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1 FILE NO. 141208 ORDINANCE J. 

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

2 

3 Ordinance retroactively authorizing the Department of Technology and the Department 

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

5 between the City and AT&T for the City's telecommunications services by extending 

6 the term of the agreement through March 1, 2016, and increasing the total not-to-

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

8 

9 

10 

11 

12 

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

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

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

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

16 AT&T (the "Agreement") that incorporates the State of California's CALNET2 agreement. The 

17 CALNET 2 Agreement offers California public entities a purchasing vehicle for 

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

19 themselves individually. 

20 By Ordinance 98-10, the City approved the Agreement for a term offour and one-half 

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

22 is on file with the Clerk of the Board of Supervisors in File No.1 00251 and is also available on 

23 the Board's website. 

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

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

Department of Technology 
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1 Francisco to purchase telecommunication services directly from AT&T at the preferred pricing 

2 available to the City. Under the Agreement, there are two additional one-year extensions . 

3 available upon request by the State of California. The State has requested an extension of 

4 Cal Net 2 in order to complete the rollout and ordering process for a successor agreement. 

5 Section 2. The Second Amendment. The Second Amendment to the Agreement is 

6 on file with the Clerk of the Board of Supervisors in File No. 141208. The Second 

7 Amendment would extend the term of the Agreement through March 1, 2016, consistent with 

8 the extension of CaiNet 2. The Department has evaluated the needs of City Departments 

9 through 2016 and has determined the two year extension will increase the not to exceed 

10 amount of the Agreement by an additional $26,433,700. 

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

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

13 for contracts in excess of ten years or requiring expenditures above ten· million dollars. 

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

15 Contract Administration execute the Second Amendment in substantially the form on file with 

16 the Clerk of the Board of Supervisors, in File No. 141208 , extending the term of the 

17 agreement to March 1, 2016 and and increasing the total not-to-exceed amount of the 

18 agreement to $101,433,700. 

19 Section 4. Effective Date. This ordinance shall become effective 30 days after 

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

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

22 Ill 

23 Ill 

24 Ill 

25 Ill 
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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. 

Background Information 

This Ordinance would authorize the Department of Technology and the Office of Contract 
Administration to extend the a·greement 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 



FILE NO. 141208 

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. 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 11,2015 

Legislative Objectives 

• 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 $26A33,700, from $75,000,000 to $101A33JOO and (3} Allow the 
Department of Technology to use AT&T's Calnet 3 rates (discussed below). 

Key Points 

• 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. 

• 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 

• 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 Cal net 3. DT expects to migrate the City to AT& T's Cal net 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 Cal net 3 provider other than AT&T. 

Recommendations 

• 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. 

• 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. 

• Amend the proposed ordinance to reduce the contract not-to-exceed amount by 

$3A80,000 from $101A33, 700 to $97,953JOO. 

• Approve the proposed ordinance as amended. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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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 commodities 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 Cal net 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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BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 11,2015 

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 $34,375J05 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 Cal net 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 2014.1 

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 Cal net 2 rates. However, on December 23, 2014 AT&T informed DT that Cal net 
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 
Cal net 3 and plans to transition to Cal net 3 prior to the expiration of the Cal net 2 rates .. 

1 On December 8, 2014, the Mayor's Office announced the appointment of Miguel Gamino as the Executive 
Director of the Department of Technology. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 

3 



BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 11,2015 

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 12010- December 29,2014 

Department of Technology $8,754,625 

Airport 

SF General Hospital 

Laguna Honda Hospital 

Public Library 

Police 

Public Utilities Commission 
Children, Youth and Their 
Families 

Hetch Hetchy Water 
Department of Emergency 
Management 

Source: Department ofTechnology 

0 

7,951,001 288,701 0 

0 0 

0 

0 (707,249) 

0 0 

· $62.,6n,o7o .· $'12,327;936. 

The proposed ordinance would increase the AT&T contract amount by $26,433JOO, 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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BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 11,2015 

Table 2: Uses of Funds Remaining from Prior Contract and Additional Proposed Not-To­
Exceed Amount 

Department of 
Technology 

Airport 

SF General Hospital 

Public Library 

Police 
Department of 
Emergency Management 

~~~c~1~~~?"~)i~0j c"~~~q,;~~~'i{!"i'. '!¥~{~~~l',,,;·; 
Au~hority,;'J ! t~rough'1 :i . AVailable,. 

~~~,~er:.L ;.,, { ?;N~e~o~.i,:·,,,: ;coht~~f(r 
: ~eallocation; ' '·2016 ; • )< " ·. · • Authority · 

Monthly Services; IT for Public Safety 
Building; General Hospital Seismic 
Retrofit; Contingency for Professional 

$8,754,625 $14,360,000 $23,114,625 Services 

Wifi improvement and updates, Help 
1,890,282 10,299,800 12,190,082 Desk 

288,701 1,563,900 1,852,601 Building upgrades and services 

180,000 180,000 Internet Service Provider (ISP) Services 

1,164,322 1,164,322 Communication upgrades 

50,000 50,000 Updates to the 9-1-1 System 

N/A 210,000 210,000 

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 Cal net 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 C9lnet 2 
rates for all services except for legacy services, for which AT&T remains the sole provider. 2 

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 Cal net 3 rates, which became available 
be.tween January 2014 to August 2014, as shown in Table 3 below. 

2 "Legacy services" are business access lines connected to AT&Ts 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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1.1 Dedicated AT&T 
Trans Verizon 

Decreased Jan. 2014 June 2018 2 

AT&T 

1.2 MPLS VPN and 
Integra 

Converged VoiPb 
Jive 
NWN 

Decreased Feb.2014 June 2018 2 

Verizon 
AT&T 

1.3 Standalone VoiP 
Integra 
Jive 

Decreased Jan. 2014 June 2018 2 

Verizon 

1.4 Long Distance 
AT&T 

Decreased Jan.2014 June 2018 2 

1.5 Toll Free Decreased Jan.2014 June 2018 2 

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 d 

4.1 SONET Ring 
Integra 

Decreased June 2014 June 2018 2 
Verizon 

4.2 SONET Point-to-
AT&T 

Pointe 
Integra Decreased June 2014 June 2018 2 
Verizon 

5 Managed Internet 1 AT&T 
Decreased June 2014 June 2018 2 

ra 

6.1 Hosted IVR-ACD g 
AT&T 

Decreased Aug. 2014 June 2018 2 
NWN 

7 Network Based 
AT&T 

Managed Security 
Centurylink Decreased June 2014 June 2018 2 
Verizon 

Source: Department ofTechnology; AT&T 

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

b 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. VoiP 
(voice over internet protocol) provides internet- based telephone services. 

c Legacy services are Business Access Lines that connect directly with AT&Ts 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&Ts 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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t Managed internet service is a dedicated high-speed internet access service. 

g 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.3 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 

Source: Department ofTechnology; 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. 
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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 Cal net 3 for use of legacy services, potentially increasing the 
City's monthly savings estimated in Table 4. AT&T did not bid for the SO NET 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 
SO NET services. The Airport will still have access to SO NET services from AT&T and preferred 
rates through the SO NET 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 Cal net 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 Cal net 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. 

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 
$3,4801000 from $101,433JOO to $971953JOO. 

4. Approve the proposed ordinance as amended. 
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City & County of San Francisco 

Department of 
Technology 

One South Van Ness Avenue, 2nd Floor 

San Francisco, CA 94103-0948 

Office: 415-581-4001 • Fax: 415-581-4002 
Powered by innovation 

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 ofthe 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: 

• Original contract with AT&T dated February 26, 2010; 
• Amendment Number One, dated April26, 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 ofthe 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: 

cc: Elaine Benvenuti, DT 

f.} Printed on recycled paper 
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20141104-6292 

City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 

Second Amendment 

148910UA 

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 "Agreement" shall mean the Agreement dated February 26; 
201 0 between Contractor and City. 

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

First amendment, dated April26, 2013. 

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

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall 
commence on the Effective Date and terminate four and 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 ofthis Agreement 
and the Term set forth in the incorporated agreements. 

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

2. Term ofthe Agreement. Subject to Section 1, 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 
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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 ofTechnology 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 A TOs superseded and replaced the Calnet 1 Contract B-4 Authorization to Order 
executed by the parties in December of2003 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.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. 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 Band 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-12-1 0-TS-01, dated April 
1, 2014), which can be found at http://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 Cal net 3 "Authorization to Order 
Under State Contract" for 1 Services under Calnet 3 C3-A-12-1 0-TS-0 1 or under Calnet 
3 C3-B-12-l 0-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). 

2c. 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 fotiy five ( 45) days from date 
of invoice. City will make best efforts to pay within forty-five ( 45) days from date of invoice. 

lti 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 ofHRC Progress Payment Form. If Progress Payment Form is not 
submitted with Contractor's invoice, the Controller will notify the department, the Director of 
HRC and Contractor of the Commission. 

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

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

5. Compensation to Contractor. 

Compensation shall be made to Contractor by City within forty five (45) days from date 
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 ($1 01 ,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 ofthe Department of Technology or designee as being 
in accordance with this Agreement. City may withhold payment to Contractor in any instance in 
which Contractor has failed or refused to satisfy any material obligation provided for under this 
Agreement. 

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

The Controller is not authorized to pay invoices submitted by Contractor before 
Contractor's submission ofHRC Progress Payment Form. If Progress Payment Form is not 
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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," ofthe 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 ofthis Agreement as though fully set forth herein. The text ofthe 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. Capitalized 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 ~mployment 
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 ofthis 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 

Recommended by: 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By: ~~T 
Marg ·ita tierrez 
Deputy City Attorney 

Approved: 

Jaci Pong 

CONTRACTOR 
AT&T Corp. 

B~~~~~ 
Title:~§Yir~ 
City vendor number: 14037 

11/05/2014 CS-CW614B 

Director ofthe Office of Contract Administration, and Purchaser 
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20130313-2397 

City and C01mty of San FI•ancisco 
Office of Contract Administration 

Pm·chusing Division 

First Amendment 

NONMA 

THIS AMENDMENT (this "Amendment") is made as of@.q 1i r:2:f, 2013, in San 
Francisco, Califomia, 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 

\VHEREAS, 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 tllis Amendment was obtained when the Civil Service Commission 
approved Contract numbet 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. Agreement. The term "Agreement" shall mean the Agreement dated Febmary 6, 
2010 between Contractor and City. 

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

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

a. Exhibit G. Exhibit G is hereby replaced in its entir~ty "''ith the Exhibit G attached . 
hereto. 

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 ofthe terms and 
conditions of the Agreement shaH remain unchanged and in full force and effect. 
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date 
first referenced above. 

CITY 

Recommended by: 

__ /____.. .~·-- . ~> 

------- f- 0- ...£:;""--6/- f$J:,_..--.. 
J KetmetllBukowski 

Acting Chief Information Officer 
Director, Depa1tment of Technology 

Approved as to Form: 

Dennis J. HeJTera 
City Attorney 

By: 

Approved: 

Jac~ 
Directo ofthe OftJ.ce of Contract r Administration, and Purchaser 
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AT&T MA Reference No. 

~at&t 
MASTER SERVICES AGREEMENT 

Customer AT&T 
Customer Legal Name AT&T Corp. 
Street Address: or enter the International Affil1ate Name 
City: State/Province: 
Zip Code: Country: 
Customer Contact (for notices) AT&T Contact (for notices) 
Name: Street Address: 
Title: City: State/Province: 
Street Address: Zip Code: Country: 
City: State/Province: 
Zip Code: Country: With a copy to: 
Telephone: AT&T Corp. 
Fax: One AT&T Way 
Email: Bedminster, NJ 07921-0752 . ' 

ATTN: MSA Support Team 
Emaif: mast@att.com 

This Master Services Agreement ("MSA"), between the customer named above ("Customer') and the AT&T entity named above 
("AT&T"), is part of the Agreement between the Cfly and County of San Francisco and AT&T Corp. made February 26, 2010 
("Master") and is effective when signed by both Customer and AT&T. 

Customer 
{by its authorized representative) 

By: 

Name: 

Title: 

Date: 

Approved as to Form: 
Dennis J. Herrera 
City Attorney 

By:----------
[name of Deputy City Attorney] 
Deputy City Attorney 
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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 (incfuding related attachments) or other document 
that is a!tached to or is later executed by !he parties and references this MSA. A Pricing Schedule includes the Services, 
!he 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 condiUons for 
a Service that AT&T or its Affiliates file with regulatory authorities. "Guidebooks" are documents (designated as 
Guidebooks or Price Lists) containing the descriptions, pricing and other terms and conditions for a Service that were but 
no longer are filed with regulatory authorities. Tariffs and Guidebooks can be found at a!t.com/servicepublications or 
other locations AT&T may designate. 

I 

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

(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/servicepublicafions 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 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 Impact), AT&T may revise Service 
Publications at any time. 

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

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

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

2.3 Software. Any software that AT&T furnishes to Customer will be governed by the written terms and conditions 
applicable to such software. Tille 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 add/!ion, 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 
!he right to construct, install, repair, maintain, replace and remove access lines and network facilities and the right to use 
ancillary equipment space within a building for Customer's connection to AT&T's network. Customer must provide AT&T timely 
information and access to Customer's facilities and equipment as AT&T reasonably requires for the Services, subject to 
Customer's reasonable security policies. Customer will furnish any conduit, holes, wlreways, 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 
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. 
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3.2 Safe Working Environment. See Section 61 of the Master. 

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. 

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 stabilized unfil the end of !he Pricing Schedufe 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 PubHcation will apply. At the end 
of the Pricing Schedule Term, Customer may continue Service (subject to any applfcable notice 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. See Section 10 of the Master. 

4.3 Billing. 

Unless a SeNice 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 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 ils Affiliates to tender a deposit if AT&T determines, in its reasonable judgment, that Customer or its 
Affiliates are not creditworthy, and AT&T may apply such deposit to any charges owed. 

4.4 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 !he invoice number. Charges must be paid ln the currency specified in the 
invoice. Restrictive endorsements or other statements on checks are void. Customer wiJI reimburse AT&T for all costs 
associated with coHecting delinquent or dishonored payments, including reasonable attorneys' fees. 

4.5 Delayed Billing; Disputed Charges. Customer will not be required to pay charges for SeNices invoiced more t'lan 6 
months after close of the billing 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 noHce to AT&T speclfrcally 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 lts investigation of the dispute. If disputed charges are 
withheld, Customer will incur late payment fees commencing on the due date of the original invoice in accordance with Section 
4.4 (Payments) except to the extent that the parties agree or a court or regulatory authority determines that the disputed charges 
were invoiced in error. 

4.6 MARC. Minimum Annual Revenue Commitment ("MARC"} means an annual revenue commitment set forth in a Priclng 
Schedule that Customer agrees to satisfy during each 12-consecutive-month period of the Pricing Schedule Term. If Customer 
fails to satisfy the MARC for any such 12-month 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-mon!h period, and 
AT & T may withhold contractual credits until Customer pays the shortfall charge. 

4.7 Adjustments to MARC. 

(a} In !he event of a business downturn 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 SeNices (with a 
corresponding adjustment to lhe prices, credits or discounts available at the reduced MARC !eve!). 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 seNice providers other than AT&T. 
Customer will provide AT&T notice and evidence of the conditions Customer believes 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 shortfall 
charges, Customer incurs prior to amendment of the affected Pricing Schedule. 

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

5. CONFIDENTIAL INFORMATION. See Section 23 of the Master. 

6. LIMITATIONS OF LIABILITY AND DISCLAIMERS 

6.1 Limitation of Liability. See Section 17 of the Master. 

6.2 Disclaimer of Liability. EXCEPT TO THE EXTENT CAUSED BY ITS GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT, AT&T WILL NOT BE LIABLE FOR ANY DAMAGES ARISING OUT OF OR RELATING TO: 
INTEROPERABILITY, ACCESS OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS, DATA, EQUIPMENT, 
SERVICES, CONTENT OR NETWORKS PROVIDED BY CUSTOMER OR THIRD PARTIES; SERVICE DEFECTS, SERVICE 
LEVELS, DELAYS OR ANY SERVICE ERROR OR INTERRUPTION, INCLUDING INTERRUPTIONS OR ERRORS IN 
ROUTING OR COMPLETING ANY 911 OR OTHER EMERGENCY RESPONSE CALLS OR ANY OTHER CALLS OR 
TRANSMISSIONS, (EXCEPT FOR CREDITS EXPLICITLY SET FORTH IN THIS AGREEMENT); LOST OR ALTERED 
MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCESS TO OR THEFT, AL TERAT!ON, LOSS OR DESTRUCTION 
OF CUSTOMER'S (OR ITS 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 PURPOSE, TITLE OR NON~INFRINGEMENT AND SPECIFICALLY DISCLAIMS ANY WARRANTY ARISING BY 
USAGE OF TRADE OR BY COURSE OF DEALING. FURTHER, AT&T MAKES NO REPRESENTATION OR WARRANTY 
THAT TELEPHONE CALLS OR OTHER TRANSMISSIONS WILL BE ROUTED OR COMPLETED WITHOUT ERROR OR 
INTERRUPTiON (INCLUDING CALLS TO 911 OR ANY SIMILAR EMERGENCY RESPONSE NUMBER) AND MAKES NO 
GUARANTEE REGARDING NETWORK SECURITY, THE ENCRYPTION EMPLOYED BY ANY SERVICE, THE INTEGRITY OF 
ANY DATA THAT IS SENT, BACKED UP, STORED OR SUBJECT TO LOAD BALANCING OR THAT AT&T'S SECURITY 
PROCEDURES WILL PREVENT THE LOSS OR ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER'S DATA AND 
INFORMATION. 

6.4 Application and Survival. The disclaimer of warranties and limitations of liability set forth in this Agreement w111 apply 
regardless of !he form of action, whether in contract, equity, tort, strict Jfabllily 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 !lability of 
each party and its Affiliates and their respective employees, directors, subcontractors and suppliers. The limita!ions of liability 
and disclaimers set out in !his Section 6 will survive failure of any exclusive remedies provided in this Agreement. 

7. THIRD PARTY CLAIMS 

7.1 Reciprocal Indemnification. See Section 16 of the Master. 

7.2 Patent, Trademark, Copyright or Trade Secret Infringement. The following provisions apply: 

(a} AT&T's Obligations. AT&T agrees at its expense to defend and either to settle any third-party claim against 
Customer, Its Affiliates and Its and their respective employees and directors or to pay all Damages that a court finally 
awards against such parties for a claim alleging that a Service provided to Customer under !his Agreement infringes 
any patent, trademark, copyright or trade secret, but not where the claimed infringement arises out of or results from: 
(a) Customer's, its 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. 

(b) Customer's Obligations. Customer agrees at its expense to defend and either to settle any third-party claim against 
AT&T, its Affiliates and its and !heir respective employees, directors, subcontractors and suppliers or to pay all 
Damages that a court finally awards against such parties for a claim that: (a) arises out of Customer's, its Affiliate's or a 
User's access to or use of the Services and the claim is not !he responsibility of AT&T under Secllon 7.2; (b) alleges 
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that a Service infringes any patent, trademark, copyright or trade secret and falls within the exceptions in Section 7.2; 
or (c) alleges a breach by Customer, Its Affiliates or Users of a 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 using, or may replace or modify, the Service so that it is non-infringing. 

7.3 Notice and Cooperation. The party seeking defense or settlement of a third-party claim under this Section 7 will 
provide notice to the other party promptly upon learning of any claim for which defense or settlement may be sought, but failure 
to do so will have no effect except to the extent the other party is prejudiced by the delay. The party seeking defense or 
settlement will allow the other party to control the defense and settlement of the claim and wifl reasonably cooperate with the 
defense. The defending party will use counsel reasonably experienced in the subject matter at issue and will not set!le a claim 
without the written consent of the party being defended, which consent will not be unreasonably withheld or delayed, except that 
no consent wil! be required to settle a claim where re!ief 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. See Sections 19.a.3 and 4 of the Master. 

8.2 Termination or Suspension of Services. The following additional termination provisions apply: 

(a) Material Breach. either party faHs 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, tht; 
aggrieved party may terminate !he 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 
enUre 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 learns of !he revision to the Service 
Publication. "Materially adverse impacts" do not include changes to non-stabilized pricing, changes required by 
governmental authority, or assessment of or changes to addttional 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; (ii) AT&T is acting in response to a court order or governmental notice that certain conduct must be 
stopped; or (iii) AT&T reasonably determines that (a) it may be exposed to sanctions, liabillty, prosecution or other 
adverse consequences under applicable law if AT&T were to allow the violation to continue; (b) such violation may 
harm or interfere with the integrity, normal operations or security of AT&T's netvvork 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 violation 
otherwise presents an imminent risk of harm to AT&T, AT& T's customers or its or their respective employees. 

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

(e) Infringing Services. If the opHons described in Section 7.2(c} (Infringing Services) are not reasonably available, 
AT&T may at Us option terminate the affected Services or Service Components without !lability other than as stated in 
Section 7.2(a). 

(0 Hazardous Materials. See Section 61 of Master. 

8.3 Effect of Termination. 

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

(b) If a Service or Service Component is terminated, Customer will pay ail amounts incurred prior to the effective 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 terminates a Service or Service Component prior to Cutover other than as set forth in Section 8.4(a), 
Customer will reimburse AT&T for time and materials incurred prior to the effective date of termination, plus any third 
party charges resul!lng from the termination. 

{c) Except as specifically set forth to the contrary in an approved Pricing Schedule, 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: (I) 50% {unless 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; {ii) if termination occurs 
before the end of an applicable Minimum Retention Period, any associated waived or unpaid non-recurring charges; 
and (iii) any charges incurred by AT&T from a third party (i.e., not an AT&T Affiliate) due to the termination. The 
charges set forth in Sections 8.4(c)(i) and {H) will not apply if a terminated Service Component is replaced with an 
upgraded Service Component at the same Site, but only if the Minimum Payment Period or Minimum Retention 
Period, as applicable, (the "Minimum Period") and associated charge for the replacement Service Component are 
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. 

(d) In addition, if Customer terminates a Pricing Schedule that has a MARC, Customer will pay an amount equal to 50% 
of the unsatisfied MARC for the balance of the Pricing Schedule Term. 

S. IMPORT/EXPORT CONTROL 

Nelther 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 compHance with aU applicable import and export laws, 
conventions and regulations. 

10. MISCELLANEOUS PROVISIONS 

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. See SecUon 63 of the Master. 

10.3 Force Majeure. See Section 6 of the Master. 

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

10.5 Assignment and Subcontracting. See Section 29 of the Master, provided that AT&T may subcontract to a third party 
work to be performed under this Agreement but will remain financially responsible for the performance of such obligations. 

10.6 Severability. See Section 55 of the Master. 

10.7 Injunctive Relief. See Section S4 of the Master. 
I 

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

10.9 Notices. See Section 24 of the Master, provided that notices 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 (i) 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 dellvery will be deemed to have been effected on the day the transmission was sent). 

10.10 Governing Law. See Section 49 of the Master. 

10.1 i Compliance with Laws. See Section 52 of the Master. 

10.12 No Third Party Beneficiaries. See Section 65 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 {Software) above the 
written terms and conditions applicable to software shall remain binding on the parties. 

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

11. DEFINITIONS 

"Affiliate" of a party means any entity that controls, is con!rolted 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 fast party signs the Pricing Schedule unless a later date is 
required by regulation or law. 

"MARC·Eiigible Charges" means !he 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, 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 Retention Period identified for a Service Component in a Pricing Schedule 
or Service Publication during which Customer is required to maintain service to avoid the payment (or repayment) of certain 
credits, waived charges or amortized charges. 

"Service Component" means an individual component o(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 si-..;:th day of February, 2010, in the City and County of San Francisco, 
State of California, by and behveen: AT&T Corp. for itself and on behalf of its Affiliates identified in 
this Agreement hereinafter referred to as "Contractor," and the City and County of San Francisco, a 
municipal corporation, hereinafter referred to as "City," acting by and through its Director of the Office of 
Contract Administration or the Director's designated agent, hereinafter referred to as "Purchasing." 

Recitals 

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

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

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

V/HEREAS, 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, 

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

\\.7HEREAS, as of the Effective Date of this Agreement, this Agreement shall supersede and replace the 
futerim 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. 

\VHEREAS, as of the Effective Date of tins Agreement, this Agreement shall supersede and replace the 
1:1aster Agreement For Provision, Installation and 1tlaintenance of Telecommunications Serv·ice Between 
Pacific Bell and the City and County of San Francisco, dated June 26, 1990 (the "1990 !\Jaster 
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Agreement"), including Amendment 1 (dated May 30, 1997), Amendment 2 (dated November 20, 2000), 
Amendment 3 (dated April6, 2007), and Amendment 4 (dated August 7, 2009); except that the term of 
Addenda Nos. 16, 18, 19, 20, 21, 22 and 23 shall continue as set forth in such Addenda and the term of 
the following agreements (collectively the "1990 Master Agreement Related Agreements") shall continue 
as set forth in such 1990 J\1aster Agreement Related Agreements. 

AGREEMENT SERVICE START DATE END DATE 

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) SF PUC - OpteMAN 
and/or Guidebooks Pricing Schedule 4/29/2009 4/29/2012 

SF PUC - Ethernet 
Dedicated Internet Access 

OpteMAN and CSME Confirmation of Service (EDIA) renewal - Access 
Order Portion of service 4/30/2009 4/30/2012 

SF PUC - Ethernet 
Dedicated Internet Access 

AT&T PremierServ Dedicated Internet Access (EDIA) renewal - Internet 
(DIA) Port Portion of service 4/30/2009 4/30/2012 
Addendum No. 23 to Master Agreement for 
AT&T PremierServ Dedicated Internet Access SF PUC EAMIS (Ethernet 
(DIA) Managed Internet Service) 12/28/2007 12/28/2010 

SFO 
AT&T Addendum No. 001 to Master Agreement-
Individual Case Basis Terms & Conditions for SFO SONET Ring Terms 
State Local Exchange Carrier Telco Services & Conditions 8/30/2007 8/30/2012 

AT&T Telecommunications Services- State 
Tariff Services Within AT&T's Franchise Territory SFO SONET Ring -
in the State of California - ICB Pricing Schedule Pricing Schedule 8/30/2007 8/30/2012 

AT&T Telecommunications Services- State 
Tariff Services Within AT&T's Franchise Territory SFO SONET Ring -
in the State of California - ICB Pricing Schedule - Amendment to Pricing 
AMENDMENT NO. 1 Schedule (correction) 11/6/2008 8/30/2012 

30M EDIA (Ethernet 
Internet access) for SFO. 

AT&T SFO EDIA- Internet Port Contract This is the Internet Port 
(Pleasanton POP) portion of the service 9/18/2008 9/18/2009 

30M EDIA (Ethernet 
Internet access) for SFO. 

AT&T SFO EDIA- Internet Access Contract This is the Internet Aceess 
(Pleasanton POP) portion of the service 9/18/2008 9/18/2009 

30M EDIA (Ethernet 
Internet access) for SFO. 

AT&T SFO EDIA- Internet Port Contract (San This is the Internet Port 
Francisco POP) portion of the service 9/18/2008 9/18/2009 
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AT&T SFO EDIA - Internet Access Contract 
(San Francisco POP) 

AT&T .Managed Internet Service Pricing 
Schedule 

Department of Public Health 

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

Public Library 

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

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

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

Amendment No. 001 to AT&T's Franchise 
Territory in the State of CA- ICB Pricing 
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 vvithin AT&T's Franchise Territory in the 
State of CA 
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30M EDIA (Ethernet 
Internet access) for SFO. 
This is the Internet Access 
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 portion of 
service) 

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

Amendment to Y1 0 OPT-
E-MAN adding additional 
Location 

Amendment to Y1 0 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 o£39 

9/18/2008 9/18/2009 

8/19/2009 8/19/2012 

7/16/2009 7/16/2012 

1/22/2010 1/22/2013 

3/25/2008 3/25/2011 

217!2007 2/7/2010 

3/25/2008 3/25/2011 

11/16/2007 
2/07/2011 

217/2008 217/2011 

10/30/2008 10/30/2011 

2/12/2009 2/12/2012 

4/10/2009 4/10/2012 

6/26/2009 6/26/2012 

February 26, 2010 



In addition to the 1990 Master Agreement Related Agreements listed above, the following agreements 
which incorporate the 1990 1viaster 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 ofthis Agreement and treated as a 1990IVIaster Agreement Related Agreement 

AGREEMENT 

Police Department 

Amendment No, 24 to Pricing Schedule for 
AT&T ILEC Services within AT&Ts Franchise 
Territory in the State of CA Pursuant to Tariff, 
Guidebook or Catalog [36 month term] 

Department of Public Health 

Amendment No, 1 to Pricing Schedule 
Addendum No. 22 for AT&T ILEC Services 
within AT&rs Franchise Territory in the State of 
CA Pursuant to Tariff, Guidebook or Catalog [36 
month term 

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

SERVICE 

OPT-E-MAN Pricing 
Schedule for 15 new 
locations 

Installing additional OPT­
E-MAN services at 
existing location 

SF PL EDIA service 
(Internet Port portion of 
service) 

Now, TIIEREFORE, the parties agree as follows: 

START DATE END DATE 

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 \vill 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, liability or expense 
of any kind to City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal 
year. 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 lieu of appropriations for new or other 
agreements. City budget decisions are subject to the discretion of the Mayor and the Board of 
Supervisors. Contractor's assumption of risk of possible non-appropriation is part of the consideration for 
tlus Agreement. 

THIS SECTION CONTROLS AGATI\ST A..1\r A."\ID ALL OTIIERPROVISIONS OF TillS 
AGREHv1E:r-."T. 

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 conte::-..1: reasonably dictates, to both the 
Tenn ofthis Agreement and the Term set forth in the incorporated agreements. 

3. Effective Date of Agreement. This Agreement shall become effective follo1-ving 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 Tenn, 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 atl.:'lched 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 WSCAl'viobility Agreement (defined below), will continue to be available 
to the City, and will be so obtained and provided in accordance with the corresponding tenns and 
conditions of that WSCAMobility Agreement, the pertinent sections of which are attached hereto as 
Exhibit C. For the purposes of this Agreement, the tenn "WSCAMobility Agre:::ment" 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 i\lliance Agreement #10-00115 
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 25, 2005, as amended. The San Francisco Airport is an authorized 
Participating Entity under the WSCAMobility Agreement. 

c. City cutrently receives optical "SONET" services for the benefit of the Airport from 
Contractor pursuant to a 96A contract dated August 30, 2007, on flle with the California Public Utility 
Commission, attached hereto as Exhibit D (hereinafter the ''96AFiling"). This 96A Filing reflects the 
respective responsibilities, obligations, terms and conditions with respect to these services and shall 
continue to govern existing SO:t\TET services for the City during the Tenn. 

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

e. During the Term of the Agreement, if the City determines it wishes to purchase services 
that are not available under the agreements 4.a-d above, City, in its sole discretion, will engage Contractor 
for such services by executing a Contractor MSA (''NISA'') in the form of the sample Iv1SA 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. 

(i) 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) to the agreed upon MSA 
which shall identify the Services, set forth the agreed upon price for each Services and 
the term during which such prices are in effect (the "Pricing Schedule Term"). The 
Pricing Schedule may also contain mutually agreed upon terms and conditions >vhich are 
applicable to the Services made the basis of the particular Pricing Schedule. 

(ii) Tariffs. Guidebooks. CataloQ:s 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 J#at are on file with 
and approved by appropriate regulatory agencies ofthe state anq federal government. 
"Guidebooks" or "Catalogs" are documents containing the Service descriptions, pricing, 
and other terms and conditions for a Service that were, but no longer are, subject to 
regulatory approval, but may still be subject to certain regulatory restrictions or controls. 
Tariffs, Guidebooks and Catalogs mav be found at 
http://wv-rw.att.sbc.com/search!t;riffs:jsp; 
http://wvv-w.serviceQ:Uide.att.com/ABS/ext/index.cfin, or other locations Contractor may 
designate. The description, pricing, and other terms and conditions for the Services not 
made the subject of a Tari:Ef, Guidebook or Catalog are contained within the applicable 
AT&T Service Guide, which is available athttp://w~vw.new.serviceguide.attcom, or 
such other locations Contractor may designate. 

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

£ 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 belo>v. 
Contractor will notify Department if a new agency or department seeking 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 exi:ent possible. 
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Supplement:1.l 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 
\Vith 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. Compensationto 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 
(S75,000,000.00) 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 pa:yment 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 ofHR.C Progress Payment Form. If Progress Pa}ment Form is not submitted w·ith 
Contractor's invoice, the Controller \Vill notify the department, the Director ofHRC and Contractor of the 
Commission. 

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

6. Guaranteed Maximum Costs. Consistent with Section 5 above, the City's obligation hereunder 
shall not at any time exceed the amount certified by the Controller for the purpose and period stated in 
such certification. Except as may be provided by la\YS 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 bv the Controller. The Controller is not authorized to make 
payments on any contract for which fu~ds 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 due to any ofthe following causes that are beyond that Party's reasonable control: including 
Acts of God, ftre, 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 tl:cis Agreement must be in a 
fmm 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 w·ho subn:cits a false claim shall also be liable to the City for the costs, 
including attorneys' fees, of a civil action brought to recover any ofthose 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 \Vill be deemed to have submitted a false claim to the City if the contractor, subcontractor or 
consultant: (a) knowingly presents or causes to be presented to an officer or employee of the City a false 
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a 
false record or statement to get a false claim paid or approved by the City; (c) conspires to defraud the 
City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be 
made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transn:cit 
money or property to the City; or (e) is a beneficiary of an inadvertent subn:cission 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 patties. 

10. T a.-ores. 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 Commission and Federal 
Communications Commission), which have jurisdiction over the telecommunications services provided 
under this Aooreement. City shall not be responsible for such ta.'!:es 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 tl1e Contractor to possession, 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 pern:citted 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, ex-tension, rene\va~ 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 o"'nership 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\Vork. 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 \vork, 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 &lay. 

12. Qualifi-ed Persomiel. Work under this Agreement shall be performed only by competent 
personnel under the supervision of and in the emplo;ment 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, w·here 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 \Vhich it 
performs the services and \York 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 City may offer its employees. Contractor or any agent or employee of Contractor is 
liable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for 
all obligations and payments, whetl1er imposed by federal, state or local law, including, but not limited to, 
FICA, income tax withholdings, unemployment compensation, insurance, and other similar 
responsibilities related to Contractor's performing services and work, or any agent or employee of 
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or 
agency relationship between City and Contractor or any agent or employee of Contractor. 

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

e. 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 fmancialliability 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. \Vithout in any way limiting Contractor's liability pursuant to the "Indemnification" 
section of this Agreement, Contractor must maintain in force, during the :full term of the Agreement, 
insurance in the following amounts and coverages: 

1) Workers' Compensation, in statutory amounts, with Employers' Liability Limits 
not less than $1,000,000 each accident, injury, or illness; and 

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

3) Commercial Automobile Liability Insurance with limits not less than Sl,OOO,OOO 
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 >vith respect to negligent acts, errors or omissions in 
connection with professional services to be provided under this Agreement. 

b. Conunercial 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 applies 
separately to each insured against whom claim is made or suit is brought. 

c. Regarding Workers' Compensation, Contractor hereby agrees to \Vaive 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 -...vith a waiver of subrogation in favor of the City 
for all work performed by the Contractor, its employees, agents and subcontractors. 
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d. All policies shall provide thirty days' advance written notice to the City of reduction or 
nomenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the City 
address in the "Notices to the Parties" section. 

e. 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, fpr 
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-made policies. 

f Should any of the required insurance be provided under a form of coverage that includes 
a general annual aggregate limit or provides that claims investigation or legal defense costs be included in 
such general annual 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 ofthe lapse date. If insurance is not 
:einstated, the City may, at its sole option, terminate this A.greement 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 w·ith ratings 
comparable to A-, vTII or higher, that are authorized to do business in the State of California, and that are 
satisfactory to City, in form evidencing all coverages set forth above. Failure to maintain insurance shall 
constitute a material breach of this Agreement. 

i. Contractor may elect to self-insure any of the required coverages set forth above. If 
Contractor elects to self-insure, Contractor shall provide proof of self insurance and, to the exient 
authorized by the S~ate of California, proof of such authorization. Approval of the insurance by 
City shall not relieve or decrease the liability of Contractor hereunder. 

j. If a subcontractor will be 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 
o!nissions 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. Liability of City. (a) Contractor's entire liability, and customer's exclusive remedy, for 
damages arising out of mistakes, omissions, interruption, delays, enors 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, 
etmr or defect in the services occurs and continues in no event shall any other liability 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. 

(ii) 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 tllls Agreement. 

(c) Neither party shall be liable to the other for any indirect, incidental, punitive, exemplary, special 
or consequential damages (including wiiliout 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 ofilie parties. 

19. Default; Remedies. 

a. Each of the follmving shall constitute an event of default ("Event of Default") under tl-tis 
Agreement: 

1) 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 tllls Agreement: 

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

10. Taxes 52. Compliance with la>vs 
15. Insurance 
23. Proprietary or confidential information of 56. Protection of private information 

City 
29. A.ssignment 57. Graffiti removal 

2) A party fails or refuses to perform or observe any other tenn, covenant or 
condition contained in thls Agreement, and such default continues for a period of thirty days after \vritten 
notice thereof from non-defaulting party to tl1e defaulting party. 

3) A party (a) is generally not paying its debts as they become due, (b) files, or 
consents by ansv·ver or otherwise to the filing against it of, a petition for relief or reorganization or 
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy, 
insolvency or 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 \Vith respect to a party or >vith respect to any 
substantial part of a party's property, (b) constituting an order for relief or approving a petition for relief 
or reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take 
advantage of any bankruptcy, insolvency or other debtors' relief law of any jurisdiction or (c) 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, (ii) to commit a fraud upon another party, 
(iii) unla-wfully, or (iv) in a fashion that interferes \Vith another customer's use of Contractor's network or 
services. AT&T \Vill 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 
taken to reasonably prevent a repeat of the offending activity, the suspended Service will be restored 
consistent \vith the terms of this Agreement. Contactor will work with City to minimize the period 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 Agreement or to seek specific 
performance of all or any part of this Agreement In addition, City shall have the right (but no obligation) 
to cure (or cause to be cured) on behalf of Contractor any Event of Default; Contractor shall pay to City 
on demand all reasonable costs and expenses incurred by City in effecting a commercially reasonable 
cure, with interest thereon from the date of incurrence at the maximum rate then permitted by law. City 
shall have the right to offset from any amounts due to Contractor under this Agreement or any other 
agreement behveen City and Contractor all damages, losses, costs or expenses incurred by City as a result 
of such Event of Default and any liquidated damages due from Contractor pursuant to the terms of this 
Agreement or any other agreement. 

c. .4.11 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 fmal invoice; (2) any claim 
which City may have against Contractor in connection with this Agreement; and (3) any invoiced costs or 
expenses excluded pursuant to the immediately preceding subsection. 

a. City shall have the option, in its sole discretion, to tenuinate any affected Ordering 
Document and, if all Ordering Document 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 "WTitten notice, subject to the following terms and conditions: 

i. If any Service is terminated prior to cutover of Contractor's Service 
(''Cutover Date") provided under the applicable Ordering Document, the City will pay Contractor's 
recurring and nonrecurring costs of labor, engineering, nonreusable materials, interest, transportation, 
storage, manufacturer's cancellation charges (if any) and any other reasonable costs incurred by 
Contractor or its subcontractors prior to City's termination notice, including those expenses incurred in 
preparation for start of installation or upgrade, and City shall not be responsible for the termination 
charges set forth in subsection (ii) below. Within thirty (30) days after the City-specified termination 

P-500 (5-09) 13 of39 February 26, 2010 
eCRi\fiD -----



date, Contractor shall submit to the City an invoice for the above expenses incun·ed in this event. For the 
purposes of this Agreement, Cutover Date is defmed as the date that the Service is flrst 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 Ordering Document, City terminates any Ordering Document prior 
to the initial term set fmih herein in such Addendum for any reason, except as set forth in Section 6 
(Force 1vfajeure), 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 perfonn, 
with diligence, all actions necessary on the part of Contractor to effect the tennination of the relevant 
Ordering Document on the date specifled 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 tennination charges as set forth in 
subsections (i) and (ii) above. In no event shall City be liable for costs incurred by Contractor or any of 
its subcontractors after the tennination date specifled by City, except for those costs speciflcally 
enumerated and described in this Section. 

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

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

8. Submitting false claims 23. Proprietary or confidential information 
of City 

9. Disallowance 25. Ownership ofResults 
10. Taxes 
11. Payment does not imply acceptance of >vork 27. Audit and Inspection of Records 
13. Responsibility for equipment 47. Modification of Agreement. 
14. Independent Contractor; Payment of Taxes 48. Administrative Remedy for Agreement 

and Other Expenses Interpretation. 
15. Insurance 49. Agreement Niade in Califomia; 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, at the times, and to the extent, if any, 
directed by City, any work in progress, completed work, supplies, equipment, and other materials 
produced as.a part of, or acquired in connection with the perfonnance of this Agreement, and any 
completed or partially completed work which, if this Agreement had been completed, would have been 
required to be fumished to City. This subsection shall survive termination of this Agreement. 1vfaterials 
produced for the exclusive use of City as ·expressly ordered under this Agreement may become property 
of City; all other materials shall remain the exclusive property of Contractor. 

22. Conflict oflnterest. Through its execution of this Agreement, Contractor acknowledges that it is 
familiar >vith the provision of Section 15.103 of the City's Charter, Article ill, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the 
Government Code of the State of Califomia, 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 Infot·mation must at the time of 
disclosure be identified and labeled as Confidential Information belonging to the disclosing Party. 'VVhen 
disclosed orally or visually, Confidential information must be identified as confidential at the time of the 
disclosure, with subsequent confirmation in w-riting 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 ofthe receiving Party; (iii) independently developed by the receiving Party 
>vithout 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 >vill 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 (CP:NI) to any employee or agent of City vvithout a need for 
further authentication or authorization. 

24. Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all w·ritten 
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 Teclmology 
City & County of San Francisco 
One South Van Ness Ave 2nd Floor 
San Francisco, Ca. 94103 
Email - Kendall.Garv(cv.sfgov.onr; 
Facsimile- (415) 581-3970 

To Contractor: Account Manager for the City and County of San Francisco, 
AT&T, 2600 Camino Ramon- Room 1S156 
San Ramon, CA94583 
Email - mp5984@att.com ; 
Facsimile- (925) 327-0260 

Any notice of default must be sent by registered mail. 

25. Ownership 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 pennit City to audit, examine and make excerpts and transcripts from such 
books and records, and to make audits of all invoices, materials, payrolls, records or personnel and other 
data related to all other matters covered by this Agreement, whether funded in whole or in part under this 
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Agreement. Contractor shall maintain such data and records in an accessible location and condition for a 
pe'tiod 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. Keither party shal~ 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 selection or use of sub's by 
Contractor, hereunder may be assigned or delegated by Contractor unless first approved by City by 
,,·ritten instrument executed and approved by the cro or designee, acting in his or her sole discretion. 
Contractor may, however, assign the agreement and/or delegate duties or obligations to i\ffiliates without 
the prior written consent of City, but will remain primarily responsible for such obligations or duties. 

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

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

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

31. Earned Income Credit (EPIC) Forms. Administrative Code section 120 requires that 
employers provide their employees with IRS Form W-5 (The Earned Income Credit Advance Payment 
Certificate) and the IRS EPIC Schedule, as set forth below. Employers can locate these fonns at the IRS 
Office, on the Internet, or any-.v·here 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 w·ritten notice of such a breach, Contractor 
fails to cure such breach or, if such breach cannot reasonably be cured \Vithin such period of thirty days, 
Contractor fails to commence efforts to cure within such period or thereafter fails to diligently pursue 
such cure to completion, the City may pursue any rights or remedies available under this Agreement or 
under applicable law. Any Subcontract entered into by Contractor shall require the subcontractor to 
comply, as to the subcontractor's Eligible Employees, with each of the terms of this section. Capitalized 
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terms used in this Section and not defined in this AQTeement shall have the meanings assigned to such 
terms in Section 120 of the San Francisco Administrative Code. ~ ~ 

32. Local Business Enterprise Utilization; Liquidated Damages. 

a. The LBE Ordinance. Contractor, shall comply 1vith 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 othenvise 
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 Human Rights Commission or any other 
public official authorized to enforce the LBE Ordinance (separately and collectively, the "Director of 
HR.C") may also impose other sanctions against Contractor authorized in the LBE Ordinance, including 
declaring the Contractor to be irresponsible and ineligible to contract \Vith the City for a period of up to 
five years or revocation of the Contractor's LEE 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.l7. 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 ofHR.C or the Controller upon request. 

2) Subcontracting Goals. Consistent with Subsection 32.a above, the LEE 
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 LEEs 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 agree and comply with provisions of the 
ordinance applicable to subcontractors. Contractor shall include in all subcontracts with LEEs made in 
fulfillment of Contractor's obligations under this Agreement, a provision requiring Contractor to 
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compensate any LEE subcontractor for damages for breach of contract or liquidated damages equal to 5%J 
of the subcontract amount, whichever is greater, if Contractor does not fulfill its commitment to use the 
LEE subcontractor as specified in the bid or proposal, unless Contractor received advance approval from 
the Director ofHRC 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 LEE 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 tenns of its subcontract 

33. Kondiscrimination; Penalties. 

a. Contractor Shall Not Discriminate. In the performance of this Agreement, Contractor 
agrees not to discriminate against any employee, City and County employee working with such contractor 
or subcontractor, applicant for employment with such contractor or subcontractor, or against any person 
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 
BIV status (AIDSIHIV 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 ofthe 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 where 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-10 1) with 
supporting documentation and secure the approval of the form by the San Francisco Human Rights 
Commission. 

e. 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 urges San Francisco companies to do 
business with corporations that abide by the MacBride Principles. By signing below, the person 
executing this agreement on behalf of Contractor acknowledges and agrees that he or she has read and 
understood 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 hard>vood 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 Col_\tractor, 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. F allure by Contractor to comply with any of the 
applicable requirements of Chapter 5 will be deemed a material breach of contract. 

38. Compliance Y~-ith Americans with Disabilities Act. Contractor acknn>vledges 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 -..vith San Francisco Administrative Code §67.24(e), 
contracts, contractors' bids, responses to solicitations and all other records of communications between 
City and persons or flfll1s 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 1\:leetings 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 in the manner set forth in §§12L.4 and 12L.5 of the Administrative 
Code. Contractor further agrees to make-good faith efforts to promote community membership on its 
Board ofDirectors 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 Agreement, 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 vv·ith 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 individua~ a board on which that individual serves, or the board 
of a state agency on which an appointee of that individual serves, (2) a candidate for the office held by 
such individual, or (3) a committee controlled by such individual, at anytime from the commencement of 
negotiatiom for the contract until the later of either the termination of negotiatiom 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 contributiom applies to each prospective party to the contract; each 
member of Contractor's board of directors; Contractor's chairperson, chief executive officer, chief 
fmancial officer and chief operating officer; any person >vith an mvnership interest of more than 20 
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored 
or controlle.d by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of 
the persom described in the preceding sentence of the prohibitiom contained in Section 1.126. 
Contractor further agrees to provide to City the names of each perso.ll, entity or committee described 
above. 

42. Requiring Minimum Compensation for Covered Employees. 

a. Contractor agrees to comply fully with and be bound by ail of the provisions of the 
Niinimum Compensation Ordinance (IYICO), as set forth in San Francisco Ad.ministrative 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 >veb at w<.v\.Y.sfgov.org!olse/mco. A 
partial listing of some of Contractor's obligations under the MCO is set forth in this Section. Contractor is 
required to comply with all the provisions of the MCO, 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 prov-ide minimum compensated and uncompemated time off. The 
minimum wage:; rate may change from year to year and Contractor is obligated to keep informed of the 
then-current requirements. Any subcontract entered into by Contractor shall require the subcontractor to 
comply with the requirements ofthe MCO and shall contain contractual obligations substantially the 
same as those set forth in tllis Section. It is Contractor's obligation to ensure that any subcontractors of 
any tier under this Agreement comply with the requirements of the :NICO. If any subcontractor under this 
Agreement fails to comply, City may pursue any of tl1e remedies set forth in tlus 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 payToll 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. 

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

f. Contractor's commitment to provide the 1.--Iinimum Compensation is a material element of 
the City's consideration for this Agreement. The City in its sole discretion shall determine whether such a 
breach has occurred. The City and the public will suffer actual damage that will be impractical or 
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor 
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but 
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance. 
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The procedures goveming the assessment of liquidated damages shall be those set forth in Section 
12P.6.2 of Chapter 12P. 

g. Contractor understands and agrees that if it fails to comply with the requirements of the 
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P 
(including liquidated damages), under the terms of the contract, and under applicable law. If, within 30 
days after receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails 
to cure such breach or, if such breach cannot reasonably be cured within such period of30 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 is 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 rviCO when this Agreement is executed because the 
cumulative amount of agreements with tlus 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 tl1er"eafter 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 Co·vered Employees. 

Unless exempt, Contractor agrees to comply fully with and be bound by all of the provisions of 
the Health Care Accountability Ordinance (HCAO), 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 
\VWw.sfgov.org/olse. Capitalized terms used in this Section and not defmed 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 mininlum standards set forth by the San Francisco Health Commission .. 

b. Notwithstanding the above, if the Contractor is a small business as defmed in Section 
12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

c. Contractor's failure to comply with the HCAO shall constitute a material breach of this 
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving 
City's \Vritten 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 of30 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)(l-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 certifv to the Office of Contract Administration that it has 
notified the Subcontractor of the obligations ~nder the HCAO and has imposed the requirements of the 
HCAO on Subcontractor 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 othenvise discriminate against 
any employee for notifying City "vith regard to Contractor's noncompliance or anticipated noncompliance 
with the requirements of the HCAO, for opposing any practice 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 laViful means. 

£ 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 \Velfare Commission orders, including the number of hours each employee has 
worked on the City Contract. 

h. Contractor shall keep itself infmmed 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 compliance with 
HCAO after receiving a written request from City to do so and being provided at least ten business days 
to respond. 

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

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

m. If Contractor is exempt from the HCAO when this Agreement is executed because its 
amount is less than 525,000 ($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 Pro"isions by Reference. 

The provisions of Chapter 83 of the San Francisco Administrative Code are incorporated in this 
Section by reference and made a part of this Agreement as though fully set forth herein. Contractor shall 
comply fully \Vith, 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 tenus 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 tenn 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 petforms in the City. Such agreement shall: 

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

2) Set first source intervie>ving, recruitment and hiring requirements, which will 
provide the San Francisco Workforce Development System with the first opportunity to provide quali±i.ed 
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 
certified by the San Francisco Workforce Development Syste£n as being qualified economically 
disadvantaged individuals. The duration of the first source interviewing requirement shall be dete1mined 
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 \Vorkforce Development System so that the System may train and refer an 
adequate pool of qualified economically disadvantaged individuals to participating employers. 
Notification should include such information as employment needs by occupational title, skills, and/or 
experience required, the hours required, wage scale and duration of employment, 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. 

5) Establish guidelines for employer good faith efforts to comply with the first 
source hiring requirements of this Chapter. The FSHA \Yill work; with City departments to develop 
employer good faith effort requirements appropriate to the types of contracts and property contracts 
handled by each department. Employers shall appoint a liaison for dealing >vith 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 
tins Chapter. 

6) Set the term of the requirements. 

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

8) Set forth the City's obligations to develop training programs, job applicant 
referrals, technical assistance, and inf01mation systems that assist the employer in complying with this 
Chapter. 

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

c. Hiring Decisions. 
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Contractor shall make the :fmal determmation of whether an Economically Disadvantaged 
Individual referred by the System is "qualified" for the position. 

d. Exceptions. 

Upon application by Employer, the First Source Hirmg Administration may grant an exception to 
any or all of the requirements of Chapter 83 1n 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 govern1ng enforcement of breaches of contracts 
based on violations of contract provisions required by this Chapter as set forth 1n 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 e&i:remely difficult to quantity; that the harm to the City mcludes not only 
the fina.ncial cost of funding public assistance programs but also the insidious but impossible to quantify 
harm that this community and its families suffer as a result of unemployment; and that the assessment of 
liquidated damages of up to $5,000 for every notice of a new hire for an entry level position improperly 
withheld by the contractor from the first source hiring process, as determined by the FSHA durmg its first 
mvestigation 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 fJ.rst source referral contractual 
obligations. 

4) That the contmued failure by a contractor to comply w·ith its :ftrst source refenal 
contractual obligations will cause further signiflcant 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 mvestigation forward, does not 
exceed the fmancial and other damages that the City suffers as a result of the contractor's continued 
failure to comply with its :frrst source referral contractual obligations; 

5) That in addition to the cost of mvestigatlng 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 1n San Francisco's 
County Adult Assistance Program is approximately 41 months at an average monthly grant of $348 per 
month, totaling approximately $14,379; and 

(b) In 2004, the retention rate of adults placed in employment programs 
funded under the Workforce Investment Act for at least the :ftrst sh: months of employment was 84.4%. 
Smce qualified mdividuals under the First Source program face far fe..,ver barriers to employment than 
their counterparts 1n 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 \Vho is hired 1n an entry level position is at least one year; 

Therefore, liquidated damages that total $5,000 for frrst 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 frrst 
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 1n 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 ofthe requirements of Chapter 83 is subject to an assessment ofliquidated 
damages in the amount of $5,000 for every new hire for an Entry Level Position improperly withheld 
from the first source hiring process. The assessment of liquidated damages and the evaluation of any 
defenses or mitigating factors shall be made by the FSHA 

£ Subcontracts. 

Any subcontract entered into by Contractor shall require the subcontractor to comply 
vvith 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 influence any 
political campaign for a candidate or for a ballot measure (collectively, "Political Activity") in the 
performance of the services provided under this Agreement. Contractor agrees to comply with San 
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by 
the City's Controller. The terms and 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 oftwo (2) years. The Controller will not 
consider Contractor's use of profit as a violation of this section. 

46. Preserrative-treated \Vood 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 tenns 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~o (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 lavvs 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 ofthis Agreement shall be in San Francisco. 

50. 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 be;tween the parties with respect 
to the services provided under this Agreement. Except for the Identifled Agreements, the identilied 
Addenda to the 1990 Master Agreement, and the 1990 Master Agreement Related Agreements, this 
Agreement supersedes all other agreements, proposals, representations, statements or understandings, 
vvhether 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 service offerings 
are described in Contractor's Tariffs, Guidebooks and Service Guides. Tariffs are illed by AT&Twith 
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regulatory commissions. The Tariffs, Guidebooks and Service Guides can be found at 
"att.corn!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 infonned 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 ofthis 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 ofthe 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 requirements. 

53. Services Pt·ovided by Attorneys. Omitted by Agreement oftlie parties. 

54. Supervision of Minors. Omitted by Agreement ofthe parties. 

::,::,, Severability. Should the application of any provision of this Agreement to any particular facts or 
circutnstances 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 
pro""·ision shall be enforced to the maximum extent possible so as to effect the intent of the parties and 
shall be reformed without :futther 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 tenns set forth in San 
Francisco Administrative Code Sections 12NI.2, ''Nondisclosure of Private Information," and 121\1.3, 
"Enforcement" of Administrative Code Chapter 121\1, "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 12J.vf.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 \Vith the 
applicable provisions of the Graffiti Removal and Abatement Ordinance, San Francisco Public 
Works Code Section 1300 et seq. All \'Vritten notices to Contractor under the Graffiti Removal 
and Abatement Ordinance shall be sent to the following: 

AT&T 
Director of Property l\.1anagement 
2600 Camino Ramon, Room 3E451 
SanRamon, CA94583 

58. Food Service Waste Reduction Requirements. Omitted by Agreement ofthe parties. 

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

60. Cooperative Drafting. 

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

61. City Information; Access and Safe ·working Environment. 

City shall provide Contractor \Vith 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 ovmed 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 :!v1aterials 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 exient 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 e1.1:ent 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 tl:lls Agreement and applicable 
law. For purposes hereof, ''Hazardous Materials" means any substance whose use, transport, 
storage, handling, disposal, or release is regulated to any law related to pollution, protection of 
air, water, or soil, or health and safety. 

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

62. Additional Pro\isions. 

Resale of Services. City may not resell the Services to third parties, as Resale is defmed within 47 U.S.C 
251 and CPUC Decision 95-12-057, \Yithout Contractor's \Vritten consent. City's ability to exiend the 
Services provided under this Agreement to City agencies or departments as described in Section 4.g 
above and Exhibit H below, is not limited by this Section on the ''Resale of Services". 
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63. Trademarks. 

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

64; Injunctive Relief. 

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

65. No Third Party Beneficiaries. 

This Agreement is for the benefit of City and Contractor, and does not provide any third party (including 
Users) the right to enforce or bring an action for any remedy, claim, liability, reimbursement, 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 c6nstitute one and the same Agreement. 

67. Exhibits. 

The following exhibits are incorporated by reference into this Agreement. 

Exhibit A 
Exhibit B 
ExhibitC 
ExhibitD 
ExhibitE 
ExhibitF 
ExhibitG 
ExhibitH 
Exhibit! 
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AT&T Affiliates 
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IN \VITNESS \\'HEREOF, the parties hereto have executed this Agreement on the day :first 
mentioned above. 

CITY 

Recommended by: 

Chr~s JYVein 
V CJOrExecutive Director 
J .-C[ty and County of San Francisco 

Department of Technology 

Approved as to Form: 

Dennis J. HetTera 
City Attomey 

By: --'---l.....j~---i'~?-'-VJ---"i~--'-----k--=---· -­
J\'lar~ari · utierrez 
Deputy Ctty Attomey 

Approved: 

, / ao:ttll'·.n.e · N' •;;; .• ~· --~ 
{ '---- ... 

-i!q; · Director o'f-th - ffi.ce of Contract 
J Administration, and 

Purchaser 
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CONTRACTOR 

AT&T Corp. 

AT&T aclmowledges it's agreement to Section 
35, "McBride Principles- Northem Ireland" 
and Section 42, "Requiring 1'v1inimum 
Compensation for Covered Employees" as set 
forth above in the Agreement 

c·,:~~~· 
By: ~-''~RP!I _A_ ~t>,TUtO''lv'SK! 

Title: 
LEAD · CUSTOMER CONTRACTS 

-------------

City vendor number: 1403 7 
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Appendix A 

Services to be provided by Contractor 

TI1e services to be provided under this Agreement include, but are not limited to, the following: 

o Digital and Analog Trunks 
o Basic Telephone Service 
o Centrex Service 
o Frame. Relay 
o Asynchronous Transfer Mode (AT11) Transport 
o Internet Connectivity 
o Local Calling 
o LATA Toll Calling 
o Long Distance Calling 
o International Calling 
o 800/888 Services 
o Video Conferencing 
o Calling Card Services 
o Disaster and Business Continuity Planning 
o Voice services network security analysis and consulting 
o Bill reconciliation 
o All associated professional services, hardware and sofhvare that are required from time to 

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

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

CALNET 2- Auth01ization To Order (ATO) 
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EXHIBIT A-2 

AUTHORIZATION TO ORDER UNDER STATE CONTRACT 

SEC Global Services, Inc. dba AT&T Global Services on behalf ofPacific Bell Telephone Company dl?a 
AT&T California ("AT&T") ("Contractor") and the State of California ("State") have entered into a 
Contract for Califomia Integrated Information Network (CALNET) II ("CALNET IP') 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 ] 1541 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 tenns and conditions under which the Service(s) 
will be provided to a Non-State Agency are fully set forth in the Contract. Access to the Contract is 
available at VivVW.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. 

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

2. With 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 shaH 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 tenns and conditions 
when the t\.vo year commitment period completes, and may add, delete or change Services without 
penalty or additional commitment periods (unless a specific Service requires a tenn 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 
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multiplied by the number of full months remaining in the two (2) year commitment period. If 
Service(s) are terminated after the two (2) year commitment period, no termination liability shall 
apply. 

6. No termination charge wili 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. 

7. By executing this ATO, Non-State Agency agrees to subscribe to and Contractor agrees to provide 
Service(s) in accordance with the tem1s and conditions of this ATO and the Contract. Within seven 
(7) business days after execution of this A TO by Non-State Agency and Contractor, Contractor 
shall deliver this ATO to DTS/STND for review and approval. 

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

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

I 0. Non-State Agency, upon execution of this ATO, certifies that Non-State Agency has reviewed the 
terms and conditions, including the rates and charges, ofthe Contract. 

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

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

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

14. If the Service(s) ordered under a STD. 20 are installed, and after the first fiscal year funds are not 
appropriated to enable the Non-State Agency to continue paying for services, or universal service 
discounts are not received, the Non-State Agency may tem1inate impacted Service(s) without 
penalty. 

15. \Vhenever 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 COI'ITR-I.CT LAJ'iGUAGE, MODt"LE 2 
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Non-State Agency: 

City and County of San Francisco 

901 Rankin Street 

San Francisco, CA 94103 

Attn: Michael Levy 

Contractor: 

AT&T 

610 Sequoia Pacific Blvd. 

Sacramento, CA 95814 

Attn: 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 deemed given upon receipt. 

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

Contractor: 

By: 

Title: 

Date Signed: 

KA.THLEEN JENKINS 
Contract Management 

7- ::?.--07 

MODEL CONTR-\CT LA;o.;Gt:AGE, MODULE 2 

By: 

Cftu:5 v~ 

Title: 

Date Signed: 

tfjot 
Non-State Agency: 

Title: 

Q 11. P v 'ry G_.o\ , fr,!,;;W f ./l" J 
A-crr~JeJ '"" r\l f,u'"" 

ATTACHMENT 5 APPENDIX B-2, PAGE 3 ADDENDUM #26 3/22/06 
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STAT£ OF CALIFORNIA CAL NET II CONTRACT- MODULE 2 SERVICES RFP DGS-2053 

Date Signed: 

Non-State Agency: 

Date Signed: 

Approved By: 
Department ofTechnology Services, 
Statewide Telecommunications and Network Division 

By: ff~alaJ 
Title: -A£--Pfl 

Date Signed: C{]-{J -a'7f 

MODEL CO!Ir'TRACT LAKGUAGE, MODULE 2 
ATTACIDfENT 5 APPENDIX B-2, PAGE 4 ADDENDUl\tl #26 3/22/06 
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STAn: OF CALIFORNJA CALNET II CONTR.'l.CT- MODlJU 2 SERVICES RFP DGS-2053 

CITY AND COUNTY OF SAN FRANCISCO MSA 2 ATTACHMENT 1 

Selected Services Long Distance ·Voice Services Customer Initials 

X Long Distance Calling Services ~ 
X 900 Services ~ 
X Automatic Call Distributor (ACD) Services * Network Based Interactive Voice Response w X (IVR} Services 

Computer Telephone Integration 
sA-X {CTJ) for Network Based ACD 

X Toll Free Services ~ 
X International Toll Free Services w 
X Calling Card Services ~ 
X Pre-Paid Calling_ Services * X Network Audio Conferencing Service w 

Network Conferencing t{--X rNeb Conferencing) 

Other Services -Long Distance Voice 
Included Services Services Automatic Coverage 

Bldg. Wiring Services w-{Automatic Service Coverage on Cll Svcs) 
X Jacks/Wiring 

MODEL CONTRACT LANGUAGE, MODULE 2 
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I I 
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[]PBX 
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i UTILITY PRIMAR'{ BILL NO. 
i 
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I 

I GENERA~ SERVlCES AGENC'{ CODE 

I 
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EXIDBIT A-2 

AUTHORIZATlON 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&r') ("Contractor") and the State of California ("State") have entered into a 
Contract for California Integrated Infonnation Network (CALNET) II ("CALNET II") Module I Services 
dated January 30, 2007 ("Contracn, 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 (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 tenns and conditions and rate tables contained in the Contract. 

I. This ATO shall become effective upon execution by Non-State Agency, Contractor, and the 
Department of 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 Tenn 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, tills ATO shall continue in effect through 
the remainder of tbe Term of the Contract, unless earlier temrinated 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 Servk:es without 
penalty or additional commitment periods (unless a specific Service requires a term per the 
Contract). 

4. Subject to paragraph 5 below, Non-State Agency may 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) 
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multiplied by the number of full months remaining in the two (2) year commitment period. If 
Service(s) are tenninated after the two (2) year commitment period, no termination liability shall 
apply. 

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

7. By executing this ATO, Non-State Agency agrees to subscribe to and Contractor agrees to provide 
Service(s) in accordance with the terms and 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. 

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

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

I 0. Non-State Agency, upon execution of this ATO, certifies that Non-State Agency has reviewed the 
terms and conditions, including the rates and charges, of the Contract. 

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

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

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

I 4. If the Service(s) ordered under a STD. 20 are instal!ed, and after the first fiscal year funds are not 
appropriated to enable the Non-State Agency to continue payjng for services, or universal service 
discounts are not received, the Non-State Agency may terminate impacted Service(s) without 
penalty. 

!5. 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 L~"!GUAGE, .MODULE 1 
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Non-State Agency: 

City and County of San Francisco 

901 Rankin Street 

San Francisco, California, 94103 

Attn: Michael Levy 

Contractor: 

AT&T 

610 Sequoia Pacific Blvd. 

Sacramento, CA 95814 

Attn: 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 retL!rn receipt requested. shall be deemed delivered 
five (5) days after mailing. Notices delivered by any other method shall be deemed given upon receipt. 

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

Contractor: 

By: 

Title: 

Date Signed: 

KATI-lLEEN JHWJNS 
Contract Moncg~~~ 

sy:c· 

Chris Vein 

Title: C::t'O f C:;tew.-f:NC: Olf_.eClDf'Z 

ffl9!j ___ __;c___ 

Date Signed: 

. zhu1 
I I 

Non-State Agency: 

!ubttj ----
~ A-rr r" JOJ C)..~ ~ f-a r,...,.... 

C ~ C' ~ City Attorney 

MODEL CONTRACT LANGUAGE, MODVLE l 
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Date Signed: 

Non-State Agency: 

By: L:? I 

CCf£(.@£/~ \ 
Title:~ 'frr.-f- 0/}..Lc ~ 7' /{l/l.c.Ac."·:k-n.) 
Office of Contracts lUld Administration 

Date Signed: 

Approved By: 
Department of Technology Services, 
State>vide Telecommunications and Network Division 

By: ~ c:zdcv.v../ 
Title: A-e--PA 
Date Signed; ~ .fi -O + 

MODEL CONTRACT LANGUAGE, MODCLE 1 
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STATE OF CALIFOR.'Ilo\ CALNETJI CO:-ITRACT-MODULE 1 SERVICES RFP DGS-2053 

CITY AND COUNTY OF SAN FRANCISCO MSA 1 AITACHMENT 1 

Sele~ted Services Voice Services- Core Services Products Customer Initials 
X Bus Access Lines .?1t 
X Central Office Exchange Basic Services (Centrex) ~ 

Central Office Trunk Services 4r X I (SuperTrunk!PBX/DID) 

Locally Based Automatic Call Distribution (ACD} ?ft . (Available Option w/CII Centre& 
X Interactive Voice Response [IVR} ~ 
X Specialized Call Routing (Call Router} c:r/1 

Computer Telephone Integration (CTI) 4 X {Compucali) 

Volce Mail Services cA X (Available Option w/CII Exchange Svcs) 

Selected Services Data Services -Core Services Products Customer Initials 

Data Transmission Services 

-~ (Analog Service, Carrier DSO (ADN),Carrier DS1 
X JHicap/T1),Carrier DS3) 

Gigabit Ethernet Metropolitan Area Network (MAN) 

4t (GigaMAN, MON, OPT-E-MAN, CSME,EPLS-WAN, ESS-
X MAN) 

Multi Protocol Label Switching (MPLS) -{K X (AVPN, Network Based Firewall ANIRA) 

Synchronous Optical Network (SONET) cfr X (Point-Point SONET, Ethernet-over SONET, SO NET Rin_g_ICB.) 
X ISDN {BRI) d'\ 

ISDN (PRI) 
~ X (PBX/DID) 

Switched 56/Switched Digital ServicesJSDS} 

Frame Relay &ATM 

* X (Manaaed or Non Managed) 

X Internet 3_/\ 
DSL ~ X Agency Hosted (DSL) 

DSL 

4\ DSL Virtual Private Network 
X JAVPN, Network Based Firewall, ANIRA_l 

Automatic 
Included Services Other Services~ Core Services Products Coverage 

Intra Lata Calling (Local Usage) tif X (Included on Cll Exchange Services) 
Bldg. Wiring Services 

(Automatic Service Coverage on CJI Svcs} 

* Jacks/Wiring 

I 
Inside Wire Repair Plan(Voice){lf subscribed to) 

X Inside Wire Repair Plan(Data)(if subscribed to) 

MODEL CONTRACT L.4.l'iGUAGE, MODULE 1 
ATTACHMENT 6 APPENDIX B-1, PAGE 5 ADDENDUM #26 3i22!06 
AUTHORIZED SUBCONTRACTORS A.~D BUSlNESS PARTNERS 
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1. Scape: 

PARTICIPATING ADDENDUM 
FOR: St..<k- Cc,-...,fc ,>,,·h ~'"' In~:~.·'"'"'=· ~ ...... ,,,.l 

UNDER THE 
'\VESTER;"/ STATES CONTRACTI?-lG ALLIANCE 
WIRELESS COMl'rft.MCA noN SERVICES AND EQW.:YJ:ENT 

MASTER PRJC.C AGREEMENT 
IO·CrOllS 

Unless othcrwi.~ .:kfil1Cd, nil c>pil•lizcd l~rm~ in 1his P.:micip:;:ing Adden~um ;hJll IJ~ve 1h~ m~anings lc'Cribcd to t11em in t:he Wes1crn 
Sm<s Conlra::cing AJJi~ncc, Wire-Its~ Communiwion Services ~rid Equipmem Master J>rice .<\gr~m~t, !I JC-0011 :5 (1!1e "WSC!\ 
Mast" Agrcc;":;,cr.l"). 

Tho io!low;n;; •rnv;hori:zod P~n:h~sing E11\il(~s vnd<r tlli• P•rricipnliMg Addendum: All !!:OV~mmcnr .:mitics v.ithin the state of 
(A , int:'ludmg 11ll Sta(c agencies and local public bodies inclut:ing th~ ci!it:s, couns, countic•. public safety, public 

schools and instil'\1tion$ ofhigher education ate all!horizerl Pur~h~~illg Entili(;S und~r t:.lris PorticipJring Addendum, and muy 
plL"chsse products and s~rvicc:s under rh~ n:nm and condJtions: of the prke ~gr~ement. 

Z. Ch=w: None 

4. Prhnarv Contact: P~nicip•ting ~ntity's printary c ontJCt fc~r this P;zrrbpoting Add~ndum is: 

S-ryan Tmrosend NJm•; 
Addr~>~: 

Te)~phonc: 

f~x~ 
E-majJ· 

1275 Marka~ Street, l3th FL, San Francisco, CA 94103 
415-5&5-.3821 
415-565-!818 
bctownsend@scif.corn 

5. Sllbcnntranorr: Tho rolf owing suh¢<)nlr.lCIOC(s) nn -.qhorizcd to P"form s~rvices: r.;oNE. 

6. Price ,\grCl:~llt Numb•r: All Purchase Order; issued hy PuT'h;)sing Entities wirhin th< juri<vJction of this P~nicipJ:ing 
Addcnc1lll1 shll indud~ WS.CA M~rcr Agreem~nt rrumlJer: l()·QOJ 15 

7. Purch?..Sc On!.~ All Ptlrd~Asing Entllies i$1Uin~ v~lid Purch~s~ Order~ will be ixlutJd hy t~" rmns :uJd condi\io~s of th~ 
WSCA M~s:et Agr~cm~rX inclcding, withnul limitation, tlu: c•bli;:~rit.m 10 pay Contrl:!!OI for S-:rvic~ ~nd Equipment provi<bd, Th~ 
p~rties ~dmowkdg:e o.nd agree ll't~l ordtrssubmitte£1to Comr~ctor from a Pnrch•sing Entity thtuug)lrh~ PurchasiJJg 'i;mi;y'sl:lusin rss 
Pro,urcm<!nt Card ~"' ~uthari7.~d .Purchase Orders under rhe WSCA M~srer A~rc~mcnr. 

8. Ordor of Pncetlcnee; Th~ pnrdes ad:nowlcd~~ ~rnl >gn::c t.'m: 

(a) In w event of ;c con!lict bet~.V~;>;n th1nerms contained ;,1 ciw WSCA M.lS!t"r Agreemcill <nd this l'articip;nin,s Adden(i(lm, 
tl:~ terms ~na condition:; or this Parm:ipotin& A~tkndmn will cootcoi as between Cnmr:rclor ond the Pa:-ticipalir.~ Emily; aoo 

(b)This §g sp::dlic:~liy S•.'pcrccdes §5 uf the VtSCA Masl~r fl.greemenl 

This Panicip-'<tin.;: Addendum :tnd th<! WSCA Nzsttr A;;m:mrm cogcthrr "'ith its e:.:hibits, sel forth the entire agri:~mcr.t be1W¢o::Q the 
parcie;; wi1h respe~l ro ~~ $ubjecl =Hcor of :!I previous calllrnvnication~, represent~llOIIS or ~gr<:WJ~ntt, wh::thcr or~ I or written, Wilh 
n:-sp!Xrto th¢ subj<:ct 1nauer h::rcof T•rms and conditiuns incon.li<t~JJt with, conln.rf or ln audt!ion co Jhr ltrrns and candil ions of I his 
l'nrtiti;~ating Addendum ur.d 111e WSCA M~sttr A~rremeru, togtther wilh its ru,ibits, smll nQt t:e ddded 10M il!tvrp<Jr.ited ir.ro this 
PartlC:p~tin;: Add.,ndutn or 1he W.SC'.A Mast~r Azr•=mcnton(! ns c.<hit>its, try any ~ul:sequcnt Purchase Order nr Olher>~'ise, 200 ~ny 
such acr~mpr~ to ~dd or in~orpora:e such t~:r;m and cor.<inians ar: b::rciJy rej.:cred. 1~1e terms and condili<)ns of this P~rtidpJting 
Addendum or.d 1h' WSCA "'fast~r .•.greemc-nt :md if$ emlbii~ sh:!l }:'rt:-v~ll ~nJ gt>vcrn in dk;' c::sc of an~ ~vch incoMiSI¢nl or odd\iiO;,al 
rcrms. 
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Attachment DD 

Standard Contract Terms and Conditions 
Western States Contracting Alliance 

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

PARTICIPAJ.'HS: Westem States- Contracting Alliance (herein WSCA) is a cooperative group­
contracting consortium for state government departments, institutions, agencies and political 
subdivisions (i.e., colleges, school districts, counties, cities, etc.,) for the states of Alaska, Arizona, 
California, Colorado, Hawaii, Idaho, Minnesota, Montana, Nevada, New Mexico, Oregon, South 
Dakota, Utah, Washington and Wyoming ("Participant(s)" or "Participating State{s)"). Obligations 
under this Contract are limited to those Participating States who have signed (and not revoked) an Intent 
to Contract at the time of award, or who have executed a Participating Addendum where contemplated 
by the solicitation. Financial obligations of Participating States are limited to the orders placed by the 
departments or other state agencies and institutions having available funds. Participating States incur no 
fi.nancial obligations on behalf.of political subdivisions. Unless otherwise specified in the solicitation, 
the resulting award(s) will b~ permissive. The term "Participating Entity'' means a Participating State or 
other legal entity authorized by a Participating State to contract for the purchase of Service, Equipment 
and related goods and services in cormection with the corresponding Participating Addendum. 

COl\'TRACTOR: AT&T Mobility National Accounts LLC is the "Contractor" under the Contract. 
Contractor may also be referred to as AT&T or "Cingular" at times throughout the Contract. 

CONTRACT: Th~ term "Contract" means the entire collection of documents associated with WSCA 
RFP No. 1523 and Contractor's response thereto including, without limitation, the Request for Proposal, 
Contractor's response, and Attachments AA-DD, as amended. 

PRECEDENCE; Notwithstanding anytlllng to the contrary elsewhere in the Contract, with respect to 
any Participating Addendum betw·een Contractor and a Participant, this Attaclunent DD, together with 
aU its Exhibits, will take precedence amongst the Contract documents over the terms a~d conditions of 
the Contract For Services of Independent Contractor between the State ofNevada and Contractor. 

QUA!."'TITY ESTIMATES: WSCA does not guarantee to p11rchase any amount under the Contract to 
be awarded. Estimated quantities are for bidrling purposes only and are not to be construed as a 
guarantee to purchase any amount. 

SPECIFICATIONS: A:ny deviation :from specifications must be clearly indicated by Contractor; 
othenvise, it 1mll be considered that the bid is in strict compliance. When BRAND NAMES or 
manufacturers' numbers are stated in the specifications they are intended to e;,-tablish a standard only and 
are not restrictive unless the bid states "No substitute". Bids will be considered on other makes, models 
or brands haviTlg comparable quality, style, workmanship and performance characteristics. Alternate 
bids offering lower quality or inferior performance will not be considered. 
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ACCEPTAl.'l'CE OR REJE9J'ION OF :BIDS: WSCA reserves the right to accept or reject any or all 
bids or parts ofbids, and to waiveinfonnalities therein. 

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

CASH DISCOU:ti.'T TERlHS: 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 award. The date from which 
discount time is calculated shall be the date a correct invoice is received or receipt of shipment, 
whichever is later; except that if testing is performed, the date shall be the date of acceptance of the 
merchandise. 

TAXES: Bid prices shall be exclusive of state sales and federal excise taxes. Where the state 
government entities are not exempt from sales taxes 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 >vithdrawn 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 Particip<Jting 
Entity, its officers, agents and employees :harmless from liability of any lind or nature, including the 
Contractor's use of any copyrighted or uncopyrighted composition, secret process, patented or 
unpatented invention, article or appliance furnished or used in the perfonnance of this Contract. 

AWARD: The award 1Nill be made to the lowest tesponsive and responsible vendor meeting 
specifications and a] bid tenus !IDd conditions. Unless stated in the bid requirements or special tenns 
and conditions, WSCA reserves the right to. award items separately or by grOilping items, or by total Jot. 

NON-COLLUSION: By signing the bid the vendor certifies that the bid submitted, has 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, Sl.1Jplies, equipment or services 
described in the invitation to bid, designed to limit independent bidding or competition. 

CAL~CELLATIONt Unless otherwise stated in the special terms and conditions, any contract entered 
into as a result of this bid may be canceled by either party upon 60 da.ys notice, in wriiing, prior to the 
effective date of the cancellation. Further, any Participating State may cancel its participation upon 30-
days written notice, unless 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 Participating Entity to indemnification by the Contractor, rights of payment for 
goods/services delivered and accepted, and rig.~ts attending any warranty or default in perfonnance in 
association v.rith any order. Cancellation of the Contract due to Contractor default may be immediate. 
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DEFAULT AND RE:MEDIES: Any of the following (Wents sba1! constitute cause for WSCA to declare 
Contractor in default of the Contract: 1. Non performance of contractual requirements; 2. A material 
breach of aJ;Iy tenn or condition of this Contract WSCA shall issue a written notice of default providing a 
petiod in whlch Coniractor shall have an opportunity to cure. Time allowed for eure shall not diminish 
or elirrrinate Contractor's liability for liquidated or other damages. If the default remains, after 
Contractor has been provided the opportunity to cure, WSCA may do one or more of tbe .following: 
I. Exercise any remedy provided by law; 2. Tenninate this Contract and any related contracts or portions 
thereof, 3. Impose liquidated damages; 4. Suspend Contractor from receiving future bid solicitations. 

LAWS AND REGULATIONS: Any and a11 supplies, services and equipment bid and furnished shall 
comply fully with all applicable Federal and State laws and regulations. 

C ONFLICf OF TERl\llS; In the event of any conflict between these standard terms and conditions and 
any special tenns and conditions contained in a Participating Addendum, the special tenns aud 
conditions of such Participating Addendum shall govern. The terms and conditions of the Contract for 
Services of Independent Contractor between the State of Nevada and Contractor do not apply to 
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 HARlviL:ESS: The Contractor sha11 release, protect, indellllli.t.-"y and hold WSCA and the 
respective states and their officers, agencies, employees, hatmless from and against any damage, cost or 
liability, including reasonable attorney's fees for any or all jnjuries to persons, property or claims for 
money damages arising from acts or omissions of the Contractor, hls employees or subcontractors or 
volunteers. Contractor shall not be Hable for damages that are the result of negligence or willful 
misconduct by the Participating Entity, its respective agencies, and/or its respective employees. 

LThllTED LIABILITY: Contract liability of both Contractor and Participating Entity shall not be 
subject to punitive damages. In no event shall Contractor be liable for inability ofusers to access 911 or 
E911 service. In no event shall either Contractor or Participating Entity be liable for any indirect, 
special, consequential or incidental damages, however caused, which are incurred by the other party and 
whlch arise out of a any act or failure to act relating to this agreement, even if such party has been 
advised of the claim or potential claim or of the possibility of such damages, and in no event shall either 
party be liable to the other party for punitive damages. 

ORDER NUMBERS: Contract order and purchase order numbers shall be clearly shown on all 
acknowledgments, shipping labels, packing 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 construction and effect of any Participating 
Addendum or order against the contract(s) shall be governed by and construed in accordance with the 
laws of the Participating Entity's State. Venue for any claim, dispute or action concerning the 
construction and effect of the contract(s) shall be in the Lead State. Venue for any ciaini., dispute or 
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action concerning an order placed against the contract(s) or the effect of a Participating Addendum or 
shall be in the Participating Entity's State. 

DELIVERY; The prices bi:d sball be the delivered price to any WSCA state agency or political 
subdivision. All deliveries shall be F.O.B. destination with all transportation and handling charges paid 
by the Contractor. Responsibility and liabllity for loss or damage sha1I remain the Contractor until final 
inspection and acceptance when responsibility shall pass to the Participating 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 thqt is back ordered shall be shipped without charge. 

WARRANTY: 

a. General Warranty. Contractor warrants that all services, deliverables, ancl/or work product 
under this Contract shall be completed in a workmanlike manner consistent with standards in the trade, 
profession, or industry. · 

b. System Compliance. Contractor warrants that any infurmation system application(s) shall 
not experience abnormally ending ancl/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 limitation, century 
recognitio:n, calculations that accommodare same century and multicentury formulas and data values and 
date data interface values that reflect ibe century. Pursuant to NRS 41.0321, the State is immune from 
liability due to any failute of any incorrect date being produced, calculated or generated by a computer or 
other information system. 

A.l\:IEI'I'DMENTS: The tenus of this Contract shall not be waived, altered, modified, supplemented or 
amended in any manner whatsoever without prior written approval of the WSCA Contract 
Administrator. · · 

ASSIGNIY1ENT/SUBCONTRACT: To the extent that any assigmne.1t of any right under this Contract 
changes the duty of either party, increases the burden or risk involved, impairs the chances of obtaining the 
performance of thls Contract, attempts to operate as a novation, or includes a waiver or abrogation of any 
defense to payment by State, such offending portion of the assignment shall be void, and shall be a breach 
of this Contract. Neither party :may assign thls Contract or any rights hereunder, without the prior written 
consent of the other party, which consent shall not be unreasonably withheld, ex:cept that Contractor may 
assign this Contract to any parent, subsidiary or affiliate of Contractor or to any purchaser of all or 
substantially alJ its assets upon written notification to Participating Entity. 

NONDISCRilVffi'l"ATION: Contractor agrees to abide by the provisions of Title VI and Title VII of the 
Civil Rights Act of 1964 (42 USC 2000e), which prohibit discrimination against any employee or 
applicant for employment, or any applicant or recipient of services, on the basis of race, religion, color, 
or national origin; and :furt.her agrees to abide by Executive Order No. 1 1246, as amended, which 
prohibits discrimination on basis of sex; 45 CFR 90 which prohibits discrimination on the basis of age, 
and Section 504 of the Rehabilitation Act of 1973, or the Am.erica.'ls with Disabilities Act of1990 which 
prohibits discrimir:ation on the basis of disabilities. Contractor further agrees to furnish information and 
repots to requesting S1ate(s), upon request, for the purpose of determining compliance with these 
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statutes. Vendor agrees to comply with each individual state's 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 must 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 
w1th any law, the validity oftheretnaLrring terms a.t"J.d 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 particular 
provision held to be invalid. 

INSPECTIONS: Goods furnished under this Contract shaH 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 compliance with bid specifications, the Participating 
Entity may reject the goods and require Con!ractor to either correct them without charge or deliver them 
at a reduced priC6, which 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 cance1 the order in whole or in part. Notillng in tius 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 nmma1ly made within 30 days following the date 
the entire order is delivered or the date a correct invoice is received, whichever is later. After 45 days 
the Contractor may assess overdue account charges up to a rna"dmum rate of one percent per month on 
the outstanding balance. Payments will be remitted by mail. Payments may be made via a State or 
political subdivision "Purchasing Card". 

FORCE :MAJEURE: Neither party to this Contract shaJJ be .held respollilible for delay or default caused 
by fire, riot, acts of God and/or war, which is beyond that party's reasonable control. WSCA may 
terminate this Contract after detenn:ining such delay or default will reasonably prevent successful 
perfonnance of the Contract. 

HAZARDOUS CHEMICAL INFORrvlATION: The Contractor will provide one set of the 
appropriate material safety data sheet(s) ar.d container Iabel(s) upon delivery of a hazardous material to 
the user agency. Ail safety data sheets and labels will be in accordance with each participating state's 
requirements. 

Fffil'\'T PRICE: UnLess otherwise stated :in the special terms and conditions, for the purpose of award, 
offers made in accordance with thls solicitation must be good and fum for a period of ninety (90) da}'B 
from the date of bid opening. Bid price-s must remain finn 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 wm 
govern. ' 

BID PREPARATION COSTS: WSCA is not liable for any costs incurred by the vendor in proposal 
preparation. 
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CONFLICT OF INTEREST: Contractor certifies that it has not offered or given any gift or 
compensation prohibited by the state laws of any WSCA participants to any officer or employee of 
WSCA or participating sates to secure favorable treatment with respect to being awarded this Contract. 

INDEPENDENT CONTR.A..CfOR: Contractor shall be an independent contractor, and as such shall 
have no authorization, express or implied to bind WSCA or the respective states to any agreements, 
settlements, liability or understanding wnatsoever, and agrees not to perfonn any acts as agent for 
WSCA or the states, except liS expressly set forth herein. 

POLITICAL SUBDIVISION PARTICIPATION: Participation under this Contract by political 
subdivfs:ions (i.e., colleges, schoo] districts, counties, cites, etc.,) of the WSCA participating states shaii 
be voluntarily determined by the poLitical subdivision. The Contractor agrees to supply the political 
subdivisions based Up<Jn the same tenns, conditions and pcices. 

DEBAR1\1ENT: The CONTRACTOR certifies that neither it nor its principals are presently debarred, 
suspended, proposed for debarment, declared ineligible, or voluntacily excluded from participation in 
this transaction (Contract) by any governmental department or agency. If the CONTRACTOR cannot 
certify this stat=ent, attach a written explanation for review by WSCA. 

RECORDS ADMlNISTRATION: The Contractor will maintain, or supervise the maintenance of all 
records necessary to properly account for the payments made to the Contractor for costs BlJthorized by 
this Contract. These records will be retained by the Contractor fur at least four years after the Contract 
tc.m:rinates, or until all audits 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 to al1 the records to this Contract, for audit and inspection, and monitoring of 
services. Such access will be dudng 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 
·Attaclunen!:s incorporated therein. Participating Entities acknowledge and agree that tbc Program 
Description and related Attachments may be modifted by Contractor from time to time with the prior 
approval of the WSCA Contract Administrator, which shall not be unreasonably withheld. 

Signed: 

· onal Accounts LLC Date 

Date 
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EXHIBIT "A" 

PROGRAM DESCRIPTION 

1. Service and Service Discount. Contractor, through its Carriers, will provide Service to 
authorized Participating Entrties and their respective CRUs and lRUs. 

1.1 Service Discount Contractor will provide Participating Entities' CRUs with an MSC Service 
Discount of twenty percent (20%). Contractor will provide ParticipaUng Entities' JRUs with an MSC Service 
Discount of fifteen percent (15%); provided, however, thaiJRUs (a) receiving Servi<;e under Participating 
Addenda executed on or before December 31, 2006; and (b) that activated Service on or before December 
31, 2006, will be provided an MSC Service Discount of fifteen percent (15%). Contractor may restrict certain 
Plans or certain other discount prograrn.s from qualifying for the Service Discount; and it will advise SNDP 
when sUDh restrictions apply. 

1.1.1 Restrictions, Contractor will not apply the MSC Service Discount to: (a) other 
monthly service charges such as monthly recurring charges for features; and/or (b) any other charges under 

. the Agreement 

2. Equipment and Accessories. Subject to the restrictions set forth In this §2, Contraclorwlll 
provide Partlolpaiing Entities with an Equipment Discount of 50% off the prices of select Equipment found at 
the "Equipment" page found ai the Program Website, as may be modified by Contractor from llme to time. 
Contractor wifl only provide Equipment wfth Servfce activated. The Equipment Discount will not apply to 
upgrade purchases and may not be combined with any other equipment offer. 

3. Flnanclal Responsfbnlty. 

3.1 Participating Entitles. Participating Entities must pay for all charges incurred by CRUs 
under their corresponding Participation Addendum. Participating Entities 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 Users are CRUs or IRUs. 

4. Bflllng Services. Each Participating Entity will receive certain billing analysis tools using WIN 
Advantage® software. 

5. Payment and Charges. 

5.1 Payment Participating Entities must pay all Service charges Incurred in accordance 
wlth Plans, including, without limitation, charges for airtime, recurrln9 monthly access (or monthly service), 
activation, features, voice mail access, voice mall delivery, data usage, text and multi-media messages, 
downloadables, alerts, roaming, long distance, directory and operator assistance, Equipment, premium 
content, and charges for other goods and services that are charged through Participating Enfities' or CRUs' 
blll{s). Participating Entitles may be billed for mu/tlple types of usage simultaneously. Participating Entities 
must also 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 to another 
carrfer}, Participating Entity will be responsible for payment of all fees and charges through the end of the 
billing cycle in which termination occurs. Payment is due upon receipt of the invoice. Monthly service and 
certain other charges for Service using the Cingular Wireless r.elwork and related systems are billed In 
advance, and there is no proration of such charges if Service is terminated on other than fhe last day of t.he 
applfcable bllllng cycle. Monthly service and certain other charges for Service using certain legacy networks 
and related systems are bflled In arrears. In either case, to the extent Participating Entity receives invoices 

Attachment DD - Page 7 of 11 

I 
I 
l I. 

I 

I 

I 

I 
[ 
I 
( 

1.' 

I 
I· 
l 
J 

I 
1 

i 
! 
I 

I. 



for Service combined with a landfine phone bill (where available}, Participating Entll'-; will be billed in 
advance as provided above. 

5.1.1 Taxes. Taxes Include any applicable sales, public utflities, gross receipts, or 
other1axes, surcharges, fees and assessments imposed by governments (regardless of whether they are 
imposed on a Participating Entity, CRU, Contractor or a Carrier) including, without limilafion, assessments to 
defray costs for government programs such as universal connectivity, enhanc...."1:1 911 service, local number 
portability, and number pooling relating to Serlice, Equipment, goods or services purchased, and/or the 
wireless network 

5.1-2 Participating Enlit!es Tax-Exempt Status. Contractor acknowledges that in 
certain instances Participating Entities may be tax-exempt. Contractor will accord the proper tax-exempt 
status to each Participating Enti(y that properly establishes such status, Notwithstanding this lax-exempt 
status, each Participating Entity must pay any Taxes not covered by Its tax-exempt status. 

5.1.3 Regulatory Cost Recovery Fee/Regulatory Programs Fee. In addltlon to 
other charges, Contractor may assess a Regulatory Cost Recovery Fee/Regulator} Programs Fee, which fs 
a monthly charge with respect to each CRU, lhat !s created, assessed and collected by Contractor to help 
defray Contractor's costs for compliance with various regulatory requirements which Include, but are not 
limited to, the capability to provide wireless number portability, number pooling and 911 enhancements in 
Cingular Wireless' network. Some of these prog'rams 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 charge. Contractor may change the amount of the Regulatory Cost Recovery Fee/Regulatory 
ProgrC!J11S Fee without notice. 

5.2 Charges. 

5.2.1 Generally. Unless o~1erNise provided in the corresponding sales Information, 
if a selected Plan includes a predetermined allotment of services (for example, a predetermined amount of 
airtime, data, megabytes or text messages), any unused allotment of such services from one billing cycle 
will not carry over to any other billing cycle. Service may be billed in a subsequent month due to delayed 
reporting between Carriers and wllf be charged as if used in the month billed. BITllng cycle end dates may 
change from iime to time. When a bi!Ung cycle covers less than or more than a full month, Contractor may 
make reasonable adjustments and prorations. Service charges may dfffer by Service hea. Contractor's 
additl onal products and services may incur charges ln a different manner than set forth herein, and 
Contractor will advise SNDP of any such differences in the corresponding Sales Information, 

5.2.2 Voice Service Charges. On all Contractor nef'norks, Voice Service en each 
cell is billed In full minute Increments, with partial minutes of use rounded up to the next full minute. 
Contractor will charge 800, 866, 877, 888 and other "toll free" cails at domestic airtime or roaming rates. 
Puerto Rlco residents will be billed for these calls based on the corresponding Plan, feature(.s) and/or 
promotion. If an incoming call has been forNarded to another Number, Participating Entitles wHI be charged 
for the entire time that Contractor's S\1/itch handles the call. Calls that begin in one rate period and end In 
another rate period may be billed In their entirety at the rates for the period in which the call began. All 
outgoing cans on the Contractor's net,vork for which Contractor's systems receive answer supeNlslon or 
which have at least thirty (30) seconds of airtime or other measured usage shall Incur a minimum of one (1) 
minute airtime charge. Answer supervision is generalfy received when a call is ansv.rered; however, answer 
supervision may also be genemted by voice mail systems, privat-e branoh exchanges, and interexchange 
switching equipment. Airtime and other measured usage may (a) Include lime for Contractor to recognize 
that only one party has disconnected from the call, Hme to clear the channels in use, and ring time, and (b) 
occur from other uses of our faci!ltles, Including by way of example, voice mail deposits and retrievals, and 
call transfers_ 
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5.2.3 Wireress Data Servfce Charges. Wireless Data Servlcl': will be calculated 
and billed fn full kiTobyte increments. One kilobyte equals 1024 bytes. One megabyte equals 1024 kilobytes. 
Utilizing compression solutlons may or may not impact the amount of kilobytes for which a Participating · 
Entity ls blUed. Wireless Data Service usage for each billing record will be rounded up to the next kilobyte 
and the charge will be rounded up to the nearest cent. Participating Entity is responsible for all Wireless 
Data SeJVice usage sent through Contractor's network and associated wlth Equipment regardless of 
whether the Equipment actually receives the infonnatlon. Netwol1< overhead, software update requests, and 
resend requests caused by network errors can Increase measured kilobytes. If s Participating Entity or a 
CRU chooses to connect Equipment to a PC for use as a wireless modem, standard Wireless Data Se!Vice 
charges will apply in accordance vli!h the corresponding Plan. Wireless Data Service usage Is compr!ed as 
often as once per hour or only once every 24 hours. Contractor's system will then create a bfllfng record 
representing (a) the Wireless Data Service usage for each dala gateway or service accessed (e.g. WAP, 
RIM) while on Contractor's network; (b} the usage fa reach Canier's domestic network; and (c) the Wireless 
Data Service usage for each International network. In some situations biDing for Wireless Data Service 
usage may be delayed; any delayed usage will create additional billing records for the actual day of the 
usage. 

B. Plans. Participating Entitles may choose from Plans found in the Program Website, as may be 
modified by Contractor From lime to time. All Plans are subject to their terms and CO!ldilions set forth in their 
correspondfng brochures and related materials, aU of which are Incorporated herein by this reference. Each 
Participating Entl~J must comply with all of the terms and condl!lons related to the Plans. Rates, teJlTls and 
conditions are subject to change. Any provisions In the terms and conditions governing the Plans, which, by 
their terms, are to exist for a specified period oftime, will sul'llve any termination or expiration of any 
corresponding Partlclpatlng Addendum. 

7, Resale and Other Prohibited Uses. Participating Entitles and their respective End Users are not 
permitted to resell, reproduce, retransmi~ or disseminate Service or any other program components to third 
parties whether directly or indirectly including, wiihout flmltation, through machine to machine transmissions. 

8. Employee !3enefit Program. Participating Entities Employees may participate in the Employee 
Benefit Program. All such Employees participallng in !he Employee Benefil Program will be IRUs 
hereunder. Participating Entitles acknowledge and agree that Employees musi be validated in order to 
participate In the Employee Benefit Program, and that any Employees net so validated wlll not be IRUs 
l1ereunder and wrll not receive corresponding program benetlts. 

8.1 Employee Benefit Program Actlvatlon Processes and Pro.cedurss. Each IRU 
partic/patlng In the Employee Benefit Program: (a) must enter into, and be individually respcnsible for 
complying with a two-year IRU Service Agreement including, wi!hout limitation, the corresponding 
obligations to comply with all of the terms and conditions of the chosen Plan and to pay all charges incurred 
under the IRU Service Agreement; and (b} must follow the activation, validation, migration, upgrade and 
related policies, procedures and processes established by Contractor from time to time. 

8.2 Employee Benefit Program Features. Under the Employee Benefit Program: 
(a) !RUs may choose from select Servlce Plans avaHable to Partlclpatfng Entltles within each Clngular 
Market (provided they qualify for the chosen Plan); (b) IRUs will receive the MSC Service DJscount ln 
accordance herewith; and {c) JRUs wiH receive the Equipment Discount In accordance herewith. 
NofYJithstandlng the foregoing, or anything else to the contrary elsewhere in the Contract, Participating 
Entitles and Contractor hereby expressly acknowledge and agree that Contractor may at any time, in its sole 
discretion, modify or terminate the MSC Service Discount and/or the Equipment Discount wfth respect lo 
!RUs participating in this Employee Benefit Program. In the event Contractor takes such action, 11 will r.ot!fy · 
the Participating Entitles. 

$.3 WIN Advantage® Exclusion. IRUs' account information Is not induded in the WJN 
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Advantage® software. 

8.4 Marketing Assistance. Participating Entities will participate with Contra-:::tor In efforts 
to obtain eligible Employees' partfolpatlon In the Employee Benefit Program. 

9. Additional Products, Services, Equipment and Programs. Contractor may make additional 
products, services, equipment and!. or programs ("Additional Products") available to Participating Entlties. 
To the extent a Participating Entf1y orders, pays for, or otherwise receives 1he benefit of any Additional 
Products, such Participating Entity Is bound by tile Additional Product's respective temm and conditions 
found at the Program Website, as such terms and conditions may be modified by Contractor from 'llme to 
time, all of which are incorporated herein 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. ln addition to tenns defined elsewhere in Attachment DD, these terms have the 
following meanings herein: 

10,1 "Carrier" or "Carriers" means a Contractor-related, licensed entity ihat operates 
commercial mobile radio telecommuniaatlons systems In the geographic areas covered by the Cont'Cict. 

10.2 "Contractor Markets" means a geographic area served by affiliates under common 
control with Contractor. 

10.3 "CRU" and "'Corporate Responsibility User" mean an Employee receiving Service 
under a Participating Entity's account. 

10.4 "Employees" rr.eans Participating Entity's current, validated employees receiving Federal 
W-2 or K-1 tax treatment. 

10.5 "Equipment" means tile wireless receiving and transmittlng equipment, SIM (Subscn'ber 
Identity Module) Card or any accessories tllat Contractor has authorized to be programmed with a Number 
or Identifier. 

10.6 "Equipment Discount" means a discount on select Equipment found at the Program 
Website, as described herein. 

10.7 "End Users" means CRUs and IRUs, collectively. 

10.8 "IRU" and "Individual Responsibility User" mean an Employee receiving Service under 
an individual account in accordance with the Sponsorship Program. 

10.9 "IRU Service Agreement" means a separete two (2) year agreement bet\veen an JRU 
and Cingularfor Service, Equipment and related matters. 

10.10 "Monihly Service Charge" means a Plan's monthly wireless access charges (i.e., the set 
fee charged monthly for use of a particular Plan). 

10.11 "MSC Service Discounf' or "Monthly Service Charge Discount" means the Service 
Discount applied to an eligible End User's Monthly Service Charge as described herein. Unless otherwise 
speciiled, the term "Service Discount" found in any Attachments incorporated herein means the MSC 
Service Discount with respect to End Users in Contractor Markets. 
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10.12 "Number" or "Identifier" means any number,IP address, e-mail address or other 
identtfierprovisloned by Carriers, their agents or the Equipment manufacturer to be used with Service. 

10.13 "Plan" means a CingularWireless calling plan, Service plan or rate plan. 

10.14 "Progtam Website" means www.att.com!WSCATarms 

10.15 "Serv!ce" means commercial mobile radio service, Including Voice Service and Wireless 
Data Service. 

10.16 "Service Discount" means a monthly discount on Service, applied to an End User's 
Monthly Service Charge as described herein. 

10.17 "Voice Service" means wireless voice telecommunications serilces. 

10.18 "WIN Advantage®" means the Wireless Information Navigator Advantage 1M software, 
together with all upda1es and moditications thereto. · 

10.19 "Wireless Data Service" means wireless data te!ecommunicatlons services. 

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

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

City: San Francisco 
State: CA 

Zip Code: 94128 

Telephone: 650-821-3375 

Fax: 

Email· john.payne@ffysfo.com 

City: San Francisco 
State: CA 

Zip Code: 94128 

City: San Francisco 

State: CA Zip Code: 94107 
Fax: 415-545-1805 

Email: mp5984 

Sales/Branch Manager: Lori Kingshott 

SCVP/RVP Name: Vacant 

Name: 

Company Name: 
Agent Address: 

City: 

State: Zip Code: 
Telephone: 

Fax: 
Email: 

ent 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 ihe Agreement 

AT&T Affiliate: Paciiic Bell Telephone Company dba AT&T California 

SO AGREED by the pariies' respective authorized signatories: 

~-·~ 
Ty~Qt 
Printed Na:rte: JOHN ehXNE 

Trtla: AlAPORT C!O 

o~~a:_·?.....;....l-...?..:../~o.....:::?~----

A TIT GLOBAL S&JMCE$ 

By\-~~--;----. 
=~ LAURA SPEAR 

TitiG: AUTHORIZED REPRESENTATIVE OR AGENT 

p~te;,..__0_8/_30_1_20_0_7 ____ .....__...._., ........ 

CONFJDENTJAL INFORMATION 
This agreement is for use by eutholfled emp.byees of the parties hereto only ar.<i is not for general distritutfon within or Dill side their companies. 

CA_96A_Pricing Schedule Page 1 of 5 RBOG_reg 
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AT&T California· 
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990 

GENERAL TERMS AND CONDITIONS 

The following terms and conditions apply to the Services subscribed to by Customer under this Pricing Schedule. I 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 PROVlSIONED, INSTALLED AND MAINTAINED. 

The Service(s) described below is provisioned solely by AT&T, and is notjointiy provisioned with any other carrier. 

Service 
I SRAS 

, Description 
SONET Ring and Access Service ("SRAS" or "Service') provides dedicated bandwidth capacity (bit rate 
capacity or bit speed) over self healing ring and two point (a.k.a. circuit service) facility configurations for a 
single customer. Connecting facilities carry synchronous and asynchronous transmissions. The service 
includes enhanced survivability and network management per SONET (Synchronous Optical Network) 
technology. 

Service hand-offs on SONET are synchronous at OC-3c, (155 Mbps), OC-12 (622 Mbps), OC-48 (2.4 
Gbps), or OC-192 (9.953 Gbps). Asynchronous services atT1 (1 .5 Mbps) and DS3 (45 Mbps) are carried 
over SONET in 51 Mbps STS-1 packages. 

A SONET Ring is composed of two fiber strands, connected at one or more customer premises and atone 
or more AT&T serving wire centers with add/drop multiplexing nodes. Nodes are equipped \Mth access 
ports that deflne the facility interfaces (T1, DS3, OC-3c, 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 anY'hhere on the ring, service is immediately 
(\Mthin 50 milliseconds of detection) switched to a "collapsed" ring, carrying the full traffic to all the nodes 

Interoffice AT&T SO NET is on fiber routes that are generally diverse and redundant Customer-speciiic 
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 curren~y part of the ilber routing, will require special 
construction at the customer's expense. 

Ethernet over SO NET (EoS) 

Ethemet over SONET is Ethemetdata mapped to a SONET payload and carried over a synchronous 
optical network. EoS contains minimal SO NET payload, so it provides you the necessary bandV!Adth for 
LAN-to-LAN interconnection. We implement EoS through ingress and egress ports on SO NET Ring 
Service. 
The Ethernet interfaces include 1 OOBASE-T (offering 50 Mbps and 100 Mbps) and 1 OOOBASE-SX and LX ' 
(offering 50 Mbps, 150 Mbps, 600 Mbps, and 1000 Mbps). The total number of circuits and total usable I 
bandwidth depend on the transport speed you need as lJJeiJ as the speciiic traffic patterns you choose. We 
need to identify all the Ethemet interfaces before provisioning them so we can configure each node on the 
networK \Mth the appropriate port interface card. We 'viti II work with you to appropriately size and engineer I 
the network to help ensure op1imal performance. To do so, we monitor and forecast your Ethernet 
bandwidth to match the corresponding SO NET bandwidth so it supports Ethernet frames across SONET. 
We will install, maintain, and monitor SONET carrying Ethernet traffic. j 

CONFIDENTIAL INFORMATION 
This egreement is for use by euthorfzed employees ofthe pa!lies hereto only end is r,otfor general distn'tution within or outside their companies, 
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AT&T California· 
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990 

2. PRICING SCHEDULE TERM AND EFFECTIVE DATES 

Pricing Schedule Term and Term Start Date 
The term of this Pricing Schedule shall begin upon Cutover but if regulatory approval is required, In no event shall Cutover occur 
prior to the date of approval by the California Public Utilities 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 Pricing Schedule Term, any 
rates or discounts provided hereunder will no longer apply. 

I Effective Date of Rates and Discounts I Pricing Schedule Term Start Date 

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

If the equipment and facilliles (such as outside plan~ cable, capacity and memory) are available, Customer may add addiilonal 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. 

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-recuri'lng charge. 

3.1 Growth pdcing is same as contract monthly unit pricing. Growth pricing does not apply for customer specific or location specific 
contracts. Installation is at prevailing tariff pi us 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 DS1 sand DS3s will not exceed the Total column of the attached growth matrix. 

Each new addition INill carry the same 60 months term of the contract 

Contract can automatically be renewed for a similar term or less. 
Addition of NODES will require design and cost assessment through NSS/CPE and also requires I CB 
considera~ons. 

Service /Site Year1 Year2 Year 3 Year4 Total 

Colma DS-1 14 14 14 14 56 
Colma DS-3 0 0 2 
San Bruno 
DS-1 14 14 14 14 56 
San 
BrunoDS-3 0 0 2 

4. REVENUE COMMITMENT AND RATES 

4.1. Revenue Commitment 

CONFIDENT'IAL INFORMATION 
This agreerrn::nt is for use by authorized ampkJyees of the parties hereto only and is not for general distiftution within or outside their corr.panies. 
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AT&T California· 
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990 

Monthly Quantity Commitment I $10,848.00 
Customer has elected to pay on a monthly basis for the term of this Pricing Schedule. The monthly price set forth above is 
for the minimum quantity of Service as set forth and described in Section 4.2 below. The price includes the monthly service 
charge for the minimum quantities. 

If Customer elects to decrease the Service to less than the minimum quantities described in Section 4.2 below, Customer 
will continue to pay the monthly price set forth above. 

4.2.~ 
Service Components, Quantities, Monthly Rates 

Quantity 
Monthly 

Service Description- Service Components usoc Quantity New 
Existing 

Recurring Rate, 
Each 

SRAS OC12 Central Office Node PC5DX 2 $ 1,257.00 

SRAS OC12 Customer Premise Node, Initial (per FP5DX 2 $1,848.00 
address) 

SRAS Mileage, per mile - OC12 1Y/>:l..X 28 

I 
$132.00 

SRAS I Ports- OC12 Node - DS 1 I SPRGX 30 I $ 27.00 

I 
SRAS Ports- OC12 Node- DS3 SPRCX 2 I $ 66.00 

SRAS Nonrecurring -Shared Network Arrgmt NRBOP 

SRAS Administra1ive Charge- Per Service ORCMX 

I I ! Order (DS1, DS3, and EOF) 
I i 

SRAS I Design & C.O. Charge- PerOC circuit 

i 
I NRBCL 

End this Section- Locations follow 

CONFJDEf((JAL INFORMA TJON 

I 

I 

This agreement is tbruse by authorized empbyees of the pames hereto only and is r.ot for general distribution within or outside treir companies. 

Non 
Recurring 
Rate Each 

$30.00 

$50.00 

$600.00 

CA_96A_Pricihg Schedule 
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AT&T California· 
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990 

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

San Francisco International Airport 

5. SERVICE LOCATIONS IN CALIFORNIA 

LOCATION A 

36 S. McDannel Rd, San Frandsco 

620 West Reid Rd. San Frandsco 

End of Document 

CONFiDENrJAL INFORMATION 
This egJeemenl is for use by euthorized employees of the parties hereto only and is not for general dis/Iitutfon witf>Jn or outside their companies. 
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AT&T Master Agreem$nt date la&hlgrW<f 

· AT&T Addendum No.001 to Mil3~f Ag~ent 
lndivldillll Case Basi$ Tenns & Condlt!OI"Il:l For staw looal Exchange Carrier Telco Sorti~e$ 

Customer Name ("Cootomer"): San Francisco 
Jntermttlonal Airport . 
Street Ad<:lr~m.: P.O. Box 8097 
City: San Frand$CC 
State I Province: CA Country: USA 
Domestie /lntemational Zi Code; 94128 
CUSTOMER·Conta~t 

Nam~: John Payrr(l 
Title: CJO 

·A &T Conta¢t !'Fnnafum 

AT&T 
AT&T Global Services ("AT&T''} 
One AT&T Plaza 
Dallas, Texas 752'02 
emf.il: mast@att.~m 

N!.i.me: MarX. Phigler 
Street Addrel.!l,j; 795 Fo~om St Rm M635 

Telephone: 65~1-337'5 
Fax: 

City: San Francisco, State: CA Zip Code: W107 
Telephone: 

Email: john.payne@f!y'sfu.com Email: mp5004 Fax: 
Sales/Branch f&lns er: Lori KJ shott 

John Payne, CIO 

08/30/2007 
Date 

This Addendum outlines Individual Case Basis Terms &. Conditions For State Local Exchange Telco Services \Addendum"), 
and is part of the Master Agreement between AT&T and Customer refe~ced above (tfls "Agreel'l'lenf'). In the event ol an 
in~nsistency or eorHIIct between tha Agreement, 1m Addendum and AT&I's \~;~riffs, and ootwfthswnding the order of 
precedence set forth in the Ma$:et ArJrooment, tht1 governing order of pr~~ shall b& (1} th@ ICB Ptldng Schedule (2} 
this Atldf;!nclum, (3) the appUcable blriff, and (4} the Agr~Jeroont, except in Connecticut where the order of precedence shall be 
1) the ICB tariffs, Z) the ICB Pricing Schedule, 3} this Addendum; 4) the ~reement. 

1, THE SERVICE; OEFINITIONS 

1.1 SGI'Vl~ 
A. S8C Global Servlees, lno. dba AT&T Global Servieas on behalf of Its Affiliate{s) named below Which provide local 
exchange service ("AT&T"), will provid~ the Seivices to Cuslomar undedhis Addendum whl¢n are ldentified in the Ptldng 
Schedules and appr~ble Tarlff.s or catalogs ("Talilfs~. , 
B. The pricing, servlC1J O$scrlpt!ons and oltler provisions relaUng to ltle Servlces will be as set fortfl in: {i) thi$ Addendum 
One!uding, the attached Prtclng Schedules); (li) the Ag~Wment's Tenm; and Conditions; and (ilO the appropri~te section of the 
Tariffs. 
c. This Addendum shall remain in effect until all Prtclng Schedules provide<! under this Addendum have expired. 

11 AT&T Affiliataa 
Illinois Bell Telephone Company dba AT&T Illinois; Indiana Bell Telephone Company, Incorporated dba AT&T Indiana; 
Michigen Bell Telephone Company, dba AT&T Michigan; The Ohio ~It Telephone Company dba AT&T' Ohio; Wi5CO!lsin Bell, 
Inc. dba AT&T Wisconsin; Southwestern Bell Telephone, L.f'. dba·io the states of Arkamrei, Ka~$, Missouri, Oklahoma and 
Texas as AT&T Ari<ansas, AT&T ~n~, AT&T Missouri, A1&T Oklahoma and AT&T Texas, rG$peeffvely: PaCific 81311 
Telephone Company dba AT&T California, Nevada Bell Telephone Company, oba AT&T Nevada; The Woodbury Telephone 
Company dba AT&T Woodbury; and The Southern New England Telephone Company dba AT&T Connecticut 

1.3 Definitions 

CONFIDENTIAL INFORM AT/ON 
Except with re$pWt to Services provided in Ohi,q, thi~ fi!i~ment is for use by aufhorim employ~s cf the partiBs hereto only 

ana is not fr;;r general distribution Within or out:skJt? tt~ir companies. 
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AT&T Mlisf.ltr Agreement date lastsigned 

AT&T Addendum No.OD1 to Master Agl"eflment 
JndividuJI Ca15a Basis Terms & Co!'dltlons For State Looal ExchartS$ earner Telco Servie$3 

"Cutover" is when the SarviCI) is first provisioned or othe!wl~ avaUable for Customer's us~ at any single S~e at the rates 
proVided in thl$ Pricing Sche<lule. 

"E:ffectivo ~h:lw of a Pricing Schedule is the date on which the last party ~igns this Addendum or, for a st.Jbssquently added 
Pricing Schedule, the date on which the last party signs ~ Prlclng Schedule. If the rules of a regulatory authority having 
juriooictlon respecting a Service would raquire a later dat~;~, or an applicable tariff filing wotJid require a later data, lhen the 
Effective Date of the applicable Pricing Schedule shaH be in accorda~ with such rule$. 

"Pricing Scrn.dule" means an ICB pricing sche<!ule to tnis Addendum. eitner appended hereto or subsequenlly signed by the 
parties and refsrenclng this Addendum. 

•pnclng Schedule Term• I$ !he period of time slated in the applicable Pricing Sclledule. 

QSern~· means collectlvely all of the Service Components Customer orders under a Pricing Schedule. 
' . 

"~rvlce Component" m~n$ the Individual components of a Servi~ !h~ Customer orcters under a Pr!dng Schedule. 

2. 'rERMINAT10N 

The f¢llowlng termination provisions are only apPlicable to Services provided pursuant to an ICS Pricing Schedule. 

2.1 If a S~rvlce or a Ser'\llce Component Is terminated, Customer mu$t pay all charges Incurred 3$ of the effective date of 
termination. 

2.2 If Customer terminates a Service or a Se!Vica Component for material breach by AT&T, CustOmer shall not be liable for 
any Termination Char~$. 

2.3 Termination for Convenienca. If Customer terminates a Service with a speciiied term or term cornmltment {"Tern"J1, In 
whole or in part, for convenience or AnT termirlatell for Customer's default, on or after Cutover but befur¢ the sohe<1uled 
completion of the Tel'l'TI, Customer shall pay the termination liability (i) specified in the Pricing Schedule: or (ii} if no termination 
liability is specified, an amount equal to (a) all unpaid non-recutTing charges (excluding non-recuning c;harges that were 
waive<! or Incorporated Into the monthly recurring rates), {h) fifty pe~t (50%) of lhe recurring monthly charges rate fer the 
terminated SerVice as st~t forth in the Pricing Schedul!!, multiplied by the number of months remairllng in the terrr'l fot th_e 
appficable SerVice at the point of tennination, and {c) any s~al construction fiabDlties. · 

3. PRICING' 

3.1 Pricing Seb§dule 
For custom priced Service$, unless otheJWi.ae stated in a Pricing Schedule and except In ConnectiCt.Jt {where custom prlces 
are Tl<ll only set forth in the Pricing Schedule but alw contaifle<! In ICB Tariffs), the ram and charges dated in the Prlclng 
Schedule are stabilized until the end of the Pricing Schedule Tenn, and apply in lieu of the corresponding ra~s and charges 
set forth In the Tariffs. For $$!'Vice! provided pet Tariff pricmg, during the Term, n>le$ wm not incre~$e atxlve monthly rateg 
set forth in the Pricing Schedule and rate decreases will autom~ticall)' ba applied to the mon1hly rates. Pricing for any Sel'vices 
that are not listed in 9 Pricing SChedule will be as defiCfibeQ in the Tariffs. 

3.2 O!seounts 
Ally discounted rates set forth or referenced in a Pricing Schee\.lle are !he only discounted rates appllc.able to tha Services and 
will be applied to the SeN!ces In the manner and tOe the extent specified In the Tariffs. 

3.3 P!'Q!T!otionsiCr®jts!Watven 
Customer 19 eligible only for promotio11$, credits or waivers Identified in the applicable Priclri9 SChedule. Unless otherwise 
stated' in this Addendum or the applicable Pricing &:hedule, any additional promotions, credits or waivets set out In the Tariffs 
will not apply. 

3.4 Charnes 
·For Servi~ provided under a custom pricing plan, Customer $hall pay the ncr'l-recurring charge end/or monthly rate which 
shall commence upon Cutover as fisted in the appfieable Pricing Schedule. 
. CONFIDENTIAL INFORM A TTON 
Except with f~:qpec.t to ServiCe$ proviC.d in Ohio, this agTJJ1mnmt fs for use by at.Jthotiz9a employrMs of the p8rtfes hereto only 

und Is not lor ggnerat distribution withln or outside their ccmpanietr. 
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.4. IARIFF ANO REGULATORY REGULATIONS 

Each Prtclng S<;hedule may be subject to the jurisdiction of a regulatory commission and will be subj~ to change$ or 
modffications as tha cootrolling commi3$iOJ'I may direct from t!me to time In tha exercise of its jurisdiction, Therefore, for thi$ 
p_urpose. e~ Pricing Schedule will be deemed to be a iepsrate agreement With Mpect to the Services offered In a particular 
jl.lrisdic!ion. 

AT&T will, subject to the availabl!lty and opt~r'a!lonal1imitations of the n~ary systems, facilities, and equipment, provide the 
Services punsuant to the terms and conditions in the Tarlffs. This Addendum and each Plieing Schedule may be filed with the 
appropriate state commisslon. If approval is required and not obtained, then this Mdet~dum and/or the applicable Pricing 
Schedule will immediately terminate, and Customer ~h~l! receive a refund of any non--recurring charge paid and pre-paid 
amounts fo( Services nol (eceived. 

5. ~EBVICES AND JURISDICTION CERnFICATION 

Customer !icl<nowledges and certliles that the ifrtersla1e traffic Onclodlng Internet traffic) oonstitutfi trln percent (1 0%1 or leu 
of the tolal traffic on any non-5Witched clrcuit(s) purchase<! under any ICB Pricing Schedule aesooiated with this Addendum. 
In Caflfomla, Nevada, !llinols, Indiana. Michigan, Ohio and Wl$COI'Isin this clause Is not appl~ble when AT&T 081 or 083 
Service Is used ~ly for the transport portion of AT&T local accass I$DN Primary Rate Interface (PRI) ~rvlce or AT&T 
Digital Transport ServiC!!-Enham;:ed channel(s). 

B. INSTALLATION AND CUTOVER 

Cutovt;;r of Service hereunder requires the installation of certain equipment and f8cifities on AT&T's side of the demarcation 
point. Customer s~ll be reswnsibh~ fOr providing adequate space and power, as determined by AT&T. for equipment 
requirements l:lt the designated locations. If Cutover is delayed dus to changes, acts, Of omissions· of Cv$tomer, or 
Customer's col'lb'aclor, or due to any force majeure &vent as define<:! in the 'Foroe Majeure• provision ofths Agreement, AT&T 
shall have the right to extend CU1over for a reasonable period of time equal to at least the period of such delay and 
consequences. 

If Customer cancels lhls AdOe!'ldum or a Prlcllg Schedule bef(J(¢ the Se!Vice is Cutover for reasons not exCl.lsed herein, 
Customer sh£~11 reimburse AT&T for "l! expenses Incurred in procea$ing the order and in irwtalllng the required $qi.Jipment and 
faCilities completed up to the date- of cancellation as specified in the Tantfs. · 

All equipment, faoilities and lines furnished by AT&r are the sole propru:ty of AT&T and are provided upon COI"Idltlon that tney 
will be installed, relocated, r&n'l¢Ved, chan9* and maintail'led e)(cfusively by AT&T as It deems appropri11te in lts sole 
discretion. 

1. SERVICE AND MAINTENANCE OBLiGA'T1Q~S 

AT&T represents to Customer that, for lh& Pricing Schedule Tetm, the applicable Servk::B Ahal! operate substantially and 
materially in aOO)rdance With the specifications in th& Tariff$. If, under normal and proper use, the Service !$ils to perform 
sub$tsntially as specifir;:Q above, and Customer notffi~ AT&T wftttln the Term, AT&T ehall correct such Service d~radations 
or failures without chl!rge to Customer, in -accordance wi1h the tenns of this Addendum. Customer may report setvk:e and 
feature problems 1Seveo (7) days per week and twenty-foor (2.4) hours per day. AT&T'$ repair obligation doas not lnolude 
damage, defects, malfunctions, service degradatiom; or faUures caused by Customer's or third party's abuse, intentional 
misuse, unauthorized US$ or negligent acts or omissions. In addition, the foregoing repair obligation applies only if Customer 
provides AT&T with access on its aida of the demarcation point to enable AT&T to perform maintenance or repair worit •. 

In the event of a Service interruption, a CT$dit aPowence will be made for the affec:ted portion of the Service to the extent 
specified by the Tariffs_ No other liability shall atta~ to AT&T ali e result of such interruption to Service, 

Equlpment and facilities fumished by AT&T on Customer's premises, or furnished on any other property, shaH be retumed to 
AT&T In good co~ition, reasonable wear and tear thereof ew3pted. In case of damage, loss or dsstruclicin of any of AT&T's 
equipm61'1t or facilities, and not due to the negl!genoe of AT&T or to fire, storm or othet nke casualty, customer shall pay to 
AT&! the lesser of the value of the equipment, facUlty or line d~maged, IO$t or destroyed, or the cost of restoling It to Its 
original condition; as the case may be, less ordinary wear ana tear. 

The TAC (Transport Analysis Center) provides 24x7 surveillance for the AT&T Interoffice Network. Surveillance 
responsibility Includes all Central Office Transport Equipment, Remote Terminal Transport Equipmen~ Interoffice 

CONFIDENTIAL IN FORMA T10N 
Extept with rospe;;t to ~I'Yices provided in Ohio. fhis ~ent Is for use by al.lfhori-p;:d ~mploy&es or the partirss hereto only 

and is not for general distribution Within or ocmi~ their companies. 
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fiber and cable, and all fntetofftca facl!ities, The TAC maintaim responsibility for all SONET equipment located In Central 
Offices Remote Terminals and at Customer locatlons. The T AC ~iva$ ~I arms indicating servl~ failures, errors and 
protection switches on SONEr Rings. Depending on the type of trouble andfor errors the SO NET Rin.g will perfonn an 
automatic switch to protection. Customers wm continue to ~erienca uninterrupted service while the primal)' side of the ring 
i~ repaired. \-\~hen the ring does not automa11cally switch to protectioo, TAC persol'lnel Wlll work to remot~ly correct the trouble. 
This may Involves switching a card(s) to protection, dlspatcfling for repla~ment of equipment, restoring the rlng to full duplex 
service. 

8. Tenns omd Condftlons only appllcablt to Prlcln!J Svhedules wlth custom priced S!rvlt:a In California. If Cwtomer 
Is not purchasing Services In Califomit under an ICB Pricing Sctwdule under \tM Addendum. then this section 
does not !Pply to Custom&!'. 

a. 1 Confidentiality. Customer requests that ins iderrt!ty be k"pt confidential am;! not be pubflcly dlS:Ciosed in COt'lnection with 
any r~uii1W regulatory filing~;~ by AT&T or the California Pubfic Utilitiea Commission (CPUC), unless required by law . . ' . 

8.2 lntraLATA Usage. Customersloesflons with average monthly inbound and outbound intralATA usage volumes equal to 
or greater than 8000 minutes of use, are defined as High Volume looation!i3. All other t.ccation$ are defined as lew Volume 
Locations. AT&T California Will provide a list o1 the High Volume Location$ to Customer prior to tha Effective Date of the 
Pricing Schedule. AllrulW localionlS ttre assumed to be l-ow Volume Locations until AT&T California evaluates the actual 
usage volumes. The l..~ons List and all n(!M locations shall be evaluated and updated on the anniversary date of this 
Pricing Schedule or as otherwise mutually agreed to insure that locstlons are in the proper category. 

8.3 Direct Dialed Calllng Card, The Direct Dialed Calling Card "per message" service and pay phooo charges set forth ln 
AT&T California's Tariff Schedule 0, 11 ~!hall also apply. Calling card ~lis 1hat originate OWI(te of AT&T California's franchise 
territory or are operatOt assisted are not inCluded In thi& Addendum al'ld suCh calls will be billed at ttle prevailing tariff price_ 

8.4 The lntraLATA Local Toll and Direct Dial Local (Zone) 3 Service provided under the Prlclng Schedule shall be billed In 
initial Increments of eightoon seconds and &Ub$equ~nt lncremenm of one second. DireCt Dial Local and Zone UsagEJ 
Measurement Service (Zone 1 end 2) providOO un<:fer the Pricing Schedule shan be bn!ed in increments of one minute. 
Cu$tom 8 service shall be billed in 111 OOOth of an nour Incrementa. Customer wm be charged 1he prevailing monthly recurring 
charge associated with a Regular Business·Une and a Dedicated Access Une, and the nonrecurring inetallatlon charges for 
b<lth a Regular 6usinEI$$ Une and a Dedicated A¢¢t;~ss Line, in accordance with the prevamng Custom 8 tartff. 

s.~ Customer must maintain a minimum annual average message (caiQ JS(Igth of one minute for the ·following California 
$erv1C¢$ provided hereunder: lntralATA Toll, Direct Dialed Calling Card and/or lntralATA Local Toll and Direct Dial~~ 
{Zone)"3 Service. If Customer fails to maintain an annual one minute avetage oalllength for any of the Servfces, Customer will 
be Chif'rged the difference ~lween the prlce(s) for !he actual call l$ngth average and the priee(s) tor the one minute average. 
The discount prt~s will ~ke effect within fifteen days of the Commen~ment Date of lhe PriCing Sctledule, except that the 
discount price for billed telephone numbers ("BTNs") installed In !he forty-iive day period prior to the Commencement Date or 
anytime thereaflec' wlll take effect on the next bill round date after the Commencement Date, 

8.6 Unless othal'lflse stafJJd In the Prfring Schedu/6, the prl~$ set forth In the Pricing Schedules do not include fJpplloable 
Federol Access End User Common Une Charves, local number porlabRfty chsryes, CPUC or FCC mandated surchtl!fle.! or 
applicable faxeq, toil CJSa(Jfl, directory liilfinfl$ or OthtJr mi!ic8118neous Tariff ahaftW. Applicable Federal ACCO$$ End User 
Common Uoo Chatr;etJ, local number portabf7ity charges, tart!f prices, st.Jrchsrges end taxes Wf)l b/1 billed on s monthly basi$. 
A r& T C81lfomla's Tariff SchtMJule Cal_ P.U. c. No. A2.1.33, surch8rpellltiurci'9dits, are not applicable to the prices ~t forth In 
ths PriCing Schedules. 

8.1 Except If specffied In a Priclng Schedule, 1he Servic&s &at forth in the Pricing Schedules do not include lntrabuilding 
network cable, Simple Inside Wire, repair ~rvicas 1or such cable and wire, wiring associated Wltll Cummer-prcvided t~nal 
equipment, Off-premises station mifeage, or us"ae associated with Foreign Exchange SaNies, Data Unes, or Tie Lines. 

8.3 ·Customer acknowledges and warrants. that it lacks requisite regulatol)' authortty such as Certmca1es of Pubnc 
Ccmvenlence and Necessity ("CPCNj or other like autflorization to resell services, and Cu$tomer Is prohibited from re$elllng 
1he Servlca provided purauant to this Schedule 1o any other cu~omets. However, Customer may make the Services provided 
hereunder available lo its own subsldlarl~s or 1o.l61J~Ily affiliated entitles. If Customer obtains regulatory authority to resell 

CONFIDENTIAL INFORMATION . 
ExC8pt With rospe(Jt to Servicss provided In Ohio, this agnHJment i~ for use by sutholized employees of the parties h11roto only 

and i.s not for general distributkln withit1 or outside their.companie.s. 
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~rvices and attempt~ to rnsell the Services provided he~under, AT&T may, on ten days wnlten notice, terminate any 
Sche<.luJ& or portion of a Schedule for regulated local exchange telco Services in Callfomla. 

9. Terms and conditions only applicable tD Pricing Schedules with tU&tom Qrfeed Services in Ohio. If Customer is 
not pun:!J.Minq S&rvlcea In Ohio under an ICB Prjcins ~heduli! under this Addendum. then this section d<;m not 
a.pply to CU&tomer. 

To the extent this Addendum relates to resulated SeMr.:e$ provided In Ohio: 

9_1 Inclusion of termination liability in this Addendum or any Pricing Schedule does not con5titute a determin::~tion by the 
Public Utilities Commission of Ohio (PUCO) that the termination liability Is approved or sancli0f1ed. The Ct.aklmer Is free to 
pursue Its legal remedies should a dispute arl11e. 

9.2 Approval of lhii~atlon of liability language by the PUCO does not constitute a d'ewrmination by the Commission th~t the 
limitation of iablli1y Imposed by the company should be upheld in a court of law. Approval by the Commission merely 
recognizas that since It Is a court's mponsibility to adjudicate negligence and con~entlal damage claims, it i:> also the 
court's reaponsibility to determine the validity of Ule exculpatory clause. 

9.3 In Ohio, Customer is not precluded from dlsdosiMg !he tellll$ and condltlons of the Master Agreement or this Addendum 
or any Ohio Pricing Schedule to anolher entity. 

10. ENTIRE AGREEMENT 

Thi:<~ Addendum (lnclvding Pr!clng Schedules and attat;hments), the Agreement, and the Tariff(s) are the entire and e)(clUSive 
agreement between the parties With respect to the subject matter hereof and supemedes all prior agreements, proposals or 
understandings, whether written or oral. This Md~dum may not be modified except by a wrltlng signed by both parties. 

End of I)Qc;vmant 

CONFIDENTIAL INFORMATJON 
Except with resped tu &N!ces provided in Ohio, this agreement is for use by authorized flmployees of the partk~ hereto only 

ana is not for general distribution within or outside their t;Ompan'fes. 
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)l 

MEfiCEDk 
COUNTY 

July 21, 2009 

To: All Federal, State and Local Governmental Entities 

After a comprehensive, formal request for proposal process, the County of Merced 
is proud to announce the Fast Open Contracts Utilization Services (FOCUS) 
Program contract with AT&T DataComm, Inc. This contract, as authorized by the 
Board of Supervisors, is available for use through July 20, 2011, by any federal, 
state, county, city, school or special district public jurisdiction able to exercise a 
joint powers relationship with our County. 

This special relationship brings together government and a premier 
telecommunications technology solutions provider, AT&T DataComm, Inc., in a joint 
effort to offer entities, nationally, the opportunity to procure their technology needs 
through a pre-established flexible procurement contract. FOCUS Contract No. 
2009177 is specifically designed to be a long term alliance so as to ensure that 
your systems and service needs will continue to be met well into the future. 

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

Sincerely, 

~--, 

( //. -·r ~/~/ /~t.d~~ ' .. __ /. ~-< & -
Deidre F. Kelsey, Chair~ 
Supervisor, District Four 
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CONFIDENTIAL 

AGREEMENT FOR PUBLIC-PRIVATE JOINT VENTURE 

MERCED COUNTY 
CONTRACT NO. J,\X.~]I '17 

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

WHEREAS, the County desires to retain Contractor to perform the services in connection with the Fast 
Open Contracts Utilization Services (FOCUS), pursuant to Government Code 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 desire to set forth herein the terms and conditions under which said services shall 
be furnished. 

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

1. SCOPE OF WORK 

1.1 FOCUS Program Overview 

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

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

Merced County may select multiple vendors in each category (if possible) for use by 
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 telecommunications technology categories: 

Communications Services: 
1.1 Call Center Solutions (with ACD) 
1.2 Emergency Notification Solutions (Reverse 911) 
1.3 Engineering/Consulting Services 
1 .4 Integrated Voice Response (IVR) 
1 .5 Internet Protocol (IP) Solutions 

MERCED COUNTY CONTRACT NO. r}_(]O, C) /1 1l 
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1.5.1 Voice over Internet Protocol (VOIP) 
1.5.2 Unified Messaging (UM) 
1.6 Voice Calling Plans 
1.6.1 Long Distance Services (Switched, Dedicated) 
1.7 Telecommunications Systems (PBX) 
1.7.1 Telephone Handsets 
1.8 Voice Mail Solutions 
1.9 Wireless Voice Communication Services 

Application Development: 

10: 18:44 a.m. 08-03-2009 

2.1 Enterprise Application Development & Conversion Tools 
2.2 Application Installation Solutions 
2.3 Application Version Control Solutions 

Infrastructure: 
3.1 Battery Backup Systems 
3.2 Cabling Services 
3.3 Energy Auditing, Management, Conservation & Alternative Solutions 
3.4 Engineering/Consulting Services 
3.5 Enterprise Mobility Solutions 
3.7 Maintenance Services 
3.8 Network Host & Enterprise Security Solutions 
3.8.1 Firewall & Virtual Private Network (VPN) Solutions 
3.8.2 Intrusion Detection/Prevention Solutions 
3.9 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 
4.2 Web Site Content Management Solutions 
4.3 Web Site Design, Development, Hosting Services 
4.4 Web Site Development Tools 
4.5 Web Site Intranet Solutions 
4.6 Web Srte Portal Solutions 

Enterprise Systems: 
5.1 Anti-Virus, Spam, Spyware Solutions 
5.2 Consulting Services 
5.3 Data Encryption Products & Ser•ices 
5.4 Enterprise Mobility Solutions 
5. 7 Hosting Services and Applications 
5.8 Radio Frequency Identification (RFID) 
s.g Storage & Data Management Products 
5.10 Training Solutions 

Second, FOCUS vendor partners are authorized to add new product lines and replace 
discontinued product lines. Merced County 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 
and/or GSA schedule. Pricing for new products and services will be contracted through pricing 
offered at General Services Administration (GSA) "Advantage!". Replacement of discontinued 
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product lines will be contracted by maintaining the pricing level discounts current under contract. 
For the replacement of discontinued product lines under a catalog pricing schedule, replacement 
products and services will be contracted at General Services Administration (GSA) "Advantage!" 
pricing. At least once per fiscal quarter, a product and service catalog will be updated and 
delivered electronically by Contractor. 

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

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

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

1.3 Services 

Contractor shall provide such servrces in a good and professional manner in accordance with the 
terms and conditions stated herein, and any specificafly 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
Exhibit B­
Exhibit C-

County's Request for Joint Venture Proposal 
Contractor's Responding Proposal 
Contractor's Equipment and Services Agreement ("ESA") for 
FOCUS users 

Services shall Include all activities of Contractor necessary to its performance of the work 
included in the scope herein described and shall perform all services as an independent 
contractor; not as an agent or employee of the County. 

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

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

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

3. Help agencies meet State of California small, certified business requirements. 

4. Service FOCUS needs 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 Callfornia marketing program. 

3. Corporate level commitment to their sales force in promoting the FOCUS and 
rewarding successes. 
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4. An aggressive marketing strategy. 

5. Excellence in customer support and service. 

6. A commitment to use local providers and/or contracted services where a 
corporate presence does not exist. 

7. A commitment to include Merced County in semi-annual FOCUS 
planning/strategy meetings. 

8. A commitment to meet on FOCUS progress each quarter. 

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

10. The most competitive pricing given to a state/local government agency for the 
array of products and/or services offered. NOTE: Pricing offered must reflect 
across the board percentage of discount or cost plus for every item/service 
submitted. Bidder must state in their proposal what percentage of discount or 
cost plus is being offered in their proposal. 

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

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

13. An on-line and e-mail communications system to handle routine and/or 
emergency discussions and actions. 

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

15. Product, service, and installation excellence to any location that meets industry's 
highest standards. 

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

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

18. All telecommunications services must be certified by the California Public Utilities 
Commission {CPUC) to offer those services. Evidence of certification from 
CPUC is required. 

19. All products must rneet or exceed the specifications of the referenced brands. 

1.5 Mandatory Administrative Requirements 

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

2. Quarterly and annual sales accountability. 
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3. A product/service document, paper or electronic - to be produced at 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. If appropriate, greater price reductions are expected as volume 
on identical items is increased. 

4. Price increase/price decline policies (Note: all price reduction changes must be 
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). 

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

3. ADMINISTRATION, MARKETING, AND MANAGEMENT FEES 

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

4. PUBUC AGENCY PARTICIPATION 

Any public agency, i.e., city, district, public authority, public agency, municipality and other 
political subdivision or a public corporation of Cafifornia (hereinafter referred to as public agency) 
located in the State of California or any other state shall have the option of participating in any 
award made as a result of this proposal at the same prices, F.O.B. destination, and terms and 
conditions of Exhibit C (and as amended from time to time). The public agency shall make 
purchases in their own name, have deliveries made to their facilities, and be responsible for tax 
liability and payments directly to the Contractor. The public agency will hold harmless the County 
from all claims, demands, actions, or causes of actions of every kind resulting directly or 
indirectly, arising out of, or in any way connected with use of this Contract and in accordance with 
the terms and conditions of Exhibit C ("ESA"). 

Public Agencies may not qualify vendors for their contract offerings by using FOCUS 
Terms and Conditions. 

5. PROGRAM UTILIZATION REQUIREMENTS 

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

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

7. 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 
be incurred In connection therewith, and any other matters covered by this Agreement. 

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

8. TERMINATION FOR CAUSE 

If Contractor shall fail to comply with any of the Contractor's obligations under this Agreement or 
otherwise breach this Agreement, County may, in addition to any other remedies it may have. 
terminate for cause. this Agreement by giving ten (1 0 calendar days written notice to Contractor 
in the manner set forth under Section "NOTICES". In the event of any proceedings by or against 
the Contractor, i.e. bankruptcy, insolvency, appointment of a receiver or trustee, or any 
assignment for the benefit of creditors, the County shall exercise its right of cancellation under 
this section. 

9. 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 liabnity is further limited 
to the extent such costs are actual, necessary, reasonable, and verinable costs and have been 
incurred by Contractor prior to, and in connection with, discontinuing the work hereunder. 

10. MODIFICATION OF THE AGREEMENT 

Notwithstanding any of the provisions of the Agreement, the paliies may agree to amend this 
Agreement. No alteration or variation of the terms of this Agreement shat/ 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. 

11. INSURANCE 

A. Prior to commencement of work, and as a precondition to this contract, Contractor shall 
purchase and maintain the following types of Insurance for the stated minimum limits 
indicated during the term of this Agreement. Contractor shall provlde 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 required coverage. Each 
celiificate of insurance shaH 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 
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including contractual liability coverage. The County and its officers, employees, 
and agents shall be included on the required Commercial General Liability policy 
as additional insured, using ISO form CG2026 or an alternate form that is at least 
as broad as form CG2026. 

2. Automobile Liability: $1,000,000 per accident for bodily injury and property 
damage, or split limits of S500,000 per person/$1 ,000,000 per accident for bodily 
injury and $250,000 per accident for property damage. 

3. Workers Compensation: Statutory coverage, if and as required according to the 
California Labor Code, including Employers' Liability limits of $1,000,000 per 
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. 

4. Professional liability: $1,000,000 limit per claim or wrongful act and $5,000,000 
annual aggregate limit covering Contractor's wrongful acts, errors and omissions. 

5. 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. 

B. Insurance Conditions 

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

2. Each Insurers of each of the required policies, noted above, shall endeavor to 
provide the County w~h 30 days prior written notice of cancellation. The County 
is not liable for the payment of premiums or assessments on the policy. No · 
cancellation provisions in the insurance policy shall be construed in derogation of 
the continuing duty of Contractor to furnish insurance during the term of this 
Agreement. 

3. These requirements assume that standard insurance policy forms, terms, and 
conditions will apply to cover the expected risk exposures for the intended 
"Scope of Work". 

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

12. INDEMNIFICATION 

Contractor has the contracted duty (hereinafter "the duty") to indemnify, defend and hold 
harmless, County, its Board of Supervisors, officers, employees, agents and assigns from and 
against any and all claims, demands, liability, judgments, awards, interest, attorney's fees, costs, 
experts' fees and expenses of whatsoever kind or nature, at any time arising out of or in any way 
connected with the performance of this Agreement. whether in tort, contract or otherwise. This 
duty shall include, but not be limited io, claims for bodily injury, property damage, personal injury, 
and contractual damages or otherwise alleged to be caused to any person or entity including, but 
not limited to employees, agents and officers of Contractor. 
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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 p~rt 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 wlll 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 permitted by law. 

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

13. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that Contractor is an independent contractor in the 
performance of the work duties and obligations devolving upon Contractor under this Agreement. 
County shall neither have, nor exercise any control or direction over the methods by which 
Contractor 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. 

ft 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, retirement or social security benefits, occupational or non-occupational injury, disability or 
illness, or loss of life or income, by whatever cause. 

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

14. RECORDS AND INSPECTIONS 

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. 

15. 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. 

16. QUALITY OF SERVICE 

Contractor shall perform its services with care, skit/, <:~nd 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 
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reports, designs, drawings, plans, information, specifications, and other items and services 
furnished under the Agreement. 

Warranty will be provided as contained in Exhibit C. 

17. PERSONAL SATISFACTION AS A CONDITION PRECEDENT 

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

18. ENTIRE AGREEMENT 

This Agreement and any additional or supplementary document or documents incorporated 
herein by specific reference contain all the terms and conditions agreed upon by the parties 
hereto, and no other contracts, oral or otherwise, regarding the subject matter of the Agreement 
or any part thereof shall have any validity or bind any of the parties hereto. 

19. COUNTY NOT OBLIGATED TO THIRD PARTIES 

The County shall not be obiigated or liable hereunder to any party other than Contractor. 

20. COMPLIANCE WITH STATE LAWS AND REGULATIONS 

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

21. COUNTY'S RIGHTS NOT WAIVED BY PAYMENTS 

In no event shall the making, by the County, of any payment to Contractor constitute, or be 
construed as, a waiver by the County of any breach of covenant, or any default which may then 
exis1, on the part of Contractor. The making of any such payment by the County while any such 
breach or default shall exist, shall not be construed as acceptance of substandard or careless 
work or as relieving Contractor from its fu!l responsibility under the Agreemenl 

22. PRICING 

If the FOCUS partnering contractor's prices decline, or should Contractor, at any time during the 
term of this Agreement, provide the same or similar goods or services under similar quantity and 
delivery conditions and terms and conditions of purchase to the State of California or any county, 
municipality or district of the stale 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 dale of shipment from Contractor's shipping point. 

23. LEASING 

The parties agree that FOCUS users have the option to enter into a lease to purchase (L TOP) or 
an operational lease {with or without residual buy-out value at the .conclusion of the lease term, 
including bundled services) for all products and services covered under this Agreement. 

24. PROMOTIONAL PRICING 

Products offered under Manufacturer's promotions will be sold at the promotional list price if the 
promotional price is less than the contracted discount price. 
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25. PERSONNEL 

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

26. NOTICES 

All notices, requests, demands, or other communications 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. Certified Mail. When mailed by certified mail, return receipt 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 defivery service. 

E. Facsimile Transmission. When sent by fax to the last fax number of the recipient known 
to the party giving notice, notice is effective upon receipt, provided that: a) a duplicate 
copy of the notice is promptly given by first class mail or certified mail or by overnight 
delivery, or b) the receiving party delivers a written confirmation of receipt. Any notice 
given by fax shall be deemed received on the next business day ff received after 
5:00p.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 firs! dale that the notice 
was refused, unclaimed, or deemed undeliverable by the postal authorities, messengers, or 
overnight delivery service. 

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

County: 
Director, Commerce, Aviation, 
and Economic Development 
Merced County 
2507 Heritage Drive 
Atwater, CA 95301 

Contractor 
AT&T I Virginia Del Rey, RVP 
16755 Von Karman 
Suite 100 
Irvine, CA 92606 

Any party may change its address or fax numbers by giving the other party notice of the change 
in any manner permitted by this Agreement. 

27. APPLICABLE LAW; VENUE 

All parties agree that this Agreement and all documents issued or executed pursuant hereto and 
the rights ancl obligations of !he parties hereunder are subject to and governed by the laws of the 
State of California in all respects as to interpretation, construction, operation, effect and 
performance. No interpretation of any ptovision of this Agreement, except by a court of law, shall 
be binding upon County unless agreed in writing by County and counsel for County. 
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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. 

28. WAIVER 

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

29. BREACH OF CONTRACT 

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

30. REMEDY FOR BREACH AND RJGHT 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. 

31. SUCCESSORS IN INTEREST 

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

32. CONFLICT OF INTEREST 

Contractor covenants that it presently has no interest and shall not acquire any interest, direct or 
indirect, which would conflict in any manner or degree with the performance of this Agreement. 
Contractor shall make all reasonable efforts to ensure that no confllct of interest exists between 
its officers, employees, or subcontractors, and the County. Contractor shall make alf reasonable 
efforts to ensure that no County officer or employee, whose position in the County enables them 
to Influence this Agreement, shall have any direct or indirect financial interest resulting from this 
Agreement or shall have any relationship to the Contractor or officer or employee of the 
Contractor, nor that any such person wifl be employed by Contractor in the performance of this 
Agreement v.'ithout immediate divulgence or such fact to the County. 

33. NONDISCRIMINATION IN E:MPLOYMENT, SERVICES, BENEFITS, AND FACILITIES 

Contractor and any subcontractors shall comply with all applicable federal, slate, and local anti­
discrimination laws, regulations, and ordinances and shall not unlawfully discriminate, harass, or 
allow harassment against any employee, applicant for employment, employee or agent of County, 
or recipient of services contemplated to be provided or provided under this Agreement, because 
of race, ancestry, marital status, color, religious creed, political belief, national origin, ethnic group 
identification, sex, sexual orientation, age (over 40), medical condition (including HIV and AIDS), 
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or physical or mental disability. Contractor shall ensure that the evaluation and treatment of its 
employees and applicants for employment, the treatment of County employees and agents, and 
recipients of services are free from such discrimination and harassment. 
Contractor represents that it is in compliance with and agrees that it will continue to comply with 
the Americans with Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.), the Fair Employment and 
Housing Act (Government Code §§ 12900 et seq.), and regulations and guidelines issued 
pursuant thereto. 

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

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

34. CAPTIONS 

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

35. SUBCONTRACTS -ASSIGNMENT 

Contractor shall not subcontract or assign this Agreement, or any part thereof, or interest !herein, 
directly or indirectly, voluntarily or involuntarily, to any person without obtaining the prior written 
consent, "except that Contractor reserves the right to assign this Agreement directly to an 
Affiliated entity with prior notice to County." Contractor remains legally responsible for the 
performance of all contract terms including work performed by third parties under subcontracts. 
Any subcontracting will be subject to all applicable provisions of this Agreement. Contractor shall 
be held responsible by County for the performance of any subcontractor whether approved by 
County or not. 

36. SEVERABILITY 

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

37. DUPLICATE COUNTERPARTS 

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

38. 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 preclude either party's right to pursue remedy 
or relief by civil litigation, pursuant to the Jaws of the State of California. 

39. LICENSES AND PERMITS 

Contractor shall possess and maintain all necessary licenses, permits, certificates, and 
credentials required by the Jaws 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 shali 
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 

By rZhJ:t:!u.i _;(:-XL~.. . By b ~~ 
7 Signature Signature 

DEIDRE F. KELSEY JUL 21 . . ~fJ;..., Hc..ro.J.I 
Name 

CHAIRMAN, BOARD OF SUPERVISORS 
Title 

APPROVED AS TO FORM 
JAMES N. FINCHER 
COUNTY COUNSEL 

--------~--~-------------------

Title 
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Adtran 
AMX 
APC 
Aruba Networks 
ATComm 
Avaya 
AXIS 
BenQ 
Blue Coat 
Checkpoint 
Cfsco Systems 
Cistera Networks 
Commscope 
Crown 
Dell 
Draper 
EMC 
Extreme Nel:vtorks 
Extron 
F5 
Fatpipe 
Fluke 
Gfobal Knowledge 
Haivision 
HP 
Iron port 
Juniper Networks 
Kramer 

ATTACHMENT 1 

SUBCONTRACTORS 
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Lifesize 
LG 
Middle Atfantic 
NetApp 
Nokia 
Norte! Networks 
ONNSI 
Packeteer 
Peerless 
Pel co 
Polycom 
Quintum 
Radvision 
Riverbed 
RDL 
San yo 
Shore Tel 
Skyline 
Sony 
Sonicwall 
Spectralink 
Tandberg 
Telco Systems 
3Com 
Tripp Lite 
VB rick 
Vidyo 
VTel 
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ATTACHMENT 2 

ORDERING, REPORTING, AND RECONCILIATION PROCEDURES 

Ordering: Customer will contact its local AT&T sales representative who will work with the customer to 
determine the customer's needs and establish pricing based on the pricing and discounts listed under this 
agreement. Customer will issue a purchase order that will, at a minimum, contain the foflowing 
information: 

Date 

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

Customer Purchase Order number 

Customer name 

Customer billing address 

Customer ship· to address 

Customer contact name, address, fax and telephone number; 

Agency billing code, if applicable 

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

State agencies must use a Standard Form 65 purchase order, while non-state agencies may use their 
own form of purchase order. Customer will be required to certify that' all orders placed under the contract 
follow Department of General Services guidelines (State Customer), or local procurement rules (Non­
State Public Sector Customer). 

Reporting: AT&Ts 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 wiH 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 County will be 
calculated based upon order total and payment date fields, 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 forv1arded to AT&T's designated Program Manager 
who will review all information and authorize payment to be made to the County of Merced. 
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ATTACHMENT 3 

MERCED COUNTY COMPENSATION 

(The information below is "Confidential Proprietary Information" and may not be discfosed 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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®at&t 
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: Street Address: 
Title: City: State/Province: 
Street Address: Zip Code: Country: 
City: State/Province: 
Zip Code: Country: With a copy to: 
Telephone: AT&T Corp. 
Fax: One AT&T Way 
Email: Bedminster, NJ 07921-0752 

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

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

Customer 
(by its authorized representative) 

By: 

Name: 

Title: 

Date: 

P-500 (5-09) 

ua_ver_ii.doc 

AT&T 
(by its authorized representative) 

By: 

Name: 

Title: 

Date: 

UA VER lll/18/10 

eCRMID __ _ 

Page I of9 

[Agreement Date] 



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 lo~ger are filed with regulatory authorities. Tariffs and Guidebooks can be found at att.com/servicepublications or 
other locations AT&T may designate. 

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

(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 to 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 time. 

1.4 Execution by Affiliates. An AT&T Affiliate or Customer Affiliate may sign a Pricing Schedule in its own name, and 
such Affiliate contract will be a separate but associated 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 to have an AT&T Affiliate provide Services to Customer, subject to the 
availability and operational limitations of systems, facilities and equipment. Where required, an AT&T Affiliate authorized by the 
appropriate regulatory authority will be the service provider. 

2.2 AT&T Equipment. Services may be provided using equipment owned by AT&T that is located at the Site ("AT&T 
Equipment"), but title to the AT&T Equipment will remain with AT&T. Customer must provide electric power for the AT&T 
Equipment and keep the AT&T Equipment physically secure and free from liens and encumbrances. Customer will bear the risk 
of loss or damage to the AT&T Equipment (other than ordinary wear and tear) except to the extent caused by AT&T or its agents. 

2.3 Software. Any software that AT&T furnishes to Customer will be governed by the written terms and conditions 
applicable to such software. Title to such software remains with AT&T or 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 facilities and the right to use 
ancillary equipment space within a building for Customer's connection to AT&T's network. Customer must provide AT&T timely 
information and access to Customer's facilities and equipment as AT&T reasonably requires for the Services, subject to 
Customer's reasonable security policies. Customer will furnish any conduit, holes, wireways, 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, storage, handling, disposal or release is regulated by any law related to pollution, to protection of air, water or soil or to 
health and safety. AT&T shall have no obligation to perform work at a location that is not a suitable and safe working 
environment or to handle, remove or dispose of Hazardous Materials. 

3.3 Users. "User" means anyone who uses or accesses any Service provided to Customer. Customer will cause Users to 
comply with 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. 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 to any applicable notice or other requirements in a 
Service Publication to terminate a Service Component) under a month-to-month service arrangement at the prices, 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 to 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 tax 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 creditvvorthy, and AT&T may apply such deposit to any charges owed. 

4.4 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 other statements on checks are void. Customer will reimburse AT&T for all costs 
associated with collecting delinquent or dishonored payments, including reasonable attorneys' fees. AT&T may charge late 
payment fees (a) for Services contained in a Tariff or Guidebook at the rate specified therein, or (b) for all other Services at the 
lower of 1.5% per month (18% per annum) or the maximum rate allowed by law 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 billing 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. 

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

4.7 Adjustments to MARC. 

(a) In the event of a business downturn 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 monthly recurring charges and shortfall 
charges, Customer incurs prior to amendment of the affected Pricing Schedule. 

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

5. CONFIDENTIAL INFORMATION 

5.1 Confidential Information. Confidential Information means: (a) information the parties or their Affiliates share with each 
other in connection with this Agreement or in anticipation of providing Services under this Agreement (including pricing or other 
proposals), but only to the extent identified as Confidential Information in writing; and (b) except as may be required by 
applicable law or regulation, the terms of this Agreement. 

5.2 Obligations. A disclosing party's Confidential Information will, for a period of 3 years following its disclosure to the 
other party (except in the case of software, for which the period is indefinite): (a) not be disclosed, except to the receiving party's 
employees, agents and contractors having a need-to-know (but only if such agents and contractors are not direct competitors of 
the other party and agree in writing to use and disclosure restrictions as restrictive as this Section 5) or to the extent authorized 
to be revealed by law, governmental authority or legal process (but only if such disclosure is limited to that which is so authorized 
and prompt notice is provided to the disclosing party to the extent practicable and not prohibited by law, governmental authority 
or legal process); (b) be held in confidence; and (c) be used only for purposes of using the Services, evaluating proposals for 
new services or performing this Agreement (including in the case of AT&T to detect fraud, to check quality and to operate, 
maintain and repair the Services). 

5.3 Exceptions. The restrictions in this Section 5 will not apply to any information that: (a) is independently developed by 
the receiving party without use of the disclosing party's Confidential Information; (b) is lawfully received by the receiving party 
free of any obligation to keep it confidential; or (c) becomes generally available to the public other than by breach of this 
Agreement. 

5.4 Privacy Laws. Each party is responsible for complying with the privacy laws applicable to its business. If Customer 
does not want AT & T to comprehend Customer data to which ·it may have access in performing Services, Customer must encrypt 
such data so that it will be 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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6. LIMITATIONS OF LIABILITY AND DISCLAIMERS 

6.1 Limitation of Liability. 

(a) EITHER PARTY'S ENTIRE LIABILITY AND THE OTHER PARTY'S EXCLUSIVE REMEDY FOR DAMAGES ON 
ACCOUNT OF ANY CLAIM ARISING OUT OF AND NOT DISCLAIMED UNDER THIS AGREEMENT SHALL BE: 

(i) FOR BODILY INJURY, DEATH OR DAMAGE TO REAL PROPERTY OR TO TANGIBLE PERSONAL 
PROPERTY PROXIMATELY CAUSED BY A PARTY'S NEGLIGENCE, PROVEN DIRECT DAMAGES; 

(ii) FOR BREACH OF SECTION 5 (Confidential Information), SECTION 10.1 (Publicity) OR SECTION 10.2 
(Trademarks), PROVEN DIRECT DAMAGES; 

(iii) FOR ANY THIRD-PARTY CLAIMS, THE REMEDIES AVAILABLE UNDER SECTION 7 (Third Party Claims); 

(iv) FOR CLAIMS ARISING FROM THE OTHER PARTY'S GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT, PROVEN DAMAGES; OR 

(v) FOR CLAIMS OTHER THAN THOSE SET FORTH IN SECTION 6.1(a)(i)-(iv), PROVEN DIRECT DAMAGES 
NOT TO EXCEED, ON A PER CLAIM OR AGGREGATE BASIS DURING ANY TWELVE (12) MONTH 
PERIOD, AN AMOUNT EQUAL TO THE TOTAL NET CHARGES INCURRED BY CUSTOMER FOR THE 
AFFECTED SERVICE IN THE RELEVANT COUNTRY 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. 

(c) 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 ITS GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT, AT&T WILL NOT BE LIABLE FOR ANY DAMAGES ARISING OUT OF OR RELATING TO: 
INTEROPERABILITY, ACCESS OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS, DATA, EQUIPMENT, 
SERVICES, CONTENT OR NETWORKS PROVIDED BY CUSTOMER OR THIRD PARTIES; SERVICE DEFECTS, SERVICE 
LEVELS, DELAYS OR ANY SERVICE ERROR OR INTERRUPTION, INCLUDING INTERRUPTIONS OR ERRORS IN 
ROUTING OR COMPLETING ANY 911 OR OTHER EMERGENCY RESPONSE CALLS OR ANY OTHER CALLS OR 
TRANSMISSIONS, (EXCEPT FOR CREDITS EXPLICITLY SET FORTH IN THIS AGREEMENT); LOST OR ALTERED 
MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCESS TO OR THEFT, ALTERATION, LOSS OR DESTRUCTION 
OF CUSTOMER'S (OR ITS AFFILIATES', USERS' OR THIRD PARTIES') APPLICATIONS, CONTENT, DATA, PROGRAMS, 
INFORMATION, NETWORKS OR SYSTEMS. 

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. 

6.4 Application and Survival. The disclaimer of warranties and limitations of liability set forth in this Agreement will apply 
regardless of the form of action, whether in contract, equity, tort, strict liability or otherwise, of whether damages were 
foreseeable and of 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 its expense to defend and either to settle any third-party claim against 
Customer, its Affiliates and its and their respective employees and directors or to pay all Damages that a court finally awards 
against such parties for a claim alleging that a Service provided to Customer under this Agreement infringes any patent 
trademark, copyright or trade secret, but not where the claimed infringement arises out of or results from: (a) Customer's, its 
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 to defend and either to settle any third-party claim against 
AT&T, its Affiliates and its and their respective employees, directors, subcontractors and suppliers or to pay all Damages that a 
court finally awards against such parties for a claim that: (a) arises out of Customer's, its Affiliate's or a User's access to or use of 
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 
Customer to continue using, or may replace or modify, the Service so that it is non-infringing. 

7.4 Notice and Cooperation. The party seeking defense or settlement of a third-party claim under this Section 7 will 
provide notice to the other party promptly upon learning of any claim for which defense or settlement may be sought, but failure 
to do so will have no effect except to the extent the other party is prejudiced by the delay. The party seeking defense or 
settlement will allow the other party to control the defense and settlement of the claim and will reasonably cooperate with the 
defense. The defending party will use counsel reasonably experienced in the subject matter at issue and will not settle a claim 
without the written consent of the party being defended, which consent will not be unreasonably withheld or delayed, except that 
no consent will be required to settle a claim where relief against the party being defended is limited to monetary damages that 
are paid by the defending party under this Section 7. 

8. SUSPENSION AND TERMINATION 

8.1 Termination of Agreement. This Agreement may be terminated immediately upon notice by either party if the other 
party becomes insolvent, ceases operations, is the subject of a bankruptcy petition, enters receivership or any state insolvency 
proceeding or makes an assignment for the benefit of its creditors. 

8.2 Termination or Suspension of Services. The following additional 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 learns of the revision to the Service 
Publication. "Materially adverse impacts" do not include changes to non-stabilized pricing, changes required by 
governmental authority, or 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; (ii) AT&T is acting in response to a court order or governmental notice that certain conduct must be 
stopped; or (iii) AT&T reasonably determines that (a) it may be exposed to sanctions, liability, prosecution or other 
adverse consequences under applicable law if AT&T were to allow the violation to continue; (b) such violation rnay 
harm or interfere with the integrity, normal operations or security of AT&T's network or networks with which AT&T is 
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interconnected or may interfere with another customer's use of AT&T services or the Internet; or (c) such violation 
otherwise presents an imminent risk of harm to AT&T, AT& T's customers or its or their respective employees. 

(d) Fraud or Abuse. AT&T may terminate or suspend an affected Service or Service Component and, if the activity 
implicates the entire Agreement, terminate or suspend the entire Agreement, immediately by providing Customer with 
as much advance notice as is reasonably practicable under the circumstances if Customer: (i) commits a fraud upon 
AT&T; (ii) uses the Service to commit a fraud upon another party; (iii) unlawfully uses the Service; (iv) abuses or 
misuses AT&T's network or Service; or (v) interferes with another customer's use of AT&T's network or services. 

(e) 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 
Section 7.1 (AT&T's Obligations). 

(n Hazardous Materials. If AT&T encounters any Hazardous Materials at the Site, AT&T may terminate the affected 
Services or Service Components or may suspend performance until Customer removes and remediates the 
Hazardous Materials at Customer's expense in accordance with applicable law. 

8.3 Effect of Termination. 

(a) Termination or suspension by either party of a Service or Service Component does not waive any other rights or 
remedies a party may have under this Agreement and will not affect the rights and obligations of the parties regarding 
any other ServicE'l or Service Component. 

(b) If a Service or Service Component is terminated, Customer will pay all amounts incurred prior to the effective date of 
termination. 

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 terminates a Service or Service Component prior to Cutover other than as set forth in Section 8.4(a), 
Customer (i) will pay any termination or cancellation charges set out in a Pricing Schedule or Service Publication, or 
(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. 

(c) 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: (i) 50% (unless 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; (ii) if termination occurs before the end of an applicable Minimum Retention Period, any associated 
waived or unpaid non-recurring charges; and (iii) any charges incurred by AT&T from a third party (i.e., riot 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 
Component is replaced with an upgraded Service Component at the same Site, but only if the Minimum Payment 
Period or Minimum Retention Period, as applicable, (the "Minimum Period") and associated charge for the 
replacement Service Component are equal to or greater than the corresponding Minimum Period and associated 
charge for the terminated Service Component, respectively, and if the upgrade is not restricted in the applicable 
Service Publication. 

(d) ln addition, if Customer terminates a Pricing Schedule that has a MARC, Customer will pay an amount equal to 50% 
of the unsatisfied MARC for the balance of the Pricing Schedule Term. 

9. IMPORT/EXPORT CONTROL 

Neither party will use, distribute, transfer or transmit any equipment, services, software or technical information provided under 
this Agreement (even if incorporated 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 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 lime by notice. 

10.3 Force Majeure. Except for payment of amounts due, neither party will be liable for any delay, failure in performance, 
loss or 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 such party's reasonable control. 

10.4 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 waiver of any other breach of this Agreement. 

10.5 Assignment and Subcontracting. 

(a) Customer may, without AT&T's consent but upon notice to AT&T, assign in whole or relevant part its rights and 
obligations under this Agreement to a Customer Affiliate. AT&T may, without Customer's consent, assign in whole or 
relevant part its rights and obligations under this Agreement to an AT&T Affiliate. In no other case may this 
Agreement be assigned by either party without the prior written consent of the other party (which consent will not be 
unreasonably withheld or delayed). In the case of any assignment, the assigning party shall remain financially 
responsible for the performance of the assigned obligations. 

(b) AT&T may subcontract to an Affiliate or a third party work to be performed under this Agreement but will remain 
financially responsible for the performance of such obligations. 

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

10.6 Severability. If any portion of this Agreement is found to be invalid or unenforceable or if, 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 deemed time-barred and waived. The parties waive any statute of limitations to the contrary. 

10.9 Notices. Any required notices under this Agreement shall be in writing and shall be deemed validly delivered if made 
by hand (in which case delivery will be deemed to have been effected immediately), or by overnight mail (in which case delivery 
will be deemed to have been effected one (1) business day after the date of mailing), or by first class pre-paid post (in which 
case delivery will be deemed to have been effected five (5) days after the date of posting), or by facsimile or electronic 
transmission (in which case delivery will be deemed to have been effected on the day the transmission was sent). Any such 
notice shall be sent to the office of the recipient set forth on the cover page of this Agreement or to such other office or recipient 
as designated in writing from time to time. 

10.10 Governing Law. This Agreement will be governed' by the law of the State of New York, without regard to its conflict of 
law principles, unless a regulatory agency with jurisdiction over the applicable Service applies a different law. The United 
Nations Convention on Contracts for International Sale of Goods will not apply. 

10.11 Compliance with Laws. Each party will comply with all applicable Jaws and regulations and with all applicable orders 
issued by courts or other governmental bodies of competent jurisdiction. 

10.12 No Third Party Beneficiaries. This Agreement is for the benefit of Customer and AT&T and does not provide any third 
party (including Users) the right to enforce it or to bring an action for any remedy, claim, liability, reimbursement or cause of 
action or any other right or privilege. 
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10.13 Survival. The respective obligations of Customer and AT&T that by their nature would continue beyond the termination 
or expiration of this Agreement, including the obligations set forth in Section 5 (Confidential Information), Section 6 (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 English. If there is a conflict between this Agreement and 
any translation, the English version will take precedence. 

10.15 Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to its subject 
matter. Except as provided in Section 2.3 (Software), this Agreement supersedes all other agreements, proposals, 
representations, statements and understandings, whether written or oral, concerning the Services or the rights and obligations 
relating to the Services, and the parties disclaim any reliance 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. 

11. DEFINITIONS 

"Affiliate" of a party means any entity that controls, is controlled by or is under common control with such party. 

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

"Damages" means collectively all injury, damage, liability, loss, penalty, interest and expense incurred. 

"Effective Date" of a Pricing Schedule means the date on which the last party signs the Pricing Schedule unless a later date is 
required by regulation or law. 

"MARC-Eligible Charges' means the recurring and usage charges (including amounts owed under Section 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, 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 Retention Period identified for a Service Component in a Pricing Schedule 
or Service Publication during which Customer is required to maintain service to avoid the payment (or repayment) of certain 
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 its Affiliate's or subcontractor's 
property, where AT&T installs or provides a Service. 
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City Agency and Departments 
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EXHIBIT H 

CITY AGENCIES AND DEPARTMENTS 

CCSF-AD:YJ:IN SVCS 

CCSF-ADULT & AGING 

CCSF-ADULT PROBATION 

CCSF-ANIMAL CARE 

CCSF-ART COJYThiiSSION 

' CCSF-ASIAN ART 

CCSF-ASSESSOR/RECORDER 

CCSF-BOARD OF SliPERVISORS 

CCSF-BUILDli'iG INSPEC 

CCSF-CHILD SUPPORT SVCS 

CCSF-CHILDREN, YOUTH & FAMILIES 

CCSF-CITY ATTORNEY 

CCSF CIVIL SERVICE COM:lVIISSIOX 

CCSF-CITY PLAl'\'l'li~·G 

CCSF -CO::'WENTION FACILITIES 

CCSF -COI'\TROLLER 

CCSF-DISTRICT ATTORNEY 

CCSF-PUBLIC HEALTH 

CCSF-ECONOMIC DEVLPMT 

CCSF-ELECTIONS 

CCSF-E:YIERGENCY COM:Y'IO 

CCSF-El'\TERTATh'JYIEKT COMMISSION 

l CCSF-ENVIROl\YIEJ'-11 
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CCSF-ETHICS COMM 

CCSF-FIRE 

CCSF-HETCH HETCHY 

CCSF-ffi1VIAN RESOURCES 

CCSF-HUIHAN RIGHTS CO:\LVI 

CCSF-HU1VL<\N SERVICES 

CCSF-JUVEl'IILE PROBATIOl'l 

CCSF-LAGUl'IA HO~"DA HOSPITAL 

CCSF-LA W LIBRARY 

CCSF-LIBRARY 

CCSF-LIGHT, HEAT & POWER 

CCSF-1\-IAYOR 

CCSF-MEDICAL EXA.ML~ER 

CCSF-MENTAL HEALTH 

CCSF-lVIUNI 

CCSF-REC & PARK 

CCSF-PARKING & TRAFFIC 

CCSF-PERMIT APPEALS 

CCSF-POLICE 

CCSF-PORT COMMISSION 

CCSF-PUBLIC ADMIN/GUARDL\N 

CCSF-PUBL DEFENDER 

' 
CCSF-PUBL UTIL COMiVI 

CCSF PUBLIC WORKS 

CCSF-Pu"RCIL.\.SING 

CCSF-REALESTATE 

2 
ExhibitH 



CCSF-REDE'VELOPMENT AGENCY 

CCSF RENT BOARD 

CCSF RETIRElHENT 

CCSF-SA.1"'\ FRAt~ GEl'iER.\L 

CCSF SHERIFF 

CCSF-STATUS OF WOMEN . 

CCSF-TA.XICAB CO~fiVI 

CCSF-TECHNOLOGY 

CCSF-TREAS TAX COLL 

CCSF-TRIAL COURTS 

CCSF-WAR ME:\IORIAL 

CCSF-WATER 

CCSF-SA.~ FRANCISCO AIRPORT 
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Exhibit! 

AT&T Affiliates 

AT&T Corp. for Long Distance Data Services, AT&T Local Network Services Voice DNA, 
Local Frame Relay, AThf, Customer Network Management Service (CJ.\iJ\1S), DSL Access to 
Frame Relay Option), AT&T Audio Conference Services, AT&T Video Conference Services, 
AT&T Web Conference Services, Managed Router Solutions, Frame Relay and ATM 

AT&T DataComm, Inc., formerly known as SBC DataComm, Inc., for cable, wiring, and CPE 

AT&T Mobility National Accounts, LLC, d/b/a AT&T .Mobility for wireless services 

Pacific Bell Telephone Company, d/b/a AT&T California and d/b/a AT&T DataComm, for local 
voice service, data service, cable and wiring 

Pacific Bdl Information Services, dib/a AT&T Messaging, for Voice Messaging, Enterprise 
Messaging Service (EMS) and IVR in California 

SEC Advanced Solutions, Inc., now know as AT&T Corp., d/b/a AT&T Advanced Solutions for 
Frame Relay and ATM 

SEC 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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