 -

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

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

Service (AT&T ID/Integra ID) : Non-recurring Charge per Monthly Recurring Charge Qty ~ Total Monthly Recurring
Item per ltem Charge
AT&T Integra AT&T Integra AT&T Integra

10. Ethernet minimum monthly bandwidth commltment

. 1. 307.65 461.25
. charge — 30 Mbps (8313/504025) #0 3500 $307.65 P461.25 ! ? ?
11. Ethernet minimum monthly bandwidth commitment
R . 78.81 563.75
charge — 50 Mbps (8382/504033)° 50 $500 $478.81  $563.75 1 $4 $
12. Ethernet minimum monthﬁl bandwidth commitment 1

. - 65 -
charge — 30 Mbps (8313/504025)" 20 ?307 6

$307.65 -

Notes: 1. Service location (Sunol, CA) is outside of Integra s service area.
2. Unit of measure: each feature
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Table D-5 — Internet Sustained Bandwidth Ethernet Port Service {InSBEP) [to be provisioned with InSBET 10G-Base-LSR 10,000 Mbps Ethernet Transport]

Service (AT&T ID/integra ID) : Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem . Charge

AT&T Integra AT&T Integra AT&T Integra

13. 10G InSBEP minimum bandwidth commitment charge —

1500 Mbps (8385/505001)1 1] $1000 $5,762.94 $5,535 1 $5,762.94 $5,535

Notes: 1. Unit of measure: each feature

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

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

AT&T Integra AT&T Integra AT&T Integra

14. Ethernet minimum monthly bandwidth commitment :
charge — 10 Mbps; includes Contractor owned, managed SO $500 $223.04 © $358.75 1 $223.04 - $358.75
and maintained router (8331/506017)" .

15.  Ethernet minimum monthly bandwidth commitment
charge — 50 Mbps; includes Contractor owned, managed S0 S500 $552.72 $563.75 1 $552.72 $563.75
and maintained router (8383/506033)" ‘

Notes: 1. Unit of measure: each feature

28



20151208-7409

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

Third Amendment ‘

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

RECITALS

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

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

WHEREAS, approval for this Amendment was obtained when the Civil Service
Commission approved a modification to the approval granted Contract number 4070-09/10 on
December 7, 2015;

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

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

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

1b. Contract Monitoring Division. Effective July 28, 2012, with the exception of
Sections 14B.9(D) and 14B.17(F), all of the duties and functions of the Human Rights
Commission under Chapter 14B of the Administrative Code (LBE Ordinance) were transferred
to the City Administrator, Contract Monitoring Division (“CMD”). Wherever “Human Rights
Commission” or “HRC” appears in the Agreement in reference to Chapter 14B of the
Administrative Code or its implementing Rules and Regulations, it shall be construed to mean
“Contract Monitoring Division” or “CMD” respectively.

1c. Other Terms. Terms used and not defined in this Amendment shall have the
meanings assigned to such terms in the Agreement.

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

231.1 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 fo Section 1, the term of this Agreement shall
commence on the Effective Date and terminate on December 31, 2015; provided,
however, that the term of the specific agreements incorporated herein shall be as set forth
within each incorporated agreement. Under this Agreement, “Term” shall refer, as the

" context reasonably dictates, to both the Term of this Agreement and the Term set forth in
the incorporated agreements.

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall
commence on the Effective Date and terminate on December 31, 2019 with the option to
extend for one additional year to December 31, 2020; provided, however, that the term of
the specific agreements incorporated herein shall be as set forth within each incorporated
agreement. Under this Agreement, “Term” shall refer, as the context reasonably dictates,
to both the Term of this Agreement and the Term set forth in the incorporated
agreements.

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

5. Compensation to Contractor.

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

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

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

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

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

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

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

5. Compensaﬁon to Contractor.

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

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

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

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

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

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:

City CIO/Bitéctor }
Department of Technology
City and County of San Francisco

Approved as to Form:

Dennis J. Herrera
City Attorney

Marggkita (utierrez
Deputy City Attorney

Approved:

Jaci Fong

CONTRACTOR
AT&T Corp..-

Director of the Office of Contract Administration, and Purchaser
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City and County of San Francisco
Office of Contract Administration
- Purchasing Division

Second Amendment

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

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

" RECITALS

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

WHEREAS City and Contractor desire to modrfy 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.

1b. Other Terms. Terms used and not defined in this Amendment shall have the
meanings assigned to such terms in the Agreement, as amended by the:

First amendment, dated April 26, 2013,

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

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall

commence on the Effective Date and terminate four and 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 thxs Agreement
. and the Term set forth in the incorporated agreements. - - —-- — S

Such section is herebumended 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 terminate on December 31, 2015; provided,
however, that the term of the specific agreements incorporated herein shall be as set forth
within each incorporated agreement, Under this Agreement, “Term” shall refer, as the
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context reasonably dictates, to both the Term of this Agreement and the Term set forth in
the incorporated agreements.

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

4. Services Contractor Agrees to Perform Consistent with the terms of this Agreement,
the Contractor agrees to perform the services, including but riot limited to those services
listed in Exhibit A, “Description of Services,” attached hereto and mcorporated by

_ referenice as though fully set forth herein. = -

=4, All Services obtained by Cxty durmg the Term, whxch are avallab]e under the contract

between the State of California Depattment of Techriology Services and Contractor,
executed by the State Department of Technology on or about January 24, 2007, which
can be found at https://ebiznet.she.com/calnetinfoii (“Calnet 2”), will be obtained and
provided in accordance with Calnet 2 and shall be subject to the terms and conditions set
forth therein. Pursuant to Calnet 2, when authorized to do so by the State of California,
City may procure Services provxded under the terms and conditions of Calnet 2 by -
executing a Calnet 2 Contract “Authorization to Order Under State Contract” for Module
1 Services (Voice, Data, 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 | 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 entlrety

Such sectmn is herebx amended in ifs entiretv to read as follows.

4, Serv1ces Contractor Agrees to Perform. Cons1stent with the terms of this Agreemem:
the Contractor agrees to perform the services, including but not limited to those services
listed in Exhibit A, “Description of Services,” attached hereto and incorporated by
reference as though fully set forth herein. All references to Calnet shall 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.sb¢.com/calnetinfoii
(“Calnet 2 ), will be obtained and provided in accordance with Calnet 2 and shall be
subject to the terms and conditions set forth therein. Calnet 2 is currently scheduled to
expire on January 29, 2016. The City and Contractor entered into an Authorization to
Order Under State Contract for both Module; I: and Module 2 Calnet 2 Services, effective
July 8, 2007, both of which are attached héreto as Exhibit B and incorporated herein by
this reference All Services obtained by City during the Term, which are available under
the contracts between the State of California and Contractor (Contract for CALNET 3
Statewide Contract A (SWC-A), C3-A-12-10-TS-01, dated November 15, 2013 and
Contract for CALNET 3 Statewide Contract B (SWC-B), C3-B-12-10- TS- 01, dated April
1, 2014), which can be found at http://marketing.dts.ca.gov/calnet3/ (collectwel y referred
to herein as “Calnet 3”), will be obtained and provided in accordance with Calnet 3 and
shall be subject to the terms and conditions set forth therein, Pursuant to. Calnet 3; when
authorized to do so by the State of California, Cxty may procure Services prov1ded under
the terms and conditions of Calnet 3 by executing a Calnet 3 “Authorization to Order
Under State Contract” for | Services under Calnet 3 C3-A-12-10-TS-01 or under Calnet
3 C3-B-12-10-TS-01. Upon execution of any Calnet 3 Authorization to Order by the
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Parties, this Agreement shall be amended to include the Authonzat:on to Order(s) as an
Exhlblt(s)

2¢. Section 5 Compensation, Section 5 of the Agreement c'urrently 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 Seventy Five
Million Dollars ($75,000,000.00) during the Term of the Agreement, unless otherwise agreed to
by the Parties in writing; provided, however, that City is responsible for services authonzed by
the CIO or his'designee 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 bein g
in accordance with this Agreement, City may withhold payment to Contractor in any instance in
which Contractor has failed or refused to satisfy any material obligation provided for under this
Agreement.

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

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

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

Such section is hereby amendéd 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 prov1ded by
Contractor under this A greement,

~ 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. bemg

in accordance with this Agreement. City may withhold payment to Contractor in any instance in
which Contractor has failed or refused to satisfy any matenal obligation provided for under this
Agreement.

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

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

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

2d. Replacmg “Earned Income Credit (EIC) Forms” Section wrth “Consrderation of
Criminal History in’ lemg and Employment Decisions” Section. Section 31 “Earned
Income Credlt (EIC) Forms i s hereby replaced inits e ttrety__to read as foll

31, Consideratlon of Crtminal History in Hiring and Employment Decisions -

a. " Contractor agrees to comply fully with and be bound by all of the provisions of
Chapter 12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring
and Employment Decisions,” of the San Francisco Administrative Code (Chapter 12T),
including the remedies prov1ded and lmplementmg regulatxons as may be amended from

time to time. The provisions of Chapter 12T are incorporated by reference and made a
part of this Agreement as though fully set forth herein, Theé text of the Chapter 12T is
available on the web at www. sfgov orgfolse/fco. A partial listing of some of Contractor’s
obligations under Chapter 12T is set forth in this Section. Contractor.is required to
comply with all of the applicable provisions of 12T, irrespective of the listing of
obligations in this Section. Capltahzed terms used in this Section and not defined in this
Agreement shall have the meanmgs a551gned to such terms m Chapter 12T.

b. The requirements of Chapter 12T 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
physrcal location of the employment or prospective employment of an individual is
wholly or substantially within the City of San Francisco, and shall not apply when the
application in a particular context would conflict with federal or state law or with a
requrrement of a government agency 1mplementmg federal or state law

‘¢. Contractor shall mcorporate 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 obhgatlons in this subsectlon shall constitute a
material breach of this Agreement

d.  Contractor or Subcontractor shall not inquire about, requrre dlsclosure of, or if
such information is received, base an Adverse Action on an 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) mformatlon pertaining to an offense other than a felony or
mlsdemeanor such as an mfractlon

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 matter
identified in subsection 31(d), above. Contractor or Subcontractor shall not require such
disclosure or make such inquiry until either after the first live interview w1th the person,
or after a conditional offer of employment

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

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

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

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

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

3.  Effective Date, Each of the modlﬁcatlons set forth in Sectxon 2 shall be effective on and

;tervthmiateﬂqutm&Amendmenf‘: R s e S R T T SR L St

4. Legal Effect. Except as expressly medified by‘this Améndment, all of the termé and
conditions of the 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
of 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 CONTRACTOR
AT&T Corp.

Recommended by:

By:

Keuet X, GammoJr CPA

Geﬂ%ﬁputy CIO/Director aid-Sh % Title: ABRIELA RATULOWSIQ
Department of Technology . :
City and County of San Francisco City vendor number: 14037 Alzal)5

Approved as to Form:

Dennis J. Herrera
City Attorney

o (Ut

Margérlt t1e1rez
Deputy City Attorney

Approved:

Jaci Fong
Director of the Office of Contract Administration, and Purchaser
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City and County of San Francisco
Office of Contract Administration
Purchasing Division

Flrst Amendment

-

THIS AMENDMENT (this “Ameéndment”) is made as of, 2013, in San
Francisco, California, by and between; AT&T Corp, for itself and‘on behalf of its Affiliates
(“Contractor™), and the City and County of San Francisco, a nunicipal corporation (“City™"),
acting by and through its Director of the Office of Coniract 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 update a form attached to the master agreement:

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

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

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

D, 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:

8. Esxhibit G. Exhibit G is hereby replaced in its entirety with the Exhibit G attached

hereto.
"

3. Lffective Date. Each of the modifications set forlh in Sedt:on 2 sh’dl be eﬁ’ecnvc on and

 after the date of this Amendment. ... .~ - e -

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,

P-550 (7-11) 1of2 October 30, 2012
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date
first referenced above,

CITY * : CONTRACTOR

Recommended by: AT&T Corp.

] Kexmeth B\ﬂcowskx .
Acting Chief Tnformation Officer . o
Director, Depaitment of Technology City vendor number: 14037

Approved as to Form;

Dennis J. Herrera , o
City Aftorney =~ A i3

By: m&/m

Mailgarftd Gutierrez
Deputy City Attorey

Approved;

Jaci I‘oz#
Director of the Office of Contract
v Administration, and Purchaser

P-550 (7-11) 20f2 Octaber 30, 2012
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AT&T MA Reference No.

© MASTER SERVICES AGREEMENT

Customer AT&T

Customer Legal Nams AT&T Corp, .

Sireel Address: . or enter the International Affillate Name

Clty: Stale/Province: ST . "

Zip Code; .Counlry: S

Customer Contact {for notices) AT&T Contact {for notices)

Name: " | Slreat Address:

Tifle: Clly: State/Provincs;

Street Address: Zlp Code: Country:

City: Stale/Province: ‘

Zip Code: Country: With a copy lo:

Telephone: AT&T Corp.

Fax: One AT&T Way

Email: Bedminster, NJ 07521-0752 b
ATTN: MSA Support Team
Emall: mast@att com

This Master Services Agreement ("MSA™), betwaen Ihe customer named above (“Customar”) and the AT&T entily named above
{"AT&T"), Is part of the Agreement between the City and Counly of San Francisco and AT&T Corp. made February 26, 2010
("Master”) and is effeclive when signed by both Customer and AT&T,

Customer ATET
{by lts authorized rapresentative) {by its authorized representalive)
By: By:
Name: Name:
Title: Tille:
Date: Datei
Approvad as lo Form:
- Dennigd, Herrera~--~-——-- -~ -~ - T T T -
Cily Atorney
By:
[name of Deputy City Attorney]
Deputy Clly Atforney
P-500 (5-09) UA VER m/ls/ld
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1 INTRODUCTION A ‘
11 Overview of Documents. This MSA and the following additional documents {collectively, the *Agreement”) shall apply
to all services and equipment AT&T provides Cusiomer pursuant to this Agreement (“Services”) and shall conlinue in effect so
long as Services are provided under his Agreement o .

() " Pricing Schedules, A *Pricing Scheduls® means a pricing schedule (including related attachmenls) or other document

that Is attached {0 or Is later execulad by the parlles and referenices this MSA, A Pricing Schedule includes the Services,
the pnclng (Including discounts and commi!ments, If applicable) and the pricing schedule term (*Pricing Schedula Term").

(ig) . Tailffs. and Guldebooks, “Tariffs” are. documenls containing.the. descﬂ;;},,g&,pﬂqxngandﬂher (ermsamicondulens forssma s m

ST anice thal ATET or lis Affilales file with regulatory authorilles. *Guldebooks” are documents (deslgnated as

Guidsbooks or Prica Lists) conlaining the descripfions, pricing and other terms and conditions for a Serviea that were but
no longar are filed with regulafory authorifies, Tanﬁs and Guidebocks can bé iound al alt.com/servicepublications or -
other locations AT&T may designate, -

{©)  Acceptabls Use Policy AT&T's Acceptable Use Pollcy (*AUP"} applies to Customer's |nd Users’ use of (1) Services
provided over or accessing the Internet and (ll) wireless (L., cellular) data and messaging Sarvices The AUP can be
found at att.com/aup or other [ocations AT&T may deslgnate

{d}  Service Guldes. The descnpltons, pricing and other terms and condilions for a Sarvice not covered by a Tarlff or
Guldebook may bé contained in a Servlce Guide whfch can be found at all.com/servicepublications or other locations
AT&T may designale.

1.2 Prlority of Documents. The ordar of pnonty of the documents that form this Agreement is: Pricing Schedules, this *

MSA; the Master; the AUP; and Tariffs, Guidebooks and Service Guides; provided that, Tariffs will be first In priority In any
jurisdiction where applicable law or regulation does not permit contract lerms {o take precedsnce over inconsistent Tariff terms.

13 Revisfons to Documents Subject to Sactron 8. 2(a) (Materfalty Adverse lmpact) AT&T may revlsa Service
Publlcations at any ﬂme :

14 Execution by Afflilates. An AT&T Aﬁ' liate or Customer Afﬂhate may slgn a Prlc[ng Schedula ln x!s own name, and
such Affiliate contract will be a separate but assoclaled conlract incorporating the ferms of this Agreement. Customer and AT&T
will cause thelr respective Affiliates to comply with any such separale and assoclated conlract .

2. ATAT DELIVERABLES

21 Services, AT&T will either provide or arrange to have an AT&T Affi Hate provide Services fo Customer, sub]ec( to the
availabllity and operalional limitalions of systems, facilities and equipment, Where required, an AT&T Affiliate atithorized by the
appropriate regulatory authority will bs the service provider.

22 ATET Equlpment. See Section 13 of the Master,

23 . . Softwara. Any. soﬂware that- AT&T. furnishes-to Customer will-be governed- by the written terms and coiiditions
applicable to such softwars, Tille to such softwars remains with AT&T or its supplier, Customer must comply with all such terms
and conditlons, and they {aka precedence over this Agreement as lo such software..

3 CUSTOMER'S COOPERATION

34 Access Right. Customer will allow AT&T access o property and equipment that Customer controls as reasonably
required by AT&T for the Services: n addilion, if Custemer does not oblain at Customer's expense timely access reasonably
required by AT&T o properly that Cuslomer does not confrol (ather than public property), AT&T may delay or terminale the
Service Components dependent upon such access and may recover any applicable lermination charges. Accéss rights mean
the right to construet, Install, repalr, malntaln, replace and remove access lines and nefwork faclites and the right o use
ancillary equipment space wilhin bullding for Customer's connection {o AT&T's network. Customer must provida AT&T fimely
Informalion and access lo Cuslomer's faclliles and equipment as AT&T reasonably requires for the Services, subject o
Cuslomer's reasonable securily policles. Customer will furnish any condull, holes, wireways, wiring, plans, equipment, spacs,
powerfutllilies and other flems as AT&T reasonably requires for the Services and will oblaln any necessary licenses, permits and
consents (including easements and rights-of-way), Customer will have the Site ready for AT&T fo parform Ils work according to

amulvally agreed schedule,
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3.2 Safe Working Envlronment See Saction 61 of the Master

33 Users, "User” means anyone who uses or accesses any Servica provided fo Customsr Cuslomar will cause Users fo
comply with this Agreement and Is respons}ble for Users' use of any Servlce unless expressly provided to the oontrary Inan
applicable Service Publication, - ‘

34 Resale of Services: See Section 62 of lha Masler,

4, PRICING AND BILLING

4.1 Pricing and Pricing Schedule Term; Terms Appllcable After End of Prk:lng Schedule Term, The prices Itsted ina
Pricing Schedula afe stabilized until the end of lhe Pricing Schedule Term and will apply In lieu of the corresponding prices set
farth In the applicable Service Publication. No promotion, credit or walver set forth in a Service Publicalion will apply. At the end
of the Pricing Schedule Term, Customer may continue Service (subject fo any applicable nolice or other requirements In a
Service Publicatlon to ferminale a Servica Component) under a month-to-month service arrangsment al the prices, terms and
conditions In effect on the last day of the Pricing Schedule Term. AT&T may change such pnces terms o condltfons on 30
days’ prior nofice to Cuslomer ‘

4.2 Additional Charges and Taxes See Section 10 of the Master

43 Biling.

Unless a Service Publlcaﬂon specifies otharwise, Gustomefs obligation to pay for a Service Component begins upon availability
of the Service Componant fo Cuslomer, At Customer’s request, buf subject to AT&T’s consent {which may not be unreasonably -
withheld or withdrawn), Cusfomer's Atfillales may be invoiced separalely, and AT&T will accept payment from such Affillales.
Custormer will be responaible for payment If Cuslomer's Affillates do not pay charges In accordance with this Agresment, AT&T
may require Customer or its Affillates to tender a deposlt If AT&T determines, In its reasonable judgmenl that Customar or tts
Affillates are not credliworthy, and AT&T may apply such depostt fo any charges owed,

44 Payments. Payment Is due within 30 days after the dale of the Invoice {unless another date Is specified in an
applicable Tariff or Guidehook) and must refer to the Involce number. Charges must be pald in the currency specified in the
involce. Restriclive endorsements or ofher slatements on checks are void, Customer will reimburse AT&T for all costs
assoclated with collecting delinquent or dishonored payments, including reasonable attomeys fees.

4.5 Delayed Billing; Dlsputed Charges. Customer will not ba required 1o pay charges for Sarvices invoiced mora than 6
months after close of the billing period In which the charges were Incurred, excepl for calls assisted by an aulomated or liva

operator. If Cuslomer dispules a charge, Customer will provide nofice fo AT&T spec:f‘cally Identifying the charge and lhe reason
it Is disputed within 8 monihs after the date of the affected involce, or Cuslomer waives the right to dispule the charge. The
portion of charges in dispute may be wilhheld unilt ATT complates ils Investigation of the dispute, If disputed charges are
withheld, Customer will fncur lale paymenl fees commencing on the due dale of the original Involce In accordance with Section
4.4 (Payments) except to the extent that the parties agres or a court or regulatory authority determines that the disputed charges
were Invoiced in error.

4,6 MARGC. Minimum Annual Revenue Commitment ("MARC") means an annual revenue commitment set forlh in a Pricing
Schedula that Cuslomer agrees {o satisfy during each 12-conseculive-month perfod of the Pricing Schedule Term, If Customer
fails fo satisfy the MARC for any such 12-month period, Customer will be involced a shortfall charga in an amount equal fo the
difference belween the MARC and the total of the applicable MARC-Eligible Charges Incurred during such 12 month period, and
AT&T may withhold contraclual credits untit Customer pays the shortfal} charga. )

4.7 Adjustments to MARC,

-{a}~— - In-the-event-ofa business downtirm beyond" Cusihmel"s conirol, of a corporate dlvesmure. merger, acquls!tion or
significant restructuring or reorganization of Customer's business, or network oplimization using other Services, or a
reduction of AT&T's prices, or a force majeure ovent, any of which significantly impalrs Customar's ablflly to meet a
MARC, AT&T will offer Yo adjust the affected MARC lo roflect Customer's reduced usage of Services {with a
corresponding adjustment to the prices, credits or discounts available at the reduced MARC level). If the parlies reach
agreement on a revised MARC, AT&T and Cuslomer will amend the affected Pricing Schedule prospectively. This
Seclion 4.7 vill not apply to a change resulting from Customer's decision to use service providers other than AT&T,
Customer will provide AT&T nolice and evidence of the conditions Cusiomer believes will require the application of this
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provision. This provision dees not conslilute a walver of any charges, including monthly recurrrng charges and shorffall
charges, Cuslomer Incurs prior to amendment of the affecled Pricing Schedule: . r

{t If Cuslomer, through merger, consolldallon. acquisftfon or otherwlse, acquires a new buslness or opera(ton, Customer
and AT&T may agres In wrillng to Include the new business or operalion under this Agreement, Such agreement will
speclfy the Impact, if any, of such addition on Cuslomer's MARG or o!her volume: or growth discounts and on
Customer's attalnment thereof,

8. CONFIDENTIAL !NFORMAT(ON Se Section 23 of the Masler, A
oo 8w LIMITATIONS.C OLLIABJLE.LAN&DISQLA!MER i
6.4 leltatron of Llability See Saction 17 of the Master '

62 .. Disclaimer of Liability EXCEPT TO THE EXTENT CAUSED BY ITS GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT, AT&T WILL NOT BE LIABLE FOR' ANY DAMAGES ARISING OUT OF OR. RELATING TO:
INTEROPERABILITY; ACCESS OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS, DATA, EQUIPMENT,
SERVICES, CONTENT OR NETWORKS PROVIDED BY CUSTOMER OR THIRD PARTIES; SERVICE DEFECTS, SERVICE
LEVELS, DELAYS OR ANY SERVICE ERROR OR INTERRUPTION, INCLUDING INTERRUPTIONS OR ERRORS IN
ROUTING OR COMPLETING ANY 811 OR OTHER EMERGENCY RESPONSE CALLS OR ANY OTHER CALLS OR
TRANSMISSIONS, (EXCEPT FOR CREDITS EXPLICITLY SET FORTH IN THIS AGREEMENT), LOST OR ALTERED
MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCESS TO OR THEFT, ALTERATION, LOSS OR DESTRUCTION

OF CUSTOMER'S (OR ITS AFFILIATES), USERS’ OR TH!RD PARTIES‘) APPUCATIONS, CONTENT DATA, PROGRAMS,

INFORMATICON, NETWORKS OR SYSTEMS

6.3:- Disclaimer of Warranﬂes 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 TRANSMiSS!ONS ‘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
PROCEB})URES WILL PREVENT THE LOSS OR ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER’S DATA AND
INFORMATION,

84 . Appllcatlon and Survlval The discla!mer of warranlfes and llmrtations of l!abllr(y set forth in thls Agreement wil apply
regardless of the form of actlon, whether in’ conlract, equity, tort, strot labllity. or otherwise, of whelher damages. were
foreseeable and of whether a parly was advised of the possibillty of such damages and will apply so as to limit the liabiiity of
each parly and its Affiiates and. thelr respective employess, directors, subcontraclors and suppllers, The hmrtations of liability
and disclaimers-set outin this- Sechon 6 wilrsurvwe fallure-of any exclusive remedies provided In this Agreement” ~

7. THIRD PARTY CLAIMS
74 ‘ Reclprocal lndemnlf!catlon See Sectron 16 of the Master . »
72 . Patent, Trademark cOpyright or Trade Secret lnfrlngement. The following provislons apply

(a)y AT&T'S Obllgatrons AT&T agrees at Iis expanse to defend and efther to sellle any third- parly clalm against'

Customer, s Affilates and its and thelr réspeclive employees and directors or to pay all Damages that a court finally
awatds agalnsl such partles for a claim alleging that a Service provided to Customer under this Agresment Infringss

any patent, trademark, copyright or-trade secref, but not where the clalimed infringement arises out of or rasulls from;

 (a) Custamer's, s Afﬂliales or a User's conjent; (b) modificalions io the Service by Customer, ts Affillates or third
parlies, or combinations of the Service wilh any non-AT&T-services or products; {¢) AT&T‘s adherence io Customer's
or its Affiliate’s wrilten requirements or (d) use of a Servica I violation of this Agraemenl

by Customer's Obligat(ons Cuslomer agrees al ils expense to defend and elther 1o sellle any third party clarm agalnsl
AT&T, ils Affillates -and its.and thelr respective employees, directors, subcontraclors and suppllers or lo pay all
Damages that a court finally awards agalnst such parfies for a claim that: (a) arises out of Customer's, its Affiliate’s or a
User's access lo or use of the Services and the claim Is not the responsibility of AT&T under Section 7.2; (b) alleges
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C)

73

that a Senvice Infringes any patent, rademark, copyright or irada secret and falls within the exceplions in Ssction 7.2;
or (c) alleges a breach by Customer, lls Affiliales” or Usars of a software llcense agreemenl govemtng software
provlded in connection with the Services.

tnfringlng Services, Whenever AT&Tis flable under Secllon 7. 2(a). AT&T may at lts optmn sither procure the rrght for
Cuslomer to continue using, or may replaca or modify, the Sepvice so that itis non -Infringing.

”Nottce and Cooperaﬂon. The party seeking defense or selllement of & third- -garty clalm under thls Sectton 7 wil

provide notlee {o the olher party promptly upon learning of any claim for which dafensé or sefliement may be sought, but failure
fo do so will have no effect except fo the extent the other parly is prejudiced by the delay. .The parly seeking defense or
selllement will allow thé othér party to control the defense and sefliemant of the claim and Wil reasonably cooperate with the
defense. The defending party will use counsel reasonably experienced In Ihe subject matter at Issue and will not selile a clalm
without the wrlften consent of the parly belng defended, which consent will not be unreasonably withheld or delayed, except that
no consent will be required to seltie'a claim whers relfef agains! the party belng defended is limited to monetary damages that
are pald by the defendlng party under this Section 7 :

8
8.1
8.2

(@)

{©

(A
(¢

SUSPENSION AND TERMINATION
Termtnatlon of Agreement See Sections 19.23 and 4 of Ihe Master,
Termlnatlon or Suspenslon of Servlces The following additional termination provisions apply:

Materlal Braach. elther parly fails to perform or observe any material lerm or condiltion of this Agreement, Including
non-payment of charges, and such faliure conlinues unremedied for 30 days after receipt of recelpt of notice, the
aggrieved parly may terminale 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
affacted Service Components and, if the breach Implicales the enfire Agreement, suspend (and fater terminale) the
enflre Agreement.

Materlally Adverse Impact, If AT&T revises a Service Publication, the revlsion has a matenally adverse rmpacl on
Customer and AT&T does not effect revisions that remedy such materially adverse Impact within 30 days after notice
from Customer, then Customer may, as Customer's sole remedy, elect {o terminate the affected Service Components
on 30 days' nolice lo AT&T, given not laler than G0 days after Customer first learns of the revision fo the Service
Publication. “Materlally adverse impacls* do not include changss to non-stablized pricing, changes required by
governmental authorily, or assessment of or changes to additional charges such as surcharges or taxes.

Internet Services, If Customer falls to reclify a violation of the AUP within 5 days after receiving noice fram AT&T,
AT&T may suspsnd the affected Service Components. AT&T reserves the right, however, o suspend or terminate
immedialely when: () AT&T's suspenslon or termination is in response to muiiple or repeated AUP violatlons or
complainis; (i) AT&T Is acting in response {o a court order or goveramental nolice that certaln conduct must ba
stopped; or (fii) AT&T reasonably determines that (a) it may be exposed to sancilons, llability, prosecution or other
adverse consequences under applicabls law if AT&T were to allow the violation lo continue; (b) such violation may
harm or Interfere with the integrily, normal aperations or securlly of AT&T's network or networks with which AT&T Is
infarconnected or may Interfere with another customer's use of AT&T services or the Internaf; or (¢) such violation
otherwise presents an imminent risk of harm lo AT&T, AT&T's customers or lis or thelr respeclive employees,

Fraud or Abuse, Ses Section 19.A.5 of the Master.

Infringlng Services. If the options described in Section 7.2(¢} (Infringlng Services) are not reasonably avallable,
ATST may at ils oplion terminate the affecled Services or Service Componants without llabllity other than as stated in

B X A

Hazardous Materials. Ses Secupn 61 of Master,
Effact of Termlnation.
See Seclion 19.¢ of the Master,

If a Service or Service Component is terminated, Cuslomer will pay all amounts Incurred prior fo lhe effeclive date of
terininalion,
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84 Termtnatton Charges -
{8 If Gustomer terminales this Agreement or an affacted Service or Service Component for cause in accordance with the
Agreement or If AT&T terminales a Service or Service Component other than for cause, Customer will not be llable for
. . the termination charges set forth In this Seclion 84, -
b If Customer terminales a Service or Service Component prior fo Culover olher than as set forlh In Section 8 4(a),
' Custamer will relmburse AT&T for time and materlals lncurred prtor 10 the eftecuva date of lermmatton. plus any third
party charges resulling from the termination..

Service Component after Cutover other than as set forth In Section 8,4(a) or If AT&T temminales a Service or Service
Component for cause; Customer will pay applicable termination charges as follows; (1)50% (unless a different
percentaga fs specified In the Pricing Schedule) of the monthly recurring charges for the termtnated Service or Service
Component mulliplied by the months remaining In an applicable Minimum Payment Perfod; {I) If termination oceurs
bafore the end of an applicable Minimum Relention Period, any assoclated waived or unpaid non-recurring charges;
and (i) any charges incurred by AT&T from a third parly (e, not an AT&T Affiliale) dus o the terminalion, The
charges set forth in Sections 8.4(c)(f) and (I} will not apply if a terminated Service Component is replaced with an
upgraded Service Component at the same Sile, but only if the Minimum Payment Period or Minimum Retention
Perlad, as applicable, {the:*Minimim Period”) and assoclated charge for the-replacement Servica Component are
equal lo or greater than the corresponding Minimum Period and assoclaled charge for ihe terminaled Service
Component respecttvety. and If the upgrade Is not restricted In the applicable Service Publication. .

{d) In addilon; if Customer ferminales a Pricing Schedule that has a MARC _Customer will pay an amount equal to 50% ‘

of the unsalisfled MARC for the balance of the Pncmg Schedule Term

9. IMPORT/EXPORT CONTROL

Nelther parly will use; distribuls, transfer or fransmit any equtpment services, software or lechnlcal Information provided under
ihis Agreerment- (even if tncorporated Into other producls) except in compttance with all applicable lmport and export laws,
conventions and regutattons : . .

10. MISCELLANEOUS PROV!S!ONS

101 Publicity. Neltier perly may issue any public slatements or announcements relaiing lo the terms of this Agreement or
to the provisien of Services without the prtor written consent of the other party

10.2 Trademarks Sea Seclion 63 of the Master
103 Fcrce Majeure See Section 6 of the Master ,
10.4 Amendments and Walvers. See Seclions 30 and 47 of the Master

105 - Asslgnmentand Subcontracting: -See Seclion 290f the Masler, provided thatl AT&T may subcontract toafirdparty

work to be performed under this Agreement but will rernain financlally responsthte for the parformance of such obhgattons
10.6 Severabllity See Section 55 of the Master A
10.7  Injunctlve Rettaf See Section 64 of the Master

108  Legal Action, Any legal action arlsing In connection with this Agreement must be ﬂted wilhin 2 years aﬂer the cause of
action accrues, or It will be deemed time-barred and waived, The parliss walve any slatute of limitations to the contrary,

109"  Notlces. See Section 24 of the Master, provlded that notices shall be deemed valldly defivered if made by hand (In
which case delivery will be deemed to have been effected immediately}, or by ovarnight mail (In which case delivery will be
deemed (o have been effected ane (1) business day after the date of mailing), or by first class pre-pald post (in which case
delivery will be deemed to have been effected five (5) days afler the dale of posling}, or by facsimile or electronlc {ransmission
(in which case delivery will be deemed to have been effected on the day the transmission was sent).

1010  Governing Law. See Section 49 of the Master,
10.11  Compliance with Laws. See Section 52 of the Master
1012 No Third Parly Beneficiarles. Ses Seclion 85 of the Master,

P-500 (5-09) ) UA VER 111/18/10
un_var_fl.doc ¢CRM ID
Tapesof 7
{Agreement Date)

S Exceptwas,ﬁmtﬂcauy,seLferth,toAhgmnt:anz,-,mwan~appravedﬁncxngéehedutewnf CustnmethermlnatewSerwcwrm—W’“‘“—



10.13  Survival. See Seclion 21 of the Master.
10.144  Agreement Language. Omitted by Agreament of the Partles.

1016 Entire Agreament. See Section 51 of the Master, provided hat cansistent with Section 2.3 (Software) above the
written terms and conditlons applicable to software shall remaln binding on the partles.

1016 Local Business Enterprise Utllization; Liquidated Damages. The applicabillly of LBE lo each service providad
under this MSA shall be consfstent with Section 32.b of lhe Master and shall be deflned in the relevant Pricing Schedule for such

service.

1. DEFINITIONS ‘

“Afflllate” of a party mean's any entlly that conirols, Is cantrolled by or Is under common conlrol with such party.

"Cutover” means the date Cuslomer's obligation fo pay for Services begins,

"Damages” means collectively all injury, damage, liabllity, Joss, penally, interest and expense lncurred

“Effective Date” of a Pricing Schedule means the date on which the last parly signs the Prlclng Schedule unless a later date is
required by regulation or law,

‘MARC-Ellgibla Charges” means the recurrng and usage charges (including amounts owed under Seclion 8.4(c(i)), after
dedueting applicable discounts and credits (other than cutage or SLA credits), that AT&T charges Customer for the Services
ldentified I the applicable Pricing Schedule as MARC-contrdbuling. The following are not MARC-Eligible Charges: (a) charges

for or in connection with Cuslomer's purchase of equipment; (b} taxes; and {¢) charges Imposed in connection wilh -

governmentally imposed costs or faes (such as USF, PICC, payphone servive provider compensalion, £811 and deaf relay
charges).

"Minlmum Payment Perlod® means the Minimum Payment Perlod identified for a Service Component In a Pricing Schedule or
Service Publication during which Customer Is required fo pay recurring charges for the Service Component,

“Minlmum Retention Perlod” means the Minimum Retention Period [dentified for a Service Component In a Pricing Schedule
or Service Publication during which Custemer is required lo malntain service to aveld the payment (or repayment) of certain
credits, walved charges or amorlized charges.

“Service Component” means an individual camponent of a Service provided under his Agreement,
“Sarvice Publications” means Tariffs, Guldebooks, Service Guides and tha AUP,
“8lte” Is defined as set forth In Section 13 of the Master.
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City and County of San Francisco
.F\PR 0l ZD\Q . : Oftt'z’ce of Cuntrtzct Administration
Purchasmg 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 &T Corp. | |

This Agreement is made the twenty sixth day of February, 2010, in the City and County of San Francisco,
State of California, by and between: AT&T Corp. for itself and on behalf of its Affiliates identified in
this Agreement 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 the RFP and

"WHEREAS, pursuant San Francisco Administrative Code Section 21.16, the Department may ut::hze the
results of a compehhve solicitation by another C1ty department; and,

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

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

WHEREAS, as of the Effective Date of this Agreement, this Agreement shall supersede and replace the
Interim Agreement between the City and County of San Francisco and AT&T Corp. for

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

currently being provided by AT&T to the Airport or the Department of Public Health for the City and
County of San Francisco under the Airport Agreement now being provided by Contractor under the terms
and conditions of this Agreement.

WHEREAS, as of the Effective Date of this Agreement, this Agreement shall supersede and replace the
Master Agreement For Provision, Installation and Maintenance of Telecommunications Service Between
Pacific Bell and the City and County of San Francisco, dated June 26, 1990 (the “1990 Master

P-500 (5-09) 1 of 39 February 26, 2010
eCRM ID : .



Agreement”), including Amendment 1 (dated May 30, 1997), Amendment 2 (dated November 20, 2000),
" Amendment 3 (dated April 6, 2007), and Amendment 4 (dated Angust 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 (collectrvely the “1990 Master Agteement Related Agreements”) shall continue

as set forth in such 1990 Master Agreement Related Agreements

¢CRM ID

AGREEMENT SERVICE STARTDATE END DATE
PUBLIC UTILITIES COMMISSION
“"*““'L“*FSF};TESEEF’;&J“TJ\]??‘&rTLEE T e e
Provided Within AT&T's Franchise Territory In
the State of California, Pursuant to Tariff(s) SF PUC - OpteMAN
and/or Guidebooks Pricing Schedule 4/28{2009 42912012
SF PUC - Ethemet
Dedicated Intemet Access
OpteMAN and CSME Confimmation of Service (EDIA) renewal - Access . _
Order s Portron of service. 4/30/2009 4/30/2012
| SF PUC - Ethernet - o ’
Dedrcated internet Access
AT&T PremrerServ Dedrcated Internet Acdess (EDIA) renewal - Internst
DIA) . Port Portion of service 4/30/2009 4/30/12012
" Addendum No. 23 to Master Agreement for - )
AT&T PremiérServ Dedrcated Internet Access SF PUC EAMIS (Ethernet
(DIA) . Managed Internet Service) 12/28/2007 12/28/2010
SFO. s oy -
AT&T Addendum No. 001 to Master Agreement - S e
Individual Case Basis Terms & Conditions for SFO SONET Ring Terms '
State Local Exchange Carrier Telco Services & Conditions 8/30/2007 8/30/2012
. AT&T Telecommunications Services - State o
Tariff Services Within AT&T's Franchise Teritory | SFO SONET Ring -
in the State of Ca!ifgrnia; ICB Pricing Schedule | Pricing Schedule 8/30/2007 8/30/2012
AT&T Telecommunications Services - State P
Tariff Services Within AT&T's Franchise Territory | SFO SONET Ring -
in the State of California - ICB Pricing Schedule - | Amendment to Pricing R
AMENDMENT NO. 1 . . Schedule (correction) 11/6/2008  8/30/2012
, 30M EDIA (Etheinet
. S Internet access) for SFO.
ATRT SFO EDIA - Internet Port Contract This is the Internet Port ‘
(Pleasanton POP) portion of the service 9/18/2008 9/18/2009
30M EDIA (Ethemet
T ' Internet access) for SFO.
AT&T SFO EDIA - Internet Access Contract This is the Internet Access .
{Pleasanton POP) portion of the service 9/18/2008 9/18/2009
30M EDIA (Ethernet
Internet access) for SFO.
AT&T SFO EDIA - Internet Port Contract (San This is the Internet Port
Francisco POP) portion of the service 9/18/2008 9/18/2009
P-500 (5-09) 20f39 February 26, 2010



AT&T SFO EDIA - Internet Access Contract
(San Francisco POP) :

AT&T Managed Internet Service Pricing
Schadule o s

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)

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

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

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

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

Amendrment to APi'icin'g Scﬁedulé fof Stafe Tariff
Services
Pricing Schedule for AT&T ILEC Services within

AT&Ts Franchise Territory in-the-State-of CA— -

Pursuant to Tariff, Guidebook or Catalog

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

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

P-500 (5-09)
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30M EDIA (Ethernet
Internet access) for SFO.
This is the Internet Access
portion of the service

150M EAMIS (Ethernet

i

Internet Service) for SFO.

" 16 Site OPT-E-MAN

Pricing Schedule

i Consolidates existing

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

_SF PL EDIA service

(Internet Port portion of
setvice)

E-Rate funding Year 10 -
installing 10 OPT-E-MAN
locations ‘
Amendment to Y10 OPT-
E-MAN adding additional
Location

Amendment to Y10 OPT-
E-MAN adding additional
Location

E-Rate funding Year 11 -
installing 2 OFT-E-MAN
locations - .
Amendment to Year 11
CPT-E-MAN - changing
address of one location

E-Rate funding Year 12 -

locations
Amendment to Year 12
Funding option

Amendment to Year 12
changing four service
location addresses

30f39

installing 4 OPT-E-MAN- - -

911812008

8/19/2009

7M6/2009

1/22/2010

3/25/2008

2/7/2007
3/25/2008
1116/2007
217/2008

10/30/2008

4/10/2008

6/26/2009

2/12/2008

9/18/2009

8M19/2012

71672012

1/22/2013

32512011

21712010
3/25/2011
2/07/2011

21712011

10/30/2011

21212012

41012012

6/26/2012
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In addition to the 1990 Master Agreement Related Agreements listed above, the following agreements
which incorporate the 1990 Master Agreement by reference are pending execution. Once these
agreements become effective, whether before or after the execution of this Agreement, they will become a
part of this Agreement and treated as a 1990 Master Agreement Related Agreement.

S GERVGEES S ‘*STAR*FB#TF‘*ENB;DA? S s

B

s KGREEMENT= s smimsns
Police Department

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

Department of Public Health

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

Public Library ‘
Amendment No, 25 to Addendum to Master

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

Now, THEREFORE, the parties agree as follows:

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

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall"co‘mmence on
the Effective Date and terminate four and one-half years following the Effective Date; provided, however,
that the term of the specific agreements incorporated herein shall be as set forth within each incorporated
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agreement Under this Agreement, “Term” shall refer, as the context reasonably dictates, to both the
Term of this Agreement and the Term set forth in the mcorporated agreements. '

3. Effective Date of Agreement This Agreement shall become effective followmg signature by
both parties when the Controller has certified to the avarlabﬂxty of ﬁmds and Contractor has been notified

in wntmg

4, Servxces Contractor Agrees to Perform. Cons1stent wrth the tenns of tlus 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.

a. All Services obtamed by C1ty during the Term, which are available under the contract
between the State of California Department of Technology Services and Contractor, executed by the State
Depattment of Technology on or about January 24, 2007, which anbe foundat -~
hitps:/ebiznet.sbe. com/calnetinfoii (“Calnet 27), will be obtamed and provided in ‘accotdance with Calnet
2 and shall be subject to the terms and conditions set forth therein. Pursuant to Calnet 2, when authorized
to do so by the State of California, City may procute Services prov1ded under the terms and conditions of
Calnet 2 by executmg a Calnet 2 Contract ““Authorization to Ordér Under State Contract” for Module 1
- Services (Voice, Data, and Video Services) and/or a Calnet 2 “Axithorization to Order Under State
Contract” for Module 2 Services (Long Distance and Network Based Services). The City and Contractor
entered into an Authorization to Order Under State Contract (**ATOs”) for both Module 1 and Module 2
Services, effective July 8, 2007, both of which are attached hereto ag 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 provided by Contractor during the Term that are
available to the City inder the WSCA Mobility Agreement (defined below), will continue to be available
to the City, and will be so obtained and provided in accordance with the cotresponding terms and
conditions of that WSCA Mobility Agreement, the pertinent sections of which ate attached heréto as
Exhibit C. For the purposes of this Agreement, the term “WSCA Mobility Agreement” means,
collectively, that certain Western States Contracting Alliance Agreéement, # 1523, dated October 10, 2006,

. a3 amended, by and between AT&T Mobility National Accounts LI.C (“AT&T Mob1hty”) and the State
of Nevada, successor contract to that certain Western States Contracting Alliance Agreement #10-00115
dated July 1,2001, as amended, by and between AT&T Mobility and the State of New Mexico, and the
'correspondmg Participating Agreement between AT&T Mobility and the California State Compensatmn
Insurance Fund dated June 25, 2005, as amended. The San Francisco Airport is an authorized
Participating Entity under the WSCA Mobility Agreement.

c. City currently receives optical “SONET” services for the benefit of the Airport from
Contractor pursuant to a 96A contract dated August 30, 2007, on file with the California Public Utility
Commission, attached hereto as Exhibit D (hercinafter the “96A Filing”). This 96A Fxhng reflects the
respective responsxbllmes, 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 Integrahon products and services, mcludmg but not limited to customer owned

networking equipment, installation and maintenance are available to political subdivisions of the State of
California, including City, under several state agreements. To the extent available under Calnet 2, City
agrees to purchase such products and services pursuant to Calnet 2 and subject to the terms and conditions
of Calnet 2. If the desired Services are not available under Calnet 2, City agrees to purchase the desired
Services pursuant to the Fast Open Contracts Utilization Services (FOCUS II), agreement between
County of Merced and AT&T dated July 21, 2009, contract # 2009177, attached hercto 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 terms and

conditions. Any Serv1ces not avar]able under Calnet 2or FOCUS wﬂl be prov1ded pursuant to paragraph
(c) below. :

e. During the Teim of the Agreement, if the City' determines it wishes to purchase services
that ate not avarlable under the agreements 4.a-d above, City, in its sole discretion, will engage Contractor
for such services by executing 4 Contractor MSA (“MSA”) in the form of the sample MSA attached
hereto as Exhibit G, an apphcable Pricing Sehedule(s) to be negotrated by the partles and the apphcable

N Servree Gurdedranﬂ"’(}urdebook*or CHAOE B

') Pnemg Schedules, During the term of the Agreement, if the C1ty determmes it wishes to
, purchase Services that are not available under the agreements set forth in sections 4 a~d
above, City, in its sole discretion, will engage Contractor for such Services by executing
appropriate “Pricing Schedules” (including any related exhrbrts) to the agreed upon MSA
which shall identify the Services, set forth the agreed upon price for each Services and
the term during which such prices are in effect (the “Pricing Schedule Term™). The.
Pricing Schedule may also contain mutually agreed upon terms. and conditions which are
. applicable to the Servrces made the basis of the partleular Prlcmcr Schedule.

(i)  Tariffs, Gurdebooks, Catalogg and Service Guides. In addmon to the terms and
conditions set forth in the agreed upon MSA and the 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 containing the

. descriptions, pricing, and other terms and conditions for a Service that are on file with
and approved by approprxate regulatory agencies of the state and federal government.
“Guidebooks” or “Catalogs” are documients containing the Sefvice descnptlons, pricing,
and other terms and condrtrons for a Service that were, but no longef are, subject to
regulatory approval, but may still be subject to certain regulatory restrictions or eontrols

Tariffs, Guidebooks and Catalogs may be found at . .

" http://www.att.sbe.com/search/tariffs.jsp; . - ' o L
http//www.gerviceguide. att.com/ABS/ext/mdex cﬁ_n, or other loca'nons Contractor may
designate, The description, pricing, and other terms and conditions for the Services not
made the subject of a Tariff, Guidebook or Catalog are contained within the apphcable
AT&T Service Guide, whleh is available at hitp://www.new. servmeggr_de att. com, or
such other locatrons Contractor may des1gnate .

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

£ Cityis respons1b1e for all Services prov1ded under ﬂus Agreement to Clty agenc1es or
departments identified in Exhibit H. City may add or delete agencies or departments from the list, subject
to Contractor’s agreement, which shall fiot be unreasonably withheld. Contractor shall begin to provide
service to the added agency or department ag 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 to Contractor shall not operate as a default of this Agreement by City as further set forth below.
Contractor will notify Depaﬂment if a new agency or department seekmg servrces under this Agreement
requests oonnectron. R L .

g This Agreement, ‘and any exhrbrt, addendum, authorlzatxon to order or other attachment
thereto or document incorporated therein, are inténded to be read together and mtegrated as a whole, and
shall be construed and interpreted in a manner so as to avoid any conflict to the maximum extent possible.
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Supplemental provisions in the above dociments shall not be deemed to be in eonfhet However, except
as specifically set forth to the contrary within the above referenced agreemients, or prohibited by such’
agreement or Iaw, the provisions of this Agreement shall control in the event of any unavoidable conflict
with the provisions of any other document. In addition, in the event City orders Services under 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) (hereinafier collectively or individually
- referred to as “Ordermg Doeument(s)”), the Idenl:lﬁed Agreement and tlns Agreement will prevall in that
order

5 Compensatlon to Contractor

Compensa’uon shall be made to Contraetor by C1ty W1thm forty five (45) days from date of invoice. Clty
will make best eﬂ'orts to pay w1th1n forty-ﬁve (45) days from date of invoice.

In no everit shall the total amount paid under this Agreement exceed Seventy F1ve Mﬂhon Dollars
(375,000, 000.00) during the Term of the Agreement unless otherwise agreed to by thé Parties in writing;
prowded, however, that City is re5pons1b1e for services authonzed 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 paymients,

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

Following C1ty’s payment of an mvo1ce, Contractor shall, within ten days ﬁle an afﬁdawt using
HRC Payment Affidavit verifying that all subcontractors have been pa1d and specifying the amount.

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

Force Majeure. Neither Party will be hable to the other Party for any faﬂme of perfonnance D

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

Patty. ,
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e lable o the City for a civil penalty of up to 510,000 Foi 4.

7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must beina
form acceptable to the Controller, and must include a unique invoice number. All amounts paid by City
to Contractor shall be subject to audit by City, Payment shall be made by Clty to Conh'actor at the
address specified in the section entrtled “Notices to the Part1es ”

8. Submitting False Clalms, Monetary Penalties. Pursuant to San Franmsco Adm1n1stratrve Code
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City
for three times the amount of damages which the City snstains because of the false claim. A contractor,
subcontractor or consultant who submits a false claim shall also be liable to the City for the costs, -
including attorneys’ fees, of a civil action brought to recover any of those penalties or damages, and may

i falSe Clatm. A CONLIAGtOr, SUBCORLACTOr o s
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 of employce of the City a false

claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a

false record or statement to get a false claim paid or approved by the City, (c) conspires to defraud the

City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be

madeorused a false record or statement to conceal, ‘avoid; ordecrease an obhganon to pay ot transmit

money or property to the City; or (¢) isa beneﬁcmry of an inadvertent submission of a false claim to the

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

a reasonable time after d1scovery of the false claim. 5

9 Dlsallowance Onutted by agreement of the partles

10:  Taxes. Prices setforthin 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 charges and other similar charges (and any associated interest and penaltics

resulting from Customer's failure to timely pay such taxes and similar charges) relating to the sale,

transfer of ownership, installation, license, use or provrslon of the Services, cxcept to the extent Customer
pruv1des satrsfactory proof of a valid tax exemptron pnor to the delivery of Serv1ces

a; " Contractor shall bill Crty, and City shall pay for all taxes and fees required or authonzed
by the appropriate regulatory bodies (such as California Public Utilities Commission and Federal -
Communications. Commission), which have jurisdiction over the telecommunications services provided
under this Agreement. City shall not be respons1b1e for such taxes and fees from which it is exempt, or
Whlch are not apphcable -

T b Payment of any taxes, mcludmg possessory iiterest taxes and Cahforma sales anduse -
taxes levied upoti or as a result of thls Agreement, or the services dehvered pursuant hereto shall be the
obhgat:lon of Contractor ' :

coo Contractor recogmzes and understands that tlns Agreement may create a possessory
interest” for property tax purposes.- Generally, such a posses sory interest is not created unless the .
Agreement entitles the Contractor to possession, occupancy, or use of City property for. pnvate gain. If
such & possessory interest is created, then the following shall apply

1) Contractor, on behalf of itself and any perm1tted succossors and assigns,
recognizes and understands that Contractor, and any permltted successors and assrgns, may be subject to
real property tax asses sments on the possessory mterest

: o 2) Contractor, on behalf of rtselfand any penmtted successors and ass1gns,
recogmzes and understands that the creation, extension, renewal, or assignment of this Agreement may
result in a “change in ownership”” for purposes of real property taxes, and therefore may result in a
revaluation of any possessory interest created by this Agreement. Contractor accordingly agrees on
behalf of itself and its permitted successors and assigns to report on behalf of the City to the County
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... FICA, income tax withholdings, unemployment compensa‘mon, insurance, and other similar

Assessor the information requxred by Revenue and Taxation Code section 480 5 as amended from ‘mme to
time, and any successar prcvvmlon. 4

: 3) Coniractor on behalf of 1tse1f and any perm1tted successors and ass1gns
recogmzes and understands that other events also may cause a change of ownership of the possessory -
interest and result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Cods section 64, as
amended from time to time). Contractor accordmcly agrees on behalf of itself and its permitted '
successors and assigns to report any change in ownership to the County Assessor, the State Board of
Equahzatmn or other public agency ag required by law. y

: : 4) " Contractor further’ agrees to provide such other mformatmn as may be requested
by the City to enable the C1ty to comply w1th any reportmg requlrements for pOSSCSSOI'y interests that are
imposed. ‘

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

12 Qualified Personnel. Work under this Agreement shall be performed only by competent
personnel under the supervision of and in the employment of Contractor. Contractor will comply with
City’s reasonable requests regarding assignhment of personnel, but all personnel, including those assigned
at City’s request, must be supervised by Contractor. Contractor shall commit adequate resources to
complete the project within the proj ject schedule specified in this Agreement.

13. Respon51hlllty for Eqmpment Servmes may include use of certain equipment owned by
Contractor that ig located at the Site (“Contractor Equipment”), but title to the Contractor Equipment will
remain with Contractor. City must provide electric power for the Contractor Equipment and keep the
Contractor Equipment physically secure and free from liens and encumbrances. City will bear the risk of
loss or damage to Contractor Equipment, (other than ordinary wear and tear) except to the extent caused
by Contractor or its agents.

“Site” means City’s physical location, including City’s collocation space on Contractor 8, 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 shall 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 Contractor 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 retitement, 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 employees 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,

responsibilities related to Contractor’s performing services and work, or any agent or employes of
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or
agency relationship between City and Contractor or any agent or employee of Contractor. .

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

d. ~ Shoulda ‘relevant taxmg authonty determine a lrablhty for ‘past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit such amount
due or arrange with Crty to have the. amount due withheld from future payments to Contractor under thrs ,

——Agtcement (agaii, ofl pauf by Contraot“rwlﬁclrean“b hpphed“a‘S’a’cre
agamst such habrhty) 4
e. A determination of employment status pursuant to the precedmg two paragraphs shall be

solely for the purposes of the particular tax in question, and for all other purposes of this Agreement,
Contractor shall not be considered an employes of City. Notwithstanding the foregoing, should any
court, arbitrator, or administrative authority determine that Contractor is an employee for any other
purpose, then Contractor agrees to a reduction in City’s financial liability so that City’s total expenses
under this Agresment are not greater than they would have been had the court, arbitrator, or
administrative authorify determined that Contractor was not an employee

15. Insurance,

a. Wrthout in any way lnmtmg Contractor 8 lrabrhty pursuant to the “Indemnification”
section of this Agreement, Contractor must mamtam in force, durmg the fuIl term of the Agreement,
insurance in the following amounts and coverages:

1)  Workers’ Compensatron, in statutory amounts W1th Employers Lrabrhty Limits
not less than $1,000, 000 each accident, i mjury, or 1llness and

2) . Commercial General Lrab1hty Insurance with hm1ts not less than $1 000,000
cach occurrence Combiried Single Limit for Bodily Injury and Property Damage, meludmg Contractual
Liability, Personal Injury, Products and Completed Operations; and

3) Commercial Automobile Liability Insutance with limits not less than $1, 000 ,000
gach occurrence Combined Single Limit for Bodily In_]ury and Property Damage including Owned, Non-
Owned and Hired auto coverage, as applicable. y

4)  Professional liability insurance, applicable to Contraotor 8 professron, Wlth
limits not less than $1,000,000 each claim with respect to negligent acts, errors or omissions in
connection with professmnal services to be prowded under this Agreement.

b. Commercial General Lrabﬂrty and Commercral Automoblle Lrabrhty Insurance p011c1es
: must be endorsed to provrde . : ,

' 1) . Name a8 Addltronal Insured the Crty and County of San Francrsoo, its Ofﬁeers,
Agents, and Employees

2) That such pohc1es are prnnary insurance to any other ingurance avallable to the
Additional Insureds, with respect to any claims ansmg out of this Agreement and that insurance applies
separately to eaeh insured agamst whom claim ig made or suit is brought :

é. Reorardmg Workers Compensa‘uon, Contractor hereby agrees to waive subto gatron
which any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss.
Contractor agrees to obtain any endorsement that may be: necessary to effect this waiver of subrogation.
The Workers’ Compensation policy shall be endorsed with a waiver of subrogation in faver 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 coverages or cancellation of coverages for any reason. Notmes shall be sent to the City
address in the “Notices to the Parties” section.

e. Should any of the required insurance be prov:ded under a clams-made form, Contractor
ghall maintain such coverage continuously throughout the term of this Agreement and, without lapse, for
a period of three years beyond the expiration of this Agreement, to the effect that, should occurrences
during the contract térm give rise to claims made after expiration of the Agreement, such claims shall be
covered by such claims-made policies. ) P

£ Should any of the required insurance be provided under a form of coverage that includes
‘a general annual aggregate limit or provides that claims investigation or legal defense costs be included in
such general annual aggregate limit, such general annual aggregate limit shall be double the oecm‘rence or
claims limits spec1ﬁed above.

g Should any required insurance lapse dunng the term of this Agreement, requests for
payments originating after such.lapse shall not be processed until the City receives satisfactory evidence
of reinstated coverage as required by this Agreement, effective as of the lapse date. If insurance is not
reinstated, the City may, at its sole option, terminate this Agreement offective 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
comparable to A-, VIII or higher, that are authorized to do buginess 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 above. If
Contractor elects to self-insure, Contractor shall provide proof of self insurance and, to the extent
authorized by the State of California, proof of such authorization. Approval of the insurance by
City shall not relieve or decrease the liability of Contractor hereunder.

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

16. Indemnification. Contractor agrees to defend, indemnify and hold harmless 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 ouit 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 agtees 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 exeept those ansmg by reason of the sole
negligence of Contractor; ifs officess, smployees, and agents.~— "~ 7 T -

In the event of concurrent negligence of City, itg officers, employees and agents, and Contractor
and its officers, smployees and agents, the liability for any and all claims for injuries or damages to
persons and/or property shall be apportioned under the California theory of comparative negligence as
presently established or as may hereafier be modified.
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17.  Liability of City. (a) Contractor's entire liability, and customer's exclusive remedy, for
damages arising out of mistakes, omissions, interruption, delays, errors or defects in the services, and not
caused by customet's negligence, shall in no event exceed the applicable credits specified in a service
publication or pricing schedule, or if no credits are specified, an amount equivalent to the proportionate
charge to customer for the period of service during which such mistake, omission, interruption, delay,
etror or defect in the services occurs and continues in no event shall any other hablhty attach to
Contractor. . -

@iy Bodlly m_]ury, deaﬂl, or damage to real or tanglble property d1rectly caused by AT&T’
negligence. -

(i) Breach of Section (23) (Conﬁden’mal mformahon), or Section (63) (Trademarks),

(iii) Settlement, defense or payment obligations under Section (16) (Indemnification); or

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

(© Neither party shall be hab]e to the other for any mdirect incidental, pumtrve 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) ansmg under this Ag'eement, even if adwsed of the
possibility of such loss.

18.  Liquidated Damages. Om1tted by Agreement of the parhes
19. Default; Remedies.

s Each of the followmg shall const1tute an event of default (“Event of Default”) under this
Agreement:

: i), : Contractor or C1ty as appropnate fails or refuses to perfonn or observe any
term, covenant or condition contained in any of the following Sections of this Agreement:

8. - Submitting False Claims; Monstary 36, Drug-free workplace policy
Penalties. : .
10.  Taxes 52.  Compliance with laws
15. Insurance .
23.  Proprictary or confidential mformatmn of 56.  Protection of private information
City- _ B o o
29. - Assignment- - 1 57.  Graffitiremoval -

: 2) A party fails or refuses to petform or observe any other term, covenant or
condition contained in this Agreement, and such default continues for a period of ﬂm'ty days after written
notice thereof from non-defaulting party to the defaultmg party.

3) . Aparty(a)is generally not paymg its debts as they become due, (b) files, or
consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or
arrangement or any other petition in bankruptcy or for hquldatton or to take advantage of any bankruptey,
insolvency or other debtors’ relief law of any jurisdiction, (c) makes an assignment for the benefit of its
creditors, (d) consents to the appointment of a custodian, receiver, trustee or other officer with similar
powers of a party or of any substantial part of a party’s property or (e) takes action for the purpose of any
of the foregoing.
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4) - Acouitor govemment authonty enters an order (a) appomtmg a custodian,
receiver, trustee or other officer with ‘similar powers with respect to a party or with respect o 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 bankruptey or for liquidation or to take <
advantage of any bankruptcy, insolvency or other debtors rehef law of any Junsdmtmn ot (c) ordermc the
d1ssolut10n, wmdmg-up or hqu1dation ofa party -

5) : Fraud or Abuse Contractor may temporanly suspend an affected Semce by
providing Clty with ag much advance notice as is reasonably practicable under the circumstances if the
Services ate being vsed (i) to commit a fraud upon Contractor, (if) to comrmt a fraud upon another party,
(iii) unlawfully, ot (1v) in a fashion that interferes with another custoiner’s use of Contractor’s network or
services. AT&T will exercise good faith efforts to only suspend that portion of the affected Service that i8
eonmbutmg to the proh1b1ted act1v1t1es Orice the offendmg activity has stopped and reasonable steps ‘
taken to reasonably prevent a repeat of the offendmg actmty, the suspended Serv1ce w111 be restored
+ consistent with the teris of this Agreement. - Contactor Wﬂl work w1th City to mnmmze the penod of
suspension for any. aﬁected Service. : :

b Orand after any Event of Defaulf, a non-defaultmg party shall have the nght to exercise
its legal and equitable remedies, including, without limitation, the right to terminate the affected Service
or if the default implicates the entirc Agreement, terminate the entire Agreement or to seck specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to cure (ot 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 incutrence at the maximum rate then permitted by law. City
shall have the right to offset from any amounts due to Contractor under this Agreement or any other
agreement between City and Contractor all damages, losses, costs or expenses incurred by City as a result
of such Event of Default and any liquidated damages due from Contractor pursuant to the terms of this
Agreement or any other agreement.

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

20. Termination for Convenience.

In arriving at the amount due to Contractor under this Section, City may deduct: (1) all payments
previously made by City for work or other services covered by Contractor’s final inveice; (2) any claim
which City may have against Contractor in cotmection 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 terminate thiy Agreement and all Ordering
Documents, at any time for convenience and without cause. City shall exercise this option by giving
Contractor nmety (90) days written notice, subject to the following terms and conditions:

i. If any Service is ferminated pnor to cutover of Contractor s Service
(“Cutover Date”) prov1ded under the apphcable Ordermg 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 termination
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 expenses incurred in this event. For the
purposes of this Agreement, Cutover Date is defined as the date that the Service is first installed and
available for City’s use at any one locatmn. , . . o

' ii. If, aﬂcr Cutover of Semce or if no mstallatton or upgrade of Setvice is
mvolved after the effective date of an Ordering Document, City terminates any Ordering Document prior
to the initial term set forth herein in such Addendum for any reason, except as set forth in Section 6
(Force Majeure), Cxty shall be requlred to pay the termination charges set forth in such Ordermg
Document . - A o

, b, . Upon rece1pt of a tenmnatwn notxce from C1ty, Contractor shall commence and perform.,
with d111gence, all actions necessary on the part of Contractor to effect the termination of the relevant
Ordermg Document on the date spec1fiec1 by City and to minimize the habxhty of Contractor and City to
third parties as a result of termination.” All such actions by Contractor and its subcontractors petfmmed
after receipt of City’s termination notice shall be subject to the prior approval of City, and City agrees to
pay Contractor for all such reasonable expenses incurred by Contractor for the approved work. Nothing *
in the foregoing shall affect City’s obligation to pay or not pay tetmination charges as'set forth in-
subsections (i) and (ii) abave:. In no event shall City be liable for costs incutred by Contractor or any of
its subcontractors after the termination date specified by Clty, except for those costs spec1ﬁca11y
enumerated and descnbed n thls Sectmn

- Cxty may, for its own convemence, tmmnate a serwce-speclﬁc Ordenng Document
pursuant to the early termination fees provided for in such Ordering Document, if any.
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21.  Rights and Duties upon Termination or Explratmn.

-+ .This Section and the followmg Sections of this Agreement shall surv1ve tenmnat:lon or
explratlon of this Agreemeni )

8. Submlttmg false claims B 23, Proprxetary or conﬁdenhal mformanon
‘ : ‘ of City

9.  Disallowance o 25.  Ownetship of Results

10.  Taxes : : . e

11, Payment does not imply acceptance of work 27.  Audit and Inspection of Records

13.  Responsibility for equipment -+ . 47, Maedification of Agreement.

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

15.. Insurance . . : 49, Agreement Made in Cahforma Venue

16. Indemnification ‘ ‘ . 50.  Construction :

51, Entire Agreement
55,  Severability '
56.  Protection of private information

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

22.  Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges that it is
familiar with the provision of Section 15.103 of the City’s Charter, Article III, Chapter 2 of City’s
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq..of the
Government Code of the State of Cahforma, 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 Agreement.

23.  Proprietary or Confidential Information of City. Contractor understands and agrees that, in
the performance of the work or services under this Agreement or in contemplation thereof, Contractor
may have access to private or confidential information, which may be owned or 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 agtees that all information disclosed by City to Contractor
shall be held in confidence and used only in performance of the Agreement. Contractor shall exercise the
same standard of care to protect such information as a reasonably prudent contractor would use to protect
__its own proprietary data. Further:

a, Use of Confidential Information. During the Term, each Party may obtain Confidential
Information from the other Party. Wiritten 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 thres (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 under the Agreement. The Confidential Information restrictions will not apply to
Confidential Information that is (i) alreacly know to the receiving party; (if) becomes publicly available
through no wrongfil act of the receiving Party; (iii) independently developed by the receiving Party
without benefit of the disclosing Party's Confidential Information; (iv) disclosed by the disclosing Party to
a third party without an obligation of confidentiality; or (v) must be made available under the San
Francisco Sunshine Ordinance. Upon termination of this Agreement, each Party will return the other
Party's confidential information.

e T e Yo m;: ‘mﬂ:—_‘—;%’;

b, Privacy Laws. Each party is respons1ble for complymg w1th the pnvacy Iaws apphcable
to its business. if City does not want Contractor personnel to comprehend City data to which they may
have access in performing Services, City should encrypt such data so that it will be unintelligible, Until
directed otherwise by City in writing, if Contractor designates a dedicated account representative as City's

. primary contact with Contractot, City authorizes that representative to discuss and disclose City's
customer proprictary nietwork information (CPNI) to any employee or agent of City without a need for
further authentlcatton or authonzauon

24.  Notices to the Partles Unless otherwise indicated elsewhere in this Agreement, all ertten
communications sent by the part1es may be by U.S. mall, e-mail or by fax, and shall be addressed as
follows:

To C1ty: Ms Kendall W Gary o
: Director of Technology Procurement

Department of Technology:
City & County of San Franclsco .
One South Van Ness Ave 2nd Floor .
San Francigco, Ca. 94103 '
Email - Kendall. Gary@sfgov.org; .
Facsumle (415) 5813970 '

To Contractor Account Manager for the Clty and County of San Francisco,
AT&T, 2600 Camino Ramon Room 18156
San Ramon, CA94583 . =
Email - mp5984@att.com ;
Facsimile — (925) 327-0260

Any notlce of default must be sent by regzstered mall

25. Ownershlp of Results Only those drawmgs, plans, speclﬁcatmns, blueprmts studies, reports,
memoranda, computation sheets, computer files and media or other documents prepared by Contractor or
its subcontractors for the exclusive use of City s expressly ordered under this Agreement shall become
the propetty of and will be transmitted to C1ty However, Contractor 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 Inspectlon of Records. Contractor agrees to maintain and make available to the City,
during régular business hotirs, accurate books and accounting records reliting to its work under this -
Agreement Contractor will permit City to audit, examine and make excerpts and transcripts from such
books and records, and to make audits of all invoices, materials, payrolls, records or personnel and other
data related to all other matters covered by this Agreement, whether funded in whole 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 years after final payment under this Agreement or until after final audit has
been resolved, whichever is later. The State of California or any federal agency having an interest in the
S‘lle ect matter of this Agreement shall have the same rights conferred upon City by this Section. Such
inspection shall be made only tipon reasonable notice and shall be limited to the matters directly arising
under the Agreement Suchi nlspeetron shall be atthe sole oost of Crty and shall oecur no more than is
reasonably necessary ' o

28, Subcontl acting. Contractor is proh1b1ted from subcon’craetmg thrs Agreement or any part of it
unléss such subcontractmg is first approved by City in writing. Notwrthstandmg the foregomg, the
requirements under this Section 28 apply only to Subcontracted work that is specifically targeted and
limited to functions under this Agreement City acknowledges and agrees that this Section 28 does not
apply to Contractor’s Afﬁhates or any other Subcontract that is entered into by Contractor fora purpose
that is not specifically anned at supportmg thrs Agreement Neither party shall, on the basis of this
Agreement, contract on behalf of or in the name of the other party. An agreement made in vrolatron of
this provision shall confer no rights on any party and shall be null and void..

29. Assign_ment. (a) The services performed by Contraetor are personal in character and neither this
Agreement nor any duties or obligations, including but not limited to the selection or use of sub's by
Contractor, hereunder may be assigned or delegated by Contractor unless first approved by City by
written instrument executed and approved by the CIO or designee, acting in his or her sole discretion.
Contractor may, however, assign the agreement and/or delegate duties or obligations to Affiliates without
the prior wrrtten conSent of Clty, but will remain prmxanly responsrble for such obhcatrons or dut1es :

(b) In countries where Contractor does not have an Affiliate to provrde Service, Contractor may assrgn 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 countrics, Customer may be reqmred to contract
directly with the local service prov1der o . '

(c) Any ass1gnment other than as pemutted by thrs Seetron is vord.

30. Non-Waiver of nghts The omission by either party at any time to enforce any default or nght
reserved to it, or to require performance of any of the terms, covenants, or provisions hereof by the other -
party at the time desrgnated, shall not be a waiver of any such default or right to which the party is
entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter.

31 Earned Income Credit (EPIC) Forms. Administrative Cods section 120 requires that
employers provide their employees with IRS Form W-5 (The Eamed Income Credit Advance Payment
Certificate) and the IRS EPIC Schedule, as set forth below. Employers can locate these forms at the IRS
Office, on the Internet, or anywhere that Federal Tax Forms can be found. Contractor shall provide EIC
Forms to each Ehgible Employee at cach of the following timés: (i) withiti thirty days following the date
on which this Agreement becomes effective (unless Contractor has already provided such EIC Forms at
least onice during the calendar year in which such effective date falls); (ii) promptly after any Eligible

Employee-is-hired by. Contractor; and (iii) annually between January 1 and January 31 of eachecalendar _ =

year during the term of this Agreement. Failure to comply with any requirement containedin =~
subparagraph (a) of this Section shall constitute a material breach by Contractor.of the terms of this
Agreement. If, within thirty days after Contractor receives written notice of such a breach, Contractor
fails to cure such breach or, if such breach cannot reasonably be cured within such period of thitty 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 terms of this section. Capitalized
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terms used in this Section and not defined in this Agresment shall have the meamngs assigned to such
terms in Sectmn 120 of the San Francisco Administrative Code.. .

32 Local Busmess Enterprlse Utilization; qumdated Damages '

a, The LBE Ordinance. Contractor, shall comply w1th this Section 32 and all the
requirements of the Local Business Enterprise and Non-Discrimination in Contractmg Ordinance set forth
in Chapter 14B of the San Francisco Administrative Code as it now exists or as it may be amended in the
future (collectively the “LBE Otdinance”™), provided such amendments do not materially increase
Contractor s obligations or liabilities, or materially diminish Contractor’s rights, under this Agreement,

. v1deithatthe 1LBE Ordinance. anthlns Section 32.does.not. appl}to.Semces prov1ded by AT&T
under the existing contracts identified in the Recitals and Subsections 4 a —d abave. Such provisions of
the LBE Ordinance ate mcorporated by referénce and made a part of this Agreement as though fully set
forth in this section. In 'thé event of a conflict between this-Section 32 and the LBE Ordinarics, this
Section 32 shall prevail. Contractor’s willful failure to comply with any applicable provisions of this
Section 32 and the LBE Ordmance is a material breach of Contractor’s obligations under this Agreement
and shall entitle City, subject to any applicable notice and curé provisions set forth in this Agreement, to
exercise any of the remedies provided for under this Agreement, under the LBE Ordinance or otherwise
available at law or in equity, which remedies shall be cumulative unless this Agreement expressly
provides that any remedy is exclusive. In addition, Contactor shall comply fully with all other applicable
local, state and federal laws proh1b1tmg dmermunaﬁon and requu'mg equal opportumty in contractmg,
mcludmg subcontracting, - -

. b ‘ Comphance and Enforcement.

R ) * Enforceinent.” If Contractor wﬂlfully faﬂs to’ comply w1th any of the provmons
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 total amount of this Agreement,
or $1,000, whichever is greatest: The Director of the City’s Human Rights Commission or any other
public ofﬁcml authorized to enforce the LBE Ordinance (separately and collectively, the “Director of
HRC”) may also i impose other sanctions against Contractor authorized in the LBE Ordinance, including
declaring the Contractor to be itresponsible and ineligible to contract with the City for a penod of up to
five yeats or revocation of the Contractor’s LBE certification. The Director of HRC will determine the
sanctions to be imposed, including the amount of liquidated damages, after investigation pursuant to
Administrative Code §14B.17.. By entering into this Agreement, Contractor acknowledges and agrecs
that any liquidated damages assessed by the Director of the HRC shall be payable to City upon demand.
Contractor further acknowledges and agrees that any liquidated damages assessed may be Wlthheld from
any monies due to Contractor on'any contract with City, Contractor agrees to ‘maintain records necessary
for monitoring its compliance with the LBE Ordinatice for 4 period of three years followiiig termination
or expiration of this Agreement; and shall make such records avaﬂable for andit and mspectmn by the
Director of HRC or the Controller upon request. :

' T 2) Subcontractmg Goals. Cons1stent with Subsectlon 32.a above, the LBE
subcontrachng paruc1pat10n goal for éach new contract executed by the parties pursuant to-Subsection 4.¢
above and incorporated into this Agreement is 10.0%, provided that the identified percentage is ‘watranted -
based on the nature of the services being provided by AT&T undei the new contract and the availability
of certified LBEs with skill sets relevant to the services being provided. -~ Contractor shall not participate
in any back contractmg to'the Contractor or lower-tler subcontractors, as defined in the LBE Ordinancs,
for any putpose inconsistent Wlth the provmons of the LBE Ordmanoe 1ts 1mp1ement1ng rules and
regulatlons, or th15 Sectlon . . s .

S 3y Subcontract Language Reqmrements Contractor shall mcorporate 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 equal to 5%
of the subcoritract amount, whichever is greater, if Contractoi does not fulfill its commitment to use the
LBE subconitractor as specified in the bid or‘proposal, uiles§ Contractor recéived advance approval from
the Director of HRC and contract awardmg authority to substitite subcontractors or to otherwise modify .
the commitments in the bid or proposal. -Such { prov1s1ons shall also state that it is enforceable in‘a court of
competent Junsdtctnon Subcontracts shall require the subcontractor to miaintain records necessary for
monitoring its compliance with the LBE Ordinance for a period of three years followmg termination of
this contract and to make such records avallable for aud1t and mspectton by the Dn'ector of HRC or the
Controller upon request '

: 4) Payment of Subcontractors Contractor shall pay its subcontractors cons1stent
with the terms of its subcontract.

33. Ni ondlscnmmatlon Penaltles

a. Contractor Shall Not Dlscrlmmate. In the performance of tlus Agreement, Contractor
agrees not to discriminate against any employee, City and County employee working with such contractor
or subcontractor, applicant for employment with such contractor or subcontractor, or against any person
secking accommodatlons, advantages, facilities, privileges, services, or memberslnp inall busmess,
social, or other establishments or orgamzattons on the basis of the fact or perception of 4 persoii’s race;
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partner status, matital status; disability or Acquired Immune Deficiency Syndrome or
HIV status (AIDS/HIV status), or association with members of such protected classes or in retahatmn for
opposition to discrimination against such classes.

"b.  Subcontracts. Contractor shall incorporate by reference in all subcontracts the
pravisions of §§12B.2(a), 12B.2(c)~(k), and 12C.3 ofthe San Francisco Administrative Cods (coples of
which are available from Purchasing) and shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the ob11gat10ns in this subsection shall const1tute a matenal breach of
this Agreement.

c Nondlscnmmatlon 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 property
owned by San Francisco, ot where work is being performed for the City elsewhere in'the United States,
disctiminate in the provision of bereavement leave, family medical leave, health benefits, membership or
meinbership discounts, moving expenses, pension and refirement benefits of travel benefits, as well ag
any benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnersh1p hag been registered with a governmental enttty putsuant 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 condition to ‘rlus Agreement, Contractor shall execute the
“Chapter 12B Declaration: Nondiserimination in Contracts and Benefits” form (form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Franclseo Human R.lghts
Commssmn

» e. Incorp_oratlon of Administrative Code Provisions by Reference. The provisions of
‘Chapters 12B and 12C of the San Francisco Administrative Code are incorporated in this Sechion by
reference and made a part of this Agreement as though fully set forth herein. Contractor shallicomply
fully with and be bound by all of the provisions that apply to this Agreement under such Chapters,
including but not limited to the remedies provided in such Chapters. Without limiting the foregoing,
Contractor understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative
Code, a penalty of $50 for each person for each calendar day during which such person was discriminated
against in violation of the provisions of this Agreement may be assessed against Contractor and/or

- deducted from any payments due Contractor.
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34.  MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative Cade
§12F.5, the City and County of San Francisco urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide by the
MacBride Principles. The City and County of San Francisco urges San Francisco companies to do
business with corporations that abide by the MacBride Principles. By signing below, the person.
executing this agreement on behalf of Contractor acknowledges and agrees that he or she has read and
understood tlus section.

.35 Troplcal Hardwood and Vlrgln Redwood Ban Pursuant to §804(b) of the San Frane1sco
Environment Code, the City and County of San Francisco urges contractors not to import, purchase,

obtainoruse-forany: purp’o@'ewanyntroprealwhardWoodﬂtropieal Fhardwosd-wa odrpro‘duct;— Vl:l"gllt FredWood e
or vrrgm redwood wood product.

36, Drug—Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a
controlled substance is proh1b1ted on City premises. Contractor agrees that any violation of this:
prohibition by Contractor, its employees, agents or assugns w111 be deemed a materral breach of this
Agreoment.

37.. Resource Conservatlon Chapter 5 of the San Franc1sco Envnomnent Code (“Resource
Conservation™) is incorporated herein by reference. Failure by Contractor to comply with any of the
applicable requirements of Chapter 5 will be deemed a material breach of contract.

38..: Compliance with Americans with Disabilities Act. Contractor acknowledges that pursuant to
the Amencans with Disabilities Act (ADA), programs, services and other activities provided by a public
eiitity to the public, whether. dirsetly or through a contractor, must be accessible to the disabled public.
Contractor shall provide the services specified in this Agreement in a manner that complies with. the ADA
and any and all other applicable federal, state and local drsablhty rights legislation. Contractor agrees not
to disctiminate against disabled persons in the provision of services, benefits or activities provided under
this Agreement and further agrees that any ‘violation of this prohibition on the part of Contractor, its-
employees, agents or assigns wﬂl constitute a material breach of this Agreement.

39‘.' Sunshme Ordinance. In accordance with San Francxsco Adrmmstratwo Code §67 24(e), -
contracts contractors’ bids, responses to solicitations and all other records of communications between
City and persons or firms Seek.tng contracts, shall be open to mspectlon immediately after a contract has
‘been awarded. Nothing in this provision requirés the disclosure of a private person or ‘organization’s net
worth or other propnetary financial data submitted for quahﬁcatlon for a contract or other benefit until
and unless that person or organization is awarded the contract or benefit. Information prov1ded whlch i8
covered by this paragraph will be made avallable to the public upon request: .

40, Public Access to Meetings and Records. If the Conteactor receives cumulahve total pet 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 San Francisco Administrative Code, Contractor shall comply with and be bound by
all the applicable provisions of that Chapter By executmg this Agreement, the Contractor agrees to open.
its meetings and records to the public in the manner set forth in §§12L..4 and 12L.5 of the Administrative
Code. Contractor further agrees to make- good faith efforts to promote community membership on its:
Board of Directors in the manner set forth in §121..6 of the Administrative Code. The Contractor
ackniowledges 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 C1t3r to tenmnate and/or not Tenew the Agreement,
partrally or in its enttrety

41. | Limitations on Contributions. Throuch execution of th1s Agreement Contractor aclmowledges
that it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any person who conttacts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
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loan guarantee, from making any campaign contribution to (1) an individual holding a City elective office
if the confract must be approved by the individual, a board on which that individual serves, or the board
of a state agency on which an appointee of that. individual serves, (2) a candidate for the office held by
such individual, or (3) a committee controlled by such md1v1dual at any time from the commencement of
negotiations for the contract until the lafer of either the termination of negotiations for such contract or six
months after the date the contract is approved. Contractor acknowledges that the foregomg restriction
apphes only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anhmpated or actual value of $50,000 or more, Contractor further
acknowledges that the prohibition on contributions apphes to.each prospective party to the contract; each
member of Contractor’s board of ditectors; Contractor’s chairperson, chief executive officer, chief
financial officer and. ch1ef operating ofﬁcer, any person with an ovmership mterest of more than 20 .
percent in Contractor; any subcontractor listed in the bid or contract; and any committes 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 further agrees to prov1de to C1ty the names of each person, enttty or committee descnbed
above,

42. Requlrmg Minimum Compensatmn for Covered Employees

a. Contractor agrees to comply fully with and be bound by all of the prov1s1ons of the
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter
12P (Chapter 12P), including the remedies provided, and implementing guidelines and rules, The
provisions of Chapter 12P are incorporated herein by reference and made a part of this Agreement as
though fully set forth. The text of the MCO is available on the web at www. sfgov. org/olse/meco. 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 prov1sxons of the MCO, irrespective of the hstmg of obligations in this
Section.

b. The MCO requires Contractor to pay Contractor 5 employees a minimum hourly gross
compensation wage rate and to provide minitmum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep-informed of the
then-current requirements Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section, It-is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this
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 dlscnmmate against an employee or
other person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within.
90 days of the exercise or attempted exercise of such rights, w111 be rebuttably presumed to be retaliation’
prohibited by the MCO.

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

g Contractor understands and agrees that ifit faﬂs 10 comply with the requlrements of the

MCO, the City shall have the right to pursue any rights or remedies availablé under Chapter 12P
(mcludmg liquidated damages), under the terms of the contract, and under applicable law. If, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails
to cure such breachor; if such breach cannot reasonably be cured within such period of 30 days, -
Contractor fails to commence offorts to cure within such period, or thereafter fails diligently to pursue

such cure to completion, the City shall have the right to pursue any rights or remedics available under
“=APPE eable&aw*mcludmg-those—setf?rrth=m=Sect16m12P 6(crofChapter2P=FacFofthesetemsdiesshall==——usmass:
be exercisable mdmdually orin combmatton with any other nghts or remedies available to the C1ty

~ h.. Contractot represents and warrants that it is not an entlty that was Set up, oris bemg used,
for the purpose of evading the intent of the MCO.
i~ IfContractoris exempt from the MCO when this Agreement i8 executed because the

cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later enters into an agreement or agreements that cause contractor to exceed that amount ina
fiscal year, Contractor shall thereafter 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 agresments
between the Contractor and this department to excoed $25,000 in the fiscal year,

43. Requmng Health Beneﬁts for Covered Employees

Unless exempt, Contractor agrees to comply fully with and be bound by all of the provisions of
the Health Care Accountability Ordinance (HCAOQ), as set forth in Sai Francisco Administrative Code
Chapter 12Q, including the remedies provided, and implementing regulations, as the sairié may be
amended from time to time. The provisions of Chapter 12Q are incorporated by reference and made a
part of this. Agreement as though fully set forth herein.. The text of the HCAQ is available on the web at
WWW. sfgov org/olse; Capitalized terms uged in this Sectlon and not deﬁned in this Agreement shall have
the meanings assigned to such terms in Chaptér 12Q.. : .

' a.  Forcach Covered Employee Contractor shall prov1de the appropnate health benefit set
forth in Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such health
plan shall meet the mininiuim standards set forth by the San Franc1sco Health Commission.;

b: Notmthstandmg the ahove, if the Contractor is a small busmess as defmed in Sectwn
12Q.3(e) of the HCAQ, it shall have no obligation to comply with part (a) above.

c.. . Contractor’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving
City’s written notice of a 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 efforts to.cure within such period, or thereafter fails dﬂlgently to pursue such cure to
completion, City shall have the right to pursue the rémedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remediey shall be exercisable mdtvxdually or m combmamon with any other nghts or remed1es
avadable to City.

d Any Subcontract entered into by Contractor shall requ1re the Subcontractor to comply
with the requirements of the HCAO and shall contain contractual obligations 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. Subcontractor of the obligations under the HCAO and has imposed the requirements of the
HCAO on Subcontractor through the Subeontract Each Contractor shall be responsible for ity
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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prov1ded that Crty has first provtded Contractor w1th notice and an oppor‘cumty to obtaina cure of the
vrolauon

c. Contractor shall not dlscharge reduce in compensatron, or othermse drscrnmnate agamst
any employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
with the requitements of the HCAO, for opposing any practice proseribed by the HCAQ, for participating
in proceedings related to the HCAO or for seekmg to assert or enforce any nghts under the HCAO by ‘
any lawful means

£ Contractor represents and wan'ants that itis not an entrty that was set up, or is bemg used,
for the putpose of eyading the intent of the HCAO. : . . , :

. Contractor shall maintain employes and payroll records n comphance with the California
Labor Code and Industrial Welfare Commrssmn orders, mcludmg the number of hours each employee has
worked on the City Contract.

h. Contractor shall keep 1tse1f mformed of the current requrrements of the HCAO

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

. Contractor shall provrde City with access to records pertarrung to comphance with
HCAQO after receiving a written request from Crty to do so and bemg provided at least ten busmess days
to respond.

k. Contractor shall allow C1ty to ingpect Contractor’ g job gites and have access to
Contractor’s employees in order to monitor and determine compliance with HCAO. ‘
1 City may conduct random audits of Contractor to ascertain its compliance with HCAO.

Contractor agrees to cooperate with City when it conducts such andits,

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

44. First Source Hn_'mg Program.
a Incorporation of Administrative Code Provisions by Reference.

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

b. First Source Hiring Agreement.

A% anessential term of, and consideration for, any contract or-property contract with the City; not
exempted by the FSHA, the Contractor shall enter into a first 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 hiting 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 drscrenon 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 noncomplxance and W1ll sub_] ect the employer to the
provrsmns of Sectron 83.10 of this Chapter

L) Set ﬁrst source mtemewmg, rectuitment and hiring requrrements which will
provrde the San Francisco Workforce Development: System with the first opportunity to provide qualified
sconomically disadvantaged individuals for consideration for employment for entry level positions.
Employers shall consider all apphcatrons of quahﬁed economically d1sadvantaged individuals referred by

e T g T

S s kY

eertlﬂed by the San Francisco Workforce Development System as bemg qual:ﬁed economrcally
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined
by the FSHA and shall be set forth in each agreement but shall not exceed 10 days. During that period,
the employer may publicize the entry level positions in accordance with the agreement. A need for urgent
or temporary hires must be evaluated, and appropnate provisions for such a situation must be made in the
‘ agreement. .

S 3) Set approprrate requ]rements for provrdmg notrﬁcatlon of available eritry level
positions to the San Francisco Workforce Development System so that the System may train and refer an
adequate pool of qualified economically disadvantaged individuals to participating employers. .
Notification should include such information as employment needs by occupational title, skills, and/or
experience required, the hours required, wage scale and duration of employment, 1dent1ﬁcatron of entry
level and training positions, identification of English langnage proficiency requirements, or absence
thereof, and the projected schedule and procedures for hiring for each occupation. Employers should
provide both long-term job need projections and notice before initiating the interviewing and hiring
process. These notification requrrements will take into eonsrderatron any need to protect the employer's
proprietary mformatxon. B : o A : .

4) . Set appropnate record keeping and momtormg requrrements The Flrst Source
Hmng Administration shall develop easy-to-use forms and record keeping requirements for documenting
compliance with the agreement. To the greatest extent possible, these requirements shall utilize the
employet's existing record keepmg systems be nonduphcatrve, and facilitate a coordmated flow of
information and referrals.

5) Establrsh gurdelmes for employer good farth efforts to comply wrth thie first
source hiring requirements of this Chapter. The FSHA will work with City departments to develop
employer good faith effort requirements appropriate to the types of contracts and property contracts
handled by each department. Employers shall appoint a liaison for dealing with the development and
implementation of the employer's agreement. In the event that the FSHA finds that the employer under a
City contract or property contract has taken actions primarily for the purpose of crrcumventmg the
requirements of this Chapter that employer shall be subject to the sanctrons set forth in Section 83.10 of

. this Chapter B . .

6) Set the term of the requuements. '

D Set appropriate enforcement and sanctioning standards eonsistent With this
Chapter. :

o 8 Set forth the Clty's obhgatrons to develop training programa job applicant
referrals, technical assrstance, and mformauon systems that assist the employer in complymg with this
Chapter.

9) °  Requirethe developer to include notice of the requirements of thrs Chapter in
leases, subleases, and other oecupancy contracts.

c. lemg Decisions,
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_ Contractor shall make the final determination of whether an Economically D1sadvantaged
Ind1v1dua1 referred by the System is "quahﬁed" for the pos1t10n.

B d. - Exceptlons

Upon apphcatlon by Employer, the First Source I-Imng Adm1n1stratmn may grant an excepnon to
any or all of the requirements of Chapter 83 in any situation where it concludes that comphance with this
Chapter would cause economic hardship. .

e. quuldated Damages. '

- Contractor agrees:
) 3 Tobe hable to the C1ty for hquldated damages as prov1ded mtlns sectaon
2) Tobe subJ ect to the procedures gaverning enforcement of breaches of pontracts

based on v1olat10ns of contract prawswns reqmred by this Chapter 48 sct forth in this sectmn :

o 3) That the contractor's commitment to comply with this Chapter isa matenal
element of the City's consideration for this contract; that the failure of the contractor to comply with the
contract provisions required by this Chapter will cause harm to the City and the public which is :
significant and substantial but extremely difficult to quantity; that the harm to the City includes not only
the financial cost of funding public assistance programs but also the insidious but impossible to quantify
harm that this community and its families suffer as a result of unemployment; and that the 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 determined 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 suffersasa result of the contractor's faﬂure to. comply w1th its ﬂrst source referral contractual
obhgattons

4) = Thatthe contmued failure by a contractor to comply w1th its, first source referral
contractual obhganons will cause further significant and sitbstantial harmto 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 contmued
failure to comply with its first source referral contractual obligations;

5) That in addition to the cost of mvesngatmg alleged violations under this Section,
the computation of lquidated damages for purposes of this sect10n is based on the following data:

' (a) The average length of stay on public assistance in San Francisco's
County Adult Assistance Program is approximately 41 months at an average monthly grant of $3 48 per
month, totaling approxmately $14,379; and

‘ . (b)  In2004, 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 fower barriers to-employment than -
their counterparts in programs funded by the Workforce Tnvestment Act, it is reasonable to conclude that
the average length of employment for an individual whom the First Source Program refers to an employer
_and who 1s hired in an entry level position is at least one year;

Therefore, liquidated damages that total $5 000 for first v101at10ns and
$10, 000 for subsequent violations as detoimined by FSHA constitute a fair, reasonable, and conservative
attempt to quantify the harm caused to the City by the faiture of a contractor to comply with its first
source referral contractual obligations.

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

Violation of the requirements of Chapter 83 is subj ect toan 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 assessment of liquidated damages and the evaluatton of any
defenses or nntxgatmg factors shall be made by the FSHA. - -~

£ Subcuntracts

Any subcontract entered into by Contractor shall requu'e the subcontractor to comply
e S S rﬂmntherrequnements»ofiChapter»83=andssliallweont»a ’*ﬁtraetualfolﬁhgatrensssubstentra]lyéthe Jaeas——
those set forth in this Seetron.

45 .Prohibition on Pohtlcal Actmty W1th Clty Funds In aceordance W1th San Franmsco
Admrmstratwe Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity”) in the
performance of the services provided under this Agreement. Contractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controller. The terms and provisionis of Chapter 12.G are incorporated herein by this -

refereice. In the event Contractor 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 -
fromi bidding on of receiving any new City contract for a petiod of two (2) years The Controller w1ll not
consrder Contiactor’s use of profit as a violation of this section.

46, Preservatlve-treated Wood Contammg Arsemc Omrtted by agreement of the parties. .

47. Modlﬁcatlon of Agreement. This Agreement may not be modlfied riof may comphance with
any of its terms be waived, except by written instrument executed and approved in the same manner as
this Agreement. Contractor shall cooperate with Department to submit to the Director of HRC any
amendment, modification, supplement or change ordér that would result in a cumulative increase of the
ongmal amount of this Agreement by more than 20% (HRC Contract Modrﬁcatron Form)

48. Admlmstratrve Remedy for Agreement Interpretatlon Should any questlon arise as to t.he
meaning and ifitént 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 meaning and intent of the Agreement in
4 timely manner. The mterpretatron by Purchasing is not binding on Contractor and if Contractor does not
agree with the interpretation by Purchasing interpretation, Contractor may pursue any and all rights and
remedies, mcludmg htrgatron, aﬁ'orded Contractor under this Agreement and laws of the State of
Cahfonua :

49. Agreement Made in Cahforma, Venue The formatlon, mterpretatron and performance of this
Agreement shall be governed by the laws of the State of California. Venue for all litigation relative to the
formatxon, mterpretatlon and performance of thrs Agreement shall be in San Francmoo

50. ° Construction: All paragraph captions are for reference only and shall not be consrdered in.
construing this Agreement The terms and conditions governing the Services that Contractor prov1des to
City are set forth in this Agreement, the following addrtlonal doouments and any other documents
executed by the partles and referencing this Agreement, - ,

51 Entlre Agreement This contract sets forth the entire agreement between the partres wrth regpect
to the services provided under this Agreement. 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 understandmgs,
whether written or oral, concerning the services or the rights and obligations relating to the services, and
the partiés disclaim any reliance thereon. The City undérstands that AT&T’s standard service offermgs
are described in 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 takes precedence aver the Tariffs, Guidebooks and
Service Guides, which are only referenced as a supplemental description of standard service descriptions,
parameters and processes for Contractor’s Services provided hereunder. This contract may be modlﬁed
only as provided ini Section 47, “Modification of Agreement.”

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

53, Services Provided by Attorneys. Omitted by Agreement of the parnes
4. Supervnslon of Minors. Omitted by Agreement of the parties.

85 Severablllty Should the apphcauon of any provision of this Agreement to any particular facts or
circumstances be found by a court of competent jurisdiction to be invalid or unenforceable, then (a) the
validity of other provisions of this Agreement shall not be affected or impaired theteby, and (b) such
provision shall be enforced to the maximum extent possible so as to effect 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 partjes will negotiate in good faith to substitute for such
invalid, illegal, or unenforceable provision a mutvally acceptable provision consistent with the original
intention of the parties.

56.  Protection of Private Infm'matmn Contractor hag read and agrees to the terms get forth in San
Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private Information,” and 12M.3,
“Hnforcement” of Administrative Code Chapber 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 pursnant 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 Ordmance shall be sent to the followmg

AT&T

Director of Property Mana gement:
2600 Camino Ramon, Room 3E451
San Ramon; CA 94583

3 ————eEuud:Serwce:Waste_Reductmn«Requlrement&wtm&b}eAgeementeﬁmepMesmmm
Slavery Era Disclosure, Omitted by agreement of the pames _ ‘

60. Cooperative Drafting.

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

6L Clty Informatlon, Access and Safe Wor kmg Envxronment

Clty shall prov1de Contractor W1th timely access to C1ty mformatxon, facilities or
equipment as Contractor reasonably requires to provide the Services and keep Contractor
informed on developments in City’s business or operat1ons that may impact Services. C1ty shall
endeavor to maintai 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 niot use, bring on site or store Hazardous
Materials at any City site. Contractor will not haridle, remove or dispose of, nor does Contractor
accept any liability for, any Hazardous Materials at any City owned or leased sites that are not
brought to the site by Contractor. City shall 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 such materials were present at the site prior to Contractor's initial access. Contractor
shall indemnify City for any damages, costs, fines or penalties City 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, d1sposal or release is regulated to any Iaw related to pollutlon, protection of
air, water, or soil, or health and safety.

City will furnish any conduit, holes, wxreways wiring, plans, equipment, space,
power/utilities, and other items reasonably requlred to perform installation of the Services, and
obtain any necessary licenses, permits and consents (including easements and ri ghts-of-way)
City will have the Site ready for Contractor to perform its work according to a mutually agreed
schedule. Contractor will waive subrogatlon 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, in advertising or otherwise, any of the other party s trade names,
logos, trademarks, service marks or other indicia of origin without the other parcy’s prior written consent
which consent may bc tevoked 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 seck preliminary
or permanent injunctive relief from a court of competent jurisdiction for a breach of any provision of this
Agreement. . : v

65. No Third Party Beneﬁcmrles

This Agreement is for the benefit of City and Contractor and does not provide any third party (mcludmg
Users) the right to enforce or bring an action for any remedy, claim, liability, relmbuxsement, cauge of
actton 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 counterpatts, 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 Description of Services

Exhibit B CalNet 2 Authorizations to Order

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

Exhibit E Intentionally Left Blank

Exhibit F FOCUS

Exhibit G MSA

Exhibit H City Agencics and Departments

Exhibit I AT&T Affiliates
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IN WITNESS WHEREOF, the part1es hereto have executed this Agreement on the day first

men’uoned above. .
CITY CONTRACTOR
Recommended by , L AT&T Corp. .
AT&T acknowledges it’s agreement to Section
33, “McBride Principles — Northern Ireland”
Chn and Section 42, “Requiring Minimum
xecutxve Director . Compensanon for Covered Employees™ as set
1ty and County of San Francisco forth above inthe Agreement
Department of Technology - o , : '
T\ N o W{&
» By: — GABRIELA BATULOWSKI
. LEAD - CUSTOMER CONTRACTS
Approved as to Form: Title:
Demnis J. Herrera . City vendor number: 14037
City Attorney ~ *~~ ' S
By: .
Margarita (rutierrez
Deputy City Attorney
Approved:

= Sge{%' | \
{0 Director o ice of Contract .
Administration, and .
Purchaser
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. Appendix A
Services to bé provided by Contractor

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

Digital and Analog Trunks

Basic Telephone Service

Centrex Service

Frame Relay

Asynchronous, Transfer Mode (ATM) Transport
Internet Connectivity

Local Calling

LATA Toll Calling

Long Distance Calling

International Calling

800/888 Services

Video Conferencing

Calling Card Services

Disaster and Business Continuity Planning

Voice services network security analysis and consulting
Bill reconciliation

All associated professional services, hardware and software that are requxred from time to
time for the execution of the functions outline above.

Managed Internet Services

Network Security Services

Telecommunication Consultmg/Professmnal Services

Wireless Services

MPOE / WAN Services

Mobility

Media Content

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

0O0O0OO0OO0OO0OO0OO0O0O0O0O0OOO0O0

O 00000 O ¢
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Exhibit B

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

EXHIBIT A-2
AUTHORIZATION TO ORDER UNDER STATE CONTRACT

SBC Global Services, Inc. dba AT&T Global Services on behalf of Pacific Bell Telephone Company dba
, AT&T California (“AT&T™) ("Contractor) and the State of California ("State") have entered into a
_+ ..~ Contract for California Integrated Information Network (CALNET) IT (“CALNET II”) Module 2 Services
g dated January 30, 2007 ("Contract"), for a term of five years, The State may, at its sole option, elect to
extend the Contract term for up to two (2) additional periods of one (1) year each. Pursuant to the
e Contract, which.is_incorporated herein by, reference, any_ ublic_agency. as defined.in.Government Code_____ ...

S oo e

Section 11541 is allowed to order services and products so[ely as set forth in the Contract ("Service(s)™).

A non-State public Agency (herein "Non-State Agency") shall also be requxred to comp]ete and submit
this Authorization to Order Under State Contract (ATO) prior to ordering Services. A description of the
Service(s), applicable rates and charges and the specific terms and conditions under which the Service(s)
will be provided to a Non-State Agency are fully set forth in the Contract, Access fo the Condract i 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 térms 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) ("Effective Date"), No Service(s) shall be ordered by Non-State Agency or provided

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

2, With respr:ct to Services ordered under thls ATOQ, ‘Not-State Agency hereby agrees to obtain sich
Services exclusively through the Contract and this ATO for a two (2) year commitment period
starting from the Effective Date of the ATO, provided that such commitment does not extend
beyond the Term of the Contract, including any extension periods... Any Services ordered
subsequent to tlie end of the two (2) year commxtment period shall not extend the two (2) year
commitment period.

3. Upon expiration of the two (2) year commitment penod, t}ns ATO shall contmue in offect through
the remainder of the Term of the Contract, unless earlier terminated by Non-State Agency. The
Non-State Agency will automatically continue to receive Services at Contract terms and conditions
when the two year commitment period complctes, and may add, delete or change Services without
penalty or additional commltment periods: (unless a specific Service requires a term per the
Contract) .

4,  Subj ect to paragraph 5 below, Non—State Agency may terminate this ATO, for speclﬁc Servuce(s) or
in total, prior to termination of the Contract by providing the Contractor with thirty (30) calendar
days written notice of cancel[atron

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

MODEL CONTRACT LANGUAGE, MODULE 2
ATTACHMENT § APPENDIX B-2, PAGE 1 ADDENDUM #26 3/12/06
AUTHORJZED SUBCONTRACTORS AND BUSINESS PARTNERS :
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11.
12.

13,

14,

penalty
15.

multiplied by the number of full months remaining in the two (2) year commitment period. If
Service(s) are tennmated after the two (2) yéar commitment period, no termination lability shall

apply

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

By executing this A’I‘O Non-State Agency agrees to subseribe to and Contraotor agrees to provxde
Service(s) in accordance with the terms and conditions of this ATO and the Contract, Within seven
(7) business days after execution of this ATO by Non-State Agency and Contractor ‘Contractor
shali dehver thlS ATO to DTS/STND for revnew and approval

The DTS/STND will provide Contract management and oversnght and upon request by the Non-
State Agency or Contractor, will advoeate to resolve Contract service issues, The ATO and any
resulting STD. 20 is a Contract between the Non-State Agency and the Coutractor. The State will
not represent the Non-State Agency in resolution of litigated dxsputes hetween the parties.

Non-State Agency, upon execution of this ATO, certifies that Non-State Agency understands that
Contractor and the State may, from time to time and without Non-State Agency 8 consent, amend
thie terms and conditions of the Contract thereby aﬁ'ectmg the terms of service Non-Stats Agency
receives from Contractor,

Non-State Agency, upon execution of this ATQ, 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 ATO, certifies the Non-State Agency understands that
billing invoices for Servwe(s) subscribed to under the Contract are subject to rev1ew and/or audit by
the State pursuant to provisions of the Contract.

All Service(s) ordered under this ATO will be submitted using the STD. 20, signed by the Non-
State Agency’s authorized signatory, Any additions or deletions to Service(s) shall Lkewise 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
Conttactor, 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). A

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

Whencver any notice or demand is to be given under thns Contract o Contractor or Non-State

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

MODEL CONTRACT LANGUAGE, MODULE 2
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Non-State Agency: . Contractor:

City and County of San Francisco , AT&T

901 Rankin Street 610 Sequoia Paclfic Bivd.

San Francisco, CA 94103 Sacramento, CA 95814

e At Michaellevy

.. Altn: Contract Program Manager

Notices delivered by overnight courier service shall be deemed delivered on the day fdllowlné inailing. Notices
mailed by U.S. Mail, postage prepaid, registered or certified with retum receipt requested, shall be deatned delivered
five (5) days afier mailing, Notices delivered by any other method shal] be desmed given upon receipt,

IN WITNESS WHEREOF, the parties heroto have caused this ATO to be executed on the
respective duly authorized representatives

Contractor: ATA/T .‘ - ‘ Non-;ﬁ g

: ctus vemd
Title: KATHLEEN JENKINS 1 Title: - ;
Con?ract Munqgemeﬂ ‘ e 'c‘; fiw«ﬁt’t ,D,/La;-iﬂ-—
Date S'igned: | | | Dat; Signed:A : | |
7- 207 755/
A1
Non-State Agency:

By v

/‘ AJ)«M)«(};Q—\

[ ./

Title: . _

Oe‘w\y Cu“v".} POV £ A0
Pripeeded o Ap for m

A

MODEL CONTRACT LANGUAGE, MODULE 2
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Date Signed:

" Non-State Agency:

o éx{/( d)uy

- Jfbwvﬁ*‘"//)m :ifru gf:w/mrq?
A 1tle. CC_S/___

"Date Si@ed: ‘

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

- Title: MPIQ
Diate Signed: %)‘g -03

MODEL CONTRACT LANGUAGE, MODULE 2 } ‘
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CITY AND COUNTY OF SAN FRANCISCO

MSA2 ATTACHMENT 1

Long Distance - Voice Services

Customer Initials

(IVR) Services. -

Selected Services
X Long Distance Calling Services i
X 900 Services st
X Automatic Call Distributor (ACD) Services "ﬂ*
i wMemqmaa§s¢Intemactlv,e;\éolcg&asnenaem S

Computer Telephone Integration
{CT}) for Network Based AGD

Toll Free Services

International Toll Free Services

Calling Card Services

Pre-Paid Calling Services

st
¥l
i
i
#
sA-

Network Audio Conferencing Service

Network Conferencing
X {(Web Conferencing)

st

Other Services - Long Distance Voice

Included Services Services

Automatic Coverage

Bldg. Wiring Services
{Automatic Service Coverage on Cll Svcs)

X Jacks/Wirlng

#

MODEL CONTRACT LANGUAGE, MoDULEZ
ATTACHMENT 5 : APPENDIX B-2, PAGES

AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS

ADDENDUM #26 3/22/06
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STATE OF CALlFORN'A ) 1. AGENCY REQUEST NO.
TELECOMMUNICATIONS SERVICE REQUEST
{Attach additional Information as nesded) LoATE
[TULY 5200
* ?Sg:UEST 18 mssﬁwge o EurENT (nm::&:a m) N ﬂ omgh | 1
4 AGENCY DEPARTMENT : TDIVISION, BUREAV, £TC, . | PERSONTOCONTACT FORACCESS © -
wrormation | C /¥ 4*00' U;W‘}’ SWV FRM’C yeo . MIChAEL LEVY
E—MAIL ADDRESS TELEPHONE NO. . . FAX NO,
MICHAEL: LEVY e SECoV. 4RG Y5 Hﬁ-ﬁm

ADDRESS OF PRESENT BERVICE {include City, Zip Code, Room #s) | ADDRESS OF REQUESTED SERVICE (Intluda Clly, Zip Codg, Ruom #' ¥

BILLING AGDRESS {Includs City, Mp Code, Room #8) : €60 Account Numbiar
qol RM/FI STREET,
A FRANasco, CA 79/03
TELEPHONE NUMBER(S) INVOLVED UTILITY PR'mRY BILL ND, REQUESTED DATE OF SERVICE GENERAL SERVICES AGENCY CODE
Wist cornplate AuthoiZetlon 10.0raar (ATO) 1o abtain ellgIbIlly priaf to first FOT: 20 request
—— D srare acency 1 wonsrorir 2 TAX -suPRORTED ' l 'mucm. GOVERNMENT (i, ey, county)
3 reperas ﬂ JOINT POWERS AGHEEMENT '
o CHECK TYPE USINESS SERVICE ﬁEENmEx SERVICE
OF REQUEST O sweLeume L1 kevavsmen ’ Denciewnes) D 180N (ntegrated Services Digts! Netwark)

(Descrbain Saction ™) O eex | m P ' I3 Aco (Automalia Caf Diatibuton)

JADATA SERVICE ' CALNET cALLING ONG DISTANCE | J{ tOCAL TOLL

: ] CARD (tnglude 1D-407) ERVICE SERVICE
X CELLULAR TELEPHONE [J OTHER (Preass Ouscrbo) CMEA 4 PRopuer yis
IX536-T0 MASTER CONSULTING CONTRAGT | SEE AT GED mEp 2 FPlepucT ii .r‘ 7

BRIEFLY DEBGRIBE PRESENY SERVICE (Attach pagw as neoded) | BRIEFLY DESCRIBE SERVICE REQUESTENR (Attuch page as needed.)

™ ADDITIONAL _ ’ .
INFORMATION .
SERVING UTILITY
TOTAL COST OF REQUESTED SERVICE METHOD OF AGQUISITION
REGURRING NON-RECURRING [ purchiase EINSTALLMENT PuRcHASE
] renv LJOTHER (Decribe)
NAME (PLEASE PRINT) E-MAIL ADDRESS TELEPHONE NO.

| Weonsmon | SHAWH ALLISoN o

“ADDRESS T oy STATE‘CA " ZIPCODE ?'y/o 3 ;;a:l; T T e
§75 STEVEN S0 0T, 811 FLOo Sy FRAVSTAYIE 5510857

TULY 5 204)

SIGNATURE  ‘Thig rgauest complies with SAM Chaptar 4600, and state telacammunieations policies.”
‘ e,
>

*9AM =Stale Admimstrative Manuat *STMM = State Telecommunications Manggemen] Manual  *ATR = Aganey Telsgommunloations Represontalive 8TD. 20 ingtnictions

ST0. 20 (REV. 8-04)
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STATE OF CALIFORNIA CALNET II CONTRACT —MODULE 1 SERVICES RFP DGS-2053
EXHIBIT A-2

AUTHORIZATION TO ORDER UNDER STATE CONTRACT

SBC Global Services, Inc. dba AT&T Global Services on behalf of Pacific Bell Telephone Company dba
AT&T California (“AT&T™) ("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 Janvary 30, 2007 ("Contract"), for a term of five years, The State may, at its sole option, elect to
extend the Contract term for up to two (2) additional periods of one (1) year each. Pursuant to, the

Contract, which is incorporated her herein by reference, any public agency as defined in Govetnment Code

Secﬁ“ﬁl154hﬁll"w1 0 Order Services and products Solely as Set forth ini the CORtEct ("Service(®) )

A non-State public Agemcy (herein "Non-State Agency") shall also be requlred to complete and sybmit
this Authorization to Order Under State Contract (ATO) prior fo ordering Services. A description of the
Service(s), applicable rates and charges and the specific terms and conditions under which the Serv;ce(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.dis.ca. g

City and County of San Francxsco ( '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 terms and condltxons and rate tables contamed n 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) ("Effective Date”). No-Service(s) shall be ordered by Non-State Agency or provided
by Contractor until thlS ATO has been executed by both parties and approved by DTS/STND

2. With respect to Services ordered under this ATO Non-State Agency hereby agrees fo obtain such
Services exclusively through the Coniract 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 the end uf the two (2) year commitment penod shall not extend the two (2) year
commitment penod ¥ ;

3. Upon expiration of the two (2) year commmuent period, this ATO shall continue in effect through
the remainder of the Term of the Contract, unless earlier terminated by Non-State Agency, The
Non-State Agency will automatically continue to receive Services at Contract terms and conditions
‘when the two year commitment period completes, and may add, delete or change Services without
penalty or addmonal commxtment periods (unless a speclﬁc Service requires a term per the
Contract), - :

4.  Subjectto phra"graph 5 belou'l Nou-State Agency may terminate this ATO, for specific Service(s) or
i total, prior to fermination of the Contract by provulmg the Contractor wnth thuty (30) calendar
days written notice of oancellatlon‘ A

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 termination 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 1
ATTACHMENT 6 \ APPENDIX B-1, PAGE 1 . ADDENDUM #26 3/22/06
AUTRORIZED SUBCONTRACTORS AND BUSINESS PARTNERS
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11,
12.

13.

14.

15.

pena[ty

multiplied by the number of full months remaining in the two (2) year commitment period. If
Service(s) are terminated afler the two (2) year commxtment penod no termmat:on Hability shall

apply.

No termination charge will be assessed when Non-State Agency transfers Servnce(s) to a hke
Service offered under this Contract, or from one CALNET II Module to another, if the Contractor is
the same for both Modules or xs afﬁhated with the Contractor forthe other Module o

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

(7) business days after execution of this ATO by Non-State Agency and Ccmtractor Contractor

shall deliver this ATO to DTS/STND for revlew and approval

The DTS/STND w11[ prowde Contract management and overstght and upon request by the Non-
State Agency or Contractor, will advocate to tesolve 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 ropresent the Non-State Agency in resolution of litigated disputes between the parties, ‘

Non-State Agency, upon execution of this ATO, certifies that Non-State Agency understands that

Contractor and the State may, from time to time and without Non-State Agency s consent, amend
the terms and conditions of the Contract thereby 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 revnewed the

terms and conditions, including the rates and charges, of the Contract.

Non-State Agency, upon execution of this ATO, certifies the Non-State Agency understands that
billing invoices for Servwe(s) subscribed to under the Contract are subject to rev1ew and/ot audit by
the State pursuant to provisions of the Contract.

All Service(s) ordered under this ATO will be submitted using the STD. 20, signed by the Non-
State Agency’s authorized signatory. Any additions or deletions to Service(s) shall 11kew1se be
accomplished by submission of a STD. 20, noting changes.

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

If the Service(s) ordered under 2 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 impacted Service(s) without

“Whenever any notice or demand is to be given under t‘ms Contract to Contractor or Non—State

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

MODEL CONTRACT LANGUAGE, MCODULE |
ATTACHMENT 6 APPENDIX B-1, PAGE2 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS
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STATE OF CALIFORNIA CALNET II CONTRACT—~MODULE 1 SERVICES RFP DGS-2053
Non-State Agency: - N ‘ Contractor;

City and County of San Francisco | AT&T

901 Rankin Street S . 61 0 Sequma Pacific Blvd

San 'Francisco.'California, 941037 “ ' Sacramento CA 95814

Al C

Attn MlchaelLe‘: onttactProgram Manageri;_ I —

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 with return receipt requested, shall be deemed delivered-
five (5) days after maxlmg. Notices delivered by any other method shall be deemed given upon receipt,

IN WITNESS WHEREOF the parties hereto have caused this ATO to be ekecuted on the date shown he]ow by their
respective duly anthorized reptesentatives
" Non-ftab/As

Contractor: - A/T&,T

By: o Brg |
Chris Vein = - - t
/ o P
e KATHLEENJEMMND. * Title: ¢ Execrdve Uipecror
Title: Contréct Monag itle: CFO ¢ 5:‘6 , LECTO

- Date Signed; o Date Slgned L

7-2-07 7/3/07

Nou—Statg: Agency:

%:-Prﬂruo.l w W Farm
Oar\fb‘ City Attorney

MODEL CONTRACT LANGUAGE, MODULE] .
ATTACHMENT 6 AFPPENDIX B-1, PAGE 3 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS Co S



925 867 2765 25361 07:48:32a.m. 08-17-2007 5/8

STATE OF CALIFORNIA __CALNET II CONTRACT — MODULE 1 SERVICES RFP DGS-2053

Date Signed:

" Non-State Agency:

| J%f, i
| Tlﬂe'ﬂa/l-w)lry»f‘-'of’u’a( 7617 p VLC,{:*:)‘tnS

Oﬁ‘xce of Comracts and Administration

Date Sigqu;

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

By: f aﬁéa‘w %\/
Title; A’(ﬂoﬂ
Date Signed: A -F-03F

MODEL CONTRACT LANGUAGE, MODULE 1
ATTACHMENT 6 APPENDIX B-1, PAGE 4 ADDENDUM #26 3/22/06
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CITY AND COUNTY OF SAN FRANCISCO MSA 1 ATTACHMENT 1

Selected Services Voice Services - Core Services Products Customer Imhals
X Bus Access Lines
X Central Office Exchange Basic Sewvices {Cenirex)
Central Office Trunk Services
X (SuperTrunk/PBX/DID) -
Locally Based Automatic Call Distribution {ACD)
(Available Option w/Cll Centrex)-
=X ===|hteractive Voica ResponseIVRf—— ("
X Speclaﬂzed Call Rnutirlg {Call Router)
Computer Telephona lntegratlon {cm
X - (Compucall) :
) Voice Mall Services
X {Avallable Optlon w/Gl) Exchainge Sves)
Selected Ssrvices Data Services « Cora Servi(;es Products Customer initials
Data Transmission Services’
(Analog Service, Carrier DS0 (ADN),Carrier DS1 %Ar
X : _(Hicap/T1),Canier DS3)
Gigabit Ethernet Metropolltan Area Network {MAN)
(GigaMAN, MON, OPT-E-MAN, CSME EPLS-WAN, ESS- 40<
X ) MAN) .
Multi Protocol Labael Switching (MPLS) {)(
X (AVPN, Network Based Firewall, ANIRA )
Synchronous Optlcal Network (SONET) ¢(
X (Point-Pgint SONET, Ethernet-over SONET, SONET Ring ICB) :
X ISDN (BRI) ‘ V7 ad
ISDN (PRI}
X (PBX/DID) he
Switched 56/Switched Digital Services (SDS) "
"Frame Relay & ATM ‘375(
X {Managed or Non Managad) P
X Internet el
DSL. gﬂc
X Agency Hosted (DSL)
DSL .
DSL Virtual Private Network- 4’(
X (AVEN, Network Based Firewall, ANIRA)
L . Automatlic
Included Services Cther Sarvices - Core Services Products Coverage
IntraLata Calling (Local Usage)
X {Included on Cll Exchange Services)
Bldy. Wiring Services
{Automatic Service Coverage on Cll Sves)
Jacks/Wiring
Ins:de Wire Repair Plan(Vome)(rf subscribed to)
X Inside Wire Repair Plan{Data){f subscribed to)

MODEL CONTRACT LANGUAGE, MODULE 1

ATTACHMENT 6
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PARTICIPATING ADDENDUM '
FOR: Siude. (o agissivhsn Traufonce Fanel
UNDER THE
WES TERN STATES CONTRACTING ALLIANCE
WIRELESS C_OMMUV]CATION SERVICES AND EQUIPMENT

MASTER PRJCE AGREEMENT
100118

L Scoper

Untless othorwise defined, ol capitadized tesms in (h:s Panlmpa.mg Adéaui\xm shalt have the mrnnlngs ascnbcd to them in the Wesiern
Stares Coniracting Alliance, Wirelesy Communicatian Services nd Eqmpmem Masler Price Agreerent, # 10-0011% (me “WSCA
Master Agréement™), .

The follawing are authorized Purchasing Entitles undér this Parrigipating Addendum; All government entities within the state of

, mcluding aff siate agéncies and local public bodies incluting the cities, coung, counties, public safety, public
schoo!s and inst]tutions of higher educarion are autharized Purchasing Entitics under tus Porticjpating Addendum, and muy
purchase products and services under e 1erms and conditions of the price sgreement,

2. Changes; Nome

i Lense Agreements: NONTE .

4. Pritnary Contget: Participating Entity’s printary © oﬁract far this Participating Addendum is:
Name: Bryan Townsend .

TAddresss 1275 Market Street, l3th l"L San Francisco, CA 94103
Telephone: 4] 5-565-3821 .

P . A15-563-1818
-rmail: betownsend@scif,com
5 Subcontractors; The fullowing subtontractor(s) are amhorized to perform scrvices: NONE,

6. Price Agreement Number: All Purchase Orders jssued by Purchasing Eniities within the jurisdiction of this Partivipating
Addendum shall include WSCA Masier Agreeatent pumber: 1000115

7. Purchase Ordarg; Al Purchasing Enuties issuing valid Purchase Orders will be bound by the terms and conditions of the
WSCA Master Agrevment including, withoui Nmisation, the obligntion 10 pay Contractor for Service and quipment provided, The
parties ackrowledge and agree thal orders submited 1 Contractor from a Parchasing Entity thraugh the Purchosiag Entiry's Busin ess
Procurcmnent Gard are authorized Purchuse Qrders under the WSCA Masver Agreement,

s, " Ovder. of Precederice; The partles ackpowledpe and apree that:

{2) In the evem of & conflics betwien she terms contained sn the WSCA Magsicr Agreemam and this Participating Addengum,
the tenms xnd conditions of this Participating Addendum will conteol as berwsen Contrscar aad the Pasticipating Emirg; and

{b) Thig §8 specificaily supererdes §5 of the WSCA Masicr Agreement

This Panticipating Addendvm and the WSCA Masier Agreemom ogéther with its exhibits, set forth the entive agrésment between the
parties with respecs 0 the subject maller of all previous canisunications, representations or agreenents, whether nead or wrilten, with
tespect 10 the subject mauer hereof. Terms and conditivns inconvistent with, conirary or In sdifition o the iermy and canditions of (s
Pacticipating Addendum and (he WSCA Master Agrezment, together with its exhibits, shall ng1 be wdided (o o7 Incorporsted imo this

Participaring Addenduty or the WSTA Master Agrsement andt s exhibits, by any subsequem Purchage Grder or otherwise, and gny .. oo e -

__such agempts to_add or {ngorporate-such wrms-and conditans-are herchy rélecied; TRE terins and condirions of (hig Panicipating
Addendum and the WSCA Master Agreement and its exhibits shafl provall and govers In i vase of any such incoasisten or additional
terms,

IN WITNESS WHERECF, the pnm:s hive executed this Pamc»faung Addenduin as of the date of excyution by buth pastles below,

Partt ing, log; New Cinpylar Wirsless Narional Accaunts, 1.LC
By, BY&&‘&’

N Name_ ¢o ) 7 ime £y 7Ewumy
ik ) Thls:__ S ow.,g/ G~
Date: y . Dster B
176211
WSCA Clngular ‘]’emp!a(e PA7
§5371341IM L3l 8@:27 $8p2-92-130

£e-18°'d



Attachment DD

Standard Confract Terms and Condltmns o
Western States Contractmg Alliance

Note' Although some of the followmg terms and conditions are duphcates of the standard State of -
Nevada terms and conditions, they are requived by the WSCA by-laws.

PARTICIPANTS: Westetn States Contractmg Alliance (herein WSCA) is 3 cooperaﬁve group-
contracting comsortium for state government departments, institutions, agencies and political
subdivisions (L.e., colleges, school districts, counties, cities, etc.,) for the states of Alaska, Arizona,
California, Colorado, Hawail, Idaho, Mimnnesota, Montana, Nevada, New Mexico, Oregon, South
Dakota, Utsh, Washington and Wyoming (“Participant(s)” or “Participating State(s)™). Obligations
under this Contract are limited ta those Participating States who have signed (and not revoked) an Intent
to Contract st the time of award, or who have executed a Perticipating Addendum where conternplated
by the solicifation, Financial obhgations of Participating States ate limited to the orders placed by the
departments or gther state agencies and instifutions having available fands. Part:cxpattng States incur no
finanoial obligations on behalf .of political subdivisions, Unless otherwise specified in the solicitation,
the resulting award(s) will be permissive. The term “Participatinig Entity” means a Participating State or
other legal entity authorized by a Patticipating State to confract for the purchase of Service, Equipment
and related goods and servicss in connection with the corresponding Partxcxpaﬁng Addendum,

CONTRACTOR: AT&T Mobility Natxo_nal Accounts LLC is the ‘_‘Conu'aotor” under the Contract.
Contractor may also be referred to as AT&T or “Cingnlar” at times throughout the Contract,

CONTRACT; - Tho term “Countract” means the entire collection of documents associated with WSCA
RFP Na. 1523 and Contractor’s response thereto including, without limitation, the Request for Proposal,
Contractor’s response, and Attachnems AA-DD a9 amended A

PRECEDEN CE: N otw:thstandxng anythmg fo the contrary e]sewhere in the Contract, with respect to
any Participating Addendum between Contractor and a Parficipant, this Attachmaent DD, together with
all its Bxhibits, will take precedence amongst the Confract documents over the terms and conditions of
the Contract For Services of Independent Contractor between the State ofN svada aud Contrastor

QUAN’I‘ITY ES'I'IMATES. WSCA does not guarantee to purchase any amount under the Contract to
be awarded. Estimated quentities are for b1ddmg purposes on!y and are not to be oanstrued ai a
guarantee to purchase any amount, .

SPECIFICATIONS. Axy devzauon from specxﬁcatxons must be clearly mdicated by Contractor; -
otherwise, it will be considered that the bid is in strict compliance When BRAND NAMES or

manufacturers’ numbers are stated in the specifications they are intended to establish a standard only and

are not restriotive unless the bid states “No substitute”, Bids will be considered on othér makes, models

or brands having comparable quality, style, workmanship and performance characteristics. Alternate

bids offering lower quality or inferior performance will not be considered.

Attachment DD - Page 1 of 11




ACCEPTANCE OR REJECTION OF BIDS: WSCA reserves the right to accept or reject any-or all

bids or parts of bxds, and to waive mfommlmas therein.

BID SAMPLES. Generally, when requued, samples will be speczﬁcally requested in the bid invxtauon ‘
Sarnples, when required, are to be fumnished free of charge, Except for thoss samples destroyed or
mutilated i in testing, samples will be retumed ata Contractor’s requ&st, transpoﬂahon cullect. n

CASH DISCOUNT TERMS' Vendor may quote a cash dxscount based upon early payment; however, E

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

discount time i calculated shall be the date a correct invoice is received or receipt of shipment, .

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

AXES: Bid prices shall be exclusive of site seles and federal excise faxes,  Whero the sats
govemment entities are not exampt from sales tages on sales witlun thmr state, the Contractor shall add
the sales taxss on the billing invaice as a sc.pa.rate entry .

© MODIFICATION OR WITHZDRAWAL OF BIDS. Bidy may be modiﬁed or withdrawu prior to the
time set for the opening of bids. After the fime set for the openmg of b1ds 10 bid may be modxﬁed ar

withdrawn, -

PATENTS, COPYRIGHTS, ETC,: The Contractor shall release indemnify and hold the Participating
Entity, its officets, agents and employees harmless from lability of any kind or nature, including the °
Contractor's use of any copyrighted or uncopyrighted composition, secret process, pafented or
unpatented invention, article or appliance fumzshcd or uged in the performance of thls Contract, "

AWARD: The award will be made to the 1owest responsive and r68p0nsible vendor maeung
specifications and all bid terms and conditions, Unless stated n the bid requirements or special terms
and conditions, WSCA reserves thenght to award items saparately orby groupmg 1tems, orby total ]ot.

NON—COILUSION: By signing the b1d the vendor certifies that rhe bid submitted, has been arrived at

- independently and has been submitted without collusion with, and without any agreement, understanding
or planned ¢ommon course of action with, any other vendor of materials, supplies, equipment or services
described in the invitation to bid, das;gned to hmzt independent bidding or competmon.

CANCELLATION: Unless otherwise stnted in the special terms and conditmns, any contract entered
into as a result of this bid may be canceled by either party upon 60 days notice, in writing, prior to the

sffective date of the cancellation. Further, any Participating State may oancel” iw‘ participation pon 30-
days written notice, valess otherwigse limited or stated in the: special termis-and conditions of the
solicitation, Cancellation may be in whole or in pert. Any cancellation under this provision shafl not
effect the rights and obligations attending orders outstanding at the time of cancellation, including any

tight of any Participating Eniity to indemnification by the Confractor, rights of payment for

goody/services delivered and accepted; and rights atiending any warrdnty oF defflt in performance in
association with any ordetr. 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: 1. Nonperformance of confractual requirements; 2. A material

breach of any texm or condition of this Contract WSCA, shall issue a written notics of default providing a

period in which Coniractor shall have an opportunity to cure. Time allowed for ¢ure shall not diminish

or eliminate Contractot’s Hability for Hiquidated or other demages, If the default remains, affer
. beey.

1, Bercise any remedy pfovxd;d by law; 2. Terminate this Contract and any related contracts or portions
thereof; 3. Tnmpose hqmdated damages' 4 Suspend Contractor from recezvmg ﬁrtnre b1d sohcztatxons.

LAWS AND REGULATIONS. Any and all supphes, seryices and eqmpment b1d and ﬁ:rmshed shall
comply fully with all apphcable Federal and State laws and regulations.

CONFLICT OF TERMS n thc event of any conﬂict between these standard terms and conditions and
atty special terms and conditions contained in- a Participating Addendum, the special terms and
conditions of such Participating Addendum shall govern,- ‘The terms and conditions of the Contract for
Services ‘of Indépendent Contractor between the State of Nevada and Contractor do not apply to
Participating Entitles, with the excepnon of those tenns and conditions speciﬁc to the administration of
the WSCA wveless coniract. )

REPORTS: 'I‘he Contractor shall submit quarwrly reports to the WSCA Contract Admxms(rator ‘

showing the quanhties and dollar volume of pwohasm by eaoh agency

HOLD HARMLESS, The Contractor shall release, protect, mdemmfy and hold WSCA and the
respective states and their officers, agencies; employees, harmléss from and ageifst any damage, cost or
lihility, including reasonable- attomey’ s fees for dny or all injuries to persons, property or clalms for
money damages arising from acts or omissions of the Contractor, his employees or subcontractors or
volunteers. Contractor shall not be liable for damages that are the result of negligence or willful
misconduct by the Parhoipahng Enﬁty, its respcctlve agencies, and/or its respachve employees '

LIMITED LIABILITY Contact habilzty of both Contractor and Partxcipatmg Entuy shall not be
subject to pm'nnve damages, In no evertt shall Coniitactor be liable for inability of users to access 911 or
E911 service. In no event shall either Conbractor or Participating Entity be'lizble for any indirect,’
special, consequenual or incidental damages, however cauged, which are incurred by the other party and
which arise out of a any act or failute to act refating to this agreement, even if such party hag been
advised of the claim or potential cleim or of the possibility of such damages, and inno eve.nt shal] e.xther
party be Iiable to the other party for, pumt:ve damages : 3 . _
ORDER NUMBERS Conttact order and purchase orda numbers shall be olearly shown on all
acknowledgments, shippmg labels, packmg shps, mvo;ces and o all comspondence. T

GOVERNING LAW AND VENUE. 'I‘Ius promrement shall be govemed and the resu!tmg contract(s)
construed in accotdance with the laws of Nevada.  The construction and effact of any Participating
Addendum or order. against the contract(s) shall be governed: by and construed in accordance with the
laws of the Parficipating Entity’s State, Venue for any claim, dispute or action concerning the
construetion and effect of the contract(s) shall be in the Lead State, Venuc for any claim, dispute or
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action concerning an order placed against the contract(s) or the effect of a Parhcxpatmg Addendum or
shall be in the Participating Enhty’ s State

DELIVERY: The prices bxd shall be t’ne de]xvered prics to any WSCA state agency or pohtmal
subdivigion. A1l deliveries shall be F.O.B, destination with all transportation and handling charges paid
by the Contractor. Responsibility and Hability for loss or damage shall remain the Contractor until final
inspeotion and acceptance when responsibility shall pass to the Participating Entity except as to latent
defects, fraud and Confractor’s warranty obligations. The minimm shipment amount will be found in

" the special terms and conditions. Any order for less than the specified amount is to be slnpped with the
freight prepaid and added as a separate item on the invoice, Any portion of au order to be sbipped
without transportation charges that is back ordered shall be shipped without charge,

WARRANTY:

a. Ceneral Wanmnty, Confractor warsants that all sarvices, deliverables, and/or work product

under this Contract shall be eompleted in a3 Worlcmanlike manner consistent with standards in the trade,
profession, or indusiry. .

b. Bystem Compliance., Contraotor warrants that any Information system application(s) shall
not experdence abnormally ending and/or invalid and/or incorrect resulis from the application(s) in the
operating and testing of the business of the State. This wamanty includes, without Hmitation, century
recognition, calculations that accommodate same century and multicentury formmulas and data values and
date data interface values that reflect the century. Putsnant to NRS 41.0321, the State is immune from
Hability due to any failute of any incorrect date being produced, ealenlated or gencratcd bya computcr or
other information system,

AMENDMENTS: The terms of this Contract shall not be waived, altered, modified, supplemented or
amended in any manner whatsoever without prior written approval of the WSCA Contract
Administrator. e

ASSIGNMENTISUBCONTRACT: To the extent that any assignoment of any right undet this Confract
changes the duty of either party, inoreases the burden or risk involved, linpairs the chances of obtaining the
performance of this Contract, alternpts to operate as 8 novation, or includes a waiver or abrogation of any
defense to payment by State, such offending portion of the assignment shall be void, and shall be a breach

" of this Contract. Nejther party may assign this Contract or any rights hereunder, without the prior writtent
consent of the other party, which congent shall not be unreasonebly withheld, except that Contractor may
assign this Contract to any pareni, subsidiary or affitiate of Contractor or te any purchaser of all ar
substantially all its assets upon written notification to Participating Entity,

NONDISCRIMINATION: Contractot agtecs to abide by the provisions of Title VT and Title VII 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, color,

- -or-national- origin; and- further-agrees- to-abide by-Executive- Order No. '11246; a5 ‘ariended, Which ~

prohibits discrimination on basis of sex; 45 CFR. 90 which prohibits diserimination on the basis of age,
and Sectlon 504 of the Rehabilitation Act of 1973, or the Americans with Disabilities Act of 1990 which.
prohibits discrimination on the basis of disabilities. Contractor further agrees to frnish information and
repots to requesting State(s), upon request, for the purpose of determining compliance with these
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statutes, Vendor agrees to comply with sach individual state’s certification requirements, if any, as
stated in the spectal terms and condifons. This Contract may be canceled if Contractor fails to comply
with the provisions of these laws and regula’aons Contractor must include this provision in very
subcontract relating to purchases by the States to insure that subcontractors and vendors are bound by
this prowsion. S : -

' any pmwsmn of This Contract is declared by a court to be lllegal or in con'ﬂlct
with any law, the validity of the retoaining terms and provisions shall not be affected; and the rights and
obligations of the partics shall be construed and enforced as if the Contmct did not contain the pamwlar
provision held to be invalid.

INSPECTIONS: Goods finished under this Contract shalI be subject to inspection and test by the
Participating Butity at times and places deterrnined by the Partcipating Entity, If the Participating
Entity finds goods farnished to be incornplets or in compliance with bid specifications, the Participating
Entity may teject the goods and require Confractor to either correct them without charge or deliver them
at a reduced price, which is equitable under the circumstances:. -If Contractor is unable or refitses to
eorrect such goods within a time deemed reasonable by the Participating Entity, the Participating Entity
may oancel the order in whale or. in part. Nothing in this paragraph shall adversely affect the
Participating Entity’s rights including the rights a.nd remedxes associated th revocatlon of acceptance .
under the Umform Coxmnercia] Code. . ; )

PAYMENT' Payment for complenon ofa conttact is noxmally made Wlﬂlin 30 days followmg the date
the entire order is delivered o the date a correct invoige is received, whichever is later, After 45 days
the Conftactor may assess overdue account charges up to a maxitaum rate of one percent per month on
the outstanding balince. Payments will 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 responsible for delay or default cansed
by fire, riot, acts of God and/or war, which is beyond that party’s reasonsble control. WSCA, may
terminate this Contract afer detenmmng such dalay o default wdl :easonably prevent successﬁ:l
perfonnance of the Contract

HAZARDOUS CHEMICAL INFORMATION. The Contractor will provide one set of the
appropriate material safety data sheet(s) and container label(s) upon delivery of a hazardous material to
the user agency. All safety data sheets and labels will be n acoordance with each partzcxpaﬁng state’s v L

requirements, ) ‘ . : -
FIRM PRICE: Unless ofherwise stated in the speéxal terms and édndltzons, for the purpose of award,

offers made in accordance with this solicitation must be good and firm for a period of ninety (90) days
from the date of bid opening, Bid prices must remain firm for the full term of the Contract

EXTENSION OF PRICES: In the case of errar in the extension of prices in the bid, the unit ptices will
govett, :

BID PREPARATION COSTS: WSCA 18 not liable for any costs incurred by the vendor in proposal
preparation, P
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4. .

CONFLICT OF INTEREST: Confractor certifies that it has not offered or given any gift or
compensation prohibited by tha state laws of any WSCA participants to any officer or employee of
WSCA or paxﬁcipating sates to secure favorable treatment Wlﬂl respect to being awarded thxs Contract,

INDEPENDENT CONTRACTOR' Contractor shall be an independent contractor, and as such shall

have no authorization, express or implled to bind WSCA or the respective states to any agresments,
settlements, liability or-undesstanding whatsoever, and agtees not to perfonn any acly as agent for
WSCA or the states, except as expressly sei forth herem ' )

POLITICAL" SUBDIVISION PARTICIPATION' Partlcxpatlon under this Contract by pohtloal
subdivisions (i.¢., colleges, school districts, counties, cites, ot¢.,) of the WSCA, participating states shall
be voluntarlly determined by the political subdivision. The Contractor agrees to supply the pohtical
subdivisions based upon the same terrs, condltmns and | pnces. _

DEBARMENT: The CONTRAC’I‘OR certifies that neither it nor its principals are prasently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in
this transaction (Contract) by any governmental department or agency, If the CONTRACTOR cannot
certify this statement, attach a written explanation for review by WSCA, A

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

AUDIT OF RECORDS: The Coritractor agrees to allow WSCA, State and Federal avditors, and state
agency staff access to all the records to this Contract, for andit and inspection, and monitoring of
services. Such access will be during normal business hours, or by appointment,

PROGRAM DESCRIPTION: Service will be provided by Coniraclor in acqordance with the Program
Description attached hereto as Exhibit “A”, together with any and all related products and services
-Attachments incorporated therein, Participating Entitles acknowledge and agree that the Program
Desoription and related Attachments may be modified by Coniractor from time to time with the prior
approval of the WSCA Contract Administrator, which shall not be unteasonably withhsld,

Signed:
%A ' - %fzolo
AT&T Mnbxh onal Accounts LLC Date
//%@ (oot A
State of Nevallg, opehalf of WSCA ‘ Date
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EXHIBIT “A”
PROGRAM DESCRIPTION

1. Service and Service Discount. Contractor, through its Camers, witl pmvlde Service fo
autho jzed Pamcipanng Ent(hes and theu' their respectiva GRUs and |RUs, Js,

Discount of fwenty percent (20%). Contractor wilf provide Participating Entities' IRUs with an MSC Service
Discount of fiftesn percent (16%); provided, however, that IRUs (a) receiving Service under Participating . -
Addenda executsd on or before December 31, 2008; and (b} that activatsd Service on or bafore December
31, 2006, will be provided an MSC Service Dlscuunt of Titeen percent (16%). Conltractor may restrict certaln

' P!ans or certaln other discount programs fram quam'ying for the Sewfce Discount and it will advise SNDP
when such resmcﬂons apply. . .

114 Resirictions,  Cantractor will not apply ihe MSC Service Discount o: (a) other .

month)y sarvice charges such as monthly recurring charges for features; and/or (b} any other chames under v

_the Agreemant ,

2, Equipment and Accessories. Subject tothe restrlcﬂons set forth In this §2, Contractor wﬂ!
provide Partioipating Ertities with an Equipment Discount of 50% off the prices of select Equipment found at
tha “Equipment’ page found al the Program Webalte, as may be modifisd by Contractor from fime to time.
Conlractor will only provide Equipment with Service aciivated. The Equipment Discount will not appry ’co
upgrade purchases and may not be comblned with any other equlpment affer. .

4 3, Financial Respunsibmty

3.1 -Particlpating Entrtlea Participating Entmes must pay mr all charges Incurred by CRUs
under theéir corresponding Parﬁclpaﬂon Addendum Partlc:patmg Entiﬁes are not liable Tor any charges .
incurrad by IRUs. . '

32 Ccmtractbr Contr'actor wm pay the applloable WSCA Adninistration Fees assodiated with
End Users on Senﬂce hereunder, regardless of whether such End Users are CRUs or lRUs

4. Bilung Servlces. Each Panlclpatmg Enhty wnll recelve certain billing anafys!s tocls uslng WIN
Advantage® softwara ‘ )

5. Payment and Charges.

51 Payment. Partlcipaﬁng Entitles must pay all Servfce charges Incurred In accordance
with Plans, including, without limitation, charges for alriime, recurrdng monthly access (or monthly service),
activation, features, voice mall access, volce mall dalivery, data usage, text and multi-media messages,
downloadables, glerts, roaming, long distance, direstory and operator assistance, Equipment, premium
content, and charges for other goods and sarvices that are charged through Participating Entities' or CRUs'
bll(s). Pearticipating Entities tmay be billed for multiple ypes of usage simultaneously, Parlicipating Entities
must also pay Taxes and any license fées, late payment fées, and any Regutatory Cast Recovery-
Fee/Regulatory Programs Fee. For any termination {including when a Number Is switched o another
carrier), Pamolpatmg Entity will be respons'ble for payment of all fees and charges through the end of the
billlng cycle in which termination goours. Payment Is due upon receipt of the invoice. Monthly service and
ceriain other charges for Service using the Cingular Wireless network and related systeims are billed In
advance, and there is no proration of such charges if Service is terminated on ather than the last day of the
applicable biling cycle. Monthiy service and certaln other charges for Service Using certain legacy networks
and rakated systems are bllled In airears. In sither case, to the extent Participating Entity receives Invoices
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for Service combmed with a landline phone bil (where avallable), Partlulpaﬂng Entlty will be bmed in
advance as prowded above, - v

"84 Taxes. Taxes !nclude any applicable sales, pubﬂc utllities, gross recelpts or
other faxes, surcharges, fees and assessmants Imposed by governments (regardless of whether they are
imposed on a Parficipating Entity; CRU, Contractoror a Carrler) tneluding, without imitation, assessments to
defray costs for govemment prograins such as universal connectivity, enhanced 911 servics, local number
portablity, and number pnoling relaﬁng o Semce, Equlpment, goods or servlces purchased andfor the
wiraless network " ; . B . . :

5 1.2 Parﬂcxpaﬂng Enlmes Tax-Exempt Status. Contractor acknowledges that in
certaln instances Paficlpating Entities may be tax-exempt. Contractor will accord the proper tax-exempt
status to’ each Participating Entity that properly establishes such status. Nofwithstanding this lax-exempt
status, each Parﬂcipabng Entxty must pay any Taxes not covered by Its tax-exempt status.

51.3 Regulatory Cost Recovary Fee/Regulatory Programs Fee, inadditionto
other charges, Contragtor may assess a Regulatory Cost Recovery Fee/Regulatory Programs Fae, which [s
a monfhly charge with respeot to each CRU, that Is craated, assessed and collected by Contractor to help
defray Contrasior's costs for compliance with varlous regulatory fequirements which Includs, but ars not
limited to, the capability to provide wireless number portabllity, number pooling and 911 enhancements in
Cingular Wirelass' network. Some of these programs may not yet be avaifable to Partivipating Entities or
End Users. The Regulafoiy Cost Recovery Fee/Regulatary Programs Fee ls not a tax or government
required chargs. Contractor may change the amount of the Regulafory Cost Recovery Fee/Regula!ory
Programs Fee without nofice,

82 Chargas.

‘ 821 Gonerally, Unleas otherwlse pravided In the corraspondlng saleg Infarmation,
if a selected Plan includes a predetermined allolment of services (for example, a predetermined amount of
alrtime, data, megabyles or text messages), any unused allotmant of such servicas from arie billing cycle
will ot carry aver to any other, billing cycls, Sarvice may be bilad in a subssquent rmonth dus 1o delayed
reporiing batween Cariers and will be charged as if used in the month billed, Billng cycle end dates may
change from fime 10 time. When a billing aycle covers lass than or more than a full month, Conftractot may
make reasonsble adjustments and prorations. 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 SNDP of any. such differences in the corresponding Sales Information,

§22 Volcs Servxce charges. Onall Contractor networks, Voice Service on each
call is billed In full minute Incrementa, with partia mmutes of use raunded Up to the next full minute.
Contractor will charge 800, 366, 877, 888 and other "toll free” calls at domestic ajttime or roaming rates.
Puerta Rico residents will be billed for these calls based on the corresponding Plan, feature(s) and/or
promotion. If an incoming call has been forwarded to another Number, Partlcipating Entities will be charged
for the entirs time that Confractar’s switch handles the call. Calls that bagin in one rate period and end In
ancther rats petiod may be bifled In thair entirety at the rates for thi period In which the' call began. All ™
outgolng calls on the Contractor's network for which Contractor’s systema reosive answer supenvision or
which have at least thirly (30) seconds of altime or other measured usage shall incur a minimurm of one (1)
minute airtime charge. Answer supervision is genarally recelved when a call is answerad; however, answer

supervislon may also-be generated- by volce-mall-systems; private branch exchangssyand interexchangs———~- ~~

switching equipment. Alime and other measured usage may (a) Include time for Contractor to recognize
that enly one party has disconnected from the call, ime to clear the channels in use, and ring time, and (b}
occur fram other uses of our facilitfes, Including by way of example, voice mail deposits and retrlevals, and
call transfers.
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52.3 Wireless Data Service Charges, Wireless Data Sarvice wilt be calculated
and billed Infult kilobyte increments, One knubyte equals 1024 hyiss, One megabyls equals 1024 kilohytes.
Utiltzing sompression solutions may or may not impact the amount of Kilobytes for which a Parficlpating
Entity Is billed, Wireless Data Servlce usage for each billing record will be rounded up fo the next kitobyte
and the charge will be rounded up to the nearest cent, Participating Entity Is responsible for all Wireless -
Data Service usage sent through Caniractor’s network and associated with Equipment regardless of
whether the Equipment aclually recelves the. Information... Network. oyerhea '*MM@M&QMBSE&M

Ssand Tequests causad by NeWwork emors can Increase measured kilobytes. Ifa Participating Enfity or a. .

CRU chooses to connect Equipment to a PC for usa as a wireless modem, standard Wireless Data Service -

charges will apply in accordancs with the corresponding Plan, Wireless Data Sarvice usage is complled as
ofter as orica per hour or only once svary 24 hours. Contractor's system will then create a billing record
representing (a) the Wireless Data Sérvics usage for each data gateway or service accessed (e.g. WAP,
RIM) while on Cenfractor’s network; (b)-the usage for each Carrler's domestic hetworl; and (c) the Wireless
Data Servics usage for each intemnatlonal network. In some stuatlons billing for Wirsless Data Servics. .
usage may be delayed; any de(ayed usage will create addltlonal bnﬂing records for the actual day of the
usage. : . . . .

6. Plans; Pattlclpaﬁng Entmes may choose from Plans found in the Prograrn Website, as’ may be

madified by Contractor from iims fo ime. All Plans afe subject o thelr terms and conditions set forth in thelr-

carresponding brochures and related materials, all of which ate Incorporated hereln by this reference, Each
Participating Entity must oompiywith all of the terma and conditions related to the Plans, Rates, terms and.:

conditions are subject to change. Any provisions in the terms and conditions governing the Plans, which, by . -

theirtarms, are ta exist fora specified perid of tlme. will survlve any terminaﬂon or explraﬂon of any
comsspondmg Particlpating Addendum o

7. Resale and Other Prohibited Uses. Parﬁclpaﬂng Enﬁtfas and thel réspectlve End Users ars not
permitted to resall, reproduce, retransmit, or disseminate Service or any other program components to third
parties whether d!rect!y or indirecﬂy moluding, wﬂhouf !lmitaﬂon. through maohme to maohine transmisslons.

8. Em ployee Beneﬁt Prograrn Parﬂcipating Entnties Employees may participate in the Employee
Benefit Program, All such Employess participating in the Employge Benefit Program will be IRUs -
Hereundsr. Particlpating Entities acknowledge and agrae that Employees must bé validated In orderto.
participate In the Employse Bensfit Program, and that any Employees not 50 vaﬁdated will not be RUs
hereundsr and wnl not receive correspondlng program benaﬂts : o ; ] _

81 Employee Beneﬂt Program Acﬂvaﬂon Processes and Pracedures Each IRU
participating In the Employes Benefit Program:” (a) must entet Irito; and ba individually responsible for
complying with a two~year IRU Service Agreement including, without limitation, the correspanding
obligations to comply with all of the torms and conditions of the chosen Plan and to pay all charges incurred
under the IRU Service Agreement; and (b).must follow the activation, validation; migration,’ upgrade and
related policies, pmcedunas and processes establrshed by Contraator from ﬁme b ﬂme. Sl

- 8.2 Emptoyae Beneﬁt Program Features. Under the Emp)oyee Benefit ngram'

(a) IRUs may choose from select Servics Plans available to Participating Entities within each Cingular

Market (provided they qualify for. the chosen Plan); (b) IRUs will raceive the MSC Service Dlsc:ount in
accardance herewith; and (o) TRUs will regaive the Equipment Discount In accordance herewith..
Notwithstandling the foragoing, ar-anything else.to the confrary elsewhers In the Cantract; Partlclpatlng
Entitlas and Contractor hereby exprassly acknowledge and agree that Cottractor may at any time, in its sole
discretion, modify or terminate the MSC Servica Disoount and/ar the Equipment Discount with respact to
IRUs participating in this Employee Benefit Program. Inthe event Contractor takes SUch acﬂon, it will notlfy
the Partiolpating Enﬁﬂes ) ,

83 WIN Advantagé@ Exclusion. "JRUs' sccountinformation s not inducied I the WIN
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Advantage® software,

' 8.4 Marketing Asslstance. F’arﬂcnpaﬁng Entities wil parﬁcipate with Contractor n eforts
1o obtain eligible Employses' paruclpation in the Employee Benaflt Program.

g. Additional Products, Services, Equipment and Programs:  Confractor may make additional
products, services, aquipment and/.or programs (*Additional Products”} available to Participating Entitles.
To the extent a Partidlpating Entlty orders, pays for, or otherwlse receives the bensfit of any Addltfonal
Produsts, such Participating Entfy is boundiby the Additional Product's respective terms and conditions
found at the Program Websifs, as such terms and conditfons may ha madified by Contractor from time ta
fime, all of which are incorporatad heveln by reference, Any and all references to "Customer® i the terms
and cenditions for the Additional Products shall mean the correspondihg Participating Entity.

10.  Definitions.  Inaddiion lo terms deﬂned e!sewhena In Attachment DD these terms have the
following meanings hereln:

1044 “Garrier” or "Camers” means & Contractor-related, licensed entity that operates
commerclal mobfle radio telecommunications systems In the geographic areas coversd by the Contract.

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

10.3 “CRU” gnd “Corperate Responsibllity User” mean an Employes recsiving Servics
under a Partielpating Enity’s account,

10.4 “Employees” means Participating Entity's current, velidated employeas racsiving Federat
W-2 or K~1 tax treatment.

10.5 “Equipment” means the wireless receiving and transmitfing equipment, SiM (Subscriber
ldentity Module) Card or any accassories that Contractor has authorzed to be programmed with a Number
or identifier, .

10.6 “Egquipment Discount” means a discount on selsct Equipment found at the Program
Webslte, as desaribed hereln.

10.7 “End Users” means CRUs and IRUs, collsctively,

10.8 HIRU" and “Individual Responslhility User” mean an Employeaa receiving Servics undar
an individual account in accordance with the Sponsorship Program,

10.9 “IRU Service Agreement” rﬁeans a saparsate two (2) year agraement between anIRU
and Cingular for Service, Equipment and refated matters.

10.40 - “Monthly Service Charge” maans a Plan's monthly wirsless accese charges (e, the sit
fee charged monthly for use of a particular Plan).

1011 *MSC Service Discount” or “Monthly Service Charge Discount” means the Service
- -Discount applied 1o an eligible End User's-Monthly Servivs Charge as deseribed-herein.- Unless otherwise: -
specified, tha term “Service Discount” found in any Attachments incorporated herein means the MSC
Service Discount with respeot fo End Users in Contractor Markets,
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10,12 "Number” or "ldentifler” means any humber, IP address, e-mall address or other
identifler provisioned by Carriers, thelr agents or the Equipment manufacturer to be used with Service.

10.13  "Plan* means a Cingular Wireless calling plan, Service plan or rate plan,

1014 - “Program Webslte" means __gﬂggmmgigm_

4 1015 ¢ Service means commerclal mobue radio servlce. mcluding Volce Serwce and Wireless
Data Service.

10,46  “Service Dlscount" meatis a monthily discount on Service, applied to an End User's
Monthly Service Charge as described herein.:

1047 “Volce Service” means wireless voice telecammunications services,

10.18  “WIN Advantage®” means the Wireless Information Navigator Advantage™ software,
together with all updates and modifications thereto,

10.19  “Wireless Data Service” means wireless data telecommunications services,
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AT&T California »

ICB Pricing Schedule for State Tariff Services

Master Agreement date last signed 00/00/1990

StreetAddress PO Box 8097
City: San Francisco

State: CA

Zlp Code: 94128

AT&T Telecommunications Services

State Tarlff Services Wlthln AT&T's Franchlse Terntor in the State of Callfornia ICB Pricing

EE
SBC Global Services, Inc. dba AT&T
_ Global Services on behalf of i&

Goo ATET Pla;.a
Dallas, Texas 75202

Name John Payne Street Address P O Box 8097 Name:.
Title: C)O City: San Francisco Company Name;
Telephone: 650-821-3375 State: CA Agent Address:
Fax: Zip Code: 94128 Clty:
Emall: John.payne@fysfo.com State: Zip Code:
Telephone:
‘Fax:
Email;
Agent Code

T Street Address; 795 Folsom StRm

SCVP/RVP Name Va ant

Schedule
T e e

MB35 _

Clty: San Frandisco

State: CA Zip Code: 94107

Fax: 415-545-1805

Email; mp5984

Sales/Branch Manager: Lori Kingshott

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

ATAT Affiliate: Pacific Bell Telephane Company dba AT&T Califomia
S0 AGREED by the parties’ respective authorized signatories:

Y

ATAT BLOBAL SERVICES

. S

nwanama_mummmﬁ

Title: _ARPORT CIO

d . .
famy  LAURA SPEAR

Tite; AUTHORIZED REPRESENTATIVE OR AGENT

Date; 08/30/2007

Data: '7/7 /a :’

CONFIDENTIAL INFORMATION

This agreement s foruss by authorized employess of the paities hereto only ard is not for general distritution within or outsids their companies.

CA_9BA_Pricing Schedule
0704 139470-1-1IMS#: 06-CA-143009
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8/%. 2007 8:30 DAGE 003/008 Fa

_AT&T California « .
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990

L
.

GENERALTERMS AND CONDITIONS

The following terms and condluons apply to the Sen/lces subscnbed to by Customer under this Pnclng Schedule, !CB pricing Is offered
to Customer pursuant to this Pﬁclng Schedule because of the unique size or conﬂguraﬂon of these business services, )

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

The Senvice(s) described below Is provlsmned solely by AT&T, and Is notjom'dy provlsloned with any oihercarner

Service Description
SRAS SONET Ring and Access Senvice ("SRAS" or Service™ provides dedicated bandwidh capaclty (bit rate’

- { LAN-lo-LAN interconnection, We implement EoS through Ingress and egress ports on SONET Ring

~| bandwidth- fomatch te-corresponding - SONET-bandwidth so it-supports-Ethernet.frames.across. SONET. .

capadity or blt speed) over self healing ring and two point (a k.a. clroult service) facllity configurations for a
single customer, Connecling faciliies camry synchronous and asynchronous transmissions, The service
Includes enhanced survivabllity and network management per SONET (Synchronous Optical Network)
technology.

Service hand-offs on SONET are synchronous at OC-3c, (155 Mbps), OC-12 (622 Mbps), OC-48 (2 4
Gbps), or OC-1 92 (9,953 Gbps), Asynchrenous senvices at T1 (1.5 Mbps) and DS3 (45 Mbps) are carrled
over SONET In 51 Mbps STS<1 packages.

A SONET Ring is composed of fwo fiber strands, connected at one or more customer premises and at one
or more AT&T serving wire centers with add/drop multiplexing nodes, Nodes are equipped with access
ports that defihe the facllity interfaces (T1, DS3, OC-3c, OC-12, or OC-48). Two fibers each carry 1/2 of the
ring's total transmission trafflc plus a protection path of the other fiber's transmissions in opposite directions -
around the ring, In the event of a fiber cut or node fallure anywhere on the ring, service Is Immediately
{within 50 milllseconds of detection) switched to a “collapsed” ring, carrying the full traffic to all the nodes

Interoffice AT&T SONET Is on fiber routes that are generally diverse and redundant. Customer-specific
SONET rings are on redundant fibers, but diversity (Including diverse entrance facilifles and/or diversity of
the local loop to the serving wire center) if not currently part of the fiber routing, will requlre specla|
construction at the customer‘s expense.,

Ethernet over SONET (EoS)

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

Service,

The Ethernet interfaces Include 100BASE-T (offering 50 Mbps and 100 Mbps) and 1000BASE-SX and LX
(offering 50 Mbps, 150 Mbps, 600 Mbps, and 1000 Mbps), The total number of circults and total usable
bandwidth depend on the transport speed you need as well as the spedlfic trafic pattems you choose, We
need to identify all the Ethernet Interfaces before provisioning them so we can configure each node on the
network with the appropriate port interface card, We will work with you to appropriately size and engineer
the network to help ensure oplimal perfonmance, To do so, we monifor and forecast your Ethernet

We wii install, maintain, and monttor SONET carrying Ethemet traffic,

CONFIDENTIAL INFORMATION

Thls agreement Is foruse by authorized employess of the parties herefo only and is not for general distribution within or oufside thelr companles
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ATS&T California - .
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990

2. PRICING SCHEDULE TERM AND EFFECTIVE DATES

Pricing Schedule Term and Term Start Date

The term of this Priclng Schedule shall begin upon Cutover butlf regulatory approval Is required, in no event shall Cutover occur
prior to the date of approval by the Callfornia Public Utlities Commission (CPUC), and will continue for sixty (60) months  ("Pricing

= Sthadule Term ). No 7ales or discoun s shall-be applied-prior o-CUtoveT—Upor-the explfatorr o e Proing-Seheutie remm=any- ==
rates or discounts provided hereunder wlll ne Ionger apply.

| Effective Date of Rates and Discounts 4 [ Pnclng Schedule Tem Start Date ' <

3. GROWTH / ADDITIONAL SERVICES, INSTALLATION, ADDS, MOVES AND CHANGES

(f the equipment and facl.llﬂes (such as outslde plant, cablé,-capaclty and memory) are avallable, Customer may add additional Service
provided hereln at the monthly rates as provided in Section 4.2, Eardy termination liability s identified In the Addendum/Agreement
applies for all Services.

The price in Section 4.1 below also mc!udes the non-recurdng charge to inifially prowslon and Install the new quantities of Service(s) as
set forth in Section 4.2;

Unless oiherwlse stated hereln, for all other lnstallaﬂons, adds, moves and changes of any Service provided hereunder, Customer will
pay the prevailing tadffr non-recumng charge‘ : ‘

3.1 Growth pricmg Is same as contract monthly unlt pncxng Growth pricing does not apply for customer speclﬁc orlocation specific
contracts. Installation Is at prevailing fariff plus non-recuning burden. Growth pnclng assumes that fadllifies exists and no extraordlnary
costs are to be Incurred In provisioning the service,

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

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

consideraﬂons

Service lSife . Year1’ Year 2 Year3 . ' Year 4 ' Total
Colma D$-1 T 14 14 14 14. 56
Colma D3-3 : 1 0 1. 0 2
San Bruno o . R :
Ds-1 . 14 14 14 14 56
San o : e .
BrunoDS-3 . . o 1 . G 1 2

4, REVENUE COMMITMENT AND RATES
4.1, Revenue Commitrheng

CONFIDENTIAL INFORMATION
This agreement is foruse by aufhonzed employees of the paities hereto only and is not for genere! distibution within or outside their companies,
CA_BBA_Pilcihg Schedule - Page 3 of § RBCC_reg
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AT&T California - 4 -
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990
Monthly Quantity Commitment . | $10,848,00

Customer has elected 1o pay on a monthly basls for the term of this Pricing Schedule. The monthly price set forth above Is
for the minimum quantity of Senvice as set forth and described In Secfion 4.2 below, The price includes the monthly service
charge for the minimum quantites.

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

4.2, Rates:
Service Components, Quantities, Monthly Rates
Quantity Monthly Nen
Sarvice Description ~ Service Components usoc Quantity New Existin Recurring Rate, | Recurring
9 Each "_Rate Each

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

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

address)

SRAS Miteage, per mile -0C12 1YAZX 28 $132.00

SRAS Ports - OC12 Node ~ DS1 SPRGX 30 . $27.00

SRAS Ports - OC12 Node - DS3 SPRCX 2 $ 66,00

SRAS Nonrecuring - Shared Networ Argmt | NRBOP ' %3000
SRAS Adminlstrative Charge — Per Service ORCMX $50.00

o Order(DS1,DS3,and EOF) |~ |
SRAS Design & C.0. Charge — Per OC circuit NRBCL $600.00
End this Section — Locations follow
CONFIDENTIAL INFORMATION
This agreement is foruse by authonzeo‘ employees of the patties hereto only and is not for gensrel distribution within or outside thelr companies.
- CA_98A_Pricing Schedule Page 4 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

AT&T TELECOMMUNICATION SERVICES PRICING SCHEDULE INGLUDES PRICING FOR SERVICES PROVIDED AT
THE CUSTOMER LOCATIONS NOTED BELOW

mﬂmm-m = Smoea =

San Francisco International Airport

5, SERVICE LOCATIONS IN CALIFORNIA

LOCATION A
36 8. McDonnel Rd, San Frandisco

620 West Field Rd, San Frandsco -

End of Document
CONFIDENTIAL INFORMATION
This agzeement ja oruse by authorized employees of the paities fiereto only and s not for general distribution within or outside their companies.
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AT&T Master Agmemant date last signed

ATRY Addendum No. 001 to Manter Agmment

|ndwldual Case Basio Temu & Conditions For State Local Exochange Carriar Telco Sorvices

City: San Franciac:o
Stata / Provines: CA

Dontestic / International Zip Coder- 94128

cusﬁﬁi Lmlﬂame ATET Corstact Iformatiph -
Customer Naims Fcusmmer') Fan Franclco | ATBT )

International Airport B : ATAT Global Servicea ("ATET")
Straet Address;P.0, Box 8097 o ‘ OneAT&TPlaza - -

Dallys, Texas 75202 -

Country:UsA | EmeltmesiGlaleom -

Emall: john, payne@ﬂysfo

CUSTONER Contact T Sales Conifiet

Nama: John Payne: Name: Mark Phigler - :

Title: CIO . . o Sireet Address: 7D5 Folsom S5t Rm MB35 -
Talephonat 850-821-3375 L .| Cily: San Francisca, Siate' GA le Gade' 84107
Fax: : ’ Telaphona: - -

com Email: mp5984

| Soles/Branch Mana ior: Lanl shott

Fax:

Authorjzed Agent of Reprasentative
) : LAURA SPEAR
John Payne, CIO AUTHORIZED REPRESENTATIVE OR AGENT _
"| Print Name and Title - Print Name and Titie
7 / ') /0 7 E 08/30/2007
Date . Uate ’ Tt

P

Thla Addendum cutiines lndmdual Case. ‘Basis Termu & condiﬁons For Statn Local Exuhangs Teluo SaNloas ("Addendum®),
and is part of the Master Agreement betwsen AT&T and Custamer referenced above (he
inconsistancy or conflict between the Agreement, this Addencum and’ AT tariife, ond notwithstorcfing the order of
precedence set forth in the Master Agreement, the goveming order of precedenca shall ba (1) the ICB Pricing Schadula (2)
thia Addundum, (3) the appllcable tarif!, and (4) the Agreement, except in Connecticut where the order of precedancs shall be
4) the |CR tariffs, 2) the 1CB Pricing Schedula. 3) thia Addendum; 4) the Agreemem.

1, THE SERVICE; DEFINITIONS

1.4 Servicas

“Agreament™). In the event of an

A. $BC Global Sewices. Ine. dba AT&T Global Semcaa on behalf of its Afﬁliala(s) named belew which provide local
exchange service - ("ATT"), will provide- the Seivices to Cuatumar under’ thig Addondum which are jdentified in the Picing
Schedules and applicable Tanffs or Catalogs (“Tariys"),
B. The pricing, servica descsiptions and other provisions relating to the Sewloas wvll ba as set forth in; (|) this Addendum
(inaluding, the attached Prding Schedutes); (i) the Agreement's Tems and Condltions;-and (i) the appropriste sacfion of the

Tanffs.

C..-This Addendum shall remain in effect unt all Pricing Schedules pmvsdqd,undemlgéqgendum have expired.

12 ATAT Affiliate

_llinole Bell Telephona Company dba ATST mmois. Indiana Bel Te!ephono Company, Incorporated dba AT&T lndlana,

Michigan Bejl Telephone Company, dba AT&T Michigan; The Chio Bell Telephong Company dba ATET Ghio; Wisconsin Bell,
In¢. dba AT&T Wisconsin; Southwestern Bell Telephons, L.P. dbarin tha states of Arkansas, Kapsas, Mlssoun. Oklahoma and
Texas ag ATET Arkunsas, AT&T Kansas, AT&T Missouri, AT&T Oklahoma and AT&T Taxas, raspectively: Papific Bell
Telephone Company dba AT&T Californla, Nevada Bell Telephons Company, dvs ATET Nevada; Ths Woodbury Telephone
Company dba AT&T Waodbury; and The Souwhern New England Telephone Companv dba ATET Connecticut

1.3 Definitions

CONFIDENTIAL INFORMATION

Except with respoct to Servicea provided in Ohio, this agreement Ia for use by authorized employeea of the parties herelp only
and is not for general distibitlon within or outside their companias,
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ATAT Master Agreement date last signed

AT&T Addendum No.001 to Master A ent
Individual Gase Bagls Terms & Conditions For State Local Exchange Can'lar Tolco Services

"cutover' is when the Servics is first provisioned or o!heuwiaa ava‘labla for Customar‘s use at any slngle Site at the rateg
pro\nded inthis Prlcing Schedule,.

“EMective Date” of a Pridng Sohadule is {he date on which the Iast par!y slgns thm Addendum or. fora subsequenﬂy added
. Pricing Scheduls, the dats on which the last parfy signe the Pricing Schedule. If the rlss of a regulatory autherily having
- jurisdiction respecting 8 Service would require a later date; or an applicable tariff filing would require & Iater darle. hen lha
Effecﬁve Dats of the app!lceble Pridnn Schedule shatl bs In acsardarice with auch rules
"Pm:mg Schadule' means an B pﬂclng scﬁ”eaula Eé”ﬁﬁiﬁwmmé T T—p ‘ﬁ‘nfed he?e “ﬁi-‘s—ubseqﬂanﬁnigned by by thg====am
pariies and refanenclnu this Addendum, -

"Pr!o.lng Schadule Tonn" ls the perrod of tlma siated in 1he app!icab!e Pmlng Schedula.

“Semc» means ounecﬁvely all of the Semce companemx Customer orders under a Pricing Schedule,
"Sarvics component" means the Individual Qompcnems of & Servics that Customer orders under a Pricing Schedule.

2T ERMtNAnQﬂ ' _ e _
Tha Hfollowing tennmaﬁnn prowsions are only appucable 1o Services provided pursuant foan ICB Pnclng Schedule

212 ISen.-lue or a Service Componant ls te:minatsd cuatomer must pay all charges lncurrad as of the effective date of
tem'ﬂnm on,

2, z if customer tenmnates a Servioe o e Semcu Component for mataﬁal breach by ATET, Customer shall nct be luable for
_any Tarmmaﬂon Charges,

2.3 Termination for Convenience. lf 6ustomer tenntnatea a Sewice with a spacnﬁed term or term gommitment ("Term™), In
whole or i parl, for convenience or ATAT terminates for Customer's default, an-or after Cutover but before the scheduled
: completion of the Tarm, Customer shall pay the termination liabiity (i) spacified in the Pricing Schedule; or (i) if no tennination
Rt liabiliy, i6_specified; an amount equal fo (a) all uripaid non-recuming charges, (excluding non-recurring charges thet were
| waived or incorporited inta the monthly recurring rates), (b) fifty parcant (50%) of the recurring monthly charges rate for the
terminated” Service as: et forth inthe Pricing Schedule, multiplied by the. number of months remalnlng in the tem for the

apphcabie Servico auhe polnt oharmmation and (c) any speclal construction liabmttes e , .

S_BIQM

31 nmgg Scheduls Cr

For custom priced Services, unless othorw!se stated n a F'rioing Schedule and except In connectlcm (where custom prces

arg: not only set forth in the Pricing Schedule but also contained In ICB Tariffs), the rates and charges stated in the Pricing

Schedule are etabilized until the end-of the Pricing Schiedule Tamn, and apply In lisu of the corresponding rates and charges
set forth in the Tarffs. For Services provided per Tarl¥ pricing, dusing the Term, rates will not increase above manthly rates

set forth in the Pricing Schedule and rate decreases-will autumatlcally be applied to the monlhly rstes Pﬂcing for any Services

that are niot listed in'a Pricing Schsdula wull be as desmbsd in the Tariﬂ’s : L

32 glgggunh '
Any discounted rates sel fovth or referenced in 8 Pﬂcinq Schsdule are lhe only dxmuuﬁed ratss applioabla 1o the Sewloes and
will be applled to tha Sefvwes ln tho mannar and to the emm apaciﬂod in the Tariffs,

- a3 wgmmm et e .
Customer Ia eligibie:only far promotlons. credits or warvers Iden!rﬁed in the appllﬂbls Pncing Schedule Unteas otherwise
" stated'in this Addondum of the appﬂable Pndng Schsdule, any additlonal pmmoﬁuns. credits or wawars sot out in the Tarlifs
will et apply. BT ; , o '

‘2.4 Gk A o o
‘For Semm provlded under a customn pricing plan, Oustomer shall pay the ncn-rewmng charge andlor monthly rate which
5hal| commenca upon Cutover as Tisted in the applicabls Pricing Schedule,
CONFIDENTIAL INFORMATION
Exnept with respect lo Semces provided in Okin, this agregrment Is for use by autharized employses of the parﬂes hemto only
wnd Is not for general distribution withln or outsidu thelr companies.:
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AT&T Master Agreement date last signed

ATET Addsndum No.001 to Mastsr Agresment
Individual Case Basis Terms & Conditione For State Local Exchange Carrlvr Telco Services

4. YARIFE AND REGULATORY REGULATIONS . . S, T
Each Pricing. Schedule may be subject to the julsciction of a reguistory comission and wil be subjoct fo changes. or * .
modHications 8 the contraling commission may direct from firie to tie:n the exercise of s jurisdiction, . Therefore, for this

purpose, each Pricing Schedule will be deetied lo be a separate agreemerd wilh respect fo the Services offered In a particular .
Jurisdicyion, : . e : . : . y

ATET will, subjeot o the avallabllity and operational limitations of the necessary systems, facilitiés, and equipment, provide the
Services pursuant to the terms and conditions in the Tariffs. This Addendum and sach Pricing Schedule may be flled with the
appropriste state commisalon, If approval is.required &nd not obtained, then this Addendum and/or the applicable Pricing
Schedule will immediately teminate, and Customer shall receive-a refund of any non-recurring chargs pald and pre-pald
amounts for Services not received,’ A ST S S

VICES AND JURISDICTION GERTIFICAT

Customar scknowledpes and certifies that the interstate traffic (ncluding Intemet traffic) constitutes {an percent (10%) or less
of the total fraffic on any non-switched circuil{s) purchased under any ICB Pricing Schedule asssclated with this Addendum,
in California, Nevads, Winold, Indiana, Michigan; Ohio and Wigeonsin this clauss Ia not applicable when AT&T D81 or DS3
Service 1s used solely for the transport poriion of ATT local access 13DN Primary Rate Intetface (PRI) service or AT&T
Digital Traneport Service-Enhanced channel(s), e o R ‘

B. INSTALLATION ; SUTS . : .

Cutover of Service hereunder requirss the Installation of certaln squipment and facliities on AT&T's side of the demarcation
point. Custemer shall be responsible for providing adequate space and power, as determined by AT&T, for equipment
requirements: at the designated loestions, . if Culover is delayed due to changes, acls, or omisgions of Customer, or
tustomer's contractor, or due to ary forca rmajeure svent as defined in the "Furoe Majaure”’ provigion of the Agreement, AT&T
shall have the sfght fo extend Cutever for a reasenablé period of time equal to at least the perod of such delay and
consequences. . . : . . _ .

If Customer cancela this Addexdum or 8 Pricing Scheduls befors the Servie 18 Gutover for reasons riot excused herein,
Custorier shall reimburse ATET for all sxpienses incumred in processing the drder and in inetafling the raquired squipment and
facilities completed up to the date of canceflation as specified in the Tarte. NN T T C
Al equiprment, facilities and fined furnished By AT&T ar tha Sole property of AT&T and are provided upon condifion that they
will be installed, relocated, removed, changed and maintained exclusively by AT&T as it deems appropriate in its sole

discretion, .. - _ o

7. SERYICE AND MAINTENANCE OBLJGATIONS -

ATAT represonts to Customer that, for ihe Pricing Schedule Tarm, the applicable Sarvices shall operate substantiafly and
matedally in accordance with the specifications in e Tariffs. I, under nomal and- proper use, the Service fails 1o parform
substantially as spacified above, and Customer notifiss ATAT within tha Temm, AT&T shall corredt such Service degradations
or fallures without charge to Custamer, In-accordancs wih the terms of this Addendum. Customer may report sefvice and
featura problems seven (7) days per week and twenty-four (24) hours per day, AT&T's repair obligation doss not include
damage, defecls, malfurictions, service degradations or failures caused by Customer's or thind party's abuse; intentional
misuse, unauthorized use of negligent acls or omlssions. In addition, the faregoing repair obligation applies only if Gustomer
Jprovides ATAT with access on it aido of the demarcation point to enable ATAT to perform maintenance or repair work.,

“In-the event of a-Serviez interruption;-a-credt- aliowance will -pe»—mad&fvrmo-&ﬂectéd:porﬂonwoi-me Servics. 10. the. extent
specified by the Tariffs. No other ltability shall attach {0 ATET as a resull of such interruption fo Servica,

Equipment and faciliies fumished by AT&T on Cuslomer's premises, or fumished on any other property, shall be refumed to
ATAT In geod comition, reasonable wear and tear thereof exoeptad. |1 case of damage. loss or destruction of any of AT&T's
equipment or facilities, and not due to the negligense of AT&T or to fire, stormn or other ke casualty, Cuetomer shall pay lo
AT&T the lesser of the value of the equipment, faclity or line damaged, lost or destroyed, or the cost of rastoring 1 to s
original condition, as the case may be, less erdinary wear and tear. - :

o The TAC (Transport Analysie Center) provides 24x7 surveiliance for tha ATAT Interofflce Network. Survelliance
responsibiity includes all Central Office Transport Equipment, Remote Terminal Transport Equipment, interoffica
CONFIDENTIAL INFORMATION
Excopt with respoct to Sarvices pravided in Ohio, this agreement I8 for use by authorized emplayses of the parties heresto only
and is not far general diatribution within or oulside thelr companios.
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AT&T Mastor Agreement date last signed

ATAT Addendum Ne.001 to Mastor Agreement -
Individual Om Basls Tanns X condltiom For §tate Local Exchange Carrler Telvo Services

fiber and cable, and all interoffiss faciities, The TAC maintains mpﬂnsublmy for all SONET equlpment focated In Central
Dffices, Remate Tenminals, and at Customer locatlons., The TAC receives alarms indicating servics fallures, errors and
pmlect!un switches on SONET Rings. Depending on te type of frouble and/or emars the SONET Ring. wull perfomant .
automatia switch to protection; Gusiomers will continue to experience unitterrupted service while the primary side of the ririg
fs repalind; When tha ring does not automatically swilch to protection, TAC persorine! will work to remotsly correct the trouble;
Thls may lmmlves swlmhlng a wrd(s) 18 protecﬁon dispatzhing for replacemsnl of equlpment restonng the rlng to full duplex
samce :

Is not hnsln So ] callfo " uuder an l Prlcl c le unr Addendu nthls g

gsss.uﬂmﬂ!f_ogtﬂm_ ,

. 81 COnﬁdent!allly Cuslomer requests that its ientity be kept mnﬂdenllal aud not be publicly’ dlsclosed In connection with
. any required regulstory ﬁllngs by AT&T oF the callfornla Public Utilitlers cnmmwslon (CPUC), unless requlred by law .

8.2 IntralATA Usage. Customer’s locatlons w:th avemqe monthly lnbound ancl outbound mtral.ATA usaga vulumes aqual o
or gréater than B00O minutes of use, are defined as High Volume Lacations; All other Locations ara defined as |.ow Volume
Locations. ATST Califoria will provide a fist of the High Volume Locations to Customer prior to the Effective Date of the
Pricing Schedule, All new locations are assumed to be Low Valume Locationg untll ATST California evaluates the acfual
usage volumes, The l.ocations List and all new locations shall be evaluated and updated on the annivermy date of this
Prlcihg Sehedule o aa otherwlss mutually agneed toi msum that Locaﬂons are ln the pmper eatogory

8.3 Dlrecl Dlaled Calllng Card The Dlred Dialad Galing Card per masaags" sarvics and pay phbne changes se‘l forth n
AT&T California's Tariff Sehedute D,11 shall also apply. Calling card calls that originate outslde of ATAT Califomig’s franmmg
temmy or are opsralof aaslsted are nol lnduded ln thls Addandum ang sunh mlla wnll be bllled atlha prevallmg lanﬂ prlea.

8.4 The lnlraLATA Local Toll and Dlrecl Dial Loml {Zone) 3 Servica pmmdad under the Prlclng Sohaduls shau be bllled n .
initial Increments of sighteen seconds’ and éubsequent increments. of one second. Direct. Dial Local and Zons: Usage -
Measurement Servlce (Zane: 1 and 2) provided: undér tha. Pricing Schedule shall be billed in incréments of one minute.
Custom 8 service shall be blled in 1/1000th of an hour Increments, Customer wil be chargad the prevalling monthly recurring
charge associated with & Regular Business: Line and a Dadicaled Accoss Ling, and the nonrecuring installatlon oharges for
bolh a Regular Buamass Line and a Dediuted Aeceas Line, i in awordancew:th the prevailing Cuslnm 8 tarlﬁ

8.5 Customer musl malntaln a mlnlmum annual averaga message (call) length of one minute for lhe followlng Callforrua
Sarvicea provided hereundst: Intral ATA Toll, Direct Dialed Calling Gard and/or Intral ATA Local Toll énd Direct Diat Local
© (Zohe) 3 Service, If Customer falls to maintain an annual one minute average call langth for any of the Services, Quatomer will
be charged the diference between the price(s) for the actual call length average and the prica(s) for tha one minute sverage,
The discount. prices will 1ake-effect within fiftesn days of the Commencement Date of the Pricing Scheduls, excapt that.the
discount price Tor bljed tefephone numbers (‘BTNs") installed In tha forty-five day peded prior to the Commeneemenl Data or
anytlme themaﬂen‘ wlll talce eﬂeot on the noxt il round date aﬁertha Cummencemenl Data o ;

B 6 Unless olhamms alaled In fhe Pﬂdng Sahedula, the pricas set folth !n tna Pn‘czng Schedulea da not molude appllcable
Federel Access End User Common Line Charges, [ocal number portablity charges, GPUC or FCC mandated surchanjes or
applicable faxes, foll usage; directory Fstings or other miscalianeous. TanfF eharges:. Applicable Federal Accoss End User
Common Lire Gharges, local number portability charges, tarif prices, surchaiges and taxes will be billed on 8 monthly basis.
AT&T Califomia‘s Tanit Schsdula Cal P U C. No. A2 1 33 sumhargea/aummdila, are not appllcabla fo the pﬂcas set lbn‘h n
thu Pnclng Schedules ce

8. 7 Excapt lf speuﬁed ina Pnclng Schedule. the Servlces ast forth in the Prlolng Bthedlles do not include Intrabuilding
network cable, Simple Inside Wirs, repalr services for such cable and wire, wirng asseclated with Customer-pravided termlnal
equxpment. Off-pmmlses slatlon mileage, or usage associated with Forelgn Exohanga SBNIUB. Data Unes, or Tle Lluea

88 Cuslomer aoknawlsdges and wamrants that it lacks requlslta regulatory authorlly atich a8 Cemﬁcales of Publlc
Convenience and Nacassity (*CPCN) of other ke authorization to resell services, and Customer 15 prohibited from resefling
the Service provided pursuant 1o this Schedule to any other customers. However, Customer may make the Sarvices provided
hersunder avallable o lls own subsldiaries or to. legally affiliated enlltles. if Customer obtaing regulatory authnrlty 1o resall

o CONFIDENTIAL INFORMATIDN .
Excep{' w{th mpect lo Sarvices previded in Ohlo, this agreement is for use by autharized amployees of the pames hersto only
and is not for general distibution within or outside thalr companm.!

18  Addendum, | to Master_for Telco_Services Page 4of8 . RBOC_x reg
02/15/(7 vo0e9
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ATET Master Agroamant datw last signed

ATET Addondum No.00Y to Master Agreement
lndlv:dunl Case Basls Torms & Conditions For State Lor,:l Exchnnge Carrier Tuloo Servicos

sarvices and attemms to resall the Sewmeu provtded hereunder AT&T may, on fen days wmten natlcs, terminate any
Sehedule or portion of # Schedule for regulatsd local exchange teico Services in Califomia,

9. en_n_s angd mng!ﬂm only applicable tt Eﬂg]ng §gl_g¢_iulu with sustom pricad Services in Ohjo. Qg;_mmer in
not purc In Ohlo under ap ICB hodule under this Adde en this section
apply to Customer, : .

To the exient this Addendum relates to reguiated Services pwVided In Ghlo:

8.1  Inciusion of tarmmahon llablllty in {his Addendum or any Pric!ng Schedule does not constitute a determination by the
Public: Utilittes Commiasgion of Ohlo (PUCD) that the termination liability Is apprevad or sanctioned, The Customer is free to
pursue Its legal ramedies should 8 disptrie ariee,

9.2  Approval of limitation of lablility language by the PLICO does not constitule a determination by the Commission that the
limitation of Jiabiiity Imposed by the company should be upheld In a court of Jaw, Approval by the Commisgion merely
recognizes that since it Is a courl's raeronsﬂaﬂ:ty 10 sdjudicate negligonce and consaquentlal damage clalms. it 18 also the
court’s responsibility to determine the validity of the exaulpatory clause,

9.3 In Obio, Customer is not preciuded fom disslosing the terms and canditions of the Master Agreement o this Addendum
or any Chio Pricing Schedule to another entity.

- 10. EN REEMEN

. This Addendum (noluding Pricing Schadules and attachments), the Agresment, and the Tariff(s) are the entire and exclusive
agreamant batween the parlias with respect to the subject matier hereof and supersedes all prier agresments, proposals or
understandings, whethar written or oral, This Addendum may not ba modified except by a writing signed by both partles,

End of Dogumeant

CONFIDENNAL INFORMATION
Excepr with respect fo Services provided In Ohio, this agreement fs for use by authonzed employees of the parties herelo only
and i nol for general distribution within or outsida thelr Gompaniea,

1CB_Addendum_to_Master, for_Talco_Sericas Poga 5 of & RBOC,_req
G207 e0sd
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“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 specifi cany designed fo 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, lnc. 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,
/
7 i
Deldre F Kelsey, Chalrmaﬁ;/

Supervisor, District Four

08-03-2009 . % 1117,

Boafd'bf e

Supervisors

John Pedrozo -

- Supervisor, Disinct Qne

| Hubert “Hup" Wals;r‘v.iJr

Supervisor. District Two

Michasl G. Netson-

Suparvisor, Dnstucr Three -

Devc!re F Kelsey

Superv::.or Distnict Four ‘

Jerry O’Banion -

Supervisor, District Five

Qemiirids 0. :Tatum

- County Executive Officer

Merced County

- Administration Building
| 2222 ‘M’ Street - -

Merced, CA 95340
(209) 385-7366

- (209) 726-7977 Fay -

Www, co mesced.caus

Eqml Om onn \(y 13 n} io,ler ’

Stnwng for
Excelience
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CONFIDENTIAL
AGREEMENT FOR PUBLIC-PRIVATE JOINT VENTURE )
MERCED GOUNTY

CONTRACT NO. 2004 IW

THIS AGREEMENT, is made and entered into by and between the County of Merced, a political
subdivision of the State of California, (hereinafter referred fo as "County"), and AT&T DataComm Ing.,
(herelnafter referred to as "Contrector") : e

WHEREAS, the County desires to retam Contractor to perform the services in connectron with the Fast
Open Contracts Utilization Servlces (FOCUS), pursuant to Government Code Sections 25330-25338;
and, :

WHEREAS, the Confractor represents it has considerable knowledge and experrence relatmg to the
performance of such services; and,

WHEREAS, the parties desira to set forth herein the terms and conditions under which said sérvices shall
be furnished.

NOW, THEREFORE, in ¢onsideration of the mutual covenants and promises herein contained, the
parties hereby agree as follows:

1.  SCOPE OF WORK
11  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 soiutions through a formatly 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 offars 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 gualified vendor in appropnate categories for its purchases
during the term of contract operation.

Merced County may select multlple vendors I each category (if possible) for use by
other governmental entities. This will allow agencies topick and choose vendors that
best suit their specific needs.

1.2 FOCUS Program Design for Centractor

awarded telecommunications tschnology categories;

Communications Services:

Call Center Solutions {with ACD)

Emergency Notification Solutions {(Reverse 911)
Engineering/Consulting Services

Integratad Voice Response (IVR)

Internet Protocol (IP) Solutions

— e e cde
[ ISP NP

MERCED COUNTY CONTRACT NO, \ﬁooq ’ f‘] r‘]

" First, the program design shall incorporate the principles as they apply to the fofiowing

2117
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‘v

Volcs over Internet Protocol (VOIP)

Unified Messaging (UM)

Voice Calling Plans:. .

Long Distance Services (Swutched Dedi cated)
Telecormnmunications Systems (PBX) :
Telephone Handsets - T
Voice Mail Solutions

ereless Vonce Commumcatlon Serwces

N =

50'°°':~l"~12<1>b.01101
——

—ed ek ek b ol e
-

s e e ~~~-":—.:'w—.r._ﬁ.c_-m_——wf-¢~::~~:?:‘::Appl;catlenBevelopmen '—“ﬁ'— SN

21 Enterprise Application Development & Conversuon Too!s
2.2 - Application Installation Solutions -
2.3 Appllcatron Version Control Solutions

Infrastructure:

3.1 Battery Backup Systems ,

3.2 Cabling Services

33 Energy Auditing, Management, Conservatxon & Alternatxve Soluhons

34 Engineering/Cansulting Services: ©

35 Enterprise Mobility Solutions

3.7 Maintenance Services

3.8 Network Host & Enterprise Securlly Solutions

3.8.1 Firewall & Virtual Private Network (VPN) Solutions

3.8.2 Intrusion Detection/Pravention Solutions

39 Network, Host & Enterprise Management Solutions

3.11  Transport Solutiohs (PRI, MPLS, Supertrunks, CO Busmess Lines, Oplical,
Satellite, Wireless)

312  Video Solutions

313  Web Monitoring & Filtering Products

3 14 Wireress Solutlons

E-Govemment PR

4.1 Web Site Analyhcs _— o

42 - Web Site Content Management So)utlons

43 Web Site Design, Development, Hosting Servtces
44 Web Site Development Togls:

45 Web Site Intranet Solutions

4.6 Web Site Portal Solutlons

Enierpnse Systems :
5.1 Anti-Virus, Spam, Spyware Sotutlons
52 Consulting Services

53  Data Encryption Products & Servnces
5.4 Enterprise Mobitity Solutlons -

5.7 Hosting Services and Applications.

58  Radio Frequency ldentification (RFID) -
59 Storage & Data Management Products
510 Trammg Solutlons :

Second, FOCUS vendor partners are authonzed to add new product lines and replace
dnscontmued product tines. Merced County will be notified of such product changes (with pricing)
as they ocour, 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
andfor GSA schedule. Pricing for new praducts 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

praducts and services will be contracted at General Services Administration (GSA) “Advantage!” -

pricing. At least once per fiscal quarter, a product and service catalog will be updated and
delivered electronically by Contractor.

Third, Not Specifically Prlqed ltems (NSP) — FOCUS users may order non-confracted 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 fotal value of all NSP
ftems shall not exceed 10% of the total price of the Purchase Order,

Fourth, Merced Co_pnty reserves the right to receive and process all orders at a future date.
FIFTH, VENDORS NOT SELECTED FOR A FOCUS CONTRACT MAY NOT USE ANOTHER
FIRM'S FOCUS CONTRACT TO QUALIFY FOR OTHER POLITICAL JURISDICTION
CONTRACTS OR SALES AUTHORITY WITHOUT THE EXPRESS WRITTEN CONSENT
FROM THE COUNTY OF MERCED

1.3 Sarvices

Contractor shall provide such services in a good and professional manner in accordance with the

tarms and conditions stated hereln, and any specifically referenced attachments hereto. The
fallowing exhibits are specifically incorporated by reference, attached hereto, and made a part
hereof, except when in conflict with this Agreement or modified herein:

Exhibit A - County's Request for Joint Venture Proposai

Exhibit B - Contractor's Responding Proposal

Exhibit C - Contractor's Equipment and Services Agreement ("ESA") for
FOCUS users

Services shall include all activities of Contractor necessary to its performance of the wark
included in the scope hereln described and shall perform all services as an independent
contractor; not as an agent or employee of the County.

In the performance of Contractor's dutles to petfarm such services, Contractor's services Include,
but are not limited to, the following:

1. Provide telecommunications products and services, using a competitively bid
procurement tool, to public entities nationally.
2, Offer superior products and services, at competitively bid prices, to insure public
. entity talecommunications goals are being achisved.
3 Help agencies meet State of California small, certified business requirements.

4, Service FOCUS needs In specifically awarded telecommunications tachnology

. .. categories as listed in Section1.2.. .. __ . ...

v

1.4 Coniractor Commitments

1. Corporate level management support and resource commitment to the FOCUS,
2. Corporata lavel dedication to at least a California marketing program.
3. Corporate level commitment o their sales force in promoting the FOCUS and

rewarding successes,

4/17
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An aggressive marketing strategy.
Excellence in customer éuppbrt and service.

A commitment to use local providers and/or contracted services where a
corporate presence does not exist.

A commitment to include Merced County In semi-annual FOCUS
plannmg/strategy maat| ngs ,

} Acomm:tmentto meel on FOCUSVPI'OQI'BSS each quarler

A product and setvice quality assurance program that meets or exceeds indusiry
excellence standards. A i

The most competitive pncmg given to a state/local government agency for the
array of products andfor services offered. NOTE: Pricing offered must reflect
across the board percentage of discount or cost plus for every item/service
submitted. Bidder must state in their proposal what percentage of discount or
cost plus is being offered in their proposal,

An ability to Include industry leaders In the carporate and product suites offered
through subcantractar relationships.

An effart o de\)elop an on-line order placement/tracking éystem for immediate
input or retrieval of information/acknowledgments,

An onine and e-mall. communications system o handle routine andfor
emaergency discussions and actions,

A customer help desk (800 numberfon-line access) to assist customer technical
and administrative issues. .

Product service, and mstallatlon excellence to any location that meets indusiry's
hlghest standards,

The avallability and inclusion of product s'up;ilies, prodtict lrafnihg, ﬁeh:vorking
services (If appropriate), and product maintenance.

All product installations and modifications performed by supplier will be by
manufacturer-authorized  personnel and meet manufacturer-documented
spetifications, unless otherwise specifically stated In the purchase
order/Statement of Wark. ‘

All telecommunlcatlons servicas must be certified by the California Public Utilities

Commission (CPUC) to offer those services. Evidence of certification from
CPUC is required.

All products must mest or exceed the specifications of the referenced brands.

Mandatory Administrative Requirements

1.
2.

A systemb to immediately notify Merced County of all saleé made under FOCUS,

Quérterly and annual sales accountability.

517
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3. A product/sarvice document, paper or electronic — to be proddced at least 4 -

times per year, NOTE: Electronlc documents shall be updated immediately for
price “reductions.:’ . The document ‘must show the array of product/service

- offerings, product/servlce descriptions, and pricing schedules based on single
item purchases, If appropriate, greater price reductions ars expected as volume
on identical rtams Is increased, .

4. Pnce mcreaselpnce decline policies (Note all prlce reductlon changes must be
: pubhshed withm 72 hours)

5, Admlmstration marketmg. and management fees for Merced County.
6. Subcontractor list (See Contract Attachmen; 1.
7. Ordering, reporting, and ;econciliation procedures (See Contract Attachment 2),

TERM

-The term of this Agreement shall commence on the 21st day of July, 2009, and continue until the

20th day of July, 2011, unless sooner lerminated in accardance 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.

ADMINISTRATION, MARKETING, AND MANAGEMENT FEES

Conftractor agrees to pay Merced County administration, marketmg, and management feas in
accordance with Attachment 3 on a quarterly basis. Payment is'fo be made not later than 30
days fallowing the end of the quarter (April 30, July 31, October 31, January 31). NOTE: The
amountipercentage of compeansation is CONFIDENTIAL PROPR!ETARY INFORMATION and not
releasable fo the genera! pubhc. except to the extent permitted by law. -

PUBLIC AGENCY PARTICIPAT!ON

Any publlc agency, 1.8., city, district, publlc authority, public agency, municipallly and other
political subdivision or a pubhc corporation of California (hereinafter referred to as public agency)
located in the State of California or any other state shall have the option of participating in any
award made as a result of this proposal at the same prices, F.O,B. destination, and terms and
conditions of Exhibit C (and as amended from time to time). The public agency shall make
purchases in their own name, have deliveries made to their facilities, and be responsible for tax
liability and payments directly to the Contractor. The public agency wiil hold harmless the County
from all ¢laims, demands, actions, or causes of actions of every kind resulting directly or
indirectly, arlsing out of, or in any way connected with use of this Gontract and in accordance with
the terms and conditions of Exhibit C (“ESA”),

Public Agencies may not qualify vendors for their contract offermgs by using FOCUS
Terms and Conditions.

In order for a public agency to utllize FOCUS contracts, the public agency must first complete a
joint powers agreement with Merced County. Agreements are accomplished by referencing
vendor's specific FOCUS contract number on each public agency's purchase order, forwarding
original to Contractor, and providing an information copy to the Merced County Department of
Commerce, Aviation & Economic Development via U.S. Mail, facsimile, or e-mall. For ordering,
reporting, and reconcillation procedures, see Contract Attachment 2.

6/17
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NON-FOCUS VENDORS

Vendors not selected for a FOCUS contract may not use ancther firn's FOCUS contract to
qualify for other political jurisdiction contracts or sales authomy without the express written
consent from the County of Merced.

REPORTS AND INFORMATION

Contractor shall furn'»sh County such beriodl'clreportslés Count'y.‘may request pertaining o the

be incurred in connectnon therewxih and any other matters covered hy this Agreement. -

As a minimum, Contractor agrees to provide quarterly sales reports dehneaﬂng state and regional
sales activities and quarterly/annual reports spemfyvng sales totals and the names of clients using
the FOCUS program. - R

TERMINATION FOR CAUSE

If Contractor shall fail fo comply with any of the Contractor's obllgatlons under this Agreement or
otherwise breach this Agreament, County may, in addition to any other remedies it may have,
terminate for cause, this Agreament by glving ten (10 calendar days written notice to Contractor
in the manner set forth under Section “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 CONVENlENCE

“This Agreement not withstandmg any!hing to the contrary heremabove or hereinafter set forth,

may be terminated by either parly at any time without cause or legal excuse by providing the
other party with thirty (30) calendar days written notice of such termination. Upon effective date
of termination, County shall have no further 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 fo the time specified in said notice,. Such ligbflity Is further limited

_to the extent such costs are actual, necessary, reasonable, and-verifiable costs and have been

mcurred by Contractor prior to, and in connectlon with, dlscontlnumg the work hereunder.
MODIFICATION OF THE AGREEMENT =~ . .. .

Nolwathstanding any of the provusnons ‘of the Agreement, the pames may agree to amend this
Agreement No alteration or variation of the terms of this Agreement shall be valid unless made
in writing and signed by the parties hereto. No oral understandmg or agreement not mcorporated
herein shall be binding on any of the partles hereto. | o

INSURANCE

A Prior to commencement of work, and as a precondition to this contract, Contractor shall
purchase and mainiain the following types of Insurance for the stated minimum limits
indicated during the term of this Agreement. Contractor shall provide a certificate of
Insurance including additional Insured langusges for items 1 and 2 below.  The
msurance 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 requxred coverage. Each

_ certificate of insurance shall specify if Contractor has a SIR - ) .

1. Commerclal General L|ablhty. $1,000,000 per occurrence and $2 000,000 annual
aggregate covering bodily injury, personal Injury and property damage and

717
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including contractual liabllity coverage, The County and its officers, employees,

and agents shall be included on the required Commercial General Liability policy
- as additional insured, using JSO form CG2026 or an alternate form that Is at !east
‘as broad as form CG2026

2. Automoblle Liabllity B, 000 000 per acmdent for bodily mjury and property
'damage. or split limits of $500,000 pér person/$1,000,000 per accndent for bodi!y
injury and $250, 000 per acgident for property damage

3. Workers Compensation; Statutory coverage, If and as required according to the
California Labor Code, including. Employers’ - Liability limits of $1,000,000 per
acoident/disease/policy limits. To the fullest extent allowable by law the policy
shall include a waiver the insurer's subrogation rights against the County,

4, Professional Liablltty' $1,000,000 limit ptar claim or wrongful act and $5,000,000
annual aggregate limit covering Contractor's wrongful acts errors and omissions,

5. Deductrbles Contractor shall disclose on the insurance certiﬂcate and be
responsible for any deductibles and shall not look to County for recovery from
any loss under Contractors. self insured retention, self-insurance or insurance
coverages. Permission Is granted to Contractor to self insure any of the required

coverages.
B. Insurance Conditions
1. The County requires insurance carriers to maintain during the contract term, a

Best Key Rating of A-VII or higher, which shall be fully disclosed and entered on
the Certtﬂcate 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 pramiums or assessments on the policy. No
cancellation provisions in the insurance policy shall be construed in derogation of
the continuing duty of Contractor to furmsh 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, Fellure to Maintain Coverage: If the Conlractor fails to maintain any of the

insurance coverage required herein, County may declare the Contractor In
breach, suspend or terminate the Contract,. e .

12, INDEMNIFICATION

-— Contractor- has—-the—contracted- duty- (hereinafter—the- duty?) - to-Indemnify,—defend-and--hold- — .- -
harmless, County, its Board of Supervisors, officers, employees, agents and assigns from and
agalnst any and all claims, demands, liabllity, judgments, awards, interest, attorney's fees, costs,
experts’ fees and expenses of whaisoever kind or nature, at any time arising out of or in any way
connected with the performance of this Agreement, whether in forl, contract or otherwise, This
duty shall include, but not be limited fo, claims for bodily Injury, property damage, personal Injury,
and coniractual damages or otherwise alleged to be caused to any person or entity including, but
not limited to employees, agents and officers of Contractor.
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Contractor’s_fiability for indemnity under this Agreement shall apply, regardless of faul, to any
acts or omissions, willful misconduct or negligent conduct of any kind, on the part of the
Contractor, Its agents, subcontractors and employses. The duty shall extend to any allegation or
claim of liability except in circumstances found by a jury or judge ta 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 County Contractor will on request and at its expense, defend any action suit or
proceeding arising hereunder. This clause for fndemmﬂcatlon shall be interpreted to the broadest
extent permntted by law.

INDEPENDENT CONTRACT OR

tis mutually understood and agreed that Contractor is an independent contractor In the
performance of the work duties and obligations develving upon Contractor under thls Agreement.
County shall neither have, nar sxercise any confrol or direction over the methods by which
Contractor shall perform his professronal work and functions, The sole interest and responsibility
of the Counly is to @ssure that the services coversd by this Agreement shall be performed and
rendered ina competent &ffi cient and satrsfactory menner.

It Is mutually understcod and agreed that no employer-employee relatlonshlp js created and
Contractor shall hold County harmless and be solely responsible for withholding, reporting and
payment of any federal, state or local taxes, contributions or premlums imposed or required by
workers' compensation, unemployment Insurance, social sectrity, income t{ax, other statutes or
codes applylng to Contractor, or rts subcontractors and employees if any

lt Is mutually agreed and understood that Contractor, its subcontractors and smployees, if any,
shall have no claim under this Agreement or otherwise against the County for vacation pay, sick
leave, retirement or soclal security benefits, oocupatlonal or non- occupatlonal injury, disability or
Hlness ‘or loss of llfe or rncome by whatever cause -

Contractor shal! insure that all rts persannel and employees, |ts subcontractors and their
employées, used to perform the contracted services are aware: and expressly agree that County
Is not respansible for any benefits, coverage, or payment for their efforts,

RECORDS AND INSPECTIONS

COntractor shall mamtam full and accurate records wrth reSpeot to all matters covered under this
Agreement. To the extent permitted by law, County shall have free access at all proper times or
untit the expiration of four (4) years after the furnishing of services to such records, and the right
to examine and audit the"same and to make transcripts there from, and to inspect all data,
documents proceedings and actuvrtres pertaining to this Agreement.

OWNERSHIP OF DOCUMENTS

The physicaf copy of a document provided to end user, shall be the ownership of the end user,
otherwrse AT&T and Its Suppllers retain Intellectua! Praperty nghts

: QUALITY OF SERVlCE

Contrector shall perform nte services wnth care, skil, and drhgence in accordance with the
applicable professional standards currently recognized by such profession, and shail bs
responsible for the professional quality, technical accuracy, completeness, and coordination of all

9/17
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reports, designs, drawings, plans, information, specifications, and other ftems and services
furmshed under the Agreement

Warranty wdl be provided as contamed In Exhtblt C
PERSONAL SATISFACTION AS A CONDITION PRECEDENT

The obligations of County as provided in this Agreement are expressly conditioned upon
Contracior's compliance with the provns}ons of the contract or those spec:ﬂcatlons mcluded Ina
statement of work.

ENTIRE AGREEMENT

ThIS Agreement and any ‘additional or supplementary document or documents incorporated
herein by specific referance contaln all the terms and conditions agreed upon by the parties
hereto, and no other contracts, oral or otherwise, regarding the subject matter of the Agreament
or any part thereof shall have any validity or.bind any of the parties hereto.

COUNTY NOT OBLIGATED TO THIRD PARTIES
The County shall hot be obligated or llable hereunder to any parly other than Coptractor.
COMPLIANCE WITH STATE LAWS AND REGULATIONS

The Contractor and tha 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 subconbractor, and thelr work. .

COUNTY'S RIGHTS NOT WAIVED BY PAYMENTS

In no event shall the making, by the County, of any payment {o Contractor constitute, or be
construed as, a waiver by the County of any breach of covenant, ot any default which may then
exist, on the parl of Confractor. 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.

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 simifar quantity and

delivery conditions and terms and conditions of purchase to the State of California or any county, -

municipality or district of the slate 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.

LEASING

The partles agree that FOCUS users have the aption to enter into a lease to purchase (LTOP) or
an operational lease (with or without residual buy-out value at the conclusion of the lease term,
including bundled services) for all products and services covered under this Agreement.

PROMOTIONAL PRICING

Products offered under Manufacturer's promations will be sold at the promotional list price if the
promotional price is less than the contracted discount price.

10/17



925867 2765

25,

26.

27,

45381

10:23:02am,  08-03-2009

PERSONNEL

Contractor represents that it has, or will secure at its own expense, all personne!l required in
perfarming the services under this Agreement. Al of the services required hereunder will be
perfarmed by Contractor or under its supervision, and all personnel engaged In the work shall be
quahﬂed to perform such services.. _

NOTICES

Notlce shall be sufficiently given for ali purposes as follows:

A.

Personal Delivery. When personally delivered to the recipient, notlce is effectlve upon
dehvery

First Class Mall When mailed first class

Certifled Mail. When mailed by certified mail, return receipt requested Not:ce is effective
upon receipt, if delivery is confirmed by a return receipt,

Overnight Delivery. When delivered by ari overnight delivery service, charges prepaid or
charged to the sender's account, notice i is effectwe on delwery, if delivery is conf rmed by
the delivery service,

Facsimile Transmission, When sent by fax to the last fax number of tha racipient known
to the party giving notice, notice is effective upon receipt, provided that: a) a duplicate
copy of the natice is promptly given by first class mail or certifled mail or by overnight
delivery, or b} the receiving party delivers a written confirmation of receipt. Any notice
given by fax shall be deemed recelved on the next business day i received after
5:00 p.m. (reciplent’s time) or on a non-business day. e

Any correctly addressed notice that is refused, unclaimad, or undsliverable 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, unciaimed, or deemed undeliverable by the postal authorities, messengers, or
overnight delivery service. _

Information for notice to the paﬁies to this Agreement at the time of endorsement of this
Agreement is as follows:

County: - - Contractor

Director, Commerce Aviation, AT&T / Virginia Del Rey, RVP
and-Economic Development 16755 Von Karman

Merced County v . Suite 100

2507 Heritsige Drive - Irvine, CA 92606
Atwater, CA 95301 S

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.

APPLICABLE LAW; VENUE

All parties agree that this Agreement and all documents issued or execuked 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 respecits 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 Gounty and counsel for County.

10 -
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Notwithstanding any other provisions of this Agreement, any dispute involving Merced County
concerning any guestion of fact or law arising under this Agreement or any litigation or arbilration
arising out of this Agreement, shall be tried in Merced. County, or in the Faderal District Court
having jurisdiction for Merced County unless the partles agree olherwuse or are otherwlse
requnred by law. S . -

WAIVER

Walver by either party of any default, breach, or condition precedent shall not be construed as &
waiver of any other default, breach, or condition precedent, or any other right hereunder.

BREACH OF CONTRAGT.

Upon breach of the Agresment by Contractor, County shall bave all remedies available to it both
In equity and/or at law. .

REMEDY FOR BREACH AND RIGHT TQ CURE

“Notwithstanding anything else in this Agreement to the contrary, if Contractor faiis to perform any

- abligation of this Agreement, the County may invoke this remedy for breach clause. County wil

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 so including, but not limited to, the County itseif performing, or
causing the performance of, such agreement or abligation. In the event County must take action
to cure the breach, Confractor will, on written demand, fully reimburse County for all such
expenditures, subject fo Section “BREACH OF CONTRACT".

Disputes and remedies that result with end user will be resolved as provided in Exhibit C.
SUCCESSORS IN INTEREST

All the terms, covenant, and conditions of the Agreement shall be binding and in full force and
effect and Inure to the benefit of the successars in interest and assigns of the parties hereto, This
paragraph shall not be deemed as a waiver of any of the condltlons against assignment set forth
herein. .

CONFLICT OF INTEREST

Contractor covenants that it presently has no interest and shall not acquire any interest, direct or

indirect, which would conffict 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. Coniractor shall make all reasonable
efforts to ensure that no County officer or employee, whose position in the County enables them
to Influence this Agreement, shall have any direct or indirect financial interest resulting from this
Agreement or shall have any relationship to the Contractor or officer or employee of the
Contractor, nor that any such person will be employed by Contractor in the parformance of this

~ Agreement without immediate divulgence or such fact fo the County. . e e

. NONDISCRIMINATION IN EMPLOYMENT, SERVICES, BENEFlTS, AND FACILITIES

Contractor and any subcontractors shall comply with all applicable federal, state, and local anti-
discrimination laws, regulations, and ordinances and shall not unlawfully discriminate, harass, or
allow harassment against any employee, applicant for employment, employee or agent of County,
or recipient of services contemplated to be provided or provided under this Agreement, because
of race, ancestry, marital status, color, religious creed, political belief, national orlgin, ethnic group
Identification, sex, sexual orientation, age (over 40), medical condition (including HIV and AIDS),

11
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or physlcal or mental disability. Contractor shall ensure that the evaluation and freatment of its
employees and applicants for employment, the treatment of County employess and agents, and
recipients of services are free from such discrimination and harassment.

Contractor represents that it is in compliance with and agrees that it will continue to comply with
the Americans with Disabilities Act of 1990 (42 U,5.C. § 12101 et seq.), the Fair Employment and
Housing Act (Government Code §§ 12900 et seg,), and regulations and guidelines issued
pursuant thereto. T

Contractor agrees to complle data, maintain records and submit reports to permit effective

e -ﬂmenfercementaefsallvappl lcable:antwdlseraminat:@walaw&and thl§prGV|s:on S

Contractor shall include this nondlscnmmaﬂon provision in all subcontracts related to this
Agreement.

34.  CAPTIONS

The captions of eéach paragraph in the Agreement are inserted as a matter of convenience and
reference only, and in no way defne limit, or descnbe the scope or intent of the Agreement or in
any way affect it.

35. SUBCONTRACTS ASSIGNMENT

Contractor shall not subcontract or assign this Agreement or 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
perfarmance of ali contract terms including work performed by third parties under subconiracts.
Any subcontracting will be subject to all applicable provisions of this Agreement. Contractor shall
be held responsible by County for the performance of any subcontractor whether appraved by
County or not.

36. SEVERABILITY.,

If a court of competent. jurisdiction holds: any provision of this Agresement to be illegal,
unenforceable or invalld, in whole or in part, for any reason, the validity and enforceability of the
remaining pravislons, 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, DUPL!CATE COUNTERPARTS’ :

This Agreement may be executed in duplicate counterparts, each of WhICh shall be deemed a
duplicate original. The Agreament shall be deemed executed when it has been signed by both
parties. .. . )

3.  DISPUTES .. o
In the svent of any dispute arising eut of or reléting to this Agreement, the parties shall attempt, in
good faith, to promptly resalve the dispute mutually between themseives. If the dispute cannot be
resolved by mutual agreement, nothing herein shall preciude elther party’s right to pursue remedy
or relief by civil litigation, pursuant to the laws of the State of California.”

39, LICENSES AND PERMITS

Contractor shall passess and mamtain al} necessary licenses, permits, cerfificates, and
credentials required by the laws of the United States, the State of California, County of Merced,

12



925867 2765

45361 10:24:43a.m,  08-03-2003 1417

and all other appropriate governmental agencies, including any certification and credentials
requirad by County. Failure to maintain the licenses, permits, certificates, and credentials shall
be deamed 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
: DataComm '

By ﬂ (.}'%./ By e forann
Signature . Signature

DEIDRE 7. xersey <UL 8 1 Tim  Horar
Name Name

CHAIRMAN, BOARD OF SUPERVISORS ISKJLMILM Q"\w’bu vé Sk‘tba
Title . Title

APPROVED AS TO FORM

JAMES N. FINCHER

COUNTY COUNSEL

BYW\__'——

13



925 867 2765 45361 X 10:24:55a.m.  08-03-2009 1517

v
-

ATTACHMENT 1
 SUBCONTRACTORS
Lifesize
v T " Middle Atlantic

Aruba Networks NetApp
AT Comm Nokia
Avaya Nortel Netwarks
AXIS | ONNSI
BenQ Packetear
Blue Coat Peerless
Checkpoint Pelco
Cisco Systems . Polycom
Cistera Networks Quintum
Commscope Radvision
Crown Riverbed
Dell RDL
Draper Sanyo
EMC ShoreTel
Extreme Networks Skyline
Extron Sony
F5 Sonicwall
Fatpips Spectralink
Fiuke - Tandberg
Global Knowledge Telco Systems
Haivision 3Com
HP Tripp Lite
Ironport VBrick
Juniper Networks Vidyo
Kramer VTel
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ATTACHMENT 2

ORDERING, REPORTING, AND RECONCILIATION PROCEDURES

Ordering: Customer will contact its local AT&T sales representative who will work with the customer to
determine the customer's needs and establish pricing based on the pricing and discounts listed under this
agreement, Cuslomer wrll issue a purchase order that wrll at a mlnimum, contain the following
information:

¢« Date

+  Contract designation: 1.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 otdered, 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 wiill be reguired to certify that all orders placed under the contract
follow Department of General Services guidelines (State Customer), or local procurement rules (Non-
State Public Sector Customer).

Raporting: 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 detall the order status
and actual/projected compensation. due to the County. Reports may be adjusted upward or downward in
the avent of a change order or order termination. Taxss. and shipping will not be reflected in the order
{otals, and will be billad to customer oh a separate line item basis, .

Reconclllatron' Reconciliation reports will be prepared for the Cuunty of Merced that will enable the
County accurately project monthly revenues earned from the contract. Fees dus 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.

. All_reports. will. be_maintained_by the AT&T_Program. Manager, and. will_be. generated. by AT&T's. .. ... .

accounting department. The quarterly report will be forwarded to AT&T's designated Program Manager
who will review all information and authorize payment to be made to the County of Merced,

16
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ATTACHMENT 3
‘MERCED COUNTY COMPENSATION

(The Information below is “Confidential Proprietary Information” and may not be disclosed without proper
authority.) .

= e Azﬁtualght~ faeﬁefs_ameghalLaLomenper:cent:(,aoSD)SMll,be;,paxd;tonercedQCeuntrenmall»Focusubasad =S
orders.
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==msCustomer=sssmrmmamaa

@ atat

AT&T MA Reference No.

MASTER SERVICES AGREEMENT

Customer Legal Name AT&T Corp.

Street Address: or enter the International Affiliate Name
City: State/Province: :

Zip Code: Country:

Customer Contact (for notices) AT&T Contact (for notices)
Name: Street Address:

Title: - City: State/Provincs:
Street Address: Zip Code: Country:
City: State/Province:

Zip Code; Country: With a copy fo:

Telephone: AT&T Corp.

Fax: One AT&T Way

Email: Bedminster, NJ 07921-0752

ATTN: MSA Support Team

Email: mast@ait.com

This Master Services Agreement (*MSA"), between the customer named above (“Customer”) and the AT&T entity named above

("AT&T"), is effective when signed by both Customer and AT&T.

Customer AT&T .
(by its authorized representative) (by Its authorized representative)
By By:
Name: Name:
Title: Title:
Date: Date:
P-500 (5-09) UA VER I11/18/10
ua_ver_ii.doc eCRMID
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1, INTRODUCTION

11 .Overview of Documents. This MSA and the following additional documents (collectively, the "Agreement") shal apply
o all services and equrpment ATA&T provides Customer purstant to this Agreement (“Servrces“) and shall contmue n effect 50
long as Servtces are provided under this Agreement ‘ , :

(a)  Pricing Schedules. A “Prrcrng Schedule’ means a pricmg schedule (rncludrng related attachments) or other document
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 schedule term (“Pricing Schedule Term").

{b)  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 authorlties. “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 flled with regulatory authorities. Tarn’fs and Guidebooks can be found ata ttcom/servrcegubhcatron sor
other locations AT&T may designate.

{) Acceptabte Use Policy. AT&T's Acceptable Use Policy ("AUP") applies o Customer's and Users’ use of (i) Services
provided over or accessing the Internet and (i) wireless (ie., cellular) data and messagmg Services, The AUP can be
found at att.com/aup or other locations AT&T may designate. .

{d)  Service Guides, The descrrptrons, pricing and other terms and conditions for a Service not covered by a Tariff or
Guidebook may be contained in a Servrce Gurde, whrch can be found at att com/servrcepubhcatrons or other locations
AT&T may designate.

1.2 Priority of Documents. The order of pnonty of the documents that form this Agreement is: Pncmg Schedules; this
MSA; the AUP; and Tariffs, Guidebooks and Service Guides; provided that, Tarlffs will be first In priority in any jurisdiction where
apphcable law or regutatron does not permit contract terms to {ake precedence over inconsistent Tariif terms.

1.3 Revisions to Documents. Subject. to Sechon 8.2(a) (Materially Adverse Impact), AT&T may revise Service
Publications at any time. S :

14 Execution by Affiliates, An AT&T Afﬁliate or Cuétomer Afﬂliate, may sign a Pricing Schedule in its own name, and
such Affiliate contract.will be a separate but associated'contract incorporating the terms of this Agreement. Customer and AT&T
will cause their respective Affiliates to comply with any such separate and associated contract.

2. - AT&T DELIVERABLES

241 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.

22 AT&T Equipment. Services may be provided using equipment owned by AT&T that is located at the Site (*AT&T
Equipment”), but fifle 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 its supplier. Customer must comply with all such terms
and conditions, and they take precedence over this Agreement as fo such software. ,

3. CUSTOMER'S COOPERATION

" 34~ 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 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 o construct, install,- repair, maintain, replace and remove access lines and network faciliies and the right to use
anclillary 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 faciliies and equipment as AT&T reasonably requires for the Services, subject to
Customer's reasonable security policies. Customer will furnish any conduit, holes, wireways, wiring, plans, equipment, spacs,
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 fo perform its work accordmg to
a mutually agreed schedule.

3.2 Safe Worklng Envrronment Customer il ensure that the location at which AT&T installs, maintains o provides
Services is a safe working environment, free of Hazardous Materials and reasonably suitable for the Services. “Hazardous
Materials" mean any substance or material capable of posing an unreasonable risk to health, safety or property 6r whose use,
transport, storage, handling, disposal or release is regulated by any law related to pollution, to protection of air, water or soll or to
health and safety, AT&T shall have no obligation to perform work at a locatlon that is not a suitable and safe workmg
environment or to handle, remove or dispose of Hazardous Materlals, - ' -

3.3 Users. "User” means anyorie who uses or accesses any Service provided to Customer. Customer will cause Users to

=mm—————gomply=WitEthissAgréenent-ands rs-respensrbleefee%Users-:useeel:anynServrceaunlesssexpresslrprevrdedateethencentrarrln-a
apphcable Service Publication. - .

34 Resale of Services. Customer may not resell the Servrces to third partres wrthout AT&T’s written cansent:
4, . PRICING AND BILLING

41 Pricing and Pricing Schedule Term Terms Appllcable After End of Prrclng Schedule Term The pnces llsted ina
Pricing Schedule are stabilized until the end of the Pricing Schedule Term and will apply In lieu of the corresponding prices set
forth in the applicable Service Publication. No promotion, credit or waiver set forth in a Service Publication will apply. At the end
of the Pricing Schedule Term, Customer may continue Sefvica (subject to any applicable .nofice or other requirements in a
Service Publication to terminate a Service Component) under a month-to-month service arrarigement at the prices, terms and
conditions in effect on the last day of the Prlcrng Schedule Term AT&T may change such pnces terms or conditions on 30
days' prior notrce to Customer : :

4.2 Additional Charges and Taxes Prices set forth In a Pncrng Schedule are exclusrve of and Customer wrll pay all taxes
(excludmg those on AT&T's net income), surcharges, recovery fees; customs clearances, duties, levies, shipping charges and
other similar charges (and any associated interest and penalties résulting from Customer’s failure to timely pay such taxes or
similar charges) relating to the sale, transfer of ownership, installation, licenise, use or provision of the Services, except to the
extent Customer’ provides satlsfactory proof of a valid tax exemption prior to the delivery of Services.. To the extent required by
law, Customer may withhiold or deduct any applicable income taxes from payments due to AT&T, provided that Customer will
use reasonable commercial efforts to minimize any such taxes 10 the éxtent allowed by law or treaty and will furnish AT&T with
such evidence as may be required by relevant taxing authonties to establrsh that such tax has been paid so that AT&T may claim
any applicable credit.

43 Brllmg Unless a Servrce Publrcatron specrf es otherwrse, Customers obhgatron to pay for a Service Component
begins upon availability of the Service Component to Customer. Customer will pay AT&T without deduction, setoff or delay for
any reason (except for withholding taxes as provided in Section 4.2 — Additional Charges and Taxes of in Section 4.5 - Delayed
Billing; Disputed Charges). At Customer's request, but subject to 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 Affiliates. Customer will
be responstble for payment if Customer's Affiliates do not pay charges in accordance with this Agreement. AT&T may require
Customer or its Affillates to tender a deposit if AT&T determines; in its reasonable judgment, that Customer or its Affiliates are-
not credrtworthy, and AT&T may apply such deposrt to any charges owed, - - ¢ . :

44 Payments Payment Is due within 30 days after the date of the invoice (unless another date is speotf ed 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 endorssments or other statements on checks are void. Customer will reimburse AT&T for all costs
associated with collecting delinquent or dishonored payments, including reasonable attorneys' fees. AT&T may charge late
payment fees (a) for Services contained in a Tariff or Guidebook at the rate specified therein, or {b) for all other Servrces at the
. lower of 1.5% per month (18% per annum) or the maximum rate allowed by law for overdue payments.

45 - Delayed Billing; Disputed Charges. Customer will not be required to pay charges for Services involced mare than 6
months after close of the biling period in which the charges were incurred, except for calls assisted by an automated or live
operator, If Customer disputes a charge, Customer will provide notice to AT&T spectﬁcelly 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 dlspute may be withheld until AT&T completes tts rnvestlgahon of the drspute If disputed charges are

P-500 (5-09) . UA VER I11/18/10
va_ver_ii.doc . . . ' eCRM ID
o Page 3 of 9 ’
[Agreement Date]




withheld, Customer will incur late payment fees commencing on the due date of the original rnvoice In accordance with Section
44 (Payments) except to the extent that the parties agree or a court or regulatory authority determines that the disputed charges
were invoiced in error.

46 MARC. Minimum Annual Revenue Commitment (“MARC") means an annual revenue commrtment set forth in a Pricing
Schedule that Customer agress 1o satisfy during each 12-consecttive-month period of the Pricing Schiedule Term. If Customer
falls 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-EIrgrbIe Charges rncurred during such 12-month. penod and
AT&T may withhold contractual credits until Customer pays the shortfall charge

4.7 Adjustments to MARC.

{a) In the event of a business downtum beyond Customer's control, or & corporate divestiture,’ merger acquisition or
significant restructuring_ or reorganization of Customer's business, or network optlmrzatron using other Services, or a
reduction of AT&T's prices, or a force majeure event, any of which significantly impairs Customer's ability fo meet a
MARC, AT&T wil offer to. adjust the affected MARC to reflect Customer's reduced usage of Services (with a
corresponding adjustment to the prices, credits or discounts available at the reduced MARC level). If the parties reach

“agreement on a revised MARC, AT&T and Customer will amend the affected Pricing Schedule prospectively. This
Section 4.7 will not apply to a change resulting from Customer's decision to use service providers other than AT&T.
Customer will provrde ATST 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 Agresment. Such agreement will

specify the impact, if any, of such addition on Cusfomer's MARC or other volume or growth discounts and on
Customer's attainment thereof,

5. CONFIDENTIAL INFORMATION

5.1 Confidential information. Confidential Information means: () information the parties or their Affiliates share 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 identifled as Confidential Information in writing; and (b} except as may be required by
applicable law or regulation, the terms of this Agreement,

.52 Obligations. A disclosing party's Confidential Information will, for a period of 3 years followrng its disclosure to the
other party (except in the case of software, for which the period is indefinite): (a) not be disclosed, except to the recelving 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 prooess) (b} be held in confidence; and (c) be used only for purposes of using the Services, evaluating proposals for
new services or performing this Agresment (including in the case of AT&T fo detect fraud, to check quality and to operate,
maintain and repalr the Services).

53 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 obligafion fo keep it confidential; or (c) becomes generally available fo the public other than by breach of this
Agreement,

54 Privacy Laws Each party is responsrble for complymg wrth the pnvaoy laws applicable 1o Its business. If Customer

does not want AT&T to comprehend Customer data to which it may have access in performing Services, Customer must encrypt
such data so that it will be unintelligible, Customer is responsible for obtaining consent from and giving notice to'its Users,
employees and agents regarding AT&T's processing the User, employee or agent information in connection with providing
Service. Unless otherwise directed by Customer in writing, if AT&T designates a dedicated account representative as
Customer's primary contact with AT&T, Customer authorizes that representative fo discuss and disclose Customer’s customer
proprietary network information to any employee or agent of Customer without a need for further authentication or authorization.
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. LIMITATIONS OF LIABILITY AND DISCLAIMERS
8.1 Limitation of Liability.”

(a) EITHER PARTY'S ENTIRE LIABILITY AND THE OTHER PARTY'S EXCLUSIVE REMEDY FOR DAMAGES ON
ACCOUNT OF ANY CLAIM ARISING OUT OF AND NOT DISCLAIMED UNDER THIS AGREEMENT SHALL BE:

()  FOR BODILY INJURY, DEATH OR DAMAGE TO REAL PROPERTY OR TO TANGIBLE PERSONAL
PROPERTY PROXIMATELY CAUSED BY A PARTY'S NEGLIGENCE, PROVEN DIRECT DAMAGES;

()  FOR BREACH OF SECTION 5 (Confidential Information), SECTION 10.1 (Publicity) OR SECTION 10.2
(Trademarks), PROVEN DIRECT DAMAGES;

iv) FOR CLAIMS ARISING FROM THE OTHER PARTY’S GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT, PROVEN DAMAGES; OR - .

v FOR CLAIMS OTHER THAN THOSE SET FORTH IN SECTION 6. 1(a)(i)-{v), PROVEN DIRECT DAMAGES
NOT TO EXCEED, ON A PER CLAIM OR AGGREGATE BASIS DURING ANY TWELVE (12) MONTH
PERIOD, AN AMOUNT EQUAL TO THE TOTAL NET CHARGES INCURRED BY CUSTOMER FOR THE
AFFECTED SERVICE IN THE RELEVANT COUNTRY DURING THE THREE ( ) MONTHS PRECEDING
THE MONTH IN WHICH THE CLAIM AROSE. -

{b) EXCEPT AS SET FORTH IN SECTION 7 (Thlrd 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,

(c) THE LIMITATIONS IN THIS SECTION 6.1 SHALL NOT LIMIT CUSTOMERS RESPONSIBIL!TY FOR THE
PAYMENT OF ALL PROPERLY DUE CHARGES UNDER THIS AGREEMENT. -

6.2 Disclaimer of Llabllity EXCEPT TO THE EXTENT CAUSED BY ITS GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT, AT&T WILL NOT BE LIABLE FOR ANY DAMAGES ARISING OUT OF OR RELATING TO:
INTEROPERABILITY, ACCESS OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS, DATA, EQUIPMENT,
SERVICES, CONTENT OR NETWORKS PROVIDED BY CUSTOMER OR THIRD PARTIES; SERVICE DEFECTS, SERVICE
LEVELS, DELAYS OR ANY SERVICE ERROR OR INTERRUPTION, INCLUDING INTERRUPTIONS. OR ERRORS IN
ROUTING OR COMPLETING ANY 911 OR OTHER EMERGENCY RESPONSE CALLS OR ANY OTHER CALLS OR
TRANSMISSIONS, (EXCEPT FOR CREDITS EXPLICITLY SET FORTH IN THIS AGREEMENT); LOST OR ALTERED

MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCESS TO OR THEFT; ALTERATION, LOSS CR DESTRUCTION
OF CUSTOMER'S (OR ITS AFFILIATES', USERS' OR THIRD PARTIES') APF’LICATIONS CONTENT DATA PROGRAMS,
INFORMATION, NETWORKS OR SYSTEMS.

6.3 Disclalmer of Warrantles AT&T MAKES NO REPRESENTATIONS OR WARRANTIES EXPRESS OR IMPLIED,
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY; FITNESS FOR A
PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT AND SPECIFICALLY DISCLAIMS ANY WARRANTY ARISING BY
USAGE OF TRADE OR BY COURSE OF DEALING. FURTHER, AT&T MAKES NO REPRESENTATION OR WARRANTY
THAT TELEPHONE CALLS OR OTHER TRANSMISSIONS WILL BE ROUTED OR COMPLETED WITHOUT ERROR OR
INTERRUPTION (INCLUDING CALLS TO 911 OR ANY SIMILAR EMERGENCY RESPONSE NUMBER) AND MAKES NO
GUARANTEE REGARDING NETWORK SECURITY, THE ENCRYPTION EMPLOYED BY ANY SERVICE, THE INTEGRITY OF
ANY DATA THAT IS SENT, BACKED UP, STORED OR SUBJECT TO LOAD BALANCING OR THAT AT&T'S SECURITY
PROCEDURES WILL PREVENT THE LOSS OR ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER'S DATA AND
INFORMATION

8.4 Apphcatlon and Survival, The dlscla|mer of warranties and Ilmltatlons of hablllty set forth in this Agreement will apply
regardiess of the form of action, whether in contract, equity, tort, strict liability or otherwise, of whether damages were
foresesable and of whether 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 thelr 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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1.

71

THIRD PARTY CLAIMS
AT&T’s Obhgatlons AT&T agrees at its expense to defend and either to seftle any third-party clalm against

Customer, its Affilates and its and their respective employees and directors or to pay all Damages that a court finally awards -
against such parfies for a claim alleging that a Service provided to Customer under this Agreement Infringes any patent,
trademark, copyright or trade secref, but not where the claimed infringement arises out of or results from: (a) Customer's, its
Afflilate’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

Customer s Obhgations Customer agrees at its expense to defend and either to setﬂe any thlrd party clalm against

AT&T, its Affiliates and its and their respective employees, dlrectors 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 Affiitate’s or a User's access to or use of
the Services and the claim is not the responsibliity 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
Affillates or Users of a software license agreement governing software provided in connection with the Servxces

7.3

Infringing Services, Whenever AT&T is liable under Section 7.1, AT&T may at its option either procure the nght for

Customer to continue using, or may replace or modify, the Service so that it is non-infringing.

74

Notlce and Cooperation, The party seeking defense or setflement 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 parly seeking defense or
settlement will allow the other party fo control the defense and settiement 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.
8.1

SUSPENSION AND TERMINATION
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 bankruptey petmon enters receivership or any state insolvency
proceeding or makes an assignment for the benefit of its creditors,

8.2

(a)

Termination or Suspension of Services. The following additional te’fmination provisions apply:

Material Breach. If either party fails to perform or observe any material term or condition of this Agreement, including
non-payment of charges, and such failure continues unremedied for 30 days after receipt of receipt of notice, the
aggrieved party may terminate the affected Service Components and, if the breach implicates the enfire Agreement,
terminate the entire Agreement. |f Customer is in breach, AT&T may elect to suspend (and later terminate) the
affected Service Components and, 1f the breach implicates the entire Agreement, suspend (and later terminate) the
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 pricing, changes requnred by
governmental authorlty, or assessment of or changes to additional charges such as surcharges or taxes,

Internet Services. If Customer falls to rectify a violation of the AUP within 5 days after receiving notice from AT&T,
AT&T may suspend the affected Service Components, AT&T reserves the right, however, to suspend or terminate
immediately when: (i) AT&T's suspension or termination is in response to multiple or repeated AUP viclations or
complaints; (ii) AT&T is acting in response to a court order or governmental notice that certain conduct must be
stopped; or (iif) AT&T reasonably determines that (a) it may be exposed to sanctions, liabllity, prosecution or other
adverse consequences under applicable law If AT&T were to allow the violation to continue; {b) such violation may
harm or interfere with the integrity, normal operations or security of AT&T's network or networks with which AT&T is
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interconnected or may interfere with another customer's use of AT&T services or the Internet; or (c) such violation
otherwise presents an imminent risk of harm to AT&T, AT&T's customers or its or their respective employees

(d) Fraud or Abuse, AT&T may terminate or suspend an affected Service or Servroe Component and, If the activity-
implicates the entire Agreement, terminate or suspend the entlre Agresment, 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; (i) uses the Service to commit a fraud upon another party; (iil) 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.

(e) Infringing Services. If the options described in Section 7.3 (Infringing Servrces) are not reasonably available, AT&T
. - _may al its option terminate the affect ces. or Servroe Components wlthout lrablhty other than s stated ln 7

= gtton 7. T{ATT's Obligatione):—— : e
1)) Hazardous Miaterials, If ATST encounters any Hazardous Materlats at the Site, AT&T may termmate the affected

Services of Service Components or may suspend performance until Customer removes ‘and remediates the
Hazardous Materlats at Customer s-expense in accordance with applrcable law.

8.3 Effect of Terminatlon

{a) Termination or suspensmn by either party of a Service or Servrce Component does not waive any other rights or
remedies a party may have under this Agreement and quI not affect the nghts and obligations of the parttes regarding
any other Service or Service Component. -

{b) If a Senvice or Service Component is termrnated ‘Customer will pay all amounts incurred prror to the effective date of
termination. _

8.4 Termmatron Charges. . L

(a) If Customer ferminates this Agreement or an affected Sérvice or Sérvice Companent for cause in accordance with the

Agreement or if AT&T terminates a Service or Service Component other than for cause, Cusfomer waII not be liable for
the termination charges set forth In this Section 8.4,

"(b) If Customer terminates a Service or Service Component prior to Cutover other than as set forth in Section 8.4(a),
Customer (i) will pay any termination or cancellation charges set out in a Pricing Schedule or Service Publication, or
(if) in the absence of such specified charges, will reimburse AT&T for time and materials rncurred pnor to the effective
date of termination, plus any third party charges resulting from the termination,

(c) If Customer terminates a Sérvice or Service Component after Cutover other than as set forth in Section. 84( ) or if
AT&T terminates a Service or Service Component for cause, Customer will pay applicable termination charges as
follows: (i) 50% (unless a different percentage is specified in the Pncmg Schedule) of the monthly recutring charges
for the terminated Service or Service Component multiplied by the' months remaining.in an applicable Minimum
Payment Period; (i) if termination occurs before the end of an applicable Minimum Retention Period, any associated
waived or unpaid non-recurring charges; and (iii) any charges incurred by AT&T from a third party (i.e., not an AT&T
Affiliate) due to the termination. The charges set forth in Sections 8.4(c)(i) and (i) will not apply if a terminated Service
Component is replaced with an upgraded Service Component at the same Site, but only if the Minimum Payment
Period or Minimum Retention” Period, as applicable, (the "Minimum -Period") and associated. charge for the
replacement Service Component are equial ta or greater than the corresponding Minimum Period and associated
charge for the terminated Service Component, respeottvely, and If the upgrade i is not restricted in the applicable
Service Puplication,

(d) In addition, if Customer termmates a Pricing Schedule that has a MARC, Customer will pay an amount equal to 50%
of the unsatisfied MARC for the balance of the Pricing Schedule Term,
9, IMPORTIEXPORT CONTROL

Neither party will use, distribute, transfer or transmit any equrpment services, software or technical mformatron 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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10.1 Publrcrty Neither party may issue any public statements or announcements relatlng to the terms of thrs Agreement or
to the provision of Services without the prior wntten consent of the other party :

10.2  Trademarks, Each party agrees notto drsplay or use, in advemsrng or otherwrse any of the other party s trade names,
logos, trademarks, service marks or other rndlcra of origin wrthout the other party's prior wntten consent, which consent may be
revoked atany time by notlce ,

10.3  Force Majeure Except for payment of amounts due, nerther party will be liable for any delay, failure in performance,
loss or damage due to fire, explosion, cable cuts, power blackout, earthquake, flood, strike, embargo, labor disputes, acts of civil
or military authority, waf, terrorism, acts of God; acts of a public enemy, acts or omissions of carners or supplrers acts of
regulatory or governmental agencres or other causes beyond such party's reasonable control :

104  Amendments and Waivers. Any supptement to or modification or walver of any provrsron of this Agreement must be
in writing and signed by authorized representatives of both parties. A walver by either party of any breach of thrs Agreement will
not operate as a walver of any other breach of thrs Agreement

105  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 ﬁnancrally
responsible for the performance of the assigned obligations.

. (o) © AT&T may subcontract to an Affilate or a third party work to be performed under this Agreement but will remarn
financially responsible for the performance 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, notwrthstandlng Section
10.10 (Governing Law), applicable law mandates a different interpretation or result, the remaining provisions will remain in effect
-and the parties will negotiate in good faith to substitute for such invalld, illegal or unenforceable provtsmn a mutuaNy acceptable -

provision consistent with the original intention of the parties.

10.7  Injunctive Relief. Nothing in this Agreement is intended to or should be construed to prohibit a party from seeking
preliminary or permanent injunctive refief in appropriate circumstances from a court of competent jurisdiction.

108 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 limitations to the contrary.

10.9  Notices. Any required nofices under this Agresment shall be in writing and shall be deemed validly delivered if made
by hand (In which case delivery will be deemed fo 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 defivery will be desmed 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 effécted on the day the fransmission was sent). Any such
notice shafl 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 fo time,

010 Governing Law. This Agreement will begoverned by the-law-of the- State-of New-York; without regard-to its conflict of - -

faw 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.

1011 Compliance with Laws. Each party will comply with all applicable laws and regulations and with all applicable orders
issued by courts or other governmental bodies of competent jurisdiction.

1012 No Third Party Beneficiaries. This Agreement is for the benefit of Customer and AT&T and does 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 111/18/10
ua_ver_ii.doc eCRM 1D
Page 8 of 9
[Agteément Date]



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 (Confidential Information), Section 6 (-imitations of
Liability and Disclaimers) and Section 7 (Third Party Claims), will survive such terminatton or expiration

10.14  Agreement Language The language of this Agreement is Englrsh i there is a conﬂrct 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 wrth respect fo its subject
matter. Except as provided in Section 2.3 (Software), this Agreement supersedes all other agreements, proposals,
representations, statements and understandings, whether written or oral, concerning the Services or the rights and obligations
_relating to the Services, and the parties disclaim any refiance. thereon This Agreement will not be modified or supplemented by

any writtern or"o‘ral state t‘m’ent‘*’r"p o‘p“oﬂs“ls——n, Tepresel tatr—n—radverttsements, servrce'descrrptrons'éor ‘ﬁﬂtchase*order‘f_ oM Mot == e,
expressly set forth In this Agreement

1. DEFtNITlONS
“Affiliate” of a party means any entrty that controls, is controlled by or is under common controt with such party
“Cutover’ means the date Customer's obligation to pay for Services begins.

‘Damages” means collechvety allinjury, damage lrabrhty, loss penalty interest and expense incurred.

“Effective Date” of a Pricing Schedule means the date on which the last party stgns the Pricing Schedule unless a later date is
required by.regulation or law. :

"MARC-Eligible Charges” means the recurrrng and usage charges (rncludrng amounts owed under Sectron 84( )0)), 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) charges
for ar in connection with Customer's purchase of equipment; (b) taxes; and (¢) charges imposed in connection with
governmentatly |mposed costs or fees (such as USF PICC payphone servrce provrder compensatron E911 and deaf relay
charges). r

“Mrnrmum Payment Perrod" means the Mrnrmum Payment Period identifi ed for a Servrce Component na Pricing Schedule or
Service Pubhcatron durrng whrch Customer is requrred to pay recurnng charges for the Service Cornponent

*Minimum Retentron Period” means the Minimum Retention Period rdentrﬁed for'a Service Component in a Pricing Schedule
or Service Publication during which Customer is required to maintain service to avoid the payment (or repayment) of certarn
credrts waived charges or amortrzed charges.

“Servica Component’ means an Individual component of a Service provrded under this Agreement
“Service Publications” means Tariffs, Gurdebooks Service Guides and the AUP.

“Site” means Customer's physical locatron including Customer's collocation space on AT&T's orits Aft" liate's of subcontractor s
property, where AT&T installs or provides a Service, ..
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EXHIBIT H
CITY AGENCIES AND DEPARTMENTS

CCSF-ADMIN SVCS

CCSF-ADULT & AGING

e

CCSF-ADULT PROBATION

e e | B e e e s i

CCSF-ANIMAL CARE

CCSF-ART COMMISSION

¢ CCSF-ASIAN ART

CCSF-ASSESSOR/RECORDER

CCSF-BOARD OF SUPERVISORS

CCSF-BUILDING INSPEC

CCSF-CHILD SUPPORT SVCS

CCSF-CHILDREN, YOUTH & FAMILIES

.CCSF-CITY ATTORNEY

CCSF CIVIL SERVICE COMMISSION

CCSF-CITY PLANNING.

CCSF-CONVENTION FACILITIES

CCSF-CONTROLLER

CCSF-DISTRICT ATTORNEY

CCSF-PUBLIC HEALTH

CCSF-ECONOMIC DEVLPMT

CCSF-ELECTIONS

CCSF-EMERGENCY COMMO

CCSF-ENTERTAINMENT COMMISSIbN

CCSF-ENVIRONMENT
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CCSF-ETHICS COMM

CCSF-FIRE

CCSF-HETCH HETCHY

CCSF-HUMAN RESOURCES

CCSF-HUMAN RIGHTS COMM

CCSF-HUMAN SERVICES

CCSF-JUVENILE PROBATION

CCSF-LAGUNA HONDA HOSPITAL

CCSF-LAW LIBRARY

CCSF-LIBRARY

CCSF-LIGHT, HEAT & POWER

CCSF-MAYOR

' CCSF-MEDICAL EXAMINER

CCSF-MENTAL HEALTH

CCSF-MUNI

CCSF-REC & PARK

CCSF-PARKING & TRAFFIC

CCSF-PERMIT APPEALS

CCSF-POLICE

CCSF-PORT COMMISSION .

CCSF-PUBLIC ADMIN/GUARDIAN

 CCSF-PUBLDEFENDER =

CCSF-PUBL UTIL COMM

CCSF PUBLIC WORKS

CCSF-PURCHASING

CCSF-REAL ESTATE
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CCSF-REDEVELOPMENT AGENCY

CCSF RENT BOARD

CCSF RETIREMENT

CCSF-SAN FRAN GENERAL

CCSF SHERIFF

CCSF-TAXICAB COMM

CCSE-TECHNOLOGY

CCSF-TREAS TAX COLL

CCSF-TRIAL COURTS

CCSF-WAR MEMORIAL

CCSF-WATER

CCSF-SAN FRANCISCO AIRPORT
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Exhibit 1
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, aﬁd 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 Cal1forn1a and d/b/a AT&T DataComm, for local
voice service, data service, cable and wiring

Pacific Bell Information Services, d/b/a AT&T Messaging, for Voice Messaging, Enterprise
Messaging Service (EMS) and IVR in California

SBC Advanced Solutions, Inc., now know as AT&T Corp., d/b/a AT&T Advanced Solutions for
Frame Relay and ATM

SBC Global Services, Inc., d/b/a AT&T Global Services -

SBC Long Distance, 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

X 1. For reference to Committee. (An Ordinance, Resolution, Motion, or Charter Amendment)
[0 2. Request for next printed agenda Without Reference to Committee.

3. Request for hearing on a subject matter at Committee.

5. City Attorney request.

6. Call File No. | from Committee.

7. Budget Analyst request (attach written motion).

O oOoOood o

8. Substitute Legislation File No.

1 9. Reactivate File No.

4. Request for letter beginning "Supervisor _ inquires"

[0 10. Question(s) submitted for Mayoral Appearance before the BOS on

Please check the appropriate boxes. The proposed legislation should be forwarded to the following:

[1 Small Business Commission [l Youth Commission [l Ethics Commission

[1 Planning Commission [0 Building Inspection Commission

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form.

Sponsor(s):

Supervisor Mark Farrell

Subject:

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

The text is listed below or attached: ‘ m/ p //,,/7

Atached. | /N
/ / V// VAN

7 d 1 7

Signature of Sponsoring Supervisor:

For Clerk's Use Only:

Page 1 of 1




