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FILE NO. 141208 ORDINANCE 2.

[Agreement Amendment - AT&T - Telecorhmunications Services - Not to Exceed

$101,433,700]

Ordinance retroactively authorizing the Department of Technology and the Department
of Contract Administration to enter into the Second Amendment of an Agreement
between the City and AT&T for the City’s telecommunications services by extending
the term of the agreement through March 1, 2016, and increasying the total not-to-

exceed amount of the agreement to $101,433,700.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in sm,gle underlme zz‘alzcs Times New Roman font.
Deletions to Codes are in -

Board amendment additions are in double underlmed Arial font.
Board amendment deletions are in

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”) prdcures
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 CALNET2 agreement. The
CALNET 2 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.

By Ordinance 98-10, the City approved the Agreement for a tefm 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 aléo available on
the Board’s website. |

The Agréement allows the City to purchase telecommunications services under the

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

Department of Technology
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Francisco to purchase telecommunication services directly from AT&T at the preferred pricing
available to the City. Under the Agreement, there are two additional one-year extensions _
available upon request by the State of California. The State has requested an extension of
CalNet 2 in order to complete the rollout and ordering process for a successor agreement.

Section 2. The Second Amendment. The Second Amendment to the Agreement is
on file with the Clerk of the Board of Supervisors in File No. 141208." The Second
Amendment would extend the term of the Agreement through March 1, 2016, consistent with
the extension of CalNet 2. The Department has evaluéted the needs of City Departments
through 2016 and has determir;ed the two year extension will increase the not to exceed
amount of the Agreement by én additional $26,433,700.'

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 expenditurés above ten million dollars.

| (@)  The Board of Supervisors authorizes the Department and the Office of
Contract Administration execute the Second Amendment in substantially the form on file with
the Clerk of the Board of Supervisors, in File No. 141208 , extending the term of the
agreement to March 1, 2016 and and increasing the total not-to-exceed amount of the
agreement to $101,433,700.

Section 4. Effective Date. This ordinance shall become effective 30 days after
enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the
ordinance unsigned or does not sign the ordinance within ten dayé of receiving it, or the Board
/11 |
/11
111
/11
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of Supervisors overrides the Mayor's veto of the ordinance.

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

By: Mzim%qﬁd?@;

MARGARITA GUTIERREZ
Deputy City Attorney

Department of Technology
BOARD OF SUPERVISORS
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FILE NO. 141208

LEGISLATIVE DIGEST

[Agreement Amendment - AT&T - Telecommunications Services - Not to Exceed
$101,433,700]

Ordinance authorizing the Department of Technology and the Department of Contract
Administration to enter into the Second Amendment of an Agreement between the City
and AT&T for the City’s telecommunications services by extending the term of the

- agreement through March 1, 2016, and increasing the total not-to-exceed amount of the
agreement to $101,433,700.

Existing Law

In 2010, the City entered into an agreement with AT&T for a broad array of
telecommunications services. The initial term of the agreement was four and a half years and
the City's agreement is based on the State of California’s CALNET2. The term of the
agreement was through August 2014.

Backaround Information

This Ordinance would authorize the Department of Technology and the Office of Contract
Administration to extend the agreement with AT&T through March1, 2016 and increase the
not to exceed amount of the original agreement.

The 2010 Contract includes terms that allow the City to purchase services under the best
pricing available to other public entities, and allows for a two year extension on the contract.
This pricing is based on the service agreements that are attached to the contract as exhibits
and include (1) the State of California Calnet 2 agreement; (2) the Western States Contracting
Alliance agreement; (3) the San Francisco Airport Sonet agreement; and (4) the Merced
County agreement. The Agreement also allows City non-profits to purchase
telecommunication services directly from AT&T at the preferred pricing available to the City.

The 2010 Contract has a non-standard insurance provision in Section 15 because the vendor
is self-insured. The City is waiving a right to seek incidental and consequential damages and
limiting AT&T’s liability to the City in Section 17. These provisions are standard in the industry
and it is to include them in the original Agreement in order to receive the other benefits of the
contract.. The City has agreed to a modified LBE provision in Section 32 because the
contract incorporates agreements that were previously negotiated by other public entities.
This Amendment makes no changes to these previously negotiated terms. ~

DT has determined it will continue to purchase services from AT&T under the Calnet 2
Contract for the two additional years permitted under the contract. DT has established a
- guaranteed maximum amount of 75 million dollars for the 2010 Contract based on: past usage
of basic telecommunications services. It needs to increase the not to exceed amount of the

BOARD OF SUPERVISORS Page 1
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agreement because of the costs for specific projects currently planned by the Municipal
Transportation Agency, the San Francisco Airport, the Department of Technology, the Police
Department and the Laguna Honda Hospital rebuild project.

Under the Agreement, there are two additional one-year extensions available upon request by
the State of California.

BOARD OF SUPERVISORS Page 2



BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 11,2015

Item 3 Department:
File 14-1208 Department of Technology

Legislative Objectives

e The proposed ordinance would approve the second amendment to the master contract
between the City and AT&T to (1) Retroactively extend the end date of the master
contract by 19 months from September 1, 2014 to March 1, 2016, (2) Increase the
contract amount by $26,433,700, from $75,000,000 to $101,433,700 and (3) Allow the
Department of Technology to use AT&T’s Calnet 3 rates (discussed below).

Key Points

e In May 2010, the Board of Supervisors approved a not-to-exceed $75,000,000 contract
between the Department of Technology (DT) and AT&T from March 1, 2010 to August 31,
2014 for the purchase of telecommunications services and equipment (File 10-0251).
Based on this contract, the City’s rates for telecommunication services rely primarily on
California’s rate agreement with AT&T, Calnet 2, and other rate agreements negotiated by
other public entities.

e The State of California completed a competitive bid for a new telecommunications
agreement in 2014, Calnet 3. While AT&T is the sole service provider for Calnet 2, the
State’s competitive bid process for Calnet 3 allowed more service providers to compete
with AT&T, resulting in lower rates for the majority of services.

Fiscal Impact

e The ‘proposed ordinance would extend the City’s contract with AT&T on a sole source
basis to March 1, 2016 and allow the City to take advantage AT&T’s cheaper rates offered
in Calnet 3. DT expects to migrate the City to AT&T’s Calnet 3 rates by July 29, 2015. Based
on an analysis conducted by AT&T, the City will save an estimated $48,287 per month
after migrating to AT&T’s Calnet 3 rates. However, the analysis does not estimate cost
savings to the City if the City were to select a Calnet 3 provider other than AT&T.

Recommendations

e Request the City Administrator to work with the Controller’s 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 service providers
by type of service. '

e Amend the proposed ordinance to extend the existing master contract between AT&T and
the City to December 31, 2015 rather than the proposed end date of March 1, 2016.

e Amend the proposed ordinance to reduce the contract not-to-exceed amount by
$3,480,000 from $101,433,700 to $97,953,700.

* Approve the proposed ordinance as amended.

SAN FRANCISCO BOARD OF SUPERVISORS ) BUDGET AND LEGISLATIVE ANALYST




BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 11, 2015

MANDATE STATEMENT / BACKGROUND

Mandate Statement

City Charter Section 9.118(b) states that a 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 with a $500,000 impact or more is subject to Board of
Supervisors approval. '

City Administrative Code Section 21.16 allows the Purchaser to use the competitive
procurement process of any other public agency to purchase commaodities or services for the
City under the terms established in that agency’s competitive procurement process upon
making a determination that (1) the other agency’s procurement process was competitive or
the result of a sole source award, and (2) the use of the other agency’s procurement would be
in the City’s best interests. '

Background

In May 2010, the Board of Supervisors passed an ordinance approving a not-to-exceed
$75,000,000 contract between the Department of Technology (DT) and AT&T from March 1,
2010 to August 31, 2014 for the purchase of telecommunications services and equipment (File
10-0251). The contract combined all existing and proposed AT&T services and equipment 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 allows the City to purchase telecommunications services and equipment
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. California’s Calnet 2 rate agreement with AT&T is the most
widely used pricing schedule in this master contract. The California Department of Technology,
Office of Technology Services selected AT&T to provide Calnet 2 services through a competitive
process in 2005. The City did not conduct its own competitive solicitation for similar services in
2010 and instead relied on the State’s competitive 2005 competitive solicitation process in
accordance with Administrative Code Section 21.16.

The Department of Technology entered into an amendment to the master contract in April
2013 to address administrative changes. According to Ms. Fan-Wa Wong, DT Administrative
Analyst, this amendment was not subject to Board of Supervisors approval because it did not
increase the contract amount or term.

Reporting to Board of Supervisors

At the recommendation of the Budget and Legislative Analyst, the ordinance approving the
original contract was amended to require that the Department of Technology report to the
Board of Supervisors on approximately September 1, 2013 on (a) the specific Local Business
Enterprises retained and the amount of the proposed agreement awarded to each LBE under

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
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the subject AT&T agreement and (b) the expenditures incurred by each City department each
year under the subject AT&T agreement, and for the City as a whole. On August 1, 2013, the
Department of Technology reported to the Board of Supervisors (a) that no Local Business
Enterprises had been retained as part of the AT&T master agreement and (b) during FY 09-13
the City had spent $34,375,705 on purchase orders under the agreement. As recommended by
the Budget and Legislative Analyst, a breakdown of spending by department was included in
the memo.

DETAILS OF PROPOSED LEGISLATION

The proposed ordinance would approve the second amendment to the master contract
between the City and AT&T to:

1. Extend the end date of the master contract by 18 months retroactively to September 1,
2014 to March 1, 2016.

2. Increase the contract amount by $26,433,700, from $75,000,000 to $101,433,700.
3. Allow the Department of Technology to use AT&T’s less costly Calnet 3 rates.
The Original Contract with AT&T Expired August 31, 2014

According to Ms. Wong, DT proposes to extend the existing contract with AT&T rather than
select a new vendor through a competitive solicitation process because DT staff resignations
resulted in delays in planning for a new competitive solicitation process. Although DT began
planning for the termination of the AT&T contract in early 2014, DT’s contract manager for the
AT&T contract went on leave in June 2014 and subsequently resigned and DT’s director
resigned in July 2014 and a new director was not officially appointed until December 2014.

As noted above, the existing contract between the City and AT&T expired on August 31, 2014.
According to Ms. Wong, because the contract with AT&T has expired, AT&T may revert to
charging the City market rates for services at any moment, which are higher, on average, than
the current rates under the master agreement.

The State’s Calnet 2 rates were originally set to expire on January 30, 2016, and be replaced by
new Calnet 3 rates. Therefore, DT originally proposed to extend the existing contract with AT&T
by 19 months through March 1, 2016, which allowed for a one-month close-out period after
expiration of the Calnet 2 rates. However, on December 23, 2014 AT&T informed DT that Calnet
2 rates, for which there is comparable service in Calnet 3, would be phased out no later than
July 29, 2015, approximately six months earlier than DT’s anticipated Calnet 2 end date of
January 30, 2016. During January 2015 DT researched the new rate structure available within
Calnet 3 and plans to transition to Calnet 3 prior to the expiration of the Calnet 2 rates..

! On December 8, 2014, the Mayor’s Office announced the appointment of Miguel Gamifio as the Executive
Director of the Department of Technology.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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FISCAL IMPACT

City departments spent or encumbered $62,672,070 of the $75,000,000 AT&T contract amount
through December 29, 2014 with a remaining contract amount of $12,327,930, as shown in
Table 1 below. Of the remaining $12,327,930, the Department of Emergency Services has been
allocated $50,000 to make changes to the City’s 9-1-1 system. Of the remaining $12,277,930,
$8,754,625 has been reallocated to the Department of Technology’s Citywide Reserve for
Professional Services in anticipation of 1) professional services for the Public Safety Building, 2)
reserve for the new San Francisco General Hospital, and 3) contingency for professional services
for other city departments.

Table 1: AT&T Contract Expenditures, March 1 2010 — December 29, 2014

Source: Department of Technology

Department of Technology $49,978,914 $44,547,096 55,431,818 $3,322,807 $8,754,625
Airport ) 10,906,349 9,016,067 1,890,282 0 1,890,282
SF General Hospital 7,951,001 7,662,300 288,701 0 288,701
Laguna Honda Hospital 942,201 942,201 0 0 0
Public Library 3,005,751 240,974 2,764,777 (2,584,777) 180,000
Police © 1,388,535 224,213 1,164,322 0 1,164,322
Public Utilities Commission 707,249 0 707,249 (707,249) 0
Children, Youth and Their

Families 90,000 27,051 62,949 (62,949)

Hetch Hetchy Water 30,000 12,168 17,832 (17,832) 0
Department of Emergency '

Management ’ 0 . 0 0 ‘ SO,QOO
‘ | ¢75.000000 | $62,672,070 | $12,327,930 0) | $12,327,930

The proposed ordinance would increase the AT&T contract amount by $26,433,700, from
$75,000,000 to $101,433,700. According to Ms. Wong, the increase of $26,433,700 is necessary
to provide monthly telecommunications services to City departments, and new services for the
new Public Safety Building and San Francisco General Hospital, Library internet services, and
Airport wifi improvements through June 30, 2016, as shown in Table 2 below. According to Ms.
Wong, DT estimated the cost of these services through June 30, 2016, rather than the
expiration date of the proposed second amendment of March 1, 2016, because these costs are
based on City departments’ FY 2015-16 budgets. Of the additional requested $26,433,700, DT
has budgeted $14,360,000 for the City’s monthly AT&T service charges, which were
approximately $680,000 per month in 2014.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 2: Uses of Funds Remaining from Prior Contract and Additional Proposed Not-To-

Exceed Amount

Monthly Services; IT for Public Safety
Building; General Hospital Seismic

Department of Retrofit; Contingency for Professional
Technology $8,754,625 | $14,360,000 $23,114,525 Services

Wifi improvement and updates, Help
Airport 1,890,282 | . 10,299,800 12,190,082 | Desk
SF General Hospital 288,701 1,563,900 1,852,601 | Building upgrades and services
Public Library 180,000 180,000 | Internet Service Provider (ISP} Services
Police 1,164,322 1,164,322 | Communication upgrades
Department of . '
Emergency Management 50,000 Updates to the 9-1-1 System

Moscone Center N/A Phone/internet

$38,761,630

Source: Department of Technology

POLICY CONSIDERATION

The State’s Competitive Bid Process

The State of California competitively bid for Calnet 3 services, which include telephone, fiber
based data connection, data networking services, and professional consulting services. While
AT&T is the sole service provider for Calnet 2, the State’s competitive bid process for Calnet 3
rates allowed more service providers to compete with AT&T. The Calnet 3 providers are shown
below in Table 3. As shown in Table 3, AT&T’s Calnet 3 rates are lower than AT&T’s Calnet 2
rates for all services except for legacy services, for which AT&T remains the sole provider.”

Administrative Code Section 21.16 allows the City to rely upon the competitive bidding
processes of other public agencies. According to Mr. Kenneth Bukowski, Deputy City
Administrator, utilizing Calnet 3 rates negotiated by the State most likely represents the lowest
cost option for the City’s internet and telephone needs. Mr. Bukowski does not believe that City
would be able to secure lower service rates if it went through its own competitive bid process.

" Comparison of AT&T’s Calnet 2 and Calnet 3 Rates

Under the proposed second amendment to the master contract between the City and AT&T,
the City could continue to purchase telecommunications services from AT&T under the Calnet 2
rates through July 29, 2015. The proposed second amendment also allows the City to purchase
telecommunications services from AT&T under the Calnet 3 rates, which became available
between January 2014 to August 2014, as shown in Table 3 below.

% “| egacy services” are business access lines connected to AT&T’s central office over standard telephone wiring. In
San Francisco, only the Department of Public Health (DPH) uses legacy services.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 3: Summary of Calnet 3

L1 Dedlca;ced AT&_LT Decreased Jan. 2014 June 2018 2
Transport Verizon
AT&T
Integra :
éfnl\\/ﬂe})rLin/lzl?’r;d Jive Decreased Feb.2014 June 2018 2
g NWN
Verizon
AT&T
1.3 Standalone VolP ;?\;c:gra Decreased Jan. 2014 June 2018 2
Verizon
1.4 Long Distance AT&T ) Decreased Jan. 2014 June 2018 2
Centurylink |
AT&T
1.5 Toll Free - Centurylink Decreased Jan. 2014 June 2018 2
Verizon
1.6 Legacy © , AT&T Increased Jan. 2014 June 2017 3
AT&T
2 Web Conferencing Centurylink Decreased June 2014 June 2018 2
NWN
3 Metropolitan Area AT&T :
Network (MAN) CenturyLink Decreased June 2014 June 2018 2
Ethernet ° Integra
4.1 SONET Ring Integra Decreased June 2014 June 2018 2
Verizon
. AT&T
z,;)ZinStCiN ET Point-to- Integra Decreased June 2014 June 2018 2
Verizon
5 Managed Internet | AT&T Decreased June 2014 June 2018 2
Integra
6.1 Hosted IVR-ACD & :.{,5;1— Decreased Aug. 2014 June 2018 2
AT&T
K/II:EZWSZIZEZIZ(:E‘: CenturyLink Decreased June 2014 June 2018 2
& Y Verizon :

Source: Department of Technology; AT&T

® Dedicated transport is dedicated digital line service providing data transport.

® MPLS (multiprotocol label switching) is a network based VPN (virtual private network) solution, enabling
customers to build an application VPN to link locations and efficiently transmit data over a single connection. VolP
(voice over internet protocol) provides internet- based telephone services.

 Legacy services are Business Access Lines that connect directly with AT&T’s central office over standard
telephone wiring. '

d Metropolitan Area Network Ethernet is an Ethernet transport service using fiber and copper access technology
and a switched Ethernet core network. This service provides data transport between the customer’s premises and
AT&T's central office, allowing data ports to be interconnected in a variety of ways in the core network.

® SONET point to point is a data transport service that connects customer premises in a point-to-point linear
configuration (transporting voice, data, video, imaging, internet and other advanced broadband applications).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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 Managed internet service is a dedicated high-speed internet access service,

® Hosted IVR (interactive voice response) is a technology that allows a computer to interact with humans through
the use of voice commands; and ACD (automatic call distributor) is an automatic call distribution system.

AT&T’s Estimates of Savings to the City under Calnet 3

AT&T retained a consultant composed of former AT&T employees to estimate the City’s savings
of migrating from AT&T’s Calnet 2 rates to AT&T’s Calnet 3 rates.® As shown in Table 4 below,
based on this analysis the City would save an estimated $48,287 or 8.5 percent each month
once the migration to Calnet 3 rates from Calnet 2 rates is complete. However, the analysis
does not estimate cost savings to the City if the City were to select a Calnet 3 provider other
than AT&T.

Table 4: Estimated AT&T Monthly Saving, Calnet 3 Rates vs. Calnet 2 Rates

e s AR A
1.1 Dedicated Transport $219,764 $210,964 {$8,800) (4.0%)
1.2 MPLS VPN and )
Converged VolP $6,587 $1,231 ($5,356) . (81.3%)
1.3 Standalone VolP S0 ' S0 S0 0.0%
1.4 Long Distance $26,076 $13,107 ($12,969) (49.7%)
1.5 Toll Free $1,424 $1,053 (6371) (26.1%)
1.6 Legacy :
Telecommunication $179,913 $193,130 $13,217 7.3%
Subtotal 1.1- 1.6 $433,764 $419,485 ($14,279) (3.3%)
2 Web Conferencing . o S0 S0 S0 0.0%
3 Metropolitan Area
Network (MAN)
Ethernet $102,980 $80,264 ($22,716) (22.1%)
4.2 SONET Point-to-Point S0 SO S0 0.0%
5 Managed Internet - $30,409 $19,117 ($11,292) (37.1%)
6.1 Hosted IVR-ACD 5718 5718 SO 0.0%
7 Network Based
Managed Security ] S0 SO 0.0%
Subtotal 2 -7 $134,107 $100,099 ($34,008) (25.4%)

Source: Department of Technology; AT&T

3 The Budget and Legislative Analyst interviewed AT&T and its consultant to understand AT&T’s methodology. The
consultant completed its rate analysis in two phases, For service categories 1.1 — 1.6, the consultant reviewed the
City’s Calnet 2 bill from January 2014 and then used Calnet 3 prices to determine the estimated savings. The
analysis for service categories 1.1 — 1.6 was completed in April 2014, Once bids were awarded for service
categories 2 — 6, the consultant reviewed the City’s October 2014 bill and again applied Calnet 3 rates to estimate
the City’s savings. The analysis for service categories 2 — 6 was completed in January 2015. For each estimate, the
consultant used the most recent month’s bill available for review. AT&T’s estimate of the City’s monthly costs of
$567,871 differs from the City’s estimate of $680,000 due to differences in the time periods under examination.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Calnet 3 provides a price ceiling for phone and internet services which can then be negotiated
down by customers. The Department of Technology intends to negotiate with AT&T to lower
the rates charged by AT&T under Calnet 3 for use of legacy services, potentially increasing the
City’s monthly savings estimated in Table 4. AT&T did not bid for the SONET Ring Connectivity
(category 4.1 above in Table 3 above) business and as such is not a service provider to that line
of business within the Calnet 3 agreement. The Airport is the only City department to use
SONET services. The Airport will still have access to SONET services from AT&T and preferred
rates through the SONET pricing schedule referenced in the original contract between AT&T
and the City.

Calnet 3 Providers and Rates

Under the proposed second amendment to the master contract between the City and AT&T,
the City would continue to use AT&T as a service provider under Calnet 3 rates. According to
Ms. Wong, DT intends to move to Calnet 3 services provided by AT&T as soon as possible. AT&T
estimates that it will take 45 — 60 days to move all services to Calnet 3 once the transition
begins.

However, the City has the option to use Calnet 3 service providers other than AT&T (shown in
Table 3 above), either by contracting directly with the service provider or submitting a work
authorization to the State to use the service provider. DT has not evaluated if the City could
potentially receive more cost-effective services from Calnet 3 service providers other than
AT&T.

The Board of Supervisors should request the City Administrator to work with the Controller’s
City Services Auditor Performance Management Unit to evaluate the Calnet 3 rates and
services, and recommend the most cost-effective service providers by type of service.
According to Mr. Bukowski, the process to evaluate Calnet 3 services, obtain Board of
Supervisors approval as required by the Administrative Code, and implement new agreements
will take approximately ten months. Therefore, the proposed ordinance should be amended to
extend the existing master contract between AT&T and the City to December 31, 2015 rather
than the proposed end date of March 1, 2016.

Under the proposed ordinance, the contract not-to-exceed amount would increase by
$26,433,700, from $75,000,000 to $101,433,700. The proposed ordinance should be amended
to decrease the proposed contract not-to-exceed amount by $3,480,000, from $101,433,700 to
$97,953,700, which is sufficient to pay for the City’s monthly telecommunications costs, and
City’s departments’ costs for new telecommunications services and projects, discussed above.

RECOMMENDATIONS

1. Request the City Administrator to work with the 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 service
providers by type of service.

~ 2. Amend the proposed ordinance to extend the existing master contract between
AT&T and the City to December 31, 2015 rather than the proposed end date of
March 1, 2016. ' A

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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3. Amend the proposed ordinance to reduce the contract not-to-exceed amount by
$3,480,000 from $101,433,700 to $97,953,700.

4. Approve the broposed ordinance as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Powvered by Ininovation

November 14,2014

Angela Calvillo, Clerk of the Board

Board of Supervisors

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

RE: ORDINANCE FOR AT&T SECOND AMENDMENT
Dear Ms. Calvillo:

Attached please find an original and two copies of the ordinance approved as to form by the City
Attorney, three complete sets of background information for Board of Supervisors approval, to
extend the term of the contract with AT&T from four years to six years, and increase the total
not to exceed amount of the agreement to $101,433,700.

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

The following is a list of accompanying documents:

e Original contract with AT&T dated February 26, 2010;
o Amendment Number One, dated April 26, 2013; and
¢ Amendment Number Two, dated August 31, 2014.

We request that this Ordinance be considered immediately due to the expiration of the contract
on August 29, 2014. If the extension of the term is not approved, the City will not be able to pay

its telecommunications services.

Please contact Jolie Gines, at 415 581 2974, regarding this matter:

Acting Chief Information Officer/Executive Director

cc: Elaine Benvenuti, DT

v::{ Printed on recyoled paper
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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 August 31,2014, in San
Francisco, California, by and between AT&T Corp. (“Contractor’), and the City and County of
San Francisco, a municipal corporation (“City”), acting by and through its Director of the Office
of Contract Administration.

RECITALS

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

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

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

la. Agreement. The term ‘;Agreelnent” 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 émendment, dated April 26, 2013.

2. Modifications to the Agreement. The Agreemeﬁt 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 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 I, the term of this Agreement shall
commence on the Effective Date and terminate six 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

P-550 (8-14) 1 of7 August 26, 2014
Pf1987 — 102014 SR:1-2KBRNK3 - NRLR




refer, as the 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 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 obtained by City during the Term, which are available under the contract
between the State of California Department of Technology Services and Contractor,
executed by the State Department of Technology on or about January 24, 2007, which
can be found at https://ebiznet.sbc.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 provided 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 1 and Module 2 Services, effective July 8, 2007,
both of which are attached hereto as Exhibit B and incorporated herein by this reference.
These ATOs superseded and replaced the Calnet 1 Contract B-4 Authorization to Order
executed by the parties in December of 2003 in its entirety. "

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

4. Services Contractor Agrees to Perform. Consistent with the terms of this Agreement,
the Contractor agrees to perform the services, including but not limited to those services
listed in Exhibit A, “Description of Services,” attached hereto and incorporated by
reference as though fully set forth herein. All 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.sbe.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 1 and Module 2 Calnet 2 Services, effective
July 8, 2007, both of which are attached hereto 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 htip://marketing.dts.ca.gov/calnet3/ (collectively referred
to herein as “Calnet 3”), will be obtained and provided in accordance with Calnet 3 and
shall be subject to the terms and conditions set forth therein. Pursuant to Calnet 3, when
authorized to do so by the State of California, City may procure Services provided under
the terms and conditions of Calnet 3 by executing a Calnet 3 “Authorization to Order
Under State Contract” for 1 Services under Calnet 3 C3-A-12-10-TS-01 or under Calnet
3 C3-B-12-10-TS-01. Upon execution of any Calnet 3 Authorization to Order by the
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Parties, this Agreement shall be amended to include the Authorization to Order(s) as an
Exhibit(s). :

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

5. Compensation to Contractor.

Compensation shall be made 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 authorized by
the CIO or his designee provided by Contractor under this Agreement.

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

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

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

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

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

5. Compensation to Contractor.

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

In no event shall the total amount paid under this Agreement exceed One Hundred and
One Million Four Hundred and Thirty Three Thousand Seven Hundred Dollars ($101,433,700)
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
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submitted with Contractor’s invoice, the Controller will notify the department, the Director of
HRC and Contractor of the Commission.

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

2d. Replacing “Earned Income Credit (EIC) Forms” Section with “Consideration of
Criminal History in Hiring and Employment Decisions” Section. Section 31 “Earned
Income Credit (EIC) Forms,” is hereby replaced in its entirety to read as follows:

31. Consideration of Criminal 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 provided, and implementing regulations, 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. The text of the Chapter 12T is
available on the web at www.sfgov.org/olse/fco. A partial listing of some of Contractor’s
obligations under Chapter 12T is set forth in this Section. Contractor is required to
comply with all of the applicable provisions of 12T, irrespective of the listing of
obligations in this Section. Capltahzed terms used in this Section and not defined in this
Agreement shall have the meanings assigned to such terms in 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
physical location of the employment or prospective employment of an individual is
wholly or substantially within the City of San Francisco, and shall not apply when the
application in a particular context would conflict with federal or state law or with a
requirement of a government agency implementing federal or state law.

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

d. Contractor or Subcontractor shall not inquire about, require disclosure 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) information pertaining to an offense other than a felony or
misdemeanor, such as an infraction.

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 with the person,
or after a conditional offer of employment.

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

g. Contractor and 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 contract 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 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

CITY CONTRACTOR
AT&T Corp.
Recommended by:

4@* ngwm

Miglel A-Garmisiolr., CPA & }Q\
COO, Deputy CIO/Director and Chief of Staff Title: Dl\«’l’ v oct Hﬁi/ ‘Q,Oﬁf)’\Q

Department of Technology
City and County of San Francisco City vendor number: 14037

11/05/2014 CS-CW614B

Approved as to Form:

Dennis J. Herrera
City Attorney

o [f]asginlo
Margdrita Ghtierrez

Deputy City Attorney

Approved:

Jaci Fong
Director of the Office of Contract Administration, and Purchaser
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NON MA
City and County of San Francisco
Office of Contract Administration
Purchasing Division
Tirst Amendment
THIS AMENDMENT (this “Amendment™) is made as of /¢ > 2013, in San

Francisco, California, by and between: AT&T Corp. for itself and 'on behalf of its Affiliates
(“Contractor”), and the City and County of San Francisco, a municipal corporation (“City”),
acting by and through its Director of the Office of Contract Administration.

RECITALS

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

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 Coatract number 4070-09/10 on December 21, 2009;

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

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

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

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

a.  Exhibit G. Exhibit G is hereby replaced in its entirety with the Exhibit G attached
hereto.
3. Effective Date, Fach of the modifications set forth in Sedtion 2 shall be effective on and
after the date of this Antendment.

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 CONTRACTOR

Recommended by: AT&T Corp.

SV 1L,

St
.,————*‘-—{-’f o, J{u/’h\(-{ﬁl’ 7—/ i et - %%b/{"fv’/ﬁﬂﬂé £
z L7 7

Kenneth Bukowski
Acting Chief Information Officer .
Director, Departinent of Technology City vendor number: 14037

Approved as to Form:

Dennis J. Herrera
City Attorney

By: mMW{?\QT

Mﬁgar@}t Gutlerrez
Deputy City Attorney

Approved:

ormnn.

Jaci Foz}'/é
Director of the Office of Contract
Administration, and Purchaser
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@ atsat

AT&T MA Reference No.

MASTER S8ERVICES AGREEMENT

Customer AT&T

Customer Legal Name AT&T Corp.

Street Address: or enter the International Affiliate Name
City: State/Province:

Zip Code. Counfry:

Customer Contact (for notices)

AT&T Contact (for notices)

Name: Street Address:

Title: City: State/Province:
Street Address: Zip Code: Country:

City: State/Province:

Zip Code: Country: With a copy to:

Telephone: AT&T Carp.

Fax; One AT&T Way

Email: Bedminster, NJ 07921-0752

ATTN: MSA Support Team
Email: masi@att.com

This Master Services Agreement ("MSA"), between the customer named above (“Customer”) and the AT&T entily named above
("AT&T"), is part of the Agreement between the Clty and County of San Francisco and AT&T Corp. made February 26, 2010
{"Master™} and is effective when signed by bath Customer and AT&T.

[Customer
{by its authorized reprasentative)

AT&T
{by its authorized representative)

By: By:
Name: Name:
Tille: Title;
Date; Date:
Approved as lo Form:
Dennis J, Herrera
City Attorney
By:
[name of Deputy City Aftorney]
Deputy City Attorney
P-500 (5-09) UA VER I1/18/10
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1 INTRODUCTION

1.1 Overview of Documents. This MSA and the following additional documents (collectively, the “Agreement’) shall apply

to all services and equipment AT&T provides Customer pursuant fo this Agreement (“Services™) and shali confinue in effect so

Jong as Services are provided under this Agreement:

{a)  Pricing Schedules, A “Pricing Schedule” means a pricing schedule (including related altachments) or other document
that Is attached to or is fater executed by the parfies 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 olher terms and conditions for
a Service that AT&T or Its Affiliales file with regulafory authorities. “Guidsbooks” are documents (designated as
. Guidebooks or Price Lists) containing the descriptions, pricing and other terms and conditions for a Service that were but
nio longer are filed with regulatory authorities, Tariffs and Guidebooks can be found at alt.com/servicepublications or

other locations AT&T may designate.

{c)  Acceptable Use Policy. AT&T's Acceplable Use Policy ("AUP") applies to Customer's and Users’ use of (i) Services
provided over or accessing the Internet and (if} wireless (ie., cellular} data and messaging Services. The AUP can be
found at att.com/aup or other focations AT&T may designate.

{d)  Service Guides. The descripfions, pricing and other terms and conditions for a Service not covered by a Tariff or
Guidebook may be contained in a Service Guide, which can be found at alf.com/servicepublications or other locations
AT&T may designate.

1.2 Priority of Documents. The order of priority of the documents that form this Agreement is; Pricing Schedules; ihis
M8A; 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 terms to take precedence over inconsistent Tariff terms,

1.3 Revisions to Documents, Subject to Section 8.2(a) (Materially Adverse Jmpact), AT&T may revise Service
Publications at any fime.

1.4 Execution by Affifiates, An AT&T Affiliate or Cuslomer Affiliate may sign a Pricing Schedule In its own name, and
such Affifiate contract will be a separate but assoclated confract incorporating the terms of this Agreement. Customer and AT&T
will cause their respective Affiliates to comply with any such separate and associated conlract,

2. AT&T DELIVERABLES

2.1 Services, AT&T will either provide or arrange fo have an AT&T Affiliate provide Services to Customer, subject to the
availabllity and operational fimitations of systems, faclliies and equipment. Where required, an AT&T Affillate authorized by the
appropriate regulatory authority will be the service provider.

2.2 AT&T Equipment. Ses Seclion 13 of the Masler,

2.3 Software. Any software thaf 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 Agresment as to such software,

3. CUSTOMER'S COOPERATION

31 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 Gustomer does not obfain at Cuslomer's expense timely access reasonably
required by AT&T to property thal Cuslomer does not control {other than public property), AT&T may delay or terminate the
Service Components dependent upon such access and may recover any applicable termination charges. Access rights mean
the right to construct, Install, repair, mainfain, replace and remove access lines and network facllities and the right to use
ancillary equipment space within a building for Customer's connection to AT&T's network. Customer must provide AT&T timely
information and access to Customer's facilifies and equipment as AT&T reasonably requires for the Services, subject fo
Customer’s reasonable securify policles. Customer will furnish any condult, holes, wireways, wiring, plans, equipment, space,
power/utilities and other items as AT&T reasonably requires for the Services and will obtaln any necessary licenses, permits and
consents (including easements and rights-of-way). Customer will have the Site ready for AT&T fo perform its work according to
a mutually agreed schedule.
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3.2 Safe Working Environment. See Section 81 of the Master.

33 Users, "User” means anyone who uses or accesses any Service provided to Customer. Customer will cause Users fo
comply wilh this Agreement and is responsible for Users’ use of any Service unless expressly provided to the contrary in an
applicable Service Publication.

3.4 Resale of Services. See Section 62 of the Master,

4, PRICING AND BILLING

4.1 Pricing and Pricing Schedule Term; Terms Applicable After End of Pricing Schedule Term. The prices fisted in a
Pricing Schedule are sfabilized until the end of the Pricing Schedule Term and will apply in lieu of the corresponding prices set
forth in the applicable Service Publication. No promotion, credit or walver set forth in a Service Publication will apply. At the end
of the Pricing Schedule Term, Customer may continue Service (subject to any applicable notice or other requirements in a
Service Publication to terminate & Service Component) under a month-fo-month service arrangement at the prices, terms and
condifions in effect on the tast day of the Pricing Schedule Term. AT&T may change such prices, terms or conditions on 30
days’ prior nofice fo Customer.

4.2 Additional Charges and Taxes. See Section 10 of the Master.

43 Billing.

Unless a Service Publication specifies otherwise, Customer’s obligation to pay for a Service Component begins upon availability
of the Service Component to Customer. At Customer’s request, but subject fo 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 responsible for payment if Customer's Afflilates do not pay charges in accordance with this Agreement. AT&T
ray require Customer or ls Affifiales to tender a deposit if AT&T determines, In ifs reasonable judgment, that Customer or its
Affiliates are not creditworthy, and AT&T may apply such deposit to any charges owed.

44 Payments. Payment is due within 30 days after the dafe of the invoice (unless another date is specified in an
applicable Tariff or Guidebook) and must refer {o the Invoice number. Charges must be paid in the currency specified in the
invoice. Restrictive endorsements or other statements on checks are void, Customer will reimburse AT&T for all costs
assoclated with collecting definquent or dishonored payments, including reasonable attorneys' fess.

45 Delayed Billing; Disputed Charges. Customer will not be required o pay charges for Services invoiced more than 8
months after close of the biffing pericd in which the charges were incurred, except for calls assisted by an automated or live
operator. If Customer disputes a charge, Customer will provide nofice fo AT&T specifically identifying the charge and the reason
it Is disputed within 6 months after the date of the affected invoice, or Customer waives the right to dispute the charge. The
portion of charges in dispute may be withheld until AT&T completes its investigation of the dispute. if disputed charges are
withheld, Customer will incur late payment fees commencing on the due date of the original involce In accordance with Section
4.4 (Payments) excep! to the extent that the parties agree or a court or regulatory authority determines ihat the disputed charges
were Invoiced in error.

4.6 MARC. Minimum Annual Revenue Commitment ("MARC"} means an annual revenus commitment set forth in a Pricing
Schedule that Customer agrees to satisfy during each 12-consecutive-month period of the Pricing Schadule Term, If Customer
fails to safisfy the MARC for any such 12-month perfod, Customer will be invoiced a shortfall charge in an amount equal fo the
difference between the MARC and the total of the applicable MARC-Eligible Charges incurred during such 12-month period, and
AT&T may withhold contractual credits until Customer pays the shortfall charge.

47 Adjustments to MARC.

(a) In the event of a business downiurn beyond Cuslomer’s control, or a corporale divestiture, merger, acquisition or
significant restructuring or reorganization of Customer's business, or nefwork optimization using other Services, or a
reduction of AT&T's prices, or a force majeure event, any of which significantly impairs Customer's ability to meet a
MARC, AT&T will offer fo adjust the affected MARC lo reflect Customer's reduced usage of Services {with a
corresponding adjustment to ihe prices, credits or discounts avaitable af the reduced MARC level). if the parties reach
agreement on a revised MARG, AT&T and Customer will amend the affected Pricing Schedule prospectively. This
Section 4.7 will not apply fo a change resulting from Customer's decision to use service providers other than AT&T.
Customer will provide AT&T notice and evidence of the conditions Customer belisves will require the application of this
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provision, This provision does not constitute a waiver of any charges, including monthly recurring charges and shorifall
charges, Customer incurs pricr fo amendment of the affected Pricing Schedule.

(b) If Customer, through merger, consolidation, acquisifion or otherwise, acquires a new business or operation, Customer
and AT&T may agree in wiiting to include the new business or operation under this Agreement. Such agreement will
speclfy the impact, if any, of such addifion on Customer's MARC or other volume or growth discounts and on
Customer's attainment thereof.

5. CONFIDENTIAL INFORMATION. See Section 23 of the Master.
8. LIMITATIONS OF LIABILITY AND DISCLAIMERS
6.1 Limitation of Liahility, See Section 17 of the Master.

6.2 Disclaimer of Liabllity. 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, L.OSS OR DESTRUCTION
OF CUSTOMER'S {OR ITS AFFILIATES', USERS’ OR THIRD PARTIES') APPLICATIONS, CONTENT, DATA, PROGRAMS,

INFORMATION, NETWORKS OR SYSTEMS. o

6.3 Disclaimer of Warranties. AT&T MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT AND SPECIFICALLY DISCLAIMS ANY WARRANTY ARISING BY
USAGE OF 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 Application and Survival. The disclaimer of warranties and fimitations of liablity set forth in this Agreement will apply
regardless of the form of action, whether in confract, equity, torl, strict liability or otherwise, of whether damages were
foreseeable and of whether a party was advised of the possibility of such damages and will apply so as fo limit the liabifity of
each party and its Affiliates and their respeclive employees, directors; subconfractors and suppliers. The fimitations of liablity
and disclaimers set out in this Section 6 viill survive failure of any exclusive remedies provided In this Agreement.

7. THIRD PARTY CLAIMS
74 Reciprocal Indemnification. See Section 18 of the Master,
7.2 Patent, Trademark, Copyright or Trads Secret Infringement. The following provisions apply:

(a) AT&T's Obligations. AT&T agrees at iis expense fo defend and either to sellle any third-parly claim against
Customer, Its Affiliates and Its and their respective employees and directors or to pay all Damages that a court finally
awards against such parties for a claim alleging that a Service provided to Customer under this Agresment infringes
any patent, trademark, copyright or trade secret, but not where the claimed infringement arises out of or results from:
(a) Customer's, ifs Afiifiate’s or a User's contenf; (b) modifications to the Service by Customer, its Affiliates or third
parties, or combinations of the Service with any non-AT&T services or praducts; {c} AT&T's adherence fo Customer's
or its Affiliate’s written requirements; or (d) use of a Service in viclation of this Agreement.

{b) Cusfomer's Obligations. Customer agrees at ils expense fo defend and either to seflle any third-parly claim against
AT&T, ifs Affiiates and its and their respective employess, directors, subcontractors and suppliers or to pay all
Damages that a court finally awards against such parties for a claim that: (2} arises out of Customer’s, its Afiiliate’s or a
User's access to or uss of the Services and the claim is not the responsibility of AT&T under Section 7.2; {b) alleges
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that a Service infringes any patenl, lrademark, copyright or Irade secret and falls within the exceptions in Section 7.2;
or (¢} allages a breach by Customer, ts Affiliales or Users of a software license agreement governing software
provided in connection with the Services.

{c) Infringing Services. Whenever AT&T is liable under Section 7.2(a), AT&T may at its option either procure the right for
Customer to continue uslng, or may replace or modify, the Service so that ¥ is non-infringing.
7.3 Notice and Cooperation. The parly seeking defenss or seltlement of a third-parly claim under this Secfion 7 will

provide notice fo the other party prompfly upon learning of any claim for which defense or sefflement may be sought, but failure
to do so will have no effect except to the extent the other parly is prejudiced by the delay. The parly seeking defense or
settlement will allow the olher party fo confrol the defense and setliement 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 seffle a claim
without the written consent of the party being defended, which consent will not be unreasonably withheld or defayed, except that
no consent will be required to seltle & claim where relief against the parly being defended is limited lo monetary damages that
are paid by the defending party under this Section 7.

8. SUSPENSION AND TERMINATION

8.1 Termination of Agreement. See Sections 19.2.3 and 4 of the Master.

82 Termination or Suspension of Services. The following additional termination provislons apply:

(a) Material Breach, 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 nofice, the
aggrieved party may terminate the affected Service Components and, if the breach implicates the enlire Agreement,
terminate the enfire Agreement. If Cusiomer is in breach, AT&T may elect to suspend {and later terminale) the
affected Service Components and, if the breach implicafes the enlire Agreement, suspend (and fater terminate) the
entire Agreement,

{b) Materially Adverse Impact. If AT&T revises a Service Publication, the revision has a materially adverse 4mpact on
Customer and AT&T does not effect revisions that remedy such materially adverse impact within 30 days after nofice
from Customer, then Customer may, as Customer's sole remedy, elect to terminate the affected Service Components
on 30 days’ notice lo AT&T, given not later than 90 days after Customer first learns of the revision fo the Service
Publication. “Materlally adverse impacits” do nof include changes to non-stabilized pricing, changes required by
governmental authority, or assessment of or changes to additional charges such as surcharges or taxes.

{c) Internet Services, If Customer falls to reclify a violation of the AUP within 5 days after recelving notice from AT&T,
AT&T may suspend the affected Service Components. AT&T reserves the right, however, to suspend or lerminate
immediately when: () AT&T's suspension or fermination is in response {o multiple or repeated AUP violations or
complaints; {ii} AT&T is acting in response to a court order or governmental nofice that certaln conduct must bs
stopped; or (fii} AT&T reasonably determines that (a) it may be exposed to sancfions, liability, prosecution or other
adverse consequences under applicable faw if AT&T were {o allow the violafion to continus; (b) such violation may
harm or interfere with the integrity, normal operations or securily of AT&T’s network or networks with which AT&T is
interconnected or may interfere with another customer’s use of AT&T services or the Internet; or (c) such viofation
otherwise presents an imminent risk of harm to AT&T, AT&T's customers or ifs or thelr respecive employees.

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

{e) Infringing Services. If the opficns described in Section 7.2{(¢} (Infringing Services) are not reasonably available,
AT&T may at its option lerminate the affecled Services or Service Components without llabllity other than as stated in
Section 7.2(a).

{f Hazardous Materials. See Section 81 of Master.

83  Effect of Termination.

(a) See Section 19.c of the Master

{b) If a Servics or Service Component is terminated, Customer will pay azi amaounts incurred prior fo the effeclive date of
termination.
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8.4 Termination Charges,

{a) If Customer terminates this Agreement or an affected Service or Service Component for cause in accordance with the
Agreement or if AT&T terminates a Service or Service Component other than for cause, Customer will not be liable for
the termination charges set forth in this Section 8.4,

{b) If Customer terminales a Service or Service Component prior to Cutover other Ihan as set forth in Seclion 8.4(a),
Customer will reimburse AT&T for fime and materials incurred prior to the effective date of termination, plus any third
party charges resulfing from the ferminalion.

{c) Except as specifically set forth to the confrary In an approved Pricing Schedule, if Customer terminates a Service or
Service Component after Culover other than as set forth in Section 8.4(a) or if AT&T terminales a Service or Service
Component for causs, Customer will pay applicable termination charges as follows: (i) 50% {unless a different
percentage Is specified in the Pricing Schedule) of the monthly recurring charges for the lerminated Service or Service
Component muiliplied by the months remaining in an applicable Minimum Payment Period; (i) if termination occurs
before the end of an applicable Minimum Refention Period, any associated waived or unpaid non-recurring charges;
and {iif) any charges incurred by AT&T from a third parly (Le., not an AT&T Affiliate) due to the termination. The
charges sel forth in Sections 8.4(c)(f) and {if} will not apply if a terminated Service Component Is replaced with an
upgraded Service Component at the same Site, but only if he Minimum Payment Period or Mintmum Retention
Period, as applicable, (the "Minimum Period”) and assoclated charge for the replacement Service Component are
equal fo or greater than the corresponding Minimum Period and associated charge for the terminated Service
Component, respectively, and if the upgrade is not restricted in the applicable Service Publication.

{d) In addition, if Customer ferminales 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.
g, IMPORT/EXPORT CONTROL

Nelther party will use, distribute, transfer or fransmit any equipment, services, software or technical information provided under
this Agreement {even if incorporated Info other products) except in compliance with all appficable import and export laws,
conventions and regulations.

10. MISCELLANEOUS PROVISIONS

10.1 Publicity. Neither party may issue any public slafements or announcements relating to the ferms of this Agresment or
to the provision of Services without the prior weitten consent of the other party.

10.2 Trademarks. See Section 63 of the Master.
10.3 Force Majeure, See Section-6 of the Master,
10.4 Amendments and Waivers. Sse Sections 30 and 47 of the Master.

105 Assignment and Subcontracting. See Section 28 of the Master, provided that AT&T may subconiract to a third parly
work to be performed under this Agreement but wilf remain financially responsible for the performance of such obligations.

10.6 Severability. See Section 55 of the Master.
10.7 Injunctive Relief. See Section 64 of the Master[.

10.8 Legal Action. Any legal action arising In connection with this Agresment must be filed within 2 years after the cause of
action accrues, or it will be deemed time-barred and waived. The parlies waive any statute of limitations to the contrary.

108 Notices. See Section 24 of the Master, provided thal nofices shall be deemad validly delivered if made by hand (in
which case delivery will be deemed to have been effected immediately), or by overnight mall (in which case delivery will be
deemed fo have been effected one {1) business day after ihe date of malling), or by first class pre-paid post (in which case
delivery will be desmed to have been effected five (5) days after the dafe of posting}, or by facsimile or electronic fransmission
{in which case dellvery will be deemed fo have been effected on the day the fransmission was senl).

10,10 Governing Law, See Section 49 of the Master.
10.11  Compiiance with Laws. See Section 52 of the Master.
10.12  No Third Party Beneficiaries. See Section 85 of the Master.
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10,13 Survival, See Section 21 of the Master.

10.14  Agreement Language. Omitted by Agreement of the Parties.

10.15  Entire Agreement. See Section 51 of the Master, provided that consistent with Section 2.3 {Softwars) above the
written terms and conditions appficable to software shall remain binding on the paries.

10.16  Local Business Enterprise Utilization; Liquidated Damages. The applicability of LBE to each service provided
under this MSA shall be consistent with Section 32.b of the Master and shall be defined in the refevant Pricing Schedule for stich
service. '

1. DEFINITIONS

"Affiliate” of a party means any entily that conirols, is confrolled by or Is under common control with such party.

“Cutover” means the date Cuslomer's obligation fo pay for Services begins.

*Damages” means collectively all injury, damage, liabllity, loss, penally, interest and expense incurred.

“Effective Date” of a Pricing Schedule means the date on which the Jast parly signs the Pricing Schedule unless a later date is
required by regulation or faw. ’
"MARC-Eligible Charges" means the recurring and usage charges (including amounts owed under Section 8.4(c)(i)), after
deducting applicable discounts and credits (cther than outage or SLA credits), that AT&T charges Customer for the Services
identified in the applicable Pricing Schedule as MARC-contribuling. The following are not MARG-Eligible Charges: {a) charges

for or in connection with Customer's purchase of equipment; (b) faxes; and {c) charges imposed in conneciion with :
governmentally imposed costs or fees (such as USF, PICC, payphone service provider compensation, E911 and deaf relay

charges),

"Minimum Payment Period” means the Minimum Payment Period identified for a Service Component in a Pricing Schedule or
Service Publication during which Customer is required to pay recurring charges for the Service Component,

“Minimum Retention Period” means the Minimum Relention Period identified for a Service Component in a Pricing Schedule
or Service Publication during which Customer is required io maintain service o avoid the payment {or repayment) of certain
credits, waived charges or amorlized charges.

“Service Component” means an individual component of a Service provided under this Agreement.
“Service Publications” means Tariffs, Guidebooks, Service Guides and the AUP.
“Site” is defined as set forth in Section 13 of the Master,
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City and County of San Francisco
Office of Contract Administration
Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

Agreement between the City and County of San Francisco and

AT&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 betwsen: AT&T Corp. for itself and on behalf of its Affiliates identified in
this Agreement hereinafter referred to as “Contractar,” and the City and County of San Francisco, a
municipal corporation, hereinafter referred to as “City,” acting by and through its Diréctor of the Office of
Contract Administration or the Director’s designated agent, hereinafter referred to as “Purchasing.”

I

Recitals

WHEREAS, the Department of Technology (“Department”) wishes to engage Contractor for certain
telecommunication services including, but not limited to intemet 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 issusd 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 utilize the
results of a competitive solicitation by another City department; and,

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

WHEREAS, approval for this Agreement was obtained when 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
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Agreement”), including Amendment 1 (dated May 30, 1997), Amendment 2 (dated November 20, 2000),
Amendment 3 (dated April 6, 2007), and Amendment 4 (dated August 7, 2009); except that the term of
Addenda Nes. 16, 18, 19, 20, 21, 22 and 23 shall continue as set forth in such Addenda and the term of
the following agreements (collectively the “1990 Master Agreement Related Agreements™) shall continue
as set forth in such 1990 Master Agreement Related Agreements.

AGREEMENT
PUBLIC UTILITIES COMMISSION

Pricing Schedule No. 2 for ILEC Services
Provided Within AT&T's Franchise Territory In
the State of California, Pursuant to Tariff(s)
and/or Guidebooks

OpteMAN and CSME Confirmation of Service
Order ‘

AT&T PremierServ Dedicated Internet Access
(DlA)

Addendum No. 23 to Master Agreement for
AT&T PremierServ Dedicated Internet Access
(DIA)

SFO

AT&T Addendum No. 001 to Master Agreement -
Individual Case Basis Terms & Conditions for
State Local Exchange Carrier Telco Services

AT&T Telecommunications Services - State
Tariff Services Within AT&T's Franchise Territory
in the State of California - ICB Pricing Schedule

AT&T Telecommunications Services - State
Tariff Services Within AT&T's Franchise Territory
in the State of California - ICB Pricing Schedule -
AMENDMENT NO. 1

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

AT&T SFO EDIA - internet Access Contract
(Pleasanton POP)

AT&T SFO EDIA - Internet Port Contract (San
Francisco POP)
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SERVICE

SF PUC - OpteMAN
Pricing Schedule

SF PUC - Ethernet
Dedicated Internet Access
(EDIA) renewal - Access
Portion of service

SF PUC - Ethernet
Dedicated Internet Access
(EDIA) renewal - [nternat
Port Portion of service

SF PUC EAMIS (Ethernet
Managed Internet Service)

SFO SONET Ring Terms
& Conditions

SFO SONET Ring -
Pricing Schedule

SFO SONET Ring -
Amendment to Pricing
Schedule (correction)

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

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

30M EDIA (Ethernet
Internet access) for SFO.
This is the Internet Port

i portion of the service

START DATE

4/29/2009

4/30/2009

4/30/2009

12/28/2007

8/30/2007

8/30/2007

11/6/2008

9/18/2008

9/18/2008

9/18/2008

END DATE

4/29/2012

47302012

4/30/2012

12/28/2010

8/30/2012

8/30/2012

8/30/2012

5/18/2009

9/18/2009

9/18/2009
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AT&T SFO EDIA - Internet Access Contract
(San Francisco POP)

AT&T Managed Internet Service Pricing
Schedule '

Departrment 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
PremierSetv Dedicated Internet Access (DIA)

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

Amendment No. 001 to AT&T's Franchise

Territory in the State of CA - ICB Pricing
Schedule for Regulated/Telco Service(s)

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

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

~ Amendment to Pricing Schedule for State Tariff
Services

Pricing Schedule for AT&T ILEC Services within
AT&T's 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
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© 30M EDIA (Ethemnet
; Internet access) for SFQ.

: This is the Internet Access

i portion of the service

150M EAMIS (Ethernet
Internet Service) for SFO.

16 Site OPT-E-MAN
Pricing Schedule

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

SF PL EDIA service
(Internet Port porticn of

{ service)

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

Amendment to Y10 OPT-

E-MAN adding additional
Location

Amendment to Y10 OPT-
E-MAN adding additional
Location

E-Rate funding Year 11 -
installing 2 OPT-E-MAN
locations :
Amendment to Year 11
OPT-E-MAN - changing
address of one location
E-Rate funding Year 12 -

installing 4 OPT-E-MAN
locations

Amendment to Year 12
Funding option

Amendment to Year 12
changing four service
location addresses

3 of 39

9/18/2008

8/19/2009

7/16/2009

1122/2010

3/25/2008

2/712007

3/25/2008

11/16/2007

2/7/2008

10/30/2008

21212009

410/2008

6/26/2008

February

9/18/2009

8/19/2012

7116/2012

112212013

3/25/2011

2/7/12010

325/2011

2/07/2011

2712011

10/30/2011

2122012

441072012

6/26/2012
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In addition to the 1990 Master Agreement Related Agresments 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.

AGREEMENT SERVICE START DATE  END DATE
Police Department

Amendment No, 24 to Pricing Schedule for
AT&T ILEC Services within AT&T's Franchisa OPT-E-MAN Pricing
Territoty 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
within AT&T's Franchise Territory in the State of i |nstalling addiional OPT-
CA Pursuant to Tariff, Guidebook or Catalog [36 i E-MAN services at
month term existing location

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. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the amount of
City’s obligation hereunder shall not at any time exceed the amount certified for the purpose and period
stated in such advance authorization. This Agreement will terminate without penalty, lability 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. If funds are appropriated for a portion of the fiscal year, this Agreement will terminate, 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 lien of appropriations for new or other
agreements. City budget decisions are subject to the discretion of the Mayor and the Board of
Supervisors. Contractor’s assumption of risk of possible non-appropriation is part of the consideration for
this Agreement.

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

3. Effective Date of Agreement. This Agreement shall become effective following signature by
both parties when the Controller has certified to the availability of funds and Contractor has been notified
in writing.

4. Services Contractor Agrees to Perform. Consistent with the terms of this Agreement, the
Contractor agrees to perform the services, including but not limited to those services listed in Exhibit A,
“Description of Services,” attached hereto and incorporated by reference as though fully set forth herein.

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, executed by the State
Department of Technology on or about January 24, 2007, which can be found at
https://ebiznet.sbe.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 provided 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 1 and Module 2
Services, effective July 8, 2007, both of which are attached hereto as Exhibit B and incorporated herein
by this reference. These ATOs superseded and replaced the Calnet 1 Contract B-4 Authorization to
Order executed by the parties in December of 2003 in its entirety.

b. All Services obtained by City and provided by Contractor during the Term that are
available to the City under the WSCA Mobility Agresment (defined below), will continue to be available
to the City, and will be so obtained and provided in accordance with the corresponding terms and
conditions of that WSCA Mobility Agreement, the pertinent sections of which are attached hereto as
Exhibit C. For the purposes of this Agreement, the term “WSCA Mobility Agresment” means,
collectively, that certain Western States Contracting Alliance Agreement, # 1523, dated October 10, 2006,
as amended, by and between AT&T Mobility National Accounts LLC (“AT&T Mobility’”) and the State
of Nevada, successor contract to that certain Western States Contracting Alliance Agreement #10-00113
dated July 1, 2001, as amended, by and between AT&T Mobility and the State of New Mexico, and the
corresponding Participating Agreement between AT&T Mobility and the California State Compensation
Insurance Fund dated June 23, 2003, 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 96 A contract dated August 30, 2007, on file with the California Public Utility
Commission, attached hercto as Exhibit D (hereinafter the “96 A Filing™). This 96 A Filing reflects the
respective responsibilities, obligations, terms and conditions with respect to these services and shall
continue to govern existing SONET services for the City during the Term.

d. Network Integration products and services, including but not limited to customer owned
networking equipment, installation and maintenance are available to political 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 hereto as Exhibit F
(herein after FOCUS™). The decision to purchase products and services through the FOCUS Agreement
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shall be within the sole diseretion of City. Services purchased under FOCUS will be purchased in
accordance with the processes established under the agreerent and be subject to the FOCUS terms and
conditions. Any Services not available under Calnet 2 or FOCUS will be provided pursuant to paragraph
(e) below.

€. During the Term of the Agreement, if the City determines it wishes to purchase services
that are not available under the agresments 4.a-d above, City, in its sole discration, will engage Contractor
for such services by executing a Contractor MSA (“MSA”) in the form of the sample MSA attached
hereto as Exhibit G, an applicable Pricing Schedule(s) to be negotiated by the parties, and the applicable
Service Guide, Tariff, Guidebook or Catalog.

® Pricing Schedules. During the term of the Agreement, if the City determines 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 exhibits) fo 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 Services made the basis of the particular Pricing Schedule,

(1)  Tariffs. Guidebooks, Catalogs and Service Guides. In addition 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 appropriate regulatory agencies of the state and federal government.
“Guidebooks’ or “Catalogs™ are documents containing the Service descriptions, pricing,
and other terms and conditions for a Service that were, but nio longer are, subject to
regulatory approval, but may still be subject to certain regnlatory restrictions or controls.
Tariffs, Guidebooks and Catalogs may be found at
http://www.att.sbc,com/search/tariffs.jsp;
http/fwww.serviceguide.att.com/ABS/ext/index.cfim, or other locations 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 applicable
AT&T Service Guide, which is available at hitp://www.new.serviceguide.att.com, or
such other locations Contractor may designate.

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

f City is responsible for all Services provided under this Agreement to City agencies or
departments identified in Exhibit H. City may add or delete agencies or departments from the list, subject
to Contractor’s agreement, which shall not be unreasonably withheld. Contractor shall begin to provide
service to the added agency or department as soon as reasonably possible. If Contractor provides
Services under this Agreement to any entity not identified in Exhibit H, the default by such entity of any
obligation to Contractor shall not operate as a default of this Agreement by City as further set forth below.
Contractor will notify Department if a new agency or department secking services under this Agreement
requests connection.

g This Agreement, and any exhibit, addendum, authorization to order, or other attachment
thereto or document incorporated therein, are intended to be read together and integrated as a whole, and
shall be construed and interpreted in a manner so as to avoid any conflict to the maximum extent possible.
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Supplemental provisions in the above documents shall not be deemed to be in conflict. However, except
as specifically set forth to the contrary within the above referenced agreements, or prohibited by such
agreement or law, the 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) (hereinafter collectively or individually
referred to as “Ordering Document(s)””), the Identified Agreement, and this Agreement will prevail in that
order.

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 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.

6. Guaranteed Maximum Costs. Consistent with Section 5 above, the City’s obligation hereunder
shall not at amny time exceed the amount certified by the Controller for the purpose and period stated in
such certification. Except as may be provided by laws governing emergency procedures, officers and
employees of the City are not authorized to request, and the City is not required to reimburse the
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the changed scope
is authorized by amendment and approved as 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 appropriation.

Force Majeure. Neither Party will be liable to the other Party for any failure of performance,
where such failure of performance could not have been avoided by the Party’s exercise of reasonable care
and diligence dus to any of the following causes that are beyond that Party’s reasonable control: including
Acts of God, fire, explosion, vandalism, terrorism, storm, national emergencies declared by the President
of the United States of America, insurrections, riots, wars, strikes, supplier failures, breaches by the other

Party.
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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 City to Contractor at the
address specified in the section entitled “Notices to the Parties.”

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City
for three times the amount of damages which the City sustains because of the false claim. A contractor,
subcontractor or consultant who submits a false claim shall also be Liable to the City for the costs,
including attorneys’ fees, of a civil action brought to recover any of those penalties or damages, and may
be liable to the City for a civil penalty of up to $10,000 for each false claim. A contractor, subcontractor
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 fo an officer or employee of the City a false
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a
false record or statement to get a false claim paid or approved by the City; (¢) conspires to defraud the
City by getting a falge claim allowed or paid by the City; (d) knowingly makes, uses, ot causes to be
made or used a false record or statement to conceal, avoid, or decreass an obligation to pay or transmit
money or property to the City; or (€) is a beneficiary 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 discovery of the false claim.

9. Disallowance. Omitted by agreement of the parties.

10. Taxes. Prices set forth in a Pricing Schedule are exclusive of, and Customer will pay, all current
and future taxes (excluding those on AT&T's net income), surcharges, recovery fees, custom clearances,
duties, levies, shipping charges, and other sitnilar charges (and any associated interest and penalties
resulting from Customer's failure to timely pay such taxes and similar charges) relating to the sale,
transfer of ownership, installation, license, use or provision of the Services, except to the extent Customer
provides satisfactory proof of a valid tax exemption prior to the delivery of Services.

a. Contractor shall bill City, and City shall pay for all taxes and fees required or authorized
by the appropriate regulatory bodies (such as California Public Utilities Comumission and Federal
Communications Commission), which have jurisdiction over the telecommunications services provided
under this Agreement. City shall not be responsible for such taxes and fees from which it is exempt, or
which are not applicable

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

c. Contractor recognizes and understands that this Agreement may create a “possessory
interest” for property tax purposes. Generally, such a possessory interest is not created unless the
Agreement entitles the Contractor to possessior, occupancy, or use of City property for private gain. If
such a possessory interest is created, then the following shall apply:

1) Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that Contractor, and any permitted successors and assigns, may be subject to
real property tax assessments on the possessory interest;

2) Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that the creation, extension, renewal, or assignment of this Agreement may
result in a “change in ownership™ for purposes of real property taxes, and therefore may result in a
revaluation of any possessory interest created by this Agreement. Contractor accordingly agrees on
behalf of itself and its permitted successors and assigns to report on behalf of the City to the County
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Assessor the information required by Revenue and Taxation Code section 480.5, as amended from time to
time, and any successor provision.

3) Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that other events also may cause a change of ownership of the possessory
interest and result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as
- amended from time to time). Contractor accordingly 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
Equalization or other public agency as required by law.

4) Contractor further agrees to provide such other information as may be requested
by the City to enable the City to comply with any reporting requirements for possessory interests that are
imposed.

11.  Payment Does Not Imply Acceptance of Work The granting of any payment by City, or the
receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace unsatisfactory
work, equipment, or materials, although the unsatisfactory 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 workmanship 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 assignment of personnel, but all personnel, including those assigned
at City’s request, must be supervised by Contractor. Contractor shall commit adequate resources to
complete the project within the project schedule specified in this Agreement.

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

*“Site” means City’s physical location, including City’s collocation space on Contractor’s, its Affiliate’s,
or subcontractor’s property, where Contractor installs or provides a Service.

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

a. Independent Contractor. Contractor or any agent or employee of Contractor 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 retirement, health or
other beneﬁts that C1ty may offer its empIO} ees. Contractor or any agent or employee of Contractor is
lizble for the acts and omissions of itself, its employees and its afrents Contractor shall be responsible for
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to,
FICA, fncome tax withholdings, unemployment compensation, insurance, and ofher similar
responsibilities related to Contractor’s performing services and work, or any agent or employee of
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or
agency relationship between City and Contractor or any agent or employee of Contractor,

b. Any terms in this Agreement referring to direction from City shall be construed as
providing for direction as to pelicy 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 employ er portions of the taxes due (and
offsetting any credits for amounts already paid by Contractor which can be applied against this liability).
City shall then forward those amounts to the relevant taxing authority.

d. Should a relevant taxing authority determine a liability 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 City to have the amount due withheld from future payments to Contractor under this
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a credit
against such liability).

€. A determination of employment status pursuant to the preceding 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 employee 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 lability so that City’s total expenses
under this Agreement are not greater than they would have been had the court, arbitrator, or
administrative authority determined that Contractor was not an employee.

15. Insurance.

a. Without in any way limiting Contractor’s liability pursuant to the “Indemnification™
section of this Agreement, Contractor must mamtam in force, during the full term of the Agreement,
insurance in the following amounts and coverages:

1) - Workers” Compensation, in statutory amounts, Wlth Employers” Liability Limits
not less than $1,000 OOO each accident, injury, or illness; and

2) Commercial General Liability Insurance with limits not less than $1,000,000
each occurrence Combined Single Limit for Bodily Injury and Property Damags, including Contractual
Liability, Personal Injury, Products and Completed Operations; and

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

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

b. Commercial General Liability and Commercial Automobile Liability Insurance policies
must be endorsed to provide:

1 Name as Additional Insured the City and County of San Francisco, its Officers,
Agents, and Employees, :

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

c. Regarding Workers” Compensation, Contractor hereby agrees to waive subrogation
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 favor of the City
for all work performed by the Contractar, 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. Notices shall be sent to the City
address in the “Notices to the Parties” section.

€. Should any of the required insurance be provided under a claims-made form, Contractor
shall 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 term give rise to claims made after expiration of the Agreement, such claims shall be
covered by such claims-mads policies.

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

g Should any required insurance lapse during 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 effective on the date of such lapse of

msurance.

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 avthorized to do business in the State of California, and that are
satisfactory to City, in form evidencing all coverages set forth above. Failure to maintain insurance shall
constitute a material breach of this Agreement.

i Contractor may elect to self-insure any of the required coverages set forth 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 ar decreass the liability of Contractor hereunder.

3 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 out of acts or omissions of Contractor in the performance any
Services provided under this Agreement except those arising by reason of the sole negligence of the City,
its officer, employees and agents.

City agrees to defend, indemnify and hold harmless Contractor, its officer, employees, and
agents, from any and all acts, claims, liabilities and losses by whomever asserted arising out of acts of
omissions of the City in its obligations under this Agreement except those arising by reason of the sole
negligence of Contractor, its officers, employees, and agents.

In the event of concurrent negligence of City, its officers, employees and agents, and Contractor
and its officers, employees and agents, the liability for any and all claims for injuries or damages to
persons and/or property shall be apportioned under the California theory of comparative negligence as
presently established or as may hereafter be modified.
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17. Liahility 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 customer’s negligence, shall in no event exceed the applicable credits specified in a service
publication or pricing schedule, or if no credits are specified, an amount equivalent to the proportionate
charge to customer for the period of service during which such mistake, omission, interruption, delay,
error or defect in the services occurs and continues in no event shall any other lability attach to
Contractor.

(b) Section 17(a) will not apply to:

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

(1) Breach of Section (23) (Confidential information), 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 liable to the other for any indirect, incidental, punitive, exemplary, special
or consequential damages (including without limitation damages related to lost profits, loss of use, and
loss of data, or failure to realize savings and benefits) arising under this Agreement, even if advised of the
possibility of such loss,

18. Liquidated Damages. Omitted by Agreement of the parties.
19. Default; Remedies. \

a. Each of the following shall constitute an event of default (“Event of Default”) under this
Agreement:
D Contractor, or City as appropriate, fails or refuses to perform or observe any
term, covenant or condition contained in any of the following Sections of this Agresment:
8.  Submifting False Claims; Monectary 36.  Dmg-free workplace policy
Penalties.
10.  Taxes : 52.  Compliance with laws
15, Insurance
23.  Proprietary or confidential information of 56.  Protection of private information
City
29. Assignment 57.  Graffiti removal
2) A party fails or refuses to perform or observe any other term, covenant or

condition contained in this Agreement, and such default continues for a period of thirty days after written
notice thereof from non-defaultmc patty to the defaulting party.

3 A party (a) is generally not paying its debts as they become due, (b) files, or
consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or
arrangement or any other petition in banL_ruptcy or for liquidation or to take advantage of any bankruptcy,
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) A court or government authority enters an order (a) appointing a custodian,
receiver, trustee or other officer with similar powers with respect to a party or with respect to any
substantial part of a party’s property, (b) constituting an order for relief or approving a petition for relief
or reorganization or arrangement or any other pet1t10n in bankruptey or for liquidation or to take
adv antafre of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction or (¢) ordering the
dissolution, winding-up or liquidation of a party.

5) Fraud or Abuse. Contractor may temporarily suspend an affected Service by
providing City with as much advance notice as is reasonably practicable under the circumstances if the
Services are being used (i) to commit a fraud upon Contractor, (if) to commit a fraud upon another party,
(iii) unlawfully, or (iv) in a fashion that interferes with another customer’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 is
contributing to the prohibited activities. Once the offending activity has stopped and reasonable steps
talcen to reasonably prevent a repeat of the offending activity, the suspended Service will be restored
consistent with the terms of this Agreement. Contactor will work with C1ty to minimize the penod of
suspension for any affected Service.

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

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

20. Termination for Convenience.

In arriving at the amount due to Contractor under this Section, City may deduct: (1) all payments
previously made by City for work or other services covered by Contractor’s final invoice; (2) any claim
which City may have against Contractor in connection with this Agreement; and (3) any invoiced costs or
expenses excluded pursvant 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 Docurment are affected, to terminate this Agreement and all Ordering
Documents, at any time for convenience and without cause. City shall exercise this option by giving
Contractor ninety (90) days written notice, subject to the following terms and conditions:

L If any Service is terminated prior to cutover of Contractor’s Service
(*Cutover Date”) prov ided under the apphcable Ordering Document, the City will pay Contractor’s
recurring and nonrecurring costs of labor, engineering, nonreusable materials, interest, transportation,
storage, ‘manufacturer’s cancellation charges (if any) and any other reasonable costs incurred by
Contractor or its subcontractors prior to City’s termination notice, including those expenses incurred in
preparation for start of installation or upgrade, and City shall not be responsible for the 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 Agresment, Cutover Date is defined as the date that the Service is first installed and
available for City’s use at any one location.

ii, If, after Cutover of Service,.or if no installation or upgrade of Service is
involved, after the effective date of an Ordeting 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 Majsure), City shall be required to pay the termination charges set forth in such Ordering
Document.

b. Upon receipt of a termination notice from City, Contractor shall commence and perform,
with diligence, all actions necessary on the part of Contractor to effect the termination of the relevant
Ordering Document on the date specified by City and to minimize the liability of Contractor and City to
third parties as a result of termination. All such actions by Contractor and its subcontractors performed
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 termination charges as set forth in
subsections (i) and (i1) above. In no event shall City be liable for costs incured by Contractor or any of
its subcontractors after the termination date specified by City, except for those costs specifically
enumerated and described in this Section. ‘

c. City may, for its own convenience, terminate a service-specific Ordering Document
pursuant to the early termination fees provided for in such Ordering Document, iflany.
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21 Rights and Duties upon Termination or Expiration.

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

8. Submitting false claims 23.  Proprietary or confidential information
of City
9. Disallowarice 25, Ownership of Results
10.  Taxes : ]
11.  Payment does not imply acceptance of work 27.  Audit and Inspection of Records
3.  Responsibility for equipment 47.  Modification of Agreement.
14.  Independent Contractor, Payment of Taxes 48.  Administrative Remedy for Agreement
and Other Expenses Interpretation.
15. Insurance 49.  Agresment Made in California, 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 Agreement prior to expiration of
the term specified in Section 2, this Agreement shall terminate and be of no further force or effect.
Contractor shall transfer title to City, and deliver in the manner, af 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 Agresment, 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. Materjals
produced for the exclusive use of City as exprossly 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, Asticle ITI, Chapter 2 of City’s
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the
Government Code of the State of California, and certifies that it does not know of any facts which
constitutes a violation of said provisions and agrees that it will immediately notify the City if it becomes
aware of any such fact during the term of this 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 agrees 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. Written or other tangible confidential Information must at the time of
disclosure be identified and labeled as Confidential Information belonging to the disclosing Party. When
disclosed orally or visually, Confidential information must be identified as confidential at the time of the
disclosure, with subsequent confirmation in writing within 15 days after disclosure. Neither Party may
during the Term and for three (3) years thereafter disclose any of the other Party's confidential
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Information to any third party. Neither Party may use the other Party's Confidential Information except to
perform its duties under the Agreement. The Confidential Information restrictions will not apply to
Confidential Information that is (i) already know to the receiving party; (ii) becomes publicly available
through no wrongful act of the receiving Party; (i1i) 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.

b. Privacy Laws. Each party is responsible for complying with the privacy laws applicable
to its business. if City does not want Contractor personnel to comprehend City data to which they may
have access in performing Services, City should encrypt such data so that it will be unintelligible. Until
directed otherwise by City in writing, if Contractor designates a dedicated account representative as City's
primary contact with Contractor, City authorizes that representative to discuss and disclose City's
customer proprietary network information (CPNI) to any employee or agent of City without a need for
further authentication or authorization.

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

To City: Ms. Kendall W. Gary
Director of Technology Procurement
Department of Technology
City & County of San Francisco
One South Van Ness Ave 2nd Floor
San Francisco, Ca. 94103
Email - Kenda]l. Gary@sfgov.org;
Facsimile — (415) 581-3970

To Contractor: Account Manager for the City and County of San Francisco,
AT&T, 2600 Camino Ramon — Room 15156
San Ramon, CA 94583
Email - mp5984(@att.com ;
Facsimile — (925) 327-0260

Any notice of default must be sent by registered mail.

25. Ovwnership of Results. Only those drawings, plans, specifications, blueprints, studies, reports,
memoranda, computation sheets, computer files and media or other documents prepared by Contractor or
its subcontractors for the exclusive use of City as expressly ordered under this Agreement shall become
the property of and will be transmitted to City. 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 Inspection of Records. Contractor agrees to maintain and make available to the City,
during regular business hours, accurate books and accounting records relating to its work under this
Agreement. Contractor will permit City to audit, examine and make excerpts and transcripts from such
books and records, and to make audits of all invoices, materials, payrolls, records or personnel and other
data related to all other matiers 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
subject matter of this Agreement shall have the same rights conferred upon City by this Section. Such
inspection shall be made only upon reasonable notice and shall be limited to the matters directly arising
under the Agreement. Such inspection shall be at the sole cost of City and shall occur no more than is
reasonably necessary.

28. Subcontracting. Contractor is prohibited from subcontracting this Agreement or any part of it
unless such subcontracting is first approved by City in writing. Notwithstanding the foregoing, 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 Affiliates, or any other Subcontract that is entered into by Contractor for a purpose
that is not specifically aimed at supporting this 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 violation of
this provision shall confer no rights on any party and shall be null and void.

29. Assignment, (a) The services performed by Contractor are personal in character and neither this
Agreement nor any duties or obligations, including but not limited to the sclection 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 designes, acting in his or her sole discretion.
Contractor may, however, assign the agreement and/or delegate duties or obligations to Affiliates without
the prior written consent of City, but will remain primarily responsible for such abligations or duties.

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

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

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

31 Farned Income Credit (EPIC) Forms. Administrative Code 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 Eligible Employee at each of the following times: (i) within thirty days following the date
on which this Agreement becomes effective (unless Contractor has already provided such EIC Forms at
least once during the calendar year in which such effective date falls); (ii) promptly after any Eligible
Employee is hired by Contractor; and (iii) annually between January 1 and January 31 of each calendar
year during the term of this Agreement. Failure to comply with any requirement contained in
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 thirty days,
Contractor fails to commence efforts to eure 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 Agreement shall have the meanings assigned to such
terms in Section 120 of the San Francisco Administrative Code.

32. Laocal Business Enterprise Utilization; Liquidated Damages.

a. The LBE Ordinance. Contractor, shall comply with this Section 32 and all the
requirements of the Local Business Enterprise and Non-Discrimination in Contracting 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 Ordinance™), provided such amendments do not materially increase
Contractor’s obligations or liabilities, or materially diminish Contractor’s rights, under this Agreement,
and provided that the LBE Ordinance and this Section 32 does not apply to Services provided by AT&T
under the existing contracts identified in the Recitals and Subsections 4 a —d above. Such provisions of
the LBE Ordinance are incorporated by reference and made a part of this Agreement as though fully set
forth in this section. In the event of a conflict between this Section 32 and the LBE Ordinance, this
Section 32 shall prevail. Contractor’s willful failure to comply with any applicable provisions of this
Section 32 and the LBE Ordinance is a material breach of Contractor’s obligations under this Agreement
and shall entitle City, subject to any applicable notice and cure provisions set forth in this Agreement, to
exercise any of the remedies provided for under this Agreement, under the LBE Ordinance or otherwise
available at law or in equity, which remedies shall be cumulative unless this Agreement expressly
provides that any remedy is exclusive. In addition, Contractor shall comply fully with all other applicable
local, state and federal laws prohibiting discrimination and requiring equal opportunity in contracting,
including subcontracting,

b. Compliance and Enforcement.

1 Enforcement. If Contractor willfully fails to comply with any of the provisions
of this Agreement pertaining to LBE participation, Contractor shall be liable for liquidated damages in an
amount equal to Contractor’s net profit on this Agreement, or 10% of the total amount of this Agreement,
or $1,000, whichever is greatest. The Director of the City’s Fuman Rights Commission or any other
public official authorized to enforce the LBE Ordinance (separately and collectively, the “Director of
HRC) may also impose other sanctions against Contractor authorized in the LBE Ordinance, including
declaring the Contractor to be irresponsible and ineligible to contract with the City for a period of up to
five years or revocation of the Contractor’s LBE certification. The Director of HRC will determine the
sanctions to be imposed, including the amount of liquidated damages, after investigation pursuant to
Administrative Code §14B.17. By entering into this Agreement, Contractor acknowledges and agrees
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 withheld from
any monies due to Contractor on any contract with City. Contractor agrees to maintain records necessary
for monitoring its compliance with the LBE Ordinance for a period of three years following termination
or expiration of this Agreement, and shall make such records available for audit and inspection by the
Director of HRC or the Controller upon request.

2) Subcontracting Goals. Consistent with Subsection 32.a above, the LBE
subcontracting participation goal for each new contract executed by the parties pursuant to Subsection 4.e
above and incorporated into this Agreement is 10.0%, provided that the identified percentage is warranted
based on the nature of the services being provided by AT&T under 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 contracting to the Contractor or lower-tier subcontractors, as defined in the LBE Ordinance,
for any purpose inconsistent with the provisions of the LBE Ordinance, its implementing rules and
regulations, or this Section.

3) Subcontract Language Requirements. Contractor shall incorporate the LBE
requirements of this Agreement into each subcontract made in the fulfillment of Contractor’s obligations
under this Agreement and require each subcontractor to agres and comply with provisions of the
ordinance applicable to subcontractors. Contractor shall include in all subcontracts with LBEs made in
fulfillment of Contractor’s obligations under this Agreement, a provision requiring Centractor to
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compensate any LBE subcontractor for damages for breach of contract or liquidated damages equal to 5%
of the subcontract amount, whichever is greater, if Contractor does not fulfill its commitment to use the
LBE subcontractor as specified in the bid or proposal, unless Contractor received advance approval from
the Director of HRC and contract awarding authority to substitute subcontractors or to otherwise modify
the commitments in the bid or proposal. Such provisions shall also state that it is enforceable in a court of
competent jurisdiction. Subcontracts shall require the subcontractor to maintain records necessary for
monitoring its compliance with the LBE Ordinance for a period of three years following termination of
this contract and to make such records available for audit and inspection by the Director of HRC or the
Controller upon request.

4) Payment of Subcontractors. Contractor shall pay its subcontractors consistent
with the terms of its subcontract,
33. Nondiscrimination; Penalties.
a. Contractor Shall Not Discriminate. In the performarce of this Agreement, Contractor

agrees not to discriminate against any employee, City and County employee working with such contractor
or subcontractar, applicant for employment with such contractor or subcontractor, or against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or perception of a person’s race,
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability or Acquired Immune Deficiency Syndrome or
HIV status (ATDS/HIV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against such classes.

b. Subcontracts. Contractor shall incorporate by reference in all subcontracts the
provisions of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of
which are available from Purchasing) and shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the obligations in this subsection shall constitute a material breach of
this Agreement.

c. Nondiscrimination in Benefits. Contractor does not as of the date of this Agreement
and will not during the term of this Agreement, in any of its operations in San Francisco, on real property
owned by San Francisco, or whete work is being performed for the City elsewhere in the United States,
~ discriminate in the provision of bereavement leave, family medical leave, health benefits, membership or
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as
any benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state 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 this Agreement, Contractor shall execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Human Rights
Commission.

c. Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Administrative Code are incorporated in this Section by
reference and made a part of this Agreement as though fully set forth herein. Contractor shall comply
fully with and be bound by all of the provisions that apply to this Agreement under such Chapters,
including but not limited to the remedies provided in such Chapters. Without limiting the foregoing,
Contractor understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative
Code, a penalty of $50 for each person for each calendar day during which such person was discriminated
against in violation of the provisions of this Agreement may be assessed against Contractor and/or
deducted from any payments due Contractor.
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34. MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative Code
§12F.5, the City and County of San Francisco urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide by the
MacBride Principles. The City and County of San Francisco vrges San Francisco companies to do
business with corporations that abide by the MacBride Prmc1ples By signing below, the person
executing this agreement on behalf of Contractor acknowled ges and agrees that he or she has read and
understood this section.

35 Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San Francisco
Environment Code, the City and County of San Francisco urges contractors not to import, purchase,
obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood
or virgin 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 prohibited on City premises. Contractor agrees that any violation of this
prohibition by Confractor, its employees, agents or assigns will be deemed a material breach of this
Agreement.

37. Resource Conservation. Chapter 5 of the San Francisco Environment 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 Americans with Disabilities Act (ADA), programs, services and other activities provided by a public
entity to the public, whether directly 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 disability rights legislation. Contractor agrees not
to discriminate 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 will constitute a material breach of this Agreement.

39, Sunshine Ordinance. In accordance with San Francisco Administrative Code §67.24(¢),
contracts, contractors’ bids, responses to solicitations and all other records of communications between
City and persons or firms seeking contracts, shall be open to inspection immediately after a contract has
been awarded. Nothing in this provision requires the disclosure of a private person or organization’s net
worth or other proprietary financial data submitted for qualification for a contract or other benefit until
and unless that person or organization is awarded the contract or benefit. Information provided which is
covered by this paragraph will be made available to the public upon request.

40. Public Access to Meetings and Records. If the Contractor receives a cumulative total per year
of at least $250,000 in City funds or City-administered funds and is a non-profit organization as defined
in Chapter 12L of the San Francisco Administrative Code, Contractor shall comply with and be bound by
all the applicable provisions of that Chapter. By executing this Agreement, the Contractor agrees to open
its meetings and records to the public mn the manner set forth in §§121.4 and 121.5 of the Administrative
Code., Contractor further agrees to make-good faith efforts to promote community membership on its
Board of Directors in the manner set forth in §12L.6 of the Administrative Code. The Contractor
acknowledges that its material failure to comply with any of the provisions of this paragraph shall
constitute a material breach of this Agreement. The Contractor further acknowledges that such material
breach of the Agreement shall be grounds for the City to terminate and/or not renew the Agreement,
partially or in its entirety.

41. Limitations on Contributions. Through execution of this Agresment, Contractor acknowledges
that it is familiar with section 1.126 of'the City’s Campaign and Governmental Conduct Code, which

prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
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loan guarantee, from making any campaign contribution to (1) an individual holding a City elective office
if the contract must be approved by the individual, a board on which that individual serves, or the board
of a state agency on which an appointee of that individual serves, (2) a candidats for the office held by
such individual, or (3) a committes controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Contractor acknowledges that the foregoing restriction
applies 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 anticipated or actual value of $50,000 or more. Contractor further
acknowledges that the prohibition on contributions applies to each prospective party to the contract; each
member of Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief
financial officer and chief operating officer; any person with an ownership interest of more than 20
percent in Contractor; any subcontractor listed in the bid or contract; and any committee 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 provide to City the names of each person, entity or committee described
above.

42. Requiring Minimum Compensation for Covered Employees.

a. Contractor agrees to comply fully with and be bound by all of the provisions of the
\hmmum 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/meo. A
partial listing of some of Contractor's obligations under the MCO is set forth in this Section. Contractor is
required to comph with all the provisions of the MCO, irrespective of the listing of obligations in this
Section.

b. The MCO requires Contractor to pay Contractor's employees a minimum hourly gross
compensation wage rate and to provide minimum compensated and uncompensated time off. The
minimum wags 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 discriminate against an employee or
other person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within
90 days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO.

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

€. 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 such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.

P-500 (5-09) 21 of 39 February 26, 2010
eCRM ID



The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P.

g Contractor understands and agrees that if it fails to comply with the requirements of the
MCQ, the City shall have the right to pursue any rights or remedies available under Chapter 12P
(m\,ludmfr liquidated damages), under the terms of the contract, and under applicable law. If, within 30
days after recetving written notice of a breach of this Agreement for violating the MCO, Contractor fails
fo 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 diligently to pursue
- such cure to completion, the City shall have the right to pursue any rights or remedies available under
applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall
be exercisable individually or in combination with any other rights or remedies available to the City.

h Contractor represents and warrants that it 1s not an entity that was set up, or is being used,
for the purpose of evading the intent of the MCO.

i If Contractor is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later enters into an agreement or agreements that cause contractor to exceed that amount in a
fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements
between the Contractor and this department to exceed $25,000 in the fiscal year.

43. Requiring Health Benefits for Covered Emplayees.

Unless exempt, Contractor agrees to comply fully with and be bound by all of the provisions of
the Health Care Accountability Ordinance (HCAQ), as set forth in San Francisco Administrative Code
Chapter 12Q, including the remedies provided, and implementing regulations, as the same 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 HCAO is available on the web at
www.sfgov.org/olse. Capitalized terms used in this Section and not defined in this Agreement shall have
the meanings assigned to such terms in Chapter 12Q.

a. For each Covered Employee, Contractor shall provide the appropriate 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 minimum standards set forth by the San Francisco Health Commission.,

b. votwithstanding the above, if the Contractor is a small business as defined in Section
12Q.3(€) of the HCAO, it shall have no obhvatlon 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 diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5,1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercisable individually or in combination with any other rights or remedies
available to City.

d. Any Subcontract entered into by Contractor shall require 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 Subeontractor through the Subcontract. Each Contractor shall be responsible for its
Subcontractors’ compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue
the remedies set forth in this Section against Contractor based on the Subcontractor’s failure to comply,
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provided that City has first provided Contractor with notice and an opportunity to obtain a cure of the
violation.

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate against
any employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing any practics proscribed by the HCAO, for participating
in proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAO by
any lawful means.

f Contractor represents and warrants that it is not an entity that was set up, or is being used,
for the purpose of evading the intent of the HCAO.

g Contractor shall maintain employee and payroll records in compliance with the California
Labor Code and Industrial Welfare Commission orders, including the number of hours each employee has
worked on the City Contract.

b Contractor shall keep itself informed of the current requirements of the HCAO.

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

J- Contractor shall provide City with access to records pertaining to comphance with
HCAO after receiving a written request from City to do so and being provided at least ten business days
to respond.

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

1. City may conduct random audits of Contractor to ascertain its compHance with HCAO.
Contractor agrees to cooperate with City when it conducts such audits.

m. If Contractor is exempt from the HCAO when this Agreement is executed because its
amount is less than $25,000 ($50,000 for 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 Hiring Program.
a. Incorporation of Administrative Code Provisions by Reference.

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

b. First Source Hiring Agreement.

As an essential term of, and consideration for, any contract or property contract with the City, not
exempted by the FSHA, the Contractor shall enter into a first 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:

D Set appropriate hiring and retention goals for entry level positions. The employer
shall agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to establish
good faith efforts as to its attempts to do so, as set forth in the agreement. The agreement shall take into
consideration the employet's participation in existing job training, referral and/or brokerage programs.
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Within the discretion of the FSHA subject to appropriate modifications, participation in such programs
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal,
or to establish good faith efforts will constitute noncompliance and will subject the emplayer to the
provisions of Section 83.10 of this Chapter.

2) Set first source interviewing, recruitment and hiring requirements, which will
provide the San Francisco Worlkforce Development System with the first opportunity to provide qualified
economically disadvantaged individuals for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by
the System for employment; provided however, if the employer utilizes nondiscriminatory screening
criteria, the employer shall have the sole discretion to interview and/or hire individuals referred or
certificd by the San Francisco Workforce Development System as being qualified economically
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 appropriate provisions for such a situation must be made in the
agreement,

3) Set appropriate requirements for providing notification of available entry level
positions to the San Francisco Wotkforce Development System so that the Systemn may train and refer an
adequate pool of qualified economically disadvantaged individuals to participating employers.
Notification should includs such information as employment needs by occupational title, skills, and/or
experience required, the hours required, wage scale and duration of employment, identification of entry
level and training positions, identification of English language proficiency requirements, or absence
thereof, and the projected schedule and procedures for hiring for each occupation. Employers should
provide both long-term job need projections and notice before initiating the interviewing and hiring
process. These notification requirements will take into consideration any need to protect the employer's
proprietary information.

4) Set appropriate record keeping and monitoring requirements. The First Source
Hiring 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
employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated flow of
information and referrals.

3) Establish guidelines for employer good faith efforts to comply with the first
source hiring requirements of this Chaptei The FSHA will work with City departments to develop
employer g good faith effort requirements appropriate to the types of contracts and property contracts
handled b} 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 circumventing the
requirements of this Chapter, that employer shall be subject to the sanctions set forth in Section 83.10 of
this Chapter.,

6) Set the term of the requirements.

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

&) Set forth the City's obligations to develop training programs, job applicant
referrals, technical assistance, and information svstems that assist the employer in complying with this
Chapter.

9) Require the developer to include notice of the requirements of this Chapter in
leascs, subleases, and other occupancy contracts.
c. Hiring Decisions.
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Contractor shall make the final determination of whether an Ebonormpall} Disadvantaged
Individual referred by the System is "qualified" for the position.

d. Exceptions.

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

e. Liquidated Damages.
Contractor agrees:
1) To be liable to the City for liquidated damages as provided in this section,

2) To be subject to the procedures governing enforcement of breaches of contracts
based on violations of contract provisions required by this Chapter as set forth in this section;

3) That the contractor's commitment to comply with this Chapter is a material
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 impessible 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 suffers as a result of the contractor’s failure to comply with its first source referral contractual
obligations.

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

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

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

®) In 2004, the retention rate of adults placed in employment programs
funded under the Workforce Investment Act for at least the first six months of employment was 84.4%.
Since qualified individuals under the First Source program face far fewer barriers to employment than
their counterparts in programs funded by the Workforce Investment Act, it is reasonable to conclude that
the average length of employment for an individual whom the First Source Program refers to an employer
and who 1s hired in an entry level position is at least one year;

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

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

Violation of the requirements of Chapter 83 is subject to an assessment of liquidated
damages in the amount of $3,000 for every new hire for an Entry Level Position improperly withheld
from the first source hiring process. The assessment of liquidated damages and the evaluation of any
defenses or mitigating factors shall be made by the FSHA.

f Subcontracts.

Any subcontract entered into by Contractor shall require the subcontractor to comply
with the requirements of Chapter 83 and shall contain contractual obligations substantially the same as
those set forth in this Section.

45. Prohibition on Political Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to mﬂuence 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 provisions of Chapter 12.G are incorporated herein by this

reference. 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
from bidding on or receiving any new City contract for a period of two (2) years. The Controller will not
consider Contractor’s use of profit as a violation of this section.

46. Preservative-treated Wood Containing Arsenic. Omitted by agreement of the parties,

47. Modification of Agreement. This Agreement may not be modified, nor may compliance 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 order that would result in a cumulative increase of the
original amount of this Agreement by more than 20% (HRC Contract Modification Form).

48. Administrative Remedy for Agreement Interpretation. Should any question arise as to the
meaning and intent 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
a timely manner. The interpretation 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, including litigation, afforded Contractor under this Agreement and laws of the State of
California.

49. Agreement Made in California, Venue. The formation, interpretation and performance of this
Agreement shall be governed by the laws of the State of California. Venue for all litigation relative to the
formation, interpretation and performance of this Agreement shall be in San Francisco.

56. Construction. All paragraph captions are for reference only and shall not be considered in
construing this Agreement. The terms and conditions governing the Services that Contractor provides to
City are set forth in this Agreement, the following additional documents, and any other documents
executed by the parties and referencing this Agreement.

51 Entire Agreement. This contract sets forth the entire agreement between the parties with respect
to the services provided under this Agreement. Except for the Identified Agresments, the identified
Addenda to the 1990 Master Agreement, and the 1990 Master Agreement Related Agreements, this
Agreement supersedes all other agreements, proposals, representations, statoments or understandings,
whether written or oral, concerning the services or the rights and obligations relating to the services, and
the parties disclaim any reliance thereon. The City understands that AT&T’s standard ervice oﬁ‘enncs
are described in Contractor’s Tariffs, Guidebooks and Service Guides. Tariffs are filed by AT&T Wlth
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regulatory commissions. The Tariffs, Guidebooks and Service Guides can be found at
“att.com/servicepublications”. This Agreement takes precedence over 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 modified
only as provided in Section 47, “Modification of Agreement.”

52. Compliance with Laws. Each party shall keep itself fully informed of the City’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
jurisdiction of the FCC and CPUC for certain Services provided hereunder. In the event that the
provision of any Service provided under this Agreement requires a regulatory filing, Contractor shall
make such filing in a timely manner in accordance with all FCC and/or CPUC requircments.

53. Services Provided by Attorneys. Omitted by Agreement of the parties.
54. Supervision of Minors. Omitted by Agreement of the parties.

55. Severability. Should the application 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 thereby, 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 parties will negotiate in good faith to substitute for such
invalid, illegal, or unenforceable provision a mutually acceptable provision consistent with the original
intention of the parties.

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

AT&T

Director of Property Management
2600 Camino Ramon, Room 3E451
San Ramon, CA 94583

58. Food Service Waste Reduction Requirements. Omitted by Agreement of the parties.
59, Slavery Era Disclosure. Omitted by agreement of the parties.
60. Cooperative Drafting.

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

61 City Information; Access and Safe Working Environment,

City shall provide Contractor with timely access to City information, facilities or
equipment as Contractor reasonably requires to provide the Services and keep Contractor
informed on developments in City’s business or operations that may impact Services, City shall
endeavor to maintain 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 not use, bring on site or store Hazardous
Materials at any City site. Contractor will not handle, 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, d1sposa1 or release is regulated to any law related to pollution, protection of
air, ‘water or soil, or health and safety.

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

62. Additional Provisions.

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

Each party agress 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 party’s prior written consent,
which consent may be revoked at any time by notice.

64, Injunctive Relief.

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

65. No Third Party Beneficiaries.

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

66. Counterparts.

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

67. Exhibits.
The following exhibits are incorporated by reference into this Agreement.

Exhibit A Description of Services

Exhibit B CalNet 2 Authorizations to Order

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

ExhibitE Intentionally Left Blank

Exhibit F FOCUS

Exhibit G MSA

Exhibit H City Agencies and Departments

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

mentioned above.

CITY
Recommended by:

<o .//,

Chr;,s A./Vein

y/ CIO/Executive Director

4 ity and County of San Francisco
Department of Technelogy

Approved as to Form:

Dennis J. Herrera
City Attorney

By: ({\ﬂ _g;,a@’ﬂﬁﬁ%\@’_.

Margarita Gutierrez
Deputy City Attorney

Approved:

[s! Ditector o
4% Director ofthe-Office of Contract
Y Administration, and

Purchaser

P-500 (5-09)
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CONTRACTOR

AT&T Corp.

AT&T acknowledges it’s agreement to Section
35, “McBride Principles — Northern Ireland”
and Section 42, “Requiring Minimum
Compensation for Covered Employees™ as set
forth above in the Agreement

Title:

City vendor number: 14037
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Appendix A
Services to be provided by Centractor
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 recuired from time to
time for the execution of the functions outline above.

O 0 00

0]

00 O 00 000 O00O0

e Managed Internet Services

o Network Security Services

o Telecommunication Consulting/Professional Services

o Wireless Services

o MPOE/ WAN Services

o Mobility

o Media Content

o Contractor and City agree that such services may include future telecommunications
" related services that become available during the term of the Agreement, as mutually

negotiated by parties and added to this Agreement.
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Exhibit B

CALNET 2 — Authorization To Order (ATO)
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STATE OF CALIFORNIA CALNET II 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) I (“CALNET II) Module 2 Services

dated January 30, 2007 ("Contract™), for a term of five years. The State may, at its sole option, elect to -

extend the Contract term for up to two (2) additional periods of one (1) year each. Pursuant to the
Contract, which is incorporated herein by reference, any public agency as defined in Government Code
Section 11541 is allowed to order services and products solely as set forth in the Contract ("Service(s)").

A non-State public Agency (herein "Non-State Agency") shall also be required to complete and submit
this Authorization to Order Under State Contract (ATQ) 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 Contract is
available at www.stnd.dts.ca.gov .

City and County of San Francisco ("Non-State Agency™) desires to order Service(s) and Contractor agrees
to provide such Service(s) as identified in the State of California, Telecommunications Service Request
(STD. 20), pursuant to the ferms 4nd 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.

&

With respect to Services ordered under this ATO, Non-State Agency hereby agrees to obtain such
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 the end of the two (2} year commitment period shall not extend the two (2) year
commitment period,

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

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

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

5. If Non-State Agency elects to terminate Service prior to completion of the two (2) year
commitment period, a termination charge may apply. The 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 5 APPENDIX B-2, PAGE 1 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS
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STATE OF CALIFORNIA CALNET I CONTRACT ~MGODULE Z‘SERVlCES RFP DGS-2053

10.

11.
12.

13,

14.

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

apply.

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

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

The DTS/STND will provide Contract management and oversight, and upon request by the Non-
State Agency or Contractor, will advocate to resolve Contract service issues, The ATO and any
resulting STD. 20 Is a Contract between the Non-State Agency and the Contractor. The State will
not represent the Non-State Agency in resolution of litigated disputes between the parties.

Non-State Agency, upon execution of this ATO, certifies that Non-State Agency understands that
Contractor and the Statc may, from time fo time and without Non-State Agency’s consent, amend
the terms and conditions of the Contract thereby affecting the terms of service Non-State Agency
receives from Contractor.

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

Non-State Agency, upon execution of this ATO, certifies the Non-State Agency understands that
billing invoiees for Service(s) subscribed to under the Contract are subject to review 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 likewise be
accomplished by submission of a STD. 20, noting changes.

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

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

penalty. '

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

MODEL CONTRACT LANGUAGE, MODULE 2
ATTACHMENT S APPENDIX B-2, PAGE 2 ADDENDUM #26 3/22/06
AUTHORIZED SGBCONTRACTORS AND BUSINESS PARTNERS
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STATE OF CALIFORNIA CALNET II CONTRACT — MODULE 2 SERVICES RFP DGS-2053
Non-State Agency: Contractor:;

City and County of San Francisco AT&T

201 Rankin Street 610 Sequoia P-acific Blvd.

San Francisco, CA 84103 Sacramente, CA 85814

Aftn: Michael Levy Attn: Contract Program Manager

Notices delivered by overnight courier service shall be deemed delivered on the day following mailing. Notices
meiled by U.S. Mail, postags prepaid, registered or certified with retumn receipt requested, shall be desmed delivered
five (5) days after mailing. Notices delivered by any other methed shall be deemed given upon receipt,

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

Contractor: HT(&/T Non-Siatg |2

By: W{\ By:
: Crs vern

4
Title: KATHLEEN JENKINS Title:

i
Contract Managemen Cro & EXecutwe Dpsrart

Date Signed: Date Signed;

7- 307 9p/01
77

Non-State Agency:

LT .
{ n J

Pep v \'\I] CL*-) P e
frgpreded oo Ao Formn

MODEL CONTRACT LANGUAGE, MODULE 2
ATTACHMENT 5 APPENDIX B-2, PAGE 3 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS
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Date Signed:
Non-State Agency:
By: :
é{’( D&Z ot
~ L — . f 2 !
AT ;ph;/ e ((SL é’) ch &ply
Title: ; ?
CCS/=
Date Signed:
Approved By:
Department of Technology Services,
Statewide Telecommunications and Network Division
By: m«;m Qﬂ{@w\/
Title: A’é‘ PIQ
Date Signed: _ 3-8 -0F
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CITY AND COUNTY OF SAN FRANCISCO MSA 2 ATTACHMENT 1
Selected Services Long Distance - Voice Services Customer Initials
X Long Distance Calling Services i
X 900 Services ot
X Automatic Call Distributor (ACD) Services Vil
Network Based Interactive Voice Response
X (IVR) Services “r
Computer Telephone Integration
X (CT}) for Network Based ACD A
X Toll Free Services A
X International Toll Free Services -
X Calling Card Services {72
X Pre-Paid Calling Services Y sl
X Network Audio Conferencing Service A
Network Conferencing B‘{/
X {Web Conferencing)
Other Services - Long Distance Voice
Included Services Services Automatic Coverage
Bldg. Wiring Services
{Automatic Service Coverage on Cll Sves) 54;/’
X Jacks/Wiring 3

MODEL CONTRACT LANGUAGE, MODULE 2
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STATE OF CALIFORNIA $. AGENCY REQUEST HO.
TELECCMMUNICATIONS SERVICE REQUEST
(Attach additional Informaticn as needed) LDATE
[T LY S200
s SS?;UEST 1S m SERVICE [ ecurment (noads 2 Formss) ‘: 3 omer
« AGENCY DEPARTMENT I BIVISIoN, BUREAU, ETC. T FERSONTO CONTAGT FOR ACCESS
3 ~ /7% .
wrormation | C TV +Ce MY SAN FRAKC co MICHAEL LEVY
E-MAIL ADDRESS ; TELEPHONE NO. FAX NO.
. o 1
MICHAEL: LEVY e SECoV. G RG Y5 TE5@~274
ADDRESS OF PRESENT, SERVICE {Irclude City, Zip Code. Room #'s} i, ADDRESS OF REQUESTED SERVICE {Induda Cily, Zip Code, Room #'s)
|
I
! .
BILLING ADORESS (Inch.de City, 2ip Code, Reom #s) €60 Accourit Number
Goi RAVEIN STREET, 4
SAY FRANGsS co, CA 7%/03
TELEPHONE NUMBER(S} INVOLVED , unuTyY PR"{{AR'{ BILL NO. REQUESTED DATE OF SERVICE GENERA. SERVICES AGENCY CODE
|
Musxt comnplate Aythorization 1g Qrder {(ATO} 1o abtain efigibility pricr ts first Form 20 request
!
s ELIGIBILITY u STATE AGENCY D NON-PROFIT & TAX -SUPPORTED ‘ HLOCA'. GOVERNMENT (i.6 city, county)
|
O VS
[ Fepera 1 somT rowers agreemeNT
6 CHECK TYPE | JONBUSINESS SERVICE | R CENTREX SERVICE
OF REQUEST B swoieuse I kev sysmem i Doneeunes Tl 1e0n fnegrated sanvices Digial Netwoik)
(Descrive i Section 7) D PBA n TRUNKS n ACD {Automalic Call Distribution)
JH DATA SERVICE BCANET catLING | T oNG DISTANCE | B tocat ToLL
CARD (nguce TD-007) { ERVICE ' SERVICE
mELLULAR TELEFHONE D OTHER (Plsasa Describe) ] M ‘CA 4_ Fﬂo D ulcf HJ-/‘-

DX 5cs.TD MASTER CONSULTING CONTRAGT | SEE AT WEP MSA 2 T Qe pUCcT L7

T ADDITIONAL

BRIEFLY DESCRIBE PRESENT SERVICE {Attach page as nesded) | BRIEFLY DESCRIBE SERVICE REQUESTED {Atiach page s needud.)

INFORMATION
SERVING UTILITY
TOTAL COST OF REQUESTED SER’ViCE METHOD OF ACQUISITION
RECURRING NON-RECURRING " purcase I NSTALLMENT PuRCHASE
| Orent [JorHer (Descrive)
NAYIE (PLEAGE PRINT) . EJAL ADDRESS TELEFHONEND.
- CATRIATR « j i CALNET:
INFORMATION SH AWY ALLISoN ! ]
ADGRESS ciTy STATE é zipconE 9 /63 i
PUBLIC:
E75 STEVENSok 5T, §Th FL@@ SaV FRAY oo Y -55y-0857
TITeE DATE ) )
TVLY 5204

SBIGNATURE “This reguest compiles wilh SAM Chapter 4500, and state teleccmmunicationy policies.”

'SAM =Sl Admimstrahve Manual "STMM = Stale Telecommunicakons Mananeman

STD. 20 (REV. 804)

tignual  "ATR = Agancy Talecominunicalions Rapresentalive

§TD 20 Insiruchons
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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 I¥”) Module | Services
dated January 30, 2007 ("Contract™), for a term of five years, The State may, at its sole option, elect to
extend the Contract term for vp to two (2) additional periods of one (1) year each, Pursuant to the
Contract, which Is incorporated herein by reference, amy public agency as defined in Government Code
Section 11541 is allowed to order services and products solely as set forth in the Contract ("Service(s)").

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

City and County of San 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 terms and conditions and rate tables contained in the Contract.

I. This ATO shall become effective upon execntion 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 respect to Services ordered under this ATO, Non-State Agency hereby agrees to obtain such
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 the end of the two (2) year commitment period shall not extend the two (2) year
commitment period,

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

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

5. If Non-State Agency elects to terminate Service prior to completion of the two (2) year
commitment period, a termination charge may apply. The 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,PAGE1 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS

2/6



925 867 2765

25361 07:48:02a.m. 08-17-2007

STATE OF CALIFORNIA CALNET IT CONTRACT - MODULE 1 SERVICES RFP DGS-2053

10.

11

12.

13.

14.

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

apply.

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

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

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

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 affectmo the terms of service Non-State Agoncy
receives from Contractor,

Non-State Agency, upon execution of this ATO, certifics 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 Service(s) subscribed to under the Contract are subject to review and/or audit by
the State pursuant fo 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 likewise be
accomplished by submission of a STD. 20, noting changes.

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

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

penalty.

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

MODEL CONTRACT LANGUAGE, MODULE 1
ATTACHMENT 6 AFPENDIX B-1, PAGE2 ADDENDUM #26 3/22/06
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STATE OF CALIFORNIA CALNET II CONTRACT — MODULE | SERVICES RFP DGS-2053
Non-State Agency: Contractor:

City and County of San Francisco AT&T

901 Rankin Street 810 Sequoia Pacific Blvd.

San Francisco, California, 94103 Sacramento, CA 95814

Aftn: Michael Levy Afin: Contract Program Manager

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 mailing. Notices delivered by any other method shall be desmed given upon receipt.

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

Contractor: A/T?;r

By: By: ¢
Chris Vein
’ Digsero
e KATHLEEN JER{¥ 39 Title: ¢ Erecrtve [ipeerpre
Tite Contract Mancgemens tle CFO ¢ e

&

Date Signed: Date Signed:

/-2-07 _7/3/e7

Non-State Agency:

A f—uo

Fe Prprcuied oy Yo Farm
Oa,pﬂ:‘ City Attorney

MODEL CONTRACT LANGUAGE, MODULE 1 ’
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Date Signed:

Non-State Agency:

ﬁt( rdo

Title; ﬂww%n,«f' ANl 7{/1 7 p Z/ZC,«{CYO. 5

Office of Contracts and Administration

Date Signed:

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

By: f aﬁtcu @/W
Title:_AGPA
Date Signed; @ «5 -0

MODEL CONTRACT LANGUAGE, MODULE 1
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CITY AND COUNTY OF SAN FRANCISCO

MSA 1 ATTACHMENT 1

Selected Services

Voice Services - Core Serviees Products

Customer Initials

X Bus Access Lines @{’
X Central Office Exchange Basic Services {Centrex) s
Central Office Trunk Services
X (SuperTrunk/PBX/DID) 743
Locally Based Automatic Call Distribution {ACD)

(Avaitable Option w/Cll Gentrex) lf(
X Interactive Voice Response (IVR} <gx
X Speclalized Call Routing (Call Router) =42l
Camputer Telephone Integration (CTI) 4?(
X {Compucall)
Voice Mail Services
X {Available Qption w/Cll Exchange Svcs) ‘% X

Selected Services

Data Services - Core Services Products

Data Transmission Services
{Analog Service, Carrier DSO (ADN),Carrier DS1

Customer Initials

X ({Hicap/T1),Carrier DS3) %A(
Gigabit Ethernet Metropolitan Area Network {MAN)
(GigaMAN, MON, OPT-E-MAN, CSME, EPLS-WAN, ESS- 4)(
X MAN)
Multi Protocol Label Switching (MPLS) {\/
X (AVPN, Network Based Firewall, ANIRA )
Synchronous Optical Network (SONET) CZJ(
X {Point-Point SONET, Ethernet-over SONET, SONET Ring ICB) .
X ISDN (BRI) Al
ISDN (PRI}
X (PBX/DID) e
Switched 56/Switched Digital Services (SDS}
Frame Relay & ATM
X (Managed or Non Managed) ‘6‘7:(
X Internet : q
DSL %A
X Agency Hosted (DSL)
DSL
DSL Virtual Private Network %
X _ (AVPN, Network Based Firewall, ANIRA)
Automatic
Included Services Other Services - Core Services Products Coverage

X

Intralata Calling ({Local Usage)
{Included on CHl Exchange Services)

Bidg. Wiring Services
{Automatic Service Coverage an Cll Svecs)
JacksMiring
Inside Wire Repair Plan{Voice){If subscribed io)
Inside Wire Repair Plan{Data){If subscribed to)

Y

MODEL CONTRACT LANGUAGE, MODULE 1
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PARTICIPATING ADDENDUWI
FOR: S+tde (opmpinsivhen Tasuonie Foel
UNDER THE
WESTERN STATES CONTRACTING ALLIANCE
WIRELESS COMMUNICATION SERVICES AND EQUIPMENT
MASTER PRJCE AGREEMENT
1000115

1. Scope:

Unless otherwise defined, all capitafized terms in this Fanicipating Addendum shall have the meanings s4cribed to them in the Western
Staces Contracting Allianee, Wirgless Communicadon Services 2nd Equipment Master Price & priement, # 10-00115 (the “WSCA
Master Agrecment™).

Th:: Inllcw‘n_g ar¢ auihorized Purchasing Entities under this Participating Addendum: All government eniities within the state of

y including all statc agencies and local public bodies including tha cifies, couns, counties, public sefety, public
schools and institutions of higher cducarion are authadzed Purchasing Entitics under ths Particjpating kddewdum, and muy
plechase products #nd services under the terms and conditions of the price agreement,

2z Changes: None

3. Lense Agreements: NONT:

4. Primary Contzet: Participating Entity’s priavary ¢ ontact for this Paricipating Addendum is:
Nams: Bryan Townsend

Address: 1275 Markec Street, 13th FL, San Francisco, CA 934103
TeJephone: 4} 5-565-3821

Fax. 415-565-1818

E-maik hetownsend@scif, com

5 Subeontractors: The following suhéontractor(s) are authorized o pavform scrvices: NONE,

6. Price Agrecment Number: Al Purchase Orders issued by Purchasing Entities wirkin the juristiciion of this Participating
Addencum shall include WSCA Master Agreement number: 10-00)15

7. rchase Orgders; All Purchasing Enuities issuing valid Purchase Orders will be bound by the wrms aad conditions of e
WSCA Marer Agreoment incleding, withaut Himitation, the obligntion 10 pay Contractar for Service and Bquipmens providzd, The
parties acknowlcdge and agree thal orders submitsed 1¢ Conactor from 3 Purchasing Entity througls the Purchasing Eatiiy’s Busin ©ss
Procurement Card are autherized Purchase Orders under the WSCA Master Agreement.

8, Order, of Pracedence: The puties ackpowledpe and sgree thatt

(2) In the event of 7 conflict berwrcn she terms contained sn the WECA Master Agrzemen and chis Participating Addendum,
the terms and conditions of this Parucipating Acdendum wil] control as between Cantrattar and the Participaling Emity; and

() This §8 specifically supercedes §5 of the WSCA Masicr Agreement

This Panticipating Addendom and the WSCA Mazsier Agreement together with its exhibits, sel forth (he entire agreement betwesn the
parties with respees w the subject malter of all previcus caminpications, represeniations or ggreements, whether nral or written, with
respeet 10 the subject tmatter hereof  Terms and conditivns ineonsistent with, contrary or In addition (¢ ihe lerms and canditions of (s
Pacticipating Addendum and (he WSCA Mazster Agreement, ogether with its exhibits, shal) not be aduded 1o o7 fncurporatad into this
Participaiing Add=ndum or the WHCA Master Agrezment amd 113 exhibics, by any ubsequent Purchase Order o oitrwise, and any
such acempts to add or invorporate such wrms and condurions are herchry rejected, The termy and conditions of this Pérticipating
Addendum and the WSCA Master Sgraement and ifs exhibits shall prevall and govers in the vasc of any sweh incoasistent or addiional
icrms,

N WITINESS WEEREOF, the pa mcs fave execuied this Pamc;:ann» Addenduin as of the date of exceution by buth pasties below.,

W clof: hewwrctcss Narioral Accosnrs, LILC

Mrn:__g,‘ o L. Jowani
Titke S0, ek GBS
Daler e

176217 -

WSCA Cingular 'I‘:mplme PA

gsaIHIM L3l €3:27 SB8Z-92-130

€a-16°d



Attachment DD

Standard Confract Terms and Conditions
Western States Confracting Alliance

Note: Although some of the following terms and conditions are duplicates of the standard State of
Nevada terms and conditions, they are required by the WSCA by-laws.

PARTICYPANTS: Western States Confracting Alliance (herein WSCA) is & cooperative group-
confracting consortium for state government departments, institutions, agencies and political
subdivisions {i.e., colleges, school districts, counties, cities, etc.,) for the states of Alasks, Arjzona,
California, Colorado, Hawaii, Idaho, Minnesota, Montana, Nevada, New Mexico, Cregon, South
Dakota, Utah, Washington and Wyoming (“Participant(s)” or “Participating State(s)”). Obligations
under this Contract ere imited to those Participating States who have signed (and not revoked) an Intent
to Corntract at the time of award, or who have executed a Perticipating Addendum where contemplated
by the solicifation. Financial obligations of Parficipating States are limited to the orders placed by the
departments or other state agencies and institutions having available funds. Participating States incur no
finagcial obligations on behalf of political subdivisions. Unless otherwise specified in the solicitation,
the resulting award(s) will be permissive. The term “Participating Entity” méans a Participating State or
other legal entity anthorized by a Farticipating State fo contract for the purchase of Service, Equipment
and related goods and servicss in connection with the corresponding Participating Addendum.

CONTRACTOR: AT&T Mobility National Accounts LL.C is the “Contractor” under the Contract.
Coniractor may also be referred to as AT&T or “Cingular” at times throughout the Contract,

CONTRACT: The term “Contract” means the entive collection of documents associated with WSCA
RFP No. 1523 and Contractor’s response thereto including, without Iimitation, the Request for Proposal,
Coutractor’s response, and Attachments AA-DD, as amended,

PRECEDENCE:; Notwithstanding anything to the contrary elsewhere in the Contract, with respect to
any Participating Addendum between Contractor and a Patficipant, this Attachment DD, togsther with
all its Bxhibits, will take precedence amongst the Contract documents over the terms znd conditions of
the Contract For Services of Independent Contractor between the State of Nevada and Contractor.

QUANTITY ESTIMATES: WSCA does not guarantee to purchase any amount under the Contract to
be awarded. Estimated quantities are for bidding purposes only and are mot to be construed as a
guarantee to purchase any amount,

SPECIFICATIONS: Any deviation from specifications must be clearly indicated by Contractor;
otherwise, it will be considered that the bid iz 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 regtrictive unless the bid states “No substitute”, Bids will be considered on other makes, models
or brands having comparable quality, style, workmanship and performance characteristics, Alternate
bids offering lower quality or inferior parformance 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 bids, and fo waive mforma]mes therein,

BID SAMPLES: Generally, when required, samples will be specifically requested in the bid invitation.
Samples, when required, are to be furnished fres of charge. Except for those samples destroyed or
mmufilated in testing, samples will be returned at & Contractor's request, transportation collect,

CASH DISCOUNT TERMS: Vendor may quote a cash discount based upon early payment; however,
discounts offered for less than 30 days will not be considered in making the eward. The date from which
discount time is calculated shall be the date a comect invoice s received or receipt of shipment,
whichever is later; except that if testing is performed, the date sbaIl be the date of acceptance of the

merchandise, ~

TAXES: Bid prices shall be exclusive of state sales and federal excise taxes, Where the state
govemnment entities are not exempt fiom sales tates on sales within their state, the Contractor shall add
the sales taxes on the billing invoice as a separate entry.

MODIFICATION OR WITHDRAWAL OF BIDS: Bids may be modified or withdrawn prior to the
time set for the opening of bids. After the time set for the opening of bids no bid may be modified or
withdrawn,

PATENTS, COPYRIGHTS, ETC.: The Contractor shall release, indemnify and hold the Participating
Entity, its officers, agents and employees harmless from lability of any kind or nature, including the
Contractor’s use of eny copyrighted or uncopyrighted composition, secret process, patented or
unpatented invention, article or appliance farnished or used in the performance of this Contract.

AWARD: The award will be mede to the lowest responsive and responsible vendor meeting
specifications and all bid terms and conditions, Unless stated in the bid requirements or special terms
and conditions, WSCA. reserves the right to award items separately or by grouping iterns, or by total lot,

NON-COLLUSION: By signing the bid the vendor certifies that the bid submitted, hag been arrived at
independently and has been submitted without collusion with, and without any agreement, understanding
or planned common course of action with, any other vendor of materials, supplies, equipment or services
described in the invitation to bid, designed to limit independent bidding or competition,

CANCELLATION: Unless otherwise stated in the special terms and conditions, any contract entered
into as a result of this bid may be canceled by either parfy upon 60 days notice, in wriling, prior to the
effective date of the cancellation. Further, any Participating State may cancel its participation upon 30-
days written notice, vuless otherwise limited or stated in the special terms and conditions of the
solicitation, Cancellation may be in whole or in part. Any cancellation under this provision shall not
effect the rights and obligations attending orders outstanding at the time of cancellation, including any
right of any Partcipating Entity fo indemnification by the Confractor, rights of payment for
goode/services delivered and accepted, and rights attending any warranty or default in performance in
association with any order. Cancellation of the Contract dus 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: T. Nonperformance of confractual requirements; 2. A material
breach of agy term or condition of this Contract WSCA, shell {ssue a written notice of default providing a
period in which Contractor shall have an oppostunity to cure. Time allowed for cure shell not diminish
or eliminate Confractor’s lability for liguidated or other damages. If the default remains, after
Contractor has been provided the opportunity fo cure, WSCA may do one or more of the following:
1. Exercise any remedy provided by law; 2. Terminate this Contract and any related contracts or portions
thereof; 3. Impose liquidated damages; 4. Suspend Contracior from receiving Tuture bid solicitations.

LAWS AND REGULATIONS: Any and all supplies, services and equipment bid and firnished shall
cornply fully with all appHicable Federal and State laws and regulations.

CONFLICT OF TERMS: In the event of any conflict between these standard terms and conditions and
any special temms and condiions contained in a Participating Addendum, the special terms and
conditions of such Paricipating Addendum shall govern. The terms and condibons of the Contract for
Services of Independent Contractor between the State of Nevada and Contractor do not apply to
Participating Entities, with the exception of those terms and conditions specific to the administration of
the WSCA wireless contract.

REPORTS: The Contractor shall submit quarterly reports to the WSCA Contract Administrator
showing the quantities and dollar volume of purchases by each agency.

HOLD HARMIESS: The Confractor shall release, protect, indemmify and hold WSCA and the
respective states and their officers, agencies, employees, hatmless from and against any damage, cost or
liability, including reasonable attomey’s fees for any or all injuries to persons, property or claims for
money damages arising from acts or omisslons of the Contractor, his employees or subcontractors or
volunteers. Contracior shall not be Hable for damages that are the result of negligence or willful
misconduct by the Participating Enfity, its respective agencies, and/or its respective employees.

LIMITED LIABILITY: Contract liability of both Comtractor and Participating Entity shall not be
subject to punitive damages. In no event shall Contractor be liable for inability of users to access 911 or
B911 service. Im no event shall either Coniractor or Participating Entity be liable for any indirect,
special, consequential or incidental damages, however caused, which are incurred by the other party and
which arise out of a any act or failure to act relating to this agreement, even if such party has been
advised of the claim or potential cleim or of the possibility of such damages, and in no event shall either
party be lisble to ths other party for punitive damages.

ORDER NUMBERS: Contract order and purchase order numbers shall be clearly shown on all
acknowledgments, shipping labels, pacldng slips, invoices, and on all correspondence,

GOVERNING LAW AND VENUE: This procurement shall be governed and the resulting contract(s)
construed in accordance with the laws of Nevada. The constuction and effect of any Participating
Addendum or order against the confract{s) shall be governed by and construed in accordance with the
laws of the Participating Entity’s State, Venue for any claim, dispute of action concerning the
construction and effect of the contract(s) shall be in the Lead State. Venue for any claim, dispute or
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action conceming an order placed against the contract(s) or the effect of a Participating Addentdum or
shall be in the Participating Enfity’s State.

DELIVERY: The prices bid shall be the delivered price to any WSCA state agency or political
subdivision. All deliveriss 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 Contfraclor until final
inspection and acceptance when responsibility shall pass to the Parficipating Entity except as to latent
defects, fraud and Contractor’s warranty obligations. The minimum shipment amount will be found in
the special terms and conditions. Any order for less than the specified amount is to be shipped with the
freight prepaid and added as a separate item on the invoice. Any portion of an order to be shipped
without transportation charges that is back ordered shall be shipped without charge.

WARRANTY:
a. Ceneral Warranty, Contractor warrants that all services, deliverables, and/or work product

under this Contract shall be completed in a workmanlike manner consistent with standards in the trade,

profession, or induatry.

b. Bystem Compliance, Confractor warrants that any information system application(s) shall
not experience abnonnally ending and/or invalid and/or incorrect results from the application(s) in the
operating and testing of the business of the State. This warranty includes, without Hritation, century
recognition, calculations that accommodate same century and multicentnry formulas and data values and
date data interface values that reflect the centiry. Pursuant to NRS 41.0321, the State is immune from
Hability due to any failare of any incorrect date being produced, calculated or genexated by a computer or
other information system.

AMENDMENTS; The temms of this Contract shall not be waived, alfered, modified, supplemented or
amended in any manner whatsoever without prier written approval of the WSCA Coniract
Administrator,

ASSIGNMENT/SUBCONTRACT: To the extent that any assigmment of any right under this Confract
changes the duty of either patty, increases the burden or risk involved, impairs the chances of obtaining the
performance of this Corntract, atterpts to aperate as & 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 Corifract, Neither party may assign this Contract or ary rights hereunder, without the prior written
consent of the other party, which consent shall not be unreasonably withheld, except that Contractor may
assign this Contract to amy parent, subsidiary or affiliate of Contractor or to any purchaser of all or
substanfially all its assets vpon written notification to Participating Entity.

NONDISCRIMINATION: Contractor agtess to abide by the provisions of Title VI and Title VII of the
Civil Rights Act of 1964 (42 USC 2000¢), which prohibit discrimination against any employee or
applicant for employment, or anty applicant or recipient of services, on the basis of race, religion, color,
or national origin, and firther agrees to abide by Execuiive Order No. 11246, as amended, which
prohibits discrimination on basis of sex; 45 CFR 90 which prokibits discrimination on the basis of age,
and Sectlon 504 of the Rehabilitation Act of 1973, or the Americans with Disabilities Act of 1990 which
prohibits discrimization on the basis of disabilities. Contractor further agrees to firnish information and
repots to requesting Siate(s), mpon request, for the purpose of determining compliance with these
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statates. Vendor agrees to comply with each individual state’s certification requirements, if any, as
stated in the special terms and conditions. This Contract may be canceled if Contractor fails to comply
with the provisions of these laws and regulations. Contractor mmst include this provision in very
subcontract relating to purchases by the States to insure that subcontractors and vendors are bound by

this provision.

SEVERABILITY: If any provision of this Contract is declared by a court to be illegal or in conflict
with any law, the validity of the remaining terms and provisions shall not be affected; and the rights and
obligations of the parties shall be construed and enforced as if the Contract did not contain the parficular

provision held to be invalid.

INSPECTIONS: Goods furnished under this Confract shall be subject to inspection and test by the
Participating Entity at times and places determined by the Participating Entity. If the Participating
Entity finds goods furnished to be incomplete or in complance with bid specifications, fie Participating
Entity may reject the goods and require Contractor to either correct them without charge or deliver them
at a reduced prics, whxch is equitable under the circumstances. If Contractor is unable or refuses to
correct such goods within a time deemed reasonable by the Participating Entity, the Participating Entity
may cancel the order in whole or in part. Nothing in this paragraph shall adversely affect the
Participating Entity’s rights including the rights and remedies associated with revocation of acceptance
“under the Uniform Commercial Code.

PAYMENT: Payment for completion of a contract is normally made within 30 days following the date
the entire order is delivered or the date & correct invoice is received, whichever is later. After 45 days
the Contractor may assess overdue account charges up to a maxioum rate of one percent per month on
the outstanding balance. Payments will be remiited by mail. Payments may be made via a State or
political subdiviston “Purchasing Card™.

FORCE MAJEURE: Neither party to this Contract shall be held responsible for delay or default caused
by fire, riot, acts of God and/or war, which is beyond that party’s reasonsble control. WSCA may
terminate this Contract afier determining such delay or defaulf will reasonably prevent successful
performance of the Contract.

HAZARDOUS CHEMICAL INFORMATION: The Contractor will provide one set of the
appropriate material safety data sheef(s) arnd container label(s) upon delivery of a hazardous material to
the user agency. All safety data sheets and labels will be in accordance with each participating state’s

requirements.

FIRNM PRICE: Unless otherwise stated in the speriai terms and conditions, 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 error in the extension of prices in the bid, the unit prices will
govert. '

BID PREPARATION COSTS: WSCA is not lable for any costs incurred by the vendor in propesal
preparation,

Attachment DO - Page § of 11




CONFLICT OF INTEREST: Contractor certifies that it has not offered or given any gift or
compensation prohibited by the state laws of any WSCA. pariicipants to any officer or employee of
WSCA or participating sates to secure favorable treatment with respect to being awarded this Contract.

INDEPENDENT CONTRACTOR: Contractor shall be an independent contractor, and as such shall
have no authorization, express or impHed to bind WSCA or the respective states to any agreements,
settlements, liability or understanding whatsoever, and agrees not to perform any acts as agent for
‘WSCA or the states, except as expressly set forth herefn.

POLITICAL SUBDIVISION PARTICIPATION: Poarticipation under this Confract by political
subdivisions (i.e., colleges, school districts, counties, cites, etc.,) of the WSCA participating states shall
be voluntarily determined by the political subdivision. The Contractor agrees to supply the political
subdivisions based upon the same terms, conditions and prices.

DEBARMENT: The CONTRACTOR certifies that neither it nor its principals are presently debarred,
suspended, proposed for debarment, dedlared ineligible, or voluntarily excluded from participation in
this transaction (Contract) by any govemmental department or agency. If the CONTRACTOR cannot
certify this statement, attach a written explanation for review by WSCA.

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

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

PROGRAM DESCRIPTION: Service will be provided by Contractor in accordance with the Program
Description attached hereto as Exhibit “A”, together with any and all related products and services
‘Aftachments incorporated therein. Participating Entities acknowledge and agree that the Program
Description and related Attachments may be modified by Conlractor from time to time with the prior
approval of the WSCA Contract Administrator, which shall not be unreasonably withheld.

Signed:
ot L Y [zolom
AT&T Mobzh National Accounts LLC Date
g gfx% ? - % ﬂ./
Sfate of Nevalla, opifehalf of WSCA. - " Date
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EXHIBIT “A”
PROGRAN DESCRIPTION

1. Service and Service Discount.  Confractor, through its Carrigrs, will pravide Service fo
authorized Participating Entlties and their respective CRUs and IRUs,

1.1  Service Discount.  Contractor will provide Participating Entities' CRUs with an MSC Service
Discount of twenty percent (20%). Contractor wili provide Participating Entities’ IRUs with an MSG Service ,
Discount of tiftesn percent (15%); provided, however, that IRUs (a) receiving Service under Parficipating )
Addenda executed on or before December 31, 2006; and (b} that activated Service on or bafore December .
31, 2008, will be provided an MSC Service Discount of fifteen percent (15%). Contractor may restrict cartain g
Plans or certain other discount programs fram qualifying for the Service Discount,"and it will advise SNDP :
when such restrictions apply.

1.1.1 Restrictions, - Conlractor will not apply the MSC Service Discount to: (a) other
monthly service charges such as monthly recurting charges for features; and/or (b} any other charges under
_the Agreement.

2. Equipment and Accessories.  Subject to tha restricions set forth In this §2, Contraclor will
provide Participating Entities with an Equipment Discount of 50% off the prices of select Equipment found &t
ths "Equipment” page found =l the Program Wehsite, as may be medified by Contractor from fims to time.
Coniracfor will only provide Equipment with Service activated. The Equipment Discount will not apply to
upgrade purchiases and may not be combined with any other squipment offer.

3. Financial Responsibitity. ‘

3.1 Participating Entities.  Pariicipating Entities musf pay for all charges incurred by CRUs
under their corresponding Participation Addendum. Participating Entfies are not liable for any charges
incurred by IRUs. '

3.2 .Contractor. Contractor will pay the applicable WSCA Administration Fees associated with
End Users on Service hereunder, regardless of whether such End Usars are CRUSs or IRUs.

4, Billing Services.  Each Participating Entity will receive cerain billing analysls tools using WIN
Advantage® software.

5. Payment and Charges.

5.1 Payment. Participaiing Entifies must pay all Service chargas Incurred in accordance
with Plans, including, without limitation, charges for airtime, recurring monthly access (or monthly service),
activation, fealures, voice mall access, voles mall delivery, data usage, text and multi-media mossages,
downloadables, glerts, roaming, long distance, directory and operator assistance, Equipment, premium
gontent, and charges for other goods and services that are charged through Participating Entities’' or CRUs'
blli{s). Participating Entitfes may be billed for multiple types of usage simultaneously. Parliclpating Entittes
must afso pay Taxes and any license fees, late payment fees, and any Regulatory Cast Recovery
Fee/Regulatory Programs Fee. For any termination (including when a Number Is switched fo another
carrier), Particlpating Enfity will be responsible for payment of all fees and ¢harges through the end of the
billing cycle in which termination occurs. Payment is due upon receipt of the invoice. Monthly service and
cerlain other charges for Service vsing the Cingular Wireless retwork and rolated systems are billed In
advance, and there is na proration of stch charges if Service is terminated on other than the last day of the
applicable billing cycle. Monthly service and certain other charges for Service using certain legacy networks
-and refated systems are bllled in amrears. In sither case, to the extent Parficipating Entily receives invoices
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for Service combined with a landline phone bill (where avallable), Pariicipating Enflty will be billed in
advance as provided above,

54.1 Taxes. Taxesindude any applicable sales, public utiities, gross recelipts, or
other faxes, surcharges, fees and assessments imposed by governments (regardless of whether they are
imposed on & Parficipating Entity, CRU, Contractor or a Carrier) including, withou! imitation, assessments fo
defray costs for govermment programs such as unlversal connectivity, enhanced 811 service, local number
portabliity, and number poaling relating to Service, Equipment, goods or services purchased, and/or the
wireless network.

512 Parficipating Enlitles Tax-Exempt Status, Contractor acknowledges that in
certain instances Parficipating Entities may be tax-exempt. Contractor will aceord the proper tax-exempt
status to sach Participating Entity that properly establishes such status, Nofwithstanding this tax-exempt
status, each Participating Entity must pay any Taxes not coverad by Its fax-exemp! status,

5,4.3 Regulatory Cost Recovery Fee/Regulatary Programs Fee, In additionto
other charges, Contractor may assess a Regulatory Cost Recovery Fee/Regulatory Programs Fee, which [s
a monfhly charge with respect to each CRU, hat Is created, assessed and collected by Gontractor to help
dedray Contractor's costs for compliance with various regulatory requirements which Includs, but are not
limited to, the capability to provide wireless number portability, number pocling and 911 enhancements in
Cingular Wireless' network. Some of these programs may not yet be available to Participating Entitles or
End Users. The Regulatory Cost Recovery Fee/Regulatory Programs Fee Is not a tax or government
required chargs, Contractor may change the amount of the Reguiafory Cost Recovery Fee/Regulatory
Programs Fee without notice.

5.2 Charges.

5.2.1 Generally, Unless otharwise provided in the corresponding sales Infarmation,
if & selected Plan includes a predstermined allolment of services (for example, a predetermined amount of
airtime, data, megabytes or text messages), any unused allotment of such ssrvicas fram one billing cycle
will not carry over to any ather billing cycla. Servics may be billed in a subsequent month due to delayed
reporting between Caniers and will be charged as if used in the month billed, Billlng cydle end dates may
change from fime fo ime. When a billing cycle covers less than or more than a full month, Confractor may
meke reasonable adjustments and prorations. Setvice charges may differ by Service Area. Contractor's
additional products and services may incur chargss In a differsnt manner than set forth hereln, and
Contractor will advise SNDP of any such differences in the corresponding Sales Information,

522 Voloe Service Charges. On all Confractor networks, Voice Service on sach
call is billed in full minute increments, with parial minutes of use raundad up to the next full minute.
Contractor will charge 800, 866, 877, 888 and other "oll free” calls at domestic airime or roaming rates.
Puerto Rico residents will be billed for these calls based on the comresponding Plan, feafure(s) and/or
promotion. If an incoming call has been forwarded to another Number, Participating Entitles wilt be charged
for the entire ime that Contractar's switch handles the call. Calls that begin in one rate period and end In
anothsr rafe period may be bifled In thelr entirety at the rates for the period in which the call began. All
cutgolng calls on the Contractor's network for which Contractar’s systems recelve answer supeivision or
which have at least thirly (30) seconds of airtime or other measured usage shall incur a minimum of one (1)
minute airime charge. Answer supervision is generally recelved when a call is answered; however, answer
supervision may also be generated by voice mall systems, private branch exchangss, and interexchange
switching equipment. Altime and other measured usage may (a) Include time for Contractor o recognize
that only one party has disconnected from the call, Ume to clear the channels in use, and ring tme, and (b}
ocour from other uzas of our facilitles, Including by way of example, voice mail deposils and reirlevals, and
call transfers.
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52.3 Wireless Data Servica Charges. Wireless Data Service wilf ba calculated
and billed In full kllobytes increments, One kilobyte equals 1024 byiss, One megabyle equals 1024 kilobytes.
Utilizing compression solutions may or miay not impact the amount of kilobytes for which a Participating -
Entlty Is bllled, Wireless Data Service usags for each billing record will be rounded up fo the next kilobyte
and the charge will be rounded up to the nearest cent, Participating Entily is responsible for all Wireless
Data Service usage sent through Coniractor's network and assoclated with Equipment regardiess of
whether the Equipment actually recsives the information. Network overhead, software update requests, and
resend requests caused by network errors can Increase measured kilobytes. If & Participating Entity or a
CRU chooses to connect Equipment to a PC for use as a wireless madem, standard Wireless Data Service
charges will apply in accordance with the corresponding Plan. Wireless Data Sarvice usage Is complled as
ofisn as anica per hour or only once every 24 hours. Contractor's system wilf then create a billing record
represanting (a) the Wireless Data Service usage for each dala gateway or selvice accessed (e.g. WAP,
RIM) while on Contractor’s network; (b} the usage for each Carrier's domestic network; and (c) the Wireless
Data Service usage for each intemational network. In some situations billing for Wireless Data Service
usage may be delayed; any delaysd usage will create additional billing records for the actual day of the
usage.

6. Plans. Participating Enfitfes may choose from Flans found in the Program Website, as may be
modified by Confractor from time {o time. All Plans are subject to thelr terms and conditions set forth in thelr
corresponding brochures and related materials, alf of which are Incomporated hersin by this reference. Each
Participating Entity must comply with all of the terms and condiions related to the Plans. Rates, ferms and
condltlons are subject to change. Any provisions in the terms and conditions govemning the Plans, which, by
their ferms, are to exist for a spocifled petied of Ume, will survive any termination or expitation of eny
comresponding Particlpating Addendum.

7, Resale and Other Prohlblited Uses.  Parficipating Enfities and thelr respective End Users are not
permitted to ressll, reproduce, retransmit, or disseminate Service or any other program cormponents fo third
parties whether directly or Indirectly including, without imifation, through meachine to machine transmissions.

8. Employee Benefit Program,  Parficipating Entities Employses may participate in the Employee
Bensefit Program. All such Employees participating in the Emplayee Benefit Program will be IRUs
hereunder. Parficipating Entities acknowledge and agree that Employees must be validated in order to
participate In the Employse Benefit Program, and that any Employees not so validated will not be IRUs
hereunder and will not receive comesponding program beneflts,

8.1 Employse Benefit Program Actlvation Processes and Progedures. Each [RU
particlpating In the Employes Beneflt Program: (a) must enter into, and be individually responsible for
complying with a two-year IRU Service Agreement including, without limitation, the corresponding
obligations to comply with all of the terms and conditions of the chosen Plan and fo pay all charges incurred
undsr the IRU Service Agreement; and (b) must follow the activation, validation, migration, upgrade and
related policies, procedurss and processes established by Confractor from fime to ime,

8.2 Employee Benefit Program Features.  Under the Employee Benefit Program:
(a) IRUs may choose from select Service Plans avallable to Participating Entities within each Cingular
Markst (provided they qualify for the chosen Plan); (b) IRUs will racelve the MSC Servics Discount in
accordance herawith; and {c) IRUs will recelve the Equipment Discount I accordance herewith.
Notwithstanding the foregeing, or anything elss to the contrary elsewhere in the Contract, Participating
Entitiss and Contractor hereby expressly acknowladge and agree that Contractor may at any fime, in its sole
discretion, modify or terminate the MSC Servics Discount and/or the Equipment Discount with respsci 1o
IRUs participafing in this Employee Benefit Program. In the event Conlractor takes such action, it will notify
the Participating Entitles.

8.3 WIN Advantage® Exclusion.  IRUs' account information is not included in the WIN
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Advantage® software.

8.4 WMarketing Assistance, Participating Entities will participate with Contractor in efforis
to obtain eligible Employees' parficipation in the Employee Beneflt Program.

9. Additional Products, Services, Equipment and Programs.  Confractor may make additional
products, services, aquipment and/.or programs (*Additional Products”} available to Particlpating Entities.
To the extent a Participating Entity orders, pays for, or otherwlse receives the benefit of any Addiflonal
Products, such Participaling Entity s bound by the Additional Product's respective terms and conditions
found at the Program Waebsite, as such terms and conditions may be madified by Contractor from fime to
time, all of which are incorporated hereln by reference, Any and all references to "Customer” in the terms
and conditions for the Additional Products shall mean the corresponding Participating Entity.

10. Definitions.  Inaddifon (o terms defined elsewhers in Attachment Db, these terms have tha
following meanings herein:

10,1 “Carrier” or "Carriers” means a Contractor-related, licsnsed entity that aperates
cormmercla mobile radio telecommunications systems In the geographic areas covered by the Contract.

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

103 “CRU” and “Corporate Responsibllity User” mean an Employee recsiving Service
under a Participating Enfity's account,

10.4 “Employees” means Parficipating Entity’s current, validated employees receiving Federal
W-2 or K-1 tax traatment.

10.5 YEqguipment" means the wireless recelving and transmitiing equipment, SIM (Subscriber
ldentity Module) Card or any accessares that Contractor has authorized to be programmed with a Number
or identlfier.

10.6 “Equipment Discount” means a discount on select Equipment found at the Program
Woebsite, as described hereln.

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

10.8 "JRU" and “Individual Responsibility User” mean an Employee receiving Service under
an individual account i accordance with the Sponsorship Program,

10.9 “IRU Service Agreement” means a separate two (2) year agreement between an IRU
and Cingular for Service, Equipment and relfated matters.

1010 “Monthly Service Charge” means g Plan’s monthly wireless access charges (.., the set
fes charged monthly for use of a particular Plan).

10114 “MSGC Service Discount” or “Monthly Service Charge Discount”’ means the Service
Discount applied fo an eligible End User's Monthly Service Charge as described herein. Unless otherwise
spectifled, the term “Servics Discount” found in any Attachmenis incorporated herein means the MSC
Service Discount with respect to End Users in Contractor Markets.
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10.12

"Number® or "ldentifier” means any humber, IP address, e-mail address or other

identifier provisioned by Carriers, thelr agents or the Equipment manufacturer to be used with Service.

10.13
10.14

10.15

Data Service.

10.16

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

“Program Webslte” means www.att.com/NVSCATerms

“Service” means commergial mobile radio senvice, Including Volce Service and Wireless

“Service Discount” means a monthly discount on Servics, applied to an End User's

Monthly Service Charge as described herain.

10147

10.18

“Volce Service” means wireless voice telecammunications services.

“WIN Advantage®” means the Wireless Information Navigator Advantage™ software,

fogether with all updales and modifications thereto.

1019

“Wireless Data Service” means wireless data telecommunications services.
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AT&T California ~

ICB Pricing Schedule for State Tariff Services

Master Agreerent date last signed 00/00/1380

AT&T Telecommunications Services

State Tariff Services Within AT&T’s Franchise Territory in the State of California -ICB Pricing Schedule

San Francisco International Airport

Street Address: P,O. Box 8097
City: San Francisco

State: CA

Zip Code: 94128

8BC Global Services, Inc. dba AT&T
Global Services on behalf of its
Affiliates

One AT&T Plaza
Dallas, Texas 75202

Name: Mark Phigler

Street Address; 795 Folsom StRm
MB35

City: San Frandisco

State: CA  Zip Code: 94107

Fax: 415-545-1805

Email: mp5984

Sales/Branch Manager: Lor Kingshott
SCVP/RVP Name: Vacant

Name: John Payne

Tile: CIO

Telephone: 650-821-3375
Fax:

Emall* john.payne@fysfo.com

Street Address; P,O. Box 8097
City: San Frandisco

State: CA

Zip Code: 94128

Company Name:
Agent Address:
City:

State:
Telephone:
Fax:

Email;
Agent Code

Zip Code:

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

ATA&T Affiliate: Pacific Bell Telephone Company dba AT&T Califomnia
SO AGREED by the paries’ respective authorized signatoiies:

CUSTORER - 2FO0 / ATAT CLOBAL SERVICES
By % Byi_ M«t%@y\,\ ‘ .,
. Typedor " Typador
Frinizd Name__JOHN PAYNE Nams: | AURA SPEAR
THe: ARPORTGO Ttte: AUTHORIZED REPRESENTATIVE OR AGENT
o202 /0D Date; 0B/30/2007 B
CONFIDENTIAL INFOCRMATION

This agreemant js foruse by authorized employses of the parties herefo only ard is not for general distribution within or outside thelr companies,

CA_9BA_Pricing Schedule
0704 139470-1-1IMS#:; 06-CA-143009

" 4-diKssy
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AT&T K1 8/30/2007 8:30 PAGE 003/008 Fax

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

GENERAL TERMS AND CONDITIONS

The following terms and condifions apply to the Senvices subscribed to by Customer under this Pricing Schedule. |CB pricing is offered
to Customer pursuant to this Pricing Schedule because of the unique size or configuration of these business services,

1. GENERAL DESCRIPTION OF SERVICE TO BE PROVISIONED, INSTALLED AND MAINTAINED.

The Service(s) described below is provisioned solely by AT&T, and is not joinfly provisioned with any other carrier.

Service Description

SRAS SONET Ring and Access Service {("SRAS” or "Service”) provides dedicated bandwidth capacity (bit rate
capacity or bit speed} over self healing fAng and two point (a.k.a. circuit service) facility configurations for a
single customer. Connecting facilities camry synchronous and asynchronous transmissions, The service
includes enhanced sunivabllity and network management per SONET (Synchronous Opfical Network)
technology. . :

Service hand-offs on SONET are synchronous at 0C-3¢, (155 Mbps), OC-12 (622 Mbps), OC-48 (2.4
Gbps), or OC-192 (8,953 Gbps). Asynchronous services at T1 (1.5 Mbps) and DS3 (45 Mbps) are carried
over SONET in 51 Mbps STS-1 packages.

A SONET Ring iIs composed of two fiber strands, connected at one or more customer premises and at one
or more AT&T sarving wire centers with add/drop multiplexing nodes. Nodes are equipped with access
ports that define the facility interfaces {T1, DS3, OC-3¢, OC-12, or OC-48). Two fibers each carry 1/2 of the
ring's total transmission traffic 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 failure anywhere on the ring, service Is immediately
{within 50 milliseconds of detection) switched to a “collapsed” ring, carrying the full traffic 1o 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 facilities and/or diversity of
the local loop to the serving wire center) if not currenty part of the fiber routing, will require special

! 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
LAN-to-LAN interconnection, We Implement EoS through ingress and egress ports on SONET Ring
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 fotal number of circuits and total usable
bandwidth depend on the transport speed you need as well as the spedific trafic pattems you choose, We
need to identify all the Ethemet interfaces before provisioning them so we can configure each node on the
network with the appropriate portinterface card. We will work with you fo appropriately size and engineer
the network fo help ensure opimal performance. To do so, we monitor and forecast your Ethernet
bandwidth to match the corresponding SONET bandwidth so it supports Ethemet frames across SONET.
We will install, maintain, and monitor SONET carnying Ethemet traffic.

_ CONFIDENTIAL INFORMATION
This agreerment s for use by authorized ermployses of the parties hersto only and is niot for general distribution within or outside their compenies.
CA_96A_Pricing Schedule Page 2 of5 RBOC_reg
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AT&T California -
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1930

2. PRICING SCHEDULE TERM AND EFFECTIVE DATES

Pricing Scheduls Term and Term Start Date

The term of this Pricing Schedule shall begin upon Cutover but if regulatory approval is required, In no event shall Cutover occur
prior to the date of approval by the California Public Utlifies Commission (CPUC), and will continue for sixty (60) months ("Pricing
Schedule Term"), No rates or discounts shall be applied prior to Cutover. Upon the expiration of the Prcing Schedule Term, any
rates or discounts provided hereunder will no lenger apply.

| Effective Date of Rates and Discounts | Pricing Schedule Term Start Date ]

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

If the equipment and faciliies (such as outside plant cable, capacity ahd memory) are available, Customer may add additional Service
provided herein at the monthly rates as provided in Section 4.2, Early termination liability as identified in the Addendum/Agreement
applies for all Services. : i

The price in Section 4.1 below also includes the non-recurring charge to initially provision and install the new quantities of Service(s) as
set forth in Section 4.2,

Unless otherwise stated herein, for all other installations, adds, moves and changes of any Service provided hereunder, Customer will
. pay the prevailing tariff non-recurring charge,

3.1 Growth pricing is same as contract monthly unit pricing. Growth pricing does not apply for customer specific or location specific
contracts. Installation is at prevailing tariff plus non-recurring burden. Growth pricing assumes that facilities exists and no extraordinary
costs are to be Incurred In provisioning the service.

Total Growth quantities for DS1s and DS3s will 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 orless.
Addition of NODES will require design and cost assessment through NSS/CPE and also requires ICB
considerafions.

Service [Site Year 1 Year2 Year 3 Year 4 Total
Colma DS-1 14 14 14 14 56
Colma DS-3 1 o 1 0 2
San Bruno

DS-1 14 14 14 14 56
San

BrunoDS-3 0 1 Y 1 2

4, REVENUE COMMITMENT AND RATES

4.1, Revenue Commitment

CONFIDENTIAL INFORMATION
This agreement is foruse by authorized employees of the parties herefo only and is not for general distribution within or outside their companes.
CA_96A_Prcing Schedule Page 3 of5 RBOC_reg
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AT&T California «

ICB Pricing Schedule for State Tariff Services

Master Agreement date last signed 00/00/1950

Monthly Quantity Commitment

$10,848.00

Customer has elected 1o pay on a monthly basis for the tem of this Pricing Schedule, The monthly price set forth above is
for the minimum quantty of Senvice as set forth and described in Section 4.2 below. The price includes the monthly service
charge for the minimum quantties.

|f Customer elects to decrease the Service to 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 Non
Service Description — Service Components usoc Quantity New Existin Recurring Rate, | Recurring
g 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 Mileage, permile -OC12 1YAZX 28 $132.00
SRAS Ports - OC12 Node - DS1 SPRGX 30 $ 27.00
SRAS Ports - OC12 Node - DS3 SPRCX 2 $ 66.00
SRAS Nonrecurring - Shared Network Arrgmt. NRBOP $30.00
SRAS Administrative Charge — Per Service ORCMX $50.00
Order (DS1, D83, and EOF)
SRAS Design & C.0. Charge — Per OC circuit NRBCL $600.00

CA_%8A_Pricing Schedule

End this Section - Locations follow

CONFIDENTIAL INFORMATION
This agresment fs foruse by authorized employess of the perties hersto only and is rot for general distibution within or outside their companies.
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AT&T California -
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1890

AT&T TELECOMMUN!ICATION SERVICES PRICING SCHEDULE INCLUDES PRICING FOR SERVICES PROVIDED AT
THE CUSTOMER LOCATIONS NOTED BELOW

San Francisco International Airport

5, SERVICE LOCATIONS IN CALIFORNIA

LOCATION A

36 S. McDonne! Rd, San Frandisco

820 West Field Rd. San Frandsco

End of Document

CONFIDENTIAL INFORMATION
This agreement s foruse by authorized employses of the parties herefo only and is not for general distitution within or oufside their companigs,
CA_S8A_Pricing Schedue Page 50f5 RBOC_reg
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ATST Master Agreemant date last signed

ATAT Addendum No.001 to Master Agreement .
Individual Cass Basis Terme & Condifions For State Local Exchangs Cartler Telco Serviges

CUSTOMER Lwgal Name " R "AT&T Gontact lfgfonnatipn .

Customar Name (‘Customer”); San Francisca ' ATAT )

Imtermnational Air(;:ort . AT&T Global 8arvicas ("AT&T"}

Strest Addrass; P.O. Box 8087 One AT&T Plaza

City: San Francisco Dal!alz, Texas 75202

State / Provines: CA Country; USA Email: masl@att.com

Domestic / International Zip Code:; 84123 . '

CUSTOMER Contact L : "ATT Gales Contiet

Name: John Payne Name: Mark Phigler

Title: CIO Strect Address; 795 Folsom St Rm MB35
Telephone: 650-821-3375 | Gity: San Francisco, State: CA Zip Code: 84107
Fax: Telephona:

Email: john.payne@fiysio.com Emall: mpS984 Fex:

empame@ Seles/Branch Manager: Lori Kingshott

CUSTOMER Sgnature ~ ~"Ap .. " T ATSTSHgriabire . * -

Authorized Agent oF Represpfitative 4_,/ Authorized Aggnt or Representative

‘ : ‘ LAURA SPEAR
Jobn Payne, CIO AUTHORIZED REPRESENTATIVE QR AGENT
Print Name and Title Print Name and Title

7 / ) /0 D) | 08/30/2007
Data / . Date

This Addendum outiines individual Case Basls Terms & Conditions For State Local Exchangs Telco Setvices ("Addandum?),
and ig part of the Master Agreement between ATAT and Customer refersnced above (the “Agreement”). In the svent of an
inconsistancy or conflict betwean the Agreement, this Addendum and AT&T's tariffs, and notwithstanding the order of
precedence set forth in the Master Agreement, the goveming order of precedence shall ba (1) the ICB Pricing Scheduls (2)
this Addendum, (3) the applicable tariff, and (4) the Agreement, exeept in Connecticut where the order of precedence shall be
1) the ICB taiiifs, 2) the ICB Pricing Schedule, 3) this Addendum; 4) the Agreament.

1. THE SERVICE; DEFINITIONS

1.9 Servicas

A. SBC Global Services, Inc, dba ATAT Giobal Servicss on behalf of lts Affiiate(s) named below which provide locsl
exchange service ("AT&T"), will provide-the Sefvices to Custorner under this Addendum which are identified in the Pdcing
Schedules and applicable Tanffs or Catalogs (Tariffs"), ,

B. The pricing, service descriptions and other provisions relating fo the Sarvicas will be as set forth in: (i) this Addendum

_(Il_ncl#ging. the attached Prcing Schedules); (i) the Agreement's Tenms and Conditions; and (ill) the appropriste sectlon of the
aniffs,

C. This Addendum shall remain in sffect unti all Pricing Schedules provided under this Addendum havs expired.

1.2 AT&T Affiliates

llinols Bell Telephone Cowipany dba AT&T llincis; Indiana Bell Telephone Company, Incorporated dba AT&T Indlang;
Michigan Bell Telephone Company, dba AT&T Michigan; The Ohio Bell Telephona Company dba AT&T Chio: Wisconsin Bell,
Inc. dba AT&T Wisconsin; Southwestern Bell Telephons, L.F. dbain the states of Arkansss, Kansss, Missouri, Oklahoma and
Texas as AT&T Arkansas, AT&T Kansas, AT&T Missour, AT&T Oklahoma snd ATET Texas, respectively: Pacific Bell
Telephorie Company dba AT&T Califonis, Nevade Bell Telephans Company, diba AT&T Nevada; The Woodbury Telephone
Company dba AT&T Woodbury; and The Southem New Engiand Telephone Company dba AT&T Connecticut

1.3 Definitions
J
CONFIDENTIAL INFORMATION
Exeept wilh respect to Services provided In Qhig, this sgreement i for use by authorized employees of the parties hereto only
and is not for general distribution within or outside their companiea,
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AT&T Mastar Agreement date last signed

AT&T Addendum No.001 to Master Agreament
Individual Casa Basis Terms & Conditions For Stats Local Exchanga Carrier Taleo Servicss

"Cutover” is when the Service is first provisicned or otherwize avallabls for Customar's use at any gingle Sile at the rates
provided in this Pricing Schedule,

“Effective Date” of a Pricing Schedule is {he date on which the last parly signg this Addendum or, for a subssquently added
Pricing Scheduls, the date on which the last party signs the Pricing Schedule. If the rules of a regulatory authority having
jurisdiction respecting a Service would raquire a later date, or an applicable tariff filing would requine & later dats, then the
Effective Date of the applicable Pricing Schedule shalt be In accordance with such rules.

“Pricing Schadule” means an ICB pricing schedule to this Addendum, either appanded hereto or subsequently signed by the
pariies and referencing thig Addendum,

*Pricing Schedule Term” ls the period of ime slated in the applicable Pricing Schedule.
"Bervics" means collectivaly all of the Service Components Customer onders under a Pricing Schedule,
"Servics Component” means the Individual components of a Servica that Customer orders under a Priclng Schedule.

2. TERMINATION
The following termination provisions are only applicable to Services provided pursuant to an ICB Pricing Schedule.

24 If a Service or a Service Componsnt Is terminated, Customer must pay all charges Incurred as of the effective date of
termination,

2.2 If Customer temminates a Servics or 8 Satvics Component for materal breach by AT&T, Customer shall not be lisble for
any Termination Charges,

2.3 Termination for Convenience. If Customer terminales a Service with a specified term or term commitment (Term™), In
whole or in part, for convenience or AT&T terminates for Customer's default, on or after Cutover but bafore the scheduled
completion of the Temn, Customer shall pay the termination liabilty () specified in the Pricing Sctsdule; or (i) f no femination
liahiltty is specified, an amount equal o (a) &ll unpsaid non-recurring charges (exciuding nonrecurring charges that were
walved or incorporgted into the monthly recuring rates), (b) fifty percent (50%) of the recurring monthly charges rate for the
terminated Service as set forth in the Pricing Scheduls, multiphied by the number of months remaming in the term for the
applicable Service at the point of terination, and {c} any special construction fabiities.

3. PRICING

3.1 Pricing Schadule

For cusiom priced Sewicas, unless otherwise stated in a Pricing Schadule and except In Connedticut (where custom prices
ars not only set forth in the Pricing Schedule but also contained in ICB Tariffs), the rates and charges stated in the Pricing
Schedule are slabiized until the end of the Pricing Schedule Term, and apply in lieu of the corresponding rales and charges
set forth in the Tariffs. For Services provided per Tanff pricing, during the Term, rates will not increase above monthly rates
set forth in the Pricing Schedule and rate decresses will autormnatically be applied to the monihly rates. Pricing for any Sevvices
that ars not listad in a Pricing Scheduls will be as describad in the Tariffs,

3.2 Discournts
Any discounted rates set forth or refarenced in a Pricing Schedulg are the only discounted ratee spplieable to ths Services and
- will be applled to the Services In the manner and to the exterd specified in the Tariifs,

3.3 PromotionsiCrodite/Walvers
Customer Is eligible only for promotions, credits or walvers Identified in the applicabls Pricing Schedule. Unless otherwise

stated'in this Addendum o the applicable Pridng Schedule, any additional promotions, credits or waivers set out in the Tarlffs
will riot apply.

3.4Ch
‘For Services provided under a custom pricing plan, Customer shall pay the ncn-recumng charge and/or monthly rate which
shall commence upon Cutover a isted In the spplicable Pyicing Scheduls,
CONFIDENTIAL INFORMATION
Exvept with reapect lo Services provided in Ohie, this agresment I8 for use by authotized employees of the paities herelo only
gnd Is not for general distribution within or outside thelr cornpanies.

|CB_Addendum_to_Master_for_Tskco_Sarvices Page 2 of 5 RBOC _reg
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AT&T Mastar Agreement date fast slgned

AT&T Addendum No,001 to Master Agreement
Individual Case Basis Terms & Conditions For State Local Exchange Canjer Teico Services

4, TARIFF AND LATORY REGULA

Exch Pricing Schedule may be subject ts the jurisdiction of a regulatory commission and will be subject fo changes or
modifications as the controlling commission may direct from time fo time In the exercise of its jurisdiction, Therefore, for this
purpose, sach Pricing Schedule will be desmed lo be a seperate agresment with respect to the Services offered In a particular .
Jurisdiction,

ATET will, subject to the availebllity and operstional fimitations of the necessary systeme, faciiitiés, and equipment, provk_:!e the
Services pursuant to the terms and conditions in the Tarifis, Thiz Addendum and gach Pricing Schedule may be fied with the
appropriste state commisalon, If approve! is required and not obtained, then this Addendurn and/or the applicable Pricing
Schedule will immediately ieminate, and Customer shall recelve a refund of any non-recurring chargs peid end pre-pald
amounts for Services not received. . .

5. SERVICES AND JURISDICTION GERTIFICATION

Customer scknowledges and cerfifies that the interstate traffic (including Internet traffic) constitutes tan percant (10%) or less
of the total Yraffic oo any non-switched clrcuil(s) purchased under any ICB Pricing Schedule asacciated with this Addendum.
in Califotnla, Nevada, Winola, Indiana, Michlgan, Ohio and Wisconain this clause {s not applicsble when AT&T DS1 or DS3
Service Is used solely for the transpor! porion of ATET local access 1SDN Primary Rate Intetface (PRI) service or AT&T
Digital Traneport Servicg-Enhanced channel(s), :

B. INSTALLATION AND CUTOVER

Cutover of Service hereunder requirss the installation of certain equipment and faciiiies on AT&T's side of the demarcation
point. Customar ghall be responsible for providing adeguate space and power, as determined by ATET, for equipment
requirements at the designated locafions. if Gulover ia delayad dus to changes, acis, or omissions’ of Customer, or
Customer's contractor, or due to any force majeurs avent a3 defined in the *Force Majeure” provision of the Agreement, ATET
shall havs the right fo extend Cutaver for a reasonable perivd of ime equal to at least the perod of such delay and
congequences. ‘

if Customer cancals this Addendum or 8 Pricing Schedule before the Service is Cutover for reasons niot excused herein,
Customer shall imburse AT&T for all gxpenses incurred in processing the drder and in installing the required equipment and
faciiities completed up to the dste of cancellation as epecified in the Tarlffe. '

All squipment, fadilities and lines furnished by AT&T are the sole property of AT&T and are provided upon condition that they
will be installed, rolocated, removed, chenged and maintained exclusively by AT&T as it deems appropriate in Its sole
discretion, :

7. SERVICE AND MAINTENANCE OBLIGATIONS

AT&T represents to Customer that, for {he Pricing Schadule Term, the applicable Sarvices shall operate substartially and
materislly in accordance with the specifications in the Tariffa. i, under normal and proper use, the Service fails to perform
substantially as spacified above, and Customer notifiss AT&T within the Term, AT&T shall corect such Service degradations
or fallures without charge to Customer, in-accordance with the terms of this Addendum. Customer may report sefvice and
feature problems seven (7) days per week and twenty-four (24) hours per day. AT&T's repair obligation doss not Inglude
damage, defects, malfunctions, serviee degradations or failures caused by Cusiomer's or thind party's sbuse, intentional
misuse, unauthorized use or negligent acts or omissions, In addition, the foregoing repair obligation applies only if Customer
provides AT&T with access on its side of the demarsation point to enable ATET t0 perform malntenance or repair work. .

in the event of a Servies interruption, a credit aliowange will be made for the affected portion of the Service 1o the extent
specified by the Tariffs. No other fiability shall attach {0 ATET 2 a resuli of such inferruption 1o Service,

Equipment and facilities furmished by AT&T on Custamer's premises, or fumished on any other property, shall be retumed to
ATET In good condition, raasonable wear and tear thareof exceptad. In case of damage, loss or destruction of any of AT& T's
equipment or faciities, and not dus to the negligence of AT&T or to fire, storm ur other lIke casualty, Customer shall pay to
ATET the lesser of the value of the equipment, facllity or line darmaged, lost or destroyad, or the cost of restaring A to Rs
original condition; as the case may be, less erdinary wear and tear, .

The TAC (Transport Analysis Canter) provides 24x7 survsillance for the ATAT Interoffice Network. Survelllance
regponsibility includes all Central Office Transport Equipment, Remote Terminal Transport Equipment, Interoffice
CONFIDENTIAL INFORMATION
Exceept with respoct to Services provided in Ohio, this sgreement is for use by authonized employses of the parties herefo only
and iz not for geners! distribution within or oulside thelr companies,
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AT&T Addendum No.001 to Magter Agreemient )
Indlvidual Case Hasls Tarme & Conditions For Stats Local Exchange Carrler Teloo Servives

fiber and cable, and all intereffica taciliies, The TAC maintains responsibility for all SONET equipment located in Central
Dffices, Remote Terminals, and at Customer locatlons. The TAC recalves alarmes indicating service failur'es. errors and
protection switches on SONET Rings. Depending on the type of irouble and/or erars the SONET Ring Yvdl perform an
automatic switch to protection, Customers will sontinue to experience uninterrupted service while the primary side of the ring
is repalred. When tha ring does nat automatically switch to protection, TAC personnel will work to remotsly correct the trouble.
This may invoives switching a card(s) to protection, dlspatching for replacsment of equipment, restoring the ring to full duplex
sarvice.

8. Terms_snd Conditions only applicable i Pricing Schadules with custom priced $ervices In California, If € er
Is not pyrchasing Services In Cafifornis under an IGB Pricing Bt le undar this Addendu n this 8

does to Cu ar.

81 Confidertiality, Customer requests that its identity be kept confidential and not be publicly disclosed in connection with
any raquired regulatory filings by AT&T or the Califomla Public Utilitiea Commission (CPUC), unless required by law,

8.2 IntralATA Usage. Customer’s locations with aversge monthly inbound and outbound intral ATA usage wolumes equal to
or greater than BOOO minutes of use, sre defined as High Volume Locations, All other Locations are defined as Low Velume
Locations. AT&T Calfomia will provide & list of the High Volume Locations to Customer prior to the Effective Date of the
Pricing Schedule, All new locations are assumed fo be Low Valume Locstiong until AT&T Californla evaluates the actual
usage volumes., The Locations List and sl new Jocations shall be evaluated and updated on the anniversary date of this
Pricing Schedula or 43 otherwise mutually agreed to insure thet Locations are in the proper category.

8.3 Direct Dialed Calling Card, The Direct Dialed Calling Card “per message” sarvice and pay phong charges set forth In
AT&T California’s Tariff Schedule D.11 shall also apply, Calling card calls that originate sutside of ATET Califomia’s franchise
territary or are operater asslsted ars not inciuded In this Addendum and such calls will be billed af the pravalling tariff price.

8.4 The IntraLATA Local Toll and Direct Dial Local (Zons) 3 Serviee provided under the Pricing Schadule shall be bliled In
initial Increments of sighteen seconds and subsequent increments of one second.  Direct Dial Local and Zone Usage
Measurement Service [Zane 1 and 2) provided under the Pricing Scheduls shall be billed in erements of one minute,
Custom 8 ssrvice ghall be bllled in 1/4000th of an hour Increments, Customer wil be charged the prevalling monthly recurring
charge assoclated with a Regular Business: Line and a Dedicated Access Line, and the norrecurring installation charges for
both a Regular Buziness Line and 2 Dedicated Access Line, in accondancs with the prevalling Custom 8 farf.

8.5 Customer must maintain a minimum annual average message (call) length of one minute for the following Califomia
Services provided hereunder: Intral ATA Toll, Direct Dialed Calling Card and/or IntralATA Local Toll and Direct Diat Local
{Zone) 3 Service, ¥ Customer fails to maintain an annual ane minute average call length for any of the Services, Customer will
be charged the difference between the price(s) for the actual call length averags and the prica(s) for the one minute average.
The discount prices will 1ake effact within fifteen days of the Commencemsnt Date of the Pricing Schedule, except that the
discount price for billed tekephone numbers (‘BTNg") installed In the forty-five day periad prior to the Commencement Date or
anytime thereafier will take effect on the next bill rotind date after the Commencement Datas,

B.6 Unless otharwise stafed in the Pricing Scheduls, the prices set forth In the Pricing Schedules do not include applicable
Foderal Accass End User Common Line Charges, local number portablitty cherges, CPUC or FCC mandated surcharges or
appliceble taxos, foll usags, directory Fastings or other miscelfaneous Tanff charges. Applicable Federal Access End User
Comvmon Ling Charges, local number portability charges, tariff pricas, surcharges and taxes will be billed on a monihly basis.
AT&T Califomla's Tanit Schedule Cal. P.U.C. No. A2.1.33, surchargea/suraredits, are not applicable to the prices set forth in
the Pricing Schedules.

8.7 Except If specified In a Pricing Schedule, the Services sat forth in the Pricing Schedules do not include Intrabuilding
network cable, Simple Inside Wirs, repair garvicss for such cable and wire, wiring assoclated with Customer-provided terminal
equipment, Off-premises station mileage, or ugage associated with Foreign Exchange Sarvics, Data Lings, or Tie Lines,

8.8 Customer acknowledges and warranis that it lacks requisite regulatory authority such as Cerfificalss of Public
Convenience and Necessity {CPCNT) or other ke authorization to resell services, and Gustomer I3 prohibited from reselling
the Sarvice provided pursuant o this Schedule to any cther customers. Howsver, Customer may make the Sarvices provided
hersunder available lo its own subsldiaries or 1o legally affiliated entities, If Customer obtaing regulatory authority to resell

CONFIDENTIAL INFORMATION .
Excapt with respect fo Services provided In Ohio, this agreament is for use by suthorized employses of the parties hersto ony
and is nof for gencral distribution within or outside their companies.
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services and attampls {o msell the Services provided hereunder, ATAT may, on et days wiitten notice, terminate any
Schedule or porfion of & Schedule for regulated locsl exchange teico Ssrvices in Caltfomia,

8. Terms an Itions ont licable to B hedules with custom ces in Ohio. mer is
not purchasing Services In Ohlo under ap [CB Priging Schadule under this Addendum, then this secﬁcm dogg not
spply to Customer,

To the extent this Addendurn nelates to ragulated Servicss provided In Ohlo:

91 Inclusicn of termination lability in this Addendum or any Pricing Schedule does not constitute @ determination by the
Public Utilities Commisgion of Ohle (PUCC) that the termination Jiability is approved or sanctionsd, The Customer Is free fo
pursue Its legal remedies should a dispute arlse.

9.2 Approval of limitation of labllity language by the PUCO does not constitule a determination by the Commission that the
limitation of Nabiity Imposed by the company should be upheld in a coust of law. Appraval by the Commission merely
recognizes that since it Is a court's responeibilty o sdjudicate negligencs and consequential damage claims, it i3 also the
court’s respongibility to determine the validity of the exculpatery clause.

9.3 In Ohio, Customner is not precluded from disclosing the lerms snd conditions of the Master Agreement or this Addendum
or any Chio Pricing Schedule to another entity.

10. ENTIRE AGREEMENT

Thia Addendum (including Pricing Schedules and attachinents), the Agresment, and the Tarifi(s) ara the entire and exclusive
agreement between the parties with reepect o the sublect matier hereof and supersedes all prior agresments, proposals or
understandings, whether writlen or oral, This Addendum may not be medified except by a writing signed by both parties

End of Document

CONFIDENTIAL INFORMATION
Extepr with respect to Senvices pmwded in Ohic, this egreement is for use by authorized employees of the parties bersto only
and is not for yeneral distributicn within or outsida their companies.,
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10:17:50a.m,

July 21, 2009

To: All Federal, State and Local Governmental Entities

After a comprehensive, formal request for proposal process, the County of Merced
is proud to announce the Fast Open 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
telecammunications technology solutions provider, AT&T DataComm, Inc., in a joint
effort to offer entities, nationally, the opportunity to procure their technology needs
through a pre-established flexible procurement contract. FOCUS Contract No.
2009177 is specifically designed to be a long term alliance so as to ensure that
your systems and service needs will continue to be met well into the future.

The County of Merced and AT&T DataComm, Inc. are dedicated and committed to
assisting you in creating the most cost effective, efficient, and performance
telecommunications technology solutions for your jurisdiction. Our standard is
excellence in systems, services, and customer satisfaction.

Sincerely,

e
/Jé/«dfi/{c/ N 5& -
Deidre F. Kelsey, Chairm&z/

Supervisor, District Four

08-03-2003 117

Board of
Supervisors -

John Pedrozo
Supervisor, District One

Hubert “Hub" Walsh, Jr.
Supervisar, District Two

Michael G. Nelson
Supervisor, District Thise

Deidre F. Kelsey
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CONFIDENTIAL
AGREEMENT FOR PUBLIC-PRIVATE JOINT VENTURE

MERCED COUNTY
contRACT No. _ 26091777

THIS AGREEMENT, is made and entered into by and between the County of Merced, -a political
subdivision of the State of California, {hereinafter referred to as "County"), and AT&T DataComm, Inc.,
{hereinafter referred to as "Confractor").

WHEREAS, the County desires to retain Contractor to perform the services in connection with the Fast
Open Contracts Utilization Services (FOCUS), pursuant to Government Code Sections 25330-25338;
and,

WHEREAS, the Contractor represents it has considerable knowledge and experience relating to the
performance of such services; and,

WHEREAS, the parties desirs to set forth herein the terms and conditions under which said services shall
be furnished.

NOW, THEREFORE, in consideration of the mutual covenants and promises herein contained, the
parties hereby agree as follows:

1. SCOPE OF WORK
1.1 FOCUS Program Overview

The purpose of this FOCUS Contract will be to provide the means for counties, cities,
schools, special districts and other governmental entities in California and nationally to
purchase their needed telecommunications technology solutions through a formally bid
contractual relationship. FOCUS also provides the means for governments to reduce
their costs of procurement while feveraging their dollars with other governments to
achieve greater buying power. FOCUS offers the possibility of choosing more than one
provider in each category. Further, this compstitively bid program offers an alternative to
existing non-competitively bid programs that may charge the buyer for administrative
handling.

Merced County may use any qualified vendor in appropriate categories for its purchases
during the term of contract operation.

Merced County may select multiple vendors In each category (if possible) for use by
other governmental entities. This will allow agencies to pick and choose vendors that
best suit their specific needs.

1.2 FOCUS Program Design for Contractor

First, the program design shall incorporate the principles as they apply to the following
awarded telecommunlcations technology categories:

Communications Services.

Call Center Solutions (with ACD)

Emergency Notification Solutions {Raverse 811)
Engineering/Consulting Services

Integrated Voice Responise (IVR)

1
1
1
1
1 Internet Protocal (IP) Solutions

oo o

MERCEDCOUNTYCONTRACTNO“£52§11C1}qfq
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Voice over Internet Protocol (VOIP)

Unified Messaging (UM)

Voice Calling Flans

Long Distance Services {Swilched, Dedicated)
Telecommunications Systems {PBX)
Telephong Handsets

Voice Mail Solutions

Wireless Voice Communication Services

- N =

[ R . YIS UL Spiie RS i §
-

oo Npan

Application Development:

2.1 Enterprise Application Development & Conversion Tools
2.2 Application Installation Solutions

2.3 Application Version Control Solutions

Infrastructure:

3.1 Battery Backup Systems

3.2 Cabling Services

3.3 Energy Auditing, Management, Conservation & Alternative Solutions

3.4 Engineering/Consulting Services

35 Enterprise Mobility Solutions

3.7 Maintenance Services

3.8 Network Host & Enterprise Security Solutions

3.8.1  Firewall & Virtual Private Network (VPN) Solutions

3.8.2 Intrusion Detection/Prevention Solutions

38 Network, Host & Enterprise Management Solutions

3.11  Transport Solutions (PRI, MPLS, Supertrunks, CO Business Lines, Optical,
Satellite, Wireless)

3.12  Video Solutions

3.13  Web Monitoring & Filtering Products

3.14  Wireless Solutions

E-Government:

4.1 Web Site Analytics

42 Weh Site Content Management Sclutions

4.3 Web Site Design, Development, Hosting Services
4.4 Web Site Development Tools

4.5 Web Site Intranet Solutions

4.6 Web Site Portal Solutions

Enterprise Systems:

5.1 Anti-Virus, Spam, Spyware Solutions
5.2 Consuiting Services

5.3 Data Encryption Products & Services
54 Enterprise Mobility Solutions

57 Hosting Services and Applications

5.8 Radio Frequency ldentification (RFID)
5.9 Storage & Data Management Products
510  Training Solutions

Second, FOCUS vendor partners are authorized to add new product lines and replace
discontinued product lines. Merced County will be notified of such product changes (with pricing)
as they occur. Pricing will always reflect the most recent discounts. Additional discounting, such
as promotional pricing, may be offered when available. Products will have a percentage discount
or cost plus discount in most cases. In some cases, pricing is contracted through a catalog
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
products and services will be contracted at General Services Administration (GSA) “Advantage!”
pricing. At least once per fiscal quarter, a product and service catalog will he updated and
delivered electronically by Contractor.

Third, Not Specifically Priced ltems (NSP) — FOCUS users may order non-contracted products
and services that are in support of the contracted items listed on the Purchase Order. Any NSP
items must be peripheral and subordinate to the contracted items. The total value of all NSP
items shall not exceed 10% of the toial price of the Purchase Order.

Fourth, Merced County reserves the right to receive and process all orders at a future date.

FIFTH, VENDORS NOT SELECTED FOR A FOCUS CONTRACT MAY NOT USE ANOTHER
FIRM'S FOCUS CONTRACT TO QUALIFY FOR OTHER POUTICAL JURISDICTION
CONTRACTS OR SALES AUTHORITY WITHOUT THE EXPRESS WRITTEN CONSENT
FROM THE COUNTY OF MERCED,

1.3 Services

Contractor shall provide such services in a good and professional manner in accordance with the
terms and conditions stated herein, and any specifically referenced attachments hereto. The
following exhibits are specifically incorporated by reference, attached hereto, and made a part
hereof, except when in conflict with this Agreement or modified herein:

Exhibit A - County's Request for Joint Venture Proposal

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 work
included in the scope herein described and shall perform all services as an independent
contractor; not as an agent or employee of the Caunty.

In the performance of Contractor’s duties to perform such services, Contractor's services Include,
but are not limited to, the following:

1. Provide telecommunications producis and services, using a competitively bid
procurement tool, to public entities nationally.

2. Offer superior products and services, at competitively bid prices, to insure public
entity telecommunications goals are being achieved.

w

Help agencies meet State of Caiifornia small, certified business requirements.

4. Service FOCUS needs in specifically awarded telecommunications technology
categories as listed in Section 1.2.

1.4 Contractor Commitments '

1. Corporate level management support and resource commitment to the FOCUS,
2. Corporate level dedication to at least a California marketing program.
3. Corporate level commitment to their sales force in promoting the FOCUS and

rewarding successes.

4

:
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An aggressive marketing strategy.
Excellence in customer support 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
planning/strategy meetings.

A commitment fo meet on FOCUS progress each quarter.

A product and sarvice quality assurance program that meets or exceeds industry
excellence standards.

The most competitive pricing given to a stateflocal government agency for the
array of products and/or 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 s being offered in their proposal.

An ability to include industry leaders In the corporate and product suites offered
through subcontractor relationships.

An effort to develop an on-line order placement/tracking system for immediate
input or retrieval of information/acknowledgments,

An online and e-maill communications system ic handle routine andfor
emergency discussions and actions.

A customer help desk (800 number/on-line access) to assist customer technical
and administrative issues. '

Product, service, and installation excellence to any lecation that meets industry’s
highest standards,

The availability and inclusion of product supplies, product training, networking
services (if appropriate), and product maintenance.

Al product installations and modifications performed by supplier will be by
manufacturer-authorized personnel and mest manufacturer-documented
specifications, unless otherwise specifically stated in the purchase
order/Statement of Work.

All telecommunications services must be certified by the California Public Utilities

Commission (CPUC) to offer those services. Evidence of certification from
CPUC is required.

All products must meet or exceed the specifications of the referenced brands.

Mandatory Administrative Requirements

1.

2.

A system to immediately notify Merced County of all sales made under FOCUS.

Quarterly and annual sales accountability.

5117
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3. A product/service document, paper or electronic — 1o be produced at least 4
times per year. NOTE: Electronic documents shall be updated immediately for
price reductions. The document must show the array of product/service
offerings, product/service descriptions, and pricing schedules based on single
item purchases. I appropriate, greater price reductions are expected as volume
on identical items is increased.

4. Price increaselprice decline policies (Note: all price reduction changes must be
published within 72 hours).

5, Administration, marketing, and management fees for Merced County.
6. Subcontractor list (See Contract Attachment 1).
7. Ordering, reporting, and reconciliation procedures (See Contract Attachment 2),

TERM

The term of this Agreement shall cormmence on the 21st day of July, 2009, and continue unti the
20th day of July, 2011, unless sooner terminated in accordance with Sections, "TERMINATION
FOR CAUSE" and/or “TERMINATION AT WILL" as set forth elsewhere in this Agreement.
Through mutual agreement, the contract may be extended for additional terms.

ADMINISTRATION, MARKETING, AND MANAGEMENT FEES

Contractor agrees to pay Merced County administration, marketing, and management fees in
gccordance with Attachment 3 on a quarterly basis. Payment is to be made not later than 30
days following the end of the quarter (April 30, July 31, October 31, January 31). NOTE: The
amount/percentage of compensation is CONFIDENTIAL PROPRIETARY INFORMATION and not
releasable to the general public, except to the extent permitted by law.

PUBLIC AGENCY PARTICIPATION

Any public agency, i.e., city, district, public authority, public agency, municipality and other
political subdivision or a public corporation of California (hereinafter referred to as public agency)
located in the State of California or any other state shall have the option of participating in any
award made as a result of this proposal at the same prices, F.0.B. destination, and terms and

conditions of Exhibit G (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 will hold harmless the County
from all claims, demands, actions, or causes of actions of every kind resulting directly or
indirectly, arlsing out of, or in any way connected with use of this Contract and in accordance with
the terms and conditions of Exhibit C (*ESA").

Public Agencies may not qualify vendors for their contract offerings by using FOCUS"

Terms and Conditions.
PROGRAM UTILIZATION REQUIREMENTS

in order for a public agency to utilize FOCUS contracts, the public agency must first complete a
joint powers agresment with Merced County. Agreements are accomplished by referencing
vendor's specific FOCUS contract number on each public agency’s purchase order, forwarding
original to Contractor, and providing an information copy to the Merced County Department of
Commerce, Aviation & Econamic Development via U.S. Mail, facsimile, or e-mail. For ordering,
reporting, and reconciliation procedures, see Contract Attachment 2.

6/17
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NON-FOCUS VENDORS

Vendors not selected for a FQCUS contfract may not use ancther firm’s FOCUS contract to
qualify for other political jurisdiction contracts or sales authority without the express written
consent from the County of Merced.

REPORTS AND INFORMATION

Contractor shall furnish County such periodic reports as County may request pertaining to the
work or services undertaken pursuant to the Agreement, the costs and obligations Incurred or to
he incurred In connaction therewith, and any other matters covered by this Agreement.

As a minimum, Confractor agrees to provide quarterly sales reports delineating state and regional
sales activities and quarterly/annual reports specifying sales totals and the names of clients using
the FOCUS program.

TERMINATION FOR CAUSE

If Contractor shall fail to comply with any of the Contractor's obligations unider this Agreement or
otherwise breach this Agreement, County may, in addition to any ather remedies it may have,
terminate for cause, this Agreement by giving ten (10 calendar days written notice o 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 frustee, or any
assignment for the benefit of creditors, the County shall exercise its right of cancellation under
this section.

TERMINATION FOR CONVENIENCE

This Agreement, not withstanding anything to the contrary hereinabove or hereinafter set forth,
may be terminated by either party at any time without cause or legal excuse by providing the
other party with thirty (30) calendar days written notice of such termination. Upon effective date
of termination, County shall have no further liability to Contractor except for payment for actual
services incurred during the performance hereunder or deliverables or products ordered before
the effective date of termination to the time specified in said notice. Such liability is further limited
to the extent such costs are actual, necessary, reasonable, and verifiable costs and have been
incurred by Contractor prior to, and in connection with, discontinuing the work hereunder.

MODIFICATION OF THE AGREEMENT

Notwithstanding any of the provisions of the Agreement, the parties 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 understanding or agreement not incorporated
herein shall be binding on any of the parties hereto.

INSURANCE

A. Prior to commencement of work, and as a pregondition to this contract, Contraclor shall
purchase and maintain the following types of Insurance for the stated minimum limits
indicated during the term of this Agreement. Contractor shall provide a certificate of
insurance including additional insured languages for items 1 and 2 below. The
insurance carrier shall endeavor to give County notice of cancellation or non renewal at
least 10 days prior to the cancellation or non renewal of any regquired coverage. Each
certificate of insurance shall specify if Contractor has a SIR,.

1. Commercial General Liability: $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 contraciual liabllity coverage, The County and its officers, employees,
and agents shall be included on the required Commercial General Liability palicy
as additional insured, using 1SO form CG2026 or an alternate form that is at least
as broad as form CG2026.

Automobile Liability: $1,000,000 per accident for bodily injury and propérty
damage, or split limits of $500,000 per person/$1,000,000 per accident for bodily
injury and $250,000 per accident for property damage.

Workers Compensation: Statutory coverage, if and as required according to the
California Labor Code, including Employers’ Liability limits of $1,000,000 per
accident/disease/policy limits. To the fullest extent allowable by law the policy
shall include a waiver the insurer's subrogation rights against the County.

Professional Liability: $1,000,000 limit per claim or wrengful act and $5,000,000
annuzl aggregate limit covering Contractor's wrongful acts, errors and omissions.

Deductibles:  Contractor shall disclose on the insurance certificate and be
responsible for any deductibles and shall not look to County for recovery from
any loss under Contractor’s self insured retention, self-insurance or insurance
coverages. Permission is granted to Contractor to self insure any of the required
coverages.

Insurance Conditions

1.

The County requires insurance carriers to maintain during the contract term, a
Best Key Rating of A-VII or higher, which shall be fully disclosed and entered on
the Certificate of Insurance.

Each Insurers of each of the required policies, noted above, shall endeavor to
provide the County with 30 days prior written notice of cancellation. The County

is not liable for the payment of premiums or assessments on the policy. No

cancellation provisions in the insurance policy shall be construed in derogation of
the continuing duty of Contractor to furnish insurance during the term of this
Agreement.

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”".

Failure to Maintain Coverage: If the Contractor fails to maintain any of the
insurance coverage required herein, County may declare the Contractor in
breach, suspend or terminate the Contract.

INDEMNIFICATION

Contractor has the contracted duty (hereinafter “the duty”) fo indemnify, defend and hold
harmless, County, its Board of Supervisors, officers, employees, agents and assigns from and
agalnst-any and all claims, demands, liability, judgments, awards, interest, attoerney’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 tort, contract or otherwise. This
duty shall include, but not be limited 1o, claims for bodily injury, property damage, personal injury,
and contractual damages or otherwise alleged to be caused to any person or entxty including, but
not limited to emplovees, agents and officers of Contractor.

8/17




925867 2765

13.

14.

15.

16,

45361 10:21:52a.m.  08-03-2009

Contractor’s liability for indemnity under this Agreement shall apply, regardless of fault, to any
acts or omissions, willful misconduct or negligent conduct of any kind, on the part of the
Contractor, its agents, subcontractors and employees. The duty shall extend to any allegation or
claim of liability except in circumstances found by a jury or judge to be the sole and legal result of
the willful misconduct of County. This duty shall arise at the first claim or allegation of liability
against County. Contractor will on request and at its expense, defend any action suit or
proceeding arising hereunder, This clause for indemnification shall be interpreted to the broadest
extent permiited by law. .

Contractor shall not be liable under this Section “INDEMNIFICATION" for damages caused by
service or equipment that is not fumished by Contractor under this Agreement.

INDEPENDENT CONTRACTOR

It is mutually understood and agreed that Contractor is an independent contractor in the
performance of the work duties and obligations devolving upon Contractor under this Agreement.
County shall neither have, nor exercise any control or direction over the methods by which
Contraclor shall perform his professional work and functions, The sole interest and responsibility
of the County is to assure that the services covered by this Agreement shall be performed and
rendered in a competent, efficient and satisfactory manner,

It is mutually understood and agreed that no employer-employee relationship is created and
Contractor shall hold County harmless and be solely responsible for withholding, reporting and
payment of any federal, state or local taxes, contributions or premiums imposed or required by
workers' compensation, unemployment insurance, social security, income tax, other statutes or
codes applying to Contractor, or its subcontractors and employees, if any.

It is mutually agreed and understood that Contractor, its subcontractors and employees, if any,
shall have no claim under this Agreement or otherwise against the County for vacation pay, sick
leave, refirement or social security benefits, occupational or non-occupational injury, disability or
illness, or loss of Iife or income, by whatever cause.

Contractor shall insure that all its personnel and employees, its subcontractors and their
employees, used to perform the coniracted services are aware and expressly agree that County
Is not responsible for any benefits, coverage, or payment for their efforts.

RECORDS AND INSPECTIONS

Contractor shall maintain full and accurate records with respect to all matters covered under this
Agreement. To the extent permitted by law, County shall have free access at all proper times or
until the expiration of four (4} years after the furnishing of services to such records, and the right
to examine and audit the same and to make transcripts there from, and to inspect all data,
documents, proceedings, and activities pertaining to this Agreement.

OWNERSHIP OF DOCUMENTS

The physical copy of a document provided to end user, shall be the ownership of the end user,
otherwise AT&T and its Suppliers retain Intellectual Property rights.

QUALITY OF SERVICE
Contractor shall perform its services with care, skill, and diligence, in accordance with the

applicable professional standards currently recognized by such profession, and shall be
responsible for the professional quality, technical accuracy, completeness, and coordination of all

5117
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reports, designs, drawings, plans, information, specifications, and other items and services
furnished under the Agreement. )

Warranty will be provided as contained in Exhibit C.
PERSONAL SATISFACTION AS A CONDITION PRECEDENT

The obligations of County as provided in this Agreement are expressly conditioned upon
Contractor's compliance with the provisions of the contract or those specifications included in a
statement of work.

ENTIRE AGREEMENT

This Agreement and any additional or supplementary document or documents incorporated
herein by specific reference contain all the terms and conditions agreed upon by the parties
hereto, and rio other contracts, oral or otherwise, regarding the subject matier of the Agreement
or any part thereof shall have any validity or bind any of the parties hereto.

COUNTY NOT OBLIGATED TO THIRD PARTIES
The County shall not be obligated or liable hereunder to any party other than Contractor,
COMPLIANCE WITH STATE LAWS AND REGULATIONS

The Contractor and the County agres to comply with all State laws and regulations that pertain to
construction, health and safety, labor, minimum wage, fair employment practice, equal
opportunity, and all other matters applicable to the Contractor and County, their subgrantees,
contractors, or subcontractor, and thelr work. '

COUNTY'S RIGHTS NOT WAIVED BY PAYMENTS

In no event shall the making, by the County, of any payment to Conlractor constitute, or be
construed as, a waiver by the County of any breach of covenant, or any default which may then
exisi, on the part of Contractor, The making of any such payment by the County while any such
breach or default shall exist, shall not be construed as acceptance of substandard or careless
workK or as relieving Contractor from its full responsibility under the Agreement.

PRICING

If the FOCUS partnering contractor’s prices decline, or should Centractor, at any time during the
term of this Agreement, provide the same or similar goods or services under similar quantity and
delivery conditions and terms and cenditions of purchase to the State of California or any county,
municipality or district of the slale 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 parties 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
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PERSONNEL

Contractor represents that it has, or will secure at its own expense, all personnel required in
performing the services under this Agreement. All of the services required hereunder will be
perfarmed by Contractor or under its supervision, and all personnel engaged in the work shall be
qualified to perform such services.

NOTICES

All nofices, requests, demands, or other commiunications under this Agreement shall be in writing.
Notice shall be sufficiently given for all purposes as follows:

A Personal Delivery. When personally delivered to the recipient, notice is effective upon
delivery.

B. First Class Mail. When mailed first class

C. Certiﬁéd Mail. When mailed by certified mail, return recelpt requested. Notice is effective

upon receipt, if delivery is confirmed by a return receipt.

D. Overnight Delivery. When delivered by an overnight delivery service, charges prepaid or
charged to the sender’s account, notice is effective on delivery, if delivery is confirmed by
the delivery service.

E. Facsimile Transmission. When sent by fax to the last fax number of the racipient known
to the party giving notice, notice is effective upon receipt, provided that: a) a duplicate
copy of the notice is promptly given by first class mail or certified mail or by overnight
delivery, or b) the receiving parly delivers a writien confirmation of receipt. Any notice
given by fax shall be deemed received on the next business day i received after
5:00 p.m. (recipient’s time) or on a non-business day.

Any correctly addressed notice that is refused, unclaimed, or undeliverable because of an act or
omission of the party to be notified shall be deemed effective as of the first date that the notice
was refused, unclaimed, or deemed undeliverable by the postal authorities, messengers, or
overnight delivery service,

Information for notice to the parties to this Agreement at the time of endorsement of this
Agreement is as follows:

County: Contractor

Director, Commerce, Aviation, AT&T / Virginia Del Rey, RVP
and Economic Development 16755 Von Karman

Merced County Suite 100

2507 Heritage Drive Irvine, CA 92606

Atwater, CA 95301

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 executed pursuant hereto and
the rights and obligations of the parties hereunder are subject to and governed by the laws of the
State of California in all respects as 1o interpretation, construction, operation, effect and
performance. No interpretation of any provision of this Agreement, except by a court of law, shall
be binding upon County unless agreed in writing by County and counsel for County.

10
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Notwithstanding any other provisions of this Agreement, any dispute involving Merced County
concerning any question of fact or law arising under this Agreement or any litigation or arbitration
arising out of this Agreement, shall be tried in Merced County, or in the Federal District Court
having jurisdiction for Merced County unless the parties agree otherwise or are otherwise
required by law,

WAIVER

Waiver by either party of any default, breach, or condition precedent shall not be construed zs &
waiver of any other default, breach, or condition precedent, or any other right hereunder.

BREACH OF CONTRACT

Upon breach of the Agreement by Contractor, County shall have all remedies avaitable to it both
in equity and/or at law.

REMEDY FOR BREACH AND RIGHT TO CURE

“Notwithstanding anything else in this Agreement to the contrary, if Contractor fails to perform any
obligation of this Agreement, the County may invoke this remedy for breach clause. County will
provide Contractor with at least 30 days prior written notice specifying the obligations required to
be performed and describing the action the County intends to take to cure such performance
should Contractor fail to do so including, but not limited to, the County itself performing, or
causing the performance of, such agreement or obligation. In the event County must take action
to cure the breach, Contractor will, on written demand, fully reimburse County for all such
expenditures, subject to Section “BREACH OF CONTRACT". ‘

Disputes and remedies that result with end user will be resolved as provided in Exhibit C.
SUCCESSORS IN INTEREST

All the terms, covenant, and conditions of the Agreement shall be binding and in full force and
effect and inure to the benefit of the successors in interest and assigns of the parties hereto, This
paragraph shall not be deemed as a waiver of any of the conditions against assignment set forth
herein,

CONFLICT OF INTEREST

Contractor covenants that it presently has no interest and shall not acquire any interest, diract or
indirect, which would conflict in any manner or degree with the performance of this Agreement.
Contractor shall make all reasonable efforts to ensure that no conflict of interest exists between
its officers, employees, or subcontractors, and the County. Contractor shall make all reasonable
efforts to ensure that no County officer or employee, whose posltion 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 performance of this
Agreement without immediate divuigence or such fact fo the County.

NONDISCRIMINATION IN EMPLOYMENT, SERVICES, BENEFITS, AND FACILITIES

Contractor and any subcontractors shall comply with all applicable federal, siate, 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 beligf, national origin, ethnic group
identification, sex, sexual orientation, age (over 40}, medical condition (including HIV and AIDS),

1
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or physical or mental disability. Contractor shall ensure that the evaluation and freatment of its
employees and applicants for employment, the treatment of County employees and agents, and
recipients of services are free from such discrimination and harassment.

Contractor represents that it is in compliance with and agrees that it will continue to comply with
the Americans with Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.), the Fair Employment and
Housing Act (Government Code §§ 12900 et seq.), and regulalions and guidelines issued
pursuant thereto.

Contractor agrees to compile data, maintain records and submit reports to permit effective
enforcement of all applicable anti-discrimination laws and this provision.

Contractor shall include this nondiscrimination provision in all subcontracts related to this
Agreement,

CAPTIONS

The captions of each paragraph in the Agreement are inserted as a matter of convenience and
reference only, and in no way define, limit, or describe the scope or intent of the Agreement or in
any way affect it.

SUBCONTRACTS ~ ASSIGNMENT

Contractor shall not subcantract or assign this Agreement, or any part thereof, or interest therein,
directly or indirectly, voluntarily or involuntarily, to any person without oblaining the prior wriiten
cansent, “except that Contractor reserves the right to assign this Agreement directly to an
Affiligted entity with prior nofice to County.” Contractor remains legally responsible for the
performance of all contract terms including work performed by third parties under subconiracts.
Any subcontracting will be subject to all appiicable provisions of this Agreement. Contractor shall
be held responsible by County for the performance of any subcontractor whether approved by
County or not.

SEVERABILITY

If a court of competent jurisdiction holds any provision of this Agreement fo be illegal,
unenforceable or invalid, in whole or in part, for any reason, the validity and enforceability of the
remaining provisions, or portion of them, will not be affected. Compensation due to Contractor
from the County may, however, be adjusted in proportion to the benefit received despite the
removal of the effected provision. '

" DUPLICATE COUNTERPARTS

This Agreement may be executed in duplicate counterparts, each of which shall be deemed a
duplicate original, The Agreement shall be deemed exscuted when it has been signed by both
parties.

DISPUTES

In the event of any dispute arising out of or relating to this Agreement, the parties shall attempt, in
good faith, to promptly resolve the dispute mutually between themselves. If the dispute cannot be
resolved by mutual agreement, nothing herein shall preciude either party’s right to pursue remedy
or relief by civll litigation, pursuant to the laws of the State of California.

LICENSES AND PERMITS

Contractor shall possess and maintain all necessary licenses, permits, certificates, and
credentials required by the laws of the United States, the State of California, County of Merced,
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and all other appropriate governmental agencies, including any certification and credentials
required by County. Failure to maintain the licenses, permits, certificates, and credentials shall
be deemed a breach of this Agreement and constitutes grounds for the termination of this
Agreement by County.

County of Merced , Pacific Bell Telephone Company, d.b.a. AT&T
DataComm
PR =7 A O
By //u/éf{// Lﬁ_/( ‘%J{;L By %‘/‘v ABAA
7 Signature _ Signature
DETDRE 7. kELsEy UL 21 T Horar
Name ' Name
CHAIRMAN, BOARD OF SUPERVISORS E X ¢erv M QWW-C/}:G D”A \S’V("ﬂ
Title Title v

APPROVED AS TO FORM
JAMES N. FINCHER -
COUNTY COUNSEL

., T
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ATTACHMENT 1

SUBCONTRACTORS
Adtran Lifesize
AMX LG
APC Middle Atlantic
Aruba Networks NetApp
AT Comm Nokia
Avaya Nortel Netwarks
AXIS ONNSI
BenQ Packeteer
Blue Coat Peerless
Checkpoint Pelco
Cisco Systems Palycom
Cistera Networks Quintum
Commescope Radvision
Crown Riverbed
Dell RDL
Draper Sanyo
EMC ShoreTel
Extreme Networks Skyline
Extron Sony
F5 Sonicwall .
Fatpipe Spectralink
Fluke 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 focal AT&T sales representative who will work with the customer fo
determine the customer's needs and establish pricing based on the pricing and discounts listed under this
agreement, Custormner will issue a purchase order that will, at a minimum, contain the following
information:

+  Date

+ Contract designation: i.e. County of Merced Telecommunications Contract

»  Customer Purchase Order number

*  Customer name

»  Customer billing address

+  Customer ship to address

«  Customer contact name, address, fax and telephone number;

+ Agency billing code, if applicable

+ List of equipment and services to be ordered, detailing the exact product code numbers as they
appear on the electronic catalog

State agencies must use a Standard Form 65 purchase order, while non-state agencies may use their
own form of purchase order. Customer will be reguired {o 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).

Reporting: AT&T's Program Manager will prepare a written sales and revenue report monthly, for
review by the County of Merced at the quarterly meetings with AT&T. Reports will detail the order status
and actual/projected compensation due to the County. Reports may be adjusted upward or downward in
the event of a change order or order termination. Taxes and shipping will not be reflected in the order
totals, and will be billed to customer on a separate line item basis.

Reconciliation: Reconciliation reports will be prepared for the County of Merced that will enable the
County accurately project monthly revenues earned from the contract. Fees due the Counly 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.

18
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ATTACHMENT 3

MERCED COUNTY COMPENSATION

(The information below is “Confidential Proprietary information” and may not be disclosed without proper
authority.) .

A straight fee of one-half of one percent (.0050) will be paid to Merced County on all FOCUS based
orders.
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@ atst

AT&T MA Reference No.

MASTER SERVICES AGREEMENT

Customer AT&T

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:

Title:

Street Address:

City: State/Province;
Zip Code: Country:
Telephone:

Fax:

Emaif:

Street Address:
City: State/Province:
Zip Code: Country:

With a copy to:

AT&T Corp.

One AT&T Way
Bedminster, NJ 07921-0752
ATTN: MSA Support Team
Email mast@att.com

This Master Services Agreement ("MSA"), between the customer named above (“Customer”) and the AT&T entity named above
("AT&T"), Is effective when signed by both Customer and AT&T.

Customer
{by lts authorized representative)

AT&T
(by its authorized representative)

By: By:
Name: Name;
Title: Title:
Date: Date:
P-500 (5-09) UA VER 111/18/10
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1. INTRODUCTION

1.1 Overview of Documents. This MSA and the following additional documents (collectively, the “Agreement’) shall apply’
to all services and equipment AT&T provides Customer pursuant to this Agreement (“Services") and shall continue in effect so
long as Services are provided under this Agreement:

(a)  Pricing Schedules. A *Pricing Schedule” means a pricing schedule (including 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 authorities. “Guidebooks” are documents (designated as
Guidebooks or Price Lists) containing the descriptions, pricing and other terms and conditions for a Service that were but
no longer are fited with regulatory authorities. Tariffs and Guidebooks can be found at att.com/servicepublications or
other locations AT&T may designate.

{c) Acceptablé Use Policy. AT&T's Acceptable Use Policy ("AUP") applies to Customer's and Users' use of (i) Services
provided over or accessing the Internet and (i) wireless (is., cellular) data and messaging Services. The AUP can be
found at att.com/aup or other locations AT&T may designate.

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

1.2 Priority of Documents. The order of priority of the documents that form this Agreement is: Pricing Schedules; this
MSA; the AUP; and Tariffs, Guidebooks and Service Guides; provided that, Tariffs will be first in priority in any jurisdiction where
applicable law or regulation does not permit contract terms 1o take precedence over inconsistent Tariff terms.

1.3 Revisions to Documents. Subject to Section 8.2(a) (Materially Adverse Impact), AT&T may revise Service
Publications at any fime.

1.4 Execution by Affiliates. An AT&T Affiliate or Customer Affiliate may sign a Pricing Schedule in its own name, and
such Affiliate contract will be a separate but associated 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

2.1 Services. AT&T will either provide or arrange fo have an AT&T Affiliate provide Services to Customer, subject fo the
avallability and operational limitations of systems, facliities and equipment. Where required, an AT&T Affiliate authorized by the
appropriate regulatory authority will be the service provider.

2.2 AT&T Equipment. Services may be provided using equipment owned by AT&T that is located at the Site "AT&T
Equipment), but title to' the AT&T Equipment will remain with AT&T, Customer must provide electric power for the AT&T
Equipment and keep the AT&T Equipment physically secure and free from liens and encumbrances. Customer will bear the risk
of loss or damage to the AT&T Equipment (other than ordinary wear and tear) except to the extent caused by AT&T or its agents.

2.3 Software. Any software that AT&T furnishes to Customer will be governed by the written terms and conditions
applicable to such software. Title to such software remains with AT&T or its supplier. Customer must comply with all such terms
and conditions, and they take precedence over this Agreement as to such software.

3. CUSTOMER'S COOPERATION

3.1 Access Right. Customer will allow AT&T access to property and equipment that Customer controls as reasonably
required by AT&T for the Services. In addition, if Customer does not obtain at Customer's expense timely access reasonably
required by AT&T to property that Customer does not control (other than public property), AT&T may delay or terminate the
Service Components dependent upon such access and may recover any applicable termination charges. Access rights mean
the right to construct, install, repair, maintain, replace and remove access lines and network faciliies and the right to use
ancillary equipment space within a building for Customer's connection fo AT&T's network. Customer must provide AT&T timely
information and access to Customer's facilities and equipment as AT&T reasonably requires for the Services, subject to
Customer's reasonable security policies. Customer will furnish.any conduit, holes, wireways, wiring, plans, equipment, space,
power/utilities and other items as AT&T reasonably requires for the Services and will obtain any necessary licenses, permits and
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consents (including easements and rights-of-way). Customer will have the Site ready for AT&T to perform its work according to
a mutually agreed schedule.

3.2 Safe Working Environment, Customer will ensure that the location at which AT&T installs, maintains or 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 or whose use,
transport, sterage, handling, disposal or release is regulated by any law related to pollution, to protection of air, water or soil or fo
health and safety, AT&T shall have no obligation to perform work at a location that is not a suitable and safe working
environment or to handle, remove or dispose of Hazardous Materials,

3.3 Users. “User” means anyone who uses or accesses any Service provided to Customer. Customer will cause Users to
comply with this Agreement and is responsible for Users' use of any Service unless expressly provided to the contrary in an
applicable Service Publication.

34 Resale of Services. Customer may not resell the Services to third parties without AT&T's written consent.
4. PRICING AND BILLING

4.1 Pricing and Pricing Schedule Term; Terms Applicable After End of Pricing Schedule Term. The prices listed in a
Pricing Schedule are stabilized until the end of the Pricing Schedule Term and will apply in 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 Service (subject o any applicable nofice or other requirements in a
Service Publication to terminate a Service Component) under a month-to-month service arrangement at the prices, terms and
conditions in effect on the last day of the Pricing Schedule Term. AT&T may change such prices, terms or conditions on 30
days' prior notice to Customer.

4.2 Additional Charges and Taxes. Prices set forth in a Pricing Schedule are exclusive of and Customer will pay all taxes
(excluding those on AT&T's net income), surcharges, recovery fees, customs clearances, duties, levies, shipping charges and
other similar charges (and any associated interest and penalties resulting from Customer’s failure to timely pay such taxes or
similar charges) relating to the sale, transfer of ownership, installation, license, use or provision of the Services, except to the
extent Customer provides satisfactory proof of a valid tax exemption prior fo the delivery of Services. To the extent required by
law, Customer may withhold 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 to the extent allowed by law or treaty and will furnish AT&T with
such evidence as may be required by relevant taxing authorities to establish that such fax has been paid so that AT&T may claim
any applicable credit.

4.3 Billing. Unless a Service Publication specifies otherwise, Customer’s obligation to pay for a Service Component
begins upon availability of the Service Component to Customer, Customer will pay AT&T without deduction, setoff or delay for
any reason {except for withholding taxes as provided in Section 4.2 — Additional Charges and Taxes or 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 responsible for payment if Customer's Affiliates do not pay charges in accordance with this Agreement. AT&T may require
Customer or its Affiliates to tender a deposit if AT&T determines, in its reasonable judgment, that Customer or its Affiliates are
not creditworthy, and AT&T may apply such deposit to any charges owed.

44 Payments. Payment is due within 30 days after the date of the invoice (unless another date is specified in an
applicable Tariff or Guidebook) and must refer to the invoice number. Charges must be paid in the currency specified in the
invoice. Restrictive endorsements or cther statements on checks are void. Customer will reimburse AT&T for all costs
assoclated 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 alf other Services at the
lower of 1.5% per month {18% per annum) or the maximum rate allowed by faw for overdue payments.

4.5 Delayed Billing; Disputed Charges. Customer will not be required to pay charges for Services invoiced more than 6
months after close of the 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 specifically identifying the charge and the reason
it is disputed within 6 months after the date of the affected invoice, or Customer waives the right to dispute the charge. The
portion of charges in dispute may be withheld until AT&T completes its investigation of the dispute. If disputed charges are
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withheld, Customer will incur late payment fees commencing on the due date of the original invoice in accordance with Section
4.4 (Payments) except to the extent that the parties agree or a court or regulatory authority determines that the disputed charges
were invoiced in error.

4.8 MARC. Minimum Annual Revenue Commitment ("MARC") means an annual revenue commitment set forth in a Pricing
Schedule that Customer agrees to satisfy during each 12-consecutive-month period of the Pricing Schedule Term. If Customer
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-Eligible Charges incurred during such 12-month period, and
AT&T may withhold contractual credits until Customer pays the shortfall charge.

47 Adjustments to MARC,

(a) In the event of a business downtum beyond Customer’s control, or a corporate divestiture, merger, acquisition or
significant restructuring or reorganization of Customer's business, or network optimization using other Services, or a
reduction of AT&T's prices, or a force majeure event, any of which significantly impairs Customer's ability to meet a
MARC, AT&T will offer to adjust the affected MARC to reflect Customer's reduced usage of Services (with a
corresponding adjustment to the 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 provide AT&T notice and evidence of the conditions Customer believes will require the application of this
provision. This provision does not constitute a waiver of any charges, including monthty recurring charges and shorifall
charges, Customer incurs prior fo 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 wriling to include the new business or operafion under this Agreement. Such agreement will
specify the impact, if any, of such addition on Customer's MARC or other volume or growth discounts and on
Customer's aftainment thereof,

5. CONFIDENTIAL INFORMATION

5.1 Confidential Information. Confidential Information means: (a} 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 identified 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 following its disclosure to the
other party (except in the case of software, for which the period is indefinite): (a) not be disclosed, except to the receiving party's
employees, agents and confractors having a need-to-know (but only if such agents and contractors are not direct competitors of
" the other party and agree in wriing 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 fo the disclosing party to the extent practicable and not prohibited by law, govemmental authority
or legal process); (b} be held in confidence; and (c) be used only for purposes of using the Services, evaluating proposals for
new services or performing this Agreement (including in the case of AT&T fo detect fraud, to check quality and fo operate,
maintain and repair the Services).

5.3 Exceptions. The restrictions in this Section 5 will not apply to any information that: (a} is independently developed by
the receiving party without use of the disclosing party's Confidential Information; (b) is lawfully received by the receiving party
free of any obligation to keep it confidential; or (c) becomes generally available to the public other than by breach of this
Agreement. ‘

5.4 Privacy Laws. Each parly is responsible for complying with the privacy laws applicable to its business. If Customer
does not want AT&T to comprehend Customer data to which it may have access in performing Services, Customer must encrypt
such data so that it will be 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 to discuss and disclose Customer's customer
proprietary network information to any employee or agent of Customer without a need for further authentication or authorization. .
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8, LIMITATIONS OF LIABILITY AND DISCLAIMERS
6.1 Limitation of Liability.

(a) EITHER PARTY'S ENTIRE LIABILITY AND THE OTHER PARTY'S EXCLUSIVE REMEDY FOR DAMAGES ON
ACCOUNT OF ANY CLAIM ARISING OUT OF AND NOT DISCLAIMED UNDER THIS AGREEMENT SHALL BE:

(M FOR BODILY INJURY, DEATH OR DAMAGE TO REAL PROPERTY OR TO TANGIBLE PERSONAL
PROPERTY PROXIMATELY CAUSED BY A PARTY'S NEGLIGENCE, PROVEN DIRECT DAMAGES;

(i) FOR BREACH OF SECTION § (Confidential Information), SECTION 10.1 (Publicity) OR SECTION 10.2
(Trademarks), PROVEN DIRECT DAMAGES; ‘

(iil) FOR ANY THIRD-PARTY CLAIMS, THE REMEDIES AVAILABLE UNDER SECTION 7 (Third Party Claims);

(iv) FOR CLAMS ARISING FROM THE OTHER PARTY'S GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT, PROVEN DAMAGES; OR

W) FOR CLAIMS OTHER THAN THOSE SET FORTH IN SECTION 6.1(a)(i)-(iv), PROVEN DIRECT DAMAGES
NOT TO EXCEED, ON A PER CLAIM OR AGGREGATE BASIS DURING ANY TWELVE (12) MONTH
PERIOD, AN AMOUNT EQUAL TO THE TOTAL NET CHARGES INCURRED BY CUSTOMER FOR THE
AFFECTED SERVICE IN THE RELEVANT CQUNTRY DURING THE THREE (3} MONTHS PRECEDING
THE MONTH IN WHICH THE CLAIM AROSE. ‘

(b) EXCEPT AS SET FORTH IN SECTION 7 (Third Party Claims) OR IN THE CASE OF A PARTY'S GROSS -
NEGLIGENCE OR WILLFUL MISCONDUCT, NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR -
ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE OR SPECIAL DAMAGES, INCLUDING
WITHOUT LIMITATION DAMAGES FOR LOST PROFITS, ADVANTAGE, SAVINGS OR REVENUES OR FOR
INCREASED COST OF OPERATIONS.

() THE LIMITATIONS IN THIS SECTION 6.1 SHALL NOT LIMIT CUSTOMER'S RESPONSIBILITY FOR THE
PAYMENT OF ALL PROPERLY DUE CHARGES UNDER THIS AGREEMENT.

6.2 Disclaimer of Liability. EXCEPT TO THE EXTENT CAUSED BY [TS GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT, AT&T WILL NOT BE LIABLE FOR ANY DAMAGES ARISING OUT OF OR RELATING TO:
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 [TS AFFILIATES', USERS' OR THIRD PARTIES') APPLICATIONS, CONTENT, DATA, PROGRAMS,
INFORMATION, NETWORKS OR SYSTEMS.

6.3 Disclaimer of Warranties. AT&T MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPQCSE, TITLE OR NON-INFRINGEMENT AND SPECIFICALLY DISCLAIMS ANY WARRANTY ARISING BY
USAGE OF TRADE OR BY COURSE OF DEALING. FURTHER, AT&T MAKES NO REPRESENTATION OR WARRANTY
THAT TELEPHONE CALLS OR OTHER TRANSMISSIONS WILL BE ROUTED OR COMPLETED WITHOUT ERROR OR
INTERRUPTION {INCLUDING CALLS TO 911 OR ANY SIMILAR EMERGENCY RESPONSE NUMBER} AND MAKES NO
GUARANTEE REGARDING NETWORK SECURITY, THE ENCRYPTION EMPLOYED BY ANY SERVICE, THE INTEGRITY OF
ANY DATA THAT IS SENT, BACKED UP, STORED OR SUBJECT TO LOAD BALANCING OR THAT AT&T'S SECURITY
PROCEDURES WILL PREVENT THE LOSS OR ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER'S DATA AND
INFORMATION.

6.4 Application and Survival, The disclaimer of warranties and fimitations of liability set forth in this Agreement will apply
regardless of the form of action, whether in confract, equity, torf, strict liability or otherwise, of whether damages were
foreseeable 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 their respective employees, directors, subcontractors and suppliers. The limitations of liability
and disclaimers set out in this Section 6 will survive failure of any exclusive remedies provided in this Agreement,
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7. THIRD PARTY CLAIMS

7.1 AT&T's Obligations. AT&T agrees at is expense to defend and either to setfle any third-party claim against
Customer, its Affiliates and its and their respective employees and directors or to pay all Damages that a court finally awards
against such parties for a claim alleging that a Service provided to Customer under this Agreement infringes any palent,
trademark, copyright or trade secret, but not where the claimed infringement arises out of or results from: (a) Customer's, its
Affiliate'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 Obligations. Customer agrees at its expense {o defend and either to settle any third-party claim against
AT&T, its Affiliates and its and their respective employees, directors, subcontractors and suppliers or to pay all Damages that a
court finally awards against such parties for a claim that: (a) arises cut of Customer’s, its Affillate’s or a User’s access to or use of
the Services and the claim is not the responsibility of AT&T under Section 7.1; (b) alleges that a Service infringes any patent,
trademark, copyright or trade secret and falls within the exceptions in Section 7.1; or (c) alleges a breach by Customer, its
Affiliates or Users of a software license agreement governing software provided in connection with the Services.

7.3 Infringing Services. Whenever AT&T is liable under Section 7.1, AT&T may at its option either procure the right for
Customner to continue using, or may replace or modify, the Service so that it is non-infringing.

74 Notice and Cooperation. The parly seeking defense or settlement of a third-party claim under this Section 7 will
provide notice to the other party promptly upon leaming of any claim for which defense or settlement may be sought, but failure
to do so will have no effect except to the extent the other party is prejudiced by the delay. The party seeking defense or
seftlement will allow the other party to control the defense and seftlement of the claim and will reasonably cooperate with the
defense. The defending party will use counsel reasonably experienced in the subject matter at issue and will not settle a claim
without the written consent of the party being defended, which consent will not be unreasonably withheld or delayed, except that
no consent will be required to settle a claim where relief against the party being defended is limited to monetary damages that
are paid by the defending party under this Section 7.

8. SUSPENSION AND TERMINATION

8.1 Termination of Agreement. This Agreement may be terminated immediately upon notice by either party if the other
party becomes insolvent, ceases operations, is the subject of a bankruptcy pefition, enters receivership or any state insolvency
proceeding or makes an assignment for the benefit of its creditors.

8.2 Termination or Suspension of Services. The following additional termination provisions apply:

(a) 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 entire Agreement,
terminate the entire Agreement. If Customer is in breach, AT&T may elect to suspend (and later terminate) the
affected Service Components and, if the breach implicates the entire Agreement, suspend (and later terminate) the
entire Agreement.

(b) Materially Adverse Impact. If AT&T revises a Service Publication, the revision has a materially adverse impact on
Customer and AT&T does not effect revisions that remedy such materially adverse impact within 30 days after notice
from Customer, then Customer may, as Customer's sole remedy, elect to terminate the affected Service Components
on 30 days' notice to AT&T, given not later than 90 days after Customer first leamns of the revision to the Service
Publication. “Materially adverse impacts” do not include changes to non-stabilized pricing, changes required by
govermnmental authority, or assessment of or changes to additional charges such as surcharges or taxes.

(c) Internet Services. If Customer fails to rectify a violation of the AUP within 5 days after receiving notice from AT&T,
AT&T may 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 violations or
complaints; (i) AT&T is acting in response to a court order or governmental notice that certain conduct must be
stopped; or (ii)) AT&T reasonably determines that (a) it may be exposed fo sanctions, fiability, prosecution or other
adverse consequences under applicable law if AT&T were to allow the violation to confinue; (b} such violation may
harm or interfere with the integrity, normal operations or security of AT&T's network or networks with which AT&T is
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(d)

8.

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 employess.

Fraud or Abuse. AT&T may terminate or suspend an affected Service or Service Component and, if the activity
implicates the entire Agreement, terminate or suspend the entire Agreement, immediately by providing Customer with
as much advance notice as is reasonably practicable under the circumstances if Customer: (i) commits a fraud upon
ATA&T; (i) uses the Service to commit a fraud upon another party; (iii) unlawfully uses the Service; (iv) abuses or
misuses AT&T's network or Service; or (v} interferes with another customer’s use of AT&T's network or services.

Infringing Services. If the options described in Section 7.3 (Infringing Services) are not reasonably available, AT&T
may at its option terminate the affected Services or Service Components without liability other than as stated in
Secfion 7.1 (AT&T’s Obligations).

Hazardous Materials. If AT&T encounters any Hazardous Materials at the Site, AT&T may terminate the affected
Services or Service Compenents or may suspend performance until Customer removes and remediates the
Hazardous Materials at Customer’s expense in accordance with applicable law.

Effect of Termination.

Termination or suspension by either pérty of a Service or Service Component does not waive any other rights or
remedies a party may have under this Agreement and will not affect the rights and obligations of the parties regarding
any other Service or Service Component.

If a Service or Service Component is terminated, Customer will pay all amounts incurred prior to the effective date of
termination. ' . .

Termination Charges.

If Customer terminates this Agreement or an affected Service or Service Component for cause in accordance with the
Agreement or if AT&T terminates a Service or Service Component other than for cause, Customer will not be liable for
the termination charges set forth in this Section 8.4.

If Customer terminates a Service or Service Compoenent prior to Cutaver 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
(ii) in the absence of such specified charges, will reimburse AT&T for time and materials incurred prior to the effective
date of termination, plus any third party charges resulting from the termination.

If Customer terminates a Service or Service Component after Cutover other than as set forth in Section 8.4(a) or if
AT&T terminates a Service or Service Component for cause, Customer will pay applicable termination charges as
follows: (1) 50% (uniess a different percentage is specified in the Pricing Schedule) of the monthly recurring 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 Petiod, any associated
waived or unpaid non-recurring charges; and (iif) any charges incurred by AT&T from a third party (ie., not an AT&T
Affiliate) due to the termination. The charges set forth in Sections 8.4(c){i) and {ii) will not apply if a terminated Service
Compenent is replaced with an upgraded Service Component at the same Site, but only if the Minimum Payment
Period or Minimum Retention Period, as applicable, (the "Minimum Period") and associated charge for the
replacement Service Component are equal to or greater than the corresponding Minimum Period and associated
charge for the terminated Service Component, respectively, and if the upgrade is not restricted in the applicable
Service Publication.

In addition, if Customer ferminates 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,

IMPORT/EXPORT CONTROL

Neither party will use, distribute, transfer or transmit any equipment, services, software or technical information provided under
this Agreement (even if incorporated into other products) except in compliance with all applicable import and export laws,
conventions and regulations,

10. MISCELLANEOUS PROVISIONS
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10.1 Publicity. Neither party may issue any public statements or announcements relating to the terms of this Agreement or
to the provision of Services without the prior written consent of the other party.

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

10.3 Force Majeure. Except for payment of amounts due, neither party will be liable for any delay, fallure 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, war, terrorism, acts of God, acts of a public enemy, acts or omissions of carriers or suppliers, acts of
regulatory or governmental agencies or other causes beyond stuch party’s reasonable control,

104 Amendments and Waivers. Any supplement to or modification or waiver of any provision of this Agreement must be
in writing and signed by authorized representatives of both parties. A waiver by either party of any breach of this Agreement will
not operate as a walver of any other breach of this Agreement.

10.5 Assignment and Subcontracting.

(a) Customer may, without AT&T's consent but upon notice to AT&T, assign in whole or relevant part its rights and
obligations under this Agreement to a Customer Affiliate. AT&T may, without Customer's consent, assign in whole or
relevant part its rights and obligations under this Agreement to an AT&T Affiliate. In no other case may this
Agreement be assigned by either party without the prior written consent of the other party (which consent will not be
unreasonably withheld or delayed). In the case of any assignment, the assigning party shall remain financially
responsible for the performance of the assigned obligations.

(b) AT&T may subcontract to an Affiliate or a third party work to be performed under this Agreement but will remain
financially responsible for the performance of such obligations.

{c) In countries where AT&T does not have an Afflliate to provide a Service, AT&T may assign its rights and obligations
related to such Service to a local service provider, but AT&T will remain responsible to Customer for such obligations.
in certain countries, Customer may be required to contract directly with the local service provider.

10.6 Severability, If any portion of this Agreement is found to be invalid or unenforceable or if, notwithstanding Section
10.10 (Governing Law), applicable law mandates a different interpretation or result, the remaining provisions will remain in effect
and the parties will negotiate in good faith to substitute for such invalid, illegal or unenforceable provision a mutually acceptable
provision consistent with the original intention of the parties.

10.7 Injunctive Relief. Nothing in this Agreement is intended to or should be construed to prohibit a party from seeking
preliminary or permanent injunctive relief in appropriate circumstances from a court of competent jurisdiction.

10.8 Legal Action. Any legal action arising in connection with this Agreement must be filed within 2 years after the cause of
action accrues, or it will be desmed time-barred and waived, The parties waive any statute of limitations to the contrary.

10.8 Notices. Any required notices under this Agreement shall be in writing and shall be deemed validly delivered if made
by hand (in which case delivery will be deemed to have been effected immediately), or by overnight mail (in which case delivery
will be deemed to have been effected one (1) business day after the date of mailing), or by first class pre-paid post {in which
case delivery will be deemed to have been effected five (5) days after the date of posting), or by facsimile or electronic
transmission (in which case delivery will be deemed to have been effected on the day the transmission was sent). Any such
notice shall be sent to the office of the recipient set forth on the cover page of this Agreement or fo such other office or reolplent
as designated in writing from time to fime.

1010 Governing Law. This Agreement will be governed by the law of the State of New York, without regard fo its conflict of
law principles, unless a regulatory agency with jurisdiction over the applicable Service applies a different law. The United
Nations Convention on Contracts for International Sale of Goods will not apply.

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 fo bring an action for any remedy, claim, liability, reimbursement or cause of
action or any other right or privilege.
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1013 Survival, The respective obligations of Customer and AT&T that by their nature would confinue beyond the termination
or expiration of this Agreement, including the obligations set forth in Section 5 (Confidential Information), Section 8 (Limitations of
Liability and Disclaimers) and Section 7 (Third Party Claims), will survive such termination or expiration.

10.14  Agreement Language. The language of this Agreement is Engltsh If there is a conflict between this Agresment and
any transfation, the English version will take precedence.

10,45  Entire Agreement. This Agreement constitutes the entire agreement betwsen the parties with respect to its subject
matter. Except as provided in Section 2.3 (Software), this Agreement supersedes all other agresments, proposals,
representations, statements and understandings, whether written or oral, concerning the Services or the rights and obligations
refating fo the Services, and the parties disclaim any refiance thereon. This Agreement will not be modified or supplemented by
any written or oral statements, proposals, representations, advertisements, service descriptions or purchase order forms not
expressly set forth in this Agreement.

1. DEFINITIONS

“Affiliate” of a party means any entity that confrols, is controlied by or is under common control with such party.
“‘Cutover” means the date Customer’s obligation to pay for Services begins.

“Damages” means collectively all injury, damage, liability, loss, penalty, interest and expense incurred.

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

"MARC-Eligible Charges” means the recurring and usage charges (including amounts owed under Section 8.4(c)(i)), after
deducting applicable discounts and credits (other than outage or SLA credits), that AT&T charges Customer for the Services
identified in the applicable Pricing Schedule as MARC-contributing. The following are not MARC-Eligible Charges: {a) charges
for or in connection with Customer's purchase of equipment (b) taxes; and (c) charges imposed in connection with
governmentally imposed costs or fees (such as USF, PICC, payphone service provider compensation, ES11 and deaf relay
charges).

‘Minimum Payment Period" means the Minimum Payment Period identified for a Service Component in a Pricing Schedule or
Service Publication during which Customer is required to pay recurring charges for fhe Service Component,

“Minimum Retention Period” means the Minimum Retention Period identified for a Service Component in a Pricing Schedule
or Service Publication during which Customer is required to maintain service fo avoid the payment (or repayment) of certain
credits, waived charges or amortized charges. *

“Service Component” means an individual component of a Service provided under this Agreement.
“Service Publications” means Tariffs, Guidebooks, Service Guides and the AUP.

"Site” means Customer’s physical location, including Customer's collocation space on AT&T's or ifs Affiliate’s or 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

CCSF-ADULT PROBATION

CCSF-ANTMAL 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

CCS¥ 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 COMMISSION

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-PUBL DEFENDER

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-STATUS OF WOMEN

CCSF-TAXICAB COMM

CCSF-TECHNOLOGY

'CCSF-TREAS TAX COLL

CCSF-TRIAL COURTS

CCSF-WAR MEMORIAL

CCSF-WATER

CCSF-SAN FRANCISCO AIRPORT
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Exhibit I
AT&T Affiliates

AT&T Corp. for Long Distance Data Services, AT&T Local Network Services Voice DNA,
Local Frame Relay, ATM, Customer Network Management Service (CNMS), DSL. Access to
Frame Relay Option), AT&T Audio Conference Services, AT&T Video Conference Services,
AT&T Web Conference Services, Managed Router Solutions, Frame Relay and ATM

AT&T DataComm, Inc., formerly known as SBC DataComm, Inc., for cable, wiring, and CPE
AT&T Mobility National Accounts, LI.C, d/b/a AT&T Mobility for wireless services

Pacific Bell Telephone Company, d/b/a AT&T California and d/b/a AT&T DataComm, for local
voice service, data service, cable and wiring ‘

Pacific Bell Information Services, d/b/a AT&T Messaging, for Voice Messaging, Enterprise
Messaging Service (EMS) and IVR in California

SBC Advanced 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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