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FILE NO. 151278 

AMENDED IN COMMITTEE. 
1/27/16 

ORDINANCE NO. 

[Agreement Amendment-AT&T Corporation - Telecommunications Services - Not to Exceed 
$121,764,312$122,429,557] 

Ordinance retroactively authorizing the Department of Technology and the Department 

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

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

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

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

from $97,953,700 to $121,764,312 $122.429.557. 

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 Ne1~· Roman font. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions. are in strikethrough Arial font. 

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

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

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

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

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

18 CALNET3 Agreement offers California public entities a purchasing vehicle for 

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

20 themselves individually. 

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

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

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

24 pricing available to the City. 

25 

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

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

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

4 the Board's website. 

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

6 31, 2015 and a maximum amount of $97,953,700. Ordinance 39-15 is on file with the Clerk of 

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

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

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

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

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

12 Departme.nts through 2020 and has determined the five year extension will increase the not to 

13 exceed amount of the Agreement by ari additional $23,810,612 $24.475.857. 

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

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

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

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

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

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

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

21 agreement to $121,764,312 $122.429.557. 
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1 Section 4. Effective Date~ This ordinance shall become effective 30 days after 

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

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

4 of Supervisors overrides the Mayor's veto of the ordinance. 
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APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: 01oJ:ef!l~-
MAR,GA!fllTA GUTIERREZ 
Deputy City Attorney 
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FILE NO. 151278 

AMENDED IN COMMITIEE.. 
1/27/16 

LEGISLATIVE DIGEST 

[Agreement Amendment -AT&T Corporation - Telecommunications Services - Not to Exceed 
$122,429,557] 

Ordinance retroactively authorizing the Department of Technology and the Department 
of Contract Administration to enter into the Third Amendment of an Agreement 
between the City and the AT&T Corporation, for the City's telecommunications 
services, by extending the term of the agreement for an additional five years through 
December 31, 2020, and increasing the total not-to-exceed amount of the agreement 
from $97 ,953, 700 to $122,429,557. 

Existing Law 

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

Background Information 

This Ordinance would authorize the Department of Technology (DT) and the Office of 
Contract Administration to extend the agreement with AT&T through December 31, 2020 and 
increase the current not to exceed amount by $24,475,857. This amount reflects the change 
to the expenditure recommended by the Board Budget Analyst at the Budget Committee on 
January 27, 2016. 

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

OT has reviewed the terms and pricing available under the current CALN ET agreement and it 
has determined it is in the best interests of the City to continue to purchase services from 
AT&T under the CALNET Contract for the additional years permitted under the contract. DT 
has determined the cost of continuing to purchase the current services under the agreement 
through December 31, 2020 to be an additional $24,475,857. 

BOARD OF SUPERVISORS Page 1 



BUDGET AND FINANCE COMMITIEE MEETING FEBRUARY 3, 2016 

Item 3 Department: 
File 15-1278 Department of Technology (DT) 
{Continued from January 27, 2016} 

EXECUTIVE SUMMARY 

Legislative Objectives 

• The proposed ordinance retroactively authorizes the Department of Technology (DT) to 
enter into the third amendment to the master contract with AT&T to purchase 
telecommunications services to (1) extend the term of the contract by five years from 
January 1, 2016 through December 31, 2020; and (2) increase the master contract not-to­
exceed amount by $24,457,857 from $97,953,700 to $122,429,557. The proposed 
ordinance also allows certain non-profit agencies in the City to purchase 
telecommunications services directly from AT&T at the preferred pricing available to the 
City. 

Key Points 

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

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

Fiscal Impact 

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

Recommendation 

• Approve the proposed ordinance. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 3, 2016 

MANDATE STATEMENT 

City Charter Section 9.118(b) states that any contract entered into by a department, board or 
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million 
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors 
approval. 

BACKGROUND 

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

In March 2015, the Board of Supervisors authorized an amendment to the original master 
contract with AT&T (File 14-1208) to allow the City to purchase service from AT&T using the 
State of California's Integrated Information Network agreement (Calnet 3), a competitively bid 
rate agreement for telecommunications services. Calnet 3 prices for services are less expensive 
than Cal net 2 because AT&T now competes with other telecommu11ication providers to offer 
services. 

In addition, based on the Budget and Legislative Analyst's recommendation, the .ordinance to 
amend the master contract with AT&T was amended to (1) shorten the end date from March 1, 
2016 to December 31, 2015; (2) decrease the noHo-exceed amount from $101,433, 700 to 
$97,953,700; and (3) request the City Administrator and City Services Auditor to evaluate the 
best possible Calnet 3 rates and providers by type of service, and report back to the Board of 
Supervisors prior to October 15, 2015 on recommended telecommunications service providers 
by type of service. A subsequent analysis by the City Services Auditor concluded that AT& T's 
Calnet 3 rates were generally competitive with other Calnet 3 providers. The report also noted 
that Calnet 3 rates represent price ceilings for telecommunications services and the City may 
negotiate even lower rates for these services. If the proposed ordinance is approved, DT 
expects to use Cal net 3 rates for most purchases of telecommunications services from AT&T; DT 
negotiated a rate for long-distance calling that was lower than the published Calnet 3 rate for 
that service. 

DETAILS OF PROPOSED LEGISLATION 

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 3, 2016 

the master contract by five years from January 1, 2016 through December 31, 2020;1 and (2) 
increase the master contract not-to-exceed amount by $24,475,857 from $97,953,700 to 
$122,429,557. The proposed ordinance also allows certain non-profit agencies in the City to 
purchase telecommunications services directly from AT&T at the preferred pricing available to 
the City. 

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

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

• Increases the not-to-exceed amount of the master contract by $24,475,857 from 
$97,953,700 to $122,429,557. 

FISCAL IMPACT 

According to the budget submitted by DT, the total master contract not-to-exceed amount 
under the proposed third amendment will increase for the initial four years, not including the 
one-year option to extend, by $24,475,857, from $97,953,700 to $122,429,557, as shown in 
Table 1 below. 

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

Existing Master Reallocation Needed Total Master 

Department 
Contract Not- of Remaining Additional Contract Not-

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

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

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

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

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

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

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

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

Public Utilities Commission 12,168 0 0 12,168 

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

RECOMMENDATIONS 

Approve the proposed ordinance. 

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

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

Department of 
Technology 
Powered by Innovation 

December 11, 2015 

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 THIRD AMENDMENT 

Dear Ms. Calvillo; 

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

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

Attached please find an original and two copies of the ordinance approved as to form by the City 
Attorney, three co~plete sets of background information for Board of Supervis4rs approval, to extend the 
term of the contract with AT&T from six years to eleven years, and increase the total not to exceed 
amount of the agreement to $121,764,012. 

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

The following is a list of accompanying documents: 

• Original contract with AT&T dated February 26, 2010; 
• Amendment Number One, dated April 26, 2013; 
• Amendment Number Two, dated August 31, 2014; 
• Amendment Number Three, dated November 9, 2015; and 
• The City Services Auditor Rate Analysis of CALNET 3. 

· We request that this Ordinance be considered immediately due to the expiration of the agreement on 
December 31, 2015. If the extension of the term is not approved, the City will not be able to pay its 
telecommunications services. 

If you have any questions, please contact Jolie Gines, at 415-581-3974 or Jolie.Gines@sfgov.org. 

Thank you, 

lli~Ar. 
Chier Information Officer/Executive Director 

cc: Leo Levenson 





CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF THE CONTROLLER 

MEMORANDUM 

Ben Rosenfield 
Controller 

Todd Rydstrom 
Deputy Controller 

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

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

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

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

DATE: October 13, 2015 

- 15 ;;, 

Executive Summary ::- ': '~ 

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

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

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

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

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



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

[lowest estimated costs shown in bold] 

Service Category Provider 

1.1- Dedicated AT&T 
Transport2 Verizon 

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

1.4- Long Distance 
AT&T 
Centurylink 

1.5 - Toll Free 
AT&T 
Verizon 

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

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

5 - Managed Internet AT&T 
Services4 lntegra 

Estimated Monthly 
Cost for C3 Service 

$164,990 
$166,800 

$1,231 
$718 

$9,413 
$7,912 

$529 
$611 

$186,937 

$73,506 

$11,869 
$10,068 

Potential Monthly 
Savings VS AT&T . 

$513 

$1,501 

$1,801 

Total $3,815 

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

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

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

service area; see discussion below on pages 11-12 

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

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

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

Service Category Lowest-Cost Estimated Non-
Alternative Provider recurring Charges 

1.1- Dedicated Transport Verizon $741,187 
1.2 - MPLS, VPN and Converged VoIP Jive $0 
1.4 - Long Distance Centurylink $0 
1.5 - Toll Free Verizon $200 

~~~~~~~~~~~~~~~~~~~~~~~~~~~~-'-~-

1. 6 - Legacy Telecommunications 

3 - Metropolitan Area Network Ethernet 
5 - Managed Internet Services lntegra $10,000 

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

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

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

from one provider to another; 

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

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

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

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

CALN ET 3 Services and Service Providers . 

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

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

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

1.3 - St;c,~'u;Ja~one VoIP 

rnAT!H 
~ 1 :·1tegra 

•Verizon 

"Jive 
0 Verizon 

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

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

4.1 - SON ET- Ring Connectivity 
$ lntegra e Verizon 

4.2 - SONET - Point-to-Point Connectivity 
0 AT&T "Verizon 
0 lntegra 

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

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

•Verizon 

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

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

6 - Hosted iVR/ ACD Services 
0 AT&T .. Verizon 

•NWN 

7 - f\!etwork Based Managed S-2curity 
"AT&T •Verizon 
"Centurylink 

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

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

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

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

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

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

Service 
CALN ET 2 CALNET 3 Monthly 
Monthly Cost Monthly Cost Savings/(lncrease) 

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

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

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

1.5 - Toll Free $821 $529 $291 

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

$399,671 $9,614 

Notes: 1. Based on data from January 2014 

Table 4- Estimated Monthly Savings to the City for Category 2-7 Services under AT&T's CALN ET 3 Rates1 

Service 
CALNET 2 CALNET3 Monthly 
Monthly Cost Monthly Cost Savings/(lncrease) 

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

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

$88,780 $28,137 

Notes: 1. Based on data from December 2014 

Comparison of Monthly Costs Among Alternative CALN ET 3 Service Providers 

Two primary sources of information were used to estimate the City's monthly costs for telecommunications~ 
services among the available CALNET 3 providers. The first source is the collection of service catalogs 
published on CalTech's CALN ET 3 website. As illustrated in Figure 1 below by an excerpt from Verizon's catalog 
for toll free service, these catalogs identify and describe individual line item features that are available to 
customers. Each feature is identified by a standard feature name and a product identification code that is 
assigned by the respective contractors. The catalogs also state the contractors' monthly recurring charges for 
the feature (column G), the amount of any non~recurring charges (column F), and the unit of measure that is 
used to calculate the charges (column H). 

5 



Figure 1- Excerpt from Verizon's Toll Free Service Catalog 

1.5.2.4 Toll-Free Domestic Services 

Contractor's Summary description of service: Toll-free domesllc services 

Geographic Availability: Statewide 

Service limitations ancl Restrictions: NfA 

Change Charge Applicability: Change Charge Applicability varies by service and feature code. See Column E tor change charge applicabilily . 

A B.•<; •·. C -- . D ·~ ;1,:·,,-·---- -, -· E ··:. · ..... 
I · .. -·· · • • · •·-· .' - . · · · · . -- •· · .. ·· Feature ·· ···· -·- • 

·r:·· ~""'' .. ="f~',.t;;;;~oo •·. . .... &1· s~. [~.; !\Z. g~~·~ 
Basic coverage -
California 
Dedicated 
Access 

TLTR0005 Allows a Customer to receive NIA $0.012 minute NIA No Required 
tall-free calls from an}'Where in 

2 Basic Coverage -
Galifomia 
Switched Access 

the state of carlfomia on a 
dedicated line. 

TL TR0006 Allows a Customer to receive 
tall-free calls from anywhere in 
the State of California on a 
switched line. 

NIA $0.018 minute NIA No Required 

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

Subcategory 1.6 - legacy Telecommunications 

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

Subcategory 1.5 - Toll Free Service 

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

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

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

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

$300 

$200 

'ti 
.0 
C.) 

0 2,500 5,000 
Minutes 

7,500 

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

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

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

Notes: 1. Excludes rates for international toll free calls 

-- AT&T (CA Switched 
Access) 

........ AT&T (US Switched 
Access) 

......... Centurylink (CA & 
US Switched Access) 

- Verizon (CA & US 
Switched Access) 

10,000 

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

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

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

Provider Estimated Savings (vs C2) 
Monthly Cost 

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

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

Subcategory 1.4 - Long Distance Service 

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

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

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

Provider Estimated Savings (vs C2} 
Monthly Cost 

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

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

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

According to the data provided by AT&T, the City's services for Subcategory 1.2 include MPLS transport DS3 

port service at a minimum line rate of 10 Mbps, and MPLS transport Ethernet port service at a minimum line 
rate of 50 Mbps. The charges for these services _are based on the number of ports that the City has, and 

AT&T's analysis indicates that in January 2014 the City was billed for a total of 3 ports (2 of the former and 1 of 

the latter). Tables 7 and 8 below show the estimated charges by provider for each of these services, and Table 

9 compares the total estimated monthly costs among the providers. 

Table 7 - Estimated Monthly Cost of MPLS Transport DS3 Port Service at a Minimum Line Rate of 10 Mbps 
based on CALNET 3 Rates 

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

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

AT&T 17999 $0 $265.91 2 $531.82 

Verizon MTDS0010 $0 $342.35 2 $684.70 __ 

lntegra 121012 $500 _$784.13 2 $1,568.26 
NWN NWNCA-lOKDS $150 $927.63 2 $1,855.26 

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

Provider Product ID Non-recurring Recurring 
Charge per Port Charge per Port 

__!_i:l_~~ __ 12103_1. ________ $500 -----'$'-4_1_5._13_ 

Number 
of Ports 

1 
Jive 

AT&T 
Verizon 
NWN 

BW-ETH-P-50 $0 $512.50 1 
18010 $0 $699.09 1 
PIET0050 $0 $777.98 1 
NWNCA-50Mbps $0 $892.78 1 

Table 9 - Comparison of Monthly Charges for MPLS Service (C2 vs Potential 
C3 Providers) 

Provider Estimated Savings (vs C2) 
Monthly Cost 

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

Total 
Recurring Cost 

$415.13 
$512.50 
$699.09 

$777.98 
$892.78 

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

According to the data provided by AT&T, the City's services for Subcategory 1.1 consist of carrier DSO service, 
carrier DS1 service, carrier OS3 service, and primary rate ISDN access to the local public switched telephone 
network. A detailed breakdown of the estimated costs by vendor is provided in Appendix C and a summary of 
the estimated monthly costs is provided below in Table 10. 

Our ability to estimate the monthly costs in this case is limited by the fact that for OSO, DS1, and OS3 service,· 
the costs include intra-LATA and/or inter-LATA variable mileage charges (see lines 9 and 10 in Table C-2, for 
example). A LATA, or Local Access and Transport Area, is a geographic area within V1fhich telephone carriers 
may provide local and/or long distance telecommunications services. Connections between points in the same 
region are called intra-LATA connections while connections between points in different regions are known as 
inter-LATA connections. AT&T's product catalog for dedicated transport service explains that intra-LATA 
mileage fees are required when service locations are in different Serving Wire Centers, while inter-LATA 
mileage fees are assessed on a per-circuit basis. In either case, the monthly fees are assessed on a per-mile 
basis measured as the airline mileage between the serving central offices for the service locations in question. 
Thus, the total monthly fees are a function of the City's individual service locations in relation to the LATA 
boundaries and the locations of the service providers' central offices. While AT& T's analysis discloses the 
mileage it used to calculate the City's costs, the only way to determine the corresponding mileage for service 
with Verizon is to request that information from Verizon directly. As that is not feasible due to time and 
resource constraints, we have simplified our analysis by assuming that the total mileage with Verizon would be 
the same as it is with AT&T. 

It should also be noted that AT&T's dedkated transport analysis includes a number of services that are not 
explicitly identified in Verizon's product catalog5 as well as a number of services that are identified in its 
product catalog for legacy telecommunications or that are not considered to be CALNET 3 products.6 Those 
charges have also been excluded from the estimates in Table 10 to further simplify the analysis and ensure 
accurate rate comparisons between the providers.7 

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

Provider 

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

Estimated 
Monthly Cost1 

$164,990 
$166,800 

Savings (vs C2} 

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

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

5 See lines 4-6 in Table C-1, line 11 in Table C-2, line 15 in Table C-3, and lines 18-21 in Table C-4. 
6 These services are collectively identified in AT& T's analysis with the following product ID codes: 1L56X, BCND+, CNLRX, DFOSC, 

GN3RR, P2W, P3H, T6E2D, T6E2X, T6E4X, and Not C3. 
7 However note that by excluding some services from the analysis we are unable to compare the estimated CALN ET 3 costs directly 

with the previous costs under the CALN ET 2 program. 
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While those charges would not apply to existing services that were rolled over to a new contract with AT&T, 
the City likely would incur non-recurring charges when moving its business to Verizon. Based on the rates 
published in Verizon's product catalog and summarized in Appendix C, we estimate that those charges would 
amount to an additional $741,187. In any case, given the limitations of our analysis in this instance, we would 
advise DT to request a quote for the cost of service directly from Verizon if the Department wishes to further 
consider moving some or all of the City's existing service to an alternate provider. 

Category 3 - Metropolitan Area Network Ethernet 

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

Category 5 - Managed Internet Service (MIS) 

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

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

It is also difficult to compare the cost of MIS service with AT&T to the potential cost with lntegra because 
some of the services the City currently subscribes to are not identified in lntegra's product catalog. For 
example, Table D-1 in Appendix D shows that the City's Internet Flat Rate (lnFRa} Service consists in part of 
service at 10 Mbps with a dedicated internet port and T3 transport (see line 2}. However, excerpts from the 
lntegra and AT&T product catalogs in Figures 3 and 4 below show that while both providers offer lnFRa service 
at 10 Mbps with a dedicated internet port and transport, only AT&T offers that service specifically with T3 
transport. Similar differences in lntegra's and AT& T's product offerings occur in two other instances. 
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Figure 3 - Excerpt from lntegra's CALN ET 3 Product Catalog for Managed Internet Service 
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Internet Flat Rate Seivlce 
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dedicated Internet port and 
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$500.00 $410.80 Each $500.00 No Required 

Figure 4 - Excerpt from AT& T's CALN ET 3 Product Catalog for Managed Internet Service 
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In the cases where a direct comparison can be made, the total estimated monthly costs with service from 
AT&T amount to $11,869 while the estimated monthly cost of service with lntegra is $10,068 (a difference of 
$1,801 per month). 

Conclusion 

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

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

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

from one provider to another; 
• potential differences in the technologies used by alternative providers and the compatibility of those 

technologies with other City systems or operations; 
• differences in the quality or level of service offered by potential providers such as the typical frequency 

and duration of system outages and the responsiveness of technical staff when outages occur; and 
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• future plans that the Department of Technology (DT) or other City departments may have regarding 
changes in service. 

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

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

L~~i; . . D 
·. F . :c ... ·· . K. .. L M N 0 R s 

C3 Subcategory' 
_, ------>----'· ----
SrvType Product ID lnvoesc Qty calls Minutes Total C3 custRate C3Total 

2 J1.s Toll Free BHC Primary Rate Interface (PRI} on DSl 1 102.5 102.5 102.S 

. 3.11.s Toll Free TFUSS Extended Call Coverage US Switched 22 55;7 1.49 0.0123 0.81 

4 11.!:> 10111-ree II-USS extended Call coverage us switched 2::14 U()j.2!> L.8.15 u.ou::i 14.~:l 

s 11.5 Toll Free TFUSS Extended Call Coverage US S\llfitched 7 29.5 0.67 0.0123 0.36 

5 l1.s Toll Free TFUSS EXtended.Call Coverage US Svilitehed 6 13.05 0;3 0.0123 0.15 

7 11.5 Toll Free TFUSS EXtended call Coverage US Switched 2 10.03333333 0.23 0;0123 0.12 
a· 11.5 Toll Free TFUSS Extended Call Coverage us Switched 2 1.6i6666657 0.04 0.0123 0.02 

9.11.5 Toll Free TFUSS Extended Call Coverage us Switched 31 . 39.53333333. o.as 0.0123 0.49 

10!1.s Toll Free TFUSS EXtended Call coverage US Switched 3 1.5 0.03 0.012.3 0.02 

1111.5 . Toll Free TFUSS Exterided Call Coverage US S\r.fitched . 11 12.9166f!5Q7 0.28 0;0123 0.16 

3411.5 Toll Free TFCAS Basic Coverage CA Switch Access 14 69.1 1.62 0.0149 .1.03 

-3:>"/i.5 . Toll Free TFCAS. Basic coverage CA Switch Access 1580 14857.33333 351.36 0.014!1' 221.37 
-~35.J1.5 Toll Free TFCAS Basic Coverage CA Switch Access 14 706.1333333 15.65 0.0149 10.52. 

17]1.5 Toll Free TFCAS. Basic coverage CA Switch Access 15 10.31666667 0.22 ·0.0149 0.15 

SiJ1.5 Toll Free TFCAS Basic Coverage CA Switch Access 2 K133333333 0.19 0.0149 0.12 

.•. ~~·11.s Toll Free TFCAS Basic Coverage CA Switch Access 2 5.765666657 0.14 0.0149 o.os 
4011.s Toll Free TFCAS Basic Coverage CA Switch Access 2 10.01666667 0.23 0.0149 0.15 

41 \1.5 Toll Free. TFCAS. Basic Coverage CA S\vitch Access 11 96.2 2.25 .0.0149 .1.43 
42.ji.s Toll Free TFCAS Basic Coverage CA Switch Access 263 322..1833333 12..35 0.0149 4.8 

4311.s Toll Free TFCAS. BasicCoverage CA Switch Access 334 385.2566557 10.45 0.0149 5.75 
c·.1 

44\1.S Toll Free TFCAS Basic coverage CA Switch Access 29 204.55 4.8 0.0149 . 3.05 

45 \1.5 . TollFree TFCAS. Basic Coverage CA Switch Access 205 415.25 10.11 0;0149 6.19 
46]1.5 Toll Free TFCAS Basic Coverage CASwitch Access 163 504.3656657 14.59 0.0149 9.01 
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Appendix B 

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

Caller Paid Dial-in Reservation-less 
Service 

Toll Free Dial-in Reservation-less Service 

Table B-2 - Operator Services 
Service 

Directory Assistance 

Table B-3 - Long Distance Domestic Calling 
Service 

Rate per Minute Minutes 

AT&T Centurylink 

$0.015 $0.012 15,464 
$0.015 $0.015 80,574 

Rate per Call Calls 

AT&T Centurylink 
',• $1.03 $1.99 11 

Rate per Minute Minutes 

AT&T Centurylink 

lntraLATA Calling Dedicated to Switched 
Access Minute 

$0.0149 ·····.• :·:$6.009 ' 
------

lntraLATA Calling Switched to Dedicated 
Access Minute 

lntraLATA Calling Switched to Switched 
Access Minute 

lntraState/lnterLA TA Calling Dedicated to 
Dedicated Access Minute 

. -

$0.0149 . • . ... :; $0.069 

$0.0149/ $0.015 

$0.012 ' .' 

45.3 ---

239,526 

774.2 

Cost 
AT&T Centurylink 

$231.96 $185.57 
$1,208.61 $1,208.61 

$1,440.57 $1,394.18 

Cost 

AT&T Centurylink 

$11.33 $21.89 

$11.33 $21.89 

Cost 

AT&T Centurylink 

$0.67 $0.41 

$3,568.94 $3,592.89 

$9.29 $5.42 
lntraState/lnterLATA Calling Dedicated to 
Switched Access Minute 

lntraState/lnterLATA Calling Switched to 
Dedicated Access Minute 

$0.0149 $0.009 99,838 $1,487.59' $898.54 
--- --------·~----------~---

lntraState/lnterLATA Calling Switched to 
Switched Access Minute 

Interstate Calling Dedicated to Switched 
Access Minute 

Interstate Calling Switched to Switched 
Access Minute 

$0.0149 ' $0:009,; 
-----~-· 

'·"' 
$0.01~9 ' $0.015 

. ·, ,-'>:--

$0.011 < -- -- ,$0.008 

·- $a.oil $0.013 

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

AT&T Centurylink 

Canada $0.032 $0.008 

17 

270.4 $4.03 $2.43 
----

34,444.8 $513.23 $516.67 

105,700.3 $1,16_?.70 ---------$845.60 

26,122.9 $ 287. 35 $339.60 

$7,043.40 $6,207.36 

Minutes Cost 
AT&T Centurylink 

864.3 $27.66 $6.91 

$27.66 $6.91 



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

AT&T Centurylink AT&T Centurylink 

Canada $0.036 $0.014 26 $0.94 $0.36 
Ireland $1.097 $0.082 5.6 $6.14 $0.46 
Korea $0.087 $0.513 1.9 $0.17 $0.97 

-·-· 
Sweden $1.015 $0.072 18.1 $18.37 $1.30 
United Kingdom $0.045 $0.023 23.5 $1.06 $0.54 

$26.68 $3.63 
---- --- - - - - ----- - - -- -

Table B-6 - Long Distance International Calling Dedicated Access - Off Peak 
Service Rate per Minute Minutes Cost 

AT&T Centurylink AT&T Centurylink 
Canada $0.032 $0.008 1245.8 $39.87 $9.97 

$39.87 . $9.97 

Table B-7 - Long Distance International Calling Switched Access - Off Peak 
Service Rate per Minute Minutes Cost 

AT&T Centurylink AT&T Centurylink 
Australia $1.169 $0.062 5.2 $6.08 $0.32 
Canada $0.036 $0.014 220 $7.92 $3.08 
China $0.053 $0.036 1.2 $0.06 $0.04 
France $0.051 . . $0.025 4.6 $0.23 $0.12 
Germany $0.041 $0.025 30.4 $1.25 $0.76 
Greece $1.445 $0.103 1.8 $2.60 $0.19 
Ireland $0.964 '., $0.082' 0.9 $0.87 $0.07 
Israel $0.045 $0.05 0.9 $0.04 $0.04 
Korea __ _iq:Q?L $0.513 7.3 $0.64 $3.74 
Mexico $0.101 $0.056 . 11.1 $1.12 $0.62 ---------
Philippines $1.784 $0.215 40.6 $72.43 $8.73 
South Africa $2.347 . $0.092 0.7 $1.64 $0.06 
Sweden $0.902 '$0.072 8.7 $7.85 $0.63 
United Kingdom $0.045 $0.023 18.7 $0.84 $0.43 

$103.57 $18.83 
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Table B-8 - Long Distance International Mobile Termination Charges 
Service Rate per Minute Minutes Cost 

AT&T Centurylink AT&T Centurylink 

Australia ·----------$1.322 $_0._20_5 ____ ~ ____ $5~ _____ j_Q_:~() __ 
Brazil ·--------- $0.241 $0.261 --~:§____ $8.58 _____ $9.2~--
China $0.046 $0.123 64.8 $2.98 $7.97 --------------------'-----c- --··---------·-·-
Germany $0.30 $0.271 _____ 6 _______ ~~:~ _____ $1._§.?_ 
Guatemala $0.154 $0.277 61.1 $9.41 $16.92 ------------------------ --------~-----~ 

Honduras $1.845 $0.42 250.1 ·----~61_j.?_ __________ $1()!).04_ 
~~~~~~------· $1.968 $0.42 48.5 ________ $95.45 ___________ g0.37 __ 

Nigeria $1.62 $0.4 _ __§ _ _:.1 ______ $?.:QJ.08 ----··---~~?.:44_ 
New Zealand $1.958 $0.24E1 3.9 $7.64 $0.96 
Philippines $2.03 $0.267 3.6 $7.31 $0.96 
Korea $0.118 $2.04 21.1 $2.49 $43.04 
Spain $0.312 $0.284 0.8 $0.25 $0.23 
United Kingdom $0.251 $0.41 36.6 $9.19 $15.01 

$719.43 $248.76 
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AppendixC 

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

Service (AT&T ID/Verizon ID) 

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

2. Central office bridging (DFOBR/CNOB0000)3 

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

4. ADN multiplexing (MQO/-f' 
5. ADN secondary channel (DSOSC) 1

'
2 

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

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

Non-recurring Charge per 
Item 

AT&T Verizon 

$378.00 $306.00 

$0 $0 

$0 -

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

AT&T Verizon AT&T Verizon 

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

$5.64 $17.43 17 $95.88 $296.31 

$1.21 $0.51 502 $607.42 $256.02 

$17,774.76 $10,159.83 

$41.00 - 6 $246.00 
$4.72 1 $4.72 
$2.46 - 3 $7.38 

$258.10 



Table C-2 - Carrier DSl Service and Features 

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

AT&T Verizon 
7. lntraLATA carrier 051 service (TMECS/COIL0001)3 $899 $475 
8. lnterLATA/interstate carrier 051 service 

$899 $150 
----· 

(1LNV9/COLA0001[CDIS9001])3 
_________ _ 

9. lntraLATA variable mileage for dedicated 051 transport 
services (1L58X/CDIM0001)4 

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

11. DSl to voice multiplexing (MQl/-)r,s 

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

$0 $0 

$0 $0 

$0 

• 
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Monthly Recurring Charge Qty Total Monthly Recurring 
per Item Charge 

AT&T Verizon AT&T Verizon 

$76.88 $76.88 
~---~----·---

1,199 $92,179.12 $92,179._1.~ 

$76.88 $169.13 17 $1,306.96 $2,875.21 

$10.29 $0.51 1,049 $10,794.21 $534.99 

$2.31 $1.80 6152 $1,420.65 $1,107.00 

$105,701 $96,696 

-$315.87 $0 2 $631.74 

$631.74 



Table C-3 - Carrier DS3 Service and Features 

Service (AT&T ID/Verizon ID) 

12. lntraLATA carrier DS3 service (Z35AC/CDIL0003)~ 
13. lnterLATA/interstate carrier DS3 service 

(1LN44/CDLA0003;CDIS0003)1 

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

2 

15. DS3 to DSlmultiplexing (?) 

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

Non-recurring Charge per 
Item 

AT&T Verizon 

$1,100 $0 

$1,100 $850 

0 0 

? 
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Monthly Recurring Charge Qty 
per Item 

AT&T Verizon 

$913.28 $743.13 19 

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

$62.07 $2.05 2 

$410 7 

Total Monthly Recurring 
Charge 

AT&T Verizon 

$17,352.32 $14,119.47. 

$913.28 $1,691.25 

$124.14 $4.10 

$18,389.74 $15,814.82 

$2,870 



Table C-4 - ISDN PRI Configurations and Features 

Service {AT&T ID/Verizon ID) 

16. ISDN PRI Package #1@ 56 Kbps {or 64 Kbps)- basic 
monthly rate (PRAS1/PRIB~056;PRIB0064)2 

17. ISDN PRI Package #2@ 56 Kbps (or 64 Kbps)- basic 
_ monthl_y_i::ateJ~_RAS3/PRPB0056;PRPB0064)2 

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

'
3 

19. Primary Rate ISDN alternate routing {PRAAR/-)1
-;
4 

20. Primary Rate ISDN dialing plan {PRADP/-)1
,4 

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

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

Non-recurring Charge per . 
Item 

AT&T 

$0 

$0 

$0 

$50 
$175 
$125 

Verizon 

$200 

$200 
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Monthly Recurring Charge Qty Total Monthly Recurring 

per Item Charge 

AT&T Verizon AT&T Verizon 

$123 $234.73 169 $20,787.00 $39,669.37 
-----···--··--

$123 $234.73 19 1 $2,337.00 . $4,459.87 

$23,124.00 $44,129.24 

$133.35 - 17 $2,266.95 

$10.25 55 $563.75 

$51.25 3 $153.75 
$10.25 5 $51.25 

$3,035.70 



Appendix D 

Breakdown of Estimated Monthly Costs for Managed 
Internet Service by CALN ET 3 Service/Feature and Provider 

25 



Table D-1- Internet Flat Rate Service (lnFRa) 

Service (AT&T ID/lntegra ID) 

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

2. Internet Flat Rate Service at 10Mbps with dedicated 
Internet port and T3 transport (M1051/ -)1

'
2
'
3 

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

'
3 

Notes: 1. Service not identified in lntegra product catalog 

Non-recurring Charge per 
Item 

AT&T lntegra 

$899 $500 

$1,100 

$1,100 

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

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

Service (AT&T ID/lntegra ID) . 

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

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

'
2 

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

Non-recurring Charge per 
Item 

AT&T lntegra 

$899 $500 

$899 
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Monthly Recurring Charge 
per Item 

AT&T lntegra 

$250.31 $159.50 

$1,384.78 

$1,705.09 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$276.14 $183.25 

$447.16 

Qty 

Qty 

6 

1 

1 

1 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$1,501.86 $957 

$1,384.78 

$,1705.09 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$276.14 $183.25 

$447.16 



Table 0-3 - Internet Sustained Bandwidth Ethernet Transport Service (lnSBET) 

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

AT&T lntegra AT&T lntegra AT&T lntegra 

6~lnSBET Service with maximum burstable data rate of $O. $500 $400.78 $194.75 1 $400.78 $194.75 
lOMbps (LNETl0/503005)2 

7. lnSBET Service with maximum burstable data rate of $O $500 s484_83 $194.75 3 $1,454.49 $584.25 
50Mbps (LNET50/503007)2 

8. lnSBET Service with maximum burstable data rate of $O $1,500 s910.2o $666.25 1 $910.20 $666.25 
500Mbps (LNET500/503011)2 

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

2 

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

$0 $484.83 1 

Table 0-4 - Internet Sustained Bandwidth Ethernet Port Service (lnSBEP) [NOT to be provisioned with lnSBET lOG-Base-LSR lOG Ethernet Transport] 

Service (AT&T ID/lntegra ID) 

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

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

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $500 

$0 $500 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$307.65 $461.25 

$478.81 $563.75 

12. Ethernet minimum monthly bandwidth commitment $O _ $307.65 
charge - 30 Mbps {8313/504025j1

'
2 
__ _ 

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

1 

1 

1 

$484.83 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$307.65 $461.25 

$478.81 $563.75 

$307.65 



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

Service (AT&T ID/lntegra ID) 

13. lOG lnSBEP minimum bandwidth commitment charge -
1500 Mbps (8385/505001)1 

Notes: 1. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $1000 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$5,762.94 $5,535 

Qty 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$5,762.94 $5,535 

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

Service (AT&T ID/lntegra ID) 

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

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

Notes: 1. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $500 

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

AT&T lntegra AT&T lntegra 

$223.04 . $358.75 1 $223.04 $358.75 

$552.72 $563.75 1 $552.72 $563.75 



20151208-7409 

City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 

Third Amendment 

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

RECITALS 

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

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

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

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

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

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

First amendment, 
Second amendment, 

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

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

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

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

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

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

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

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

5. Compensation to Contractor. 

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

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

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

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

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

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

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

5. Compensation to Contractor. 

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

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

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

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

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

3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and 
after the date of this Amendment. 

4. Legal Effect. Except as expressly modified by this Amendment, all of the terms and 
conditions of the Agreement shall remain unchanged and in full force and effect. 
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date 
first referenced above. 

CITY 

Recommended by: 

Migue A. Garn·. 
City CI · ector 
Department of Technology 
City and County of San Francisco 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By: . WI .. · .. ·m·~ M:~ta~· 
Deputy City Attorney 

Approved: 

Jaci Fong 

CONTRACTOR 
AT&T Corp.,--. 

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

City and County of San Francisco 
Office of Contract Administration 

.· Purch.~sing Division 

Second Amendment 
' . , : 

148910UA 

THIS AMENDMENT (this "Amendment'!) is made as of September 1, 2014, in San 
Francisco, California, by and between AT&T Corp. ("Contractor"), and the City and County of 
San Francisco, a municipal corporation ("City"), acting by and through its Director of the Office 
of Contract Administration. · · 

.RECITALS . . . . 
WHEREAS, City and Contracto~ have entered into the Agreement (as defined 

~o~;~d · · 

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, 
20 I 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 April 26, 2013. 

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

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

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

... an_d_theTenn_setforth.in the.incorporatedagreements ..... · - ·-- ---·- ··· .. ___ ··--·- -· 

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

2. Term of the Agreement. Subject to Section I, the term of this Agreement shall 
commence on the Effective Date and terminate on December 31, 2015; provided, 
however, that the term of the specific agreements incorporated herein shall be as set forth 
within each incorporated agreement. Under this Agreement, "Term" shall refer, as the 
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context reasonably dictates, to both the Term of this Agreement and the Term set forth in 
the incorporated agreem~nts. 

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

4. Services Contractor Agrees fo Peiform. Consistent with the terms of this Agreement, 
the Contractor agrees to perform the services. including but riot limited to those services 
listed in Exhibit A, "Description of Services,'' attached hereto and incorporated by 
reference as though fully set forth herein: · .:. · · .... :. ~ ·"' .-.~ .. , ~:. · 

· ~ "a~···xrr§~~~rc·e; ob·t~i-~~~t6;;'city :d~·~i~g.th~ ·;y;r;, ~hi~h·~~e ~~ailabTe tinder the ~o·~;~~t:·=·· .,.","C···· ~, ·. ,. · ··~, 
between the State of California Depattment ofTechriology Services and Contractor,. 
executed by the State Department of Technology on or about January 24, 2007, which 
can be found at hltps://ebiineLsbc.com/cHlnetinfoii ("Calnet 2"), will be obtained and 
provided in accordance with Cal net 2 and shall be subject to the temis 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, arid Video Services) and/or a Calnet 2 "Authorization to Order 
Under State Contract" for Module 2 Services (Long Distance and Network Based 
Services). The City and Contractor entered into an Authorization to Order Under State 
Contract ("ATOs") for both Module l and Module 2 Services, effective July 8, 2007, 
both of which m·e attached hereto as Exhibit B and incorporated herein by this reference. 
These A TOs superseded and replaced the Cal net l Contract B-4 Authorization to Order 
_executed by the parties in December of 2003 in its entirety. · 

. . . . . . . 

Such secti6n is hereby amended in its entirety to read as follows: · 

4. Services Contractor Agrees to Peiforrh. Consistent with the terms of this Agreement, 
the Contractor agrees to perform the services, including but not limited to those services 
listed in Exhibit A, "Description of Services," attached hereto and incorporated by 
reference as though fully set forth herein. All referepces to Calnet shall be' to Calnet 2 
and Calnet 3. 

a. All Services obtained by City during the Term, which are availabie under the contract 
between the State of California Department of Technology Services and Contractor, 
dated January 30, 2007, which can be found at hltps://ebiznet.sbt.com/Culnetinfoii 
(''Calnet 2 "), will be obtained rind provided iri 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.{:; and Module 2 Calnet 2 Services, effective 
July 8, 2007, both of which are attached hereto as Exhibit Band incorporated herein by 
chis reference. All Services obtained by City during the Term, which are available under 
the contnict.s between the State of California and Contractor (Contract for CALNET 3 
Statewide Contract A (SWC-A), C3-A-l2-10-TS-Ol, dated November 15, 2013 and 
Contracc for CALNET 3 Statewide Contract B (SWC-B), C~-B-12-10-TS-Ol, dMed April 
l, 2014), which can be found at http://mrirketing.drs.ca.gov/culnet3/ (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 theretn. 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 Cal net 3 by executing a Cal net 3 "Authorization to Order 
Under State Contract" for I Services under Calnet 3 C3-A-12-10-TS-O l or under Cal net 
3 C3-B-12-IO-TS-Ol. 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 forty five (45) days from date 
of invoice. City will ma_ke best efforts to pay within forty-five (45) days from date of invoice. 

In no event sh~ll the tot~} amoi.mt paid under this Agreement exceed Sev~nty Five 
Million Dollars ($75,000,000.00) during the _Term of the Agreement, unl,ess otherwise agreed to 
by the Parties in writing; provided, however, that City is respOnsible for services authorized by 
the CIO or his 'designee provided by Contractor under this Agreement. . 

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

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

The Controller is not authorized to pay invoices submitted by Contractor before 
Contractor's submission of HRC Progress Payment Form. If Progress 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 Ninety-Seven 
Million Nine Hundred and Fifty Three Thousand Seven Hundred Dollars ($97,953,700) during 
the Term of the Agreement, unless otherwise agreed to by the Parties in writing; provided, 
however, that City is responsible for services authorized by the CIO or his designee provided by 
Contractor under this Agreement. 

No charges shall be incurred under this Agreement nor shall any payments become due to 
Contractor until reports, services, or both, required under this Agreement are received from 
Contractor and approved by t~_~J?l_r_e_c_~2! of t~~_Qemi.rt111_tmt.9L'fi:cJrnQlQgy__or_designee as_being __ 
iri acccfrdaiice-with fhiS Agreement. City may withhold payment to Contractor in any instance in 
which Contractor has failed or refused to satisfy any material obligation provided for under this 
Agreement. 

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

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

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

2d. :{leplacing "Earned Income Credit (EiC) Forms" Section with "Consideration of 
Criininal History in Hiring and Employment Decisions" Section. Se~ticm 31 "Earned 
Income Credit (EIC) Forms ,"is hereby replaced liiits entirety to r~ad _as _foJ_!OjV_l'~ .. - "-- . ,_ - - . ·- G ·- -·-

~~-~.~~~~~--~-~~-g-~-~--~~~-~-~~~~--·~-=~-~-~-~=-~--~~~--~ .. -~.,~~--~:~-'-'=--~-~--~~v*r~·~#-~~~-~-~--~=~--~~-~-~-~c;~~--~--~--~-~~---~--~-=~=--~~--~-~-~,~~~ 

31. Consideration of Criminal History inHfring and Empl~yment Decisfons: 
it. . Contractor agrees to cciitiply fully with and be bound oy'atl of the provisions of 

Chapter 12T "City Contractor/Subcontractor Consideration of Criminal History in Hiring 
and Employment Decisions," of the S~n Frandsco_ Administrative Code (Chapter 12T), 
inducting the r(!medies provided, and implementing regulatfons, as may be amended from 
time to time. The provisions of Chapter i 2T are incorporated by reference and made a 

·part of this Agreement as though fully set forth herein. The text of the Chapter 12T is 
available on the web at www.sfgov.org/olse/fco. A partial listing of some of Ccinfractor' s 
obligations under Chapter 12T is set forth in th.is Section. Contractoris required to 
comply with all of the applicable provisions of 12T, irrespective of the listing of 
obligations in this Section. Capitalized terms used iri this Sectio·n and not defined in this 
Agreement shall have the meanings assigried to such t~rms in Chapter 12T. 

b. The requirements of Chapter 12T shall only apply to a Contractor's or 
Subcontractor's operations to the exten_t those operations are in furtherance of the 
performance of this Agreement, shall apply only to applicants and employees who would 
be or are performing work in furtherance of this Agreement, shall apply only when the 
physical location of the empioyment'or prospective employment of an individual is 
wholly or substantially within the City of San Francisco, and shall not apply when the 
application in a particular context would confliet with federal or :state law or with a 
requirement of a government agency implementing federal or state faw. · 

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

d. Contractor or Subcontractor shall not inquire ~bout, requi~e 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: (l) 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 employmerit~ or employees to disclose on any employment 
application the facts or details of any conviction history, unresolved arrest, or any matter 
identified in subsection 31 (d), above. Contractor or Subcontractor shall not require such 
disclosure or make such inquiry until either after the first live interview with the person, 
or after a conditional offer of empioyment. · 

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

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

h. Contractor understands and agrees that if it fails to comply with the · 
requirements of Chapter l 2T, 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 $I 00 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 
oJ:work· for a future procurement are actually incorporated· into the-future procurement and will 
result in a contract award for the provision of services, the procurement of goods or supplies, or 
any other related action. 

Contractor acknowledges and agrees that the phrase "develop/recommend a specific solution 
and/or scope of work for a future procurement" as used in the preceding paragraph shall include 
but not limited to the development of estimates, specifications, selection criteria, equipment lists 
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or other bid documents. The phrase "future procurement" includes the bidding or other 
competitive process and award of a contractor to a contractor, vendor, or supplier. The 
prohibition defined in the preceding paragraph shall extend to precluding Contractor and/or its 
subconfractor from assisting or participating with or receiving any compensation or other benefit 
from a third party bidder, contractor, or vendor responding to the future procurement or 
providing services, goods or supplies under a contract awarded pursuant to the future 
procure111ent. 

3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and 
;-~"'~' ~-,·=~~-''""··-~""'-·'""'afteJ1.::the4iate;.of.s.tl;ils:.;Amei:io.men.t;·-·~ ;g··-- ·;;;;.,·_, .. - .,.--,---· ~----,,,=-··--·- ----- "- --_-- "------ ---- ----~ """-~,- -~-=--~-~,.,~:'·c·=~a='" 

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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This Amendment shall be void if not executed by the City and received by AT&T within 30 
days of the date AT&T executed the Amendment, or if the City alters, adds or deletes any 
Qf the provisions in the version executed by AT&T. 

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

CITY 

CITY 

Recommended by: 

CONTRACTOR 
AT&T Corp. 

~~Jr.:CPA By: ___ G_A_B-Rl-ELA_AA_TU_L_O_W_Sl<l _ _...,::=-"'";....j 

~b &, ~utY CIO/Director ai*1 Gaiefo.f.8ti\f~ Title: --~C ..... o .... n .... t~ ..... a ..... ctH~'fflAao1tnif:alt:lg~emttff"!lenFtff.__-
Department of Technology · 
City and County of San Francisco City vendor number: 14037 3 l ~ l l ~ 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By:M~~ 
Deputy City Attorney 

Ap~~: 1'~····-
t'~ /.J. . . ·: 

Jaci Fong · · . · 
Director of the Office of Contract Administration, and Purchaser 
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20130313·2397 

City and ColU1ty of Sm1 Fl'1mcisco 
Office of Contract Atlntln.istration 

Pw•chush1g Dlvtslou 

Fh'st Amembnent 

NON MA 

TffiS AMENDMENT (this•• Amendment") is made as of~d r?.:f, 2013, in San 
Francinco, Califomia, by nnd between: AT&T Corp. for itself and on behalf of its Affiliates 
(

11Co111ractor"), and the City and County of San Francisco, a municipal corporation ("City"), 
acting by and through its Director of the Office of Contract Ad111i11istratio11. 

RECITALS 

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

WHEREAS, City and Contt·actor desire to modify the Agi·een1ent on the terms and conditions set 
forth herein to update a form attached to the master agreement: r .i 

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

NOW> THEREFORE, Co11tracto1· and the City agree as follows: 

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

n. Agreement. The 1erm "Agr:eement" shall mean the Agreement dated February 6, 
2010 between Contmctor and City. 

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

2. l\focliflcntions to the Agl'cemcut. The Agreement is hereby modified ns follows: 

a. Exllibit G. Exhibit G is hereby replaced in its entil'ety with the Exhibit 0 attached 
hereto. 

3. Effecti\'e Dnte. Ench of the modifications set forth it1Sedtion2 shall be effective on and 
nf:\er th~ date of this .. Amendmeut.-- -

4. Lcgnl Effect. Except as expressly modified by this Amendment, nil of the tel'Jlls nud 
conditions of the Agreement shall remnin unchanged and in fttll force and effect. 
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, ' 
IN WITNESS WHEREOF, Co11tractor ru1d City have executed this Amendment as of the date 
first referenced above. 

CITY' CONTRACTOR 

Recommended by: AT&T Corp. 

.~.-- ~~,c ·-·~·"•''-""''~'-'-·~."'~~'{·-i··:.---~-~'. · ...... ~-~.,.-~---""~.--~.= ~ci~:~i::<;:Jj/}};r;;/]"'~~~~>r 
. I Kennetll'Bukowski · 

Aeling Chief :fuformnlion Officer 
Directorj Depa1tmeut of Technology 

Approved as to Fo1;in: 

Dennis J. Herrera 
City Attorney · 

By:~ Mruar tGUtierrez 
Deputy City Attorney 

Approved: 

Jnci Fo1 
Directo of the Office 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. 
Slreet Address: or enter lhe lntemaUonal Affillate Name 
City: Slate/Province: 

' .. . 
Zip Code: :Counl!V: '' 

customer Contact (for notices) ·· AT&T Contact (for notices) 
Name: Street Address: 
T!Ue: . 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 1:.f 

ATTN: MSA Support Team 
Emalt: mast®att.com 

This Master Services Agreement ('MSA"), between the customer named above ("Customer") and the AT&T enuty named above 
("AT&T"), Is part of Iha Agreement between !he City 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 
Cbv Its authorized representaUvel 

Bv: 

Name: 

Tille: 

Date: 

Approved as to Form: 
Pennis J, ·Herrera - · 
Cily Attorney 

By:--------­
[name of Deputy City Attorney] 
Deputy City Attorney 

MOO (5·09) 
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AT&T 
{by its authorized representative) 

Bv: 

Name: 

Tille: 

Date: 
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·.· . 
.., 

1. INTRODUCTION 

1.1 Overview of Documents. This MSA and the following addlllonal documents (collectively, the "Agreement") shall apply 
to all services and equipment AT&T provides Customer pursuanl lo !his Agreement eservlcesj and shall conUnue In effect so 
long as Services are provided under !his Agreement: . . 

{a) ' Pricing Schedules. A "Pricing Schedule" means a pricing schedule (including related attachments) or other document 
!ha! Is aUached to or Is later executed by the parUes and references this MSA. A Pricing Schedule Includes the Servlcf)s, 
Iha pricing (Including discounts and commflments,Jf appllcable) and the pricing schedule tenn ("Pricing Schedule Term").· 

.. ·~·· (~L ,.J~rlf[~ .a11d ()yld~}:)Qo~s~t§r[ffi;~. . . alnln. .the.desc. Rl[QD§.~tiQIDQJIO~..aiberJetm~and:ooildltlorisdor.-~·-·--- .-=~· -· ·- ·0 - .... ' 

"":-~~··.,-""':··~:·:.~:··=··~ ... '""'·-.'""'·.··c*-'--·""-"'"-~-·-·"9'9-=·· ~--~a"Serv ce I a · T& or s Affil ates ry aulhorllles. "Guidebooks" are documents (deslgrialed as , . · 
Guidebooks or Price Lists) containing Iha descriptions, pricing and other terms and cond.iUons for a Service that Were but 
no longer are fired with (egul;:itoiy authoritras •. Tariffs and Guidebooks can be round at alt.com/servlcepublicatloris or · 
other locatfons AT&T may designate.· · · 

(c) Acceptable Use Policy. AT&fs Acca.ptab!e Use Poilcy ('AUP•) applles to Customer's a~d Users' use of (I} Services 
provided over or accessing !he Internet and (II) wireless (I.e., cellular) data and messaging Services. The AUP can be 
found.at all.com/aup or other.locations AT&T may des!gnafe, · 

{d) Ssrv.lce Guides. The descriptions, pricing and oiher terms and condillons for a Service not covered by a Tariff or 
Guidebook may be contained in a Service Gulde, which can be found at a!l.com/servlcepubllca!lons or other locatlons 
AT&T may designate. . 

. . . ·: . .. .. . . . . . ··f ~ 

1.2 Prlorlly of Documents. The.order of pnorily of the documents that form this Agreement Is: Pricing Schedules; this ' 
MSA; the Master; !he AUP; and Tariffs, Guidebooks and Service Guides; provided that, Tariffs will be first In priority In any 
jurlsdlcUon where appllcable law or regulation does not permit contract terms to fake precedence·over Inconsistent Tariff terms. 

M Revisions :to .. Documents. Subject to Section 8.2(a). (Malerlally Adverse Impact), AT&T may revise Service 
Publrcatlons al any time.. · · · · · · · · 

1.4 . Exec~tion b; Afflllates. An AT&T Affillale or Customer Affiliate may sign a Pricing Schedule In its own name, and 
such Affiliate contract wlll be a separate but associated contract incorporatlng the lenns of this Agreement. Customer and AT&T 
will cause their respecllve Affll!ates to comply with any such separate and associated contract. 

2.. AT&T DELIVERABLES 

2.1 Services. AT&T wlil either provide or arrange to have an AT&T Affiliate pro~ide Services to Customer, subject to the 
avallabllily and operaUqnal limitatlons of systems, facllilles and equipment, Where required, an AT&T Affiliate authorized by the 
appropriate regulalory aulhorltywilf be the service provider. 

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

2.3_ .. ___ Software. Any- software· lhat·AT&r. furnisheS. to Cust~mer- will-be governed- by the written termflmd condUions 
applfcable to such software. Tille to such software remains with AT&T or Its supplier. Customer must comply with afl such terms 
and conditrons, and they take precedence over this Agreement as lo 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 Service~; In addllion, if Customer doeS not obtain at Customer's expense timely access reasonably 
required by AT&T to property lhat Customer does not control (other than public properly), AT&T may delay or terminate the 
Service Components dependent upon such access and may recover any applicable lermfnaHon charges. Access rfghls mean 
the right to construct, !ns!afl, repair, maintain, replace and remove access lines and network faclfltf es and the right to use 
ancillary equipment space wllhln a bulldlng for Customer's conneclion to AT&T's network. Customer must provide AT&T timely 
Information and access lo Customer's facililles and equipment as AT&T reasonably requires for the Services, subject lo 
Customer's reasonable security policies. Customer will furnish any conduit, holes, wlreways, wiring, plans, equipment, space, 
power/uUfi!les and other !!ems as AT&T reasonably requires for the Services and wlll obtain any necessa,Y lk:enses, permits and 
consents (Including easements and rights:of-way). Customer will have the Site ready for AT&T to perform lts 1Vork according to 
a mulually 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 aceesses any Service provided lo Customer. Customer will cause Users to 
comply wit!) !his Agre~ment and ls responsible for Users' use of any Service unless expressly provldecl lo the ~ntrary In an 

·applicable Service P~bflcalion. . ·· · . . · · . · ·· · . 

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

4. PRICING AND BILLING 

4.1 Pricing and Pricing Schedule Term: Terms Appllca~leAfterEnd of Pricing.Schedule Term. The prices listed in a 
Pricing Schedule are stabilized unUI the end of Iha Pricing Schedule Term and wlll apply .In lieu o{ Iha corresponding prices set 
forth ln the applicable Ser\llce Publication. No promotion, credit crwatversetforlh in a Service PubllcaUon will apply. At the end 
of the Prfclng Schedule Term, Customer may conUnue Service (subject lo any applfoable notice or other requirements In a 

. Service Publicallon lo lerminat" a service Component) under a monlh·lo-monlh service arrangement al the prfces, terms and 
condltrons lri effec( on the last day of !he pricing Schedule Term. AT&T may change such pnces, terms or condilfons ori 30 
days' prior nolfce to Customer. ·· · · · · 

4.2 Addltlonal Charges and Taxes. See Secl!on 10 of !he Master. 

4.3 Biiiing. . . '• .. ' 

Unless a Service Publ!c.aUon specifies otherwise, Customer's obllgatlon to pay for a Servlc.e 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 wllhdrawn), Customer's Affiliates may be invoiced separately, and AT&T will accept payment from such Affillates. 
customer wlll be responsible for payment If Customer's Afflllales do no! pay charges In. accordance with this Agreement. AT&T 
may require Customer or its AffiRates to tender a deposit If AT&T determines, In ifs reasonable judgment, that Customer or its 
Affiflates are not creditworthy, and AT&T may apply such deposit to any charges owed. · · · 

4.4 Payments. Payment Is due within 30 days after ihe dale of the invoice (unless another date Is specJRed In an 
applicable Tariff or Guidebook) and must refer to the Invoice number .. Charges mus! be paid In the currency specified In the 
invoice. Restrictive endorsements or other statements on checks are void. Customer wlll reimburse AT&T for all costs 
associated with collecting delinquent or dishonored paymerits, Including reasonable attorneys' fees. 

4.5 Delayed B.llllng; Disputed Charges. Customer will not be required to pay charges for Services invoiced more than a 
months after close of !he ·bllllng period In which the charges were Incurred, except for calls assisted by an automated or five 
operator. If Customer disputes a charge, Customer wlll provide. notice to AT&T specifically identifying the charge and Iha reason 
it Is disputed wllhin 6 monlhs after the dale of Iha affected Invoice, or Customer .waives !he right to dispute the charge. The 
portion of charges In dlspu!e may be withheld unlll AT&T completes !ls lnvesUgaUon of the dispute, .If disputed charges are 
withheld, Customer will Incur late payment fees commencing on the due dale of Iha orlglnal lnvotce In accordance with Seclion 
4.4 (Payments) except to !he extent that !he parties agree or a court or regulatory authority determines Iha! !he disputed charges 
were Invoiced In error. 

4.6 MARC. Minimum Annual Revenue Commitment ("MARC•) means an annual revenue commitment setJorlh In a Pricing 
Schedule !hat Customer agrees to saUsfy during each 12-consecutive-monlh period o( the Pricing Schedule Term. If Customer 
Fails to sansry the MARC for any such 12-monlh period, Customer win 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-monlh period, and . 
AT&T may withhold contractual credits unlll Cu$fomer pays the shortfall charge. 

4. 7 Adjustmenh1 to MARC. 

· (a) --- 111-the-event·ora buslrress downturn ooyona·cusTumei'sconifoCofacorporate <!ivestlture,-mers~~;~q~;lt1~~-or 
signlflcanl restructuring or reorgani2alion of Customer's business, or network opUmlzaUon using other Services, or a 
reducllon of AT&T's prices, or a force majeure event, any of which slgnlflcanUy Impairs Customer's ablllly lo meet a 
MARC, AT&T wfll offer to adjust Iha affected MARC to refiecl Customer's reduced usage of Services (with a 
corresponding adjustment to the prices, credits or discounts available al the reduced MARC level). If the parries reach 
agreement on a revised MARC, AT&T and Customer wlll amend the affected Pricing Schedule prospectively. This 
Section 4.7 wlll not apply to a change resulting from Customer's decision to use service providers other than AT&T. 
Customer wlll provide AT&T notice and evidence of !he condl!lons Customer belleves will require the appllcatlon of !his 
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(b) 

provision. This provision does not constitute a waiver or any charges, lncludlng monthly recurring charges and shortfall 
charges, Customer Incurs prior lo amendment of the ~ffecled Pricing Schedule; .. 

If customer, through merg~r; consolidation, acqulsJ!lon or otheiwfse; acquires.a new business or opera!lon, Customer 
and AT&T may agree lil writrng to Include !he new business or operaUon under this Agreement. Such agreement will 
specify the Impact, ff any, ot such addition on Customer's MARC. or other volume. or growth discounts and on 
Customer's attainment thereof. 

5. CONFIDENTIAL INFORMATION. See Sec!ion 23 of the Master. 
· ...•. G.:,, .. , .. ~, LIMITA'l'ION~Qfd.iABJLlT.uNCMllSCl.AIM.ERS~~·:,~~;,_""'.,~,~:··"~-:~: ~~·· ~ .. ·*· .. ·~~··~· ·~·~-~·---~·~~ .. ·-~· ~-··-~·-"'"'···~-· .,,.~-=· -=-.. ·-~ .... """. :-~·--.·==.·· .. ·"""'-: :~ .. "~ ... -

6. 1 · Limitation of Llablllty. See Section ft of the Master. · 

6.2 . . Disclaimer 'of Liability~ EXCEPT TO THE EXTENT CAUSED BY frs· GROSS NEC3LIGENCE OR WILLFUL 
MISCQNDl)CT, AT&T WILL NOT· BE LIABLE FOR ANY DAMAGE$ ARISING OUT OF OR RELATING TO: 
INTEROPERABILITY, ACCESS OR JNTERCONNECTION OF THE SERVICES WITH APPLICATIONS, DATA, EQUtPMENT, 
SERYICES, 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 

~J~~~S~l~N~?~:~~~~; F~'ti ~~~o?~ ~i~~~J~~YE~~~~bR~~SiNO~~Ts c~~~E~~:r~\g~~E~R c~ti~R~~ 
MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCESS TO OR THEFT, AL TERA TION, LOSS OR DESTRUCTION 
OF CUSTOMER'S (OR ITS AFFILIATES', USERS' OR THIRD PARTIES') APPLICATIONS, CONTENT, DATA, PROGRAMS, 
INFORMATION, NETWORKS OR SYSTEMS; . . . . . . . . . 

G.3 . · · Olsclalmsr of W~rr~nties: AT&T MAKES NO REPRESENTATIONS OR WARRANTIES; EXPRESS OR IMPLIED, 
. SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY, FITNESS FOR. A 
PARTICULAR PURPOSt, 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 COMPLETEO WITHOUT ERROR OR 
INTERRUPTION (INCLUDING CALLS TO 911 OR ANY SIMIJ/\R EMERGENC'(R~SPONSE NUMBER) AND MAKES. NO 
GUARANTEE REGARDING NElWORK 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 
PROCEDURE'S WILL PREVENT THE LOSS OR ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER'S DATA AND 
INFORMATION. . ·.: . . ' · . . . 

~A ' Appljcatl~h· and Survival. The discialmer of warranlles and. limitations of llabllity set forth 'in !hi~ Agreemenhvill apply 
regardless of the form of action, whether lrfconlract, equity; tort, strfot l!ablllty or otherwise, or whether damages were 
foreseeable and of whether a party was advised or the possiblllly of s11ch damages and will apply so as to flmit the llablll!y of 

· each parlY.. and ils Affiliates and their respeoUve employees, dfreclors, subcontractors and suppliers. The fimitallons of llabinly 
anc!'. disclaimers-set out-In lhis-Section-6 Wil~survive-fallufo ofanyexcluslve·rernedles·provlded In this Agreement - -. ··-·. ··~.. -

7. THIRD PARTY CLAIMS 

7.1 Re~lprocal lnde'!1nlfl~atton. See section. 16 of ihe Master.-: 

7.2 . Patent; Trademark,. Copyright or Trade se·cret Infringement~ The following provisions apply; . 

(a} AT&T's' Obligations; AT&T ·agrees: ~t lls expense fa de(end, and either lo sellfe any thlfd-parly claim against 
Customer, lls Affiliates and Its and their respective employees _and directors or to pay afl Damages that a court flnalfy 
awards against such parties for a claim alfeglng that a Service provided lo Customer under this Agreement Infringes 

. any patent, trademark, copyright o~ trade secret, but not where Iha cf armed Infringement arises out of or results from:· 
(a) Customer's, l!s Afflllale's ot a.User's content; {b} modifications lo the Service by Custoroer, Its Affilfates or third 
parlies, or combinaUons of the S13rvice with any non~AT & T- services or products; (c) AT& T's adherence to Customer's 
or !Is Affillate's ~ritlen requirements; or (d) use of a Service In v!olallon of this Agreement. · · · · 

(b) . Customer's Obllgatlons. Customer ag_reas al ils expense to defend and eiilier to settie any third-party claim. agaJnst 
AT&T, Ifs Affiflates and its and their· respective employees, direc!ots, subcoiltrac!ors and suppliers or to pay alf 
Damages that a court finally awards against such parties for a clalm that: (a) arises out of Customer's, Its Affiflate's or a 
User's access to or use of the Services and the claim fs not the responsfblllly of AT&T under Seclloil 7,2; (b} afleges 
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that a Service Infringes any paten!, trademark, copyright or trade secret and falls within the excepllons in Section 7.2; 
or (c) alleges a breach by Cuslomer, Its Affiliates' or Users of a softwl!re lfcense agreement governing software 
provided in conneotlon with !he Services. · · 

(c) Infringing Service~. Whenever AT&T Is liable under SecHon 7.2(a), AT&T may at 11s·oplion ellher procure the right for 
Customer to conUnue using, or may replace or modify, the se.rvice so !!Jal it Is non-Infringing. 

7.3' ' ' Notte& and, 'cooperation. Th~· party, seeking def~~se or' selUement ~f ~ lhlrd-parly claim .under this Section 7 will 
provide notice to Iha other party prompUy upon learning of any claim for which defense or setuement inay be sought, but failure 
to do so wHI have no effect except lo the extent the other party ls prejudiced by the delay. . The party ~eeking defense or 
sel(lement will alfow the other parfy to contr9I the d,efense and setUeme11t of .!he. claim ard ,will reas(mably cooperate with Iha 
defense. The defending party will use counsel reasonably experienced In !he subject malterat Issue and will not sellle a claim 
without the written eonsent of the parly being defended, which consent will not be unreasonably withheld or delayed, except that 
no consent will be required to sel!le a claim where relfef against the party being defended Is llmi!ed to monetary damages that 
are paid by the defending party under this SecUcm 7. · · · 

8. 'SUSPENSION ANO TERMINATION ' 

8.1 Termination of Agreement. See SecUons 19~a.3 and 4 of lhe Master .• 
: . . 

8.2 Tern:ilnatlon or suspension of Services. The followlng addi!ional !ermlnaUon provisions apply: 

(a) Materlal Breach. either party falls to perform or observe any material term or condlUon of this Agreement, Including 
non-payment of charges, and such fallure conUnues unremedled for 30 days after receipt of receipt of nollce, lh!'! 
aggrieved party may terminate. the affected Service Components and,. if lhe breach Implicates the enUre Agreement, ' 
terminate the entire Agreement. If Customer Is fn breach, AT&T may elect to suspend (and later terminate) the 
affected Service Components and, if the breach lmplloates the enUre Agreement, suspend (and rater terminate) the 
enUre Agreement. . . 

(b) Materially Adverse Impact. If AT&T revises a Service PublicaUon, tile 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 lo terminate the affected Service Components 
on 30 days' noUce lo AT&T, given not later than 90 days after Customer first learns of the revision to the Service 
Publ!calfon. · "Malerlally adverse Impacts• do not lnc.lude changes to non·slablliz~d pricing, changes required by 
governmental authority, or assessment of or changes lo additional c.harges such as surcharges or taxes. 

(c) Internet Services. If Customer falls to rectify a violation of the AUP within 5 days after receiving notice from AT&T, 
AT&T may suspend the affected Service Components. AT&T reserves the right, however, to suspend or terminate 
lmmedfalely when: (1) AT&T's suspension or termination Is in response to mulllple or repeated AUP vlolatlons or 
complalnlsi (II} AT&T Is acting in response to a court order or governmental nolice !hat certain conduct must ba 
stopped; or (Iii) AT&T reasonably determines that {a) it may be exposed to sancllons, liability, prosecuUon or other 
adverse consequences under applicable law If AT&T were lo allow the violation lo continue; (b) such violation may 
harm or interfere with the Integrity, normal operallons or security of AT&T's network or networks wilh which AT&T Is 
interconnected or may Interfere with another customer's use of AT&T services or the Internet; or (c) such vlolaUon 
otherwise presents an imminent risk of harm to AT&T, AT&rs customers or Us or their respec!lve employees. 

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

(e) Infringing Seivlces. If the options described In Section 7.2(c) {Infringing Services} are not reasonably avallable, 
AT&T may at its opUon terminate the affected Services or Service Components wllhout llablllty other than as staled in 
Section 7 2(a) --- ----- - -~ - ----~-- -- - - -- -- --------- ... _ ···-·-·-· •. -·· ~-- ------ - -·-~-~ ·- -~- - ··- ---------~-- - ··--· --·----. ---

(Q Hazardous Materials. See Section 61 of Master. 

8.3 Effect of T ermlnatron. 

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

(b) If a Service or Service Component Is terminated, Customer will pay all amounts Incurred prior to the effective dale of 
termination. 
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8.4 
(a) 

'. 
(b) 

Termination Charges. 
- . . . . . 

If Customer term! nates !his Agreement or an affected Service or Service Component for cause In accordance with Iha 
Agreement or if AT&T terminates a Se/Vice or Service Component other than for cause, Customer wlll nol be llable for 

. the termination charges set forth fn this Section 8.4. · · 

If Customer terminates a Service or Service Component prior (O Cufov~r other than as set f~rih In Section 8.4(a), 
Customer will reimburse AT&T for Ume and materials Incurred prior lo the effecUve date of termination, plus any third 
party,chiirs~s re§u!UogJromJbe termination. ~- · · · - - --- - -

.. - ~-~- __ "c:·~,(g)".,~' .. "·~!21·,!lSIJPB.~lRq~l~etJortl:tJoJb~or.it~ey,.1n .. ail;;approi.ie~~rlcing~s~edule~4i;Gu$t~mell"!MnlifateffseNicfill'·· ·· · --·--_· -· · ·::-.;0-.c-· "'~· 
. .. Service Component after Cutover olher than as set forth Jn Seclfon 8.4(a) or If AT&T termlnal~s a Service or Servfce 

Component fo~ cause; Customer wllf pay appllcable termlnalloh charges as follows; (l} 50% (unless a different 
percentage ls specified l_n the Pricing Schedule) of t~e monthly recurring charges for lhe terminated service or Servl99 
Component mulllplfed by the months remaining In an appllcable Mlnlmuf!l Payment Period; (II) If termination occurs 
before !he end of an applfcable Minimum Re!enfion Period, any associated walvecj or unpaid non-recurring charges; 
and (Ill} any charges incurred by AT&T from a third party {/.e-., not an AT&T Affiliate) due to the fermlnaUon. The 
charges set forth fn Sections 8.4{c)(I) and (II} wiU not apply if a terminated Sef\llce Component Is replaced with an 
upgraded Service Component at the same Siie, but only if lhe Minimum Payment Period or Minimum Retenffon 
Period, as applrcable, (Iha 'Minimum Period·) and associated charge for the replacement Ser\tlce Component are 
equal lo or greater lhan the corresponding Mfn!mum Period and associated charge for the terminated Service 
coni~onenf, respecUvely, and If lhe upgra~e Is not restricted Jn the applfcable Service Publlcallon. 

{~). In addiUon; if customer terminates a Pricing Schedule that has a MARC, Cuslomer wflf pay an amount equal lo 50% 
of the unsaUsUed MARC for !he balance of !he Pricing Schedule Term; 

9. IMPORT/EXPORT CONTROL · 

Neither party wlll use, distribute, transfer or transmit any equipment, services, software or lechnlcal lnformalion provided under 
!his Agreemeni ·(even If Incorporated Into other products) except Jn. compliance with all applicabfe import and export laws, 
convenUons and r~gulaUo~s. . · . ·. . . .. · ·· 

1 o: MISCELLANEOUS PROVISiONS 

10.1 Publicity. Neither party may issue any public statements or announcements relatlng to the terms of this Agreement or 
to the provision of Servlceil wilhout the prior wrillen consent of the other party. 

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

10.3 

10.4 

Force Majeure. See Section 6 of the Master. 

Amendments ~nd Waivers. See Sections 30 and 47 of ihe Master .. 

10;5-· · -- · -Asslgnment-and·Sub<ioiltrac!lng~ se·a SecUon- 29-orine Ma~ter,-providea that AT&T may subriorilfactlo·~ third party -· 
work to be performed uqder this Agree.men! but will remain financially responsible for lhe performance of such obllgallons. 

10.6 . s~verablllty. See Secllo_n 55 of the Master.· . 

10.7 Injunctive Relief. :See Section a4 of the Master. 

10.8 Legal Action. Any legal a.ction arising In connection with lhls Agreement must be fifed wiljlln 2 years atter the cause of 
action accrues, or It will be deemed llme-barred and waived. The parUas waive any slatiite of lin:illa~ons to the contrary. 

10.9 Notices. See Seclfon 24 of lhe Master, provided that noUces shall be deemed validly delivered If made by hand (ln 
which case delivery wlll be deemed to have been effected Immediately), or by ()vernlght mail (In which case de!fvery wlll 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 dale of posUng), or by facslmlle or electronic lransmlssfon 
(In which case del!very wlll be deemed to have been effected on the day the transmission was sent). 

10.10 Governing Law. See Seollon 49 of the Master. 

10.11 Complfance with Laws. See Section 52 of the Master. 

10.12 No Thfrd Party Beneficiaries. See Section 65 of the Master. 
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10.13 survival. See SecUon 21 of the Master. 

10.14 Agreement Language. Omitted by Agreement of the ParUes. 

10.15 · Entire Agreement. See Section 51 of the Master, provided that oonsfslent with Section 2.3 (Software} above lhe 
wrlt!en terms and condlllons applicable to software shall remain binding on the parties. 

10.16 Local Business Enterprise Utilization; Liquidated Damages. The applicabllily of LBE to each service provided 
under this MSA shall be consistent with SecUon 32.b of lhe Master and shall be defined In the relevant Pricing Schedule for such 
service. 

11. DEFINITIONS 

•Affiliate• of a party means !l!lY enUly lhat conlrols, Is controlled by or Is under common control with such party. 

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

'Damages· means collectlvely all injury, damage, liability, loss, penally, interest and expense Incurred. 

"Eff ectlve Date" of a Pricing Schedule means the date on which the last party signs the Prfclng Schedule unless a laler date is 
required by regulallon or law. 

"MARC·Ellglble Charges" means the recurring and usage charges (Including amounts owed under Section 8.4(c}(i)J, after 
deducting applicable discounts and credits (other than oulage or SLA credits), !hat AT&T charges Customer for the Services 
Identified In the applicable Pricing Schedule as MARC-contrlbuling. The following are not MARC-Eligible Charges: (a) charges 
for or ln connecllon with Customer's purchase of equipment; (b) laxes; and (c) charges Imposed in connecHon 1µlth , 
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 PublfcaUon during which customer Is requl red lo pay recurring charges for the Service Component. 

"Minimum Retention Period" means the Minimum Retention Period ldenUfled for a Service Component in a Pricing Schedule 
or Service Publfcatlon during which Customer Is required lo maintain service lo avoid the payment (or repayment) of certain 
credils, waived charges or amortized charges. 

"Service Component• means an lndlvldual component of'a Service provided under this Agreement. 

"Service Publlcatlons'' means Tariffs, Guidebooks, Service Guides and the AUP. 

"Site• is defined as set forth In Section 13 of the Master. 
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201oo402·-oos.s 

City and County of San Francisco 
Office of Contract Administration 

P.urchasing 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 six.th day of February, 2010, in the City and County of San Francisco, 
State of California, by and between: AT&T Corp. for itself and on behalf ofits Affiliates identified in 
this Agreement hereinafter referred to as "Contractor," and the City and County of San Francisco, a 

, municipal coiporation, 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 

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

WIIBREAS, 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 EPP; and 

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

WIIBREAS, Contractor represents and warrants that it is qualified to perfonn 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, 

WIIBREAS, approval for this Agreement was obtained when th~ Civil Service Commission approved 
Contract nUm.ber 4070-09/10 on December 21, 2009; and 

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

-Telecommunications Services at the-Airport,-Contract.Nor 8844 (Airport Agreement)-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 Con1ractor under the terms 
and conditions of this Agreement. 

WIIBREAS, as of the Effective Date of this Agreement, this Agreement shall supersede and replace the 
Master Agreement For Provision, Installation and Maintenance of Telecoltlfllunications Service Between 
Pacific Bell and the City and County of San Francisco, dated June 26, 1990 (the "1990 :N.Iaster 
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Agreement''), including Amendment 1 (dated May 30, 1997), Amendment 2 (dated November 20, 2000), 
· Amendment 3 (dated April 6, 2007), and Amendment 4 (dated August 7, 2009); except that the term of 
Addenda Nos. 16, 18, 19, 20, 21, 22 and 23 shall continue as set forth in such Addenda and the term. of 
the following agreements (collectively the "1990 Iv.faster Agreement Related Agreements'') shall continue 
as set forth in such 1990 Iv.faster Agreement Related Agreements. · 

AGREEMENT SERVICE, START DATE END DATE 

PUBLIC UTILITIES COMMISSION I i 
-=- - :-~ -~~ ···- -~:~~~~~~~eA~~ls-~fa1~i~!~~~f fry In q-~.-r=C,-=~·"'"-~.-... ··~ ... 0

·-..,:--.... 

0

.., •• =··-=-=·'·=-·""· ..-
0

• .... ~""":""'--+r""·--=--=·-=--=-=-=· ·:""· ·.,,:;·""··=-·""'··-""-·-·"'"·-=·--=·""'· -=~ ··o==·=·~~-~~=~:·--~, .. =","·" ~-

the State of California, Pursuant to Tariff(s) ! SF PUC • OpteMAN 1 • 
and/or Guidebooks ! Pricing Schedule I 

I SF PUC· Ethernet i 
. ' .. 

OpteMAN and, CSME Confirmation of Service 
Ord_er · - · · 

.,, 

! Dedicated Internet Access ! 
i (EDIA) renewal ~ Access . .1 

j .P°.rtion of_seryi~e 
i. SF PUC - Ethernet I 
I Dedicated Internet Access i 

AT&T Prenii~rServ Dedicated Internet Aceess l (EDIA) renewal - Internet : 
(DIA) . · i.

11 

Port Portion of service ,.!I 

Addendum No. 23 to Master Agreement for 
AT&T PremierServ Dedicated Internet Access ! SF PUC EAMIS (Ethernet 
(DIA) i Managed Internet Service) I 

SFO I I 
AT&T Atjdendum No. 001 to Master Agreement. l I . 
Individual Case Basis Terms & Conditions for ! SFO SONET Ring Terms I 
State L~cal Exchange CarrierTelco Services j & Conditions ;i.:: 

· AT&T Telecommunications Services - State i 
Tariff Services Within AT&T's Franchise Territory ! SFO SONET Ring -
in th~ state of Ca!ifc;irnia - ICB Pricing Schedule i.· Pricing Schequle I 

! 
AT&T Telecommunications Services - State i 1 
Tariff Services Within AT&T's Franchise Territory I SFO SO NET Ring - I 
in the State of California - ICB Pricing Schedule - i Amendment to Pricing 1 

AMEf'JDMENT NO. 1 .. j Schedule (correction) ! 

. . . I 30M EDIA (Ethernet J· •• !i 

- · l Internet access) for, SlFO. 
AT&T SFO EDIA- Internet Port Contract i This is the Internet Port 
(Pleasanton POP) i portion of the' service : 

l l 

AT&T SFO EDIA- lnt~rnet Access Contract 
(Pleasanton POP) 

i . . . I 
I 30M EDIA (Ethernet I 
I Internet ac;:cess) for SFO. l,,•':1.' ! This is the Internet Acce5s 
! portion of the service 

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

1
1 

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

.AT&T Managed ln~ernet Service Pricing 
Schedule 

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

Public Library 
I 

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/Talco Service(s) 

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

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

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

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

16 Site OPT-E-MAN 
Pricing Schedule 

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

SF PL EDIA service 
(Internet Port portion of 
service) 

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

Amendment to Y10 OPT­
E-MAN adding additional 
Location 

Amendment to Y1 O OPT­
E-MAN adding additional 
Location 

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

Amendment to.Year 11 
Amendment to Pricing Schedule for State Tariff OPT-E-MAN - changing 
Services address qf one location 

Pricing Schedule for AT&T ILEC Services within E-Rate funding Year 12-

9/18/2008 

8/19/2009 

7/16/2009 

1/22/2010 

3/25/2008 

217/2007 

3/25/2008 

11/16/2007 

217/2008 

10/30/2008 

AT& T's-Franchise Territory in the State of GA-- - --installing 4 OPT"E-MAN ·-·-- - . ··-

Pursuant to Tariff, Guidebook or Catalog locations 

Amendment to Year 12 
Amendment No. 001 to AT&T CA- E Rate Rider Funding option 

Amendment to Pricing Schedule for ILEC 
Services within AT&T's Franchise Territory in the 
State of CA 
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210712011 
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In addition to the 1990 Master Agreement Related Agreements listed above, the following agreements 
which incotporate the 1990 :Master Agreement by reference are pending execution. Once these 
agreements become effective, whether before or after the execution of this Agreement, they will become a 
part of this Agreement and treated as a 1990 Master Agreement Related Agreement 

I 

----- '-----~~------- . -- ·=---~,·~~-.. ~~'C=-AGREEMEN:i:=~-="'-'="·~'=~,~~~~-"=-~~~SER'iree~---'--~~-&rAA_.rElk"fEf . -=,,,~re=--=-=~-"= ,-=;;iiif~·='=~ 
i i 

Police Department I I 
l ! 

Amendment No, 24 to Pricing Schedule for i ! 
AT&T ILEC Services within AT&T's Franchise J OPT-E-MAN Pricing I 
Territory in the State of CA Pursuant to Tariff, j Schedule for 15 new . . 11 
Guidebook or Catalog [36 month term] i locations 

I i 
i I 

Department of Public Health ! I 
l I 

~~d~n~~~n~~~~ t~~~*~~ if.~~~~~ices l · i 
within AT&T's Franchise Territory in the State of ! installing additional OPT- I 
CA Pursuant to Tariff, Guidebook or Catalog [36 1 E-MAN services at i 
month term I existing location i 

t ' ! 
Public Library I I 
Amendment No. 25 to Addendum to Master I 1 

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

i service) ! 

Now, THEREFORE, the parties agree as follows: 

1. Certification of.Funds; Budget and Fiscal Provisions; Termination in the Event ofNon-
Appropriation. This Agreement is subject,to the budget and fiscal provisions of the City's Charter. 
Charges will accrue only after prior written authoriiation certified by the; Controller, and the amount of 
City's obligation hereunder shall not at any time exceed the amount certified for the pilrpose and period 
stated in such advance authorization. This Agreement will tenninate without penalty, liability or expense 
of any kind to City at the end of any fiscal year if funqs "are not appropriated for the next succeeditig :fiscal 
year. If funds are appropriated for a portion of the fiscal year, this Agreement will terininate, without 
penalty, liability or expense of any kind at the end of the tenn for which funcJs 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 di_scretion of the Mayor and the Board of 
Supervisors. Contractor's assumption of risk of possible non-appropriation is part of the consideration for 
this Agreement 

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

2. Term of the Agreement. Subject to Section 1, the tenn 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 inc01porated herein shall be as set forth within each incoiporated 
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agreement. Under this Agreement, "Tenn" shall refer, as the context reasonably dictates, to both the 
Tenn of this Agreement and the Tenn set forth in the incorporated agreements. 

3. Effective Date of Agr~e~ent. This Agreement s~ll be~e. eff~tive following signature by 
both parties when the Controller has certifieg to the availability of funds and Contractor has been notified 
in writing. 

4. Service5 Contracto~; Agrees t~ Perform. Co~iste~ with th~ te~ of this Agre~men(the . 
Contractor agrees to perfomi th~ se~ices~ including but not funited t() t\lose services listed i\1 EXhlbit A, 
"Description of Services," attached hereto and iri.corpora~d by r~fere.nc;e as though fully set forth herein. 

. . a. All Sefvices obtain~d by City during the Tenn, whlcq are available under the'~ontract 
betWeeh the State of CalifOniia Departnierit o(Technology SeiVices arid Contractor, ~xecuted by the State 
Department of Technoiogf an 0r about Januafy 24~ 2007, which can be foutid at · ..... ·· . 
l1tt,ps://ebiznet.sbc.com/calnetinfoii("Calnet 2''), will be obtained and provided in accordance with Calnet 
2 and shall be subject to the tenns arid conditions set forth therein. ~ant to Caln.et '.2, when authorized 
to do so by the State .of Ca~ornia, City ~y procure Services pioVided under the tenns and conditions of 
Calnet 2 by executing a Caln.et 2 Contract "Authorization to Order Under State Contract" for Module 1 
Services (Voice, Pata, and Vid\:lo Services) and/or a Calnet 2 "Authorization to Order Under State 
Contract" for Module 2 Services (Long Distance and Network Based Services). The City and Contractor 
entered into an Authorization to Order Under State Contract ('.' ATOs'') for both Module 1 and Module 2 
Services, effective July 8, 2007, both of which are attached hereto as Exhibit B and incorporated herein 
by this reference. These ATOs superseded and replaced the Calnet 1 Contract B-4.Authorization to 
Order executed by the parties in December of 2003 in its entirety. . . 

b. All Services obtained by City and proVided by Contractor during the Term that are 
available to the City tinder the WSCAMobility Agieement (defined below), will continue to be available 
to the City, and willbe so obtained and provided in·accordance.withthe corresponding terms and 
conditions of that WSCAMobility Agreement, the pertinent sectioiis of which are attached hereto as 
Exhibit C. For the J?Ur:Poses of this Agreement, the terin. "WSCA Mobility Agreement'' means, 
collectively, that certain Western States Contracting Alliance Agreement, # 1523, dated October 10, 2006, 
as amen,ded, by and betw!'en Af' &T M1>bility National Accounts LLC ("AT&T Mobility") and the State 
of Nevada, successor contractto.that certain Western States Contracting Alliance Agreement #10-00115 
dated July 1,· 2001, as amended, by and between AT&T Mobl.lity and the State of New Mexico, and the 
·corresponding Participating Agreement between AT&T Mobility and the Califoi:nia State Compensation 
Insurance Fund dated June 25, 2005, as amended. The San Francisco Allport is· an authorized 
Participating Entity under the WSCAMobility Agreement. · 

c. City currently receives optical "SONET" services for the benefit of the Airport from 
Contractor pursuant to a 96A contract dated August 30, 2007, on file with the California Public Utility 
Cormpission, attached hereto as Exhibit D (hereinafter the "96AFiling'') .. This 96A Filing reflects the 
respective responsibilities, obligations, tenns and conditions with respect to these services and shall 
continue to govern existing SONET 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 II), agreement between 
County of Merced and AT&T dated July 21, 2009, contract# 2009177, attached hereto as Exhibit F 
(herein after FOCUS"). The decision to purchase products and services through the FOCUS Agreement 
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shall be within the sole discretion of City. Services pu,rchased under FOCUS will be purchased in 
accordance with the processes established, under the agreement and be subject to the FOCUS terms and 
conditions. Any Setvices not available under Calnet 2 or FOCUS will be provided 'pursuant to paragraph 
(e) below. · 

e. During the Tenn of the Agreement, if the City detennines 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 (''1\1SA'') in the fonn of the sample MSA attached 
hereto as EXhioitG~ anilppliciabie Pricmg Schedule(s) fo be negotiated hy the parlie$, and the applicable -

··- H-~ ~,~~--r:,._,-- ~·0 ·semcecGtif<;1~~6trfcllitrattlf'o¥eafurog:· r-=-~"--"-,-.-£--·~-:-+"'-'c-' -0-~~+,~--.- ---~,~="'~~-.-~~-- ,.--·--. 

· (i) · · .. Pricing S~hed~le~. Duritigthe temi ofihe.Agie~~e~t, iftheCity detennines 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, wili engage Contractorfor StJ,Ch Seryices by executing 
apP1'opriate ''l'ricing Schedule~" (including any related exhibits) to the agreed upon MSA 
whic;h.shall i4entify tlie Seryfoes, set forth the agreed up9ri price for each Services and 
the term during which such prices are in effect (the ''Pricirig Schedule Tenn''). The. 
Pricing Schedule may also contain mutually agreed upon tei.ms and conditions which are 

. awlicabte to. the S(}i:vices made the basis of ~e particular Pricing Schedule. 

(ii) .·.Tariffs. Guidebo~ks. Catalogs and Serviee Guides. Itl ~dditlon to th~ tenns. and 
conditions set forth in the agreed upon MSA andthe Pricing Schedule, Services provided 
by Contractor under this section will be provided pursuant to the applicable. Tariffs, 
Guidebooks, Catalogs and Service Guides. ''Tariffs" are documents contaihing the 
descriptions, pricing, and other t.enns and conditions for a Service that are on file with 
and appioved by appropr¥ite regiilafory agencies of the state and fedel'.al government. 
"Guidebooks'' cir "Catalogs" are.d.ocunients. containing the .Service descriptions, pricing, 
and other temis ancl conditions for a Service that were, but no longer ai:e, subject to 
regulatory approval~.but may still be' subject to certain regulafory restrictions or controls. 
TaJ:"iffs, Guidebooks and Catalogs may be found at · . . · . · · . . . . . .. · 
http://www.att.sbc.coi:.O/search/tarlffs.jsp; '" .. ·. . , ' . . · .. ·· · · .. ·. ·.· . · 
http://WW:W.serviceguide.att.com/ ABS/ext/index.c:fin. or otherfocations Contracfor may 
designate. The d~scriptio~ pricing, ii.nd other terms and conditions for the Services not 
made the 'subject of~ T!ll'iff~ Gmdebook or Catalog are contained within the applieable 
AT&T Ser'1ice Quid~, wIµch is avaifabfo at http://ww\v.new.serviceguide~attcozri, or 
such other locations Contractor may de~ignate. · 

Calnet 2, the WSCA Mobility Agreement, the 96A Filing, FOCUS and the MSA are hereinafter 
referred :to collectivelyJhe ''Identified. Agreelllent(s);' .. . · · ·· · · 

f. : . City is respo.risible for ail Services provided under this Agreement to City agencies or 
departments identified in Exliibit 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 undet this Agreement to any entity not identified in Exhibit H, ~e default by such entity of any 
obligation fo Contractor shall not operate as a default of this Agreement by City as further set forth below. 
Contractor will notify Department if a new agency or department seeking seryices tinder this Agreeinept 
requests conneCticin. . · · · · · · · · · ' · 

g. . Thi~ Agreement; . and any exhibit, addendum, authonzatio~ to order,' or other attachnient 
thereto or document incorporated therein, ar(f intended to be read together and integrated as a whofo, and 
shall be construed and interpreted in a manner so as to avoid any conflict to the maxlln.uin extent possible. 
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Supplemental provisions in the above documents shall not be deemed to be in conflict. However, except 
as specific;ially set forth to the contrary within the ·above referenced agi'eenients, or prohibited by such· 
agreement or law, the provisions of this Agreement shall contt:ol in the event of any unavoidable cpnflict 
with the provisions of ~my other document. . Jn addition, ill. the event City orders Services under the 
Identified Agreements,. the ordering docuinents (i.e. ATO for. Calnet 2 purchases; purchase 0rder under 
FOCUS and WSCA; .·and Pricing Schedule under the MSA) (hereinafter collectively or individually 
referred to as "Orderiitg DocUm.ent(s)''), the Identified Agreement, and this Agreement will prevail in that 
order. ' 

5. · · Compensation to Contractor. 
~ '.. . 4 .:: i . i·: : .... ' 

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

In no event. shall the total amorint 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 responaible for services authotjzed by the CIO or his designee provided by 
ContractOr under this Agreemen~ · · · · · · · · 

No charges shall be incurred under this Agreement nor shall any payments become due to 
Contractor until reports, services, or both, required under this Agreement are reeeived 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 paynients. 
' ' ' 

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

Following City's payment of an invoice, Contractor shalt; within ten days, file an affidavit using 
HRC Payment Affidavit verifying that all subcontractors have been paid and specifying the amoun,t. 

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

Force Majeure. Neither Party will be liable to the other Party for any failure of performance, 
where such failure of performance could not have been avoided by the Party's exercise of reasonable care 
and diligence due to any of the following causes that are beyond that Party's reasonable control: including 
Acts of God, fire, explosion, vandalism, terrorism, storm, national emergencies declared by the President 
of the United States of America, insurrections, riots, wars, strikes, supplier failures, breaches by the other 
Party. 
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7. Payment; Invoice Format Invoices furnished by Contractor under tltls Agreement must be in a 
fonn. acceptable to the Controller, and must include a unique invoice number. All amounts paid by City 
to Contractor shall be subject to ii.udit by City. Pay'ment. slia~l ~e made by City to Contractor at t4e 
a4dress specified in the section entitled "Notices to the Parties.''. · · . . . .. . . .. . 

8. Submitting False Claims; Monetary Penalties. Pursuant to San Fritncisco Administrative Code 
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City 
for three times· the amount of damages whi.ch th" City sustains because of the :false claim: A contractor, 
subcontractor or consultant who submits a false claim shall also be liable tO the City for the costs, . •·· ... 
including attorneys' fees, of a civil action brought to recover any of those penalties or damages, and may 

~~=~~~~, oe-Jrabwfo tJie"eiffi'"°for aCivtrp-enalffl'ofup.cwstw0'0'10r""eacltfaise cfaifil:·W:-coiittactor·subcoiilracfoi.'--·-=c::-~" 
·"J ·"J ' . :' .. ' .. · 

or consultant will be deemed to have submitted a false claim to the City if the contractor, subcontractor or 
consultant: (a) knowingly presents or causes to he presented to an officer or employee of the.City a false 
claim or request for payment or approval; (b) knowlligly makes, lises, 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 afalse claim allowed or paid by the City; ( d) knowingly makes, uses, or causes to be 
made or use4 .a fa1se record or statement to conceal, avoid, .or decrease an obligation to pay or transmit 
money or property to the Cify, or ( e) · is a bendiciary of an inadvertent submissi~rl of a false claim. to the 
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim t9 the.City within 
a reasonable time after discovery of the false claim. · 

9. Dis~lio~ai.tce. . oritted by agreement of the pii.rl:ies, .. 
. . ' . . - . . . . . ~ 

10; · Taxes. Prices set forth in a Pricing Schedule are exclusive of, and Customer will pay, all current 
and future taxes (excluding those on AT &T's net income), surcharges, recovery fees, custom clearances, 
duties, levies, shipping charges~ and other similar charges (arid any associated interest anci penalti~s 
resulting :from Customer's failure to timely pay S.UCh taxes and .similar charges) relating to l:he. sale, 
trarisfer of own..ership, install~tion, license, use or provisjon of the Sezyices, except to the. extent Customer 
provides satisfactory proof of a valid ta~ exemption prior to th~ delivery 'of Services. . • . . .· . . ·. 

. a~ . . . Cohtracto~ shall bill City, and Cify shall pay fcir alltaxes arid fees required or authorized 
by the appropriate regulatory bodies (such as California Public Utilities Commissiop. and Fedei:al 
Communications Commission); which have jurisdiction over the telecommunications services provided 
under this Agreement. City shall not be responsible for such faxes and fees :from which it is exempt, or 
whl.ch are not applic.able · · 

b:' Paym~t of any taxes, including possessory int~rest taxes and Califonu~ sales and use 
taxes, levied upoii or as a result of this Agreement, or the services delivered puJ:'.Suant hereto, shall be the 
obligation of Contractor. ·· · · 

c. . Contr~ctor r~cognizes and understands that fui~ .Agreem~nt n~ay create a "possessory. 
interest" for property tax purposes; .. Generally, such a possessory interest is not created unless th~ . 
Agreement entitles the Contractor to possession, occupancy~ or use of City property for private. gain. If 
such a possessocy interest is created, then the following shall apply: 

. 'i) Contracfor, o~· b0

ehalf of itself and· any peciutted successors' and assigns, · .. 
recognizes and understands that Contractor, and any pemutted successors and assigns, may be subject to 
real property tax assessments on the posseilsory interest; ' . . 

2) • ·· .Contract9r, ~n behalf of its~lf ~ii: any penn.itted s~ccessors and. assigns,'. 
recognizes and understands that j:he creation; extension, renewal, o.r assignment of this Agreement may 
result in a "change in ovvnership;• for purposes of real property taxes,· and therefore may result in a 
revaluation of any possessory interest created by this Agreement Contractor accordingly agrees on . 
behalfof itself and its penn.itted 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) . Contr~ct~r; on behalf of itself and any p~tted success9rs and assi~, 
recognizes .and understands that othc:;r events also may cause a change 'of oWn.ership of the possessory 
interest and result in the revaluation of the poss~ssory interest (see, e.g., Rev. & Tax. Code section 64,, as 
amended :from time to time). Contr<\Ctor accordingly agrees on behalf of itself and its permitted · 
successors and assigns to report ~ily c~nge,in ownership to the County Assessor, the State Board of 
Equaliz~tion (fr other public agency as required by law. ·. · · · · · 

4) Contr~ctor further~ agrees to provide such other information a~ may be req~sted 
by the City to enable the City to comply with any reporting requirements for possessory interests that are 
imposed. . . . . . . . . . .. ~· . . 

11. Payment Does Not Iniply Acceptance of Work. The granting of any payment by City, or the 
receipt thereof by Contractor~ shall in no way lessen the liability of Contractor to replace unsatisfactory 
work, equipment, or materials, although the unsatisfactory character of such work, equipment or materials 
may not have been apparent or detected at the time such payment was made. Materials, equipment, 
components, or workmanship .that do ri.ot conform to the requiremerits of this· Agreement may be rejected · 
by City and in such case. must be replaced by Contractor without delay. · · 

12. · Qualifi.ed Personnel. Work under this Agreement shall be performed only by competent 
personnel under the supervision of and in the employment of Contractor. Contractor will comply with 
City's reasonable requests regarding assigitment 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 schedl4e specified in this Agreement . 

13. Responsibility for Eq uip~~nt. Seryices may include us~ ~f certain equipment owned by 
Contractor that is locate4 at the Site ("Contractor Equipment"), but title to the Contractor Equipment will 
remain with Contractor. City must provide electric power for the Contractor Equipment and keep the 
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 
~y Contractor or its agents. · 

"Site" means City's physical location, including City's collocation space on Contractor's, its Affi.liate's, 
or subcontractor's property, where Contractor installs or provides a Service. 

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

a. Independent Contractor. Contractor or any agent or employee of Contractor shall. be 
deemed at all times to be an independent contractor and is wholly responsible for the manner in which it 
performs the services and work requested by City under this Agreement. Contractor or any agent or 
employee of Contractor shall not have employee status with City, nor be entitled to participate ln. any 
plans, arrangements, or distributions by City pertaining to or in connection with any retirement, health or 
·other bene:fit:S that City tnay offer i~s employees. Contractor or any agent or employee of Contractor is 
liable for the acts and omissions of itself, its employe~s and its agents. Contractor shall be responsible for 
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to, 

.... FICA. incomeJ:ax_withho1dings.,..!!i;i~mp1()y:m.1:.11t <;PIDP.<:!Wlit_tiQ11_infil!rEn~e,_"'Qd oth~.l!imil_M ________ ----~ _. 
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 Sta~ Employment Development Division, or both, determirie that Contractor is an 
employee for purposed of collection of any employment taxes, the amounts payable under this Agreement 
shall be reduced by amounts equal to both the empfoyee and employer portions of the taxes due (and 
offsetting any credits for amounts already paid by Contractor which can be applied against this liability). 
City shall then forward those amounts to the relevant taxing authority. 

d. Should .a relevant taxing authority determine a li~bility.for past services petformed by 
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit such amount 
due or an:ange with City to have the amount due withheld from future payments to Contractor under this 

·- '"' :A'greerilent (agam,- offseltffig any amounm1flfeauy-paiCfB'yeontfacFor'wnrolf cairl'.!e apJ?'l.red.,_ll'"«crectir=-:~=---=--oe:----=-
against such liability). . · 

e. A determination of employnient status pursuant to the preceding two paragraphs shall be 
solely for the purpose~ of the particular tax in question, and for ;tll other purposes of this Agreement, 
Contractor shall not be considered an employee of City. Notwithstanding the foregoing, should any 
court, arbitrator, or aclministrative authority determine that Contractor is an employee for any o1:her 
purpose, then Contractor agrees to a reduction in City's financial lial,iility so that City's total expenses 
under this Agreement ~e J;l.Ot greater than they would have been had the court, arbitrator, or 
administrative authority determined th.at Contractor was not an ~niployee. · 

15. Insurance. 
. . . . 

a. Without 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 aril~unts, with Employers' Liability Limits 
not less than $1,000?000 each accident, injury, or illitess; and . . . 

. . :i) . ·Commercial Ge~eral Llability.IO.surance with limits,not less than $l,OOO,OOO 
each occri.rrence Combirted Single Limit for.Bodily Injury and Property Damage, including Contractual 
Liability, Personal Injury, Products and Completed Operations; and 

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

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

b. Commercial Gen~ral.Liability and Commer~ial A~t~;mobile Li~bility InsW:ance policies 
must be endorsed to provide: 

· ' · 1) . N~~e as 'Additional Insured the City and Cbunty of San Francisc~,' 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, Co~tractorhereby agroos to waive s~brogation 
which any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss. 
Contractor agrees to· obtain any endorsement that niay be necessary to effect this waiver of subrogation. 
The Workers' Compensatfon policy shall be endorsed with a waiver of subrogation in favor of the City 
for all work perfori:ned by the Contractor, its emplOyees, agents and subcontractors. 

P-500 (5-09) 10 of39 February 26, 2010 
eCRMID ___ _ 



d. All policies. shall provide thirty days' advance written notice to the City of reduction or 
nonrenewal of coverages or cancellatio!l of coverages f<;>r any reason. Notices shall be sent to the City 
address in the "Noti9es to the. Parties" section; . . ·. . . . . • · ·. . 

e. Should any of the required insurance be provided under a claims-made fonn, Contractor 
shall maintain such coverage continuously throughout the term of this Agreement and, without lapse, fpr 
a period of three years beyond the expiJ:ation 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 cl.aims investigation pr legal defense cost~ be included in 
such general amiual aggregate limit, such general annual aggregate limit shall be doubte the occurrence or 
claims limits specified above. · · · · · · 

g. Should any required insurance lapse during th~ term of tlus Agreement, requests for 
payments originating after such.lapse shall not be processed until the City receives satisfactory evidence 
of reinstated coverage as required by this Agreement, effective as of the lapse date. If insurance is not 
reinstated, the City may, at its sole option, tenninate this Agreement effective on the date of such lapse of 
insurance. 

h. Before commertcing any operations under this Agreement, Contractor shall furnish to 
City certificates of insurance and additional insured policy endorsements with insurers with ratings 
coinparable to A·, VIlI 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 !lbove. If , 
Contractor elects to self-insure, Contractor shall provide proof of self insurance and, to the extent 
authorized by the State of California, proof of such authorization. Approval of the insurance by 
City shall not relieve or decrease the liability of Contractor hereunder. 

j. If a subcontractor will be ~ed to complete any .portion of this agreement, the Contractor 
shall ensure that the subconttactor shall provide all necessary insurance and shall na11;1e the City and 
County of San Francisco, its officers; agents and employees and the Contractor listed as additional 
insureds. · 

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

City agrees to defend, indemnify and hold hannles·s Contractor, its officer, employees, ·and 
agents, from atiy and all acts, claims, liabilities and losses by whomever asserted arising out of acts of 
omissions of the City in its obligations under this Agreement except those arising by reason of the sole 
ncgligeitce·ofCoiitracfor; itS-o:ffi.cers, efuployeeS,andagents.- ···- · - ---------- --·---·- ·----· -- · : _____ ·----

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

(i)' Bodily iajury, de~th, or damage to real or tangible pr~perty 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 this Agreement. 

( c) Neither party shall be liable to the other for any indirect, incidental, punitive, exemplary, special 
or consequential damages (including without limitation damages related to lost profits, loss of use, and 
loss of data, or failure to realize savings and benefits) arising under this Agreement, even if advised of the 
possibility of such loss. · 

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

19. Default; Remedies. 

a, Each of the following shall constitute an event of default (''Event of I)efault'') under this 
Agreement: 

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

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

10. Taxes 
15. Insurance 
23. Proprietary or confidential infonnation of 

City· 
29. · Assignment 

52. Compliance with laws 

5 6; Protection of private infonnation 

57. Graffiti removal 

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

3) A party (a) is generally not paying its debts as they become due, (b) files, or 
consents by answer o'r 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, trwitee or other officer with similar 
powers of a party or of any substantial part of a party's property or (e)take11 action for.the purpose of any 
of the foregoing. 
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. . 4) A court or government autliodty enters an order (a). appo1nting a custo~iari, 
receiver, trustee cir other officer with'similar powers with respect to a party ·or with respect to any 
substantial part of a party's property, (b) constituting an order for relief or approving a petition for relief 
or reorganization or arrangement or 'any other petition in bankruptcy or for liquidation or to take ' 
advantage of any bankruptcy, insolvency or other debtors' relief law of any jurisdiction or (c) ordering the 
dissohition, winding-up orHquidation of a party. · ·' . .. · ... · 

·f· .· ':. 

5) Fraud or Abuse. Contractor may temporarily suspend an affected Service by 
providing City with as much advance notice as ii! reasonably practicable under the circu.mStances if the · · 
Services are being used (i) to cominit a fraud upon Contractor, (ii) to comhiit a fraud upon another party, 
(iii) uiil~Wi'ully, oi: (iv) in a fashion that interf~es with. another customer's use of contractor's netiv~rk or 
services: AT&T wili exercise gooi:lfait}l effortS'fo only suspend that portion of the affected Sei:Vic~ tlu;lt is 
contr;butmg to the prohibited ac,ti'1ti.~. b11ce the offendmg activity has stopped and reasonabfo steps· .·' 
taken to r~sonably pre.Yent a·repeatoftlie offending activity, the suspended.Service'.\.vill be·rest_ore4 · 
consistent with the terms of this Agreement. Contactor will work wHli CitY to ~e the period o~ . 
suspension for any affected_ Service. · · · · 

· b. Ori and after any Event of Default,· a non-defaUlting party shall have the right to exercise 
its legal and equitable remedies, including, without limitation, the right to terminate the affected Service 
or if the default implicates the entire Agreement, temtlnate 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 conunercially reasonable 
cure, with interest thereon from the date of incurrence at the maximum rate then permitted by law. City 
shall have the right to offset from any amounts due to Contractor under this Agreement or any other 
agreement between City and Contractor all damages, losses, costs or expenses incurred by City as a result 
of such Event of Default and any liquidated damages due from Contractor pursuant to the tenns of this 
Agreement or any other agreement. 

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

20. Termination for Convenience. 

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

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

i. If any Service is temtlnated prior to cutover of Contractor's Service 
("Cutover Date'') provided under the applicable Ordering Document, the City will pay Contractor's 
recutring 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 tennination notice, including those expenses incurred in 
preparation for start of installation or upgrade, and City shall not be responsible for the termination 
charges set forth in subsection (ii) below. Within thirty (30) days after the City-specified termination 
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date, Contractor shall submit to the City an invoice for the above expen8es incurred in this event For the 
purposes of this Agreement, Cutover Date is defined as the date that the Service is first installed and 
available for City's use at any on~ location. · 

• . . . , . ii. . . . rt: after cutove~ of Servi~e, or if no installation or upgrade of Service is 
involved, after the effective date of an Ordering Docwnent, City terminates any Ordering Document prior 
to the initial term set forth herein in such Addendum for any reason, except as set forth in Section 6 
(Force Majeure ), City shall be required to pay the termination charges set forth in such Ordering 
Document. · ·- -~ - -

. . b,... Upon receipt of a tennination notice from City, Contractor shall co~ence an:d petfonn, 
with diligence, all actions necessary on the part of Contractor to effect th~ termination of the releVant · · 
Ordet.jng }:?ocuin.ent on the date specified by City .and to minimize th~ li11.bility' of Contracfor and qity to 
third pa:rtj~s as a resillt of terinination. · All such actions by Contractor and its imbccintraqtOrs petformed 
after receipt of City's tennination notice shall be sµbject to tlie pncir appr0val of City, and City agrees to 
pay Contractor for all such reasonable expenses incurred by Contractor for the approved work. Nothing 
iri the foregoing shall affect City's obligation to pay or not pay tennination charges as. set forth in -
subsecti9ns (i) and (ii) above; In, no event shall City be l.iable for costs incurred by Contractor or any of 
its subcontractors after the teimination date specified by City, except for those. costs specifically 
enumerated a:tid described in this Section. · · 

c. City ~ay, for its OWn convenience, termina~ a s~rvic~~specific Ordering D~cwnent 
pursuant to the early tennination fees provided for in such Ordering Docµment, if any. 
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21. Rights and Duties upon Ter1!1ination or Expiration. 

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

8. Submittiilg false claims 23. Proprietary or confidential infonnation 

9. 
10. 
11. 
13. 
14. 

15 .. 
16. 

Disallowance 
Taxes 
Payment does not imply acceptance of work 
Responsibility for equipment · 
Independent Contractor; Payment of Taxes 
and Other Expenses 
Jnsura:p.ce , . 
Indemnification 

of City 
25. Ownership of Results 

27. 
47. 
48. 

49. 
50. 
51. 
55. 
56. 

Audit and Inspection of Records 
Modification of Agreement 
Administrative Remedy for Agreement 
Interpretation. . 
Agreement Made in Califorpia; Veriue 
Constiuction · 
Entire Agreement 
Severability · . . 
Protection of private information 

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

22. Conflict oflnterest. Through its execution of this Agreement, Contractor acknowledges that it is 
familiar with the provision of Section 15.103 of the City's Charter, Article ill, Chapter2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq .. ofthe 
Government Code of the State of California, and certifies that it does not know of any facts which 
constitutes a violation of said provisions and agrees that it will :immediately notify the City if it becomes 
aware of any such fact during the term of this ~eement. 

23. Proprietary or Confidential Information of City. Contractor understands and agree{! 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 infonnation disclosed by City to Contractor 
shall be held in confidence and used only in perfonnance of the Agreement Contractor shall exercise the 
same standard of care to protect such information as a reasonably prudent contractor would use to protect 

. _}~01rVJ?:]>!:_Ot'1.i~t~ry ~~!a·._f.~e!: _ .. - . __ ··-·· __ . ____ _ .. ___ _ ---·-----~-·---··---~------
a. Use of Confidential Information. During the Term, each Party may obtain Confidential 

Information from the other Party. Written or other tangible confidential Information must at the time of 
disclosure be identified and labeled as Confidential Information belonging to the disclosing Party. When 
disclosed orally or visually, Confidential information must be identified as confidential at the time of the 
disclosure, with subsequent confirmation in writing within 15 days after disclosure. Neither Party may 
during the Term and for three (3) years thereafter disclose any of the other Party's confidential 
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Information to any third party. Neither Party may use the other Party's Confidential Information except to 
perform its duties urider the Agreement. The Confidential Information restrictions will not apply to 
Confidential Information that is (i) already know to the receiving party; (ii) becomes publicly available 
through no wrongful act of the receiving Party; (iii) independently devefoped by the receiving Party 
without benefit of the disclosing Party's Confidential Information; (iv) disclosed by the disclosing Party to 
a third party without an obligation of con:fidenfuility; or (v) must be made available nnder the San 
Francisco Sunshine Ordinance. Upon termination of this Agreement, each Party will return the other 
Party's confidential information. · 

~-~==-~-~.-~=~=~~~-g··-~. ~-~. ==~~-~.~~~··g:·~··~9-~=~~~~--~~=~~~~'-'&;;·'-~·-':~~~~-""~~~~~~==~~~---"-' 
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 rtetwork information (CPNI) to any employee or agent of City without a need for 
further authentication or authorization. 

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

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

To Contractor: Acco~t Managerfor the Cit}r ~d County of San Francisco, 
AT&T~ 2600 Cairi4to Ramon :_Room 1Si56 · 
San Ramon, CA 945S3 · · · . 
Email - mp5984@att.com ; 
Facsimile - (925) 327-0260 . 

Any notiee of defa~t must be sent by registered mail. 

25. Ownership of Results. Only those drawings, plans, specifications, blileprints, 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 expressiy 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 IDSpectfoii: of Reco~ds. Contractor agrees to maintain irnd make available to the City, 
duriti:g regular business hcnirs, accurate books and accouiltiitg records relating to its work under this ; 
Agreement. Contractor will permit City to audit, examine and make excerpts and transcripts from such 
books and records, and to make audits of all invoices, materials, payrolls, records or personnel and other 
data related to all other matters covered by this Agreement, whether funded in whole or in part under this 
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Agreement.. Contractor shall maintain such data and records in an accessible location· and condition for a 
period of not less tltan 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 federalagency 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 direetly arising 
under the Agreement: Such ili.spection shall be at :the sole cost of City and shall OcCUr no mor~ thari is 
reasonably necessai:y. · · · · · · · · . · · · · · 

28. · Subconti;ac.ting. Contractor is prohibited .from subcontracting this Agreement or iiiiy p,art of it 
unles~ such sub6ontractfug 1s first approved by Citjr in\vritirl.g: Notwithstanding the ;fotegomg, the . 
requirements undl?dhis Section 28 apply·oitly to Subcontra~ted w0rk ttlat i:; specifically targeted and .. 
limited to fut).ctiOns under this Agreement. City acknowledge~ and agiees th,at this Section.78 does not 
apply to Contractor's Af'µliij.tes, or any other Subcontract that is entered into by Contractor for a purpose . 
that is not specifically aimed at supporting this Agre.ement. Neither party shall, on ~e basis of this 
Agreement, contract on behalf of or in the name of the ot1i.er 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 appraved by City by 
written instrument executed and approved by the CIO or designee, ac~g in his or her sole discretion. 
Contractor may, however, assign the agreement and/or delegate duties or obligations to Affiliates without 
the prior written consent of City, but will remain primarily responsible for such obligations or duties. . . . ~ . 

(b) In countries where Contractor does not have an Affiliate to provide Service, Co'ntractor 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 reqtiired to contract 
directly with the local service provider. · · · ·· · 

( c) Any assignment other ~n as pennitted by this S~ction 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 perfoni:tance of any of th~ tenns, covenants, or provisions hereof by the other · 
party at the time designated, shall not be a waiver of any such default or right to which the paity is 
entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter. · 

31. · Earned Income Credit (EPIC) Forms. Administrative Code section 120 requires that 
employers provide their employees with IRS 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 ~e Internet, or an)"Vhere tha~ Federal Tax Forms 9an be found.· Contractor shall prov~de EIC 
Fonns to each Eligible Empfoyee at each of thcffolloWiiig tiiii.es:"'(iJ Withiii thiity days follo,ving th~: date · 
on which this Agreement becomes effective (unless Contractor has already provided such EIC Fonns 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.J anuacy..-1 and.Janua.cy 3 lof each.calendar... _ 
year during the term of thi~ Agreement Failure to comply with any requirement contained in . 
subparagraph (a) of this Section shall constitute a material breach by Contractor of the terms of this 
Agreement. If, within thirty days after Contractor receives written notice of such a breach, Contractor 
fails to cure such breach or, if such breach cannot reasonably be cured within such period of thirty days, 
Contractor fails to commence efforts to cure within such period or thereafter fails to diligently pursue 
such cure to completion, the City may pursue any rights or remedies available under this Agreement or 
under applicable law. Any Subcontract entered into by Contractor shall require the subcontractor to 
comply, as to the subcontractor's Eligible Employees, with each of the tenns of this section. Capitalized 
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tenns used in this Section and not defined in this Agreement shall have the meanings assigned to such 
tenns in Section 120 of the San Francisco Adrpinistrative Code.. · · 

32. Local Business Enterprise Utilization; Liquidated Damages; · 

. . a. ' . Th~ LBE Ordiitance. Contractor, shall complywith,thls Section 32 and all th~ 
requirem~nts of the i,ocal Business Enteiprise and. Nqn~Discrimination in Contracting Ordinance set forth 
in Chapter 14B of the San Francisco Administrative Gode.as it now eXists or as it maybe amended in the 
future (collectively the ''LBE ordinance"), provided such amendments do not materially increase 
Contracto1".'s obligations or liabilities, or materially diminish C.ontractor's rights, under this Agreement, 

,~-~~==.M~t]?£9W~JlMltthe~LBE~Or.dimt~-e;,_an,(t __ · · ·o~32.do_esonQt.aE!:?!ito~Servi~provided~&~~=~==c?-=•• 
. under the existing cqntracts iden~ed in the ec1 and SUbsections 4 a - d above. Such provisions of 

. the LEE Ordinanc~ l,i:re mcorporated by reference and made a part of this Agreement as thqugh fully set 
forth in this ~ectioii. In the e\Tent of a coilflict betWeen this .Section 3 2 arid the LBE OrdinaiiC:e, this 
Section 32 shall prevail ContiactOr's willful failure to comply witli any applicabte.i>rovisiOns of this 
Section 32 ~nd the LBE Orditlance is a material breach of Contractor's obligation8 under this Agreement 
and shall entitle City, subject to any applicable notice and cure provisions set forth in this Agreement, to 
exercise any of the remedies provided for under this Agreement, under the LBE Ordinance or otherwise 
available at law or in equity, which remedies shall be cumulative unless this Agreement expressly 
provides that any remedy is exdusive; In addition, Contractor shall comply fully with all other applicable 
local, state and federal laws prohibiting discrimination and requiririg equal opportunity in contracting, 
including subcontracting. . · · · 

b. . Compliance and Enfortem~nt . . . 

. 1) -· Ehf orceinent.: Ii Contractor will:fully fails to compiy with: ani of the provisiOtis 
of this Agreement pertaining to LBE participation, Contractor shall be liable for liquidated damages in an 
amount equal to Contractor's net profit OIJ. this Agreeme.nt, or.10% of the tot;il amount of this Agreement, 
or $1,000, whichever is greatest The Director of the City's Human Rights Commission or any other 
public offici~ authorized tp enforce .the LBEQrdinance (sep~rately and collectively, the.''Director of 
HRC'~ may also impose other sanctions against Contractor authorized in the LBE Or.dinance, including 
declaring the Contractor to be irresponsible and ineligible to contract with the City for a period of up to 
five years or revocation of the Contractor's LBE certification. The Director ofHR9 will detennine the 
sanctions to be.imposed, including the amount of liquidated damages, after investigation plirsuant fo 
Administratfye Col;le §14B.17 .. By entering into this Agreement, Contractor acknowledges and agrees 
that any liquidated. damages assessed by the Direct9r of the HR<:! shall be payable to City upon demand. 
Contractor further ~cknowledges and agrees that any liquidated damages assessed may be withheld from 
any monies· due to Contractor on any' conti:act with City, Contractor agrees to maintain.records necessary 
for monitoring its conipliance with the LBE Ordinance for a period of three years following termination 
or expiration of this Agreement; and shall make $l:!Ch records available for audit and inspection by the 
Director of HR.C cir the Controller upon request. .. _ · · 

. . . 2) ..• , S~bcontracting Go;hls. Cti~istent with ~ubsection 32.~ above, the LBE .. 
subcontracting partici~tion goal fo( each new contract executed by the parties pursuant to Subs.ection 4. e 
above and incotporated into this Agreement is 10.0%, provided that the identified percentage is warranted 
based on' the nature of th,e seryfoes being provide4 by AT&T u,nder the new contract and the availability 
of certified LBEs With skill sets rele'7ant to the services being provided; .· Contractor shall not participate 
in any back contracting to th~,Contractor. or tower-tier subcontractors, as defuied in the LBE Ordinanee, 
for any purpose inconsistenf VV"ith the provisions of the LBE Ordinance, itS' implementing rules ·and 
regulati<~hs; or this Section. . · · . · . · . · · · . · · · . . . · · · · . · 

3) Sub~ontract Language Requi~~~~nts. Contractor .shall incorporate the LEE 
requirements of this Agreement into each subcontractmade in the fulfillment of Contractor's obligations 
under this Agreement and require each subcontractor to agree and comply with provisions of the. 
ordinance applicable to subcontractors. Contractor shall include in all subcontracts with LBEs made in 
fulfillment of Contractor's obligations under this Agreement, a provision requiring Contractor to 
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compensate any LBE subcontractor for damages for breach. of contract 0r liquidated damages eqUal to 5% 
of the subcontract am.ount, whichever is. greater, if Contractor: does not folfi11 its commitment to 'use the . 
LBE subcori.tracfor. as specified in the bid or' proposal, utjlesf Contractor rec¢ived advance approval from 
the Diredor ofBR.Cand co:µtracfawai;ding authority to substitilte subcontractors or to otherwise modify. 
the cori:unitirieilts ·in the bid or proposal .. Such provision$ s),uill also stat¢ that it is eriforceable in a coUrt of 
competeritjurisdiction. Subcontracts shall require the subcontiactor to. maintain records necessary for , 
monitoring its compliance with the LBE Ordinance for a period of three years followingtemtlnatiori of 
this con,tract and t~ make such records available fo~ audit and inspection by the Director of HR.C or the 
Contro,ler upon request. · · · 

· 4) ... Payment of Subcoittr'acto~. Contractor shall pay its subcontractors consistent 
with the terms of its subcontract. · · · · 

33. · Noridiscriniinatimi; P~nalties: . . . _ . . . _ . . 

a.. · Contractol'. Shall Not Discrim:inate. In the p~~ance pf thi~ Agreement, Contiactor' 
agrees not to discrimhuite 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 organiiatioris, on the basis of the fact or perception of a person's race; 
color, ereed, religioit, national ori~ ancestry,' age, height, weight, sex, sexual orientation, gender 
identity, domestic partner status, marital status; disability or Acquired Immune Deficiency Syndrome or 
mv status (AIDSIIIlV status), or association with :members of such protected classes, or in retaliation for 
opposition to discrimination against such classes. 

b. Subcontracts. Contfuctot shall incorporate by reference in all subcontracpi the 
provisions of §§12B.2(a), 12~.2(c)~(k), and 12C.3 of the San Francisco Administrative COde (copies.of 
which ar~ avaitable from Prirchasing) and shall require all subcontractors to con:lply with such provisions. 
Contractor's failure to comply with the 0.bligations in this subsection shall constitute a material breach of 
this Agreement. · · · · · · · 

. c. Nondiscrimination in Benefits. Contractor does not as of the date of this Agreement , 
and will not during the term of this Agreement, bi any of its operations in San Francisco, on real propertY 
owned by San Francisco, ot where work is being performed for the City elsewhere in the United States, .· 
discriminaty 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, subjectto the conditions set forth in §12B.2(b) of the San Francisco 
Administrative Code. · 

d. Condition to Contract. · Ai; a condition to this Agreement, Contractor shall execute the 
"Chapter PB Declaration: Nondiscrimination in Contra.cts and Benefits" form (form HRC-12B-10,1) wi!h 
supporting documentation and secure the approval of the fonn by the San Francisco Human Rights 
Commission. · · 

e. Incorporation of Administrative Code Provisions by Reference. The provisions of 
--chapters 12B-aiid 12cof tne- S"an FratiCisco-Adiiiiiii_strative l~odeare iiicorporatecriii tliis 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. fusuant to San Francisco Administrative Code 
§12F.5, th~ City and County of San Francisco µrges 0ompanfos doing brisffi.ess in Northern Ireland to 
move toward.s resolving employment inequiti.es; an~ encourag~s such companies to abide by the 
MacBride Principles. The City and County of San Francisco urges San Francisco companies to do 
busfness with,corporations that. abide by the MiicBride 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 Vfrgin Redwood Ba.ll. Pti.rsuanf to §804(b) of the San Francisco 
Environment Code, the City and County of San Francisco urges contractors not to import, purchase, 

---'=-=~=--,,,=0htain;"of;:ris~f-er~ny,,pt1rpose~any;.tii015ieal~namweodTf:l:epi'e'ali:narowt>0~wa-0~praaue~v1tigin·redwooet-::··;;;=~=-~-iO,-,--=c:~"· 
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 Contractor; its employees, agents or assigns will be deemed a ~aterial breach of this 
Agreement.· 

37. . ~es~urce Conservation. Chap~r 5 of the San F~cisco Environment Code (''R.~source 
Conservation") is incorporated herein by reference. Failure by Contractor to comply with any of the 
applic~ble requirements of Chapter 5 will be deemed a ma4:rla_l breach of contract. 

38. Compliance with Americans with Dis~bilitres Act. Contractor ackilowledges that~ purstiant to 
the Americans with Disabilities Act (ADA), programs, services' an4 other activities provided by a public 
entity to the public, whether directly or through a contractor, must b~ accessible to the disabled public. 
Contractor $hall .Provide the services specified in this Agreement in a manner that complies with the ADA 
and any and alt other applicable federai state and local disability rights legtslatiQti. ContraCtor agrees not 
to disc~ui aS\linst dfaabled persons ui_t:l,le provision of ~et.vices, ben,efitS or activities provided under 
this Agreement and :further agrees that any violation of this prohibition on the part of Contractor, its · · 
employees, agents or assigns will constitute a material breach of this Agreement. . . . 

39-. . Sunshine Ordinance. , In accordance ,with S~n F~cisc~ Admit,tlstrative Code §67.24( e ), 
contracts, contractors' bids, responses to solicitations and, alt, other records of communications between 
City and persons· or f111l1S seeking contracts, shall be operi fo inspection ii:nmediately after a contract has 
been ~wai:ded. Nothing in. this provision requires th~ 4iscl0sure of a prfyate person or organization's net 
worth. o~ other proprietary financial data ,submitted for quali:fieation for a conµ-act or other benefit until .. 
an4 unless that person or organization is awarded_ the contract or benefit Infonnation provided which is 
covered by this pa,ragraph will; be made iwaila~leto the public upon request. · . . . . · · . 

40. · Public A~cess to Meetings and Records. ff the Contractor re~eives 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. Adriilii.istrative Code, Co11.trac!or shalJ. comply with and be bound by 
all the applicable provisions of that Chapter~ By ~xycuting this Agreer,nent, the. Contractqr agrees to open 
its mee~gs iui'1. records to the public in the :111anner ~.et forth in §§12L.4 and 12L.5 of the Adininistrative 
Code. Contractor further agrees to make-good faith efforts to promote community membership on its 
Board of Directors in the manner set forth in §12L.6 of the Administrative Code; The Contractor ·· 
acknowledges that its material failure to comply with any of the provisions of this paragraph shall 
constitute a material breach of this Agreement. ·The Contractor further acknowledges that such material 
breach of the Agreement shall be grounds for the City tcitenninate and( or not renew the Agreement, 
partially or in its entirety. •. . . .. ' . 

41. . . Lhnitati~n~ on Contributions .. Though execution of W.;.Agr_eement, Contra~tor acknmvledges 
that it is fainiliar with section 1.126 of the City's Campaign and Governmental Conduct Code, which 
prohibits any person who contracts with the City for the rendition of personal services, for the :furnishing 
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or 
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loan guarantee, from making any campaign contribution. to (1) an individual holding a City elective office 
if the contract must be approved by the individual, a board on which that individual serves, or the board 
of :;i stat:e agency on:which an appoµitee o:f:thatindividtial serves, (2) a.candi~ate for the office helq by 
such indivi~ual, or (3) a co~tte" contro,led bysu~h individual, at any time fy9m $e co~encenient of 
negotiations for the contract J:!,Util th~ lat~r of either the temtlnation of negotiatio~ for S1lCh contract or six. 
months after the date the contract is approved. (:!Qntractor acknowleclges. th.at .the foreg~ing 'restriction 
~pp lies only if the contr,act or a com,bination or series. 9f contracts approved by the same 'itidividual or 
board in a fiscal year have a to~l ~nticipated or .actqal value 0($50,000 or inoi:e~ •Contractor further 
acknowledges that the pro!tlQition _Qll contributions applie,S to each proSpective party to the C()ntract;, each 
m,emb~ of Contracto~'s,board of..dir~ctors; Contractor's chaitperso11, chief executiv~ officer, chief 
financial officer aitd. chief oper,ating officer; any person with an ownership interest of more than 20 . 
percent in Contractor; any subcontrl!.ctor listed in the bid or contract; and ariy com.mlttee that is sponsored 
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of 
the persons described in the preceding sentence of the prohibitions contained in Section 1.126. 
Contractor :further agrees to provide to City the names of each person, entity or committee described 
above. · · 

42. Requiring Minimum Compensation for Covered Employees: 

a. Contractor agr~s to comply fully with and be bound by all of the provisions of the 
Minimum Compensation Ordinance (.MCO~ as set forth in San Francisco Adrriinistrative Code Chapter 
12P (Chapter 12P), including the remedies provided, arid implementing guidelines and rules. The 
provisions of Chapter 12P are incorporated herein by reference and made a part of this Agreement as 
though fully set forth. The text of the MCO is available on the web at www.sfgov.org/olse/rnco. 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, irrespectiw of the listing of obligations in this 
Section. · · · · · · 

·, 

b. The MCO requires Contractor to pay Contractor's employees a minimum hourly gross 
compensation wage rate and to provide minimum compensated and uncompensated time off. The 
minimum wage rate may change from year to year and Contractor is obligated to keep infonned of the 
then-current requirements. Any subcontract entered into by Contractor shall require the subcontractor to 
comply with the requirements of the MCO and shall contain contractual obligation,s substantially the 
same as those set forth in this Section. It'is Contractor's obligation to ensure thai any subcontractors of 
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this 
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against 
Contractor. 

c. Contractor shall not take adverse action or otherwise discrurunate 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 i;ights, will be rebuttably presumed to be retaliation 
prohibited by the MCO. . 

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

------ e.~--- -·-The-City-is-authorized-to-inspect Contractor.' sj ob siteund conduct-interviews with--... _ 
employees and conduct audits of Contractor 

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

· g. Colltractor understands and agrees that if it fails tO comply with the requirements of the 
MCO, the Cify shall liaVe the right to pursue any rights cir remedies available under Chapter 12P 
(including liquidated damages), underthe teinis of the contract, and under applicable law. If, within 30 
days after receiving mitten notice of a breach of this Agreement for vfolating the MCO, Contractor fails 
to cure such breach or; if such breach cannot reasonably be cured within such period of 3 0 days; . : 
Contractor fails to con1tnence efforts to cure within such period, or thereafter fails diligently to pU:rsue 
such cure to-completion, the City sliall have the right to pursl;le any rights or remedies available under· 

~==~=·~=""'"'""l1-apPli'~l11'e4jw~clutting•tlio8e'"Seti;rotf:h~11f-Beefiloll4'2¥."6~re¥@1mpteF~meJ.¥6:fi~ei~ttieai'es"Blili'lt~--·,=~=~-- ., 
be exercisable individually or in combination with any other rights or remedies available to the City. 

. h. . Contractrir r~~~~nts and 'warrants that it is not ~n ~tity th~t ·w~s: ~~t up, o~ is being used, 
for the purpose of evading the intent of the MCO; · · 

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

43. Requiring Health Benefits for Covered Employees; 

Unless e~einpt, Coritractor agrees to comply fully with and be bound by all of the provisions of 
the Health Care Accountability Ordinance (HCAO), as set forth in Sari Francisco Administrative Code 
Chapter· 12Q, including the remedies provided, an4 impfoinenting regulatio.nS, as the same may be · 
amended from tinie to time. The provisions of Chapter 12Q are incorporated by reference and made a 
part of this Agreem,ent as though fully set forth herein. The te:x;t of the HGAO is available on the web at 
www.sfgov.org/olse; Capitalized terms used in this Section.an.d n(Jt dettned in this Agreement shall have 
the meanings assigned to such telll1S in Chapter 12Q. . · 

a. For each Cover~ Employee, Contractor shall PJ,."ovide the appropriate health benefit set 
forth in Section 12Q.~ oftlie HCAO. If Contractor chooses fo offer the health plan option,· such health 
pla:ri shall meet the minimum standards set forth by the San Francisco Health Coriunissiori..~ . 

b, . Notwithstanding the above, if the Contractor is a small.business as defined m 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 HC:::AO shall constitute a material breach of this 
agreement City shall nqtify Contractor if such a breach bas occurred~ If, within 30 days after receiving 
City's written notice o:(a breach of this Agreement for violating the HC.f\.O, Contractor fails to cure such 
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to 
commence effortS to. cure within such period, or thereafter fails diligently to pursue such cure to 
completion, City shallhave the right to pursue there'medies· 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 Contr~ctor shall require the Subcontractor to comply 
with the requirements of the HCAO and shall contain contractual obligation8 subsfantially the same as 
those ~et forth in, this Section. Contractor shall notify City's Office of Contract Administration when· it 
enters into $UCh a Subcontract and shall certify to the Office of Contract Administration that it has 
notified. the. Subco11t'.ractor of the obligations under the HCAO. and has imposed the requirements of the 
HCAO on Subcontractor through the Subcontract. Each Contractor shall be i:esponsible for i~ 
Subcontractors' compliance with.this Chapter. If a Subcontractor fails to comply, the City may pursue 
the remedies set forth in this Section against Contractor based on the Subcontractor's failure to comply, 
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provided that City has first provided Contractor with notice and an opportunity to obtain a cure of the 
violation. . . . · . . . · . ' 

e. C~nu;actor shall not discharge, reduce in ~ompensation, or ~therwise discriminate aga~t 
any employee for notifying City with regard to Contractor's no~compliance 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 seekitig to assert or enforce· any rights under the HCAO by . 
any lawful meanil. . · : · · · . · ·. . · .. . . 

. f.. . . · . Co~tract~r re~re~ents ru;_d warrati~ that it is not ~fl. e~tity th~t was ~~t up, o~ is being used, 
for the purpose of evading the intent of tl,le ;IICAO. . . . · . · · · . . · .. ;, . · . . ·. , 

. . . . . . ' 

g. Contracto~ shall maintain employee and pay~oil records in compliance with the Califorriia 
Labor c;:::!ode and fudustrialWelfare Con:iniission. orders, including the number ofhotirs each emp~pyee has 
worked on the City Corih-act · · · · · ··· · ·· · · · · · · · 

. ., . 

h. Contractor shall keep itself infonned 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 a1:1:er 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 ;ind detennine compliance with HCAO. 

1. Cit:y 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 $25,000 ($50,000 for nonpro~ts), but Contractor later enters into an' agreement or 
agreements that cause Contractor's aggregate amount of all agreements with City to reach $75,000, all the 
agreements shall be thereafter subject to the HCAO. This obligation arises on the effective date of the 
agreement that causes the cumulative amount of agreements between Contractor and the City to be equal 
to or greater than $75,000 in the fiscal year .. 

44. First Source Hiring Program. 

a. Incorporation of Administrative Code Provisions by Reference. 

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

b. First Source Hiring Agreement. 

·· · ---·- M a:nessentia:lterm of; and-consideration for;· any contra-ct or·property contractwitlr theeity; 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 efforts as to its attempts to do so, as set forth in the agreement The agreement shall take into 
consideration the employer's participation in existing job training, referral and/or brokerage programs. 

P-500 (5-09) 23 of39 February 26, 2010 
eCRMID ___ _ 



Within the discretion of the FSHA, subject to appropriate modifications, participation in such programs 
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal, 
or to establish good faith efforts will constitute noncompliance and will subject the employer to the 
provisions of Section 83.10 of this Chapter. · · 

. · ... • . . . • ... 2) . . s~t ·~t so~c~ interviewmg, recruitment and hiring requirements~ ~hich will 
provide the San Francisco. Workforce·Development System with. the :first opportunity to provide qualified 
economically disadvantaged individuals for consideration for employment for entry level positions. 
Employers shall consider all applicatiot1S of qualified economically disadvantaged individuals referred by 
the System for employment; provided however, if the. employer l1tiliz:es nondiscriminatory screening 

···-·-:·0"'~~ , ... --""-·~""-·-""'~"° .. ~""-·-""-c£ritefia; the-employer sfui11'1rave·tlle sole""diS-cretrOti:to illt<5.ffleWanarorm--.lli.1itvmu1flfieferted~-~~· ~-~=~=-=~~ 

certified by the San If rancis90 Workforce Development System as being qualified economically 
disadv114tag~d individuals. The driiati()n of the first source interviewing req~irement s~all be determined 
by the FSHA and shall be set forth in each agreement, but shall not exceed 10 days. Duriti.g 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 Workforce Development System so that the System may train and refer an 
adequate pool of qualified economically disadvantaged- individuals to partic~pating employers. • 
Notification should include such information as. empioyment needs by occupational title, skills,_and/or 
e:Xperience required, the hours required, wage scale and duration of employment, identification of entry 
level anc1 training: positions, ide,nti:fi.cation ()fEnglish language .proficie.ncy r~CJ.uU:ements~_or absence 
thereof, and the projected schedule and procedures for hiring for each occupation. Empfoyers should 
provide both long-term job need projections and notice before initiating the interviewing and hiring 
process .. These rtoti:ficationrequirements will take into consideration any ileed to prate.ct 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 r~ord keeping requirem!='nts for documenting 
compliance with the agreement. To the greate.st extent possible, these requirements ~h1;tll utilize the 
employer's existing record keeping sjrstems, be nonduplicative,. and facilitate a coordinated flow of 
inf ormatiori and referrals. · · · · 

5) Establish guid~lines for empioyer good faith efforts to comply with the first 
source hiring requirements of this Chapter. The FSHA will work with City departments to develop 
employer good falth effort requirements appropriate to the types of contracts and property contracts 
handled by each department. ·Employers shall appoint a liaison for dealing with the development and 
implementation of the employer's agreement Jn the event that the FSHAfind~ that tl.J.e employer under a 
City contract or property contract has taken actions pri:tparily for the purpose of circumventing the 
requirements of this Chapter, th.at employer shall be subject to the s.anction8 set forth in Sectfori 83 .10 of 

. this Chapter ... · .· . . . . - -

6) Set the term of the requirements. 

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

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

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

·. . .. . 
c. IIlring Decisions. 
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, Contractor shall make the final detennination of whether anEconmmcally Disadvantaged 
Individual referred by the System is "quali:fied11 for the position. · ' · 

d. : Exceptions. 

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

e. Liquidated Damllg~s~ 

Contractor agrees: . ' 

· 1) . . . To be liable. to the City for liquidated damages a~ pravided in this· section; 

Z) . ' . To be subject to the procedures goveiniri.g enforcenient o(breaches' of contracts 
b~sed on violations of contract provision:s required by this Chapter as set forth in this section; i: . · · · 

·. . 3.) . That the contractor'~ commitm~t to com~ly ,;ith this Ch~pter is·~ ~terial : . , 
element of the City's consideration for this contract; that the failure of the contractor to comply with the . 
contract provisions required by thl:s Chapter will cause harm to the City and the public which is · 
significant and substantial but extremely difficult to quantity; that ,the harm to the City includes not only 
the financial cost of funding public assistance programs but also the insidious but impossible to quantify 
harm that this community and its families suffer as a result of unemployment; and that the assessment of 
liquidated damages of up to $5,000 for every notice of a new hire for an entry level position improperly 
withheld by the contractor from the first source hiring process, as determined by the FSHA during its first 
investigation of a contractor, does not exceed a fair estimate of the financial and other damages that the 
City suffers as a result of the contractor's failure to comply with its first iiource refi;:rral contractual 
obligations. 

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

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

(a) The ave~ge length of stay on public assistance in San Francisco's 
County Adult Assistance Prngram 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 first six months of employment was 84.4%. 
Since qualified individuals under the First Source program face far fewer barriers to· employment than · " 
their counterparts in programs funded by the Workforce Investment Act, it is reasonable to conclude that 
the average length of employment for an individual whom the First Source Program refers to an employer 

.. 3Ac!_~h_Q_ is_hl!"~d.!t! ~~_eptryJ~~!.~sj!ion is __ 11!_1~_11st 0111:) y~; ___ ·-··-· __ . _ . _____ ·----- ~----· _____ .. ··-- _.:.. 
Therefore, liquidated damages that total $5,000 for first violations and 

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

6) . That the failure of contractors to comply with this Chapter, except property · 
contractors; may be subject to the debarment and monetary penalties set forth in Sections 6.80 et seq. of 

P-500 (5-09) 25 of39 February 26, 2010 
eCRMID ___ _ 



the San Francisco Administrative Code, as well as. any 9ther remedies available under the contract or at 
law, and · - ·· · · · · ' 

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

f. Subcontracts. 

Any subcontract entered into by Contractor shall requite tlie subcorifraetor to comply 
~~~~-"=~:=:='-"~-""-wit;W;tl.le•requirem:enWeP@liaptef-S@"'ana"SMJ.10@·0ntain"eentFaetwil~lJJigatrensEsuusfari1!i.al1y;th~same"as~~~-~-c.'5''~·-~ 

those set forth in this Section, 

45.. . , Pfohib~tion on Political Activity; with City Funds. In accordance ~ith San Francisco 
Administrative Code Chapter 12.G, Contractor inay not participate in, support, or attempt to influence any 
political campaigit for a candidate or for a ballot measure (collectively, "Political ACtiVity") in the 
performance of the services prbvided under this Agreement. Contractor agrees to comply with San _ . 
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by 
the City's Controller. The terins and provisions of Chapter 12. G are ineorporated 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 Contracfor · 
from bidding on ot receiving any new City contract for a period of two (2) years. The Controller will not 
consider ConttactOr's use ofpro:fit as a violatfori of this section. · · · · · 

4~ : , .. ·. Prese~ative~t~eated .Wood Cont~ini~g~enic.~ ~tted ~y agreement of the parties ....• 

47. Modification of Agreement. This Agreement may ilot be modified, riot may compliance With 
any of its terms be waived, except by written instrument executed and approved in the same manner as 
this Agreement. Contri;ictor shall ~ooperate with Department to submit to the Director of HRC any 
amendment, modification, supplem.ent or change order that wowd reSult h(a crimulative, 41.crease of the 
originalamoynt qf this Agreement by more ,thari 20% (HRC Co~~ct Mo<iification F<)riil): · · · - .. 

48. . ·. Admimstrative Remedy fo~ Agre~ttient Interpretation; Should ~y q~estion arise as to the · 
meaning arid: iiitent of this. Agreement, the ql!estion shall, prior to any other ·action or resort to' any other 
legal remedy, be referred to Purchasing who shall decide the' tfue meariing and intent of the Agreement in 
a tini:ely mannei\ The interpretation by Purchasing is not binding.oil Contractor and if Contractor does not 
agree with the interpretation by Purchasing interpretation, ContraCtor may purs\Je any and all rights and 
remedic;:s, incliiding litigation, afforded Contractor under this Agreement and laws of the State of 
California.· · · · · · · · ·. . · .· · 

. . ~ '·. 

49:. Agreement Made in Califor~ia; Venu~. The formation, interpretation and performance of this 
Agreeinent shall be g~vemed by the laws of the State of Ca.lifoinia. Venue for all litigation relative to the 
formation, intetj>i:etatiori and performance o:f this Agreement shall be in San Francisco.. ·. 

50. ,, ConstructiO~; . All paragraph ~aptioris arefo~ r~ference. only ~rid shall not be conside~ed in 
construitlg this Agreement. The terms and conditions governing the Servfoes that Contractor· proVides to 
City are set forth fu this:. Agreement, the following addit~onal documents, and any other documents · · 
executed by the parties and referencing this Agreement. ··· . · 

St ' · E~tire Agre~me'nt. This contr~ct sets forth the entire agreement between the parties with respect 
to the services provided Un.der this Agreement Except for the Identified Agreements, the identified 
Addenda to the 1990 Master Agreement, and the 1990 Master Agreement Related Agreements, this .. 
Agreement supersedes all other agreements, proposals, representations, statements or understandings; 
whethei: written or ora~ coneerning the services or the rights and obligations relating tQ the services, and 
the parties disclaim any relliince thereon. The Citjr understands that AT&T's standard service offerings 
are described fu Contractor's Tariffs, Guidebooks and Service Guides. Tariffs are filed by AT&Twith 
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regulatory commissions. The'Tariffs, Guidebooks and Service Guides can befmmd at 
"att.com/servicepublications". This Agreement takes precedence over the Tariffs, Guidebooks and 
Service Guides, which are only· referenced as a suppleniental de.scriptiori of standard.service descriptions, 
parameters and processes for Contractor's Services provided hereunder. This contract may be modi:fi.ed 
only as provided in Section 47, ''Modification of Agreement." 

52. Compliance with Laws. Each party shall keep itself fully informed of the City's Charter, codes, 
ordinances and regulations of the City and of all state, and federal laws in any manner affecting the 
performance of this Agreement, and must at all times comply with such local codes, ordinances, and . 
regulations and all applicabl~ laws as they may be amended fro_m time to time. Cpntractor is under the 
jurisdiction of the FCC and CPUC for certain Services provided hereunder. In the event that the 
provision of any Service provided under this Agreement requires a regulatory filfug, Contractor shall 
make such filing in a timely manner in accordance with all FCC and/or CPlJC requiremep.ts. 

53. Services ~rovided by Attorneys. Omitted by Agreei.ri.ent of the parties. 

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

55. Severa~Uity. Should the application of any provision.of this Agreement to any particular facts or 
circumstances be found by a coUrt of conipetent jurisdiction to be invalid or unenforceable, then (a) the 
validity of other provisions of this Agreement shall not be affected or impaired thereby, and (b) such 
provision shall be enforced to the maxhnum extent po~sible so as to e:ffect the intent of the parties and 
shall be reformed without further action by the parties to the extent necessary to make such provision 
valid and enforceable and ( c) if required, the parties will negotiate in good faith to silbstib:!te for such 
invalid, illegal, or unenforceable provision a mutually acceptable provision consistent with the original 
intention of the parties. · 

56. Protection of Private Information. Contractor has read and agrees to the terms set forth in San 
Francisco Administrative Code Sections 12M.2, "Nondisclosure of Private Information," and 12M3, 
"Enforcement" of Administrative Code Chapter 12.M', ''Protection of Private Information," which are 
incorporated herein as if fully set forth. Contractor agrees that any failure of Contactor to comply with 
the requirements of Section 12M.2 of this Chapter shall be a material breach of the Contract Jn 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 
Admlnisti:ative Code, or debar the Contractor. 

P-500 (5-09) 27 of39 February 26, 2010 
eCRMID ___ _ 



57. Graffiti Removal. In performing under this Agreement, Contractor shall comply with the 
applicable provisions of the Graffiti Removal and Abatement Ordinance, San Francisco Public 
Works Code Section 1300 et seq. All '\Witten notices to Contractor under the Graffiti Removal 
and Abatement Ordinance shall be sent to the following: 

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

~~-~,~-~==;;;;;.$8. · =--"RiJo~Ser,;v;k~aste:;:Reduct;inn"'Req.uii:ements~@mjtte<kb~A.g:reeme111t0£.the"parties~>~. ~~~~--~-·~'"""'~--= 

59. Slavery Era Di~c]~sure. Omitted by agreement of the parti~s. . 

60. Cooperative Drafting. 

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

61. city Information; Access and Safe Working Environment. 

City shall provide Contractor with timely access to Cify information, facilities or 
equipment as C6ntrll.ctor 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 niaintaih any Cify 'owned· or leased work sites used by Contractor to provide· · · · 
Services under this Agreement in a suitable and safe working environment, free of Hazardous 
Materials. City shall ensure that such work sites are free of Hazardous Materials prior to 
Contractor's entry onto the premises. Contractor shall riot use, bring on site 0r store Hazardous 
Materials at any City_ site .. Contractor .will not handle, rempve· 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 a:s result of the presence or release of such Hazardous Materials .to 
the extent· such l')laterials were present at the site prior to Contractor's initial access .. Contractor 
shall indemnify City for any damages, costs, fines or penalties City incurs as result of the 
presence or release of such Hazardous Materials to the extent such materials aie present on the 
site due to the conduct or activities of Contractor. If Contractor encounters any such Hazardous 
Materials, Contractor may suspend performance at the affected Site until City removes and 
cleans up at its expense Hazardous Materials in accordance with this Agreement and applicable 
law. For purposes hereof, "Hazardous Materials" means any substance whose use, transport, 
storage, handling, disposal, or release is regulated to any law related to pollution, protection of 
air, water, or soil, or hea\th and safety. · 

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

62. Additional Provisions. 

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

Each party agrees not to display or use, ill advertising or otherwise, any of the othei: party's trade names, 
logos, trademarks, service marks or other indicia of origin without the other party's prior written consent, 
which consent may be revoked at any time by notice. 

64. Injunctive Relief. 

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

65. No Third Parfy 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 constitute one al'.l.d the same Agreement 

67. Exhibits. 

The following exhibits are incorporated by reference into this Agreement 

Exhibit A 
ExhibitB 
ExhibitC 
ExhibitD 
ExhibitE 
ExhibitF 
ExhibitG 
ExhibitH 
Exhibit I 

P-500 (5-09) 

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

CITY 

Recommended by: 

Approved as to Form: 

Demils J. Herrera 
City Attorney ' 

Approved: 

( a · e f Director o ffice of Contract 
Administration, and 
Purchaser 

P-500 (5-09) 
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CONTRACTOR 

AT&T Corp •. 

AT&T acknowledges it's agreement to Section 
35, 'McBride Principles - Northern Ireland" 
and Section 42, ''Requiring Minimum 
Compensation for Covered Employees" as set 
forth above in the Agreement · 

~~,: .. ·Q~~· 
By: GABRJELA RATIJLOWSKI 

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

City vendor.number: 1403 7 
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Appendix A 

Services to be proVided by Contractor 

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

o Digital and Analog Trunks 
o Basic Telephone Service 
o Centrex Service 
o Fr~eRelay 
o Asynchronous1Transfer Mode (ATM) 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 Ser-vices 
o Disaster and Business Continuity Planning 
o Voice services network security analysis and consulting 
o Bill reconciliation 
o All associated professional services, hardware and software that are required from time to 

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

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

CALNET 2 - Autliorization To Order (ATO) 

P-500 (5-09) 32 of39 February 26, 2010 
eCRMID ___ _ 



925 867 2765 2S3B1 07:45:38 a.m. 08-17-2007 1 /6 

20070801-0531 

STATE OF CALIFORNIA f. AGENCV REQUEST NQ 

TELECOMMUNICATIONS SERVICE REQUEST I J 
(Attach additional information as needed) ZOAlE 

l~ttl.Y f;1.:" 1} 

3. REQUEST IS )l!1 SERV1C:E [] EQUIPMENT (n.eeas a !.Q!!;.!':;) [JoTHeR 
FOR: 

4 • AGENCY DEPARTMENT ; . DIVl&IOl'I, BURoAU, ElC 1 PERSON TO CON'fAClFOR ACCESS 

INFORMATION C iT'I -1.- (,~· tJ!lrY ~Ml ffM/.Jt•J~ Ct7 Uvi f C}lA, El l..IJ v y . ' 
C.MAlt ADDRESS . · .lEtEPHONE NO. . . • F A:x NO 
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. , 
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cA ry;os, S' ,.., I./ f f.MJ Cd" c (.'. 
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5• ELIG!BILllY 

w.-. -· 
IJ ~EO~O<AL a JOINT POWEflS AGREE MP<l 
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7 • ADDITIONAL 
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$eRVING IJTl~l1Y 
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RECURRING NON-RECURRING CPURCKASE QINSlALLMENT PUl'ICflASE 

CRENl IJo1H.~R 10 .. onbe) 
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STATE OF CALlFORNIA CALNET U CONTRACT-MODULE 2 SERVICES RFP DGS-2053 

EXHJBIT A-2 

AUTHORIZATION TO ORDER UNDER STATE CONTRACT 

SBC Global Services, Inc. dba AT&T Glob.al Services on behalf of Paeif.ic Bell Telephone Company dba 
AT&T California ("AT&T') (11Contractor11

) and the State of California ("State"} have entered into a 
Gontract for California Integrated Information Network (CALNET) II ("CALNET IT") Module 2 Services 
dated January 30, 2007 ("Contract"), for a tenn of five years. The State may, at its sole option, elect to 
extend the Contract tenn for up to two (2) additional periods of one (1) year each. Pursuant to the 

2/6 

-·-~--=-----~-- ----99ntraa~-~~hic'h-J~~.W..P.t~J;tb~~in=o~~~!l!~~~B~!!g=~S:~l1.R~""~.S~d.efi~~clii:kGo.Y~tnment.C_ode~~~--=-±=-~~ 
- . · . Section 11541 is allowed to order services and products solely as set forth iri 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 specifLc terms and conditions under which the Service(s) 
will be provided to a Non-State Agency are fully set forth in the Contract. Access to the Contract is 
available at www.stnd.dts:ca.gov . 

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

l. This ATO shall become effective upon execution by Non-State Agency, Contractor, and the 
· Department of Technology Services, Statewide Telecommunications and Network Divis.ion 

(DTS/STND) ("Effective Date"). No Service(s) shall be ordered by Non·State Agency or provided 
by Con1ractor until this ATO has been executed by both parties and approved by DTS/STNO. 

2. With respect t~ Services ordered under this ATO, Non-State Agency hereby agrees to obtain sli~h 
Services exclusively through the Contra.ct and this .ATO for a two (2) year commitment period 
starting from the Effective Date of the A TO, 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 sh al I not extend ·the two (2) year 
commitment period. . _· · ' · 

3. Upon ~piration of the two (2) year commitment period, this ATO shall c~ntinue in effect through 
the remainder of the Tenn 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 two year commitment perio·d completes, and may add, delete or change Services without 
penalty or additional commitment periods· (unless a specific Service requires a term per the 
Contract). 

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

. . 

5. If Non-State Agency elects to terminate Service prio~ to completion of the two (2) year 
commitment period, a termination charge may apply. The tennination charge may not exceed sixty· 
five percent ( 65%) of the Non-State Agency's average monthly bi11. for the disconnected Service( s) 

MODEL CONTRACT LANGUAGE, MODULE 2 
A 'IT ACHMENT 5 Al'l'ENl>IX B·2, PAGE l ADDENDUM #26 3/22/06 
AVfBOR!ZED SUBCONTRACTORS AND BUSINESS PARTNERS 



925 867 2765 28361. 07:46:14 a.m. 08-17-2007 

. . 
STATEOFCALIFORNlA CALNET JI CONTRACT-MODULE 2 Sl<:RVICES RFP DGS-2053 

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

6. No tennination charge will be assessed when Non-State Agency transfers Service(s) to a like 
Service offered under this Contrac~ 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, }'.lon-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. Withiri seven 
{7) business days after execution of this ATO by Non-State Agency and Contractor, Contractor 
shall deliver this A TO ~o, DTS/STND for review and ap~roval. 

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 patties. 

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. · 

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

11. Non-State Agency, upon execution of this ATO, certifies the Non-State Agency understands that 
biUing invoices for Service(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 Service(s). 

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

. . --· -- ··--· ------- -·· - --------- -----.,.----------··- ---- - --- ~~ . __ ;,. _________ -- -~·-;- -- ·- - - ----- -- -- -- ··- .. ---- - --··-· --·. ---- --- . - --- - --

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

MODEL CONTRACT LANGUAGE, MODUU: 2 
ATIACHMl<:NT5 APPENDJXB-2,PAGE2 ADDENDUM #26 '3/22/06 
AUTHORlZ:ED SUBCONTRACTORS AND BUSINESS PARTNE~ 

3 /6 



925 867 2765 28361 07:46:34 a.m. 08-17-2007 

STA TE OF CALIFORNIA CALNET II CONTRACT- MODULE 2 SERVICES RFP DGS-2053 

Non-State Agency: 

City and County of San Francisco 

901 Rankin Street 

San Francisco, CA 94103 

_fottn~-,Mlcha~L~e~ 

Contractor: 

AT&T 

61 O Sequoia Pacific Blvd. 

Sacramento, CA 95814 
. • • l 

-8!tn;. C_Qntf!ict P,r_ogl"C)m Man~g-~ _ 

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 A TO to be executed on the te shown below by their 
respective duly authorized representatives 

Contractor: 

By: 

Title: 

Date Signed: 

KATHLEEN JENKINS 
Contract Management 

7- :/.-oz 

MODEL CONTRACT LANGUAGE, MODULE 2 

·-
By: 

Um v~ 

Title: 

C:ED 1 ex~ /J,llfPUl-

Date Signed: ' 

.· 7f/o1 
Non-State Agency: 

Title: 

,>ct.• " \.y ~~' ~~~ r.f\o1 
Pr~fr:d..teJ ... .\-. fut IV"'\ . 

ATTACHMENTS APPENDIX B-2,PAGE3 ADDENDUM #26 3/22106 
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS 
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STATE OF CALIFORNIA CALNET II CONTRACT-MODULE 2 SERVICES 

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

By: ~adawJ 
Title: f}t: Pf.J 
Date Signed: <fi ... g ~o~ 

MODEL CONTRACT LANGUAGE, MODULE 2 

Date Signed: 

Non-State Agency: 

pate Signed: 

ATTACHMENT 5 APPENDIXB-2, PAGE 4 
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS 

RFP DGS-2053 

ADDENDUM #26 3/22/06 
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STA n; OF CALIFORNIA CALNET II CONTRACT-MODULE 2 SERVICES RFP DGS-2053 

CITY AND COUNTY OF SAN FRANCISCO MSA2 ATTACHMENT1 

Selected Services Long Distance· Voice Services Customer Initials 

x lona Distance Callina Services ~ 
x 900 S1;1rvlces '71t' 
x Automatic Call Distributor CACD) Services * ~.=:::=...~---==-- :;;:;::-'"-·=~ ==--:-:-~~~ - . =-;::---=~~ ~rtetwor.kc;Baa.~i:klnteiMll."'~\!.Ql.c:;daap,a.na~ ~·~-". -w-~42;;;;;;;;;;;. =~-----::..--~-~--::---------'-~-;: . x ' flVR) Services · ~ · · 

;;;;;:;;;;:. 

Computer Telephone Integration 
~ x (CTI) for Ne.Work Based ACD 

x Toll Free Services ~ 
.. x lnte·rnational Toll Free Services ~ 

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

Network Conferencing t(-x tweb ConferencinQ) 
Other services '.' Long Distance Voice 

Included Services Services Automatic Coverage 

Bldg. Wiring Services 
91-)-(Automatic Service Coverage on Cll Svcs) 

x Jacks/Wlrlna 

... 

MODEL CONTRACT LA!'IGUAGE~ MODULE 2 . 
ATIACHMENT5 APPENDIXB-2,PAGES ADDENDUM #26 3/22/06 
AUTHORIZED SUBCONTRACTOllS AND BUSlNESS PARTNERS 
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STATE OF CALIFORNIA I• AGENCY RS:QUEST NO. 

TELECOMMUNJCATIONS SERVICE REQUEST l I 
(Attach additional Information as needed) :I.DATE 

IV U/..i !.l""J' 
"' REQUEST IS J!lsEllVICE . , a EQUl.PMa{f (naad~ a Fnrr:' ff6) 

l . . 
! COTHER 

FOR: 
" 

I . . 
! • . ' . ! 

4-AGENCY DEPARTME/llT OIVIS!ON, aUREAU, ere. ". I PERSON TO CONT ACTFOR ACCESS .. 

INFORMATION C iTY i1--(flU1J'r'Y C~fl/ FP.ANc .J.Co. I /vi. t cA 1i. et.. Le, v Y 
E-MAIL ADDRESS · . · . . TELEPHONE NO. . . I FAX NO, 

M 1iH ftBt,, .. J,,lfVY e.I"~C~V.1 ·~c.. 'l/.f"".'55.GJ-'1..7/oj . 
ADO!lESS OF~ SERVICE (l~c.lodo City, Zip Code, Roc.m #'s) l ADDRESS OF~ SERVICI! (Include City, Zip Co~v. Reem ~'r) 

. . . I . . 
BILLING ADDRESS ~ncklde Clij, Zip Codo, Room Iii;} C60 Acoounl.Numbor 

qol RMI/(//,/ .rTRPtT, 
cA "I 'It () J, .!'Al./ rf<l1:Nerrco. 

TeLEPHONI< i'IUMBER(S) INVOLVED I UTILITY PRtl;iARY BILL ND. REQUESTED DATE OF SERVICE I GoNERAL seRV1cEs AGENCY cooE 
I I . . . I 
i 

Mu at oomplot• Aulh911tl!!jon to Order (ATC) lo obtain eUglblllly prior to IITTll F<!rm 2U roqu..t 

Cl STATE:AGENCY 0 NON.PROFIT & TAX-BU~PORTED ' I ·flJ...oCAl GOVE:RNMONT Q.&. dty, Ctlllnty) 
"' ELIGll;lll.ITY 

a FE~;;:-.. ---·-··-·-- - ... _.,_._ Ow < " ''" - •U• '<t OMel ,_. ... , •• " •• ..... 
[]JOINT POWER$ AGREEMENT 

e. CHECKTVPI! ~USINESS SERVICE I )a.CENTREX SERVICE 

OF REQUEST tl SINGLE LINE OKEY SYSTEM 

I 
a SINGLE UNI;(') D ISDN (lnlegnrted S•nik>es Dl'lilill Nolwarl<) 

(Dascrile in Saction 7) 
CPBX C TRUNKS CJ ACD (l\utomallc Call Oia1ribuQon) 

pt.DATA SERVICE I 121-CALNET CAL.I.ING 
CARI) (!!lii!llgRJll:l!!rll 

j ~ONG DISTANCE l A,.LOCA.l TOLL I SRVICE SERVICE 

JiNELLULAR TELEPHONe [J OTHER (PIHce O•eonbo) Mr"A 4- f f.o 'j)l/C!r t,./.f/ 
~S•ToMASTER CONSuLTING CONTRACT- S~u Ai!Vt(///!/J MfA 2 f /..tJ p vcT t1rr 

BRIEFLY DEllCRJBEfR§l!SIU SERVICE jA!lad1 p1~ ao needed) BRIEFLY Dl1SCRIBE SatVICEBEOUE!ffEQ (Att""h P"U•.,. needed.) 

7• ADDITIONAL ' INFORMATION 

SERVING UTILITY 

TOTAL COST OF REQUESTED SERVICE METHOD Of ACQUISITION 

RE:CURRIN'" I NON-RECURRING ! CPURCHASE CINSTALLMENT ~URCHASE 
I 

I I C11eITT COTHER (D .. onllel 

NAME (PLEASE PRIITT) l E-MAIL ADDRl:SS TELEPHONE NO. 

"CATR/ATR SllA.V/JJ A /_/,/Yo N CALN ET: 

INFORMATION 
- -· ·--. . ADDRESS' ..- ....... 'CITY .. -·· • - . -· ··--· STAiEC"A. Z!PCODE 'fY /6 J - ·--·--·~-~ - ~· _.;....._ ___ -··-

S17S ST~ l/ f Ir/ so IJ n; f'th ft.6fJ~ SA/I f~M/CJ(f<O~ 
lUBLIC: I Yf.f ..-[ ;-y-tJJ' ,f'.1.. 

nne DATE 

"Jv1.-y s µ1; 
SIGNA~U•sl complies wllh SAM Chapter 4500, and •late telecommunlcallon, policies.' 

~..... ad-'I/' c ~ .. 1_1_ ·~ _/ 

'SAM=Sllllr. Adm101stral1Ve Manual '8TMM • Sl11te Tolggmmunlcallons MenagflmAAOI Manual 'ATR • Agsncyfolgcommunlr.ollons fi•p!l!sontallve STD. 20 lns!mcHovs 

STD. 20 (REV. 8-04) 
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EXIDBITA-2 

AUTHORIZAT~ON TO ORDER UNDER STATE CONTRACT 
SBC Global Services, Inc. dba AT&T Global Servi~es on behalf of Pacific Bell Telephone Company dba 
AT&T California ("AT&T'') ("Contractor") and the State of California ("State") have entered into a 
Contract for California Integrated Information Network (CALNET) II ("CALNET II") Module 1 Services 
dated January 30, 2007 ("Contract"), for a tenn of five years. The State may, at its sole option~ elect to 
extend the Contract tenn for up to tw() (2)ad,ditjopal periods of one (1) year.each. Pursuant to. the 
Contract, which is incorporated herein by reference; any public agency as defined in dovernment Code 

=~-~""-=--=· S~IcflfttS'lrl'"'"~Jfoweff'to ordeisefv1~<5tanu·proelootrso'fely as sefflf"rtltfrttne'"'eoHttacr(''Service(sYi),. · 

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. Telecommunicatfons Service Request 
(STD. 20), pursuant to the tenns and conditions and rate tables contained in the Contract. 

I. This ATO shall b_eoome effective upon execution by Non-State Agency, Contractor, and the 
Department of Techllology Services, Statewide Telecommunications and Network Division 
(bTS/STND) ("Effective Date"). No Service(s) sha!l be ordered by Non-State Agency or provid1;:d 
by Contractor until _this ATO _h~s been e:lj:ecuted by both parties and approved by DTS/STND. 

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

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

5. lf 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 terminated after the two (2) year commitment period, no termination liabilify 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 CALNBT II Module to another~ if the Contractor is 
the same for both Modules or is affiliated with the Contractor for the other Module. 

7. 

8. 

9. 

JO. 

11. 

By executing this ATO, Non-State Age11cy agrees to subscribe to and Contractor agrees to provide 
Service(s) in accordance with the terms 8.nd coiiditioris of this ATO ap.d the Contract. Within seven 
(7) business days after execution of this ATO by Non-State Agency and Contractor, Contractor 
shall deliver this ATO to DTS/STND for review and approval. · 

'' 

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

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

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

Non-State Agencyi upon execution of this ATO, certifies the Non-State Agency understands that 
billing invoices for Service(s) subscribed to under the Contract are subject to review and!, or audit by 
the State pursuant 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 terminate impacted Service(s) without 
penalty. 

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

MODEL CON'fRACT LANGUAGE, MODULE 1 
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Non-State Agency:·· Contractor: 

City and County of San Francisco AT&T 
. . 

901 Rankin Street 610 Sequoia Pacific Blvd. 

San Francf$cO,·california, 94103 Sacramento, CA 95814 

~--=~· ~~~~A~tt~n~:~M~i~~h~~~-~~I L~~~YJ~-~"""'~·, ~--·~--~-~·· ~: .~c--=~--~---~·~-~~~A~~: ContragtJiogr,~m"""'Mi;ipage.f' .•.. ~- '". 

Notices delivered by overnight courier service shall be deemed delivered on the day following mailing. Notices 
mailed by U.S. Mall, 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 • 

. • + 

rN WITNESS WHEREOF, the parties hereto have cituse~ this ATO to be 
respective duly authorized representatives 

Contractor: ·. ~~T 

By: By:c· 

Chris Vein · 

......... 

Title: C--:R> t t3';leudNt! 01~re Title: KATHLEEN iENk!MfJ. . 
Coiltraet Ma~~ 

e1il> 
Date Signed; 

7-2--0 7 
Date Signed: · 

. 1-h/01· 
I I 

Non·State Agency: 

~ A-r r r• io.1 ~~ ~ f-a '"" 
Ca.t~ City Attorney 

MODEL CONTRACT LANGUAGE, MODULE 1 
A TIACHMENT 6 APPE;NOIX B-1, PAGE 3 ADDENDUM #26 3/22/06 
AUTHORIZED SUBCONTRACTORS A.ND BUSINESS PARTNERS 

4 /6 



925 867 2765 28361 07:48:32 a.m. OB-17-2007 

STATE OF CALIFORNIA CALNET II CONTRACT-MODULE 1 SERVICES RFP l>GS-2053 

Date Signed: 

Non-State Agency: 

Date Signed:. 

Approve<! By: 
Department of Technology Services, 
Statewide Telecommunications and Network Division 

By: fl~~ 
Title: .M?A · 
Date Signed: '21 :£9-o + 

MODEL CONTRACT LANGUAGE, MODULE 1 
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CITY AND COUNTY OF SAN FRANCISCO MSA 1ATIACHMENT1. 

Selected Servrces Voice Services • Core Services Products Customer Initial$ 
x Bus Access Unes V1\" 
x Central Office Exchanae Basic Services (Centrex) ~ 

Central Office Trunk ServicelJ cit x (SuoerTrunk/PBX/Dlm . · 

Locally Based Automatic Call Distribution (ACD) 
(Available Ootlon w/Cll Centrexr ?1~ 

·-ii('''·~- :-~ -
1nteractWitVoiae"Re5i:i'CfrlSe":!'. , " · 

... _ .. ___ -· . - .~· ,,... - - -· ··-·----·· -· ·- ~- -.. ---- ~ - - - .. 
c.J' ·-• .. .. 

x Speclalfled Call Routing (Call Router) q ('\"' 

x 
Computer Teles>hone Integration {CTI) 

· · · · (Compucall) · · ~ 
Voice Mail Services 

~ x <Available Option w/Cll Exchange Svcs) 

Selected Services Data, Services w Core Services Products Customer Initials 
Data Transmlsslon $ei'vlces· 

~ (Analog Service, Carrier DSO (AON), Carrier OS 1 
x · CHicao/T1).Carrier DS3) 

Gfgabit Ethernet Metropolitan Area Network (MAN) 

~ (GigaMAN, MON, OPT-E-MAN, CSME,EPLS·WAN, ESS-
x MAN} 

Multi Protocol Label Switching (MPLS) .(< x CAVPN Network Based FirewaD ANIRA) 

Synchronous Optical Network (SONET) ctr x (f'oint-Point SONET Ethernet-over SONET SONET Rina JCS) 
x ISDN(BRI) d"f. 

ISPN (PRI) 
~ x (PBX/DID) 

Switched 56/Switched Digital Services (SOS) 
~ 

· Frame Relay & ATM 415· x IManaaed or Non Manaoad) 

x Internet Cb.,/\ 
OSL ~ x Aaancv Hosted IDSU 

OSL 

/\ DSL Virtual Private Network· 
x CAVPN, Network Based Firewall, ANIRA) 

Automatic 
Included Services Other Services - Core Services Products Coverage 

lntraLata Calllrig (Local Usage) ~ x Oncluded on Cit Exchange Services} 
Bldg. Wiring Services 

(Autom0ttic Service Coverage on CU Svcs} 

* JacksNVlring 
Inside Wire Repair Plan(Volce)(lf subscribed to) 

x Inside Wire Reoair Plan(Oata)(lf subscribed to) 

MODEL CONTRACT LANGlJAGE, MODULE l 
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E>ARTlClPATING ADDENDl.JM 
FOR: $+.. .. tt.... Co,-,,9.!~lo••+H" J:f'I'.> :~ .~,Y'\(.C. S::""'"'''\ 

UNDER THE 
WES'f'.ERN STATES CONTRAC1 .. JNG ALLlANCE 
WIRELESS COMMUMCA TION SERVICES A~1J EQlJU>~NT .. 

. lvlASTER PRJCe AGREF.MENT 
· io;ooi1s · 

Unli:ss othcrwls.e &:fined, all C2pililizcd ld'll\.f in dils Jlanl~ipaling Adde;1ctum s~all have 1hc m~anlngs l!Scribcd to rllem in lhe Wet1cm 
Staee5 Q)nrracting Alliance, Wireltn C11mmunlca(ion Service~ 211d Equipment Master J>rice A)lri:crrtc:nt, /1 JO·OOJ U (th~ "WSCA 
Master Agrec:::icnt'), · 

The fol!ow1ns ar~ ~uthori2ed Purch:tdf\g E11ti1icJ 1indtr tlli• P•ni~ipatmi;; Addendum: A ii g(l111:rnm~nt ent!Hcs v.ithin th~ stat~ of 
, QA , lndud111g ~ll State agencies and local public bodi~ incluLling the cillt!l, cou.ris, counties, publi~ safety, public 
$Cbools dnd il'l5!Jtuth:m' ofhighet cduca'rion are ~utbllrir.~rl P11rchDsil1g Entilks .und~r this J'mrti~ip~ting Addendum, and may 
pll.!'clla~1qiroducu anr;l s~rvict:s undar rh~ 1i:nns nnd cond1tianr of1h11 prke ugr~emc!ll, 

l!. Chlll\w: None 

4. l::rlnlarv Con19c:t1 P~11iclpatlng iintlty's primary c ontact for 1hi~ Pm\cipatlng Addendum i$: 

Nam;: Bryan Tc:iwn$end 
Addrci;_,: 
T()ephonc: 
.F:xi 
E·mnil: 

1275 Ma~~ac Street, l3th FL, $an Francisco, CA 94103 
41.5-565-3821 
415-565-1818 
bctownsend@scif ,com 

5, Sl!_bcontrnrrors; The follcrwil18 suhc~nlractor(~) nre a111hurize!! to p~tfonn si:rvkes: NONE. 

6. Prke Agrecinel!t Number: All Purchase Ort!~r.s issund hy Pur,h:islng Emlcies within the juris\l1etion of 1hls !'~fticipa1lng 
Addc:ndum ;n~U incJuq~ WSCA Mll$1t.:r Agr~i:m llllmben 10·00115 

7, Purrhw;c Or~!!l; All Purcl~inz Ent1tle>1 i>1uin~ valid Puri:~~z<: Ordm will be btluod hy t~i: 1~rm5 :md conditions or 1~~ 
WSCA Masri!t Ag~mmlt including, whhou1 limitation, th~ t•bllE~lioo m pay Contrnc.iot for Scrvlcq ~nd Equipment provid~<,I. The 
pimies :.i~knowkdge ""d agree t.tlal orders submitted ro Comractor from ;i Purcll~~lng Entity througJ1 rh; Pu~hosiil8 Untiry's 5usin tss 
Pr~rcmcnt Card ~~ aut110ri2~d J>urohase Qrdtrs un<lcr ihe WSCA Mntcr A~r~emcnr. 

(a) ln ~ evcm ol 1 conlllct l)e11.v1:c11 thi!:' mm' c1;mtatntd i11 tha WSCA M•m·r Agreemcrn ~nd tllis l':inicip~lins Adden~um, 
t11e terms nnd i:omlilions of this Panicip-;nln~ A<lt!~ndmn will 'onttol as belWc<:n Cantractor ond the P~t1icip~ting £mi1y; and 

(bl 1'hl~ §S spei;ifically st1pc1~dei; §SI.If the \I/SCA Mutrr l'l~rcernent 

This Panicip~tin,11 Addendum and th(t WSCA Mi!Sltr A~relll!lt'll\ cog¢1her with its .::xhibirs, sel forth the cnllre agr•~mcnt be:tw~n th~ 
parti~$ with rcspec1 tot~ ~ubject m;iller of all previous cru111n1inicution.q, reprC$entbl1011s or ~,vcemcn\$ 1 wtx:thcr or~I or wrl1101, wi1h 
rcsprn:t ti) th¢ subject 1muer hereof Terms and c:ondiliuns htco~i"~nl with, contrary or In i\11l1tlon to rhe ltrm~ und conditions of r)lls 
l'11tticipatl11e Ad~mlum i111d the WSCA Mast¢r A;reemcrd, together wllfi ils eit.hibits, ohal111Q1 tie ~ddcd to or h1c11rporatcd into 1.Ms 
Pardcip~1init Addc:ndum or 1he WSC".A Masteor A~r~emcnt and 11s cxhibi1s, by any Nubiequ.,n1 l'u~c_h.as~ .. <?r~~.r_(lf ~l~!'.\l'~,~O!l-~ny ... -· __ . 

. s1i~.h .!!St1:mp_($ 10.hdd.or.Ju~orpora1uucn 111rmunil-cofl(j11lo~~11t'rcby-re)~1ea;- li\flerm~iiid conditions of this Pa11i~lpg1lng 
Addendum Ql\d ih.: WSCA Master Agre11men1 and ii$ ~xhibil~ 1haf1 pr~all 21111 govern In 1111; ""'s" o( an)' $\!Ch ineo11.<islen1 or additional 
1crms, 

SS3131:11M 1'3ll;i 90:2T £00c-9Z-l:)Q 



Attachment DD 

Stan.dal'd Contract Terms and Conditions 
Western States Contractbig Alliance 

Note: Although some of the following terms and conditions are duplieates of the standard State of • 
Nevada terms and conditions, they are requfred by the WSCA by-laW$. · 

'PARTiciPANTS: Western States Contracting Alliance (herein WSCA) is a cooperative group­
conttacting consortium for state government deP,arltnents, · institutions, agencies and political 
subdivisions (i.e., college.s, school districts, Counties, cities, eto.,) for the states of Alaska, Arizona, 
Callfonrla, Colorado, Hawai~ Idaho, Minnesota. Montana, Nevada, New Mexico, Oregon. South 
Dakota; Utah, W.ashlngton and Wyoming ("Parliclpant(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 a:re limited to the orders placed by tho 
departmenm or other state agencies and :Institutions hav1ng available funds. Participating States incur no 
fuumoial obligations on behalf.of political s'\lPdivisions. Unless otherwise specified.in the solicitation, 
the resulting award(s) will be pemrlsaive. The term "Participating Entity'' means a Participating State Clr 
other legal entity authorized by a l'afticipatlng State to· contra.ct for the purohase of Service, Equipment 
and . .related goods and services in connection with the corresponding f articipating Addendum. 

CONTRACTOR.: AT&:r Mobility National Accounts LLC is the "Contt!!Otor" under the Contract. 
Contractor may also be referred to aq AT&T or "Cingillar". at times thronghout the Co.nb:aot. 

CONTRACT: · Th~ term "Contract'' me~ the ~tire ~llection of documents assoclated with WSCA 
RFP No. 1523 and Contractor's response thereto including, without limitation, the Request for Proposal, . 
Contractor's response, and Attachments M-DD, as Bill.ended; 

PRECEDENCE: Notwith$tanding anythlng to the contmry ~lsewhere in the Contract. with respect to 
any Partic:ipating Addendum between Contxactor and a Participan~ tlrls Attachment D.l), together with 
all its Exhibits, will take preoeden:ce amongst the Contract documents over the tenns and conditions of 
the Contract For Services of Independent Contractor between the State cfNevada and Contractor. 

QUANTITY ESTIMATES: WSCA does not guarantee to purchase any amount under the Contract to 
be a.warded. Estimated quantities are for bidding pUJ:poses only and are not to be construed as a 
guarantee to purchase any amouni 

. - . . 

SPECIFICATIONS: Any d~ation :from specifications must. be olearlr indicated by Contractor; · 
otherwise, it will be considered that the bid is in strict compliance. When BRAND NAMES or 
manufacturers· numbers are stated in the speclfieatiops they are intended to establish a standard only and 
axe not restrictive unless the bid states ''No ~bstitute". Bids wilt be- considered on other makes, models 
or brands having comparable quality, style, workmanship and perfonnance characteristics. Alternate 
bids offering lower quality or inferior perfonnance will not be considered. 
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ACCEPTANCE OR ID!JECTION O'.F :SIDS: WSCA reserves the right to accept or reject any. or all 
bids orp~ of bids, and to waive infop:ruilities therein. · 

BID SAMPL:ES; Generally, when required, SllDlples will be specifically requested in the bid invitation. 
Sainples1 when required, are to be furnished free of charge, Except for those samples destroyed or 
mufil.ated in testing, samp1~ will be returned at a Contractor's reques~ tnmspo1iatioh collect. 

CASH DISCOUNT '.fER,MS: Vendor may quote a cash discount based upon: early payment; howe~er. 
discounts offered for less than 30 days will not be considered in making the award. The date from which 
discount ~e is calculated shall be the date a coll"ect invoice is received or .receipt of sbi:pnient, . 
whichever is later; except that if testing is perfonned, the date shall be the date of acceptance of. the 
merohandise. · 

:·: ' 

l'AnSe Bid ppces' shall be exclusive of state sales and federal excise taxes. · Where the state 
government entities are not exempt from sales taxes on· sale.s within their state, Ute Contractor shall add 
the sales taxes on the hilling invoice as a separate entry. · 

. .'~' 

· MODIFICATION 01,t Wfl'IIDRA WAL OF BIDS: Bids may be modified or withdrawn prior to the 
time set for the opening of bids. After the time set for the opening of bids no bid rnay be modified or 
withdrawn.· 

PATENTS, COPYRIGHTS, ETC.: The Contractor shall release, indemnify and hold the ~articipating 
Entity, its officers, agents and employees :harmless from liability of any kind or nature, including the · 
Contractor's llSe of any copyrighted or uncopyrigbted composition, secret process, patented or 
unpatented invention, articic or apf>llance furnished crr used in the performance of this Contract · ··~ 

AWARD: The award will be made to the lowest· responsive and responsible vendor meetiiig 
specifications and a1l bid tenns and conditi0I1s, Unless stated in the bid requirements or special tenns 
and conditions, WSCA reserves the right to. award items separately or by grouping ite~, or by total lot. 

NON-COLLUSION; By signing the bid the vandor certifies that the bid submitted, has been arrived at 
· independently and has been submitted without co!hision with, and without any agrecment. understanding 

o:r planned eommon course of action with, any other vendor of materials, supplies, equipment or s6l"Vices 
described in the invitation to bid, designed to limit independent bidding or competition, 

·, ' 

CANCELLATIONt Unless otherwise stii.ted in the special teons and conditions, any contract entered 
into as a result of this bid may be canceled by either party upon 60 days notice, in writing, prior tQ the . 
effective date of the cancellation. Further, any Plltlioipating State may~ancel:-itsparucipation .upon 3o;.-----. ~-· · --
days written notioe, unless otherwise limited or stated· i11 the special temis ·and conditioM of the . . I · 
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 Entfty to indemnification by the Contractor, rights of payment for 
goods/services delivered-and acc-epte&,- and rlghtnttendinirmy warranty orom1 rinierrormaiiceTri-- ---· ·-- - - · -·· - · -
association with any order. Cancellation. of the Contract due to Contractor default may be immediate. 

I 
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DEFAULT AND. REMEDIES: Any of the following events shall constitute cause for WSCA to declare 
Contractor in default of the Contract: J. Nonperformance of contractual requirements; 2. A material 
breach of ar,iy term or condition of this Contract WSCA shall issue a written notice of default providing a 
period in which Contractor shall have an opportunity to cure. Thne allowed for cure shall not diminish 
or eliminate Contraetot' s liability . for liquidated or other damages. If the default retnains~ a:ffor : 

·-· .. · ,~-==~o.-. .,,=-Co~traoto;ha8"bee1toQrovided"the"'"opRQrtmUty;jo;=.,cJ!!~~G&t!la.~~D.J;J.Q.:;;.O~llWm..~theaoJiuW:in.g:;;:"-~~-- ~---~· ·~= ~~,~~-o=~~~ 
· - l. EX:ercise any remedy provided by law; 2. Tenninatc this Contract and any related contracts or portions 

thereof; 3. Impose liquidateq damages;. 4. Suspend Conlractor from recefvitlg future bid solicitations; 

iA WS AND REGtrLJ\.Tio~S; Any arid a.11 sUpplies, s·~ices and equipme~t bid and ibrtJished shall 
ootn.ply fully with ll,ll applicable Federal and State laws and regulations. · 

CONFLICT OF TERMS; rn' the ~vent of any conflict between these standard terms and conditions and 
atty special tenns and conditiollS contained in a Participating Addendum; the special terms and 
conditions of such Participating Addendum. shall govern.· The tenns and conditions of the Contract for 
Services ·of Independent ContriJ.otor between the State ·of Nevada and Contractor do not apply to 
Participating Entities, with the exception of those tenns and conditions specific to the administration of 
the WSCA W:irel~ contract :. . . · . .· .. · . . ·. · . · · · ' · · 

REPORTS: The Co~tractor shall submit quarteriy reports to the WSCA Contract Administrator · 
showirigthe quantities and dollar volume ofpurohases by eaoh agency. · 

HOLD ~Esa·~,Th~Contl;tctor .shall rel~ protect, ~denwi:fy and hold WSCA and the 
respe9tive stafes arid. theii: officers, agencies; employees, hatmlese from and against any damage,. coSt or 
liability, includhig reasonable attorney's fees for· any or all iajuries to persons; property or claims for 
money damages arlsirig from acts or omissions of the Contractor, his employees or subcontractors or 
volunteeni. Contractor shall not be liable for damages that are the result of negligence or willful 
misconduct by the Participating Entity, its respective agen.cies, and/or its respective employees:· · · 

~ . . . . 
. ~ :. 

Lll\i!ITED LIABILITY: Contract liability of both Con1nJctor and Participating Entity shall not be 
subject to punitive, damage!!~ rn· no event shall Contractor ba liable for inability oflise?S to access 911 or 
E911 service. Iu,rio event shall ei~e.r Coritcactor or Participating Entity be' liable for any :indiiect,' 
special, consequential or inc~dental damages, however caused, whlcb. are incur.red by the other party and 
which arise out of a any act or tailure to act relating to this· agreement, even ff such party has been 
advised of the claim or potential oleim or of the possibility of such dai:nages, and in no event shall either 
party be liable to the othBl'. party for punitive damages. · , . 

ORDER NOMBEn$:' -c:~~tcact ~rder and p!ifchase order numbers shall be clearly shown on all 
acknowledgments, shipping labels,.pacldng slips. mvoices, and on all corresp0ndencc, 

GOVERNING LAW AND VENuE: This procurement shall be governed and the resui:tfug contract(s) 
construed in accord.ance with the fa.W.s of Nevada. The construction· and ·effect of any Participating 
Addendum or order agafust the contract(s) shall be governed by and construed in accordanee with the 
laws of the Partioipat:ing Entity's State. Venue for any claim, dispute or action concerning the 
construction and effect of the contract(s) shall be in the Lead State. Venue for any claim, dispute or 
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action concerning an order placed against the contract(s) or the effect of a Participating Addendum or 
shall be in the Pai#cipating Entity's State. · · · 

DELIVERY: The prices bid shall be the delivered price tQ any WSCA state agency or political 
subdivision. All deliveries shall be F.O.B. destination with all transportation and handling charges paid 
by ihe Contractor. Responsibility and liability for loss or damage shall remain the Contractor until final 
inspection !Uld acceptance whQn 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 terins and conditions •. Any order for less than the specified amount is to be shipped with the 
freight prepaid and added as a separate item on the invoice. Any portion of an order to be shipped 
without transp?rtation charges that is back ordered shall be shipped without chal'ge. 

WARRANTY: 

a. · Geneni.t Warranty. Conh'!lctor warrants that all services, deliverables, and/or work product 
under this Contract shall be completed in a worklmutlike manner consistent with standards in 1he trade~ 
profession, oi: industry. · 

b. System COntplianc~ Contractor warrants that any infonnation system application(s) shall 
not experience abnocnally ending and/or invalid and/or incorrect results from the appllcation(s) in the 
operating and testing of the business of the State. This warranty includes, without limitation. century 
recogniti.011i oalculatio~ that aooommod$ same century and multioentury fonnulas and· data values and 
date data interface values that reflect 1he century. Pursuant to NRS 41.0321, the State is immune from 
liability due to any :f!lllure ot any incorrect date being produced, calculated or generated by a computer or 
other information sys~m.. 

AMENDMENTS: The teons of this Contract shall not be waived, altered, modified, supplemented or 
amended in any manner whatsoever without prior written appr?yal of the WSCA Contract 
Administrator. 

ASSIGNMENT/SUBCONTR.i\.CT: To the extent that any assignment of any right under this Contract 
changes the duty of either party, increases the burden or risk invol~ impairs the chances of obtaining the 
perfurm.ance of this Contract, attempts to operate as a novafion, or includes a waiver OJ' 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. Neithtr party may assign this Contract or any rights hereunder, without the prior written 
consent· of the other party, which consent shall not be unreasonably vvithheld, except that Contractor may 
assign this Contract to iwy parent, subsidiary or affiliate of Contractor or to any purchaser of all or 
substantially all its assets upon VJtitten notiiica~on to Piitti.cipating Entity. 

NONDIScru:iv.i:INATION: Contract~r agrees to abide by the provisions ofTitle 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, 

- ol.' national origim and further agrees- to abide- by Executive- Order- No; 11246; -il5 amended;-whfob 
prohibits discrimination on basis of sex; 45 CFR 90 which prohibits discrimination on the basis of age, 
and Section 504 of the Rehabilitation Act of 1973, Ql the Americans with Disabilities Act of 1990 which 
proht"bits discrimination on the basis of disabilities. Contractor further agrees to furoish infonnation and 
repots to requesting State(s), upon reques~ for the purpose of detenninfug 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. Contract.or must facludc this provision in very 
subcontract relating to purchases by the States to insure that subcontractors and vendors are bound by 
~~~ . . ~ 

--~~---o-~~==c SEVEitABIL1'IY:- If any pro~sion off his c;;---""· n""h-a~-c~' t~-i~~--~d~'"-c;~la~re~d""°b""y~. a.~-·""cog,;urt~-;;;;;-to~· -~-b~~ ~ID;;eg;g. -~~-·""o~r~in;:,;;• ~cog;nfl~ic~t~==:= -",f-=- ·-,=~ 
with any Jaw, the validity of the remaining terms and provisions shall not be affected; and the rights ~ 
obligatlorus of the parties shall be construed and enforced as if the Contra.ct did not contain the partiClllar 
provision held to be invalid. · 

INSPECTIONS: Ooods furnished under this Contract shall be subject to inspection and test by the · 
Participating Entity at times and places detennined by the Participating Entity. If the Parl:icipating 
Entity finds goods furoished to be incomplete or in complian~ with bid specifications, the Participating 
Entity may reject the goodrt and require Conttactor to either cori:ect them without charge or deliver them 
at a reduced prlce, which is equitahle under the circumstances. · 1£ Conttactor is· unable or refuses to 
correct sucli goodS within a time deemed reasonable by the Participating Entity, the Participating Entity 
may can.eel the order in whole or. in part. Nothing in this paragraph shall adversely affect the 
Participating Entity's rights including the rights and remedies associated with revocation of acceptance 
under the Uniform CommertjaI Code. 

PAYMENT: Payment for completio~ ofa conttact is nonnallymade within 30·days following 1he date 
the entire ordar :is delivered o.r tqe date a oon-ect invoi~ is received, whichever is later. After 45 day$ 
the Conttactor may assess overdue account charges up to a rnaxitnum rate of one percont per month on 
the outstanding bafariee. PaymentlJ wm be remitted by mail. Payments may be made via. a. State or 
political subdivision "Purchasing Card". 

FORCE MAJEURE: Neittjer party to this Contract shall be held responsible for delay or default calised 
by fire, riot, acts of God and/or war, which is beyond that party's reasonable control WSCA may 
te.mrlruite this Contract after detemrlning such delay or default will reasonably pr~ent successful 
performance of the Contract.-. · 

' . . ' . 

HAZARDOUS CHEMICAL INFORMATION: The Contractor 'Will provide one set of the 
appropriate material safety data sheet(s) and container ISbel(s) upon delivery of a hazard~us material to 
the user agency. All safety data sheets and labels will be in accordance with each participating state's 
requiremen~ . · · 

FIRM PRICE: Unless otherwise stated in the special terms and ~onditions, for the PuI:Poile of award, 
offers made in accordance with this solicitation must be good and finn for a period of ninety (90) days 
from the date of bid opening. Bid prices must remain finn for the :full tenn of the Contract; 

EXTENSlON OF PRICES: In tlie aase of error in the extension of prices in the bid, the unit prices wm 
gov em 

BID PRE:P ARATlON COSTS: WSCA is not liable for any costs incurred by the vendor in proposal 
preparation. 

Attachment DO - Paga 5 of 11 \· 

; 
I· 
I 
I. 

I 
! 

l 
' ' ! 
I 
j 
I 
I 
1· 



CONFLICT OF INTEREST; Contractor certifies that it has not offered or given any gift or 
conipen.9ation 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 a.warded this Contract. 

·,.;" 

INDEPENDENT CONTRACTOR: Contractor shall be an mdependent contractor,. and as such shall 
have no authorization; ex.press or !mp1ied to bind WSCA or the i'C$pective states to any agreements, 
settlenients, liability or understanding wba!Soever, iind .agrees not to per:forin any acts as agent for 
WSCA or the states, except as expressly set fo~ herein: · . ·.· • ; · · · · . . · · · 

POLITICAL SOllnlVlSION P AR.TICIP AT~ON: Pailicipatio:i:t. under . this Contract by. political 
subdivisions (i.e., colleges, school districts, counties, cites, etc.,) of the WSCA participating states shall 
be voluntarily determined_ by the political subdivision. The Contractor agrees to supply the political 
subdivisions based upon the same tf.ons, conditions and prices. · 

DEBARMENT: The CONI'RACTOR certifies that neither it nor its :principals are presently debarred, 
suapended, proposed for debarment, declared ineligible, or voluntarily e:x:.cluded from participation in 
this transaction (Contract) by any governmental department or agency. ·If the CON'fRACTOR cannot 
certify this statement, attach a written explanation for review by WSCA. 

RECORDS ADMINISTRATION: The Contractor will maintain, or supervise the maintenance of all 
records necessary to properly account for the payi.:u.ents made to the Contractor for costs allthorized by 
this Contract. These :records will be retained by the Contractor fur at least four years after 1he Contract 
terminates, 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 all the i:ecords to this Contract, for audit and inspection, and monitoring of 
services. Such access will be during normal business hours, orb}'. appointment, · 

PROGRAM DESCRJPTION: Service will be provided by Conb:acror in acc.oi:dance with the Program 
Descri,Ption attached hereto as EXhibit ''.A". together with any and all related products and services 
·Attacl:unents incorporated therein. Participating Entities acknowledge and agree that the Program 
Description and related Attachments may bo modi:tied by Contractor from time to time with the prior 
approval of the WSCA Contract Administrator, which shall not be unreasonably wilhheld. 

Signed: 

'onal Accotuits LLC Date 

' Date 
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EXHIBIT "A" 

PROGRAM DESCRIPTION 

-1. Service ~nd Service Discount. C9ntractor, through its Carriers, will provide Service to . 

l · 
I 

. authorized Part!clpaHng Entlti~ ~md their respective CRUs and IRUs. _ - "'- ___ _ ____ :c.~_::_ _ _:_~--~..,.: _____ :.:__._:__ __ "=~~ __ -.=-~~-
--- ----------------'------·-----------; ..•. c ..•. :._==----··:-- __ ,_,_,, ____ -:------------.---~--- --- - - - - -~ ----- ---------- • ~ 

--~-------_-_,---::-,------c - M _ . ervlce i~eount. Contractor wlll provide Participating Entities' CRUs wJlh an MSC Service 
Discount of tWenty percent (20%). Contractor wllf provide Partlcip111t1ng Enlllies' IRUs wtth an MSC SelVfce 
Discount of fifteen percient (16%): provided, however, that IRUs (a) receiving Service under Participating . -
Addenda executed on or before December31, 2006; and (b) that activated Service on orbafore December_ 
31, 2006, will be provided an MSC Service Discount of fifteen percent (15%). Contractor may restrict certain 
Plans or certain other discount programs ftom qualifying for the Sel'Vfce Discount, and it wlil advl5e' SNDP -
when auah reistrlctrons apply •. - - · · 

1.1.1 Restrictions. Contractor will ~ot apply the MSC Se~Jce Dlso~unt to: .(a) other _ 
monthfy service charges such as monthly recurring charges for features; and/or (b) any othGt charyes under 

. the Agreement 

2. Equipment and Accessories. $ubJect to the restrlctlo;m setforth in this §2, Contraolorwlll 
provide Partlolpaflng Entitles w~h an Equipment Oiscount of 50% off the prices of select Equrpmentfound at 
the ''Equipment" page found at the Program Website, as may bli! modified by Contractor from trme to time. 
Contractor will only provide Equlpmentwtth Setvlce activated. The Equipment Discount will not apply to 
upgrade purchases and t)'laY not be combined with any other equipment offer. -

3. 

3: 1 Participating Entities. PaitiCipating Entities must pay fer ail charges Incurred by CRUs 
under their corresponding ~artlol patlon Addendum. Participating Entities ara not liable for any charges __ 
incurred by JRUs; · · · 

3.2 Contractor. Confiactorwlll pay the applicable WSCA Administration Fees asaociated With 
End Users on Service hereunder, regardless of whether such End Users are CRUs or IRUs. 

4. BSlllng Service$; Each Participating Entity will receive certain bimng analysts toois using WIN 
Advantage® software. · · · - · · · · 

5. Payment and Charges. 

5.1 Payment. Participating Entitles must pay all Servrce charges incurred In accordance 
with Plans, Including, without limitation, charges for airtime, recurring monthly access (or monthly service}, 
activation, features, voice ma~ access, voice mall delivery, data usage, text and multi-media messages·, 
downfoadabfes, alerts, roaming, long dlstanoe, dlreototy and operator assistance, Equipment, premium 
content, and ch!i!rges ror other goods and services that are charged through Participating En6t1es1 or CRUs' 
blU(s). Participating Entitles may be billed for multiple types of usage slmultaneousty. Paniclpatlng Entitles 
must also pay Taxes and any /fcense tees, late payment fees, and any Regulatory Cast Recovery-
F ee/RagulatofY Programs Fa&. For any termlnatlon (lnc/uqlng when a Number Is switched to attother 
carrier). Participating Entity wlll be responsible tor payment of all fees and charges through the end of the 
billing cycle In which termination ocours: Payment is due upon receipt of the invoJoe. Monthly service and 
oartain other charges for Service using '!he Cingular Wireless network and related systems are billed in 
advance, a'nd there is no proration of such charges If Service is tenninated on other than ihe last day of ~he 
applicable bllling cycle. Monthly service and certain other charges for Service uslrig certain legacy networks 
and related systems are btlled In arrel!lrs. In either case, to the extent Participating Ehllty receives rnvalces 
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for Service combined with a landline phone b!ll (where avallable}, Partlolpatlng Entity wlll be.billed in 
advance as provided above. · · · · · · 

· 5.1.1 TiiXes. · r axes Include any al'.lpllc:able saies, publl~ utllltle$, gross receipts, or 
other 1axes, surcharges, fee$ and assessments Imposed by gqvemments (regardless of whether they are 
imposed on a Participating Entity; CRU, Contractor or a Carrier) inc:ludirig, without limitatlon, assessments to 
defray costs for government programs such as unrvarsal cannectlvliy, enharioed 911 service, local number 
portablllty, and numJ:>er pooling relating to S.eivii:a; Eq!Jlpment, goOd~ or iiervtces purchased, and/qr tjie 
wireless network. · · ·· · · · · · · :. .. · •. . . . . . · · · · . . . · · 

'5.1.2 Participating e~lttles True-Exempt Status. ' coritractor ac~nowledge~ that in 
certain Instances ParUclpating Entities may be t~-exempt: contractor will accord the prpper tax-exempt 
status to each PartialpaHng Entity that property establis)'les such status. Notwitlwtancilhg this tax-exempt 
status, each Part!Cipating Entity must pay any Taxes ~ot oovere,d by Its tax-exempt status. 

5.1.3 Regulatory Cost Recovery Fee/Regulatory Programs Fee. In addition to 
other charges, Cont~ctor may e1ssess a Regulatory goat Rt:)covery Fee/Regulatory Programs Fee, which rs 
a monthly charge with respect to each CRU, that Is created, assessed .and coUeoted by Contractor. to help 
defray Contractor's costs for compliance with VE1rlous regulatory requirements which Include, but ara not 
limited to, the capablllty to proVide wireless number portablllty, number pooling and 911 enhancements In 
Clngular Wireless' netWork. Some of these program$ rri<!y not yet be available to Partiolpatlng .Entitles or 
End Users. The Regulatoiy Cost Recovery Fee/Regulatory Prcigran-1$ Fea Is not a tax or government 
required charge. Contractor may change the amount of the Regulatory Cost Recovery Fee/Regulatory 
Progr~s Fee wlthout notice. 

5.2 Charge$ .. 

5~2.1 Generally, Unless otherwh;e provided In the corresponding sales lnfonnatlon, 
if a selected Plan includes a predetermined allotment of services (for example, a predetennlned amount of 
airtime, data, rnegabYtes or text messages), any un.used allotment of such servlce9 fi'om one blfllng cycle· 
wlll not carry over to any other ~llllng cyol13, Service rnay be billed In a subsequent month due to delayed 
reporting between Carriers and wlll be charged as if used in the month bllled. smtng cycle end dates may ,• 
change from time to time. When a bliHng cycle covers less than or more than a l'ull month, Contractor tnay 
make reasonable adjustments and proratlons. Service charges may differ by Service Area. Contractor's 
addltfonal products and seivlces may incur charges In a different manner than set forth herein, and 
Contractor will advise SNDP of any such <;llfferences in the corresponding Safes Information. · 

5.2.2 Volae Seriii;e Charges. On all Conlractor networks, Voice Service on each 
oall ia billed In full minute lnorements, with partial minutes of use rourtded up to the next full minute. 
Contractor wlll charge BOO, 866, 877, 888 and other "toll free" calls at domestic airtime or roaming rates. 
Puerto Rloo residents wm be bllled for these calls based on the corresponding Plan, feature(.s) and/or 
promotion. If an Incoming call has been forwarded to another Number, Participating EnUtles wffl b& charged· 
for the entirEJ time that Contractor's switch handles the call. Calls that begin In one rate period and end rn 
another rate period may be bill~ In their enUrety at tile rates for the period hi Which the· call began.· All · · 
outgoing calls on the Contractor'$ network for which Contractor's systems receive answer supervtslon or 
which have at least thirty (30) seconds ofafrtlme or other measured usage shall Incur a minimum of one (1) 
minute airtime charge. Answer supervision is genaral!y received when a call is answered; however, answer 
supervision may also-b& generated· by volce-niall-systems;·private branch exohangas;·and lnterexohang0-- -- .. 
switching equipment. Airtime and other measured usage may (a) Include Ume for Contractor to recognize 
that only one party has disconnected from the calf, time to clear the channels in use, and ring time, and (b} 
occur from other uses of our facilities, lnclucllng by way of example, voice mail deposits and retrievals, and 
call transfers. 
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S.2.3 .Wi .. les> Data Servfce Charg... Wlreless n.i. Se<Vlco will b• ""foufatod I I 
and billed rn full kffobyte 

1
1norerrients. One kllobyte

1 
• aquathls 1024 bytet sf. klolnebytmeg:bytehleqhualps 1rt!024

1 
kJJ

1
obytes. I. 1 

Utilizing oompresslol't so utlons may or may no impact e amoun o o es 1or w c a a c pat ng I l 
Entity is bltled, Wfreless Data $ervlce usage for each billing record will. be rounded up to the next kilobyte 

1 1 and the charge wm be rounded up to the iieare~ cent •. partl<;lpating entity rs. responsible for aH\l\fii:elE1s~ · 1 , 
Data $a.Vice 1,1sage sent through Con!raotor's nefyiork and associatecl wlth fqulpmei'if regardle*a ot · f I 

~helher _the EcilJJi:>me _ _ rl!-AAl.~~tf:l~JQ!Qm!~tlo11._-NE! Ql1to,v.erhea ;.§Qfiw§r~R,ci~~e.q~est&~r.id~=g. ·====--~,.-~"~""" 
=~=~""'--""--~=-~--"""-=re$efufi'eqtres -~ca- !'K errors can ncr_ease measure<! ilob es: . If a Participating Entity or a . · 

CRU choos
11
es to

1 
connect Equlpmwienthtotha PC for usad·a

1 
s aPwlalreleWl· ss m

1
odem

0
, ;s_,ta

8
ndardt Wireless Data Service , ! I 

charges Wi. app yin aooordance t e oorrespon ng n. re ells a... arv ca usage Is compiled a1:1 
often as once per hOur or only once eivery 24 hours. Contractor's system wlll then create a bllllng record J 

representing (a) the Wireless Data Service usage for each dala gate~ or service accessed (e.g, Vi/AP, 
11 RIM) while on Contractor's network; (b).the usage for each Cartier's, domestic natwork:.ancl (c) tha Wireless 

Data Serv1ca usage for each international network. In some sltuaffons billing for Wireless Data Service I 
usage may be delayed; any delayed Usage will create addltlonal blfling records for the actual day of the 
~~ . . I 

I 
6'. Plans; Participating Entitles may choose from Plans found in the Progratil W.;ibslte, as may be ! 
modified by Contraolor from Uma to tlm(t. All Ptans are subject to their terms an.d condiUons set forth in their.· ~ · 
cortespondfng brochures and related materials, aU of which are Incorporated _herein by this ni.ference. Each Ii 
Particlpalfn9 Entity must comply with all of the terms and COt'ldltlons related' to th~ Plans. Rates, terms and.: 
condltlons are subject to change. Any provisions In Uie terms ~nd condiUons govemlng the Plans, whicti, by 
their terms, are ta exist for a specified period of tr me, will surv!Ve any termlnaflo.n or expiration of any · 
corresponding Participating Addendi.lm~ : · ' · · · · · 

7. Re$aie and Other Prohibited Uses. Participating Entitles and lhelr respectlVe End Users are not 
permitted to resell, reproduce, retransmit. or disseminate Service or any other program componentS to third 
parties whether dfrect!y or lndlreolly including,. Without. limitation, 1hrough machine to ~aohlne transmissions. 

s. Employee !=Jenefit Program. Pa~clpating Entities Employees inay participate in thE1 Employee 
Benefit Program. All suet) Employees participating rn the Employee Benefit Program will be IRUs · · . 
hereunder. Participating Entllfes ac!mowledge and agree Uiat Employees must be valida!~d In order to, 
participate In the Employee Benefit F,>rogram, and !hat any Employees liot so validated wlll riot be IRUs · 
hereundsr and wlll not ~eive correSpondlng progry:im benefits. · .. · : · 

8.1 Employ~ Qeneflt Program Activation Processes apd ProJ:edtires. · Each IRU . 
participating In the Employee 13eneflt Program:· (a) muat enter Into; and' be lndMdually responsible fur · 
complying with a two-year IRU SeiVlce Agreement Including; without lfmitat100, the corresponding 
obllgatlons to comply with all of the terms and condttfons of the chosen Plan arid to pay all charges incurred 
under the !RU Service Agreemen'I; and (1:)). must follow the activation, validatlon, migration,. upgrade! and 
related policies, praceduras and ptoce$ses established by Contr1:1ctor from ~ma to lfme. .· ' · 

· - . 8.2. EmPfoyee Ben~flt ~rogram F~atures. .· · Und~r the Etnployee Benefit Program: 
(a) !RUs may choose from select Service Plans avallabl.e tQ Partlclpattng Entitles within each Clngular 
Market (provided they quallfy for the chosen Plan): (b) JRUswm receive the MSC Service OJseount In 
accordance herewith: and (c) IRUs wlH receive the Equipment Dlscol)nt In accordance herewith.· 
Notwithstanding the forego1n9, ciranythlng else to the contrary elsewhere In the Ccintfaot;' Participating· 
Entitles and Contraotc>r hereby expr$ssly acknowledge and agree that Contractormay at any tlme, In Its sole 
discretion, modify or terminate. the _MSC Service Dfscount and/cir the Equipment Discount wfth respaci to 
lRUs participating in tliis Employee Benei'it Program. In the event Contractor takes such action; ii wlll notify 
the Participating E:ntlties. . 

$.3 WIN Advantage® Exclusion, lRUs' account infonnation is not included In the WJN 
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Advantage® sofuvare. 

8.4 Marketing Asslstanc:e. Partlclpatlng Entities w!ll partiolpate with Contractor In efforts 
to obtain ellg!ble Employees' partlclpatton In the Employee Benefit Program.·· · 

9. Adclltlonal Produets, Services, Equipment and Pro.grams; Contractor may make additional 
products, services, equipment and/.or programs ("Additional Products") available to ParUclpaUng Entltles. 
To the extent a Partlolpatlng Entity orqers, pays for, or oth~rwlse receives Ula benefit of any Addltlonal 
Produots, suoh Partlcipa!Tng Entity la bounc:fjby the Additional Product's respective terms and conditions 
found at the Program Website, as such terms and conditions may be modified by Contractor from 11me to 
time, all of which are Incorporated 1teraln by reference. Any and all references to "Customer" In the terms 
and cond.itions for the Additional Products ehall mean the corresponding Participating Entity. 

1 O. Definition::;. In addition to terms deflnad elsewhere In Attachment DD, these terms have the 
following meanings herein: · · · · · · 

10.1 "Carr!er" or "Carriers'' means a Confractor-related, llcensed entity1hatop~rate~· 
commercial mobile radio telecommunioat!ons systems In the geographic areas covered by the Contract. 

10.2 "Contractor Markets" means a gao9raphlc area served by affl!lates i.mder common 
control with Contractor. 

10.3. "CRU" and "Cc;>rporate Responsibility User" mean an Employee receiving Service 
under a Participating EnUty's account. 

10.4 "Employees" means Participating Entity's current, validated employees receiving Federal 
w~2 or K-1 t.uc treatment. 

10.5 "Equipment" means the wireless receiving and transmitting equipment, SIM (Subscriber 
Identity Module} Card or any acaesaories that Contractor has authorized to be programmed with a Number 
or loentlfler •. 

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

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

10.8 "lRU" ancl "Individual Responslbility User" mean an E;mployee receiving Service under 
an individual account In accordance with the Sponsorship Program. 

10.9 "IRU Service Agreement'; rneans a separate t.vo (2} year agreement between ~n IRU 
and Clngular for Service, Equipment and related matters. 

10.10 "Monthly Ser:viae Charge" means a Plan's monthly wireless access ohar9es (I.e., the set 
fee charged monthly for use of a particular Plan). 

1(1.11 "MSC Servioe Discount" or "Monthly Service Chi1rge Dlscounr' means the Servlce 
· · Discount applied to an ellgfble End User's· Monthly Service Charge as described herein;- Unles~ otherwise· - · 

spectfled, the term "Service Discount" found in any Attachments incorporated herein means the MSC 
Service Discount Wfth respect to End Users In Contractor Markets. 
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1 c>.12 "Number" or "ldentffler" means any number, IP address, e-maJI address or other 
identtfler provisioned hy Carriers, their agents or the equipment manufacturer to be used with Servlae. 

1 D.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" mearn; wireless voice telecom·municallons services. 

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

10.19 "Wireless Data Service" means wireless data telecommunications services. 
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AT&T California· 
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990 

AT&T Telecommunications Services 
State Tariff Services Within AT&T's Franchise Territor In the State of California· ICB Pricin 

Street Address: P .0. Box 8097 
City: San Francisco 
State: CA 
Zip Code: 94128 

Name:. John Payne 
Titie: CIO. 
Telephone: 650-821-3375 
Fax: 
Email: john.payne@ilysfo.com 

Street Address: P.O. Box 8097 
City: San Francisco 
State: CA 
Zip Code: 94128 

Street Address: 795 Folsom St Rm 
M835 
City: San Francisco 
State: CA Zip Code: 94107 
Fax: 415-545·1805 
Email: mp5984 
Sales/Branch Manager. Lori Kingshott 
SCVP/RVP Name: Vacant 

Name: 
Company Name: 
Agent Address: 
City: 
State: Z.lp Code: 
Telephone: 
Fax: 
Email: 
A entCode 

This Individual Case Basis (ICB) Pilcing Schedule ("Schedule') Is an attachment to Addendum 001 between AT&T and 
CustOmer refer~nced above, and ls part of 1he Agreement · 

AT&T Affiliate: Paciiic Bell Telephone Companydba AT&T California 

SO AGREED by the pa riles' respec~ve authorized slgnato1ies: 

AT&T BLOBAL l&JMCU 

Sy'"-~~__,,__.... ~-~ 
· . Tyl)edot 

Pi'fnted ~ JOHN ~me = %mw LAURA SPEAR 

11tle: AIRf>OBT CIO lll1cu AUTHORIZED REPRESENTATIVE OR AGENT 

0aw:_·?_/_2_/_.t?._..2.._I' ___ _ P~tai_oa_1_30_12_00_1 _____ _ 

CONFIDENTIAL JNFORMATION 
This agreement is foruse by authorized employees of the pa/ties heieto only and is not for!J8neral dlsltibutlon within or outside their companies. 

CA_96A_Pricing Schedule Page 1 ofS RBOC_reg 
0704139470·1-1/MS#: 06·GA·143009 08/28,f}? THV8 
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. AT & T California • 
ICB Pricing. Schedule for state Tariff services Master Agreement date last signed 00/00/1990 

GENERAL TERMS ANO CONDITIONS 

The followlng terms and conditions apply to 1he Se.rvlces s~bscribed to by ~~stom~r under 1hls Pricing Schedule .. I CB pricing ls.offered 
to Customer pursuant to this Pricing Schedule because. of 1he unique size or conflgura.tion of ttwse business servlce.s, · · . 

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

The Servlce(s) described below Is provisioned solely by AT&T, and Is notjoinlly p~ovlsloned With any ~1her carri~r. 
Service Description 
SRAS SONET Ring and Access Service ("SRAS" or "Service'~ provides dedicated bandwid1h 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 <;ind asynchronous transmissions, Th.e service 
Includes enhanced survivability and network management per SONET (Synchronous Optical Network) 
technology, 

.. 

Service hand-offs on SON ET are synchronous at OC-3c, (155 Mbps), OC-12 (622 Mbps), OC-48 (2.4 
Gbps), or OC-192 (9.953 Gbps). Asynchronous services at T1 (1.5 Mbps) and DS3 (45 Mbps) are carried 
over SON ET In 51 Mbps STS-1 packages. 

A SON ET Ring Is composed of two fiber strandSi connected at one or more customer premises and at one 
or more AT&T serving wire centers wl1h add/drop multiplexing nodes, Nodes are equipped wl1h access 
ports that define the facility interfaces (T1, DS3, OC·3c, OC-~ 2, or OC-48). Two fibers each carry 1 /2of1he 
ring's total transmission traffic plus a protection pa1h of the o1her fiber's transmissions In opposite directions· 
around 1he ring. In the event of a fiber cut or node failure anywhere on 1he ring, service ls Immediately 
(v.Athln 50 milliseconds of detection) switched to a "collapsed" ring, carrying the full traffic to all 1he nodes 

Interoffice AT&T SONET Is on fiber routes that are generally diverse and redundant Customer-specific 
SONET rings are on redundant fibers, but diversity (Including diverse entrance facilities and/or diversity of 
the local loop to the serving wire center) If not currently part of 1he fiber routing, will require special 
construction at the customer's expense., 

Ethernet over SO NET (EoS) 

Ethernet over SON ET Is Ethernet data mapped to a SONET payload and carried over a synchronous 
optical network. EoS contains minimal SONET payload, so it provides you the necessary band'-"idlh for 
LAN-to-LAN Interconnection. We lmplementEoS lhrough Ingress and egress ports on SONET Ring 
Service. 
The Ethernet interfaces Include 1 OOBASE·T (offering 50 Mbps and 100 Mbps) and 1 OOOBASE·SX and LX 
(offering 50 Mbps, 150 Mbps, 600 Mbps, and 1000 Mbps), The total nllilber of circuits and total usable 
bandwidth depend on the transport speed you need as well as the specific traffic patterns you choose, We 
need to identify all the Ethernet Interfaces before provisioning them so we can configure each node on the 
network with the appropriate port Interface card. We \/Jill work wllh you to appropriately size and engineer 
the network to help ensure optlmal performance. To do so, we monitor and forecast your Ethernet 

. - .... ... . ... -.. -- bandwidth tomatch 1he-correspondlng ·SO NET- ban dwidlh so it supports Ethernet frames across. SON Et .. 
We wlll Install, maintain, and monitor SONET carrying Eihemet traffic. 

CONFIDENTIAL INFORMATION 
This eg19ement is foruss by authorized empbyees of the peTlies he19io only and is not for general disfn'llltion within or outside their compenies. 

CA_96A_Plicing Schedule Page 2 ofS RBOC_reg 
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AT&T California· 
ICB Pricing Schedule for State Tariff Services Master Agreement date las.t signed 00/00/1990 

2. PRICING SCHEDULE TERM AND EFFECTIVE DATES 

Pricing Schedule Term and Term Start Date 
The term. of 1hls pricing Schedule shall !:Jegln upon Cut.over but If regulatory approval Is required, In no event shall Cutover occur 

~-~=-~ 
Qrlor to the date of aEJ2roval by 1heGallfomla Public U~Utles Commission (CPUC), and will continue for sixty (60) mon1hs ("Pricing 
S'Cneifurtr'nt"mi''· ·~s· ofai'S'Codritsi>lfalf'~ll\fa~rtcrebfovi:l'r.-"l'Jfjon~pirati·owOftffWF1icl!Tif5'Cffeatllw1'efm;-arry• 
rates or discounts provided hereunder will no lonoer apply. 

! Effective Date of Rates and Discounts I Pricing Schedule Term start Date 

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

If 1he equlpfnent and facilities (such as outside plan~ cable, capacity and memory) are available, Customer may add additional Service 
provided herein at !he monthly rates as provided In Section 4.2. Early termination llablllty as ident11ied In the Addendum/Agreement 
applies for all Services. 

The price in Section 4.1 below also includes the non-recurring charge to lnrnally provision and Install the new quantities of Servlce(s) as 
set forth In Section 4.2. · 

Unless otherwise stated herein, for all other lnstallatlons, adds, moves and changes of any Service provided hereunder, Customer will 
pay the prevailing tarlffhon-recurring charge~ 

3.1 Growth pricing Is same as co~tract monthly unit.pricing. Growth pricing does not apply for customer specific or location specific 
contracts. Installation Is at prevailing tariff plus non-recurring burden. Growth pricing assumes 1hat facilities exists and no extraordinary 
costs are to oe Incurred In provisioning 1he service. 

. .. - . .. . . ' . . . 

Total Growth quantities for OS1 sand DS3s will not exqeed the Total column of the attached growth matrix. 
Each new addition will carry 1he.same 60 mon1hs term of the contract 
Contract can automatlcally be renewed for a similar term or less. 
Addition of NODES will require design and cost assessment through NSS/CPE and also requires ICB 
consldera~ons. 

Service /Site Year 1 · Year2 
''<. 

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

4. REVENUE COMMITMENT AND RATES 

4.1. Revenue Commitment 

Year3. Year4 
14 14 
1 0 

14 14 

0 

CONFIDENTIAL INFORMATION 

Total 
56 
2 

55-

2 

This egroement ls foru se by authorized employee a of the paJties hereto only end is not for general distrib.Jtion within or outside their companies. 
CA_96A....Priclhg Schedule · Page 3 of 5 RBOC_reg 
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AT&T California· 
ICB Pricing Schedule for State Tariff Services Master Agreement date last sigried 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 mon1hly se-rvlce 
charge for the minimum quantities. · · 

If Customer electS to decrease the Service to less than the minimum quanfifies described In Section 4.2 below, Customer 
will continue to pavthe monthly price set forth above. 

4.2.~ 
Service Componenis, 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 1YAZX 28 $132.00 

SRAS Ports· OC12 Node· DS1 SPRGX 30 $ 27.00 

SRAS Ports· OC12 Node· DS3 SPRCX 2 $ 66.00 

SRAS Nonrecurring· Shared Network Arrgmt NRBOP 

SRAS Administrative Charge - Per Service ORCMX 
.. ·---- --- --- - o.~~r tq~_1_. D~~·_C:n_'!_E()F) 

. ··-- ··--· .. ---- . ... - ·-··--- . -- - ... -- ·-

SRAS Design & c.o. Charge - Per OC circuit NRBCL 

End this Section - Locations follow 

CONFIDENTIAL INFORMATION 
This agraement is for u ss by authorized empbyees of the pad/es hereto only and is not for general distribution within or outside their companies. 
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$30.00 

$50,00 
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$600.00 
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AT&T California· 
ICB Pricing Schedule for state Tariff Services Master Agreement date last signed 00/0011990 

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. McDonnel Rd, San Francisco 

620 WestField Rd. San Francisco 

End of Document 

CONFIDENTIAL fNFORMATJON 
Thia agreement is tbruse by authorized empbyees of the pa/lfes hereto only and Is not for general distribution within or outside their companies. 
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AT&T Master Agreement date lashlgned 

. . AT&T Addthdum No.001 to 'Hlattef Ag""9Jient 
lridivldual o:an Basie Tenns & Condit1011¥ For Stitt Looai Exchange Carner TelGo 8Qrvi~e1 

. Customer Name Customer"): Sal\ t=ranc;~o 
1nt11rnat1ona1 Airf)Qit · · · . . · · · · 
Street Addreu:. P.O. Box 8097 

City: siiii FranCiiiw · · · · 
State I Province: CA Country; USA 
ooo\ewc / lnteMational Zl Code:· 94128 · 

N11m11: John Payn~ 
Tltfa: CIO 
Telephone: 65o.&21·~376. 
Fax: 
Emall: }chn.~yne@ffyifo.com 

cus 

John Payne. CIO 
Print Name and Title 

~I 1 
Oat& 

·A 8' Go~t 'l'lfbnnllltio'l · • : ·. . 
ATIT 
AT&T Global Services ("AT&'r.) 
OntAT&i'Plaia ·. 
call••· texa11s202. . 
EmJll: !T\fi!l@aH.t0m 

. . . ' . . 

NEune: Malk Pl'liQler · · · · 
Street Addrevi; 795 Folsom St Rm MS3& . . 
City: San Francisco, State: CA Zip Cede: 94107 
Tei<lphone: · · · ,. · · 
Emall: mp6984 
Salas/Branch Men 

08/30/2007 

Thia Addend~ alltllne~ lndividual Cat•'~asll Term& & cCndHlOna For State Local Exchange le!O) Service& rAddendum;, 
f!iMd is part of the Master Agreement between AT&T and Cuatomer rtfeivnced aboVe (the "Agreement"). Jn the event cif an 
lnoonsistenc.y or conftlct between tl'IG Ag_reemen~ thii Adderidllm and AT&'re \lilrfffa, and notwfthstondlna the ortler of 
preCllC/ence set forth in th• Mcuder Agreement, the gQveming order of p~ca !!hall bt (1) tho ICB Pricing Schedule (2) 
this Mdendum. (3) the ~pptteitble 1ariff, and (4) th• Asrffment, except In Oonn$Cli¢Ut where the order of precedence shall be 
1) the ICB tariff's, 2) the ICB Pricing Sdladule, 3) this Addendumj 4) \he Agreement. 

1, THE! SERVICE; DEFINITIONS 
·. - . 

1.1 SGrvJca . . .. 
A. SBC Global Serv1ees1 Inc. dba AT&T Global SeMcal on behalf of It& Aftillata(s) namtd below Which provida loeol 
excllange $tllrvlce (" AT&'r}, will pl'O\ltde· tha Seivices lo Ou11\orner l,lf\der· this Addendum whl¢ti are Identified in the Pricing 
Schedules and applleable Tariffs or catalogs ("Tariffs"). . . .. . ... ·- . · · . 
a. The pricing, ser\llee dQ$Criptlons and other provisions 1'$letlng to ttte Seivm will be a& set forth in: (I) this Addendum 
Onoluding, '\tie attilched Prlcing Schedules): (ll} the Agteemenrs Tenne and Conditions; and (Ill) tht appn:ipriete se¢1on of UI• 
Tariffs, 

.. C.-Tui& Addendum.shall remain .in effect until alL~rlci"9 Sl'JledUl• PJQYided under 1hls Addendum hlilw expired. ·. . ~ -~·---·~----r------·-------·-- - ·-·------·-· ------:~----·-- ---- . 

f.2 A'l'&T Affiliate. . 
. .:· 

. lllinole Bell Telephone Company dba AT&T llUnolsi lndlana Ben Teleptlane Company, lncorpoRtted dba AT&T lndlana; 
Michigan Bell Telephone Company, db$ AT&T Michigan; The Ohio Bell TelephOne CompWl)' dba AT&T' Ohio: WlBCOnain Btll, 
Inc. dbs AT&T vvisoonslrr. Southwestern Bell Telephone, L.~. dbtl·in thE! states of Arkansaa, KIJ1$$$. Mlsaouri, Oklahoma 1111d 
Tex1:1s a• AT&T Arf<ansas, AT&T l<anm, AT&T Missouri, Ai&T OkllllhOma and AT&T lexa1, reapecttvely: Paelfic Bell 
TelephontJ C¢1'1'1par'ly dba AT&T California, Neve.da Bell Tele)lhone Company, dba AT&T Nevada; The Woodbury Tel~phone 
Company dba AT&T Woodbuiy; and The Southern New ~glimd Telephon1 Company dba AT&T Connectiwt 

1.3 Definitions 

CONPll)ENTIAl. INFORMATtOH 
Except With 1&.spect to Sal'Vli:es provided In Ohi,Q, fhl~ 41U"6merit is for uoo by authorim emp/Oyeea of the partlN hereto only 

and is not for gencl'tlf d/9tJ1bUtlon Within or out3i~ t.heit complJtlfaa. 
IGB_Addendum lo MasterJor Telco_Servlt:t1 Pago 1 of 5 RBOC_reg 
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AT&T Master Agreement date lashlgned 

AT&T Addendum No.001 to M111$ter Agreement 
lndivfdUJI case Bult Tenna & Cofldltiom For Stam L~I Ekctialigt camer Ttlco Servica 

. . \ . . 
. . . 

11Cutover" is when the Service is first i:iri>visloned or olhelwl$$ available for Cusmmer't use at any single She at the ratee 
provided in thl$ Pricing Sctiedule, · · · ·' · · · · 

. . . ··. . . . . 

Ml;;ffectlve Date• of a ~ricing Sehedule Is the date on whieh the last pat1y ~lgns ihia· Addendum ~. fora ·subse(fuently added 
Priclng Schltdule, the data an whloh the last party glgns the Prtolng Schedule. If ttie rnle$ of a regul~tory authority having 

· jurisdictlon respedlng a Service would require a later date, 'or an apptk:ible tariff filing wo1:Jld rtqulr9 a later dOO.,, then the 
Effedlve Oate otthe appJlcable Pricing Sched1.1le aha~ be In accon:Ja11Cf.I with sll(:h rule$, --c: · - , "--

"Pnliing set\tCl~ie• means an !Ca:pnclng scnedule i~ 111iBj~il1aom:8i~r-apparta~·11et"eworsi;il>Sequsnt1Y'ilgned:l#t11J1fttt=· ~=~~~ 
Pi1rties and refertinclng thli Addendum; · · . . , . . . 

"Prl~lng Schad Liie Term' ·1, the periOd Qf time s1ated i11U1e a~pllcable Ptioln9 Schedule. 
. . . . ' 

"Servie(.w means colleetlvely ill of the Serviee Components Customer orders under a Pricing Schedule; 
' . -

11$ervlct Componenr meen$ the. lndMd1.1:i1I ocmpon~ntl of$ SeNite th¥t Customer otders Unde~ a Pricing Sehedule. 

'' 2, TERMINATION. 
'. 

The f(lllowlng temiinatton proviulo~ are only appJleable to Servlcet provided pul'Suant to an 1ca Pnci~g Schedule. 

2. 1 If a Ser.ilce or a Service Compon$ot Is temilna18d, Customer must pay all c:harges lncurm ae of lhe effectil/e elate of 
termination. · · · · · 

2.i If C~~ tenninates a Servtci. ot a 5eM<:I C0mp0rient for mateffili breach bY AT&T, Cu&tcimer $hall· not be liable for 
any Tanninatlon Otiargee~ · ·· · · · · · 

2.3. Teimlnatton fur Convenience; If Customer ierinlrUi1fe;i a: Service .With a· specified tenn or tenn eommltment {!Pfemf), In 
whole or in part, ror convenienr.e or AT&.T tenninat11 f'or C\Womer's defauH, on or after Cutover but before me scheduled 
completion of the Term, Cuetomer ~hall pay the termination llablllty (i) specified In the Pricing Schedule! or (ii) if no tentiinaUon 
ll~billty is. spaclfied; an amount~.equal to. (a) al! unpa.ld "911-JfCUITfl'IJ charve!J, (excludlng ('tOfH'ecutilng ~rges that we"' 
waived o~ Incorporated Into the monthly recurring,~). (b) fifty pe~t (~0%) of the riM;tirring monthly ctwges rate for the 
terminated· Sel'Vloe as Ht 'forth in, the Pricing SchEidµl'9, m.ultiplje(j by the number of nionth• renitl11lng in .. ttie term for th.e 
applicable Servlceat the pcJnt of tenninatlon, and (c) any special conslrudlon liabilities:, , · ' .. 

.. 
3. PmCJNQ' 

3.1 Pricir)fi Scbtdul! . . 
Fo~ cus~m pticecl SeNieet, unle!il Qtherwl.1e slated In a Prf clng Sehadu(e and except In ConnectlM (Where Cl,lslolll prices 
ant ·l10t only ut forth In the Pricing S.c;hedule but a11o· contained In ICB Tariflil). the ratea and eherges atatlld in th~ Pricing 
Schedule .are a1abillied until the emf of the P.rlc:ing Sclieduie Term, and apply In lleu of t1:1e corresponding ~· and onargee 
*~forth In tho. T$11ffa. For S&rviceS, provided per Tarltf pricing, during the Term, nile$ wm not lncrea$e above monthfy ratea 
set forth In the Pricing Schedule and rate decreases wlll autof111!dl~lly be applied 11;' th~ monthly r,at~. P~dng for an)' Setvlcea 
ttnatare not listed lrn• Pricing SChedule will be as delCl'ibed ii'! the Tariffs. . . . , . . . . . ..· . 

3.2 QJscount! . · . . . . . . . . . . 
Any discounte<I rates set f~ or referenced ht a Pricing Sched1,1lo are the only diaeounted rates •PPllcable to tile Servkles antf 
~II be applle~ to the SeN\oeti In the manner and to tho extent specified 111 the Tariffs. . " 

3.3 ermnot1on11cf!dttSJwatYef,, · : : . · p • • • • • , ' '. , '· : •• • 

Customer It eliglblt•only for promotlollS, credltl or walvets Identified Iii tt'll!: applicable, Pricing Schedule. Unleu otherwise 
· stated'ln this Addendum or the applicable Pricing Schedvle, any ilddltional promotions, credits or waivel't set Qut In the Tariffs 
Will not apply~ ' · · ·· · · · . , · · · · 

·3.4ChamtB. · · . . · · . · · '' ·. ·· ' .·. · · · · · · · · 

·For 'servicet prOVlded under a custom prlclng plant Customer $hall pay the 11QMecurring charge and/or month!~ rate Which 
Bhall c:omrnrmae upon CutQVer as Hsled Jn the applicable Pricing Schtdule. 
. . . CQNFIDSNflAL /NFORWIA T10N 
Except with rwpect to Seflll.ces pmVtdtd in Ohio, this agrefrriem is tor use by buthotfzed employ11es of the ~rll&s hereto only 
· · · · · · fltld la not forgtMiral dlstn1Jution wftllln or outside their comp1nkt$. · · · . 

1cs_Adclend11m_ta_Msster_tor_Te1co_Servlcu Pagn ot5 RBOC_reg 
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AT&T M111 .. I' Agreement date lest signed 

AT&T Addendum No,001 to MHi&t Agretritenf: 
lndMdu1.I cue BHi• Tenn• & Col\dltlone'Fot stat81.ixtal Exc:~nge Carrltr Telco .Setvloes . . . . ··.: ···. . . . 

.•. 1'A81EF ~o·ReGULAlORYREGUtAJlONS: · . ·.· . . : .. .·· .· .. , .. , . . . . . · 
Et~ Prtclng ~ui8 m~· ~ ilub!ect io the jurisdiction Of ~ retJuletory commis~lon aryd wtl,I tie .subject to Change.. ?r : 
modific;atioli' as the ¢ontrolllng QOmml8:$lO,l'I ,i'My direct from time to tli'ile In tht exer¢ise rA ill jµfiSdlcllon •• Th~fore, far thi« 
p,urpose~ each Pnclng Sche<li.11~ will be deeriled to be a sep9rate agreameM With respect to the Servltes offered In • particular 
Jurisdlc.lion. · · 
AT&T ~II, subject to the aVall&btllty and operttlQnal iimitatiol'IS ()f the n~ary systems, flleilitlda, and equipment, provide 1he 
Services pursuant to the terms and conditions In the Tariffs. lhia Addendum and each Pricin9 Schedule may be filed with \he 
approprjate S1ate comtn!ulon; .If ;1ppt0~ Iii requhd anq not O..btained, thQn this AddOfldum and!Or the applicable Prioing 
Schedule wlll lmmediately tennlnate, .and customer eh$1I receive a reli,lnd :of any non-ieeurring cllargw peld and pra-pElki 
amounts for Seivk:ea nol receiVed,' ' ' - ' ' ' ' : ' ' ' ,, ' : - . . ' 

5. SERVICES AND JURISDICTION CERTIFICATIOJ4 

customer s~owledg0 and eertltles that Iha ~erstste traffic (Jncludt~g Internet traffic>° 6onsthutet ton P&rccint (10%) or tesa 
of the t~lal lraftlc on any non-&Witched clrcuil(G) purchaff<i under any ICB Priclng Schedule A$SOClated with this Atldendum; 
In CalifOrrila, Nevada, IUlnols, Indiana. Michigan; Ohio and Wl$CMsln this ciauae Is not applicablei when AT&T 081 or osa 
Service 11 uniJ. lfOlelY f!:lr the Jran11porl portion of AT&i local access 1$CN Primary Rafe tnterface (PRI) ~rvkle or AT&T 
Digital Tran•port Berviett-Enhani;:ed channel(i). .. . '. ~. . ' •. . 

S. INSIAUJ.TIQN AND CUTOVEB 

Cutovi:tr of Sel\llce hereundet feqUlres tl'te ln1tall~loii of certain equipment and t1icllitles on AT&-rs &id~ of the demarcation 
point. customer atui!I be resppnsible f(lr proViding adequate space and power, as determim:id by ~i;u. for equipment 
requlre!Tl~ $t the designated locations .. Jf Outover 1$ delayed due lO ehangeai ac!J, or omlssiomr of Cu$tomer, <>r 
custome.r's contraclor, or due to •~Y force rnaje!Jre event as defined ln th,• HF1;11'(1e ~aJeure• prol/isiM of the Agreement, AT&T 
shall have the right to extend cutover for a reasof'leble sieriod cf time eqtial td at least the period o1 such delay !!nd 
consequenoes.. '. . . . . , . ·.. . _ , . 
If Custcmer c:am;els this Addendum ore Pricing Sohedule bef0($ the.Service 11 Cutover for reasons not excus~ herein, 
CuStciiner ahell reimburse A.Tl T for all Olljlenses Incurred In prwe8*ing the Order and in ill$1alllng the required eqt.tlpf'(\en~ and 
faCintlea tiOOlpleted up to tilt date of csncellaUon u specified in the Tarilfs. . . · . · · • 

Ail equi~·eii.;·i~oilltiea andlin&a ft.lmlshed by A1&T'a,8 th8 sOle propet:ty of AT&T and are provided UP9n condition that ttiey 
will bll in&taned, relocated, rell'IO\led, changed and m11lnt$h'led exclusively by AT&T as It deems appropriate in Its sole 
disc:retlon. 

1. SER~~E AND MAJNTE~ANCE OBLIGATIONS_ 

AT&T repreaents to Cuatomer that, fOf the Pricitig · Sehadula Tenn, the applicable Service.A shall operate substantially and 
fl\81e~ally in acctirdance With the specificatlans in th& Tarlffl. If, under nonn11I and proper use, th& Service fall& to pelfonn 
eubstantially ati 1Ptcifled above, an~ Customer notifiN AT&T within Iha Tinn, AT&T $hell col'feCl such Service dl)9J'adatlan11 
or failures without ctnu·ge tQ Customer, in -aeqordanee wl1h the tenn& of this Addendum. customer may report sef'Vice and 
feature problifms. Mvet\. (7) _days. per Vv'IB~. and tw:e.nty~four (24) . hou111 per day. AT&-rs repair obligation doea not lnQlude 
damage, defec!i, malf'unctioi'ls, teNICe degradations or raUure. causect by Cu&to1118Y's or tnlld party's 8blis81 intention'! 
misuse, unauthorized ust OI' negllgent acl.i or oml•llions. In additio11, the foregoing repair obligation &pplles only If Customer 
.PfOVldes AT&T wttl> ac;:cess on its aide of the demarca~on point to enal)le ATaT kl perlQnn maintenance or repair WCll1t.. 

·· 1n-·1ha·l.vent-of-a-Se1V1ce-interruptlon;-11-cndlt-allowance w111-~-made· for-1he-~. portion of the Servi~-to .. tho extent __ 
specified by the Tariffs. No other !!ability shall atta~ to AT&T as a result of auch interruptiM to Service. . 

Equipment and facilltin fumlahed by AT&T. on Custometa premiaes, or flJmlshecl on any othar property, shall be returned to 
. AT&T In good condition, reasonable wear and tear thereof ~ptad. In case of damage, loss or diQlruction of any of AT&1's 
equipment or tscUltles. and not due to the negligence Of AT&T or to lire, storm or other Uke casualty, Customer $halt pay to 
Ar&.T the lesser of the value of t~i, equipl'l'1en~ faclllty or line damaged, I~ or destmyed, or the cost of restoring It to Its 
original condition, a8 the case rn,y b$, leas ordinary wear and tear. . . . . 

The TAC (Transport Analysis Center) provides 24x7 auNeillance for the AT&T Interoffice Network. Survelllance 
responslblllty lnolu~s all Central Office Tra"sport Equipment, Remote Terminal Transport Equipment, Interoffice 

CONFIDl!NTIAI- /NFORMA1ION 
Except With respect to Sfi\l/ces provided In Ohio, thi1 ao~ent Is tor US6 IJY authori,ed employesa of the part/ts hereto on(f 

anr.1 ir Mt far general distribution Within oro~ide their compantea. 
1ce,.Addt1ndt.¥1'1Jo_Muter_for_ lelco_S$111lcas Page 3 <Jf 5 RBOC~r"° 
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. . AT&T l\dcienc1um No.001 to -.~r.Agniement· 
lndlvidllal Case Sais Tanna & Conditions For &i.tt Local Exchange c.mer Telvo Servi~" 

. . . . 

flber and cable and all Interoffice facllltlea. llte TAC maintain. responslbllit)' for Ill SONET equipment !Qcated In Central 
Offices, Remott Tennlnalt, and at (:ustomer locatlons. "fhe TAC recelvea $1arm. incllcating SlfVice_fallur~, erront and 
protection switches on SONEf Rings. Depending on ttie type Of trouble andfor efTQnl the SON~ Ring will perfom1 an· , .. 
automatic &W!Wh to protection; Customer. wiH oontlnut to ~~Tie.rye;& 1.1nlnterrupte.~ s~ while the primary side of 1tie ring 
1' repalted; When the ring does not automatically swftcll to protect10f1; TAC persDl'ln!'JI Wil_I work. to l'e!'lotely corrOOt the tl'l)Uble. 
This mt1y Involves swttMlng a card(s) to protection, dlapatctiing lbr replacement of eq~lp111enl, l'e&tonng the ring to ftill duplex 
service. - -- - ·----~- -- ·._. __ _.__ · - """--~ 

.- 4 ··"' .- - " . 
•'•:.: 

a. Te~e ind Condtttont Only 1ppllctbl1 to Prtclrig Schadule9 with ctl9t9m prleed §ttvl~ In California, If Cuttomer 
Is not ;urchaalna Servjces In Callfomit undet an !CB Prtclna Scb'Jdyle under !fi!t Addendym. tben this Hctlon 
does pgt apply to Cuatamat. · · · · · · · · · 

· .. a.1 confidentlaltty. custcmer requests that iht identtty bt kept conffdentlal ind' nOt b, pubrttly ·d!apio~ In c0on$ction with 
any required rflgul~i'Y fiRpgs by AT&~~ the Callfomla PubHe Utllltlea CommiialOfl ((:PUC), unl1111 ~Ired by law. , . . . 

8.2 lntral.ATA U$$ge. du&toin~r'e loeaHOn& With averag~ monthly inbound and outt>Ourid intralATA 1.11119~ vtjlumes equal \Q 
or greater thari 8000 minute& of use, are. defined aa High Vr;ilr.ime L®ations• All otntu t.cx;;ation$ ara defined is l..ow Volume 
Locations. AT&T California Will PfOVlde a fist gf the High Volume Location• to Customer pri9~ to the Eff8ctlV'e Date of ttie 
Prlelng Schedule. All new location• ate assumed to be 1-i:>W Volume Locations until AT&r Callfomla evatuatei the actual 
usagt11 volumes. The l..QCafions List and au new locations shall be evaluated al'ld updated. on the _anniversary date of this 
Prieii'\g Schedule or aa Qtherwise mutually sgreed to ln$Urw that 1-oeat!omi all9. In the proper category; ·· · · -• · · 

8.3. Di~ect Oiaied caning Osnt. nie 01~ DJ~edC~Jlin~ tard ~~ m~s~gew se~lce and pay p~o~·Chs~ei ~forth ln 
AT&T Califomia'aJarfff.Schedule 0.1111~11 a!So appfy. Calrmg card calls that originate Otlt$lde <if AT&T Callf'omilil's fi'an0t11n 
te~ry or are ·op•r&tc>t aulated anJ not lnCl~ed In this AdCfindUT1l l(ld· such oal!il wlll _be billed at ttie pnrJallfngtariff pittj«· · · · 

·. .. ' . . . . ' . . . . . ._ .· . ' . ' . ; . . . ·.;.. :·· . " 
8.4 The lntral.ATA loCal Toll limd Olrec1 Dlall.oc;af (Zona) 3 Se!Vlce pro)iided unaerthe PrfClng SohedUle shall be bUled In 
initial. Increments ofelght&en s{tQ(lnds: and· liJb8e<juent incremenlis. of ont:t ~nd. DireCt_ Dial Locel . anct Zom9 U~g" 
Mea•urement Servicw · (Zone: 1 · · I.ind 2) provided ul'lt.f~r tha, Pricing Schedule shaQ . be bDled, in ll'lctementi (If ane minute. 
CU$iam 8 service shall be billed iri 1/1 OOOth ohn hour inctementa. O~Otner wDI be charged the prevaUlng monthly llt(;U,mng 
cnarga associiated \Yi"1 a Regular B~sjness· Line and .a Oed~tect Acce81 Une, !ind 1he n<?nl'9l:lJl!lng lnetallatlon ohargu for 
~tl'I a Regu~r f:lusinm Ul,'le an.d a .oedlc;ated Aooeas Line, m a®On:f1;1nCQ with the prG'iallitlg Cu$10m 8 tariff~ · · ··· · · 

. . ' . . . . ' . . .. . .· . .· ' ·. ~ .. '· ,' ' '" . ·-; ' ' " . . ·. -. ' : " .... 
8.!J Customer must rnall'ltalri a minimum annual average message (cal~ l$t'ISth of one minute tw the ·following Calitbn'li$ 
Servic$$ provided hinund&r: lntralATA Toll, Direct Olaled Calling Card and/or lnb'!iLATA Local Toll $nd Dlred. Dial L.c1Qll 

· (Zone)· 3 Servi_c.. If Cu5tomer falls ta malotail'I an annual one mlnUte ~t'a'Oe ciaR length 1or any of the Serv!Cl!IS,_ CuStotner will 
be ctiarged the differei:ic8 ~lwHn ~ ~rloe{s) for the actual call. leng_tti avel'!lge and 111• priee(s) for the _c:me ml11ute, ~rage. 
The discount Pff~• will Ulke·effect within fifteell days Qf the Cornmencem1:1ot Date of the Prieing Schedule, except thatJf1e 
disoo1Jnt price for bllled telephone numbers C'8TNa") installed In the forty,.five dq period prior to th• Commeneement bate or 
$nytlme tt11trBafler wlll take effect on lhe n~ blll rcund date after the Comnje11Ce1T1entData~ . ·. ·· .. · •-~ . · · · · · · .· : •·· . •: 

·' ',•. . . .. . . . . . - . .. . 

s.6 .. Unt~ ottiblWfs& ~red· Jn tho Pita1ng Sohe,di.iJ.; the prle$t Mt iolth.1ri tl!G· Prici,,9 Sched~fff diJ not iiicicide f¥,p1io8bte 
Federul .Access End Unr Common Line cliargea, focal number porntb~tty i:harJJBB,. CPUC or. FcC mandat9d stirohtif(Jes or 
appllc:&bfe tweet, toll <J$af111; directory litlfi11~ or othor m111aBlhm,ec11s T&rifl oharpw., AppJicabls Federal Acw~ · snd. uinir 
common u,,., Chargett, looal number portability oha~a, tanlf prlCN. s"'IChmges and taxn wtJI bll bilted on s monthly basit. 
Au, T Callfomla's Talfff Schsdule Cal. P.U. C. No. A.2.1.3$, sutthatgeBl!lll'Credits, are f10t t1ppl/csb/e to the prices $$1 forth In 
~' PriClnQ Schedules. · · · .. · · ·. ·. · ·.· · • • · · .··. · · i · . · ·.. ·. ·· . •. . .· . . . · ... · . :· . · - ·. ._ 

8.'f ·Except If 1peeifi~ In a Pricing s~dLile. th~ Services sat forth In the Prftlng SehedUI~ do not lnctucte lntrabuH~tng 
networ1< ~ble,. $irnple lnSide Wire, repair 8ervk:aS. for auch cable and wire, wirint1 ~$oC!atea with cu~er-provided termtnal 
equipment. Off·premlaei station mileage., or iJt~ge as11ociated.Wfth Foreign Ei(change Service; Data Unes, or Tie Lines •. 

8.8 ·Customer Clckn~edg• and Wtrrants .1hat It lacks "requisite. ~regulatoiY' ~uttio~ SUCh aa Certificate$ ;,, ·P:ubllc 
Convenience and Neceasity (*CPCNj or other' like aulJ1orizaliOl'I to resell servlce&i and Customer 1$ prohibited m retelling 
1he Service provided pu!'luant to this Schedule to any other c1,1111Qmel'$ ... However, customer may make ~he Service• provided 
horeunder available lo its Qwn eubaldlarfea or ta leg.ally afll.liiJted enlltlei, _If Customer obt$ina regulatory authority to resell 

. · . . ·. . CQN~D~NTr~l. llJFoRMATION . .. . .· . . .· 
Exeept With re$peet to Setvlcn pl'Ovldod In_ Ohio; this agf'flfinent i$ for U$e by siith<irtzed emptoyees of the parties hereto only 

_ snd it l10t for general distribution Withb1 or outs/cit th6/r campanies. 
1cB_.Addendum .. to~Master_for_fetco.Sel\llcee Page 4 o'! 5 . RBOC_reg 
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AT&T Addendum No.001 to Master Agreement 
Individual Cate Bails Tenne & Conditions For $fall loc.l E:icchange cam er Ttloo Servtcu 

services and ~ttempts to reJ&ll the Senil0e1 pr~vlded hei'e~nder, ATU may, on ten days wniten notice, terminate any 
Schedule or pomon r;>f • Schedule fOr regulated locel exch~nge telco SelVICBS In C1111fomla. 

II. Terms and Cgndltfons only appllcable,to PrJclnq Sche<!ules with custom p(fctd serylpet in Ohio. If cuttomer is· 
not pun:b,ulng St(l!l!;:e! In Ohio under an IQB Prici!l9 Sijh&dule under !his Addfpdum. tben this Hction d$,)d not 
apply to Customer. · · 

To the extent this Addendum relates to regulated Servic8s IJJQ'Vlded In Ohio: 

9.1 Inclusion of termination liability in this Addendum or any Pricing Schedule doea not conatituta a determination by the 
Public Utilities Oommlssi1Jn Qf Ohio (PUCO) that the termination liability la approved or sanctioned. The Cugtomer la free to 
pursue Its legal remedlea should a dispute artae. 

9.2 Approval of limltatlon of liability language by lh& PUCO does not constitute a cfeb:lrmlntition by the Commission that Iha 
llmitatlon of liab~ity Imposed by the company thould be upheld In a court of law. Approval by the Commission merely 
recognizes that sil'lee It Is a aourt'I responsibility to adjudicate n99llgence and consequentlal damage claims, It I& also ·the 
court's reaponsibilily to determint the validity of ttie exculpatory clause. 

9.3 In Ohio, customer 11 not precluded from disclosing Iha t11m1 and t<lndlUons of the Maater p.g~ement or 1hfa Addendum 
or any Ohio PJ'lelng SChedule to another eratit)'. 

10. ENTIRE AGREEMENT 

This Addendum (Including Pricing Schedules and atta!:hments). tha Agreement, and the Tariff(&) are the entire and e<elusiw 
etgreement between the parties With respect to the subject matter hereof .and·supersedea au prior agreements, pJ'O'PO&al& or 
understandings, whelhar written or oral. This Mdendl,ll'R may not be modified except by a writing signed by both partle!I. 

End of Ooe\lment 

CONFIDENT1A.L INFORMATION 
&~cept With resptJCt to ~Nioes provided In Ohio, this aireement ts for 11se by suthorizfd employees. of the parties hemto only 

and is not for general distribution within or oliWde their companlett. 
lCB_.Adthtndl.l~'IO_MaBler_for_ Telco_servlCM Poge 5 of 5 RBOC_reg 
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MEfiCEDA 
COUNTY 

July 21, 2009 

To: All Federal, State and Local Governmental Entities 

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

This special relationship brings together government and a premier 
telecommunications technology solutions provider, AT&T DataComm, Inc., in a joint 
effort to offer entities, nationally, the opportunity to procure their technology needs 
through a pre-established flexible procurement contract. .FOCUS Contract No. 
2009177 is specifically designed to be a long term alliance so as to ensure that 
your systems and service needs ·wm 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 effeci:ive, efficient, and performance 
telecommunications technology solutions for your jurisdiction. Our standard is 
excellence in systems, services, and customer satisfaction. 

Sincerely, 

(/) .. •''(~er. <gt..:~.·-~,./'.:'~-< ~ 
Deidre F. Kelsey, Chair~ 
Supervisor, District Four 

1 /17. 
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CONFIDENTIAL 

AGREEMENT FOR PUBLIC·PRIVATE JOINT VENTURE 

MERCED COUNTY 
CONTRACT NO. ;t¢Oq I~ 7 

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

•• 1· ·_i 

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 Seclions 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 

1.2 

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. · 

FOCUS Program Design for Contractor 
-- -------~ ---- -·----·-----·--------- ·---------~--·-·-- --"~--- ----~·--· ~----- _, --·--
First, the program design shall incorporate the principles as they -appjy to the foifowing 
awarded telecommunlcatlons technology categories: 

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

MERCED COUNTY CONTRACT NO. d..OO q I ~ 1 
1 

2 /17 
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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 Vl/irel.ess Voice Cornm_unicaJion Servic:es 

&·-~--·~--~-.. ===~==~=~-Applicatio;;i;;IDe~~lopment,~·~~~-~~""--·=~-~~=~~=~~~=~~ .. ~. ~~·~·· ~·~~-·g· ~~ ..... ~--~--~. ,~-""'""._""""". ik, 

2.1 Enterprise Application Devefopment & Conversion Tools 
2.2 Application lnstallatlon 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 & Vlrtuaf 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-Govemment:· .. · .. · ··. · 
4.1 Web Site Analytics · · . . : · 
4.2 Web Site Content Management Solutions 
4.3 Web Site Design, Development, Hosting Services 
4.4 Web Site DevelopmentTools 
4.5 Web Site Intranet Solutions 
4.6 Web Site Portal Solutions 

Enterprise Systems: 
5.1 Anti-Virus, Spam, Spyware Solutions 
5.2 Consulting Services · 
5.3 Oats Encryption Products & Services 
5.4 Enterprise Mobility Solutions 
5. 7 Hosting Services and Applications 
5.8 .Radio Frequency Identification (RFID) 
5.9 Storage & Data Management Products 
5.1 O Training Solutions 

Second, FOCUS vendor partners· are authorized to add new product lines and replace 
discontinued product lines. Merced County wlfl 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 wlli have a percentage discount 
or cost plus discount In most cases. In some cases, pricing rs 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 Administr.ation (GSA) "Advantage!" 
pricing. At least once per fiscal quarter, ~ 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 to the contracted items. The total value of all NSP 
items shall not exceed. 10% qf the tot~~ 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 CONIRACT MAY NOT USE ANOTHER 
FIRM'S FOCUS CONTRACT TO QUALIFY FOR OTHER POLITICAL JURISDICTION 
CONTRACTS OR SALES . AUTHORITY WITHOUT THE EXPRESS WRITTEN CONSENT 
FROM THE COUNTY OF. MERCED. 

1.3 Services 

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

Exhibit A­
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 aJ;]ent or employee of the County. 

In the performance of Contractor's duties to perform such services, Contractor's services lnclude, 
but are not limited to, the followin~: 

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

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

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

4. Service FOCUS needs In specifically awarded telecommunicatlons technology 
.. categories as_ listed In _Section 1.2. _ 

1.4 Contractor Commitments 

1. Corporate level management support and resource commitment to the FOCUS. 

2. Corporate level dedication to at least a California marketing program. 

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

5. 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14 .. 

15. 

16. 

17. 

18. 

19. 
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An aggressive marketing strategy. 

E:xcejlence in customer support and service. 

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

A commitment to include Merced County In 
planning/strategy m eetl ngs: 

A commitment to meet on FOCUS progress each quarter. 

semi-annual FOCUS 

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

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

An ~bility to inc;lude indu~tr,, leaders In the corporate anci product suites offered 
through subcontractor relationships. 

An effort to develop an on-line order placemenUtracking system for immediate 
input or retrieval of informatlonlacknowledgments. 

An on-line and e-m-aU • communications system to handle routine and/or 
emergency discussions and actio11s. 

A customer hefp desk (800 number/on·!ine access) to assist customer technical 
and administrative issues. ·· 

Procjuct, service, and installation excellence to ariy location that meets industry's 
highest standards. 

The avaHabi!ity and inclusion of product supplies, product training, networking 
services (If appropriate), and product maintenance. 

All product instaliatlons and· modifications performed by supplier will be by 
manufacturer-authorized per~onnel and meet manufacturer-documented 
specifications, unle_sl'.I otherwise specifically stated In the purchase 
order/Statement of Work. · 

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

All product$ must meet or exceed the specifications of the referenced brands. 

1. 5 Mandatory Administrative Requirements 

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

2. Quarterly and annual sales accountability. 
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3. A product/service document, paper or electronic - to be produced at le~st 4 · 
times per year. NOTE: Electronic documents shall be updated immetjiately for 
price reductions.'. The document must show the array of producVservice 

· offerings, product/service descriptions, and pricing schedules based on single 
item purchases. If appropriate, greater price reddctlons are expected as volurne 
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 administration, marketing, and management fees In 
accordance with Attachment 3 on a quarterly basis. Payment is to be made noi later than 30 
days follqwing the end of the quarter (April 30,· July 31, October 31, January 31 ). NOTE: 1 The 
amount/percentage of compensation is CONFIDENTIAL PROPRIETARY INFORMATION and not 
releasable to the general public, except to the extent permitted by law. 

4. PUBLIC A~ENCY PARTICIPATION 

Any public agency, i.e., city, district, publiq authority, public agency, municipality and other 
political subdivision or a public corporation of California (hereinafter referred to as public agency} 
located in the State of California or any other state shall have the option of participating In any 
award made as a result of this proposal at the same prices, F.O.B. destination, and terms and 
conditions of Exhibit C (and as amended from time to lirne). 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 us$ 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 publlc agency's purchase order, forwarding 
original to Contractor, and providing an information copy to the Merced County Department of 
Commerce, Aviation & Economic Development via U.S. Mail, facsimile, or e-mail. For ordering, 
reporting, and reconciliation procedures, see Contract Attachment 2. 
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6. NON~FOC,US VENDORS 

Vendors not $efe~t~d for a FOCUS contract may not use another firm's FOCUS contract to 
qualify for other polltlcal jurlsdiotion contracts or sales authority without the express written 
consent from the Count¥ of Merced, 

7. REPORTS AND INFORMATION 
. . . . . . 

Contractor shall fumrsh County such-perioaic reports as-county may request pertalning to the 
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__ ---.. -------·=::-,,,--. ·---:-work-Ol'-serv1ce_s~undertaken~aursuant,Jo-t1Je~Ag~o!~.~Jl...c;lj;Q~UgatlQmldocup:a.E4ordo-~~~~=:-===~,,.o-
- · - · - be incurred In connection therewith, and any other matt~rs 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 (10 calendar days written notice to Contractor 
in the manner set forth under Sedlon "NOTICES". In the eventof 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. TERMINATJON FOR CONVENIENCE 

10. 

11. 

' '· ·,. . .• . 

This Agreement, not wlth~tanding anything to the contrary herefnabove or iierei~arter ~et forth, 
may be t_erminated by either party at any time without cause or legal exquse 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 liablllty ta 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 tirne specified in said notice. Such Jiabnity Is further limited 
to the extent such costs are actual; necessary, rea$onable, and- verifiable costs and have been 

. inqurred by Contractor prior to, and in connection with, dlsqontlnuing the work hereunder • 
. 1. j' • ' . '. • • 

MODIFICATION OF THE AGR.EEMENT J 

Notwlth$tandlng any of the provisions oftlie Agreement, the parties may agree to amend this 
Agreement. No alteration or variation. ot the terms of this Agreement shall be valid unless made 
in writing an~ signed by tf!e parties hereto. No oral understanding or agreement not incorporated 
herein shall be binding on any of the parties hereto. , · 

INSURANCE ·.,> 

A. Prior to commencement of work, and as a precondition to this contract, Contta~tor shall 
purchase and maintain the followlng types of Insurance for the stated minimum limits 
indicated during the term of this Agreement. Contractor shall provide a certificate of 
insurance including additional Insured . languages for items 1 and 2 below. The 
insurance carrier shall endeavor to give County notice of. cancellation or non renewal at 
least 10 days priorto the cancellation or non renewal of any required coverage. Each 

. certificate of insurance shall specify if Contractor has a SIR; .. 

1. Commercial General Liabllity: $1,000,000 per occurrence and $2,000,000 annual 
aggregate covering bodily injury, personal injury and property damage and 
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· including eontractual llablllty coverage, The County and its officers, employees, 
and agents shall be included on the required Coinmerolal General Liability policy 
as additional Insured, using ISO form CG2026 or ah alternate f6rrri that Is at ieast 

. as broad as forrri CG2026. . . .. . . . " 

2. Automobile .Llabl,Hty: $1,0oo,ooo per ac6ident for bodily Injury and property 
damage, or spilt limits of $500,000 per person/$1,000,000 per accident tor 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 limi1s. To the fullest extent allowable by law the policy 
shall include a waiver the insurer's subrogation rights against the County. 

4. Professional Liability: $1,0QO,OOO limit per cl.aim or wrongful act and $5,000,000 
~nnual 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. setf insured retention, self-insurance or insurance 
coverages. Permission is granted to Contractor to self insure any of the required 
coverages. 

B. Insurance Conditions 

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

2. Each Insurers of each·of the required policies, noted above, shall endeavor to 
provide the County with 30 days prior written notice of cancellation. The County 
is not llabte 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.. 

INDEMNIFICATION 

· -- Contractor-- has-the-contracted- duty- (nereinafter--"the- duty"-)- to--lndemnify;-defend.- and-· hold·--· 
harmless, County, its Board of Supervisors, officers, employees, agents and assigns from and 
against any and all claims, demands, liability, judgments, awards, interest, attorney's fees, costs, 
experts' fees and expenses of 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 to, claims for bodily Injury, property damage, personal Injury, 
and contractual damages or otherwise alleged to be caused to any person or entity including, but 
not limited to employees, agents and officers of Contractor. 

f 
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Contractor's_ liability for indemnity under this Agreement shall apply, regardless of fault, to any 
acts or omlsslons, willful misconduct. or negllgent conduct of any kind, on the part of the 
Contractor, ltS agents, subcontractors and employeei;i. The duty shall extend to any allegation or 
claim of liabilify except in circumstances found by a jury or judge to be the sole and legal result of 
the willful misconduct of County. This duty shall arise at the first claim or allegation of liability 
against County. Contractor will on request and at its. expense, defend any action suit or 

. proceeding arising hereund~r. This clause for fndemnificatlon shall be interpreted to the broadest 
extent permitted by law~.-

~=~~-2--=~~~~~-----~-~~~SomractoFshall"°tibNftrfla'oltrtindertftlS""settioW"IN"OEMNfFICJXftoop-rorcfiirriages-catlsea ·-w~ 
service or equipment that is not fUmished by Contractor under this Agreement. · 

13. INDEPENDENT CONTRACTOR 

It· is mutually understood and agreed that Contractor is an independent contractor In the 
performant:e 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 safe _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 satisfa,cfory manner.. · 

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

' ·.. . .. 

It Is mutually agreed' and understood that Conµ-actor, its subcontractors and employees, If any, 
shall have nci claim under this Agreement or otherwise against the County for vacation pay, sick 
teave, retirement or social security benefits, occupational or non-oecupatlonal Injury, disability or 
illness; or loss of life or income, by whatever cause. ,. · ·- - · 

Contractor shall insure that aU ifs personnel and employees, its' subcontractor$ and their 
employees; used to perform the contracted services are aware and expressly agree that County 
Is not responsible for any benefits, coverage, or payment for their effortS. 

14. RECORDS AND INSPECTIONS . 

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 
lo 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 physlcaf copy of a document provided to end user, shall be the ownership of the end user, 
otherwise AT&T and lts Suppl!ers retain Intellectual Property rights. 

' :,> 

16. QUALITY OF SERVICE 

Contractor shall perform its services with care, skill, and diligence, in accardance with the 
applicable professional standards currently recognized by such profession, and shall be 
responsible for the professional quallty, technical accuracy, completeness, and coordination of all 
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reports, designs, drawings, plans, information, specifications, and other Items and services 
furnished under the Agreement. 

Warranty will be pro~ld~~ as contained i~·Exhiblt c: 
17. PERSONAL SATISFACTION AS A CONDITION PRECEDENT 

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

18. ENTIRE AGREEMENT 

This Agreement and any additional or supplementary document or documents incorporated 
herein by specific reference contain all the terms and conditions agreed upon by the parties 
herelo, 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 nereto. 

19. COUNTY NOT OBLIGATED TO 'fHIRD PARTIES 

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

20. COMPLIANCE WJTH STATE LAWS AND REGULATIONS 

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

21. COUNTY'S RIGHTS NOT WAIVED BY PAYMENTS 

In no .event shalt the making, by the County, of any payment to Contractor constitute, or be 
construed as, a waiver by the County of any breach of covenant, or any default which may then 
exist, on the part of Contractor. The making of any such payment by the County whne any such 
breach or default shall exist, shall not be construed as acceptance of substandard or careless 
work or as relieving Contractor from Its fun responsibility under the Agreement 

22. PRICING 

If the FOCUS partnering contractor's prices decline, or should Contractor, at any time during the 
term of this Agreement, provide the same or similar goods or services under similar quantity and 
delivery conditions and terms and conditions of purchase to the State Of California or any county, 
municipality or district of the state at prices below those set forth in this Agreement, then such 
lower prices shall be immediately extended.to Merced County and the FOCUS users up to and 
Including date of shipment from Contractor's shipping point. 

23_,_ .. -· _ l.l=AS.IN~L _____ .. --·- . _ _ _ _ _____ . 

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. PERSONNcL 

26. 

Contractor represents that It has, or will secure at its own expense, all personnel required in 
performing the services under this Agreement. All of the services required hereunder will be 
performed by Contractor or under its supervfsfon, and all personnel engaged In the work shall be 
quallfled to perform such services .. 

NOTICES 

11117 
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Ncitice shall be sufficiently given for all purposes as follows: 

A. Personal Delivery. When personally delivered to the recipient, n·otlce is effective upon 
delivery. · 

B. First Class Mail. When mailed first class 

C. Certified Mail. When mailed by certified mall, return receipt requested. Notice is effective 
upon receipt. if delivery Is confirmed by a return receipt. 

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

E. Facsfmlle 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 i.s promptly given by first class mail or certified mail or by overnight 
delivery, orb) the receiving party delivers a written confirmation of receipt. Any notice 
given by fax shall be deemed received on the next business day if received after 
5:00 p.m. (recipient's time} or on a non-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 flrst date that the notice 
was refused\ unclaimed, or deemed undeliverable by the postal authorities, messengers, or 
overnight delivery service• 

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

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

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

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

27. APPLICABLE LAW; VENUE 

All parties agree that this Agreement and all documents issued or executed pursuant hereto and 
the rights and obligattons of the parties hereunder are subject to and governed by the laws of the 
State of California in all respects as to interpretation, construction, operation, effect and 
performance. No interpretation of any provision of this Agreement, except by a court of law, shall 
be binding upon County unless agreed in writing by County and counsel for County. 
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Nofyvithstanding any other provisions of this Agreement, any dispute Involving Merced County 
con'cerning any question of f;.:ict or li:iw arising under this Agreement or any litigation or arbitration 
arising out of thls Agr~ement, shall. be tried in Merced County, or in the Federal Dlstrlct Court 
having jurisdiction for Merced County linless the parties agree otherwise or are otherwise 
requir~d 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 RIGHT TO CURE 

"Notwfthstanding 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 ta take to cure such performance 
should Contractor fail to do $0 including, but not limited to, the County itself performing, or 
causing the performance of, such agreement or obligation. In the event County must take action 
to cure the breach, Contractor wfll, 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 G. 

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 lo ensure that no conflict of interest exists between 
Its officers, employees, or subcontractors, and the County. Contractor shall make all reasonable 
efforts to ensure that no Cou11ty officer or employee, whose position in the County enables them 
to Influence thl$ Agreement, shail have ariy direct or indirect financial Interest resulting from this 
Agreement or shall have any relationship to the Contractor or officer or employee of the 
Contractor, nor that any such person will be employed by Contractor in the performance of this 

.. ~gr~ll1l:ll1~~th,_ol1t inJrn~dJ.?te_gly1,1lgenp_e_qr s11ch f~cltJPJh~CotJnty, ________ _ 

33. NONDISCRIMINATION IN EMPLOYMENT, ScRVICES, BENEFITS, ANO FACILITIES 

Contractor and any subcontractors shall comply with all applicable federal, state, and local anti­
discrimination laws, regulations, and ordinances and shall not unlawfully discriminate, harass, or 
allow harassment against any employee, appilcant 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 
recipler:its of services are free from such discrimination and. harassment. · 
Contractor represents that it is in compliance with and agrees that it will coritinue to comply with 
the Americans with Dlsabilitres Aot of 1990 (42U.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 
=-~=~- ·Cf-- -~~;:c0e.r.iforcemel'Jt"0~1l~appHGabla.aF1tl~lsl!lrln:rir:tatiewlaWs~afil!FHiiisvprovi$ion. ·-~ ·- · · · - · 

Contractor shall include this nondiscrimination provision in ali 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 therein, 
directly or indirectly, voluntarily or involuntarily, to any person without obtaining the prior written 
consent, "except that. Contractor reserves the right to assign this Agreement direQtly to an 
Affiliated entity with prior notice to County.• Contractor remains legally responsible for the 
performance of all contract terms including work performed by third partles under subcontracts. 
Any subcontracting will be subject to all applicabfe provisions of this Agreement. Contractor shall 
be held responslble by County for the performance of any subcontractor whether approved by 
~~~~ . ' ' 

36. SEVERABILITY. 

if a c~urt of competent. jurisdiction holds any provision of this Agreement to be Illegal, 
unenforceable or invalid, io 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 provisjon. 

37, DUPLICATE COUNTE;RPARTS' · 

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

38. oiSPUTE$ .. 

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

39, LICENSES AND PERMITS 

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

County of Merced Pacific Bell Telephone Company, d.b.a. AT&T 
OataComm 

By @£Llf/\y(:;;:r;Z~· By-~_· -~-·-· --
7 Signature . Signature 

DEIDRE F. KELSEY JUL 2 l . . .11M Ho..ro- r'i 
Name Name 

CHAIRMAN, BOARD OF SUPERVISORS 
Title 

APPROVED AS TO FORM 
JAMES N. FINCHER 
COUNTY COUNSEL 
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ATTACHMENT 1 · 

SUBCONTRACTORS 

· Adtran Lifeslze 

~·~-,7~~~. -----~-~~.:--:-:~~2~- ~·-=--~~,=-=c::--c~::-~;::;,--c . ..,,; '-~A1fantrc~~=-=--~· ===·~"='·-."". -~--=·~·-~·=·=-~=-=-···""'·=··:....=·~ 
Aruba Networks NetApp 
AT Comm Nokia 
Avaya Nortel Networks 
AXIS. ONNSI 
BenQ Packeteer 
Blue Coat Peerless 
Checkpoint .. peJco · 
Cisco Systems . Polycom 
Cistera Networks Qulntum 
Commscope Radvlsion 
Crown Riverbed 
Dell RDL. 
Draper Sanyo 
EMC Shore Tai 
Extreme Networks Skyllne 
Extron Sony 
F5 Sonicwall 
Fatpfpe Spectralfnk 
Fluke ·. Tandberg 
Gfobal Knowledge Talco Systems 
Haivision 3Com 
HP Tripp Lite 
Iron port VB rick 
Juniper Networks Vidyo 
Kramer VTel 
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ATTACHMENT 2 

ORDERING, REPORTING, AND RECONCILIATION PROCEDURES 

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

Date 

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

Customer Purchase Order number 

Customer name 

Customer billing address 

Customer ship to address 

Customer contact name, address, fax and telephone number; 

• Agency bill Ing 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 wlll be required to certify that all orders placed under the contract 
follow Department of General Services guidelines (State Customer), or local procurement rules (N.on­
State Public Sector Customer). 

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

Reconciliation: Reconciliation reports wlll 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 calculatlons stated 
in Attachment D of this response . 

. .. . AIL reports .. will_ be _maintained .. by the .. 8 T &LProgram. Manager, and will be. generated. by. AT&T's .. 
accounting department. The quarterly report will be forwarded to AT&T's designated Program Manager 
who will review all informatlon and authorize payment to be made to the County of Merced. 

15 
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ATTACHMENT 3 

.MERCED COUNTY COMPENSATION 

(The fnformation below is "Confidential Proprietary Information" and may not be disclosed without proper 
authority.) 

17 /17 

~.-· .. ~~-""~-~,··"&ati;aigbt'i"fe_ekofaone:halkef~cine;;;percenk(:flOSn~wlJl"'b.~~aickto~Mer.ced"'eo~n~11JlJ~a11:;;,1¥@€tJS;;!J~stfd~-===~~~-·~·-~----~ 
orders. 
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AT&T MA Reference No. 

@at&t 

MASTER SERVICES AGREEMENT 

~Gustomer~-~::.-:~~~,--~-- -~-' -- - _ ,,-- -c::':c~,~--_:o::-_ --:-_--_-c~c-=~-::-'" --AL&'L ----- _, _ -- ~--~ ~-~~----~-,;:..,.,.......~....; .... ...,.:_-:_ ;;_;.~;.._"' .... ··--..U:=-~:~ _;_ __ , ·- . 

Customer Legal Name AT&T Corp. 
-.-.. 

Street Address: or enter the International Affiliate Name 
City: State/Province: 
Zip Code: Countrv: 
Customer Contact (for notices) AT&T Contact (for notices) 
Name: Street Address: 
Title: ·City: State/Province: 
Street Address: Zip Code: Country: 
City: State/Province: 
Zip Code: Country: With a copy to: 
Telephone: AT&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 
(bv its authorized representative) 

By: 

Name: 

TiHe: 

Date: 

P-500 (5-09) 
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AT&T 
(by its authorized representative) 

By: 

Name: 

Title: 

Date: 
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1. INTRODUCTION 

1.1 Overview of Documents. This MSA and the following additional documents (collectively, the "Agreement") shall apply 
to all services and ~quipment AT&T provides Customer pursuant to this Agreement ("Services") and shall continue in effect so 
long as Services ;:ire provided underUiis Agreernent:, ,· 

(a) Pricing Schedules. A "Pricing Schedule" means a pricing schedule (including related attachments) or other document 

(b) 

(c) 

{d) 

that is attached to or ls later executed by the parties and references this MSA. A Pricing $chedule Includes the Services, 
the pricing (including discounts and commitments, if applicable) and th~ priqing scned.ule term ("Pricing Schedule Term"). 

Tariffs and Guidebooks. "Tariffs" are documents containing the descriptions, pricing and other terms and conditions for 
a Service that AT&T or its Affiliates file with regulatory authorities. "Guidebooks" are documents (designated as. . 
Guidebooks or Price Lists) containing the descriptions, pricing and other terms and conditions for a Service that were but 
no longer are filed with regulatory authorities. Tariffs and Guidebooks can be found at att.com/servicepublications or 
other locations AT&T may designate. · · · · · ·· 

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. 

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

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

1.3 . Re~isions 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 assoclated'cbntract 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, faciliiies 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 
anq conditions, and they take precedence over this Agreement as to such software. 

3. CUSTOMER'S COOPERATION 

· 3:1-- ---'Actess- Right;- Customer will allow Nf &T-aecess-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 locatjori at which AT&T installs, maintains or provides 
Services is a safe working environment, free of Hazardous Materials and reasonably suitable for the ServiceJ1. "Hazardous 
Materials" mean any substance or material capable of posing an unreasonable risk to health, safety or properfy'Or whose use, 
transport, storage, handling, disposal or release is regulated by any law related to pollution, to protection oJ 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 cir dispose of Hazardous Materials. 

3.3 - - Users. "User" means anyone who uses or accesses any Service provided to Customer. Customer will cause Users to 
===-~-·-:---. _,..,~~rn-pJy,,;;wi·tl:W-thi~P\!~Feter:ffi:tAPElr1tl,,ls~j:esjJaASihll~f0r.a~ser~ses~at:1y~etVioe"ur.rless.:expFessl¥"Pr>0vide.d,;t<if..:t]i}e:;cor:itr:ar:y.;;il\l"a~====--=~~-~, .. 

applicable Service Publication. · · · · ' · · 

3.4 Resaie of Servi:~es. Customer may not resell the Services to third parties without AT~ T's written consent. 

4. PRICING AND BILLING 

4.1 Pricing and PriCing ~chedule 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, Custo111er 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, ten:ns and 
conditions in effect on the last day of the Pricing Schedule Term. AT&T may change such prices, terms or conditions on 30 
days' prior notice to Customer. . 

4.2. Additional Charges and Taxes. Prices set forth in a Pricing Schedu.le are exclusive of and Customer will pay all taxes 
(excluding those on,ll,T&T's net income), surcharges, recovery fees, cusfoms clearances, duties, levies, shipping charges and 
other similar charges (and any associated interest and penalties resulting from Customer's fallure to timely pay such taxes .or 
similar charges) relating to tile sale, transfer of ownership, in~tallation, license, use or provision of the Services, except to the 
extent. Customer· provides satisfactory proof of a valid tax exemption prior to the delivery of Services. To the extent required by 
law, Customer may withhold or deduCt any applicable income tai<es from payments due to AT&T, provided that Customer will 
use reasonable commercial efforts to minimize any such taxes tci 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 pa!d so that AT&T may claim 
any applicable crecjit. . . . · . 

4.3. . Billing. Unles~ a Service Publication specifie~. otherwi~e .. Cu~tomer's obligation to pay for a .Service Component 
begins upon availability of the Service Component to Customer. Custom.er will pay AT&T without deduction, setoff or delay for 
any reason (exceptfor withholding taxes as provided in Section 4.2 -Additional Charges and Taxes 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 
wltt)drawn}, CustomE:Jr's Affiliates may be invoiced separately, and AT&T will accept payment from such Affiliates. Customer will 
be responsible for payment if Customer's Affiliates do not pay charges in accordance with this Agreement: AT&T may require 
Customer or its Affiliates to tender a deposit if AT&T determines, in its reasonable judgment, that Customer or its Affiliates are· 
not creditworthy, and AT&T may apply such deposit to any charges owed. · ·. 

4.4 Payments. Payment is citie within 30 .days after the date ofthe 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 maxinuim 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 aut9mated or live 
operator. If Customer disputes a charge, Customer will provide notice to AT&T specifically identifying the charge and the reason 
it Is disputed within 6 months after the date of the affected invoice, or Customer waives the right to dispute the charge. The 
portion of charges in dispute may be withheld until AT&T completes its investigation of the dispute. If disputed charges are 
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withheld, Customer will incur late payment fees commencing on the due date of the original invoice In accordance with Section 
4.4 (Payments) except to the extent that the parties agree or a court or regulatory authority determines.that the disputed charges 
were invoiced in error. · · 

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

4.7 Adjustments to MARC. 

(a) In the event of a business downturn beyond Custo.mer'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 evidenee of the conditions Customer believes will require the i>pplication 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 shar~ with each 
other in connection with this Agreement or· in anticipation of providing Services under this Agreement (including pricing or other 
proposals), but only to the extent identified as Confidential lnforr:nation 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 pubilc 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 hits 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 DAMAGE.S; 

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

=-~o~z·-~· ··-:-: ~---·o=:(illr=~<o<fc)R ANYl'AIRD-PARTI CLAIMS; TRE RE-rVtEDIES-AVAllABlE-O!'Ib~~ SECTi01'JT(Tl1iflfpafzyCrarrri'Sr·ii>.~-- ·- r=£.~ 

(b) 

(c) 

(iv} FOR CLAIMS ARISING FROM THE OTHER PARTY'S GROSS NEGLIGENCE OR WILLFUL 
MISCON.DUCT, PROVEN DAMAGES; OR 

(v) FOR d.AIMS 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 AMOU_NT 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. 

. . 

EXCEPT AS SET FORTH IN SECTION 7 (Third Party Claims) OR IN THE CASE OF A PARTY'S GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT, NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR 
ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE OR SPECIAL DAMAGES, INCLUDING 
WITHOUT LIMITATION DAMAGES FOR LOST PROFITS, ADVANTAGE, SAVINGS OR REVENUES OR FOR 
INCREASED COST OF OPERATIONS. . . 

THE LIMITATIONS IN THIS SECTION 6.1 SHALL NOT LIMIT CUSTOMER'S RESPONSIBILITY FOR THE 
PAYMENT OF ALL PROPERLY DUE CHARGES UNDER THIS AGREEMENT. . . 

6.2 Dlscl~liner 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, (EXCEPf 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 Warranti~s. 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 CA~LS 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 
PROCEDUBES WILL PREVENT THE LOSS OR ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER'S DATA AND 
INFORMATION" . . . 

6.4 APplieation and sur\iival. 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 whett:ier 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. 

P-500 (5-09) 

ua_ver_ii.doc 
Page 5 of9 

UA VER IIl/18/10 
eCRMID __ _ 

[Agreement Date] 



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 clalni alleging that a Service· provided to Customer under this Agreement infringes any patent, 
trademark, copyright or trade secret, but not where the claimed infringement artses 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 Servlc.e 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 p~rtles for a claim that: (a) arises out of Customer's, Its Afflllate's or a Us.er's. at::ces~ to 9r use of 
the Services and the claim is.not the responsibility of AT&T under Section 7.1; (b) alleges that a Ser\iice 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 ope~atlons, 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 ~e·rmlnation 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 

(b) 

(c) 

entire Agreement. · 

Materially Adverse Impact. If AT&T revises a Service Publication, the revision has a materially adverse impact on 
Customer and AT&T does not effect revisions that remedy such materially adverse impact within 30 days after notice 
from Customer, then Customer may, as Customer's sole remedy, elect to terminate the affected Service Components 
on 30 days' notice to AT&T, given not later than 90 days after Customer first learns of the revision to the Service 
Publication. "Materially adverse impacts" do not include changes to non-stabilized pricing, changes required by 
governmental authority, or.assessment of or.changes to additlonaLcharges such as surcharges_ or taxes. __________ ·--- ·-

Internet Services. If Customer fails to rectify a violation of the AUP within 5 days after receiving notice from AT&T, 
AT&T may suspen~ the affected Service Components. AT&T reserves the right, however, to suspend or terminate 
immediately when: (i) AT&T's suspension or termination ls In response to multiple or repeated AUP violations or 
complaints; (ii) AT&T is acting in response to a court order or governmental notice that certain conduct must be 
stopped; or (iii) AT&T reasonably determines that (a) it may be exposed to sanctions, liability, prosecution or other 
adverse consequences under applicable law if AT&T were to allow the violation to continue; (b) such violation may 
harm or Interfere with the integrity, normal operations or security of AT&T's· network or networks with which AT&T is 
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interconnected or may interfere with another customer's use of AT&T services or the Internet; or (c) such violation 
ot_herwise presents an imminent risk of harm to AT&T, AT& T's customers or its ?r 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 reason;:ibly avciilab!e, AT&T 
-··· ... ~. _. ~·-· ___ __lll8.L~!.Jt~QPJ!()n terminate. the affected Services or Service. Components without liability other than as stated In 
-·--c---c ~- · .--· '· ·secti0rr771"\ltl'&T's"'e'ioiigatlms):- · · · · ····· · ·· •·· ·•.··· · · ~- .~. · · .· . -> ;;.:. " -

' . · •. .' .. · . ! . . . . ' . ·. . .. 

(f) Hazardous Materials. If AT&T encounters ariy Hazardous Materials at the Site, AT&T may terminate the affected 
Seri.rices or Seriice Components or ·may suspend performance until Customer removes ·and. remediates the 
Hazardous Materials at Customer's expense in accordance with applicable law. 

·, > 

B.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 or Service Component. ·· 

(b) 

8.4 

(a) 

. (b) 

(c) 

(d) 

9. 

If a S~rvice or S~rvice C~mponent Is terminated,' Customer will pay ali amounts Incurred prior to tlie effective date of 
termination. 

Termination Charges. . .· . 

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

If Customer terminates a Service or Service Component prior to Cutover other than as s~t forth in Secti~n B.4(a), 
Customer (i) will pay any termination or cancellation charges set out in a Pricing Schedule or Service Publication, or 
(ii) in the absence of such specified charges, will reimburse AT&T for time and materials incurred prior to the effective 
date of termination, plus any third party charges resulting from the termination. 

If Customer terminates a Service or Service Component after Cutover other than as set forth in Section.8.4(a) or if 
AT&T terminates a Service or Service Component for cause, Customer will pay applicable term.ination charges as 
follows: (i) 50% (unless a d.ifferent percentage is. specified in the Pricing Schedule) of the monthly recurring charges 
for the terminated Service or Service Component multiplied by the' mon.ths remaining, iii an applicable Minimum 
Payment Period; (ii) if termination occurs before the end of an applicable Minimum Retention Period, any associated 
waived or unpaid non~recurrlng charges; and (iii) any charges incurred by AT&T from a.third party (i.e.~ l)ot an AT&T 
Affiliate) due to the termination. The charges set forth in Sections 8.4(c)(i) and (ii) will not apply if a terminated Seri/ice 
Component is replaced with an upgraded Service Component at the same Site, but only if the Minimum Payment 
Period qr 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 PuiJl!cation. · 

In addition, if Customer terminates a Pricing Schedule that has a MARC, Customer will pay an amount equal to 50% 
of the u,nsatisfied MARC for the balance of the Pricing Schedule Term. · · 

IMPORT/EXPORT'co~rRoL 
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 ard 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 priof written consent of the other party. · 

10.2 Trademarks. Each party agr~es not to di,splay or Lise, in ~dve~ising or otherwise, any of the other party's trade names, 
logos, trademarks,'.service marks or other indicia of origin without the other party's prior written consent, which consent may be 
revoked at any time by notice. · · · · · . 

10.3 Force Majeur~~ Except for payment ~f 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. ~od; acts. of. a public enemy, acts or omissions of carriers or suppliers, acts of 
regulatory or ·go\ietninentai agencies or other pauses beyond· such party's reasonable control. · 

10.4 Amend~e~ts··~nd Waivers. Any s~pplemerit to or modification or w~ive'r. of anyprovisfon 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 ttiis 
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 dilfe~ent interpretation or result, the remaining prov_isions 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 limitatio_ns to the. contrary. 

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

10~1 (} ·- Governing taw~ This Agreement·wm-be-governed by the law of the- State-of New .York-; withouhegard to its conflict- of - · 
law principles, unless a regulatory agency with jurisdiction over the applicable Service applies a different law. The United 
Nations Convention on Contracts for International Sale of Goods will not apply. 

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

10.12 No Third Party Beneficiaries. This Agreement is for the benefit of Customer and AT&T and does not provide any third 
party (including Users) the right to enforce it or to bring an action for any remedy, claim, liability, reimbursement or cause of 
action or any other right or privilege. 
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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 (C:onfidential Information), Section 6 (Limitations of 
Liability and Disclaimers) and Section 7 (Third Party Claims), will survive such termination or expiration. 

10. 14 Agreement L~nguag~. The l~nguage. of thi~ Agree~ent is English. If there I~ 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 unders_tandings, wh.etner written. or oral, conc.erning the..SE3[Vlces_orthe rights and obligations 

-·--.-.-~l'l_ting to the Services, and the parties disclaim any reliance the~eon. This Agreement will not be modified or-supplemented by 
-=-- c-c ,'-. - - any written· or oral statements, pfoposals;-represetitatlonS; adveftlg:em~erits750Mctrde~cription~or•purcnase""brae!"*fofms"ndt~~·=~---"'~--...-

expressly se~ 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 Prlcing 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 B.4(c}(i)), after 
deducting applicable discounts and credits (other than outage or SLA credits}, that AT&T charges Customer for the Services 
identified in the applicable Pricing Schedule as MARC-contributing. The following are not MARC-Eligible Charges: (a) ~harges 
for or in connection with Customer's purchase of equipment; (b) taxes: and (c) charges imposed in connection with 
govern~entally imposed costs cit fees (such as USF, PICC, payphone service provider compensation, E911 and deaf relay 
charges). · · · · · ' · · 

"Minimum PaymentPeriod" means \he Mini~ulll PaymE;int Period identified for a Servi~e Compon~ht in a Pricing Schedule or 
Service Publicatlo~ during which Customer is required to pay recurring charges .tor 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 seriice to avoid t.he payment (or repayment) of certain 
credits, waived charges or amortized charges. · · · 

"Servi~e Compon-~nt" mean~ i;in Individual component of a Service provided under this Agreement: 

"Service Publications" means Tariffs, Guidebooks, Serviqe 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 Servic~. 
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EXHIBIT H 

CITY AGENCIES AND DEPARTMENTS 

CCSF-ADMIN SVCS 

CCSF-ADULT & AGING 

CCSF-ANIMAL CARE 

CCSF-ART COMMISSION 

CCSF-ASIAN ART 

CCSF-ASSESSOR/RECORI>JtR 

CCSF-BOARD OF SUPERVISORS 

CCSF-BUILDING INSPEC 

CCSF-cinLD SUPPORT SVCS 

CCSF-CHILDREN, YOUTH & FAMILIES 

.CCSF-CITY ATTORNEY 

CCSF CIVIL SERVICE COMMISSION 

CCSF-CITY PLANNING. 

CCSF-CONVENTION FACILITIES 

CCSF-CONTROLLER 

CCSF-DISTRICT ATTORNEY 

CCSF-PUBLIC HEALTH · 

CCSF-ECONOMIC DEVLPMT 

CCSF-ELECTIONS 

CCSF-EMERGENCY COMMO 

CCSF-ENTERTAINMENT COMMISSION 

CCSF-ENVIRONMENT 

1 
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CCSF-ETHICS COMM 

CCSF-FIRE 

CCSF-HETCH HETCHY 

CCSF-HUMANRESOURCES 

CCSF-HUMAN RIGHTS COMM 

CCSF-HUMAN SERVICES 

CCSF-JUVENILE PROBATION 

CCSF-LAGUNA HONDA HOSPITAL 

CCSF-LAW LIBRARY 

CCSF-LIBRARY 

CCSF-LIGHT, HEAT & POWER 

CCSF-MAYOR 

CCSF-MEDICAL EXAMINER 

CCSF-MENTAL HEALTH 

CCSF-MUNI 

CCSF-REC & PARK 

CCSF-PARKlNG & TRAFFIC 

CCSF-PERMIT APPEALS 

CCSF-POLICE 

CCSF-PORT COMMISSION 

CCSF-PUBLIC ADMIN/GUARDIAN 

- .. ··--· - ·---- ·- - --- ·--· -- -- . ----- --- --- -- -
CCSF-PUBL DEFENDER 

CCSF-PUBL UTIL COMM 

CCSF PUBLIC WORKS 

CCSF-PURCHASING 

CCSF-REAL ESTATE 
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CCSF-REDEy.ELOPfy[ENT AGENCY 

CCSF RENT BOARD 

CCSF RETIREMENT 

CCSF-SAN FRAN GENERAL 

CCSF SHERIFF 

:-:-:~-:=-:..~~ . -.;·~2:;;..--=-~ -.-- -· ...__ -':'_-·-.-7·--.r---.·-·--,:;--:--_ • ~~-,....:_________--·---:---:~-~____:_.·•- '~-=~~---:-----~~-""=--·--.~ :-=-.....:::..._--:__c:;--;:.._,_-;:-_:_ -_ 

CCSF-STATUS OF WOMEN 

CCSF-TAXICAB COMM 

CCSF-TECHNOLOGY 

CCSF-TREAS TAX COLL 

CCSF-TRIAL COURTS 

CCSF-W AR MEMORIAL 

CCSF-WATER 

CCSF-SANFRANCISCO AIR.PORT 

3 
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Exhibit I 

AT&T Affiliates 

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

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

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

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

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

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

SBC Global Services, Inc., d/b/a AT&T Global Services 

SBC Long Distance, LLC, d/b/a/ AT&T Long Distance and formerly known as SBC Long 
Distance, Inc. for Inter and Intrastate Data Service 
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Analysis of CALNET 3 Rates for 
Telecommunications Services 

CITY & COUNTY OF SAN FRANCISCO 

ffice of the Controller 
City Services Auditor 

. 1'-Lt. 't ,~1-i.-1 ~ 
~,~~ 

t/ ?7 / l~ 
~~· 

,u City Perform a nee Joe Lapka I 01.21.2016 



Background 

• In 2015 AT&T compared our costs for telecommunications 
services under its CALNET 2 rates with the estimated costs 
under its new CALN ET 3 rate structure. i 

• Budget and Legislative Analyst noted that AT&T did not estimate the 
cost savings if the City were to select a CALN ET 3 provider other than 
AT&T 

• Budget and Finance Sub-committee subsequently requested 
that the City Administrator work with the Controller's Office 
to compare the prices of other CALNET 3 providers 

I 
I 

• October 13, 2015 memorandum from Controller's Office 

• Concluded that AT& T's rates are generally competitive with the rates 
of other CALN ET 3 providers 



CALNET 3 Services and Providers 

1.1 - Dedicated Transport 
•AT&T •Verizon 

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

·:--.·,::i~-:d.2~ ·:··j <,, rl 

-; /.l.. ·; .:.::!.T 

•Verizon 

·: Jf-.)e 

v·.::~i~i:=cin 

' .. ·C:n·i:·:; 

(,i 

· · ,, : .::.;.:>·c· ·.··t·· '···· ···· 2·-·1 
.: !·.·• ,,,,:,.:r;.,.,,,; .. }l ,,E!gor1es. . .. 

3 - Metropolitan Area Network Ethernet 
•AT&T • lntegra 
• Centurylink 

-
-~~ ;·~ l :.~ ·J n 

-4.:?, - SOf\~ET - Poirrt-·to~·Poinl 

c AT·Si.T \/eril.on 

1.4 - Long Distance 
•AT&T 

1.5 - Toll Free 
•AT&T 
• Centurylink 

• Centurylink 

•Verizon 

1.6 - Legacy Telecommunications 
•AT&T 

5 - Managed Internet Services 
•AT&T • lntegra 

'.5 ::~1 1-! fr: c ·:?: ~:: 

,, T&,T 0 Verizon 
" l\!V1I\! 

* With the exception of SONET 
service, which is used solely by the 
Airport, services shown in gray are 
not utilized by the City 



Data and Methodolo 

C,tJ_r.JET 

(E:'~C·F~Y t \\~1/CE 

~ \ •. ··.:!1' "f,;-: 'j ..: l ". 

~-~ i'i -, '} ;,t.; , •. r :. 't 1 

1.5.2.4 Toll-Free Domestic SeJVices 

Contractor's Description of Service, include-required servlee descriptiori;teatures amfadditional featiifes offered by-Contractor: AT&T Toll Free Service allow the receipt of inbound calls from 
anywhere in califomia as wen as the rest of the United States and from more than 70 countries. These calls will be made to numbers thal have SXX as the area code which are recognized as toll free to 
the caller. 

F G :J ·K,,,,· 

-Feature ,----- ., ,, 
Restficlions, _ -, ' , \Non--

1· ."'i~~r·1.-kr ?1·~·~yld~··r!..i 

e·•:. 

~., E~~~~~;~ Nam~ --

Limitations and: . ,,-, , R!lc!Jmll!l 
'Adciil\f)nal ;; <; , ; Charge 

' ' lhfom\atiori ' - - 'per item 

- Monthly 
Recurring­

Gharge/ilem : 
- perunit 

Charge , 1· , ,, ,, , 
,, : 1 , _ i ,: per. , Delegatio~ :, 

, l:Jnit ()f.1:_·::1 I':_:, ch~_ nge_ ::" i ,: lil['Need~d , 1: 
'M_easlJre::,; --,,per-ilem-i- -::::()'.es/No), Required or Discretionary 

Basic Coverage -
California SWilched 
Access 

4 I Extended Call 
coverage - us 
Swllched Access 

TFUSS 

AHows a Customer to receive toll­
lfee calls from an:wihere in the 
Slate of California on a switched 
line. 

Alows a Cuslomer1o receive toU­
ITee calls from the 50 United 
Stales, the District Of Columbia, 
the Virgin Islands, and Puerto Rico 
on a switched Nne. 

NIA 

NIA 

$0.0149 minute I NIA I No Required 

S0.0.123 minute- NIA No Required 

! 

·! 

,/ 
,1 
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tlTY A.'\"D c01;;-;TY or~.-:\~ IBA .. '\'('!~CO 
omcE or rm coffi"Oii'.IR""'"'--"""""""'"''""''"'""''""""""'"'""""""""''"B;~~~~;ra' 

Cnui.roD~t 

T~JdR~·dd1"m 
D~p111yCnntron~.-

MEMORANDUM 

TO: Ken Buknwskl, Deputy CltvAdm!nistrator-ChierFlnande!Otrlcer,Offh:eoftheClty 
Admlnlstrator 

l.J!{tLe~cn. O!!puty Dlrecr.or-CFO/CAO, DepartmentofTC!chnoloey 

FROM: RBntSle: MrOlR~ Pr.oJett Mannier, Oty Services AUt!llor /s/ 
Joi! l.:apl:ll, Perfonnn~ An~f'm, Oty Services AUtfltt>r /s/ 

SUBJECT: Annl..,.,:ls of CALNET !I nn:esfor the Oty'.s tel«ammUJlaitians servb::.es 

DAT& October 13, 2015 

This memorandum ls. In respome to a requ!rt from the Bond of Supe:l"lllsors. that the Oty Admlnistrarar .and 
the atv SeJV!ces AIJdltor dl\.fslon or the controller's omc:e ewluate the be~t possible ra~ for 
telecommunlaitlQJlS se~lces under the Smte: ol' Czlllfomh:i':s lnte£("ated Teleu:immtmloitlons Network nite 
a~em: knawn lU CALN ET s. (0). 

Pre'v'lously, AT&T provided the Oty with an analvsll 'that compared th!: Oty's toru for s~rvl!:f: under AT&.T's 
former CALN ET 2 rates wltb the estimated com under Its new CALN ET 3 ratest:n.Jcttn:.1 However,.as natedin 
a report prepared by the Butl1tt ?Ind Leelsli!tlve Analyst for a March 11, 2015 meetl11g of the Budget iln:f 
Ffnarn:e Sub-Committee, AT&T did not estlma~ llle cost sa'o'lnzs lfthe ar::ywe~ to sell!ct.« CA.LNEJ 3 provider 
nth..,. fl'1>1n ATil:.T M<omt>-r<: ,nf i-t- l\1vl<1"'1' -...rltf FIAAnna "l!h-r",,mmln- ""~""Ml" ....,..a.,, ""rt> .. ttl""'t'"" 

#calls 
#minutes 
qty services 



Summary of Findin 

TabJ,e 1a -Comparison off Estimated Monthly Costs 1forCALNEf 3 Service (AT& Tvs Lowest-cost Alternative Proviiders)1 

[iowest,estimated oo:stsslhown in bold] 

Service Category 

1.1. - Dedicated 
Transport2 

:l . .2 - MPLS, VPN and 
Cmrve rged Vol P 

1.4- Long Distance 

l..5 - lioll Free 

1.-5 - Legacy 

lie~ecommunications 

3, - Metropolutan Area 
Netwurlk Ethernet 

5 - Managed Internet 
Services.4 

Provider Estimated: Monthly 
CostfiorC3 Service 

AT&T $:164,990 
·-veriZ·on------------------·-··--·····-··------··--$166,&oo~--

AT&T 
·---

Ji\re 

AT&T 

$1,231 
$713 

$9',41.3 
centurvuni<-----------·----· -----------$7,9u-· 

AT&T $529 
·-ve-ril:on-----··----········------~-------···-----·· --· --------·-·sfili-

AT&T $06,937 ·----·------ -----
[no other C3 service providers] 

AT&T $73,5'06 

[other e.stimates notavanla:b~eP 

AT&T $11,869 
lntegra -·-· ·-------- $10,163 

Potenl!ial Monthly 
:Savings vs Al& T 

$513 

$Jl,5U 

$Jl~&61 

Total $3~815 

Nlotes: L Estimates forservicecategories 1.1-HS are ba&erl on hilli:ng-data from January 2014;estlma1ies for:servicecategories3 

and 5 ;a.re baised -on billing data fr.om December 2014 . 

2.. Exe.I udes costs for se.rvi.ces n-ot id e ntifa~d r n Veri,zo-n(s prn-d uct c.atal-o,g, services i dentifie-d rn A 1& l"s pn>d uct c,atalog for 
leil?iait:Y te lecommu n icaUons~ and those not rn,nsid e red by AT&T to be C3 se rvfc·es; see disc:ussio-r.1 be law on pages 10-11 

3. Se'e dis;cussion below on p1age 11 , 
4. Exclu-d-es th.e cost of services-nffered by AT&T but not tntegrai, arid th11e c,osfi: -of service inl-ocaitions outsid,e of lntegra's 

service ariea; see df:s;cussiarn below on p,ages 11-12 



Table 1b- Esti martted Non-re·curringChiarges for N·ew Servke with th:e L:owest---0ostAlternaitive 
CALNET3 J>.mviders 

Se rvke category lowest-Cost Estimated Non-
Alternative Providier recurring Charges 

1.l-Ded]catedTranspont Veriwn $741,187 
-----·-· -------
1.2 - MPLS, VPN and Converged VoIP Jiive . $0· 

_ i~~-=-~Q;~[~~!~'~£e:_ __ ==~=~==--==-=====~-=-~-~n~iY(jn~==·==~-~=------==~===-=--!o~ 
-~·5-::uof~ free -------------·-·-----------y~riizon ... _.. -·---·---------~o 
1.6 - legacyTelecommuniicaUons 

--~-----·-·-~-----------------··'--·--·-------- ------------------~-~------~----------------------

3 -Metrnpoifltan Area Ne1tvifmkEithernet 
-5=-Ma~-aged 1 nte rn etservices -------·- 1 ntegrai --···----· - ------··-·-·------ ---$10;00_0_ 

Conclusion 
• . AT& T's rates are generally competitive with those of the other CALN ET 3 

providers 

• Even where minor cost differences exist, additional considerations may also 
be pertinent to the selection of the City's telecommunications service 
providers 

• Time, cost, and resource demands associated with redesigning or reconfiguring systems, 
networks, or circuits, and installing new infrastructure 

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

• Differences in the quality or level of service 
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October 13, 2015 

Executive Summary 

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

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

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

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

1.Heather Petersen, personal communication, May 18, 2015; Christina Grove, personal communication, May 21, 2015 
415-554-7500 City Hall• 1 Dr. Carlton B. Goodlett Place• Room 316 •San Francisco CA94102-4694 FAX 415-554-7466 



Table la-Comparison of Estimated Monthly Costs for CALNET 3 Service (AT&T vs Lowest-cost Alternative Providers)1 

[lowest estimated costs shown in bold] 

Service Category Provider 

1.1- Dedicated AT&T 
Transport2 Verizon 

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

1.4 - Long Distance 
AT&T 

Centurylink 

1.5 - Toll Free 
AT&T 

Verizon 

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

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

5 - Managed Internet AT&T 
Services4 lntegra 

Estimated Monthly 
Cost for C3 Service 

$164,990 

$166,800 

$1,231 

$718 

$9,413 

$7,912 

$529 

$611 

$186,937 

$73,506 

$11,869 
$10,068 

Potential Monthly 
Savings vs AT&T 

$513 

$1,501 

$1,801 . 

Total $3,815 

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

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

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

service area; see discussion below on pages 11-12 

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

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

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

Service Category Lowest-Cost Estimated Non-
Alternative Provider recurring Charges 

1.1- Dedicated Transport Verizon $741,187 
1.2 - MPLS, VPN and Converged VoIP Jive $0 

·~-"'------------~-----------------'-~ 
1.4- Long Distance _____ C_enturylink $0 
1.5 - Toll Free Verizon $200 
1.6 - Legacy Telecommunications _ ----------· 
3 - Metropolitan Area Network Ethernet 
5- Managed Internet Services lntegra $10,000 

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

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

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

from one provider to another; 
• potential differences in the technologies used by alternative providers and the compatibility of those 

technologies with other City systems or operations; 
• differences in the quality or level of service offered by potential providers such as the typical frequency 

and duration of system outages and the responsiveness of technical staff when outages occur; and 
• future plans that DT or other City departments may have regarding changes in service. 

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

CALN ET 3 Services and Service Providers 

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

1.1- Dedicated Transport (p. 10) 

•AT&T •Verizon 

1.2 - MPLS, VPN and Converged VoIP (p. 9} 
•AT&T • NWN 
• lntegra 
•Jive 

•Verizon 

,. AT&T "' l\J\JvN · 

3 - Metropolitan Area Network Ethernet (p. 11) 

•AT&T • lntegra 
• CenturyLink 

14 \/erizon 

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

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

•Verizon 

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

5 - Managed Internet Services (p. 11} 

•AT&T • lntegra 

Verlzon 

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

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

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

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

. 

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

CALNET2 CALNET3 Monthly 
Monthly Cost Monthly Cost Savings/(lncrease) 

Service 

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

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

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

1.5 - Toll Free $821 $529 $291 

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

$399,671 $9,614 

Notes: 1. Based on data from January 2014 

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

Service 
CALNET2 CALNET3 Monthly 
Monthly Cost Monthly Cost Savings/(lncrease) 

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

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

$88,780 $28,137 

Notes: 1. Based on data from December 2014 

Comparison of Monthly Costs Among Alternative CALN ET 3 Service Providers 

Two primary sources of information were used to estimate the City's monthly costs for telecommunications 
services among the available CALNET 3 providers. The first source is the collection of service catalogs 
published on CalTech's CALN ET 3 website. As illustrated in Figure 1 below by an excerpt from Verizon's catalog 
for toll free service, the~e catalogs identify and describe individual line item features that are available to 
customers. Each feature is identified by a standard feature name and a product identification code that is 
assigned by the respective contractors. The catalogs also state the contractors' monthly recurring charges for 
the feature (column G), the amount of any non-recurring charges (column F), and the _unit of measure that is 
used to calculate the charges (column H). 
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Figure 1- Excerpt from Verizon's Toll Free Service Catalog 

1.5.2.4 Toll-Free Domestic Services 

Contractor's Summary description of service: To/I-free domestic services 

Geographic Availability; statewide 

Service Limitations and Restrictions: NIA 

Change Charge APPiicabiiity: Change Charge Appficabifity varies by service and feature code. See Column E for change charge applicability. 

A B 
·. c D E F G H I J K 

. Feature 
Required or Restrictions, Non- Monthly Charge 

Line Contractor's Limitations and Recuning Recurling per .. Delegation 
Discretionary 

__ilellL ---- J"roducL ____ -----· .. . .AddilionaL_____ _ .Chargac.._ .:..Cllargefrtem.__ _ _llnitnf_____. changac.. .c._Needed ···--- ~~------
# Feature Name ldentiffer Feature Descliption Information per Item perunlt measure per Item CYes/Nol 

1 Basic Coverage - TLTR0005 Allows a Customer to receive NIA $0.012 minute NIA No Required 

California toll-free calls from anywhere in 
Dedicated the.Stale of California on a 

Acc€ss dedicated line. 

2 Basic Coverage - TLTR0006 Allows a Customerto receive NIA $0.018 minute NIA No Required 
Galifomia toll-free calls from anywhere in 
Switched Access the State of California on a 

sWitched fine_ 

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

Subcategory 1.6 - Legacy Telecommunications 

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

Subcategory 1.5 -Toll Free Service 

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

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

. 

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

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

$300 

$200 

~ 
0 
() 

0 2,500 5,000 
Minutes 

7,500 

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

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

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

Notes: 1. Excludes rates for international toll free calls 

- AT&T (CA Switched 
Access) 

- AT&T (US Switched 
Access) 

- Centurylink (CA & 
US Switched Access) 

- Verizon (CA & US 
Switched Access) 

10,000 

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

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

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

Provider Estimated Savings (vs C2) 
Monthly Cost 

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

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

Subcategory 1.4 - Long Distance Service 

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

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

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

Provider Estimated Savings (vs C2) 
Monthly Cost 

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

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

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

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

Table 7 - Estimated Monthly Cost of MPLS Transport DS3 Port Service at a Minimum Line Rate of 10 Mbps 
based on CALNET 3 Rates 

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

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

AT&T 17999 $0 $265.91 2 $531.82 

Verizon MTDSOOlO $0 $342.35 2 $684.70 

lntegra 121012 ________ _j5o_o $784.13 2 $1,568.26 

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

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

Provider 

lntegra 

Jive 

AT&T 

Verizon -----
NWN 

Product ID Non-recurring Recurring Number 

Charge per Port Charge per Port of Ports 

121031 $500 $415.13 1 

BW-ETH-P-50 $0 $512.50 1 

18010 $0 $699.09 1 

PIET0050 $0 $777.98 1 

NWNCA-50Mbps $0 $892.78 1 

Table 9 - Comparison of Monthly Charges for MPLS Service (C2 vs Potential 
C3 Providers) 

Provider Estimated Savings (vs C2) 

Monthly Cost 

AT&T(C2) $4,558 $0 

Jive $718 $3,840 

AT&T(C3) $1,231 $3,327 

Verizon $1,463 $3,095 

lntegra $1,983 $2,575 

NWN $2,748 $1,810 

Total 
Recurring Cost 

$415.13 

$512.50 

$699.09 

$777.98 

$892.78 

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

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

Our ability to estimate the monthly costs in this case is limited by the fact that for DSO, DSl, and .DS3 service, 
the costs include intra-LATA and/or inter-LATA variable mileage charges (see lines 9 and 10 in Table C-2, for 
example). A LATA, ·or Local Access and Transport Area, is a geographic area within which telephone carriers 
may provide local and/or long distance telecommunications services. Connections between points in the same 
region are called intra-LATA connections while connections between points in different regions are known as 
inter-LATA connections. AT&T's product catalog for dedicated transport service explains that intra-LATA 
mileage fees are required when service locations are in different Serving Wire Centers, while inter-LATA 
mileage fees are assessed on a per-circuit basis. In either case, the monthly fees are assessed on a per-mile 
basis measured as the airline mileage between the serving central offices for the service locations in question. 
Thus, the total monthly fees are a function of the City's individual service locations in relation to the LATA 
boundaries and the locations of the service providers' central offices. While AT& T's analysis discloses the 
mileage it used to calculate the City's costs, the only way to determine the corresponding mileage for service 
with Verizon is to request that information from Verizon directly. As that is not feasible due to time and 
resource constraints, we have simplified our analysis by assuming that the total mileage with Verizon would be 
the same as it is with AT&T. 

It should also be noted that AT&T's dedicated transport analysis includes a number of services that are not 
explicitly identified in Verizon's product catalog5 as well as a number of services that .are identified in its 
product catalog for legacy telecommunications or that are not considered to be CALNET 3 products.6 Those 
charges have also been excluded from the estimates in Table 10 to further simplify the analysis and ensure 
accurate rate comparisons between the providers.7 

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

Provider 

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

Estimated 
Monthly Cost1 

$164,990 
$166,800 

Savings (vs C2) 

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

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

5 See lines 4-6 in Table C-1, line 11 in Table C-2, line 15 in Table C-3, and lines 18-21 in Table C-4. 
6 These services are collectively identified in AT& T's analysis with the following product ID codes: 1L56X, BCND+, CNLRX, DFOSC, 
GN3RR, P2W, P3H, T6E2D, T6E2X, T6E4X, and Not C3. 
7 However note that by excluding some services from the analysis we ~re unable to compare the estimated CALN ET 3 costs directly 
with the previous costs under the CALN ET 2 program. 
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While those charges would not apply to existing services that were rolled over to a new contract with AT&T, 
the City likely would incur non-recurring charges when moving its business to Verizon. Based on the rates 
published in Verizon's product catalog and summarized in Appendix C, we estimate that those charges would 
amount to an additional $741,187. In any case, given the limitations of our analysis in this instance, we would 
advise DT to request a quote for the cost of service directly from Verizon if the Department wishes to further 
consider moving some or all of the City's existing service to an alternate provider. 

Category 3 - Metropolitan Area Network Ethernet 

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

Category 5 - Managed Internet Service (MIS) 

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

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

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

A B c D E F G H I J K 
: Feature •. . 

I• 

Line Restrictions. Noo- Monlhly 
'' 

ltein# Umltalionsand Recurring Recurring ChallJeper Delegation 
Contractors Product Additional Charge per Charge/item Uniter change per Needed Required or 

Feature Name ldenlilier Feaiure Description Information item per unit measure --- item (Yes/No) Discretionary 
Internet Flat Rate Service 

12. 
lnFRa@ 501012 (inFRa) at HJMbps. includes $500.00 $410.80 Eacil $500.00 No Required 
10Mbps dedicated Internet port and 

transport:. 

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

A B ~ c D E F G H l J K 

Feature Restrtclions, Non- Monthly Charge 
Une : Contractors Limitations and Recurring Recurring per D~gatiorl 
Item Product Addltional Charge ~rgeiitem Unttof aiange Needed .· Require<f/ 

# Feature Naine ·• Identifier Feature Descript;on information per item per unit Measure per Item (YeS/NoJ Discretionary 
12 lnFRa @ 10Mbµs . MI012 Internet Flat Rate Service {lnFRa) at Upload 10Mbps sa.oo S551.65 each so.oa No Required 

1 OMbps. Includes dedicated internet port 
;ind transport. 

26 Flat Rate. Internet 
10Mbps 

M1051 Internet Flat Rate Service at 1 OMbps.. 
Includes dedicated Internet port and T3 
Iran rl 

Upload 10Mbps . s1,100.oo $1,384.7a each S0.00 Required 

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

Conclusion 

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

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

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

from one provider to another; 
• potential differences in the technologies used by alternative providers and the compatibility of those 

technologies with other City systems or operations; 
• differences in the quality or level of service offered by potential providers such as the typical frequency 

and duration of system outages and the responsiveness of technical staff when outages occur; and 
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• future plans that the Department of Technology (DT) or other City departments may have regarding 
changes in service. 

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

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

l c) _____ o _______ l ____ _F ___ L __ J ___ I __________ ----~_rs _____________ l ___ U __ ~ __ L ______ ~ __ , __ Q ________ ~ ______ i ____ § ____ : 
--~- '!C3Subcategory SIVType Product ID lnvOesc Qty Calls Minutes Total C3CustRate C3Total 

__ ?:_ J 1.5 Toll Free BHC Primary Rate Interface (PRI~ on DSl 1 102.5 1.02.5 102.5 

---~- ll.5 Toll Free TFUSS Extemded Call Coverage US Switched 

_ 4:_ : 1.5 Toll Free TFUSS Extended Call Coverage us Switched 

5 • 1.5 Toll Free TFUSS Extended call Coverage Ii.JS Switched 

__ 6 :1.5 Toll Free TFUSS Extended call Coverage US Switched 

7 jl.5 Toll Free TFUSS Extended call Coverage US Switched 

8 :1.5 Toll Free TFUSS Extended call Coverage US Switched 

. 9 :1.5 Toll Free TFUSS Extended call Coverage US Switched 
-------1 
10 • 1.5 Toll Free TFUSS Extended call Coverage US Switched 

_2~J 1.5 Toll Free TFUSS Extended Call Coverage US Switched 

34 ! 1.5 Tqll Free TFCAS Basic Coverage CA Switch Access 

22 

234 

7 

6 

65.7 

1205.25 

29.5 

13.05 

2 10.03333333 

2 1.616666657 

31 39.53333333 

3 1.5 

11 12.91666667 

14 69.1 

1.49 

28.15 

0.67 

0.3 

0.23 

0.04 

0.89 

0.03 

0.28 

1.62 

0.0123 

0.0123 

0.0123 

0.0123 

0.0123 

0.0123 

0.0123 

0.0123 

0.0123 

0.0149 

O.&l 

14.82 

0.35 

0.16 

0.12 

0.02 

0.49 

0.02 

0.16 

1.03 

35 11.5 Toll Free TFCAS Basic coverage CA Switch Access 1580 14857.33333 351.36 0.0149 221.37 

36 '.1.s Toll Free TFCAS Basic Coverage CA Switch Access 14 706.1333333 16.65 0.0149 10.52 

_37 ;1.5 Toll Free TFCAS Basic Coverage CA Switch Access 15 10.31566667 0.22 0.0149 0.15 

38 11.5 Toll Free TFCAS Basic Coverage CA Switch Access. 2 8.133333333 0.19 0.0149 0.12 
-~--'--------1-''----'-'----l-----+-----'-='----'-------'--'----l----!--.:::+--'--'----'-----=-=+--'-'---'---l---_:_:_::_::__:;=-i--=-=i 

39 11.5 Toll Free TFCAS Basic Coverage CA Switch Access 2 5.755655557 0.14 0.0149 0.09 

40 I 1.s Toll Free TFCAS Basic Coverage CA Switch Access 2 10.01665657 0.23 0.0149 0.15 

__±_~_~:i_.5 ____ -+-'T_o_ll_F_re_e--+-T_FCA_S_--+_Ba_s_ic_C_o_v_e~ra~g~e_C_A_S_\_~i_tc ___ h_A_cc_es_s_._--+--+--=1=1+--___ 9_5=.2ci-_2~.~25--+-----=-o~.01=.:;49=-+--=1.~4-=-i3 
42 ;1.5 Toll Free TFCAS Basic Coverage CA Svllitch Access 263 322.1B33333 12.35 0.0149 4.& 

~~~ 1~1_.5 ____ -+-T_o_ll~F_re_e--+-T_FCA_S_·_-l-Ba_s_ic_Co_v_e~ra~g~e~C~A~S~v-~i_tc_h_A_c~c~es_s_-_-+--+--=3~3~4~3~8~6~.2~5_6_65~5~7+-=10~·~45-1-----=-o~.0~1~49=-i--5~·~7-=-i5 
_¥ '1.5 Toll Free TFCAS Basic Coverage CA Switch Access 29 204.55 4.& 0.0149 3.05 

45 i 1.5 Toll Free TFCAS Basic Coverage CA Switch Access 205 415.25 10.11 0.0149 6.19 

46 il.5 Toll Free TFCAS Basic Coverage CA Switch Access 163 504.3666657 14.59 0.0149 9.01 ---------------'-'-----'------'-----'-'--"'---------'----'---==-L--'-,--'-----=-=..,L___:_:,_,:_ ____ .__ _ _:_;_::_::.::::_i__.::..:..::.:::J 
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·Appendix B 

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

Caller Paid Dial-in Reservation-less 

Service 

Toll Free Dial-in Reservation-less Service 

Table B-2 - Operator Services 
Service 

Directory Assistance 

Table B-3 - Long Distance Domestic Calling 
Service 

lntraLATA Calling Dedicated to Switched 

Rate per Minute Minutes 

AT&T Centurylink AT&T 

$0.015 
$0.015 

$0.012 _____ 1_?2464 ----~-231.96 
$0.015 80,574 $1,208.61 

$1,440.57 

Rate per Call Calls 
AT&T Centurylink AT&T 

$1.03 $1.99 11 $11.33 

$11.33 

Rate per Minute Minutes 
AT&T Centurylink AT&T 

Cost 
Centurylink 

$185.57 
------------

$1,208.61 

$1,394.18 

Cost 

Centurylink 

$21.89 

$21.89 

Cost 

Centurylink 

_A_c_c_es_s_M_i_n_ut_e _____________ $~0_.0_1_4_9 ____ ~$0.00_9 ______ §_44.6 --------~9_.6_0 __ ···---~?'.~g_ 
lntraLATA Calling Switched to Dedicated 

Access Minute ______ ~g~q149 _____ j_()_~O_()_~ __ _ 45.3 ____ ~$_0._67 _________ $0.41 
lntraLATA Calling Switched to Switched 

_A_c_c_es_s_M_i_n_ut_e ______________ j_0.0149 
lntraState/lnterLATA Calling Dedicated to 

Dedicated Access Minute $0.012 
lntraState/lnterLATA Calling Dedicated to 

Switched Access Minute 

lntraState/lnterLATA Calling Switched to 

Dedicated Access Minute 

lntraState/lnterLATA Calling Switched to 

Switched Access Minute 

Interstate Calling Dedicated to Switched 

Access Minute 

Interstate Calling Switched to Switched 

Access Minute 

$0.0149 

$0.0149 

$0.011 

$0.015 __ 2_3~9,526_ 

$0.013 26,122.9 

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

AT&T Centurylink 

Canada $0.032 $0.008 864.3 

17 

$3,568.94 $3,592.89 
-~~ 

$513.23 $516.67 
--·--· 

$287.35 $339.60 

$7,043.40 $6,207.36 

Cost 

AT&T Centurylink 

$27.66 $6.91 

$27.66 $6.91 



Table B-5 - Long Distance International Calling Switched Access - Peak 
Service 

Canada. 

Ireland 

Korea 
·-------·------·-

Sweden 

United Kingdom 

Rate per Minute 
AT&T Centurylink 

$0.036 $0.014 
___ }1.02Z__ ___ $0.082 

$0.087 $0.513 
-·-·-----~-·---· 

$1.015 $0.072 
$0.045 $0.023 

Minutes 

26 
5.6 
1.9 

18.1 
23.5 

Table B-6 - Long Distance International Calling Dedicated Access - Off Peak 
Service Rate per Minute Minutes 

AT&T Centurylink 
Canada $0.032 $0.008 1245.8 

Table B-7 - Long Distance International Calling Switched Access - Off Peak 
Service Rate per Minute Minutes 

AT&T Centurylink 
Australia $1.169 $0.062 5.2 
Canada ---- $0.036 ----· $0.014 220 
China $0.053 $0.036 1.2 
France $0.051 $0.025 4.6 
Germany $0.041 $0.025 30.4 
Greece $1.445 $0.103 1.8 --·--·----·---·-·- ·-·--·------------
Ireland $0.964 $0.082 0.9 ·------
Israel $0.045 $0.05 0.9 
Korea $0.087 $0.513 7.3 
Mexico J0.101 ____ $0.056 _ 11.1 -------
Philippines $1.784 $0.215' 40.6 
South Africa $2.347 $0.092 0.7 ·------ ---~---~--

Sweden --~91_ _______ $_0.072 8.7 
United Kingdom $0.045 $0.023 18.7 
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Cost 
AT&T Centurylink 

$0.94 $0.36 
$6.14 $0.46 
$0.17 $0.97 

$18.37 $1.30 
$1.06 $0.54 

$26.68 $3.63 

Cost 
AT&T Centurylink 

$39.87 $9.97 

$39.87 $9.97 

Cost 
AT&T Centurylink 

$6.08 $0.32 
$7.92 $3.08 
$0.06 $0.04 
$0.23 $0.12 
$1.25 $0.76 
$2.60 $0.19 
$0.87 $0.07 
$0.04 $0.04 
$0.64 $3.74 
$1.12 $0.62 

$72.43 $8.73 
$1.64 $0.06 
$7.85 $0.63 
$0.84 $0.43 

$103.57 $18.83 



Table B-8 - Long Distance International Mobile Termination Charges 
Service Rate per Minute Minutes Cost 

AT&T Centurylink AT&T Centurylink 

_A_u_s_tr_a_Jia __ ·-------------$~1_.3_2_2 ____ $Q.20~_ 4.4 _j5.82 , ______ $9_:~_ 
Brazil _ $0.2~ ______ $0_:?61 _____ ---~5.6 ------·· $8.58 ________ j9.29 

China . $0.04§ _____ $0_:!?_~------------~~~------_____ $2.~~----------Jz.97 
Germany $0.3Q __________ $0:??1:______ 6 ---~80 ___ . ______ }1.63 _ 
Guatemala $0.154 ---·· _j.Q:?.?1 __________ _§!1_ __________ _$9.4~ ________ $_~6.92_ 
Honduras $1.845 $0.42 250.1 $461.43 ··- $10?_:.Q.~ 

-N-ic-ar-ag_u_a _____________ _,_$-1.-9-68- ~-=:--~~~~~4~=-~-~-~-=-48._5 __ ---------~5.4i_________ $2Q_:~L . 
_N~ig_er_ia _______________ $1_._62_ _ ____ ---~Q.4, ____________ __§~.:!____ $107.08 _ $2§_.44 

New Zealand $1.958 $0.246 3.9 $7.64 $0.96 ·----------
Ph iii pp in es $2.03 j_0.267 ______ ~--~--__$Z:?J ______ $Q.:~_§ __ 
Korea__________ $0.118 _____ ±~ ______ ?_1::.1:.__ _____ $2.49 $4~.0'!__ 
Spain___ _ ________ $0_.3 __ 1_2 ___ $_0_.2_84. 0.8 $0.25 $0.23 
United Kingdom $0.251 $0.41 36.6 $9.19 $15.01 

$719.43 $248. 76 
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Breakdown of Est.imated Monthly Costs for Dedicated 
Transport Service by CALN ET 3 Service/Feature and Provider 
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Table C-1- Carrier DSO Service and Features 

Service (AT&T ID/Verizon ID) 

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

Non-recurring Charge per 
Item 

AT&T Verizon 

$378.00 $306.00 

Monthly Recurring Charge 
per Item 

AT&T Verizon 

$39.98 $22.50 

Qty 

427 

Total Monthly Recurring 
Charge 

AT&T Verizon 

$17,071.46 $9,607.50 

2. --c:~~!~~L~~i: br@~J_ng-(DFOB~~z~~~Q_8-2_q90)
3

===========::=-=-=:==-:=-~~=:=====]~=--===~-=:J~:6-4===Ji7-.~~===-:=~i7 -=-=:==-~I~~==-=-=~.?i~~ii:_:_ 
3. lntraLATA variable mileage for dedicated DSO transport _ _ $1.21 $0.51 502 

-~L~_?<_j~DIM_Qp_Q0)4_ _______________________________________________________________________ ---------·--··-----------
$607.42 $256.02 

$17,774.76 $10,159.83 

4. -AoNm~iiiJ:;-i~xi~gTrvfrio/=J1;r- ------------ --------------------------- ---$0-_______ ---- ···-----=-- --------- - -$4i~oci ----- ···-- -··- --=--- ____ 6 ______ -----$246:-oo ___ -
......... ___ -----· ----·-·-·- -·--------- --·-------·-· _____ .... ____ .. ·i-:c-·--·--.. ----· ·---- -·--------- --------------- --- -----·----- ·--·-- ---- ____ .. ___ --- ·-- ---· -- -------·- - ..... -..... --- -- -- . ---- -- -- ·-·--- - - ------- ---·----·--.. ------·---·----------- -·----------·--- ..... ----- -----·----- -

5. ADN secondary channel (DSOSC) ' $0 - $4.72 - 1 $4.72 
6. -c:~~f~~;;r-n~t~~i_kr;;~;~!!_i~r~ti-~_~J~-'=g~QEJ1:s· :_:__-=:_:_::==:====:::_:_~p_-=::: ___ ::::::~:: .. _=:_ ___ ::_- _--_:_J2:46 ·:=--------====--3-·- -----------$7~3_8_________ ----

$258.10 

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

21 



Table C-2 - Carrier DSl Service and Features 

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

AT&T Verizon AT&T Verizon 
7. lntraLATA carrier DSl service (TMECS/CDIL0001)

3 $~----- $47_? _______ $76.8~ ___ _$.76.88 1,199 

8. lnterLATA/interstate carrier DSl service $899 $150 $76 88 $169 13 17 
(1L~'{~/CJ?J:A000.l[C_DISOQQ_~JL________________________________________________________ . . ---·-·····----

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

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

$0 $0 

$0 $0 

$10.29 $0.51 1,049 

$2.31 $1.80 6152 

--------------··----·------------------··-·····-·····-···-····-·----···-------·-----···----·--·------·--------· 

11. DSl to voi~e multielexing (MQl/-)1'!,------~=--=~~=--- $0 ·-·---.:· _______ $~15.8~-----~ $0 ___ =-- 2 

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

22 

Total Monthly Recurring 
Charge 

AT&T Verizon 
$92~~_?9.~2 ___ $92,179.12 

$1,306.96 $2,875.21 

$10,794.21 $534.99 

$1,420.65 $1,107.00 

$105,701 $96,696 

$631.74 

$631.74 



Table C-3 - Carrier DS3 Service and Features 

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

AT&T Verizon AT&T Verizon AT&T Verizon 

12. __ !!:1_!~~1{\_I~_carr:!_er D?l_~-~I~E!~::l_5AC/CD !!::_OOO_::l_l~----------------------g~1og ____________ j_Q _____________ gJ~::l_:??_____ $7 4.~_}_::l_ ____ ,,_'.!:_9-_____ _j_~?!.~?_?~::l_~--- ___ $_~_4.!~~.9-.:4.? __ _ 
13. lnterLATA/interstate carrier DS3 service $l lOO $850 $913 28 $l 691 25 1 $913 28 $l 691 25 

_J_1_~_4._4._[~Q~Q903;CDIS0003)':_ _________________________ '. ______________________________________ ~-------'. ______ ~------------------------------------· ---- _ _:_ ___ · ____ _ 
14. JntraLATA variable mileage for dedicated transport 0 o $62.07 $2.05 2 

-~_e-~J_£~sjll59X/CDIM__2Q_9_3-_l__ __________________________ ---------------------------------------------------- --------------------------------

15. ___ .!?~~!'? l:)~!.~l:!Jti pl_e.xi ng J?L ____________________________ _ 

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

? - $410 7 -----·----- ." ________ ---·---·-- . -·'"··--··-- -·-·· ·-···--··-··---------·- ·----·-·-.. --.. ····-···-·-····-·----

23 

$124.14 $4.10 

$18,389.74 $15,814.82 

$2,870 



Table C-4 - ISDN PRI Configurations and Features 

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

AT&T Verizon 

Monthly Recurring Charge 
per Item 

AT&T Verizon 

Qty Total Monthly Recurring 
Charge 

AT&T Verizon 

16. ISDN PRI Package #1@ 56 Kbps (or 64 Kbpi)- basic $O $200 $123 $234.73 169 $20,787.00 $39,669.37 
monthly rate (PRASlf~_~l-~005~-~RI ~ .. ~~6-~L ·-··-------·--------·-.. -----............... ____ .,_ ....... -.. ·--··-··-....... --.--.. ---·-·-...................... -........................................................ ----·--· ..... ----------........ -----·----- .. ------.. ---.. ------.. -... --............... __ --.. --.-.... ·--

17. lsDN_P_RlPackag~ #2@ 56 Kbps (or 64 Kbps~ - basic $O $200 $123 $234.73 19 $2,337.00 $4,459.87 

___ i::t~~!b,!_yrate (~RAS3/PRPB0056;PRPB0064) ----·---------.. ·----------------------------·--.. ----·===== 

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

'
3 $0 $133.35 17 

$23,124.00 $44,129.24 

$2,266.95 
-------- . . ------n-------------------------------·--------------------------·-·-------·-·-·-.... ·--------··------

19. Primary Rate ISDN alternate routing (PRAAR/-) ' $50 - $10.25 - 55 $563.75 ------------------------r· ------- -------------- . . .. ·-·--------·-------------------
20. Primary Rate ISDN dialing plan (PRADP/-) ,4 $175 $51.25 - 3 $153.75 ---------.. -.. _ ·-------n-------·---------------------·----------·---------------------·-·------.. ----------·---·----... -
21. __Primary_f3~!~_1_SDN calling name delivery (NM1PG/-) ' _ _ $125 - . $10.25 ... ______ ::_ ______ _?___ $51.25 -

$3,035.70 

Notes: 1. Service not identified in Verizon product catalog 
2. Unit of measure: package per month 
3. Unit of measure: interface port 
4. Unit of measure: per feature 
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Table D-1- Internet Flat Rate Service (lnFRa) 

Service (AT&T ID/lntegra ID) 

1. Infra @ 1.544Mbps with dedicated Internet port and 
. 3 

transport (MIOOl/50100_~1) ___ _ 

Non-recurring Charge per 
Item 

AT&T lntegra 

$899 $500 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$250.31 $159.50 

Qty 

6 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$1,501.86 $957 

2. Internet Flat Rate Service at lOMbps with dedicated $l lOO _ $1384.78 - 1 $1,384.78 
L~3 J I 

Internet port and T3 transport (MI051t'_-) -···---·---·---------·---·-··-·-·-··-····-----·----- ·············-···-·····-····· ··--···-·- ···------------ --·-·--·---·-·-·-··--
3. lnternetFlatRate Service at 20Mbps with ~idicated $l,lOO _ $1,705.09 - 1 $,1705.09 

.. !!1.~~~!_fl.<?.!:! an.~ .. T3 tr~_r:i_sport_ (M 19_5-~L=l. ... ----··------------------·-·----·- ----·--·-----····-···················--··- .. ·-··········-··················-·-···-- --·--·---··-·--·---·-··----·---·--·······--·-·-----
Notes: 1. Service not identified in lntegra product catalog 

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

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

Service (AT&T ID/lntegra ID) 

4. lnFRaM @ 1.544Mbps with dedicated Internet port, 
transport, and a Contractor owned, maintained and 

.. .!!1ar1.~.[~~°.~!~~J.fl./IJ.9?~{~Q?.Q9.Il __________ . _____ .......... --··----··· .. -··· 

Non-recurring Charge per 
Item 

AT&T lntegra 

$899 $500 

$899 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$276.14 $183.25 

$447.16 

Qty 

1 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$276.14 $183.25 

$447.16 
5. Internet Flat Rate Service at 3Mbps with dedicated 

Internet port and 2xT1 transport, maintained and managed 
router (Ml207 I -:_)1

'
2 

··---------------··---··----"-·--·---------------· 

Notes: 1. Service not identified in lntegra catalog 
2. Unit of measure: each feature 
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Table D-3 - Internet Sustained Bandwidth Ethernet Transport Service (lnSBET) 

Service (AT&T ID/lntegra ID) 

6. lnSBET Service with maximum burstable data rate of 

-~Ql\Jl~e_s__(~!'J~l}Oj5Q3Q95_f _ _ __________ ___ _____ __ _ __ 
7. lnSBET Service with maximum burstable data rate of 

_5_011J!EP~-(~r:-!_ET5_Q/_?Q3007)2 ____________ _ 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $500 

$0 $500 
------------------------

Monthly Recurring Charge Qty 
per Item 

AT&T lntegra 

$400.78 $194.75 1 
- ·--·--.-.- -- _ .. ----- ·-·--··---- ---------~ ---·-- ·--·-- ·-

$484.83 $194.75 3 
-------------------·--· 

8. lnSBET Service with maximum burstable data rate of $O $l,5oo 
__ 5_00MEp~_lLN~_!509[5_Q~Q.'.!l-)~------- -----------------·· ----------------------- -······ ·---------· ---· . -· ------ ----- ------- -

$910.20 $666.25 1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$400.78 $194.75 
·-··---·-- ·- ---·-. -·--···· 

$1,454.49 $584.25 

$910.20 $666.25 

lnSBET Service with maximum burstable data rate of $O _ $484.83 - 1 $484.83 
Mb (LNET50/ 503007) 1,Z 

50 _______ ps________________________________ ___________ __________ _____________ _____ _________________________ ______________________ __________ _ _____ _________________________ _ ___________________________ .. ______________________________ _ 

9. 

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

Table D-4 - Internet Sustained Bandwidth Ethernet Port Service (lnSBEP) [NOT to be provisioned with lnSBET 10G-Base-LSR 10G Ethernet Transport] 

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

AT&T lntegra 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

Qty Total Monthly Recurring 
Charge 

AT&T lntegra 

Ethernet minimum monthly bandwidth commitment $O $500 $307.65 $461.25 1 $307.65 
charge-30 Mbps (8313/504025)

2 
____ ------------------- --·---------------------· _ ___ ____ _ _ __ _ __________________________ _ 

10. 
$461.25 

11. -Ethef'ne1:-min-i;:nLirri·n:;c;11t"111v-iJai=l'Ciwicitl1--commii:ment 

--~~~~~::-__?_QlV!bps ~~82~Q40~~_)2 _________________ _ 
$0 $500 $478.81 $563.75 $563.75 1 $478.81 

12 .. Ethernet minimum monthly bandwidth commitment $O _ $307.65 - 1 $307.65 
char~e - 30 Mbps (8313/504.<gs_).1~2 ______________________________________________________________________________________________ _ 

Notes: 1. Service location (Sunol, CA) is outside of lntegra's service area. 
2. Unit of measure: each feature 
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Table D-5 - Internet Sustained Bandwidth Ethernet Port Service (lnSBEP) [to be provisioned with lnSBET lOG-Base-LSR 10,000 Mbps Ethernet Transport] 

Service (AT&T ID/lntegra ID) 

13. lOG lnSBEP minimum bandwidth commitment charge -
1500 Mbps (8385/505001)1 

Notes: 1. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $1000 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$5,762.94 $5,535 

Qty 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$5,762.94 $5,535 

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

Service (AT&T ID/lntegra ID) 

14. Ethernet minimum monthly bandwidth commitment 

Non-recurring Charge per 
Item 

AT&T lntegra 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

charge -10 Mbps; includes Contractor owned, managed $0 $500 $223.04 $358.75 

-~.nd main_!:_§line~c:>utc:_r_(83~_Yli..9 .. ~~7)
1 

---·---···-·-·-··--------··· .. --------·- .... -- ............... --------

15. Ethernet minimum monthly bandwidth commitment 
charge - 50 Mbps; includes Contractor owned, managed $0 $500 $552.72 $563.75 

UfY 

1 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$223.04 $358.75 

$552.72 $563.75 

_and_ mai_~!ained router (8383/506033t_ _______ ·-·-----·----·-·-----·------·------------- .......... - ................................ _________ . _________________ . __ .... _______ .... ·---

Notes: 1. Unit of measure: each feature 
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Introduction Form 
By a Member of the Board of Supervisors or the Mayor 

Time stamp 

I hereby submit the following item for introduction (select only one): or meeting date 

IZI 1. For reference to Committee: (An Ordinance, Resolution, Motion, or Charter Amendment) 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 

D 

D 

4. Request for letter beginning "Supervisor inquires" 
!--~---------------' 

5. City Attorney request. 

6. Call File No. =i ================! from Committee. 

D 7. Budget Analyst request (attach written motion). 

D 8. Substitute Legislation File No. !._ ____ __. 
D 9. Reactivate File No . ._I _____ _. 

D 10. Question(s) submitted for Mayoral Appearance before the BOS on 
1----------------l 

Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 

D Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission D Buiiding Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form. 

Sponsor(s): 

!supervisor Mark Farrell 

Subject: 

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

The text is listed below or attached: 

Attached. 

For Clerk's Use Only: 

P;,m> 1 nf 1 



File No. 151278 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
.. ampa1gn an overnmen a on uc o e (S F C d G t 1 C d t C d § 1 126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Members, Board of Supervisors Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: AT&T Corp. 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) 

. any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 
See attached 

Contractor address: 
See attached. 

Date that contract was approved: I Amount of contracts: $121,764,312 
(By the SF Board of Supervisors) 

Describe the nature of the contract that was approved: 
Telecommunication Services 

Comments: 
, 

This contract was approved by (check applicable): 

Dthe City elective officer(s) identified on this form 

0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors 
Print Name of Board 

D the board of a state agency (Health Authority, Housing Authority Commission, fudustrial Development Authority 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits 

Print Name of Board 

Filer Information if lease print clearly.) 
Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board ( 415) 554-5184 

Address: E-mail: 
City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 



ATTACHMENT A 

Contractor Board fuformation requested for FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign and Governmental Conduct Code§ 1.126) 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief 
executive officer, chief financial officer and chief operating officer; (3) any person who has an ownership of 
20 percent or more in the contractor; (4) any subcontractor listed in the bid or contract; and (5) any political 
committee sponsored or controlled by the contractor. 

A. AT&TCorp. 

(1) Members of the AT&T Corp. Board of Directors: 

Directors 

John J. O'Connor Director 

Paul W. Stephens Director 

(2) AT&T Corp.'s chief executive officer, chief financial officer and chief operating officer: 

Officers 

Ralph de la Vega President and Chief Executive Officer 

George B. Goeke Chief Financial Officer and Treasurer 

Chief Operating Officer: None 

(3) any person who has an ownership of 20 percent or more in the contractor: None 

(4) any.subcontractor listed in the bid or contract: None. 

(5) any political committee sponsored or controlled by the contractor: None 

Contractor's Address: One AT&T Way, Bedminster, New Jersey 07921 



B. AT&T, Inc. (AT&T Corp's Parent Company) 

(1) Members of the AT&T, Inc. Board of Directors: 

Directors 

Randall L. Stephenson Chairman of the Board 

Samuel Di Piazza, Jr. Director 

Richard W. Fisher Director 

Scott T. Ford Director 

Glenn H Hutchins Director 

William E. Kennard Director 

Jon C. Madonna Director 

Michael B. McCallister Director 

John B. McCoy Director 

Beth E Mooney Director 

Joyce M. Roche Director 

Matthew K. Rose Director 

Cynthia B Taylor Director 

Laura D'Andrea Tyson Director 

(2) AT&T Inc.' s chief executive officer, chief financial officer and chief operating officer: 

Officers 

Randall L. Stephenson Chief Executive Officer and President 

John J. Stephens Senior Executive Vice President and Chief Financial Officer 

Chief Operating Officer: None 

(1) any person who has an ownership of 20 percent or more in the contractor: None 

(2) any subcontractor listed in the bid or contract: None. 

(3) any political committee sponsored or controlled by the contractor: None 

Contractor's Address: One AT&T Way, 208 South Akard Street, Dallas, Texas 75202 


