File No. IS1IaT& Committee Item No. 3

Board Item No.

COMMITTEE/BOARD OF SUPERVISORS
AGENDA PACKET CONTENTS LIST

Committee: Budget & Finance Committee Date February 3, 2016

Board of Supervisors Meeting Date

Cmte Board

Motion
Resolution
Ordinance
Legislative Digest
Budget and Legislative Analyst Report
Youth Commission Report
Introduction Form
Department/Agency Cover Letter and/or Report
MOU
Grant Information Form
Grant Budget

- Subcontract Budget
Contract/Agreement
Form 126 — Ethics Commission
Award Letter
Application
Public Correspondence

OO COIRRORIRIX ]
0

(Use back side if additional space is néeded)

o
|
L
m
ps )

Lo Vmwf @Mﬁﬁh

OOOOOO0000K]
OO000000000

Completed by:_ Linda Wong Date__January 29, 2016

Completed by:_ Linda Wong Date




O © o ~N O o A W N -

N N N N M N A& a4 ;o o\ e e = =
O DA W N -~ O O O N OO OB Ww N -

AMENDED IN COMMITTEE
1127116
FILE NO. 151278 ORDINANCE NO.

[Agreement Amendment - AT&T Corporation - Telecommunications Servnces Not to Exceed

$124764:3128122,429,557]

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 $421,764.312-$122 429 557.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in szngle underlme ztalzcs Times New Roman font.
Deletions to Codes are in
Board amendment additions are in double- underlmed Arial font.
Board amendment deletions are in

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

Be it ordained by the People of the City and County of San Francisco:
~ Section 1. Background. The Department of Technology (the “Department”) procures

local and long distance telephone and data services for the City under an agreement with
AT&T (the “Agreement”) that incorporates the State of California’s CALNET3 agreement. The
CALNET3 Agreement offers California public entities a purchasing vehicle for
telecommunications services at lower prices than the entities might be able to secure for
themselves individually.

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

pricing available to the City.

Supervisor Farrell
BOARD OF SUPERVISORS Page 1
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By Ordinance 98-10, the City approved the Agreement for a term of four and one-half
years, beginning on March 1, 2010 and a maximum amount of $75,000,000. Ordinance 98-10
is on file with the Clerk of the Board of Supervisors in File No.100251 and is also available on
the Board’s website. _

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

31, 2015 and a maximum amount of $97,953,700. Ordinance 39-15 is on file with the Clerk of
the Board of Supervisors i.n File No.141208 and is also available on the Board’s website.

Section 2. The Third Amendment. The Third Amendment to the Agreement is on file
with the Clerk of the Board of Supervisors in File No. 151278. The Third Amendment would
extend the term of the Agreement through December 31, 2019 with a one year option to
extend through December 31, 2020. The Department has evaluated the needs of City
Departments through 2020 and has determined the five year extension will increase the not to
e;<c;,eed amount of the Agreement by an additional $23.810.842 $24.475.857.

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

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

Contract Administration to execute the Third Amendment in substantially the form on file with
the Clerk of the Board of Supervisors, in File No. 151278, extending the term of the
agreement to December 31, 2020 and increasing the total not-to-exceed amount of the
agreement to $424.764,342 $122.429 557.
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Section 4. Effective Date: This ordinance shall become effective 30 days after

enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor retums the

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

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

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

N (T Cx

MARGARITA GUTIERREZ
Deputy City Attorney

nitelcom\as2015\9700242\01077376.doc
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AMENDED IN COMMITTEE
: 1/27/16
FILE NO. 1561278

LEGISLATIVE DIGEST

[Agreement Amendment - AT&T Cdrporation - 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.

Backaround 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 CALNET, which provides
the best pricing available to public entities in California. The Agreement also allows City non-
profits to purchase telecommunications services directly from AT&T at the preferred pricing
available to the City.

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

BOARD OF SUPERVISORS . Page 1



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 3, 2016

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

Legislative Objectives

e 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

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

¢ The second amendment to the master contract was approved by the Board of Supervisors

in March 2015 to allow the City to purchase telecommunications services from AT&T

~using the State’s Calnet 3 rates. Based on the recommendation of the Budget and

Legislative Analyst, the Board requested the City Administrator and City Services Auditor

to evaluate the best possible Calnet 3 rates by type of service. According to the City

Services Auditor’s report, AT&T’s Calnet 3 rates were generally competitive with other
Calnet 3 providers.

Fiscal Impact

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

Recommendation

e Approve the proposed ordinance.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
14 o



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 Calnet 2 because AT&T now competes with other telecommunication providers to offer
services.

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

DETAILS OF PROPOSED LEGISLATION

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

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

the master contract by five years from January 1, 2016 through December 31, 2020;* and (2)
increase the master contract not-to-exceed amount by $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:

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

e Increases the not-to-exceed amount of the master contract by $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  $22,441,741 589,395,693
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.

* 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

One South Van Ness Avenue, 2nd Floor
Department Of San Francisco, CA 94103-0948
Technology Office: 415-581-4001 » Fax: 415-581-4002

Powered by Innovation

December 11, 2015

Clerk of the Board ' .

Board of Supervisors ; ;j
1 Dr. Carlton B. Goodlett Place, Room 244 T
San Francisco, CA 94102-4689 1

Angela Calvillo Lo = |

RE: ORDINANCE FOR AT&T THIRD AMENDMENT

Dear Ms. Calvillo;

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

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

The following is a list of accompanying documents:

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

' We request that this Ordinance be considered immediately due to the expiration of the agreement on

December 31, 2015, If the extension of the term is not approved, the City will not be able to pay its
telecommunications services. .

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

Thank you,

Miguel A-Gimi o, Jr.

ChieF Information Officer/Executive Director

cc: Leo Levenson






CITY AND COUNTY OF SAN FRANCISCO

OFFICE OF THE CONTROLLER Ben Rosenfield
Controller
Todd Rydstrom
Deputy Controller
MEMORANDUM
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 CALNET 3 rates for the City’s telecommunications services
DATE: October 13, 2015

Executive Summary

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

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

This memorandum supplements AT&T’s May 2015 analysis with estimates of monthly service charges based on
published rates for the other potential CALNET 3 providers. Table 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.

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




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

Service Category Provider Estimated Monthly Potential Monthly
Cost for C3 Service Savings vs AT&T -
1.1 — Dedicated AT&T $164,990 )
Transport? Verizon $166,800
1.2 - MPLS, VPN and AT&T $1,231 $513
Converged VolP live $718
ATET $9,413
14—-1L ist ! 1,501
ong Distance CenturyLink $7,912 ?
AT&T $529
15— -
Toll Free Verizon $611
1.6 —Legacy AT&T $186,937 )
Telecommunications [no other C3 service providers] —
3 ~ Metropolitan Area AT&T . $73,506 i
Network Ethernet - [other estimates not available]® —_—
5 —Managed Internet AT&T 511,869 41801
Services” Integra $10,068 ’
Total $3,815

Notes: 1. Estimates for service categories 1.1-1.6 are based on billing data from January 2014; estimates for service categories 3
and 5 are based on billing data from December 2014
2. Excludes costs for services not identified in Verizon’s product catalog, services identified in AT&T’s product catalog for
legacy telecommunications, and those not considered by AT&T to be C3 services; see discussion below on pages 10-11
3. See discussion below on page 11
4. Excludes the cost of services offered by AT&T but not Integra, and the cost of service in locations outside of Integra’s
service 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 CALNET 3 providers.



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

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

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

Where cost differences exist among the providers even after considering the non-recurring charges, it is
important to note that the published CALNET 3 rates represent price ceilings and the 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:
e the potential need for new service providers to redesign or reconfigure systems, networks, or circuits
and install new equipment or infrastructure; o
o the time, cost, and other resource demands associated with the above activities;
e the cost and logistical complexity associated with avoiding disruptions in service during a transition
from one provider to another; '
* 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
o future plans that DT or other City departments may have regarding changes in service.

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

CALNET 3 Services and Service Providers

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



Table 2 — CALNET 3 Services and Service Providers

1.1 - Dedicated Transport (p. 10) A 1.4 - Long Distance (p. 8)
o AT&T « Verizon ¢ AT&T » Centurylink
1.2 - MPLS, VPN and Converged VoIP (p. 9) ‘ 1.5 - Toll Free {p. 6)
o AT&T « NWN e AT&T * Verizon
* Integra ~ = Verizon e CenturyLink
* Jive
1.3 - Standalone VolP : 1.6 - Legacy Telecommunications (p. 6)
o ATET * Jive : *« AT&T
e Initegra * Verizon

e Folt L

2 - Network Based Web Conferencing 5 - Managed Internet Services (p. 11)
s AT&T o NWN * AT&T * Integra
s CenturyLink

3 - Metropolitan Area Network Ethernet (p. 11) 6 - Hosted IVR/ACD Services

* AT&T e Integra o AT&T s Verizon
» CenturyLink e NWN

4,1 - SONET - Ring Connectivity : 7 - Network Based Managed Security
¢ Integra e Verizon s AT&T « Verizon

o Centurylink

4.% - SONET - Point-to-Point Connectivity
o AT&T e Verizon
e Integra

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

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

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

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

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

2The amounts shown here differ from those in Table 4 of the Budget and Legislative Analyst’s March 11, 2015 report because the
latter includes data for the San Francisco International Airport and the Redevelopment Agency.
' 4



Table 3 - Estimated Monthly Savings to the City for Category 1 Services under AT&T's CALNET 3 Rates®

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

1.1 - Dedicated Transport $211,878 $201,484 $10,394
1.2 — MPLS, VPN and Converged VolP $4,557 $1,231 $3,327
1.4 — Long Distance © $18,195 $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 Rates®

Service CALNET 2 CALNET 3 Monthly

Monthly Cost Monthly Cost Savings/(Increase)
3 — Metropolitan Area Network Ethernet 592,607 $73,506 519,101
5 — Managed Internet Services 524,310 815,274 $9,037

$88,780 $28,137

Notes: 1. Based on data from December 2014

Comparison of Monthly Costs Among Alternative CALNET 3 Service Providers

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



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

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

Geographic Availability: Stafewide

Service Limitations and Restrictions: N/A

Change Charge Applicability: Change Charge Applicabliity varies by service and feature code. See Column E for change charge applicability.

A
Line’
-fem—|- B
# . | Feature Name niifief ‘Feature Description:: iy af it edsure " | perjtem :
1 Basic Coverage - TLTRO005 | Allows a Customer to receive N/A $0.012 minute NIA No Required
California toli-free talls from anywhere in
Dedicated the State of Califomia on a
Access dedicaled line.
2 | Basic Coverage- | 'LIR0006 | Aliows a Customer to recelve A $0.018 minute NA No Reqguired
California toli-free calls from anywhere in
Switched Access the State of Califomia on a
switched line.

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

Subcategory 1.6 — Legacy Telecommunications

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

Subcategory 1.5 — Toll Free Service

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

? Differences may exist among AT&T's estimates of the City’s total monthly costs and our own estimates in part because of slight
differences in the rates that were used. For example, in calculating the cost of international calls to Mexico that originate on a
switched network access circuit during off-peak time, AT&T used a rate of $0.1015/minute while the rate published by CalTech (and
used in our analysis) is $0.101/minute.

6



switched line; 2) extended coverage, which allows a customer to receive toll free calls from the 50 United
States, the District of Columbia, the Virgin Islands, and Puerto Rico on a switched line; and 3) a Primary Rate
Interface (PRI) transport charge.”

Based on the product catalogs for toll free service, AT&T charges a rate of $0.0149/minute for basic toll free
coverage and it charges $0.0123/minute for extended coverage while Verizon charges a rage of $0.018/minute
for all calls (i.e., it does not distinguish between basic and extended coverage in terms of price). Similarly,
CenturyLink — the third CALNET 3 toll free service provider — charges a singular rate of $0.0185/minute. The
PRI transport charges for CenturylLink, 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

e e e, AT&T (CA Switched
s i Lot
: ‘ e Access)
AT&T (US Switched
| -—ioan
Access)
Centurylink (CA &
T
US Switched Access)
Verizon {CA & US
PRz
Switched Access)

Cost

$0 -t - i T —
0 2,500 5,000 7,500 . 10,000
. Minutes

AT&T Monthly Cost = $102.50 + $0.0149/minute (CA) +$0.0123/minute (US)
Centurylink Monthly Cost = $153.75 + $0.0185/minute (US & CA)

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

Notes: 1. Excludes rates for international toll free calls

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

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

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

Provider Estimated Savings (vs C2)
Monthly Cost
AT&T (C2) $821 $0
AT&T (C3) $529 $292
Verizon - - S611 ~ $210 -
CenturyLink $692 5129

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)*

Provider Estimated Savings (vs C2)
* Monthly Cost :
AT&T (C2) $18,195 S0
CenturyLink 57,912 $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 unabie to collect and analyze additional data.



Subcategory 1.2 — MPLS, VPN and Converged VolP

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

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

based on CALNET 3 Rates
Provider Product ID Non-recurring Recurring Number Total
: Charge per Port Charge per Port of Ports Recurring Cost

Jive BW-DS3-P-10000 S0 $102.50 2 $205.00
ATRT . 17999 S0 $265.91 2 $531.82
Verizon MTDS0010 S0 $342.35 2 $684.70
Integra 121012 $500 $784.13 2 $1,568.26
NWN NWNCA-10KDS $150 $927.63 2 $1,855.26

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

Provider Product ID Non-recurring Recurring Number Total
Charge per Port Charge per Port of Ports Recurring Cost:
Integra 121031 $500 $415.13 1 $415.13
Jive BW-ETH-P-50 S0 $512.50 1 $512.50
AT&T 18010 S0 $699.09 1 $699.09
Verizon PIETO050 S0 $777.98 1 $777.98
NWN NWNCA-50Mbps S0 $892.78 1 $892.78

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

C3 Providers)
Provider Estimated Savings (vs C2)
Monthly Cost
AT&T (C2) - $4,558 S0
live 5718 $3,840
AT&T(C3) $1,231 $3,327
Verizon $1,463 $3,095
Integra $1,983 $2,575
NWN §2,748 $1,810

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




Subcategory 1.1 — Dedicated Transport

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

Our ability to estimate the monthly costs in this case is limited by the fact that for DSQ, DS1, and DS3 service,:
the costs include intra-LATA and/or inter-LATA variable mileage charges (see lines 9 and 10 in Table C-2, for
example). A LATA, or Local Access and Transport Area, is a geographic area within which telephone carriers
may provide local and/or long distance telecommunications services. Connections between points in the same
region are called intra-LATA connections while connections between points in different regions are known as
inter-LATA connections. AT&T’s product catalog for dedicated transport service explains that intra-LATA
mileage fees are required when service locations are in different Serving Wire Centers, while inter-LATA
mileage fees are assessed on a per-circuit basis. 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 catalog® as well as a number of services that are identified in its
product catalog for legacy telecommunications or that are not considered to be CALNET 3 products.® Those
charges have also been excluded from the estimates in Table 10 to further simplify the analysis and ensure
accurate rate comparisons between the providers.’

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

Provider Estimated Savings (vs C2)

Monthly Cost’
AT&T (C2) - -
AT&T (C3) $164,990 -
Verizon $166,800 -

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

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

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

® These services are collectively identified in AT&T’s analysis with the following product ID codes: 1L56X, BCND+, CNLRX, DFOSC,

GN3RR, P2W, P3H, T6E2D, T6E2X, T6E4X, and Not C3.

7 However note that by excluding some services from the analysis we are unable to compare the estimated CALNET 3 costs directly

with the previous costs under the CALNET 2 program.
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While those charges would not apply to existing services that were rolied 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 Integra all offer metropolitan area network Ethernet service under the CALNET
3 program, the City’s current service consists entirely of a fully managed and administered switched Ethernet
solution known as OPT-E-MAN. As an AT&T product, OPT-E-MAN is not among the services specifically
identified in the product catalogs for the other CALNET 3 providers. Furthermore, estimating the cost of
potential substitutes to OPT-E-MAN would entail working with the vendors to design a network and obtain a
quote for services. As a result, a comparison of the cost for this service among the providers is not available
at this time. Nevertheless, as shown in Table 4 above AT&T estimated that the City’s cost for this service will
decrease by slightly more than $19,000 per month under the CALNET 3 program.

Category 5 — Managed Internet Service (MIS)

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

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

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

1




Figure 3 — Excerpt from Integra’s CALNET 3 Product Catalog for Managed Internet Service
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Figure 4 — Excerpt from AT&T’s CALNET 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 Integra is 510,068 (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
arialysis presented here, it is our conclusion that AT&T’s rates are generally competitive with those of other
potential service providers. In cases where differences exist among the providers, it is important to note that
the published CALNET 3 rates represent price ceilings and the City may be at liberty to negotiate lower rates.
In addition, while some CALNET 3 vendors might have lower rates for some types of service, there exists a host
of additional considerations that may be more pertinent to the ultimate selection of the City’s
telecommumcatlons service providers ‘than incrementally lower monthly rates. As noted above, those
considerations include, but may not be limited to: '
e the potential need for new service providers to redesign or reconfigure systems networks, or circuits
and install new equipment or infrastructure;
e thetime, cost, and other resource demands associated with the above activities;
e the cost and logistical compiexity associated with avoiding disruptions in service during a transition
from one provider to another;
s potential differences in the technologies used by alternative providers and the compatibility of those
technologies with other City systems or operations;
o differences in the quality or level of service offered by potential providers such as the typical frequency
and duration of system outages and the responsiveness of technical staff when outages occur; and

12



e 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 Billiﬂg Data
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Appendix B

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

Service Rate per Minute Minutes Cost
. AT&T Centurylink ’ AT&T CenturyLink
Caller Paid Dial-in Reservation-less EREER ‘
Service - $0.015 $0.012 15,464 $231.96 $185.57
Toll Free Dial-in Reservation-less Service $0.015 $0.015 80,574 $1,208.61 $1,208.61
: $1,440.57 $1,394.18
Table B-2 — Operator Services
Service Rate per Call Calls Cost
AT&T CenturyLink AT&T CenturyLink
Directory Assistance 18103 $1.99 11 $11.33 $21.89
$11.33 $21.89
Table B-3 —~ Long Distance Domestic Calling
Service Rate per Minute Minutes Cost .
AT&T CenturyLink AT&T " CenturyLink
IntralLATA Calling Dedicated to Switched R : ‘
Access Minute $0.0149 644.6 $9.60 1$5.80
IntraLATA Calling Switched to Dedicated i
Access Minute $0.0149 = 453 $0.67 - $0.41
IntraLATA Calling Switched to Switched G
Access Minute : $0.0149_ $0.015 239,526 $3,568.94 $3,592.89
IntraState/InterLATA Calling Dedicated to K £ )
Dedicated Access Minute $0.012 774.2 $9.29 §5.42
IntraState/interLATA Calling Dedicated to , G
Switched Access Minute $0.0149 Ui 99,838 $1,487.59" $898.54
IntraState/InterLATA Calling Switched to S
Dedicated Access Minute $0.0149 - 270.4 $4.03 $2.43
IntraState/InterLATA Calling Switched to P
Switched Access Minute £ '$0.0149: $0.015 34,444.8 $513.23 $516.67
Interstate Calling Dedicated to Switched : S
Access Minute $0.011 105,700.3 $1,162.70 $845.60
Interstate Calling Switched to Switched o
Access Minute 26,122.9 $287.35 $339.60
$7,043.40 $6,207.36
Table B-4 — Long Distance International Calling Dedicated Access — Peak
Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T Centurylink
Canada $0.032 - $0.008 864.3 $27.66 $6.91
’ $27.66 $6.91
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Table B-5 — Long Distance International Calling Switched Access — Peak

Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T CenturyLink
Canada $0.036 = - -0 $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 50.045 $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 .- ;7 :80.025 4.6 $0.23 $0.12
Germany , $0.041 - ... $0.025. 304 $1.25 $0.76
Greece $1.445 - . 50,103 1.8 $2.60 $0.19
Ireland $0.964 . - .- $0.082= 0.9 $0.87 $0.07
Israel . : 50.045." $0.05 0.9 $0.04 $0.04
Korea : $0.087- $0.513 7.3 $0.64 $3.74
Mexico $0.101 . $0.056 J11.1 $1.12 $0.62
Philippines $1.784 -~ - $0.215 40.6 $72.43 $8.73
South Africa $2.347 ¢+ .=+ 80,092 0.7 $1.64 $0.06
Sweden ] $0.902 80,072 8.7 $7.85 $0.63
United Kingdom $0.045 - $0.023 18.7 $0.84 $0.43
$103.57
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Table B-8 — Long Distance International Mobile Termination Charges

Service Rate per Minute Minutes Cost
AT&T Centurylink AT&T CenturyLink
Australia $1.322 70 80:205 4.4 $5.82 ~$0.90
Brazil » 80,241 $0.261 35.6 $8.58 $9.29
__China $0.046  $0.123 64.8 $2.98 $7.97
Germany $0.30 . 080271 6 $1.80 $1.63
Guatemala $0.154 $0.277 61.1 $9.41 $16.92
Honduras $1.845 - $042 250.1 $461.43 $105.04
Nicaragua $1.968 - 5042 485 $95.45 $20.37
Nigeria $1.62 . 804 66.1 $107.08 _ $26.44
New Zealand . $1.958 $0.246 3.9 $7.64 $0.96
Philippines $2.03 - $0.267: 3.6 $7.31 $0.96
Korea $0.118 $2.04 211 $2.49 $43.04
Spain | ' $0.312 ~50.284 0.8 $0.25 $0.23
United Kingdom ‘ $0.251 $0.41 36.6 $9.19 $15.01
$719.43 $248.76
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Appendix C

Breakdown of Estimated Monthly Costs for Dedicated
Transport Service by CALNET 3 Service/Feature and Provider
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Table

C-1 — Carrier DSO Service and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per item Charge
AT&T Verizon AT&T Verizon AT&T Verizon
1. IntralATA carrier DSO service. Channel Termination
(one end point) (VAN++/CDILO000)* $378.00 $306.00 $39.98 $22.50 427 $17,071.46 $9,607.50
2. Central office bridging (DFOBR/CNOBOOQO)3 SO SO $5.64 $17.43 17 $95.88 $296.31
3. IntralATA variable mileage for dedicated DSO transport ‘
(1L57X/CDIM0000)4 - - s1.21 $0.51 502 $607.42 $256.02
$17,774.76 $10,159.83
4. ADN multiplexing (MQO/-)"* $0 - $41.00 - 6 $246.00 -
5. ADN secondary channel (DSOSC)™* S0 - $4.72 - 1 $4.72 -
6. Customer network reconfiguration (DFOCO/-)*> S0 - $2.46 - 3 $7.38 -
: $258.10 ——
Notes: 1. Service not identified in Verizon product catalog

1

2. Unit of measure: channel termination
3. Unit of measure: port

4. Unit of measure: mile

5. Unit of measure: month
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Table C-2 ~ Carrier DS1 Service and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Verizon AT&T Verizon AT&T Verizon
7. IntralATA carrier DS1 service {TMECS/CDIL0001)® $899 - $475 $76.88 $76.88 1,199 $92,179.12 $92,179.12
8. InterLATA/interstate carrier DS1 service
(1LNVS/CDLA0001[CDIS000])? $899 S150 $76.88 $169.13 17 $1,306.96 $2,875.21
9. IntralATA variable mileage for dedicated DS1 transport
services (1L58X/CDIM0001)4 . S0 SO $10.29 $0.51 1,049 $10,794.21 $534.99
10. InterLATA variable mileage for dedicated DS1 transport 2
. . ‘ 1,420. ,107.00
(1LNVX/CDLMO0001)* | | $0 S0 $2.31 $1.80 615 S 0.65 $1,1
$105,701 $96,696
11. DS1 to voice multiplexing (ma1/-)** SO - $315.87 S0 2 $631.74 -
$631.74 —

Notes: Service not identified in Verizon product catalog
Estimated

Unit of measure: channel termination

Unit of measure: mile

Unit of measure: per 24 channel multiplexer

Uik woN e
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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.  IntralATA carrier DS3 service (Z35AC/CDIL0O003)* $1,100 S0 $913.28 5743.13 19 $17,352.32 $14,119.47
13. InterLATA/interstate carrier DS3 service
(1LN44/CDLA0003;CDISOOO3)1 $1,100 $850 $913.28 $1,691.25 1 $913.28 $1,691.25
14. IntralATA variable mileage for dedicated transport
. . 2 14 4.10
services (1L59X/CDIM0003)* 0 0 262,07 »2.05 »124 ?
$18,389.74 $15,814.82
15. DS3 to DS1multiplexing (?) ? - 5410 7 $2,870 —

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




Table C-4 — ISDN PRI Configurations and Features

Service {AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item ‘ per Item Charge
AT&T Verizon AT&T Verizon AT&T Verizon
16. ISDN PRI Package #1 @ 56 Kbps (or-64 Kbps) ~ basic .
monthly rate (PRASl/PR[BOOSG;PRIB0064)Z S0 $200 5123 $234.73 169 $20,787.00 $39,669.37
17. ISDN PRI Package #2 @ 56 Kbps (or 64 Kbps) — basic ; i .
monthly rate (PRAS3/PRPB0O056;PRPB0064) #0 5200 2123 »234.73 19 52,337.00 54,459.87
$23,124.00 $44,129.24
18. Primary Rate ISDN Package 2 24 B-channels ‘
(PRAS2/-)™ $0 - $133.3'5 - 17 $2,266.95 -
19. Primary Rate ISDN alternate routing (PRAAR/-)™* $50 - $10.25 - 55 $563.75 -
20. Primary Rate ISDN dialing plan (PRADP/-)"* $175 - $51.25 - 3 $153.75 -
21. Primary Rate ISDN calling name delivery (NM1PG/-)™* $125 - $10.25 - 5 $51.25 -
$3,035.70 —

Notes: 1. Service not identified in Verizon product catalog

2. Unit of measure: package per month
3. Unit of measure: interface port
4. Unit of measure: per feature
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Breakdown of Estimated Monthly Costs for Managed
Internet Service by CALNET 3 Service/Feature and Provider



Table D-1 — Internet Flat Rate Service (InFRa)

Service (AT&T ID/Integra ID)

Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per Item Charge
AT&T Integra AT&T Integra ATRT
1. Infra @ 1.544Mbps with dedicated internet port and
899 00 250.31 159.50 6 1,501.86
transport (M1001/501001)° ) ) ” ¥ ° » , v
2. Internet Flat Rate Service at 10Mbps with dedicated ) '
Internet port and T3 transport (MI051/ —)**> »1,100 $1,384.78 1 #1,384.78
3. Internet Flat Rate Service at 20Mbps with dedicated
Internet port and T3 transport (MI053 / —)** 51,100 #1,705.09 1 5,1705.09
Notes: 1. Service not identified in Integra product catalog
2. Service location (Moccasin, CA) is outside of Integra’s service area
3. Unit of measure: each feature
Table D-2 — Internet Flat Rate with Managed Router Service (InFRalVl)
Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
: AT&T Integra AT&T Integra AT&T Integra
4. InFRaM @ 1.544Mbps with dedicated Internet port,
transport, and a Contractor owned, maintained and $899 $500 $276.14 $183.25 1 $276.14
managed router (MI026/502001) :
5. Internet Flat Rate Service at 3Mbps with dedicated
Internet port and 2xT1 transport, maintained and managed $899 - $447.16 - 1 $447.16

router (MI207/ -2

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

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Integra AT&T Integra AT&T Integra
6. InSBET Service with maximum burstable data rate of
. . . 7
10Mbps (LNET10/503005)2 S0, ‘ $500 $400.78 $194.75 1 ) $400.78 $194.75
7. InSBET Service with maximum burstable data rate of
: R . 49 2
50Mbps (LNET50/503007)° SO $500 $484.83 $194.75 3 $1,454.4 $584.25
8. InSBET Service with maximum burstable data rate of -
. . . 2
500Mbps (LNET500/503011)° SO $1,500 $910.20 $666.25 1 $910.20 $666.25
9. InSBET Service with maximum burstable data rate of %0 _ $484.83 _ 1 $484.83 _

50Mbps (LNET50/503007) ™

Notes: 1. Service location (Sunol, CA) is outside of Integra’s service area

2. Unit of measure: each feature

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

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Integra AT&T Integra AT&T Integra
10. Ethernet minimum monthly bandwidth commitment '
0 0o 307.65 1.25 1 307.65 461.25
. charge — 30 Mbps {8313/504025)* ? »5 230 246 : > ?
11. Ethernet minimum monthly bandwidth commitment :
478.81 63.7 1 8.81 563.75
charge — 50 Mbps (8382/504033) 20 »500 2478 . 356375 247 ?
12. Ethernet minimum monthlgl bandwidth commitment %0 B _

charge — 30 Mbps (8313/504025)"*

$307.65

1 $307.65 -

Notes: 1. Service location (Sunol, CA) is outside of Integra s service area.

2. Unit of measure: each feature
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Table D-5 — Internet Sustained Bandwidth Ethernet Port Service (InSBEP) [to be provisioned with InSBET 10G-Base-LSR 10,000 Mbps Ethernet Transport]

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

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

13. 10G InSBEP minimum bandwidth commitment charge —

1500 Mbps (8385/505001)* S0 $1000 $5,762.94 $5,535 1 $5,762.94 $5,535

Notes: 1. Unit of measure: each feature

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

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

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

14. Ethernet minimum monthly bandwidth commitment :
charge — 10 Mbps; includes Contractor owned, managed S0 $500 $223.04 © $358.75 1 $223.04 - $358.75
and maintained router (8331/506017)" .

15. Ethernet minimum monthly bandwidth commitment ,
charge — 50 Mbps; includes Contractor owned, managed S0 $500 $552.72 $563.75 1 $552.72 $563.75
and maintained router (8383/506033)" '

Notes: 1. Unit of measure: each feature
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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 Clty and County of
San Francisco, a municipal corporation (“City™), acting by and through its Director of the Office
of Contract Administration.

RECITALS

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

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

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

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

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

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

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

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 terminate on December 31, 20135; provided,
however, that the term of the specific agreements incorporated herein shall be as set forth
within each incorporated agreement. Under this Agreement, “Term” shall refer, as the
context reasonably dictates, to both the Term of this Agreement and the Term set forth in
the incorporated agreements.

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

2b.

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

agreements.

Section 5 Compensation, Section 5 of the Agreement cuirently reads as follows:

5. Compensation to Contractor.

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

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

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

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

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

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

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

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

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

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

4. Legal Effect. Except as expressly modified by this Amendment, all of the terms and
conditions of the Agreement shall remain unchanged and in fuil 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

Recommendedby: -~ - .-

City CIOBitéctor
Department of Technology
City and County of San Francisco

Approved as to Form:

Dennis J. Herrera
City Attorney

By: mwm

Margakita (utierrez
Deputy City Attorney

Approved:

Jaci Fong

CONTRACTOR
AT&T Corp..~

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

Second Amendment

THIS AMENDMENT (thrs “Amendment”) is made as of September 1,2014,in San
Francisco, California, by and between AT&T Corp. (“Contractor”), and the Clty and County of
San Francisco, a municipal corporation (“Crty”) actlng by and through its Director of the Office
of Contract Administration. A ,

" RECITALS

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

WHEREAS Clty and Contractor desire to modify the Agreement on the terms and
conditions set forth herein to extend the performance period, mcrease 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 Februa.ry 26,
2010 between Contractor and City.

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

First amendment, dated April 26, 2013.

2. 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 Sectron 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 thls Agreement
_.and the Term set forth in the incorporated agreements. - - - -~ -~ =

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

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

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

4. Services Contractor Agrees' to Perform. Consistent with the terms of this Agreement,
the Contractor agrees to perform the services, including but not limited to those services
listed in Exhibit A, “Description of Services,” attached hereto and mcorporated by

— ‘reference as though fully set forth here :

. All Services ed by Clty durmg the ch are avallable under the contract
between the State of California Department of Techno]ogy Services and Contractor, .
executed by the State Department of Technology on or about January 24, 2007, which
can be found at https://ebiznet.sbe.conVealnetinfoii (“Calnet 2”), will be obtained and
provided in accordance with Calnet 2 and shall be subject to the térms and conditions set
forth therein. Pursuant to Calnet 2, when authorized to do so by the State of California,
City may procure Services provxded under the terms and conditions of Calnet 2 by -
executing a Calnet 2 Contract “Authorization to Order Under State Contract” for Module
1 Services (Voice, Data, and Video Services) and/or a Calnet 2 “Authorization to Order
Under State Contract” for Module 2 Services (Long Distance and Network Based
Services). The City and Contractor entered into an Authorization to Order Under State
Contract (“ATOs") for both Module | and Module 2 Services, effective July 8, 2007,
both of which are attached hereto as Exhibit B and incorporated herein by this reference.
These ATOs superseded and replaced the Calnet 1 Contract B 4 Authorization to Order
executed by the parties in December of 2003 in its entlrety

Such section is herebv amended in its entxretv to read as follows.

4, Serv:ces Contractor Agrees to Perform. Consxstent with the terms of this Agreement
the Contractor agrees to perform the services, including but not limited to those services
listed in Exhibit A, “Description of Services,” attached hereto and incorporated by
reference as though fully set forth herein. All references to Calnet shall beto Calnet 2
and Calnet 3. ,

a. All Services obtained by City during the Term, which are avallable under the contract
between the State of California Department of Technology Services and Contractor,
dated January 30, 2007, which can be found at https://ebiznet.sbt.com/calnetinfoii
(“Calnet 2 ™), will be obtained and provided in accordance with Calnet 2 and shall be
subject to the terms and conditions set forth therein. Calnet 2 is currently scheduled to
expire on January 29, 2016. The City and Contractor entered into an Authorization to
Order Under State Contract for both Module. I: and Module 2 Calnet 2 Services, effective
July 8, 2007, both of which are attached hereto as Exhibit B and incorporated herein by
this reference All Services obtained by City during the Term, which aré available under
the contracts between the State of California and Contractor (Contract for CALNET 3
Statewide Contract A (SWC-A), C3-A-12-10-TS-01, dated November 15, 2013 and
Contract for CALNET 3 Statewide Contract B (SWC B), C3-B-12-10-TS-01, dated April
1, 2014), which can be found at http:/marketing.dis.ca.gov/calnet3/ (collectively referred
to herein as “Calnet 3”), will be obtained and provided in accordance with Calnet 3 and
shall be subject to the terms and conditions set forth therein. Pursuant to Calnet 3; when
authorized to do so by the State of California, Cxty may procure Services prov;ded under
the terms and conditions of Calnet 3 by executing a Calnet 3 “Authorization to Order
Under State Contract” for | Services under Calnet 3 C3-A-12-10-TS-01 or under Calnet
3 C3-B-12-10-TS-01. Upon execution of any Calnet 3 Authorization to Order by the
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Parties, this Agreement shall be amended to include the Authorization to Order(s) as an
Exhibit(s).

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

5. Compensation to Contractor.

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

In no event shall the total amount paxd 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, iowever, 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 Afﬁdavxt verifying that all subcontractors have been paid and
specifying the amount.

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

5, Compensation to Contractor.

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

In no event shall the total amount paid under this Agreement exceed Ninety-Seven
Million Nine Hundred and Fifty Three Thousand Seven Hundred Dollars ($97 953,700) during
the Term of the Agreement, unless otherwise agreed to by the Parties in writing; provided,
however, that City is responsible for services authorized by the CIO or his designee prov1ded by
Contractor under this 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 desxgnee as.being..

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

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

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

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

2d Replacmg “Earned Income Credlt (EIC) Forms” Section wnth “Con51deration of

31, Consideratlon of Crtmmal Hxstory in lemg and Employment Dec1snons '

a, " Contractor agrees o comply fully with and be bound by all of the provisions of
Chapter 12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring
and Employment Decisions,” of the San Francxsco Administrative Code (Chapter 127),
including the remedtes prov1ded and 1mplementmg regulations, as may be amended from

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

b. The requirements of Chapter 12T shall only apply to a Contractor s or
Subcontractor’s operations to the extent those operations are in furtherance of the
performance of this Agreement, shall apply only to applicants and employees who would
be or are performing work in furtherance of this Agreement, shall apply only when the
physical location of the employment or prospective employment of an individual is
wholly or substantially within the City of San Francisco, and shall not apply when the
application in a particular context would conflict with federal or state law or with a
requnement of a government agency 1mp]ementmg federal or state law

c.  Contractor shall mcorporate by reference i in all subcontracts the provisions of
Chapter 12T, and shall require all subcontractors to comply with such provisions.
Contractor's failure to comply with the obllgatlons in this subsectton shall constitute a
material breach of this Agreement

d; Contractor or Subcontractor shall not inquire about, requxre dlsclosure of, or if
such information is received, base an Adverse Action on an applicant’s or potential
applicant for employment s, or employee’s: (1) Arrest not leading to a Conviction, unless
the Arrest is undergoing an active pending criminal investigation or trial that has not yet
been resolved; (2) participation in or completion of a diversion or a deferral of judgment
program; (3) a Conviction that has been judicially dismissed, expunged, voided,
invalidated, or otherwise rendered inoperative; (4) a Conviction or any other adjudication .
in the juvenile justice system; (5) a Conviction that is more than seven years old, from the
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date of sentencing; or (6) 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 apphcants,
potential applicants for employment, or employees to disclose on any employment
application the facts or details of any conviction history, unresolved arrest, or any matter
identified in subsection 31(d), above. Contractor or Subcontractor shall not require such
disclosure or make such inquiry until either after the first live interview w1th the person,
or after a conditional offer of employment.

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

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

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

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

If the Contractor and/or its subcontractor enter into a consulting agreement with City for the
explicit purpose to develop/recommend a specific solution and/or scope of work for a future
procurement to be conducted separate and apart from the consulting arrangement, then the
Contractor and/or its subcontractor is disqualified from bidding on or being directly or indirectly
involved in supporting a subsequent bid on that future procurement. The disqualification shall
apply only to the extent that the services to develop/recommend a specific solution and/or scope
of-work fora future procurement are actually incorporated into the-future procurement and will
result in a contract award for the provision of services, the procurement of goods or supplies, or
any other related action. :

Contractor acknowledges and agrees that the phrase "develop/recommend a specific solution

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

3.  Effective Date. Each of the modlﬁcanons set forth in SCCtIOI‘l 2 shall be effectwe on and o _
- After-the.date-ofithis: Amendment= R . g s SRRy

4, .Legal Effect. Except as expressly modified by this Améhdment, all of the termé and
conditions of the Agreement shall remain unchanged and in full force and effect. -
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This Amendment shall be void if not executed by the City and received by AT&T within 30
days of the date AT&T executed the Amendment, or if the City alters, adds or deletes any
of the provisions in the version executed by AT&T.

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

CITY

CITY CONTRACTOR
AT&T Corp.

Recommended by:

seuet . Gamifo Jr., CPA

| G
, y-CIO/Director s K. Title: ABRIELA RATULOWSK]
Department of Technology A
City and County of San Francisco City vendor number: 14037 3{1s l S

Approved as to Form:

Dennis J. Herrera
City Attorney

By:

Marg : 1t;(ﬁutle1rez
Deputy City Attorney

Approved:

2l

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

Francisco, Califoria, by and between: AT&T Corp, for itself and‘on behalf of its Affiliates
(“Contractor”), and the City and County of San Francisco, a municipal corporation (“City™),
acting by and through its Director of the Office of Conlract Administration. ,

RECITALS

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

WHEREAS, City and Conn actor desire to modify the Agreenent on the terms and conditions set
forth hex ein Lo update a form attached to the master agreement:

£

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

NOW, THEREFORE, Coniractor and the Cily agree as follows:

1. Definitions, The following definitions shall apply to this Amendment;

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

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

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

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

hereto.
1]

3. Effective Date, Each of the modifications set forth in Sedtxon 2 shall be eff‘ecnve on and
 ofter the date of this Amendment,_.. .. .. .. ..

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

CITY * ' CONTRACTOR

Recommended by: AT&T Corp.

Acting Chief Tnformation Officer , o
Director, Depaitment of Technology City vendor number: 14037

Approved as to Fori;

Dennis J. Herrera
City Attorney

By: MMMT |

Madgar{tA Gutierrez
Deputy City Attorney

Approved:

Jaci Fm# ‘
Director’of the Office of Contract
\\J" Administration, and Purchaser
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AT&T MA Reference No.

| | @ atst

 MASTER SERVICES AGREEMENT

Customer - i AT&T

Customer Legal Nams : ' AT&T Corp. .

Sireet Address: : o or enter the Intemational Affilfale Name

Clty: Stale/Province: - T DA .

Zip Code: Counlry: - , C ST ‘

Customer Contact {for hotices) - : AT&T Contact {for notices)

Name: Streel Address:

Tile: ‘ Cliy: State/Province:

Street Address: ' - ZpCode: ~  Country:

City: State/Province: ‘

Zip Code: Country: ‘ With a copy lo:

Telephone: ' | AT&T Corp,

Fax: ‘ One AT&T Way

Email: Bedminster, N 07921-0752 4o
ATTN: MSA Supporl Team
Emall: mast@att.com

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

Custorher AT&T
{by Its authorized representative) {by its authorized representative)
By: By:
Nome: : Name:
Title: Tille:
Date: ' A Dale:
Approvad as lo Form:
- Dennis d,-Hererg--—---- —-~ -~ - - - T T
City Allorney
By:
[name of Deputy City AHtorney]
Depuly Clty Attornsy
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1. INTRODUCTION ' 4

1.1 Overvlew of Doctments. This MSA and the fallowing additional documents (collectively, the "Agreement’} shall apply

to all services and equipment AT&T provides Customer pursuant o this Agreement (“Services®) and shali confinue In effect so

long as Services are provided under this Agreement ‘ _

{8} " Pricing Schedules. A “Pricing Schedule® means a pricing schadule {including related attachments) or other document
thatIs altached to or is later execuled by the parlles and references this MSA. A Pricing Schedule includes the Services,
the prrclng {Including discounts and commitments, If applicable) and the pricing schedule term (*Pricing Schedule Term?® M. -

(b) _ Tarlffs and. Guldebooks “Tarlffs” are. documen!s contalning. the descr

= Servics thal AT&T o Its Affillaies file wilh regulafory authorilles, *Guidebooks" are documents (designated as. ‘

Guidebaoks or Price Lists) contalning the descriptions, pricing and other terms and conditions for a Service that wers but
no fongar are filed with regulafory authoriliss. Tanﬁs and Gurdebooks can bé round at alt.com/servicepublicalions or -
other locatlons AT&T may desrgnate o

& Accepfable Use Policy. AT&T's Acceplable Use Policy ('AUP") applles to Customer‘s and Users' use of (i) Services
provided over or accessing the Internet and (i) wireless (le., cellular) data and messaging Services The AUP can be
found at alt.comfaup or other focations AT&T may designate,

(d)  Ssrvice Guldes. The descnpllons pricing and cther terms and conditions for a Service not covered by a Tariff or
Guldebook may be contalnad in a Servlce Gulde, whrch can be found at ait.com/servicepublications ar ather locations
AT&T may designate.

1.2 Pilority of Documents, “The order of priarity of the documenls that form this Agresment is: Pricing Schedules, this *

MBSA; the Master; the AUP; and Tanffs' Guidebooks and Service Guldes; provided that, Tarilfs will bs first in priorlly In any
jurlsdiction where applicable law or regulation does nof permit contract terms o take precedence‘over Inconsistant Tariff lerms,
1.3 Revisfons fo, Documents Sub_iect to Seclion 82(a) (Materlally Adverse lmpact) AT&T may revfse Service
Publications at any time,

14 Exscutlon by Affillates, An AT&T Aff liate or Customer Afﬂrale may sIgn a Prlctng Scheduls ln rts own name, and
such Affiliate contract will be a separate but assoclaled contract incorporating the terms of this Agreemeni. Customer and AT&T
will cause thelr respective Affiliates to comply wﬂh any such separate and assaclated conlract .

2. ATST DELIVERABLES

24 Services, AT&T will elther provide or arrange to have an AT&T Affilate provrde Services to Customer, subject to the
availabllity and operalional limitations of syslems. facllities and equipment, Where required, an AT&T Affiliate authorized by the
appropriate regulatory authority will bs the service providar.

22 ATA&T Equipment. Ses Seclron 13 of the Master.

23 Software. Any. software. that-AT&T furnishes- to Customer-wil-be governe¢ by the written terms and conditions

applicable to such software, Tille to stch softwars remains-with AT&T or its supplier. Customer must comply with alf such lerms
and conditions, and they take precedence over this Agreement as lo such soﬂware

3. - CUSTOMER'S COOPERATION -

34~ Access Right. Cistomer will allow AT&T access {o proper!y and equipment that Customer controls as reasonably
required by AT&T for the Services: In addllion, if Customer does not oblain at Customer's expense timely access reasonably
required by AT&T to properly that Cusiomer does not control {other than public properly), AT&T may delay or lerminale the
Service Camponents dependent upon such access and may recover any applicable termination charges. Accéss rights mean
the right to construct, Install, repalr, malntain, replace and remove access lines and nefwork facliies and the right to use
ancillary equipment space wﬂhin a bullding for Customer's connection {o AT&T's network. Customer must provide AT&T limely
Informalion and access lo Customer's facilies and equipment as AT&T reasonably requires for the Services, subject o
Cuslomer's reasonable security pollcies, Customer will funish any condull, holes, wireways, wirlng, plans, equipment, space,
power/utlities and other ftems as AT&T reasonably requires for the Services and will oblain any necessary licenses, permits and
consents (including easements and rights-of-way). Customer will have the Site ready for AT&T fo parform lts work according fo

a mutually agreed schedule,
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3.2 Safe Worktng Envtronment 8ee Section 81 of the Master

33 Users, "User” means anyone who uses or accesses any Service provided fo Customer Customer wilt oatise Users to
comply with this Agreement and Is responstbte for Users' use of any Servtce unless expressty ‘provided to the contrary In an
‘applicable Servics Publicalion. ‘

34 Resale of Semces See Seclion B2of the Master.

4 PRICING AND BILLING

41 Pricing and Pricing Schedule Term; Terms Applicable After End of Prlclng Schadula Torm, The prices lisled ina
Pricing Scheduls 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-walver set forth in‘a Service Publication will apply. Al the end
of the Prlcing Schedule Term, Customer may continue Service (subject fo any applicable notice or other requirements In a

. Service Publicalion o terminale a Service Component) under a month-to-month service arrangsment al the prices, terms and
conditions i effect on the fast day of the Prtctng Schedule Term. AT&T may change such pnces terms or condtttons on 30
days' prior nottce to Cuslomer, , A

42 Additional Charges and Taxes. See Sectton 10 of the Master

43 Bllling.

Unless a Service Pubttcatton specliies otherwtse, Customer‘s obttgatton to pay for a Service Component begins upon availability
of the Service Comporient to Cuslomer. At Customer's raquest, but subject to AT&T's consent (which may not be unreasonably |
withheld or withdrawn), Customer’s Affillates may be involced separately, and AT&T will accept payment from such Affillates.
Customer wil be responsible for payment If Customer's Afflliates do not pay charges In accordance with this Agresmant, AT&T
may require Cuslomer o its Affiiales to tender a depostt If AT&T delermines, In its reasonable ]udgment that Customer or tts
Affillates are not crediiworthy, and AT&T may appty such deposit to any charges owed, ,

44 Payments. Payment Is due wihin 30 days after the date of the invaice {unless another date s spectﬂed in an
applicable Tariff or Guidebook) and must refer to the invoice number. Charges must be pald in the currency specified in the
involce. Restriclive endorsements o olher stalements on checks are void. Cuslomer will reimburse AT&T for alf costs -
assoclated with coltecting delinquent or dlshonored payments, Including reasonable atlorneys' fees.

45 Delayed Blfling; Disputed Charges. Customer will not be required lo pay charges for Services Involced more than 6
months after close of the blling perod In which ihs charges were Incurred, except for calls assisted by an aulomated or live
operator. if Customer disputes a charge, Customer will provide. noiics fo AT&T specifically identlfying the charge and the reason
it Is clisputed within 8 monis after the dale of the affected Involce, or Customer walves the right fo dispute the charge. The
portion of charges in dispute may be withheld unill ATAT completes iis Investigation of the dispule, If disputed charges are
withheld, Customer will incur lale paymenl fees commencing an the due date of the original Invalce In accordance with Section
4.4 (Payments) except to the extent that the parties agres or a court or regutatory authorlty determines that the dtsputed charges

were Invoiced In error.

46 MARC. Minlmum Annual Revenue Commitment ('MARC") means an annual revenue commitment sel forlh in a Pricing
Scheduls thal Customer agrees fo satlsfy during each 12-consecutive-month perlod 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 io the
difference between the MARC and the total of the applicable MARC-Eligible Charges Incurred during such 12-month peried, and .
AT&T may withhold contractual crediis unlll Customer pays the shortfall charge. , »

47 Adjustments to MARC., e

- (a) -~ In-the-event-of a business downlirn beyond Cuslomer's conirol, of a corporale “divesilturs, merger acqutsttton or
significant restructuring or reorganization of Cuslomer’s business, or network oplimization using other Services, or a
reduction of AT&T's prices, or a force majsure event, any of which significantly impalrs Cuslomer's abillly to mest a
MARC, AT&T will offer fo adjust the affecled MARC lo reflect Customer's reduced usage of Services {with a
corresponding adjustment to the prices, credils or discounts avallable al the reduced MARC level). IF the parlies reach
agresment on a revised MARC, AT&T and Customer will amend the affected Pricing Schedule prospectively. This
Secllon 4.7 will not apply to a change resulling lrom Cuslomer’s decision to use service providers other than AT&T.
Customer will provide AT&T notice and evidence of the conditions Customer befleves will require the application of this
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provision. This provision does not conslilute a waiver of any charges, Including monthly recurnng charges and shortfall
charges, Customer incurs prior lo amendment of the affecled Pricing Schedule: .

{b) If Customer, through merger, consolldallon, acquislllon or otherwise, acquires 4 new business or opera(lon, Customer
and AT&T may agree In writing to Include the new business or operalion under this Agreement, Such agresment wil
specify the Impact, If any, of such addiion on Customer's MARC or other volume or growlh discounts and on
Customer's attalnment thereof,

5, CONFIDENTIAL lNFORMATlON See Section 23 of lhe Master.

>6 1 leltatlon of Llablllty See Secllon 17 of the Master

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

OF CUSTOMER'S (OR ITS AFFILIATES), USERS QR THIRD PARTlES‘) APPL[CATIONS CONTENT DATA PROGRAMS

INFORMATION, NETWORKS OR SYSTEMS

63. . Disclalmer of Warrantles AT&T MAKES NO REPRESENTATIONS OR WARRANTIES; EXPRESS OR IMPLIED,
.SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY FITNESS FOR A
PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT AND SPECIFICALLY DISCLAIMS ANY WARRANTY ARISING BY
USAGE OF TRADE OR BY COURSE OF DEALING. FURTHER, AT&T MAKES NO REPRESENTATION OR WARRANTY
THAT TELEPHONE CALLS OR OTHER. TRANSMISSIONS WILL BE ROUTED OR COMPLETED WITHOUT ERROR OR
INTERRUPTION (INCLUDING CALLS TO 911 OR ANY SIMILAR EMERGENCY RESPONSE NUMBER) AND MAKES.NO
GUARANTEE REGARDING NETWORK SECURITY; THE ENCRYPTION EMPLOYED BY ANY SERVICE, THE INTEGRITY OF
ANY DATA THAT IS SENT, BACKED UP, STORED OR SUBJECT TO LOAD BALANCING OR THAT AT&T'S SECURITY
PROCEDURES WILL PREVENT THE Loss OR ALTERATlON OF OR lMPROPER ACCESS TO CUSTOMER'S DATA AND
INFORMATION, '

64 . Appllcatlon and Survlval The drsclalmer of warranlles and llmitallons of llablllly set forth ln lhls Agreemenl will apply

regardless .of the form of action, whather: In" contract, equity, lorl, stict liabllity. or otherwise, of wheiher damages were
foreseeable and of whether a parly was advised of the possibility of such damages and will apply so as o limit the flabllity of

’ each parly and ifs Affiiates and. thelr respeclive employess, directors, subcontractors and suppllers, The hmrtallons of liabllity

and disclaimers-set outin this- Secluon 6 wlllsurvwe fallure of any exclusive remedies’ provlded in this Agresment.” ~
7. ' THIRD PARTY CLAIMS ) :
79 Reclprocal lndemnlllcatlon Sea Seclron 16 of the Masler . :

72 S Patent, Trademark COpyrlght or Trade Secrel lnfrlngemant. The following provlslons apply

a) AT&T's Obllgatlons AT&T agrées at lis expense to defend and either lo sellle any third- pérl claim agalns!:
y

Customer, il Affiliates and its and thelr réspeciive employses and directors or to pay all Damages {hat a court finally
awards agalnst such parfles for a claim allaging that a Service provided to Customer under this Agresment Infringes

any palent, trademark, copyright or.trade secret, but not where the claimed infringement arises cut of or results from:

(8 Customer's, ifs Affiiiale’s of a Users conlenl {b) modifications o the Service by Customer, ifs Affilates or third
parlies, or combinalions of the Service with any non-AT&T-senvices or products; (c) AT&T’s adberance Io Cuslomer's
orils Afﬁliale s wrilten requrremenls or (d) use of a Service In violation of this Agreemenl

b Customer's Obllgatlons Customer agreas al ils expensa to defend and either 10 settle any thlrd party clalm agalnsl
AT&T, ils Affilates. and its. and thelr-respective employess, dirsclors, subcontractors and suppllers or to pay all
Damages that a court finally awards agalnst such parfies for a claim that: {a) arises out of Cuslomer's, its Affilale’s or a
User's access lo or use of the Services and the claim Is not the responaibliity of AT&T under Sactlon 7.2; (b) alleges
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(c)

73

that a Senvice infringes any patent, rademark, capyright or trade secret and falls within the exceptions in Ssction 7.2:
or {c) alleges a breach by Cuslomer, lls Affillales’ or Usars of a software llcense agreement governing software
provided in connection wih the Services.

Infnnglng Services. Whenever ATA&T Is flable under Section 7.2(a), AT&T may at it op(mn ellher procure the sight for
Customar lo continue using, or ‘may rep!ace or modify, the Service so that it s non-infringing. :

‘Notlce and COoperatlon The party seeking defense or selllement of a third-parly clalm under this Sect«on 7 will

provide notice to the olher party promplly upon learning of any claim for which defense or setiiement may be sought, but failure
fo do so villl have no effect except to the exlent the other parly Is prejudiced by the delay. The parly seeking defense or
seltiement will allow the othér party to control the defense and settiement of the claim and Will reasonably cooperate with the
defense. The defending party will use counsel reasonably experienced In the subject matter at fssue and will not setlle a clalin
without the wrltlen consént of lhe parly belng defended, which consent will not be unreasonably withheld or delayed, except that
no consent will be required to seltle a clalm where relfef against the ‘parly baing defended Is fimiled to monetary damages that
are paid by the defending parly under this Section 7. ' o

8
8.1
82

(&)

(b)

©

(d)
&)

0

83
@
()

SUSPENSION AND TERMINATION
Termtnatlon of Agreement. See Seclons 19.23 and 4 of the Mester,
Termlnauon or Suspension of Servlces. The following additional termination provisions apply:

Materlal Breach, elther party fails to perform or observe any material term or condltion of this Agresmant, including
non-payment of charges, and such fallure continues unremedled for 30 days afler receipt of recelpt of notice, the
aggriaved parly may terminale the affected Service Components and, if the breach Implicates the enlira Agreement,
terminate the entire Agreement. I Customer Is in-breach, AT&T may elect to suspend (and later terminate) the
affected Service Componanis and, if the breach Impllcaes the entire Agresment, suspend (and (ater ferminate) the
enlire Agreement,

Materially Adverse Impact. If AT&T revises a Service Publication, the revislon has a materially adverse rmpact on
Customer and AT&T does not effect revisions that remedy such materially adverss Impact within 30 days after notice
from Customer, then Cusfomer may, as Cuslomer's sole remedy, elect fa ferminate the affected Service Components
on 30 days' notice to AT&T, glven not later than 90 days after Customer first learns of the revision lo the Service
Fublication. “Materlally adverse impacts” do not include changes to non-stabllized pricing, changes raquired by
governmental authorily, or assessment of or changes to addmonal charges such as surcharges or laxes,

Internet Services, If Customer falls to raclify a violation of the AUP within § days after recelving nolice from AT&T,
AT&T may suspsnd the affected Service Components, AT&T reserves the rght, however, to suspand or lerminate
Immadiately when: () AT&T's suspension or termination Is in response lo multiple or repeated AUP violations or
complainis; () AT&T Is acting in response fo a court order or governmental nolice that certain conduct must ba
stopped; o {{ii) AT&T reasonably determines that (a) it may be exposed to sanctlons, flability, prosecution or other
adverse consequences under applicable law If AT&T were to allow the violafion {o continue; (b) such violation may
harm or intarfere with the Integrlly, normal operations or securily of AT&T's network or natworks wilh which AT&T Is
infarconnecled or may Interfere with another customer's use of AT&T services or the Internal; or (c) such viclation
olherwise presents an imminent risk of harm lo AT&T, AT&T’s customers or lis or thelr respecllve employees,

Fraud or Abuse. Seg Section 19.A.5 of the Mastsr.

Infringing Services, If the options described in Section 7.2(c) (Infringlng Sarvices) are not reasonably avallable,
AT&T may at ils oplion terminate the affecled Services or Service Componenls without flabllity other than as stated in

_._Section 7.2(a). _ e e e+ e i e e

Hazardous Materlals See Secﬂon 81 of Maslar
Effact of TermInation.
See Section 19.c of the Master,

If @ Service or Service Component Is terminated, Customer will pay all amounts incurred prior to the effaclive date of
lerinination,
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84 Termrnatlon Charges

{8) If Customer terminales this Agreement or an affected Service or Service Component for cause In accordance with the
Agreement or if AT&T termineles a Service or Service Componant olher ihan for cause, Customer wm nol be llable for
. the termination charges set forth In this Section 84, -

(b) If Customer terminales a Service or Service Componenl prior fo Culover olher than as set for(h in Section 8 Afa),
Custamer will reimburse AT&T for time and materlals lncurred prlor lo the effectrve date of lermrnalion. prus any thrrd
party. charges resulling from the termination. - - = _

PR ~.0) fw-E&ﬁﬂﬁpacmﬂallwemflmiuhuanlmI;Lin,arwpprovedﬁrlcrng»Schedufewrf CustomeraTTIBISS T Geivige g
N . Service Component after Cufover other than as sef forth In Section 8.4(a) or If AT&T terminates a Service or Service
Component for cause; Custorner will pay applicable termination charges as follows; (I)50% (unless a different
percentage Is specified In the Pricing Schedule) of the monthly récurring chargas for the terminated Service or Service
Component multiplied by the months remeining In an applicable Miaimum Payment Period; (1) If termination ccours
before the end of an applicable Minimum Relsntion Peried, any assoclaled walved or unpald non-recurring charges;
and (ji)) any charges incurred by AT&T from a third parly (e, not an AT&T Affiliale) dus fo ke terminalion, The
charges set forth in Sections 8.4(c}(f) and {f) will not apply if a terminated Service Component Is replaced with an
upgraded Service Component at the same Site, but only if the Minimum Payment Period or Minlmum Retention
Perlod, as applicable, {the "Minlmum Period”) and assoclated charge for the replacement Service Component are
equal to or greater than the corresponding Minimum Period and asscclaled charge for the terminaled Service
Component respecllvely, and If the upgrade Is not restricted In the applicable Service Publicatlon. .

{d). In addillon; if Customer terminales a Pricing Schedula that has a MARC, Cus(omer wil pay an amount equal to 50% 3
' of the unsatisfied MARC for the balance of the Pncmg Schedute Term _ 4
9. IMPORT/EXPORT CONTROL - '

Nelther parly will use, disiribute, fransfer or transmit any equtpmant services, software or technical Information provided under
this Agresment- {even if lncorporared lnto other products) except In comphance with all app!rcabla rmport and export laws,
conventions and regulauons T ,

10. MISCELLANEOUS PROVIS!ONS

10.1 Publicity. Nelther perly may issue any public slatements or announcemenls relating lo the terms of this Agreament or
to the provislon of Services without the pr!or wrrlten consent of me olher party

10.2 Trademarks See Seclron 63 of the Master
103 Force Majeure See Section 6 of the Masler i
10.4 Amendmenrs and Walvers. See Sections 30 and 47 of the Master..

105 Asslgnmenrand Subcontracting: See Seclion 29 of the Masler; provided that AT&T may subcontract toathirdparty
work to he performed under this Agreement bit wilt remain financially responsible for the performance of such obligauons

10.6 Severabllity See Sectlon 55 of the Master

10.7 injuncﬂve Reliaf ‘See Secllon 64 of the Master.

108 Legal Action. Any legal actron arlsing In connection with this Agreement must be ﬂed within 2 years after the cause of
action acerues, or it will be deemed time-barred and waived, The pailiss walve any sralute of limitations o the contrary,

109" Notices. Sae Section 24 of the Master, provlded that nollces shall be deemed vaildly defivered if made by hand (in
which case delivery will be desmed to have been effected immediately), or by overnight mail (in which case delivery will be
deemed to have been effected ane (1) business day after the dale of mailing), or by first class pra-pald post {in which case
delivery will be deemed to have been effected five (5) days after the dale of posting), or by facsimlle or electronic ransmission
{in which case dellvery will be deamed o have been effected on the day the fransmisslon was sent).

1040  Governing Law. See Seolion 49 of the Master.
1041  Compliance with Laws. See Section 52 of the Master,
10,12 No Third Party Beneficlarles. See Section 65 of the Master,
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10.43  Survival, See Seclion 21 of the Master.

1044 Agreement Language. Omitted by Agraement of lhe Parlles,

10.16 - Entire Agreament. Ses Section 51 of the Master, provided that consislent with Section 2.3 (Software) above the
written lerms and condlions applicable to software shall remaln binding on the parlies.

1046  Local Business Enterprise Utllizatlon; Liquidated Damages. The applicabllity of LBE lo each sarvice provided
under this MSA shell be conslstent with Seclon 32, of the Master and shall be defined In the relovant Pricing Schedule for such
service.

11, DEFINITIONS A

"Afflliate” of a party means any entity that conlrols, s controlled by or Is under common control with such party.

“Cutover* means the date Cuslomer's obligation to pay for Services begins,

"Damages” means collec!!vely all injury, damage, Hiabllity, loss, penally, interest and expense lncurred

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

*MARC-Ellgible Charges” means the recuring and usage charges (including amounts owed under Seclion 8.4(c)(i}), after
deducting applivable discounts and oredits (other than outage or SLA cradlts), that AT&T charges Customer for the Services
Identified in the applicable Pricing Schedule as MARC-contdbuling. The following are not MARC-Eligible Charges: (a) charges

for or In connection with Customer's purchase of equipment; (b) faxes; and {c) charges Imposed in connection with
governmentally Imposed costs or fees (stch as USF, PICC, payphone service provider compensation, £911 and deaf relay

charges).

"Minlmum Payment Perled” means the Minimum Payment Perlod Identified for a Service Component In & Pricing Schedule or
Service Publication during which Customer Is raquired o pay recurring charges for the Service Component.

“Minimum Retention Period” maans the Minimum Retention Period {dentifled for a Service Component in a Pricing Schedule
or Service Publication during which Customer is required to maintain service to avold the payment (or repayment) of cerlain
credits, walved charges or amorlized chargss.

“Service Component" means an Individual component of'a Service provided under this Agreement.
“Sarvice Publications” means Tarifls, Guldebooks, Service Guides and the AUP,
“Site® is deﬁned as sef forth In Saction 13 of the Masler.
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20100402-0055

R Contract Administration
- Purchasing Division. .
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

' Agi‘eement between the City and County of San Francisco and

AT&T Corp.

This Agreement is made the twenty sixth day of February, 2010, in the City and County of San Francisco,
State of California, by and between: AT&T Corp. for itself and on behalf of its' Affiliates identificd i in
this Agreement hereinafter referred to as “Contractor,” and the City and County of San Francisco, a

. municipal corporation, hereinafter referred to as “City,” acting by and through its Director of the Office of
Contract Administration or the Director’s designated agent, hereinafter referred to as “Purchasing.” .

Recitals

WHEREAS, the Department of Technology (‘Department™) wishes to engage Contractor for certain
telecommunication services including, but not limited to internet service provider serv1ces, cellular, logal
toll voice services, wide area network services, cable television/media content services, disaster recovery,
telecommunications consulting and other services; and, ...

WHEREAS, a Request for Proposal (“RFP”) was issued on June 8, 2007 by the San Francisco Airport
Commission, and City selected Contractor as the highest qualified scoret pursuant to the RFP and

WHEREAS, pursuant San Francisco Administrative Code Section 21.16, the Department may utﬂ1ze the
results of a competitive solicitation by another C1ty department; and,

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

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

WHEREAS, as of the Effective Date of this Agreement, this Agreement shall supersede and replace the
Interim Agreement between the City and County of San Francisco and AT&T Corp. for
“Televommunications Services at the. Airport, Contract No. 8844 (Airport Agreement)-with. all services— - . .
currently being provided by AT&T to the Airport or the Department of Public Health for the City and
County of San Francisco under the Airport Agreement now being provided by Contractor under the terms
and conditions of this Agreement.

WHEREAS, as of the Effective Date of this Agreement, this Agreement shall supersede and replace the
Master Agreement For Provision, Installation and Maintenance of Telecommunications Service Between
Pacific Bell and the City and County of San Francisco, dated June 26, 1990 (the “1990 Master
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"Pncing Schedule o, 2 for lLEC vServrces""'

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 shail continue as set forth in such Addenda and the term of
the following agreements (collcctwely the “1990 Master Agreement Related Agreements™) shall continue
as set forth in such 1990 Master Agreement Related Agresments.

AGREEMENT
PUBLIC UTILITIES COMMISSION

Provided Within AT&T's Franchise Territory In
the State of California, Pursuant to Tariff(s)
and/or Guidebooks

OpteMAN and CSME Confirmation of Service
Order .

AT&T Prérniérs'erv Dedicated Internet Access
(DIA)

’ Addendnm No. 23 to Master Agreement for

AT&T PremierServ Dedrcated Internet Access
(DIA)

SFO S L .
AT&T Addendum No, 001 to Master Agreement -

Individual Case Basis Terms & Conditions for
State Local Exchange Carrier Telco Services

- AT&T Telecommunications Services - State

Tariff Services Within AT&T's Franchise Territory
in the State of Cal}ifgmia; ICB Pricing Schedule

AT&T Telscommunications Services - State”
Tariff Services Within AT&T's Franchise Territory
in the State of California - ICB Pncmg Sohedule -
AMENDMENT NO. 1. ,

AT&T SFO EDIA - Intemnet Port Contract
{Pleasanton POP)

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

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

P-500 (5-09)
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SF PUC - OpteMAN
Pricing Schedule

SF PUC - Ethernet
Dedicated Intermnet Access
(EDIA) renewal - Access
Portron of servrce

‘ SF PUC - Ethernet ]
Dedicated Internet Access

(EDIA) renewal - Internet
Port Portion of service

SF PUC EAMIS (Ethernet
Managed Internet Service)

SFO SONET Ring Terms
& Conditions )

SFO SONET Ring -
Pricing Schedule

SFO SONET Ring -
Amendment to Pricing
Sche_dule (correction)

30M EDIA (Ethernet

Internet access) for, SFO.

This is the Internet Port
portion of the service

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

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

20f39

START DATE

4/29/2009

4/30/2009

4/30/2008

12/28/2007

8/30/2007

8/30/2007

11/6/2008

9/18/2008

9/18/2008

9/18/2008

END DATE

41292012
© 43012012

4/30/2012

12/2812010

8/30/2012

8/30/2012

8/30/2012
9M8/2009
9/18/2009

©/18/2009

February 26,2010



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

AT&T Managed Internet Service Prlcmg
Schedule ,

Department of Public Health

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

Public Library

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

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

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

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

AT&T's Franchise Territory in the State of CA
Pursuant to Tariff, Guidebook or Catalog

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

Amendrment to APricin;g Scﬁedufe for State Tariff
Services
Pricing Schedule for AT&T ILEC Services within

AT&T'sFranchise Territory in the-State of CA— - -

Pursuant to Tariff, Guidebook or Catalog

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

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

P-500 (5-09)
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30M EDIA (Ethernet
Internet access) for SFO.

portion of the service

150M EAMIS (Ethernet

Internet Service) for SFO.

" 16 Site OPT-E-MAN

Pricing Schedule

! Consolidates existing

| OPT-E-MAN locations, .
j and adds 8 service

o location, changes

| SF PL EDIA senvice

i (Internet Port portion of

i senice)

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

Amendment to Y10 OPT-
E-MAN adding additional
Location

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

Amendment to Year 11
OPT-E-MAN - changing
address of one location

E-Rate funding Year 12 -

locations
Amendment to Year 12
Funding option

Amendment to Year 12
changing four service
location addresses

30f39

This is the Internet Access

918/2008

8/19/2009

71672000

1/22/2010

3/25/2008

2/7/2007

3/25/2008

11A6/2007

2{7/2008

10/30/2008

211212008

411042008

6/26/2008

9/18/2009

8M19/2012

7116/2012

1/22/2013

3/252011

2/712010
312512011
2/07/2011

272011

10/30/2011

installing 4 OPT-E-MAN: == - oo oot mims o s
211212012

4/10/2012

6/26/2012

February 26, 2010



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

S ‘ARFB&TE*ENB-@A‘ DATE=

Police Department

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

Department of Public Health

Amendment No, 1 to Pricing Schedule
Addendum No. 22 for AT&T ILEC Services - '
within AT&T's Franchise Tetritory in the State of | Installing additional CPT-
CA Pursuant o Tariff, Guidebook or Catalog [86 | E-MAN services at

month term existing Jocation

Public Library

Amendment No. 25 to Addendum to Master

Agresment for AT&T PremierServ Dedicated SF PL EDIA service

Internet Access (DIA) (Internet Port portion of
service)

Noﬁv, THEREFORE, the parties agree as follows:

1.  Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the' Controller, and the amount of
City’s obligation hereunder shall not at any time exceed the amount certified for the purpose and period
stated in such advance authorization. This Agreement will terminate without penalty, liability or expense
of any kind to City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal
year. If funds are appropriated for a portion of the fiscal year, this Agreement will términate, without
penalty, liability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in lieu of appropriations for new or other
agreements. City budget decisions are subject to the discretion of the Mayor and the Board of
Supervisors. Contractor’s assumption of risk of poss1ble non-appropnatmn is part of the consideration for
this Agreement. .

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

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

3. Effective Date of Agreement This Agreement shall becomme effective followmg signature by
both parties when the Controller has certified to the ava11ab111ty of funds and Contractor has been notified
mwntmg R B ST

4. Servxces Contractm Agrees to Perform. Cons1sten1 with the terms of tlus Agreement the A
Contractor agrees to perform the services, including but not limited to thoseé services listed in Exhibit A,
“Description of Serv1ces,” attaehed hereto and incorporated by reference as thou,:,h fu]ly set forth herem.

a. All Semces obtained by C1ty during the Term, Wh10h are available under the contract
between the State of California Departmient of Technology Setvices and Contractor, executed by the State
Depattinent of Technology on or about January 24, 2007, which canbe found at - .
hitps:/ebiznet.sbe.com/calnetinfoii (“Calnet 27, w111 be obtained and provided in ‘accordance with Calnet
2 and shall be subject to the terms and conditions set forth therein. Pursuant to Calnet 2, when authorized
to do so by the State of California, City may procute Services provided under the terms and conditions of
Calnet 2 by executmg a Calnet 2 Contract “Authorization to Ordét Under State Contract” for Module 1
Services (Voice, Data, and Video Services) and/or a Calnet 2 “Authorization to Order Under State
Contract” for Module 2 Services (Long Distance and Network Based Services). The City and Contractor
entered into an Authorization to Order Under State Contract (“ATOg™) for both Module 1 and Module 2
Services, effective July 8, 2007, both of which are attached hercto 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 C1ty and provided by Contractor during the Term that are
available to the City under the WSCA Mobility Agreement (defined below), will continue to be available
to the City, and will be so obtained and provided in accordance with the corresponding terms and
conditions of that WSCA Mobility Agreement, the pertinent sections of which are attached heréto as
Exhibit C. For the purposes of this Agreement, the term “WSCA Mobility Agreement” means, )
collectively, that certain Western States Contracting Alliance Agréement, # 1523, dated October 10, 2006,
as amended, by and between AT&T Mobility National Accounts LLC (“AT&T Mobﬂ:ty ") and the State
of Nevada, successor contract to that certain Western States Contracting Alliance Agreement #10-00115
dated July 1,2001, as amended, by and between AT&T Mobility and the State of New Mexico, and the
correspondmg Participating Agreement between AT&T Mobility and the California State Compensatmn
Insurance Fund dated June 25, 2005, as amended. The San Francisco Airport is’ an authorized
Participating Entity under the WSCA Mobility Agreement.

c. City cuxrently receives optlcal “SONET?” setvices for the benefit of the Airport from
Contractor pursuant to a 96A contract dated August 30, 2007, on file with the California Public Utility
Commission, attached hereto as Exhibit D (hercinafter the “96AF111ng”) This 96A Flhng reflects the
respective respons1b111t1es, obligations, terms and conditions with respect to these setvices and shall
continue to govern existing SONET services for the City during the Term

d. Network Integra‘uon products and servmes, moludmg 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 purohase 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 agress 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 o purchase products and services through the FOCUS Agreement
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shall be within the sole discretion of City. Services purchased under FOCUS will be purchased in
accordance with the processes established. under the agreement and be subject to the FOCUS terms and
conditions. Any Servrces not avarlable under Calnet 2 or FOCUS will be provrded pursuant to paragraph
(c) below. :

e. During the Teim aof the Agreement, if the City determines it wishes to purchase services
that are not avzulable under the agreements 4.a-d above, City, in its sole discretion, will engage Contractor
for such services by executmg a Contractor MSA (*MSA”) in the form of the sample MSA attached
hereto as Exhrbrt G an apphcable Prr‘ ing Schedule(s) to be negotrated by the partles and the applreable '

(i) ' Pncmg Schiedules. Durmg the term of the Agreement, if the Crty determmes it wishes to
, purchase Services that are not available under the agreements set forth in sections 4 a-d
above, Crty, in its sole discretion, will engage Contractor for such Services by executing
appropriate “Pricing Schedules” (including any related exhrbﬂ:s) to the agreed upon MSA
which shall identify the Services, set forth the agreed upon price for each Services and
the term during which such prices are in effect (the ‘Pricing Schedule Term™). The
Pricing Schedule may also contain mutually agreed upon terms and conditions which are
. applicable to the Servrces made the basis of the partmular Prrcmo Schedule

(i) - Tariffs, Gurdebooks, Catalogs and Service Guides. Il addition to the terms and.

conditions set forth in the agreed upon MSA and the Pricing Schedule, Services provided
" by Contractor under this section will be provided pursuant to the applicable Tariffs,
Guidebooks, Catalogs and Service Guides. “Tariffs” are documents contaihing the

. descriptions, pricing, and other terms and conditions for a Service that are on file with
and approved by, approprlate regulatory agencies of the state and federal government.
“Guidebooks” or “Catalogs” are documents containing the Service descriptions, pricing,
and other terms and. condrtrons for a Service that were, but no longer are, subject to.
regulatory approval, but may still be'subject to certain regulatory restnetrons or controls
Tariffs, Guidebooks and Catalogs may be found at SO

" hitp://www.att.sbe.com/search/tariffs jsp; - B L
http://www.serviceguide.att. com/ABS/ext/mdex cmr, or other locations Contractor may
designate. The description, pricing, and other terms and conditions for the Services not
made the subJ ect of a Tariff, Guidebook or Catalog are contained within the applrcable
AT&T Service Guide, whrch is available at http: //WW'W new. serv1oegg1de atteom, or
such other locatrons Contractor may desrgrate

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

i Crty is responsrble for all Services provrded under this Agreement to Crty agencres or
departments identified in Exhibit H. City may add or delete agencies or départments 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 undef this Agreement to any entity not identified in Exhibit H, the default by such entity of any
obligation to Contractor shall not operate as a default of this Agreement by C1ty as further set forth below.
Contractor will notify Department ifa neW agency or department seekmg servrces under this Agreement
requests conneetron, - . e o L

g This Agreement, and any exhlbrt, addendum, authorization to order or other attachment
thereto or document incorporated therein, are intended to be read together and intograted as a whole, and
shall be construed and interpreted in a manner so as to avoid any conflict to the maximum extent possible.
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Supplemental provisions in the above documents shall not be deemed to be in conflict. However, except
as specifically set forth to the contrary within the above referenced agreemients, or prohibited by such
agreement or law, the provisions of this Agreement shall control in the event of any unavoidable conflict
with the provisions of any other document. "In addition, in the gvent City orders Services under the
Identified Agreements, the ordering documents (i.e. ATO for. Calnet 2 purchases; purchase order under
FOCUS and WSCA;-and Pricing Schedule under the MSA) (hereinafier collectively or md1v1dua11y
referred to a8 “Ordeﬁng Doemnent(s)”), the Idennﬁed Agreement and tlus Agreement will preva11 in that

order , '

5 Compensatlon to Contractor

Compensanon shall be made to Contractor by C1ty Wxthm forty five (45) days from date of invoice, City
will make best eﬁorts to pay w1th1n forty—five 45) days from date of invoice. ,

In no evert, shall the total amount paid under this Agreement exceed Seventy Flve Million Dollars
($75,000,000 .00) during the Term of the Agrecment, unless otherwise agreed to by the Parties in writing;
prcwded, however, that City is responsible for services authonzed by the CIO or his designee provided by
Contractor under this Agreement.

No charges shall be incurred under this Agreement nor shall any payments become due to
Contractor until reports, services, or both, required under this Agreement are received from Contractor
and-approved by the Director of the Department of Technology or designee as 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,

Tn no évent shall City be liable for interest or late charges for any late paynients.

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 notlfy the department, the Director of HRC and Contractor of the
Commission.

- Following Cxty s payment of an mVOme, Contractor shall, within ten days, ﬁle an afﬁdawt using
HRCPayment Affidavit verifying that all subcontractors have been paid and specifying the amount.

6. Guaranteed Maximum Costs. Consistent with Section 5 above, the City’s obligation hereunder
shall not at any time-exceed the amount certified by the Controller for the purpose and period stated in
such certification. Except as may be provided by 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 proxmsed additional
funding in excess -of the--maximum amount of funding for -which the contract:is-cestified 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 avaﬂable in the budget or by
~ supplemental appropriation.

Force Majeure, Neither Party will be liable to the other Party for any fallure 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

PaItY' t
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7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must be ina
form acceptable to the Controller, and must include a unique invoice number. All amounts paid by City
to Contractor shall be subject to audit by City. Payment shall be made by Crty to Contractor at the
address specified in the section entrtled “Notices to the Partres "

8. Submitting False Clalms, Monetary Penalties. Pursuant to San Francrsco Admmrstratlve Code
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City
for thres times the amount of damages which the City sustaing 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 or damages, and lamages, and may

be Table to the City fora civil pemalty of up to 510,000 for each false-claim.~ A cont A‘*Eoﬁtraet"r,_ﬁbcontractof’"ﬂ‘_"" S
of consultant will be deemed to have submitted 2 false claim to the City if the contractor, subcontractor or :
consultant: (a) knowingly presents or causes to be presented to an officer or employee of the City a false

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

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

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

made or used a false record or statement to conceal, avoid, or decrease an obhgatron to pay or transmit

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

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

a reasonable trme after drscovery of the false claim.

9. Drsallowance Omrtted by agreement of the partres

10:  Taxes. Prices set forthin a Pricing Schedule are. exclusrve of, and Customer will pay, all current
and fiuture taxes (excluding those on AT&T's net income), surcharges recovery fees, custom clearances,
duties, levies, shipping charges and othet similar charges (and any associated interest and penaltics’
resulting from Customer's failure to timely pay such taxes and similar charges) relating to the sale,
transfer of ownership, installation, license, use or provrslon of the Services, exceptto the extent Customer
provrdes satrsfaetory proof of a valid tax exemption prror to the delivery of Servrces ‘ ~

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

b Payment of any taxes, mcludmg possessory ifiterest taxes and Cahforma sales and use .-
taxes, levied upoti or as a result of thrs Agreement, or the services dehvered pursuant hereto sha]l be the
obhga‘uon of Contractor 4 :

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

1) Contractor, on behalf of itself and any permrtted SUCCESSOrs and assigns,
recognizes and understands that Contractor, and any perrmtted successors and assrgns, may be subjeet to
real property tax assessments on the possessory mterest

- 2) Contractor, on behalf of 1tse]f and any penmtted successors and assrgns,
recogmzes and understands that the creation, extension, renewal, or assignment of this Agreement may
result in a “change in ownership” for purposes of real property taxes, and therefore may result in a
revaluation of any possessory interest created by this Agreement. Contractor accordingly agrees on .
behalf of itself and its permitted successors and assigns to report on behalf of the City to the County
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Assessor the information required by Revenue and Taxation Code section 480.5, as amended from tune to
time, and any successor prov1s1on.

.0 3) Coniractor, on behalf of itself and any perm1tted successors and assigns,
recogmzes and understands that other events also may cause a change of ownership of the possessory
interest and result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as
amended from time to time). Contractor accordingly agrees on behalf of itself and its permitted -
successors and assigns to report any change in ownership to the County Assessor, the State Board of
Equalization or other pubhc agency ag requlred by law. - . .

: : 4) - Contractor further agtees to provide suoh other mformat1on as may be requested
by the City to enable the C1ty to eomply with any reportmg reqmrements for possessory interests that are
imposed. _

11.  Payment Does Not Imply Acceptauce of Work. ’I’he grantm«r of any payment by Clty, orthe
receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace unsatisfactory
work, equipment, or matenals 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 wotkmanship that do 1ot conform to the requiremerits of this Agreement may be rejected
by City and in such case must be replaced by Contractor without delay.

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

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

“Site” means City’s physical location, including City’s collocation space on Contractor 8, 1ts Affiliate’s,
or subcontractor’s property, where Contractor installs or provides a Service.

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

a Independent Contractor. Contractor or any agent or employee of Contractor shall be
deemed at all times to be an independent contractor and is wholly responsible for the manner in which it
performs the services and work requested by City under this Agreement. Contractor or any agent or
employee of Contractor shall not have employee status with City, nor be entitled to participate in any
plans, arrangements, or distributions by City pertaining to or in connection with any retirement, health or
‘other benefits that City may offer its employees. Contractor or'any agent or employee of Contractor is
liable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to,
__ FICA, income tax withholdings, unemployment eompensatlon, insurance, and other gimilar
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.

P-500 (5-09) 9 of 39 February 26, 2010
¢eCRM D ‘



c. Should City, in its discretion, or a relevant taxing authority such as the Internal Revenue
Service or the State Employment Development Division, or both, determine that Contractor is an
employee for purposed of collection of any employment taxes, the amounts payable under this Agreement
shall be reduced by amounts equal to both the employee and employer portions of the taxes due (and
offsetting any credits for amounts already paid by Contractor which can be applied agamst this liability).
City shall then forward those amounts to the relevant taxmg authority.

d. ~  Should arelevant taxmg authonty determine a habrhty for past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit sisch amount
_due or arrange with City to have the amount duc withheld from futire payments to Contractor under this 7
Aptecnieit (agaiit, ofls oﬂ'seﬁm’g‘mﬁ‘already pauf B—*Contraoto_r‘wlﬁ“lf’ea“n be appﬁ?"asf’“ credrt"m‘“" e
against such hablhty) = ,

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

15. Insurance.

a. Wlthout in any way hmtmg Contractor ] lrabilrty pursuant to the “Indemnification”
section of this Agreement, Contractor must maintain in force, durmg the full term of the Agreement,
insurance in the following amounts and coverages:

1) Workers’ Compensation, in statutory amounts w1th Employers Llablhty Limits
not less than $1,000, OOO eachi accident, i m]ury, or ﬂlness and

2) 'Commercial General L1ab1hty Insurance with hrmts not less than $1 000,000
cach acctirrence Combiried Single Limit for Bodily Injury and Property Damage, mcludmg Contractual
Liability, Personal Injury, Products and Completed Operatlons and

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

4) Professional liability insurance, apphoable to Contraotor 8 professron, Wlth
limits not less than $1,000,000 each claim with respect to negligent acts, errors or omissions in
connection with professmnal services to be prov1ded under this Agreement

b. Commercial General L1abll1ty and Commerc1al Automobﬂe Llablhty Insurance pohc1es
: must be endorsed to prov1de :

‘ 1) Name as Addltlonal Insured the C1ty and County of San Francrsco, its Ofﬁeers,
Agents and Employees '

2) © That such poho1es are prrmary insurance to any other insurancé availabls to the
Additional Insureds, with respect to any claims arising out of this Agreement and that insurance applies
separately to each insured agamst whom claim is made or suit is brought.

¢. Recrardmg Workers Compensatron, Contractor hereby agrees to waive subro gatton
which any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss.
Contractor agrees to obtain any endorsement that may be neeessary to effect this waiver of subrogation.
The Workers’ Comgpensation policy shall be endorsed with a waiver of subrogation in favor of the City
for all work performed by the Contractor, its employees, agents and subcontractors.
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d. All policies shall provide thirty days® advance written notice to the City of reduction or
nonrenewal of coverages or cancellation of coverages for any reason. Notxces shall be sent to the C1ty
address in the.“Notices to the Parties” sec’uon :

e. Should any of the required insurance be provxded under a clauns—made form, Contractor
shall siaintain such coverage continuously throughout the tetm of this Agreement and, without lapse, for
a period of three years beyond the expiration of this Agreement, to the effect that, should occurrences
during the contract térm give rise to claims made aﬁer expiration of the Agreement, such claimg shall be
covered by such claims-made policies. ‘ >

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

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

"~ h Before commeticing any operations under this Agreement, Contractor shall furnish to
City certificates of insurance and additional insured policy endorsements with insurers with ratings
comparable to A-, VI 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 foith abave. Failure to maintain insurance shall
constitute a material breach of this Agreement.

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

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

16. Indemnification. Contractor agrees to defend, indemnify and hold harmless the City and County -
of San Francisco, its officers, emplayees 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 agerts.

C1ty agrees to defend mdenm:fy and hold harmless Contractor, its officer, employees ‘and
agents, from any and all acts, claims, liabilities and losses by whomever asserted arising out of acts of
omissions of the City in its obligations under this Agreement except those ansmg by Teason of the sole
negligence of Cotractor, its officets, employees, and agents.” T e e

In the event of concurrent negligence of C1ty, its officers, employees and agents, and Contractor
and its officers, employees and agents, the liability for any and all claims for injuries or damages to
petsons and/or property shall be apportioned under the California theory of comparative negligence as
presently established or as may hereafter be modified.
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17. Liability of City. (a) Contractor's entire liability, and customer's exclusive remedy, for
damages atising out of mistakes, omissions, interruption, delays, errors or defects in the services; and not
caused by customer's negligence, shall in no event exceed the applicable credits specified in a service
publication or pricing schedule; or if no credits are specified, an amount equivalent to the proportionate
charge to customer for the period of service during which such mistake, omission, interruption, delay,
error or defect in the services occurs and continues in no event shall any other hab:hty attach to
Contractor . S S

:-%::;:—~=--—w~ (b)-Sectionl(a)wilknotapplytosic e =
‘ @) Bodxly m_lury, death, or damage to real or tanglble propexty directly caused by AT&T’
negligence. -

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

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

(iv) Damages arising from Confractor'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 Agreemerit.

© Neither party shall be hable to the other for any md1rect, incidental, punitive, exemplaty, special
or consequential damages (mcludmg without limitation damages related to lost profits, loss of use, and
loss of data, or failure to realize savings and beneﬁts) ansmg under this Agreement, even if adwsed of the
posgibility of such loss.

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

" a. Each of the fo]lowmg shall conshtute an event of default (“Event of Default”) under this
Agreement:

: i) : Conttactor or City as appropnate fails or refuses to perform or observe any
term, covenant or condition contained in any of the following Sections of this Agreement:

8. - Submitting False Claims; Monetary 36. Drug—free workplace policy
Penalties. ‘
10.  Taxes 52. Compliance with laws
15.  Insurance .
23,  Proprictary or conﬁden‘ual mformahon of ’ 56.  Protection of private information
City . , - o '
29. - Assignment- - 1 57.  Graffiti removal-

. 2) A party fails or refuses to perform or observe any other term, covenant or
condition contained in this Agroement, and such default continues for a penod of thirty days after written
notice thereof from non-defaulting party to the defaulung party.

3) . Aparty(a)is generally not paymg its debts as they beeome due, (b) files, or
consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy,
insolvency or other debtors’ relief law of any jurisdiction, (c) makes an assignment for the benefit of its
creditors, (d) consents to the appointment of a custodian, receiver, trustee or other officer with similar
powers of a party or of any substantial part of a party’s property or (e) takes action for the purpose of any
of the foregoing.
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. 4) "~ Acouitor govemment authonty enters an order (a). appomung a custodian,
receiver, trustee or other officer with similar powers with respect to a party or with respect to any :
substantial part of a party’s property, (b) constituting an order for relief or approving a petition for relief
or reorgamzatlon or arrangement or any other petition in bankruptcy or for liquidation or to take »
advantage of any bankruptcy, insolvency or other debtors’ rehef law of any Junsdmtmn or (c) orderma the
dlssolutmn, wmdmg-up or hqu1dat10n ofa party - oo

- 5) . Fraudor Abusc Contractor may temporanly suspend an aﬂ'ected Serwce by o
providing City with as much advance notice as is reasonably practicable under the circumstances if the -
Services are bemg used (i) to commit a fraud upon Contractor, (if) to commit a fraud upon another party,
(iii) unlawfully, or (iv) in a fashion that interfetes with another customer’s use of Contractor’s network or
services. AT&T will exercise gnod faith cfforts to only suspend that portion of the affected Service that is
contnbutmg to the proh1b1ted actmttes Oncé the offending activity has stopped and réasonable steps -
taken to reasonably prevent a repeat of the oﬂ:‘endmg activity, the suspended Service will be restored

* congistent with the terms of this Agteoment. Contactor will work w1th Clty to mmmuze the penod of
suspension for any affected Serv1ce : :

b, Oriand after any Event of Default, a non-defaultmg party shall have the nght to exéreise
its legal and equitable remedies, including, without limitation, the right to terminate the affected Service
or if the default implicates the entire Agreement, terminate the entire Agreement or to seek specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to cure (or cause to be cured) on behalf of Contractor any Event of Default; Contractor shall pay to City
on demand all reasonable costs and expenses incurred by City in effecting a commercially reasonable-
cute, 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 tesult
of such Event of Default and any liquidated damages due from Contractor pursuant to the terms of this
Agreement or any other agreement.

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

20. Termination for Convenience.

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

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

i If any Serv1ce is terminated pnor -to cutover of Contractor s Service
(*Cutover Date”) prov1ded under the appheable Ordermg Document, the City will pay Contractor’s
recurring and nonrecurring costs of labor, engineering, nonreusable materials, interest, transportation,
storage, manufacturer’s cancellation charges (if any) and any other reasonable costs incurred by
Contractor or its subcontractors prior to City’s termination notice, including those expenses incurred in
preparation for start of installation or upgrade, and City shall not be responsible for the termination
charges set forth in subsection (ii) below. Within thirty (30) days after the City-specified termination
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date, Contractor shall submit to the City an invoice for the above expenses incurred in this event. For the
purposes of this Agreement, Cutover Date is defined as the date that the Service is first installed and
available for City’s use at any ong location. : .

' it If, after Cutover of Serwce, or if no mstallahon or upgrade of Service is
mvolved afcer the effective date of an Ordering Document, City terminates any Ordering Document prior
- to the initial term set forth herein in such Addendum for any reason, except as set forth in Section 6
{Force Majeure), Clty shall be requ1red to pay the termination charges set forth in such Ordermg
Document T R .

b, Upon rece1pt of a termmatlon notlce from C1ty Contractor shall commernice and pexfonn,
w1th dxhgence all actions necessary on the patt of Contractor to effect the termination of the relevant
Ordermg Document on the date speclfied by City and to minimize the hab1]1ty of Contractor and City to
third parties as a result of termination.” All such actions by Contractor and its subcantractors perfor.rned
after receipt of City’s termination notice shall be subject to the prior approval of City, and City agress to
pay Contractor for all such reasonable expenses incurred by Contractor for the approved work. Nothing *
ini the foregoing shall affect City’s obligation ta pay or not pay termination charges as set forth in-
subsections (i) and (ii) abave: In no event shall City be liable for costs incutred by Contractor or any of
its subcontractors after the termination date specified by C1ty, except for those costs spec1ﬁcally
enumerated and descnbed in this Sectmn .

- T C1ty may, for its own convemence, termmate a servme-specﬂic Ordermg Doeument
pursuant to the early termination fees provided for in such Ordering Document, ifany,
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21. nghts and Duties upon Termination or Explratmn

.This Section and the followmg Secﬁons of tlus Agreement shall surv1ve termmahon or
expnatlon of this Agreement: -

8. Submitting false claims ‘ 23, Propnetary or conﬂdenhal mfomxatmn
o : . of City

9.  Disallowance R 25, Ownership of Results

10,  Taxes : : o o

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

13.  Responsibility for equipment - © .. 47. Modification of Agreement.

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

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

16, Indemnification . _ ‘ , 50.  Construction
_ : 51.  Entire Agreement
55.  Severability
56.  Protection of pnvate informatiori

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

22. Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges that it is
familiar with the provision of Section 15.103 of the City’s Charter, Asticle III, Chapter 2 of City’s
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq..of the
Government Caode of the State of Callforma, and certifies that it does not know of any facts which
constitutes a violation of said provisions and agrees that it will immediately notify the City if it becomes
aware of any such fact during the term of this Agreement.

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

a. Use of Confidential Information. During the Term, cach Party may obtain Confidential
Information from the other Party. Whritten 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) yeats 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 dutics under the Agreement. The Confidential Information restrictions will not apply to
Confidential Information that is (i) already know to the receiving party; (ii) becomes publicly available
through no wrongful act of the receiving Party; (iii) independently developed by the receiving Party
without benefit of the disclosing Party's Confidential Information; (iv) disclosed by the disclosing Party to
a third party without an obligation of confidentidlity; or (v) must be made available under the San
Francisco Sunshine Ordinance. Upon termination of this Agreement, each Party will retumn the other
Pa.tty's conﬁdentlal mfonnatmn '

b. - Prlvacy Laws Each party is respons1ble for complymg W1th the pnvacy laws apphcable .
to its business. if City does not want Contractor personnel to comprehend City data to which they may
have access in performing Services, City should encrypt such data so that it will be unintelligible. Until
directed otherwise by City in writing, if Contractor designates a dedicated account representative as City's
. primary contact with Contractot, City authorizes that representative to discuss and disclose City's
customer proprietary network information (CPNI) to any employee or agent of City without a need for
further authenhcanon or auihonzatlon

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

To C1ty Ms. Kendall W Gary :
Director of Technology Procurement ‘
Department of Technology. - -
City & County of San Francisco . .
One South Van Ness Ave 2nd Floor .
San Francisco, Ca. 94103 -
Email - Kendall. Gary@sfoov.org;
Facsnmle (415) 5813970 ‘

To Contractor: Account Manager for the Crty and County of San Francisco,
. AT&T, 2600 Camino Ramon Room 18156
San Ramon, CA 94583 .
Email - mp5984@att. com ;
Facsimile — (925) 327- 0260

Any not1ce of default must be sent by reg1stered maﬂ

25. Ownershlp of Results Only those drawmgs, plans, speclﬁcanons blueprmts studies, reports,
memoranda, computation sheets, computer files and media or other documents prepared by Contractor or
its subcontractors for the exclusive use of City as expressly ordered under this Agreement shall become
the property of and will be transmitted to C1ty However, Contractor may retain and use copies for
reference and as documentation of its experience and. capabﬂmes All other materials shall remam the
exclusive property of Contractor. -

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

' 27..  Audit and InSpectlon of Records. Contractor agrees to maintain and make available to the City,
during regular business hotirs, accurate books and accountmg 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 condmon fora
period of not less than five years after final payment under this Agreement or until after final audit has
been resolved, whichever is later, The State of California or any federal agency having an interest in the
subject matter of this Agreoment shall have the same rights conferred upon City by this Section. Such
inspection shall be mads only upon reasonable notice and shall be limited to the inatters directly atising
under the Agreement, Such mSpectmn shall be at the sole cost of C1ty and shall occur no more than is
reasonably necessary o

28 Subcontl actmg Contractor is proh1b1ted from subcontractmg thls Agremnent or any part of it
unlésy such subcontractmg is first approved by City in'writiig. Notwithstanding the foregoing, the
requirements under this Section 28 apply only to Subcontracted work that is specifically targeted and
limited to functions under this Ageement City acknowledges and agrces that this Section 28 does not
apply to Contractor’s Affiliates, or any other Subcontract that is enfered into by Contractor for a purpose
that is not specifically a1med at supportlng this Agreement Neither party shall, on the basis of this
Agreement, contract on behalf of ot in the name of the other patty. An agreement made in v1o]at10n of
this provision shall confer no rights on any party and shall be null and voxd

29. Assngnment. (a) The services performed by Contractor are personal in character and neither this
Agreement nor any duties or obligations, including but not [imited to the selection or use of sub's by
Contractor, hercunder may be assigned or delegated by Contractor unless first approved by City by
written instrument executed and approved by the CIO or designee, acting in his or her sole discretion.
Contractor may, however, assign the agreement and/or delegate duties or obligations to Affiliates without
the prior wntten consent of Clty, but w111 remain pnman]y responsxble for such obhtra’uons or du’ues

(b) In countnes where Contractor does not have an Affiliate to provide Service, Contractor may asgign its
rights and obligations related to a Service to a local service provider, but Contractor will remain
responsible to Customer for such obhga’aons In certain countries, Customer may be requued to contract
directly with the local service pr0v1der S

(c) Any asmgnment other than as permitted by ﬂns Section is void.

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

31. - Earned Income Credit (EPIC) Forms. Administrative Code section 120 requires that
employets 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 forms at the IRS
Office, on the Internet, or anywhere that Federal Tax Forms can be found. Contractor shall provide EIC
Forms to each Ehglble Employee at cach of the following times: (i) withini thirty days following the date
on which this Agreement becomes effective (unless Contractor has already provided such EIC Forms at
least once during the calendar year in which such effective date falls); (ii) promptly after any Eligible

‘Employee-is “hired by-Contractor; and.(iif) annually between January 1 and January 31 of each calendar . .

year during the term of this Agreement. Failure to comply with any requirement contained in
subparagraph (a) of this Section shall constitute a material breach by Contractor.of the terms of this
Agreement. If, within thirty days after Contractor receives written notice of such a breach, Contractor
fails to cure such breach ot, 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 terms of this section. Capitalized
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terms used in this Section and not defined in this Agreement shall have the meanings assigned to such
terms in Section 120 of the San Francisco Administrative Code..

32 Local Busmess Enterprise Utilization; quuldated Damages

a. ‘The LBE Ordinance. Contractor, shall comply with this ‘Section 32 and all the
reql.urements of the Local Business Enterprise and Non-stcmmna’uon in Contractmg Ordinance set forth
in Chapter 14B of the San Francisco Administrative Code as it now exists or as it may be amended in the
future (collectively the “LBE Otdinance™), provided such amendments do not materially increase

. Contractor’s obligations or liabilities, or materially diminish Contractor’s rights, under this Agreement,

e oo and provided that the I BE Ordinance and this Section 32, does.not apply to Services. provided. b)r_g}:T&'L O —
under the existing contracts identified in the he Recitals and Subsections 4 a—d above. Such provisions of
the LBE Ordinance ate mcorporated by referénce and made a part of this Agreement as though fully set
forthi in this section. In the event of a conflict between this Section 32 and the LBE Ordinarice, this-
Section 32 shall prevail. Contractor’s willful failuré to comply with any applicable provisions of this
Section 32 and the LBE Ordiriance is a material breach of Contractor’s obligations under this Agreement
and shall entitle City, subject to any applicable notice and curé provisions set forth in this Agreement, to
exercise any of the remedies provided for under this Agreement, under the LBE Ordinance or otherwise
available at law or in equity, which remedies shall be cumulative unless this Agreement expressly
provides that any remedy is exclusive. In addition, Contractor shall'comply fully with all other applicable
local, state and federal laws prohlbitmg duzcrnnma’aon and requmng equal opportumty in contractmg,
mcludmg subcontracting, -

‘ b, - Compllance and Enforcement.

B | * Enforcement. I Contractor Wﬂlﬁﬂly faﬂs to’ comply W1th any of the prcrv1s1ons
of this Agreement pertammg to LBE participation, Contractor shall be liable for liquidated damages in an
amount equal to Contractor’s net profit on this Agreement, or 10% of the total amount of this Agreement,
or $1,000, whichever is greatest: The Director of the City’s Human Rights Commission or any other
pubhc offimal authorized to enforce the LBE Ordinance (separately and collectively, the ‘“Director of
HRC”) may also impose other sanctions against Contractor authorized in the LBE Ordinance, including
declaring the Contractor to be irresponsible and ineligible to contract with the City for a period of up to
five years or revocation of the Contractor’s LBE certification. The Director of HRC will determine the
sanctions to be imposed, including the amount of liquidated damages, after investigation purstiant to
Administrative Code §14B.17.. By entering into this Agreement, Contractor acknowledges and agrees
that any liquidated damages assessed by the Director of the HRC shall be payable to City upon demand.
Contractor forther acknowledges and agrees that any liquidated damages agsessed may be withheld from
any monies due to Contractot on any contract with City, Contractor agrees to maintain Tecords necessary
for monitoring its compliance with the LBE Ordinance for a period of three years fo]lowmg termination
or expiration of this Agreement; and shall make such records ava:llable for andit and mspecuon by the
Dnector of HRC or the Controller upon request Co :

) Subcontractmg Goals Consmtent with Subsectmn 32.a above the LBE
subcontrac‘ung partlc1pat10n goal for each new contract executed by the parties pursuant to-Subsection 4.
above and incorporated into this Agreement is 10.0%, provided that the identified percentage is warranted
based on the nature of the services being provided by AT&T under the new contract and the avallabmty
of ceitified LBEs with skill sets relevant to the services being grovided: - Contractor shall not participate
in any back contracting to the Contractor or lower-tier subcontractors, as defined in the LBE Ordinancs,
for any purpose inconsistent w1th the prov1s1ons of the LBE Ordmance its’ 1mplementmg rules and
regulatlons, or thls Section, : ° : -

AR I Subcontract Language Reqmrements Contractor shall mcorporate the LBE
requnrements of this Agreement into each subcontract made in the fulfillment of Contractor’s obligations
under this Agreement and require each subcontractor to agree and comply with provisions of the-
ordinance applicable to subcontractors. Contractor shall include in all subcontracts with LBEs made in
fulfillment of Contractor’s obligations under this Agreement, a provision requiring Contractor to.
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compensate any LBE subcontractor for damages for breach of contract or liquidated damages equal to 5%
of the subcontract amount, whichever is greater, if Contractor does not fulfill its commitment to use the
LBE subcontractor as specified in the bid or proposal unless Contractor recéived advance approval from
the Director of HRE and contract awarding authority to ‘substitute subconttactors or to otheiwise modify -
the commitnents in the bid or proposal. -Such provisions shall also stats that it is enforceable in'a court of
competent Jurlsdrctron Subcontracts shall requite the subcontractor to maintain recards fiecessary for
monitoring its compliance with the LBE Ordinance for a period of three years followmg terminatiofi of
this contract and to make such records avarlable for audrt and mspectron by the Drrector of HRC or the
Controller upon request '

~4)  Payment of Subcontractors Contractor shall pay its subcontractors consrstent
with the terms of its subcontract,

33 Nondlscrlmmatmn Pena]tles

a.  Contractor Shall Not Dlscrlmmate. Inthe performance of this Agreement, Contractor
agrees not to discriminate against any employee, City and County employee working with such contractor
or subcontractor, applicant for employment with such contractor or subcontractor, or ‘against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all busmess,
social, or other establishments or orgamzatrons on the basis of the fact or perceptlon of 4 person’s race,
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partnér status, matital status; disability or Acquired Immune Deficiency Syndrome or -
HIV status (ATDS/HIV status), or association with members of such protected classes or in retahatron for
opposition to drscnmmatron against such classes.

" b. ‘Subcontracts. Contractor shall incorporate by reference inall subcontracts the
pravisions of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Codé (copres of
which are available from Purchasing) and shall roquire all subcontractors to comply with such provisions.
Contractor’s failure to comply Wrth the obhgatrons in thrs subsectron shall constn:ute a matenal breach of
this Agreement.

e, Nondlscnmmatlon in Beneﬁts. Contractor does not as of the date of this Agreement )

 and will not during the term of this Agreement, in any of its operations in San Francisco, on feal property
owned by San Francisco, o where work is being performed for the City elsewhere in the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits, membership or
membership discounts, moving expenses, pension and refirement benefits of travel benefits, as well as
any benefits other than the benefits specified above, between employees with domestic partnets and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state or local law
authorizing such registration, subject to the conditions set forth in §12B.2(b) of the San Francisco -
Administrative Code.

d. Condition to Contract. As a condmon to th15 Agreement, Contractor shall execute the
“Chapter 12B Declatation: Nondiscrimination in Contracts and Benefits” form (form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Francmco Human Rrghts
Commission.

e. Incorporation of Administrative Code Provisions by Reference. The provisions of

“Chapters 128 and 12C of the San Francisco Administrative Code are incorporated in this Sechionby ~
reference and made a part of this Agresment as though fully set forth herein. Contractor shallicomply
fully with and be bound by all of the provisions that apply to this Agreement under such Chapters,
including but not limited to the remedies provided in such Chapters. Without limiting the foregoing,
Contractor understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative
Code, a penalty of $50 for each person for each calendar day during which such person was discriminated
against in violation of the provisions of this Agreement may be assessed against Contractor and/or
deducted from any payments due Contractor.

P-500 (5-09) 19 0f 39 February 26, 2010
¢CRM ID



34,  MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative Code
§12F.5, the City and County of San Francisco urges companies doing business in Northern Ireland to
move towards resolving employment inequities; and encourages such companies to abide by the
MacBride Principles. The City and County of San Francisco urges San Franclsco companies to do
business with corporations that abide by the MacBride Principles. By signing belaw, the person .
eXecuting this agreement on behalf of Contractor acknowledges and agrees that he or she has read and
understood thls section. -

.35 Troplcal Hardwood and Vlrgm Redwood Ban Pursuant to §804(b) of the San Franclsco

Environment Code, the City and County of San Francisco urges contractors not to import, purchase

=obtaingoruseforany-purpose;: nyétropreal Fhardwoodstropieal-hard woed-waed-pr product;" vzrgm T redwWoot
or v1rg1n 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

controlleéd substance is proh1b1ted on City premises. Contractor agrees that any violation of this-

prohibition by Contractor, its employees, agents or assrgns wrll be deemed a matenal breach of this
Agreement.

37. . Resource Conservatlon Chapter 5 of the San Franc1soo Envnonment Code (“Resource
Conservation™ is incorporated herein by reference. Failure by Contractor to comply with any of the
applicable requlrements of Chapter 5 will be deemed.a material breach.of contract

38.. Compllance with Americans with Disabilities Act. Contractor acknowledges that pursuant to
the Amencans with Disabilitics Act (ADA), programs, services and other activitics provided by a public
entity to the public, whether directly or through a contractor, must be dccessible to the disabled public.
Contractor shall provide the services specified in this Agreement in a manner that complies with the ADA
and any and all other applicable federal, state and local d1sab1hty rights legislation. Contractor agrees not
to discriminate against disabled petsons in the provision of services, benefits or activities prowded under
this Agreement and further agrees that any ‘violation of this prohibition on the' pat of Contractor, its-
employees, agents or assrgns will constitute a material breach of this Agreement

39'.' Sunshme Ordmance In accordance with San Francrsco Administrative Code §67 24(e), -
contracts contractors’ bids, responses to solicitations and all other records of communications between
City and persons or firms seekmg contracts, shall be open to mspectlon immediatoly after a contract has
‘been awarded. Nothmg in this provision requirds the disclosure of a private person or organization’s net
worth or other propnetary financial data submitted for quahﬁcanon for a contract or other benefit until.
and ‘unless that person or arganization is awarded the contract or benefit. Information provrded whrch is’
covered by this paragraph will be made available.to the public upon request.,

40, Public Access to Meetings and Records. If the Contractor receives a cumulatlve total pet yéar
of at least $250,000 in City funds or City-administered funds and is a non-~profit organization as defined
in Chapter 12L of the San Francisco Administrative Code, Contractor shall comply with and be bound by
all the.applicable provisions of that Chapter By executmg this Agresment, the Contractor agrees to open.
its meetings and records to the public in the manner set forth in §§12L.4 and 12L.5 of the Administrative
Code. Contractor further agrees to make- good faith efforts to promote community membership on its-
Board of Directors in the manner set forth in §121..6 of the Administrative Code: The Contractor
ackriowledges that its material failure to comply with any of the provisions of this paragraph shall
constitutc a material breach of this Agreement, ‘The Contractor further acknowledges that such material
breach of the Agreement shall be grounds for the C1ty fo termmate and/or not Tenew the Agreement,
partmlly or in its entrrety o

41, . Limitations on Contrlbutlons Through executmn of tlus Agreement Contractor aclmowledges
that it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
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loan guarantee, from making any campaign contribution to (1) an individual holding a City elective office
if the contract must be approved by the individual, a board on which that individual serves, or the board
of a state agency on which an appointee of that individual serves, (2) a candidate for the oﬁ‘ice held by
such individual, or (3) a committee. controlled by.such md1v1dua1 at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved, Contractor acknowledges that the foregomg restriction
applies only if the contract or a combinatjon or series of contracts approved by the same individual or
board in a fiscal year have a total antmpated ot actual value of $50,000 or more, Contractor further
acknowledges that the prohibition on contributions applies to. each prospective party to the contract; each
membet of ¢ Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief
financial officer and chief operating ofﬁcer, any person with an ownership interest of more than 20
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored
or conttolled by Cantractor. Additionalty, 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 agroes to prov1de to C1ty the names of each person, en’m'y or committee descnbed
above.

42. Requmng Mmlmum Compensatlon for Covered Employees

a. Contractor agress to comply fully with and be bound by all of the provxslons of the
Minimum Compensation Ordinance (MCQ), as set forth in San Francisco Administrative Code Chapter
12P (Chapter 12P), including the remedies provided, and implementing guidelines and rules, The
provisions of Chapter 12P are incorporated herein by reference and made a part of this Agreement as
though fully set forth. The text of the MCO is available on the web at www.sfgov.org/olse/meo. A
partial listing of some of Contractor's obligations under the MCO is set forth in this Section. Contractor is
required to comply with all the prov:lsxons of the MCO, irrespective of the hstmg of obligations in this
Section.

b. The MCO requires Contractor {o pay Contractor 8 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 informed of the
then-current requﬁements Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section. Itis Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Contractor.

c. Contractor shall not take adverse action or otherwise discriminate against an employee or
other person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within
90 days of the exercige or attempted exercise of such rights, w1]1 be rebuttably presumed to be retaliation
prohibited by the MCO.

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

-+ me e gi—-—--The-City-ig- authorized to-inspect Contractor’s job sites and conduct interviews with.—. ... ... .. .. . .

employees and conduct audits of Contractor

f. Contractor's commitment to provide the Minimum Compensation is a material element of
the City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agress 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 logs that the City and the public will incur for Contractor's noncompliance.
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The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P.

g Contractor understands and agrees that ifit falls to comply with the requirements of the
MCO, the City shall have the right to pursuc any rights or remedies availablé under Chapter 12P
(including liquidated damages), under the tetms of the contract, and under applicable law. If, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails
to cure such breach of; if such breach cannot reasonably be cured within such period of 30 days, -
Contractor fails to conimence efforts to cure within such period, or thereafier fails diligently to pursue
such cure to completion, the City shall have the right to pursue any rights or remedies avaﬂable under
apphe‘ébl?daw—-ﬁeludmg»thoseﬁset forthsirSection-I2P:6(erot Chapter- I2P=Fackofth e
be exer01sab1e md1v1dually or in eombma’uon with any other nghts or remedies avallable to the C1ty

e e

"~ h. Contractor reptesents and watrants that it is not an entlty that was set up, or is bemg used,
for the purpose of evading the intent of the MCO. ,
i 'If Conteactor 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 mna
fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This
obligation arises on the effective date of the agreement that causes the cumulativeé amount of agreements
between the Contractor and thls department to exceed $25,000 i in the fiscal year.

43. Requlrmg Health Benefits for Covered Employees

Unless exempt, Contractor 4 agrees to comply fully with.and be bound by all of the provisions. of
the Health Care Accountability Ordinance (HHCAQ), as set forth in Sati Francisco Administrative Code
Chapter 12Q, including the remedies provided, and implementing regulations, as the saiié may be
amended from time to time, The provisions of Chapter 12Q are incorporated by reference and made a
part of this. Agreement as though fully set forth herein.. The text of the HCAQ is available on the web at
WWW. sfgov org/alse; Capitalized terms used in this Section and not deﬁned in thig Agreement ghall have
the meanings assigned to such terms in Chapter 12Q.. ' .

' a. ~ Foreach Covered Employee Contractor shall prov1de the appropnate health benefit set
forth in Section 12Q.3 of the HCAQ. If Contractor chooses to offer the health plan option, such health
plan shall meet the mm:mum standards set forth by the San Francisco Health Commission..

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

c..  Contractor’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City-shall notify Contractor if such a breach has occurred, If, within 30 days after receiving
City’s written notice of a breach of this Agreement for violating the HCAO Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafter fails d1hgently to pursue such cure to
completion, City shall have the right to pursue the rémedies set forth in 12Q.5.1 and 12Q.5(£)(1-6). Each
of these remedies shall be exercisable individually or in combmauon with any other nghts or remed1es
avallable to City. -

d.” ' Any Subcontract entered into by Contractor shall requn'e the Subcontractor to comply
with the requirements of the HCAO and shall contain contractual obligations substantially the same as
those get forth in this Section. Contractor shall notify City’s Office of Contract Administration when it
enters into such a Subcontract and shall certify to the Office of Contract Administration that it hag
notified the. Subcontractor of the obligations under the HCAO and has imposed the requirements of the
HCAO on Subcontractor through the Subcontract Each Contractor shall be responsible for its
Subcontractors’ eomphanee 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 Crty has first provrded Contractor w1th notice and an opportumty to obtain a cure of the
vrolatrorL ‘

c. Contractor shall not drscharge reduce in compensatron, or otherw1se discriminate agamst
any employee for notifying City with regard to Contractor’s noncompliance or anticipated noncomphance
with the requirements of the HCAQ, for opposing any practice proscribed by.the HCAQ, for participating
in proceedings related to the HCAO or for seekmg to assert or enforce any nghts under the HCAO by
any lawful means

£ - Contractor represents and Warrants that itis not an; entrty that was set up, oris bemg used
for the purpose of evading the intent ofthe HCAO. . . -~ C e

Contractor shall maintain employee and payroll records in comphance with the California
Labor Code and Industrial Welfare Commrssron orders mcludmg the number of hours each employee has
worked on the City Con1ract.

h. Contractor shall keep itself mformed of the current requrrements of the HCA.O

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

iR Contractor shall prov1de Crty with access to recards pertammg to complrance with
HCAOQ after receiving a written request from Crty to do so and bemg provided at least ten business days
to respond.

k Contractor shall allow City to inspect Contractor’s Jjob sites and have accesy J to
Coniractor’s employees in order to monitor and determine compliance with HCAO.

L City may conduct random audits of Contractor to ascertain ity comp hance with HCAO.
Contractor agroes to cooperate with City when it conducts such audits.

m. If Contractor is exempt from the HCAO when this Agreement is executed because its
amount is less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an' agreement or
agreements that cause Contractot’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 Hnjmg Program.
a. Incorporation of Administrative Code Provisions by Reference.

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

b. First Source Hiring Agreement.

A8 an'essential term of, and-consideration for; any contract or-property contract with the City; not--— -~ - —

exempted by the FSHA, the Contractor shall enter into a first source hiring agreement ("agreement") with
the City, on or before the effective date of the contract or property contract. Contractors shall also enter
into an agreement with the City for any other work that it performs in the City. Such agreement shall:

1) Set appropriate hiting and retention goals for entry level positions. The employer
shall agres to achieve these hiring and retention goals, or, if unable to achieve these goals, to establish
good faith efforts as to its attempts to do so, as set forth in the agreement. The agreement shall take into
consideration the employer's participation in existing job training, referral and/or brokerage programs.
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Within the drscretron 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 noncomphance and Wﬂl Sllb_] ect the employer to the
provmons of Section 83. 10 of this Chapter

2) Set ﬁrst source mtervzewmg, recruitment and hiring reqmrements which will

prov1de the San F rancisco Workforce Development: System with the first opportunity te provide qualified

economically disadvantaged individuals for consideration for employment for entry level positions.

Employers shall consider all applications of qualified economically disadvantaged individuals referred by
___the System for employment; provided however, if the employer utilizes nondiscriminatory screening
==CHiteria; the employer shall have the sole discretion to IHterview and)or Rite dividUAls TefeITed Or - s
certified by the San Francisco Workforce Development System as being qualified economically
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined
by the FSHA and shall be set forth in each agreement but shall not exceed 10 days. During that period,
the employer may publicize the entry level positions in accordance with the agreement. A need for urgent
of temporary hires ‘must be evaluated, and appropriate provisions for such a situation must be made in the
agreement. -

7 3) Set appropnate requuements for prov1dmg notxﬁcatlon of available etitry level
positions to the San Francisco Worlforce Development System so that the System may train and refer an
adequate pool of qualified economically disadvantaged individuals to participating employers. .
Notification should include such information as employment needs by occupational title, skills, and/or
experience required, the hours required, wage scale and duration of employment 1dent1ﬁcatxon of entry
level and training positions, identification of English language proficiency requirements, or absence
thereof, and the projected schedule and procedures for h1r1ng for each occupation, Employers should
prov1de both long-term job need projections and riotice before initiating the interviewing and hiring
process. These notification requlrements will take into cons1derat10n any need to protect the employer's
proprietary mformahon. R T A . S

4y . Set appropnate record keeping and momtormg requlrements The First Source
Hnmg Administration shall develop easy-to-use forms and record keeping requirements for documenting
compliance with the agreement. To the greatest extent possible, these requirements shall utilize the
employer's existing record keeping systems be nonduphcahve, and facilitate a coordmated flow of
information and referrals. -

5) Estabhsh gmdelmes for employer good falth efforts to comply W1th thie first
source hiring requirements of this Chapter. The FSHA will work with City departments to develop
employer good faith effort requirements appropriate to the types of contracts and property contracts
handled by each department. Employers shall appoint a liaison for dealing with the devélopment and
implementation of the employer's agreement. In the gvent that the FSHA findg that the employer under a
City contract or property contract has taken actions primarily for the purpose of cn‘cumventmg the
requirements of this. Chapter, that employer shall be sub_]ect to the sanctlons set forth in Section 83.10 of
, this Cha.pter ' . .

o 6) Set the term of the reqmrements.

i) Set appropriate enforcement and sanctioning standards oonsistent With this
Chapter. :

‘ 8y Set forth the Clty's obhgatlons to develop training programs job applicant
referrals technical ass1stance, and mformatmn systems that assist the employer in complymg with this
Chapter. =~~~

9 °  Requirc the developer to include notice of the requirements of thls Chapter in
1eases, subleases, and other occupancy contracts.

c. Hmng Decisions. -
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" Contractor shall make the final détermination of whether an Economically D1sadvantaged
Indrvrdual referred by the System is "quallﬂed" for the pos1tron

d _ Exceptions.

Upon apphcatron by Employer, the First Source Htrmg Admlmstratron may grant an exceptton to
any or a]l of the requirements of Chaptér 83 in any situation where it concludes that comphanee with this
Chapter would cause economic hardship. :

e quuldated Damages
Contractor agrees: - C v
D g “To be liable to the C1ty for hqmda’red damages a provrded mthrs sectron, T

2)  Tobe subJect tothe procedures governing enforcement of breaehes of oontraets '
based on vrolatrons of contract prov1s1ons reqmred by this Chapter as set forthin thrs sectron, g '

o 3) That the contractor's commitment to comply with this Chapter isa matenal
element of the C1ty‘s consideration for this contract; that the failure of the contractor to comply with the
contract provisions required by this Chapter will cause harm to the City and the public which is -
significant and substantial but extremely difficult to quantity; that the harm to the City includes not only
the financial cost of funding public assistance programs but also the insidious but impossible to quantify
harm that this community and its families suffer ag 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 1mproper1y
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 eontraotor's farlure to eomply with its ﬁrst source referral contractual
obligations. :

-4y  Thatthe contmued failure by a contractor to comply with 1ts5first source referral
contractual obligations will cause further significant and substantial harm'to the City and the public, and
that a second assessment of liquidated damages of up to $10,000 for each entry level position improperly
withheld from the FSHA, from the time of the conclusion of the first investigation forward, does not
exceed the financial and other damages that the City suffers as a result of the contractor' s contmued
failure to comply with its first source referral contractual obligations; i

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

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

(6)  In2004,the retention rate of adults placed in employment programs
funded under the Workforce Investment Act for at least the first six months of employment was 84.4%.
Since qualified individuals under the First Source program face far fewer barriers to-employment than -~
- their counterparts in programs funded by the Workforce Investment Act, it is reasonable to conclude that
the average length of employment for an individual whom the First Source Program refers to an employer
.and who s hired in an entry level position is at least one year;

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

6) That the failure of contractors to comply with this Chapter, except property -
contractors; may be subject to the debarment and monetary penalties set forth in Sections 6.80 et seq. of
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the San Francisco Administrative Code, as well as any other remed1es available under the contract or at
law; and : }

Violation of the requirements of Chapter 83 is subject o an assessment o 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 evalua’oon of any
defenses or nutxgatmg factors shall be made by the FSHA. -

f Subcontracts.
' Any subcontract entered into by Contractor shall requrre  the subcontractor to comply

sy itirtheroquirenents ol Chapterb83vandsha1’1weontamheontractual bhgattonsesubstantm]l;ethe"same A=
those set forth in this Sectlon. _ S

45. ~ .Prohibition on Pohtlcal Act1v1ty Wlth Clty Funds. In accordance with San Franclsco
Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity”) in the
performance of the services provided under this Agreement. Contractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controller. The terims and provisions of Chapter 12.G are mcorporated herein by this * -
referefice. 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 (if) prohibit Contractor-
from bidding on of receiving any new City contract for a petiod of two (2) years The Contro]ler w111 not
con51der Contiactor’s use of proﬁt as a violation of this section. -

6. Preservatlve-treated Wood. Contalmng Arsemc Ormtted by agreement of the parties. .

47. Modlﬁcatlon of Agreement This Agreement may fof be ‘modified, riof may comphance with
any of its terms be waived, except by written instrument executed and approved in the same manner as
this Agresment. Contractor shall cooperate with Department to submit to the Director of HRC any
amendment, modification, supplement or change order that would result in a cumulative increase of the
ongmal amount of th1s Agreement by more than 20% HRC Contract Mod1ﬁcaﬁon Form)

48, -~ Administrative Remedy for Agreement Interpretatlon Should any questlon arise as to the
meaning and iiitent of this Agreement, the question shall, prior to any other action or resort to'any other
legal remedy, be referred to Purchasing who shall decide the true meaning and intent of the Agreement in
4 timely mannet. The mterpretatron by Purchasing is not binding on Contractor and if Contractor does not
agree with the interpretation by Purchasing interpretation, Contractor may pursue any and all rights and
remedies, mcludmg htlgatmn, aﬁ‘orded Contractor under this Agreement and Iaws of the State of
Callforma i

49, Agreement Made in Callforma Venue The formauon, mterpretahon and performance of this
Agreement shall be govemned by the laws of the State of California. Venue for all litigation relative to the
formation, mterpretatlon and performance of, this Agreement shall be in San Franclsco

50..  Construction: All paragraph captions are for reference only and shall not be con51dered in
construing this Agreement. The terms and conditions governing the Services that Contractor prov1des to
City are set forth in this. Agreement, the following addltlonal documents and any other documents
executed by the partres and referencing this Agreement. - :

51 Entlre ‘Agreement: This contract sets forth the entire agreement between the partles Wlﬂl respect
to the services provided under this Agreement. Except for the Identified Agreements, the identified
Addenda to the 1990 Master Agreement, and the 1990 Master Agreement Related Agreements, this.;
Agreement supersedes all other agreements, proposals, representations, statements or understandmgs,
whether written or oral, concerning the services or the rights and obligations relating to the services, and
the parties diselaim any reliance thereon. The City understands that AT&T’s standard service oﬁ’enngs
are described in Contractor’s Tariffs, Guidebooks and Service Guides. Tariffs are filed by AT&T with
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regt_ﬂatory commissions, The Tariffs, Guidebooks and Service Guides can be found at -

“att.com/servicepublications”, This Agreement takes precedence aver the Tariffs, Guidebooks and
Service Guides, which are only referenced as a supplemental description of standard service descriptions,
parameters and processes for Contractor’s Services provided hereunder. This contract may be modlﬁed
only as pravided in Section 47, “Modification of Agreement.”

52, Compliance with Laws. Each paﬂ:y shall keep itself fully informed of the C1ty 8 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 af all times comply with such local codes, ordinances, and
regulations and all applicable laws as they may be amended from time to time. Contractor is under the
jutisdiction of the FCC and CPUC for certain Services provxded hereunder. In the event that the
provision of any Service provided under this Agreement requires a regulatory filmg, Contractor shall
make such filing in a timely manner in accordance with all FCC and/or CPUC reqmrements

53 Services Provxded by Attorneys. Omitted by Agreement of the partles
54. - Supervnsmn of Minors. Omitted by Agreement of the parties.

55. Severablhty Should the apphcauon of any provision of this Agreement to any particular facts or
circumstances be found by a court of competent jurisdiction to be invalid or unenforceable, then (a) the
validity of other pravisions of this Agreement shall not be affected or impaired thereby, and (b) such
provision shall be enforced to the maximum extent possible so as to effect the intent of the partics and
shall be reformed without further action by the parties to the extent necessary to make such provision
valid and enforceable and (c) if required, the parties will negotiate in good faith to substitute for such
invalid, illegal, or unenforceable provision a mutually acceptable provision consistent with the original
intention of the parties.

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

AT&T

Director of Property Management-
2600 Camino Ramon, Room 3E451
San Ramon, CA94583 . . -

e Enodeerwce:W astewReductmn,Reqmrements.,_tted;byuAgreemenLoﬁthempaﬂms—,——-:—‘m:- ===
59, Slavery Era Dlsc]osure Omitted by agreement of the parnes A

60. Cooperative Drafting,

This Agroement 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 draﬁmg the clauge shall apply to the mterpretatlon or enforcement of this Agreement

61. Clty Informatlon Access and Safe Wurkmg Environment.

Clty ‘shall prov1de Contractor w1th timely access to C1ty mformatlon, fac1ht1es or
equipment as Contractor reasonably requires to provide the Servicés and keep Contractor
informed on developments in City’s business or operatmns that may impact Services. C1ty shall
endeavor to maintain any City owned or leased work sites used by Contractor to provide -
Services under this Agreement in a suitable and safe working environment, free of Hazardous
Materials. City shall ensure that such work sites are free of Hazardous Materials prior to
Contractor's entry onto the premises. Contractor shall riot use, bring on site or store Hazardous
Materials at any City site. Contractor will not handle, remove ot dispose of, nor does Contractor
accept any liability for, any Hazardous Materials at any City owned or leased sites that are not
brought to the site by Contractor. City shall indemnify Contractor for any damages, costs, fines
or penalties Contractor incurs as result of the presence or release of such Hazardous Materials to

. the extent such materials were present at the site prior to Contractor's initial access. Contractor
shall indemnify City for any damages, costs, fines or penalties City incurs as result of the .-
presence or release of such Hazardous Materials to the extent such materials are present on the
site due to the conduct or activities of Contractor. If Contractor encounters any such Hazardous
Materials, Contractor may suspend performance at the affected Site until City removes and
cleans up at its expense Hazardous Materials in accordance with this Agreement and applicable
law. For purposes hereof, “Hazardous Materials” means any substance whose use, transport,
storage handling, d1sposa1 or releage is regulated to any law related to po]lutlon, protectlon of
air, water, or soil, or health and safety.

City will furnish any conduit, holes, wneways wiring, plans, equipment, space,
powet/utilities, and other items reasonably requned to perform installation of the Services, and
obtain any necessary licenses, permits and consents (including easements and ri ghts-of-way)
City will have the Site ready for Contractor to perform its work according to a mutually agreed
schedule. Contractor will waive 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, in advertising or otherwise, any of the other party s trade names,
logos, trademarks, service marks or other indicia of origin without the other party’s priot written consent,
which consent may be revoked at any time by notice. :

64 In_] unctive Rellef

Nothing in this Agreement is intended, or should be construed, to limit a party’s right to seck prelunmary
or permanent injunctive relief from a court of competent _]unschctxon fora breach of any provision of this
Agreement. : 4 o

65  No Third Party Beneﬁcml ies.

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

66. Counterparts,

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

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

Exhibit A Description of Services

Exhibit B CalNet 2 Authorizations to Order

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

ExhibitE Intentionally Left Blank

Exhibit F FOCUS

Exhibit G MSA

Exhibit H City Agencics and Departments

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

mennoned above. .
CITY CONTRACTOR
Recommended by ‘ e AT&T Corp. . ) L
W AT&T acknowledges it’s agresment to Section
35, “McBride Principles — Northern Ireland”
Chn and Section 42, ‘“Requiring Minimum
xecutwe Director . ' Compensanon for Covered Employees™ as set
1ty and County of San Francisco forth above in the Agreement
Department of Technology

:-'—‘ % I hd Q r % x 5 a {Jo
By: — GABRIELA RATULOWSKI
. LEAD - CUSTOMER CONTRACTS
Approved as to Form: Title:

Dennis J. Herrera ~ . City vendor mumber: 14037
City Attomey ~ : I

By:

Mararity (utierrez
Deputy City Attorney

Approved:

ﬁ/ %w of Contract

Administration, and
Purchaser
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Ai:péndix A
Services to bé provided by Contractor

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

Digital and Analog Trunks

Basic Telephone Service

Centrex Service

Frame Relay

Asynchronous, Transfer Mode (ATM) Transport
Internet Connectivity

Local Calling

LATA Toll Calling

Long Distance Calling

International Calling

800/888 Services

Video Conferencing

Calling Card Services

Disaster and Business Continuity Planning

Voice services network security analysis and consulting
Bill reconciliation

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

Managed Internet Services

Network Security Services :

Telecommunication Consulhng/Professmnal Services

Wireless Services

MPOE / WAN Services

Mobility

Media Content '

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

O 00000000000 O0OO0OCO0OO0CO0

O 00 O0O0OO0 0O 9

P-500 (5-09) 310f39 , February 26, 2010
¢CRM ID



Exhibit B

CALNET 2 — Authorization To Order (ATO)
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STATE OF CALIFORNIA
TELECOMMUNICATIONS SERVICE REQUEST
(Atiach additional information as needed)

1. AGENCY REQUEST NO

~DAIE

U‘U LY ‘5-;’51’ I.

1 * REQUEST 18

E SERVICE

n EQUIPMENT (reeds a [oir: 7]

. [ ommes

FOR:
4. AGENCY DEPARTMENT DIVISION, BUREAY, ETC | PEH:‘EDN T1Q CONTALT FOR AGGESS
3 St Y / A OV kg g o
INFORMATION CITV v‘*(_'ﬂ'f/\'/ "’ FF W o ~:/"”(*}M}tlt- LEVY
E-MAIL ADDRESS TELEPHONE NO. » FAXNO

G HAE Ly LEVY efﬁr:.‘e. i

L0 95 T59-2 77,

ADDRESS OF PRESENT SERVICE (lnmydecny Zip Cade, Room #'s)

. ADDRESE OF REQUESTED SERVICE (irciude Ciy, Zip Code, Roam ¥ )

BILLING ADDRESS {Inciuoe Clly Z1p Corte, Room #s)

et M, Hw::RF.E/
for R f ¢ ERAICS Co,

LA 9%/03

60 Accaunt Number

TELEPHONE N\Jl'waemsy INVOLVED

UTILITY PRIMARY BILL NO

REQUESTED DATE OF SERVICE ~ GENERAL SERVICES AGENCY CODE

5 ELIGIBILITY

L state acency

Must complete Authouzation je Q:der {ATO}) to obtain ellglbility prior to frst Form 20 cequest

O nonriori & tax-suprorren

HJ.O(_:AL GOVERNMENT {1 tdy, counly}

L:.I PEDLRAL .' ] 2oNT POWERS AGREEMENT
% GHECK TYPE WUSINESS SERVICE Ed.CENTREX SERVICE
OF REQUEST [ aiveee uine I xev svstem ’ ' ﬂ SINGLE LINE (s} B 1son imegrated Serunns Dlgxla-l Netwerk)
{Descsine i Secuan T3 [ eex u THUNKS 3 Aco iAutomanc Catt Bistabutan
LDATA SERVICE | : A CALNET CALLING‘?LONG DISTANCE [ LOCALTOLL
* CARD i eane YOS ) ER_VIC‘E SERVICE
[FCELLULAR TELEPHONE 1 OTHER (Plaass Descobe)

A DGS-TD MASTER GONSULTING CONTRAGT

MEA + FROpu<T L7
SEF ATMUED jasi 2 PhepveT Uf7

BRIEFLY DESCRIBE PRESENT SERVICE (Altach page as needed)

=S
BRIEFLY DESCRIEBE BERVIGE BEQUESTED (Attach page as necded.)

5TD 26:REV B44)

7 ADDITIONAL
INFORMATION
SERVING UTILITY
TOTAL COST OF REQUESTED SERVICE METHOD OF ACQUISITION
RECURRING NON-REGURRING D PURCHASE DINSTALL MENT RURCHASE
Jrem EXotHer 0escous) )
NAME {PLEASE PRINT) E-MAIL ADDRESS TELEPHONE NO,
* CATRIATR /l CALNET
INFORMATION S H A Wl ALLITeH :
s . |roRESS T o Sweep R TY/e b _
F‘UBLIC
- ,,_ 3 > el I
§2k W/-‘ VEW SOk 5 - 5L eag S PRAYCSK G £ 5085
ILE - . DAIE
JVe) 5 rae]
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- 'SAM L tam i taruel CSTMM ¢ -‘vn'.u Videoommma i atut g Wananie el Vi, &in
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STATE OF CALIFORNIA CALNET II CONTRACT ~ MODULE 2 SERVICES RFP DGS-2053

EXHIBIT A-2
AUTHORIZATION TO ORDER UNDER STATE CONTRACT

SBC Global Services, Inc. dba AT&T Global Services on behalf of Pacific Bell Telephone Company dba

) AT&T California ("AT&T™) ("Contractor") and the State of California ("State") have entered into a
.+ .. Contract for California Integrated Information Network (CALNET) IT (“CALNET II”) Module 2 Services
dated January 30, 2007 ("Contract"), for a term of five years. The State may, at its sole option, elect to

extend the Contract term for up to-two (2) additional periods of one (1) year each. Pursuant to the

e . Contract, which is incorporated herein | _by reference, any public_agency. as defir deﬁnedrn,GovemmenLCode_“m___* —

Section 11541 is allowed to order services and products solely"és set forth in the Contract ("Service(s)").

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

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

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

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

2, With respect to Services ordered under thls ATO, Non-State Agency hereby agroes to obtain such
Services exclusively through the Contract and this ATO for a two (2) year commitment period
starting from the Effective Date of the ATO, provided that such commitment does not extend
beyond the Term of the Contract, including any extension periods... Any Services ordered
subsequent to tlie end of the two (2) yedr commitment period shall not extend the two (2) year
commitment period. ,

3. Upon expiration of the two (2) year commitment period, this ATO shall continue in effect through
the remainder of the Term of the Contract, unless earlier terminated by Non-State Agency. The
Non-State Agency will antomatically 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 commrtment periods: (unless a specific Service requires a term per the
Contract)

4, SubJ ect to paragraph 5 below, Non—State Agency may terminate this ATO, for specrﬁc Semce(s) or
in total, prior to termination of the Contract by providing the Contractor with thirty (30) calendar
days written notice of cancellatron '

5, If Non State Agency elects to termmate Service pr:or to completion of the two (2) year
commitment period, a termination charge may apply, The termination charge may nat exceed sixty-
five percent (65%) of the Non-State Agency’s average monthly bill for the disconnected Service(s)

MODEL CONTRACT LANGUAGE, MODULE 2
ATTACHMENT 5 APPENDIX B-2, PAGE ! ADDENDUM #26 3/22/06
AUTHORJZED SUBCONTRACTORS AND BUSINESS PARTNERS
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11.

12.

13,

14,

15.

penalty

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

apply

No termination charge will be assessed when Non-State Agency transfers Servme(s) to a like
Service offered under this Contract, ot from one CALNET 11 Module to another, if the Contractor is
the same for both Modules or is affiliated W1th the Contractor for the other Module.

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

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

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

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

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

- All Service(s) ordered under this ATO will be submitted using the STD. 20, signed by the Non-

State Agency’s anthorized signatory, Any additions or deletions to Service(s) shall likewise be
accomplished by submission of a STD. 20, noting changes,

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

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

WU D o JROUEVE S et U G, e

Whenever any notice or dcmand is to be given under thlS Contract to Contractor or Non—State

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

MODPEL CONTRACT LANGUAGE, MODULE 2
ATTACHMENT 5 APPENDIX B-2, PAGE2 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS .,

3/6



625 867 2765 25361 . 07:46:34 a.m, 08-17-2007 476

STATE OF CALIFORNIA CALNET Il CONTRACT — MODULE 2 SERVICES RFP DGS-2053
Non-State Agency: ~ Contractor;

City and County of San Francisco , AT&T

201 Rankin Street : , 610 Sequoia Pacific Bivd.

San Francisco, CA 94103 Sacramento, CA 95814

e At MichaelLewy At Contract Program Manager

Nétices delivered by overnight courier service shall 53 deemed deliiered on tﬁe day followlng inailing. 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 recsipt,

IN WITFJ ESS WHEREOF, the parties hisreto have caused this ATO to be executed on the géte shawn below by their -
respective duly authorized representatives

Contractor: A T&/‘T- .A - Non-iﬂ A

By: W\ By: ', } P . -
: Crus  vem
Title: KATHLEEN JENKINS 1 Title: - -
Contract quégemeﬂ . A 'é £ .4 p, ? : ,M
Date Signed: - . | Dat; Si;gned:. ' ‘ '
7- 2-07 75 /01
- —1
Non-State Agency:

‘ /‘ 1})«%@(}}‘——\
(v ./
Title: T
Pep v \“fl Cc.'\'-) PN A
Prpraved o0 A Fran

AY

MODEL CONTRACT LANGUAGE, MODULE 2 ‘
ATTACHMENT 5. APPENDIX B-2, PAGE 3 ADDENDUM #26 3/22/06
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Date Signed:

Non-State Agency: ‘

! é,{,( 27 mq/

. /LWQM Dnd ((Sm.- éf}:r/mﬂzﬁ
. Tltle\ L,C.-S/,_.,

Date Sighed: '

Approved By: .
Department of Technology Services,
- Statewide Telecommumications and Network Division

. Title: Aﬁ-&
Date Signed; @" '0‘:}

MODEL CONTRACT LANGUAGE, MODULE 2
ATTACHMENT 5 APPENDIX B-2, PAGE 4 ADDENDUM #26 3/22/06

AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS
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CITY AND COUNTY OF SAN FRANCISCO

CALNET 1T CONTRACT — MODULE 2 SERVICES

07:46:4% a.m.

08-17-2007

RFP DGS-2053

MSA 2 ATTACHMENT 1

Selected Services

Long Distance - Voice Services

Customer Initials

X

Long Distanca Calling Services

X

900 Services

X

Autornatic Call Distributor (ACD) Services

- X

== e it =)

==Netwo rk_Ba;ed,lntemth%\!nis:g,&elsp,ons*e_‘..rﬁ—ﬁ e

(IVR) Services. -

Computer Telephone Integration
(CT)) for Network Based ACD

Toll Free Services

International Toll Frea Services

Calling Card Services

» |5 (P (o | [

Pre-Paid Calling Services

Network Audlo Conferencing Service

X

Network Conferencing
(Web Conferencing)

Included Services

Other Services - Long Distance Voice
Services

Bldg. Wiring Services
{Automatic Service Coverage on Cll Sves)
Jacks/Wirlng

Automatic Coverage

#

MODEL CONTRACT LANGUAGE, MobULEZ

ATTACHMENT 5

APPENDIX B-2, PAGE 5

AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS

ADDENDUM #26 3/22/06
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STATE OF CAUFORNlA > AGENCY REQUEST NO.
TELECOMMUNICATIONS SERVICE REQUEST
(Attach additional information as needsd) LOATE

s :;!EQUEST 18 msemncz » m] EQ\JIPMENT(nuadsaEnmhm ﬂqm«;ﬁ B A
+ AGENCY DEPARTMENT ' DIVISION, BUREAV, ETC, PERSON TO CONTACT FOR ACCESS .

wrormation | C J7°7 'PC/V W"T“/V SWV FM'W 'to MICAAEL LEVY

. E-MAIL ADDRESS TELEPHONE NO. - FAX NO,
MICHAEL: LEVY e SEGoV. 4RG Y% F5ﬁ~27¥0

ADORESS OF PRESENY BERVICE (Includa Cily, Zip Code, Room #'s)

ADDRESS OF REQUESTED SERVICE (includa Clty, Zip Oodv Room#' I)

BILLING ADDRESS {includs Clty, 2ip Code, Room #s}

KIN STREET,
9ol RM/ Al FRAVaS co,

CA 9%/03%

€60 Account Number

TELEPHGNE NUMBER(S) INVOLVED Uity PR)MARY BILL ND, REQUESTED DATE QF SERVICE GENERAL SERVICES AGENCY CODE
— —
Must complate Authovlzidion to Qrdar (ATO) to abtain ellgibiiity priar to firat Forms 20 request

D srare acency 3 ronrrORIT & TAX -8uPPORTED } ‘ﬁ.OGALGDVERNMENT (i, eity, county)

5 ELIGIBILITY

& CHECK TYPE

OF REQUEST
(Describe in Saction 7)

| IXDGS-TD MASTER CONSULTING CONTRAGT

m] FEDERAL u JOINTPOWERS AGREEVENT
mﬁﬁ'tz'ss_ﬁwca A CENTREX SERVICE
ﬂ SINGLE LINE [ kevsvsen Donoicimetsy L 19 integrated Sanvioes Digiat Natwork)
[ B runks 3 Ach Automalic Calt Distribution)
JH(DATA SERVICE B CALNET CALLING ONG DISTANCE | JB| LOCAL TOLL
_ CARD (ngseT0907) ERVICE SERVICE
[AGELLULAR TELEPHONE O GTHER puscesits) AL CA 4 PRo pVET 4147

BRIEFLY DESCRIRE PRESENT SERVICE {Attach pags aa needed)

SEe ATMQGED Jasa 2 PRODVCT LITT

HRIEFLY DESCRIBE SERVIGE REQUEBTET (Atlxch pagw as eedad.}

97D, 20 (REV. 8-04)

* ADDITIONAL N
INFORMATION
SERVING UTILITY
TOTAL COST OF REQUESTED SERVICE METHOD OF AGQUISITION
REGURRING NON-RECURRING [ purchase JINSTALLMENT PuRcHASE
Crent ClotHeR (Dessiize)
NAME {PLEASE PRINT) E-MAIL ADDRESS TELEFHONE NO.
% CATR/ATR CALNET;
INFORMATION S A A Wl/ A LifSo /V A
soo= = s == TRODREBS T - oo eyt T T ""”STATE“CA = ZIPCODE ?’?/6 3 |
A/Pusuc: l
§75 STEVENSoN 5T, 5Th FLook Sav PRGN 5 y-0057
TLE DATE
TULY 52043
SIGNATURE _“THig repuast corpiles wilh SAM Chapter A5G0, and state felecammunications policies,” v
H -,
(2l ey
*SAM =Stale_Adpumstrative Manual *STMM = Stala Telscommunications Managsmen] blanual — "ATR = Agancy Telecommunicatinns Reprosentabve STD. 20 Insinictions
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EXHIBIT A-2

AUTHORIZATION TO ORDER UNDER STATE CONTRACT

SBC Global Services, Inc. dba AT&T Global Services on behalf of Pacific Bell Telephone Company dba
AT&T California (“AT&T™) ("Contractor”") and the State of California ("State") have entered into a
Contract for California Integrated Information Network (CALNET) II (“CALNET II") Module 1 Services
dated January 30, 2007 ("Contract"), for a term of five years, The State may, at its sole option, elect to
extend the Contract term for up to two (2)_additional pericds of one (1) year each, Pursuant to the
Contract, which is incorporated herein by reference, any public agenoy as defined in Government Code

—— S""ﬁaﬁ*l'lsétl”fsfall—ww’t'“rd"‘fﬁéfvicégand Products solely as set forth 16 the CORTact ("Service(s)),

A non-State public Agency (herein "Non-State Agency") shall also be requlred 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 Servxce(s)
will be provided to a Non-State Agency are fully set forth in the Contract ~Access to the Contract is
available at www sind dts.ca. gOV .

City and County of San Francxsco ("Non-State Agency") desires tu order Servme(s) and Contractor agrees
to provide such Service(s) as identified in the State of California, Telecommunications Service Request
(STD. 20), pursuant to the terms and condltlons end rate tables contained in the Contract.

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

2. With respect to Services ordered under this ATO Non-State Agency hereby agrees to obtain such
Services exclusively. through thé Contract and' this ATO for a two (2) year commitment period
starting from the Effective Date of the ATO; provided that such commitment does not extend
beyond the Term of the Contract, mcludmg any extension periods. Any Services ordered
subsequent to the end of the two (2) year commitment penod shall not extend the two (2) year
commitment perlod ’

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

4, Subject to para'graph 5 below, Non-State Apgency may terminate this ATO, for specific Service(s) or
in total, prior to termination of the Contract by prowdmg the Contractor thh thlrty (30) calendar
days written notice of cance[latxon ,

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

MODEL CONTRACT LANGUAGE, MODULE 1
ATTACHMENT 6 \ APPENDIX B-1, PAGE 1 _ ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS -
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12.

13.

14.

penalty
15.

multiplied by the number of full months remaining in the two (2) year commitment period, If
Service(s) are termmated after the two (2) year commitment penod, no termmatton Hability shall

apply.

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

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

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

shall dellver this ATO to DTS/STND for review and approval

The DTS/STND w:ll pruwde Contract management and overstght and upon request by the Non-
State Agency or Contractor, will advocate to tesolve Contract service issues, The ATO and any
resulting STD. 20 is a Contract between the Non-State Agency and the Contractor, The State will
not represent the Non-State Agency in resolution of litigated disputes betwean the pames

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

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

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

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

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

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

Whenever any notice or demand is to be given under t‘ms Contract to Contmctor or Non-State

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

MODEL CONTRACT LANGUAGE, MODULE L
ATTACHMENT 6 AFPPENDIX B-1, PAGE 2 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS
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_Attn: chhaelLevy o At Co
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STATE OF CALIFORNIA CALNET II CONTRACT — MODULE 1 SERVICES RFP DGS-2053

Non-State Agency: - , Contractor: |

City and County of San Francisco - AT&T

901 Rankin Street.. L '610 Sequo:a Pacific Blvd
San Franclsco, California, 94103 ' Sacramento CA 95814

Cont[act_Program Mana Br..

Notices delivered by overnight courfer service shall be deemed delivered on the day following mailing, Notices

mailed by U.S, Mail, postage prepaid, registered or certified with return receipt requcsted, shall be deemed delivered-

five (5) days after !muhng Notices delivered by any other method shall be deemed given upon receipt.

IN WITNESS WHEREOF the parties hereto have caused thls ATO to be ecuted on the date shown be]ow by their
respective duly anthorized representatives

Contractor; - A/TE,T " Nonfita

By:- . . By o
/ Chris Vein -
e KATHLEEN JEMicHg, e OTp ¢ ¢ Dieecrore
Title: Contraict Monag Title: C:DO ¢ E%'eca—(?\( fm
Date Signed; S - Date Signed: :
7-2-07 _1f3/07
| T
Non-State Agency:

it \‘-\frrud CEN Yo Farm
On.pq)ﬁ' Clty Attorney

MODEL CONTRACT LANGUAGE, MODULE] .
ATTACHMENT 6 APPENDIX B-1, PAGE 3 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS oo .
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‘Date Signed:
Non-State Agency:

,, {%tz ;Q W T
: Tltle. m%:»«-f’ 0“1&‘/: 7§l 7 (0 VLC‘,J:*:)«nS

Office of Contracts and Administration

Date Signqd;

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

By: f am W
Title: WIA
 Date Signed; o) L-0F

MODEL CONTRACT LANGUAGE, MODULE 1
ATTACHMENT 6 APPENDIX B-1, PAGE 4 ADDENDUM #26 3/22/06
AUTHORIZED SURCONTRACTORS AND BUSINESS PARTNERS
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CITY AND COUNTY OF SAN FRANCISCO .. MSATATTACHMENT 1’
Selected Services . Voice Services - Core Services Products Customer Initials
X Bus Access Lines :
X Contral Office Exchange Basle Services {Cenirex)
Central Office Trunk Services
X . (SuperTrunk/PBX/DID) -

Locally Based Automatic Call Dlstﬂbution {ACD)
{Avaitable Option w/Cll Centrex)
e fitaTatCtve-VOice RESPONSE VR
Speclallzed Call Routing (Call Router)
Computer Telephone lntegratuon {CTI)

X N Lompucall) :
' _ Volce Mail Services

X {Available Option wiCll Exchainge Sves)
Selected Sarvices Data Services « Corg Services Products Customer Initials

Data Transmisslon Servlces :
(Analog Service, Carrier DSQ (ADN),Carrder DS1
X -~ (Hicap/T1)Carrier DS3)

Glgabit Ethernet Metropolitan Area Network (MAN})
(GigaMAN, MON OPT-E-MAN, CSME, EPLS-WAN ESS-
X MAN)

Multi Protocol Labal Switching (MPLS})
X {AVPN, Network Based Firewall, ANIRA )

Synchronous Optical Network (SONET)

X (Point-Point SONET, Ethernat-over SONET, SONET Rin Xing 1CB)

X ISDN (BR)

ISDN {PRI)

X {PBX/DIDY

Switched 56/Switched Digital Services (SDS)
"Frame Relay &% ATM

X (Managed or Non Managed)

X Internet

DsL.

X Agency Hosted (DSL)

DSL
DSL Virtual Private Network
X ’ (AVPN, Network Based Firewall, ANIRA)

)

S SR R AR R R

- S Automatic
Included Services |- Other Services - Core Services Products Coverage
, IntraLata Calling {Lotal Usage)

X {Included on Cll Exchange Services)
Bidg. Wiring Services

{Automatic Service Coverage on CHl Svcs)
JacksMiring ‘QA/

lnsude Wire Repair PIan(Voice)(lf subscribed to)
X Inside Wire Repair Plan{Data)(lf subscribed {o)

MODEL CONTRACT LANGUAGE, MODULE 1

ATTACHMENT 6 - APFENDIX B-1,PAGES . ADDENDUM #26 3/22/06' -
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS : . , . :
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PARTICIPATING ADDENDUWI
FOR: Sk Lo AP ssihen Tris e t‘r\(.( FW"'"‘
UNDER THE :
WES TERN STATES CONTRACTING ALLI ANCE
WIRELESS COMMUV]CA'HON SERVICES AND EQUIPMENT ~
MASTER PFRICE "}?REFMbNT
10.001

1. Scona:

Unless otherwise defined, all capifalized terms In (h:s Pamcupanng Adde.n.l\xm shan have ihe mr:mlngs ascribed to them in the Webiern
States Contracting Alliance, Wireless Communication Services znd Equipment Master Price Apreerient, # 10-00113 (the ‘WSCA
Muster Agreement™),

The, follewing sre aurorized Purchasing Eniities under this Partiipating Addendum: All government antities within the state of

, imcluding all state agéncies and local public bodieg inclnting the citits, conns, counties, public safcty, public
schools and inst]tutions of higher cducarion are authorized Purchasing Extitics under this Poarticipating Addendum, and muy
purchase products and services under the 1erms and conditians of the price agtesment, .

2. Changes: None

3. Lense Agreements: NONJE _
4. Primary Contget: Participating Entity's primary © ontact for this Participating Addendum is:
Nams; Bryan Tawnsend

Addresss 1275 Markec Street, L3th ['L. San Francisco, CA 94103
Telephone: 4} 5-565-3821 .

Fae  415-365-1818
<k betownsend@scif,com
5 Subcontractors; The fullowing subsontractor(s) are awhosized to parform scrvices: INONE,

6. Price Agreoment Number: All Purchase Orders issued by Purchasing Eniities within the juristiction of this Participating
Addendum shall include WSCA Master Agreement number: 10:00115

7. Purchase Ordarg: Al Purchasing Ennities issuing valid Purchase Orders wil] be bound by the wrms and conditions of the
WSCA Maset Agrevment including, whthati Hmiration, the obligntion 1o pay Contractor for Service and Tquipment provided, The
parties acknowledge and agrec that orders submitied 1o Contractor {rom a Purchiastng Entity thraugh the Purchasing Entiry's Busip ess
Procurement Gard are authorized Purchase Qrders under the WSCA Master Agreement.

s, Order, of Presedorce; The partes ackpow!edpe and agree that:

(2) Tn the even of ¥ conflict berwsen the terms contained in che WSCA Masier Agreement and this Pasticipating Addendum,
the terms 2nd onditions of this Participadng Addendum will control as between Contrsctar and the Participaling Emity; and

(b) This §8 specifically supercedes §S of the WSCA Masicr Agresment

This Panticipating Addendum und the WECA Masier Agreemom cogéther with its exhibits, sat farth (e entive agrésment betwesn the
parties with respeet o the subjecs malter of all previous camiapnications, representalions or agreements, whather neal or writicn, with
respoet 19 the subjert tauer hereof. Terms and conditivns ineansistent with, contrary or In addition to Ihe I&ymy and canditions of this
Pacticipating Addendum and ihe WSCA Masier Agreement, together with its exhibits, shal) not be dded (@ of Tncorporated imo this
Partleipating Addendutn or the WHCA Master Agreement and yts exhibies, by any subsequomt Purchase Order or oiherwise, and any .
_such aemnpis to_add.or Ingorporate-such wrms-and condirtans-are herchy TEfeied.” The 1eie and conditions of thig szc{pntlng
Addendum and the WSCA Master Agreement and its exhibits shafl prevaid and pavern {n the vase of any such intonsistent or additional

erms,

IN WITNESS WHEREOP, the panties huva executed this Participating Addenduin a3 of the date af exceytion by buth parties bclow,

Partt ing Enté 2 ciof New Cingyl 1 iraless Nations] Accounts, LILC
By i
N A ) Nome: ¢, W% e /.",T,
T N : Tiier — o e oes:"
Date: y _ Date B
176211
WSCA Cingular Temp!nle PA
S637IYIM 134 89327  S0e2-92-130

£B-18°d



Attachment DD

Standard Contract Terms and Condxtlons o
Western States Contractmg Alliance

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

PARTICIPANTS: Woestetn States Contraotmg Alliance (herein WSCA) is a cooperative group-
confracting consortium for state government departments,- institutions, agencies and political
subdivisions (i.e., colleges, school districts, counties, citfes, etc.,) for the states of Alasks, Arizona,
California, Colorado, Hawaii, Idaho, Minnesota, Montana, Nevada, New Mexico, Oregon, South
Dakots; Utah, Washington and Wyoming (*Participant(s)” or “Participating State(s)”). Obligations
under this Contract are limited to those Participating States who have signed (and tiot revoked) an Intent
to Coniract at the time of award, or who have executed a Participating Addendum where contemplated
by the solicifation, Financial obhgatmns of Participating States are Hmited to the orders placed by the
departments or other state agencies and institutions having available fands. Pamczpahng States incur no
finagoial obligations on behalf of poliucaI subdivisions. Unless otherwise specified in the solicitation,
the resulting award(s) will be permissive. The term “Participating Entity” means a Participating State or
other lepal entity anthorized by a Farticipating State to contract for the purchase of Service, Equipment
and related goods and services in connection with the corresponding Participating Addendum.

CONTRACTOR:  AT&T Mobility National Accounts LLC is the “Contractor® under the Contract,
Coniractor may also be referrad to 8y AT&T or “Cmgular” at times thronghout the Contract.

CON‘I‘RACI‘ The term “Contract” means the entre co]]ectlon of documents assomated with WSCA
RFP No. 1523 and Contractor’s response thereto including, without Emitation, the Request for Praposal, -
Contractor’s reSponse, and Attaclnnents AA-DD, &s amended, ,

PRECEDEN CE: N otmthst'mdmg anyt}nng fo the coutrary elsewhete in the Contract, with respect to
any Patticipating Addendumm between Contractor and a Parficipant, this Attachment DD, together with
all its Bxhibits, will take precedence amongst the Contract documeénts over the terms and conditions of
the Contract For Services of Independent Contractor between the State ofN evada aud Contractor.

QUANTITY ES’I'IMATES. WSCA does not guaxantee to purchase any amount under the Contract to
be awarded. Estimated quentities are for bxddmg purposes only and are not to ba construed a5 a
guarantee to purchasc any amount, :

SPECIFICATIONS. Any dervxa‘aon from speczﬁcauons must be clearly mdxcated by Contractot; -
otherwise, it will be considered that the bid is in strict compliance When BRAND NAMES or

manufacturers’ munbexs are stated in the specxﬁcaﬁons they are intended to establish a standard only and

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

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

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

Attachment DD - Page 1 of 11




ACCEPTANCE OR REJECTION OF BIDS: WSCA reserves thc nght ta accept or reJect any-or all

bids or party of bxds, and to waive mformahtlas therain,

| BID SAMPLES. Generally, when requued, samples will be spemﬁcally rcquested in the bid hmtahon
Samples, when required, are to be furnished free of charge, Except for those samples destroyed or
mutilated i in testing, samplas w:ll be retumed ata Contractor’ s request, transponanon collect. o

CASH DISCOUNT TERMS. Vendor may quote a cash dxscount based upon’ early payment; however, B

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

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

. whichever is later; exoept that if testmg is performed, the date shall be the date of acceptancc of the
merchandise, .

TAXES: Bid prices shall be exclusive of state ssles end federal cxciss taxes. ' Where the stato
govemnment sniities are not exempt from sales taxes on'sales withm thoxr state, the Contractor shall add
the sales taxes on the billing invoice as 2 separate entry -

* MODIFICATION OR WITHDRAWAL OF BIDS. Bidy may be modlﬁed or Withdrawn prior to the
time set for the opening of bids. After the time set for the ope.nmg ofb:ds ro bid may be modxﬂed ot

withdrawn,

PATENTS, COPYRIGHTS, ETC,: The Contractor shell release mdernmfy and hold the Participating

Entity, its officers, agents and employees harmless from Hability of any kind or nature, moludmg the

Contractor's use of any copyrighted or uncopyrighted composition, secret process, patented or
unpatented invention, article or appliance ﬁ;:mshcd or used in the performance uf tlus Contract.

AWARD: The awatd will be made to the lowest- responsive and responsible vendor maeimg
specifications and a1l bid terms and conditions, Unless stated in the bid requirements or special terms
and conditions, WSCA reserves the r ght to award 1tems separately orby grouping m:ms, orby total lot,

NON—COLLUSION: By signing the b1d the vendor certlﬂas that the bid submitted, has be—en arrived at

- independently and has been submitted without collusion with, and without any agreement, understandmg
or planned common course of action with, any other vendor of materials, supplies, eqmpment or semces
described in the invitation to bid, dasxgned to limit mdependent bidding or competmon.

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

effective date of the cancellation. Further, any Partloxpaﬁng State may cancel ity patticipation-wpon 30-

days written notice, unless otherwlse. limited or stated it the special termis and conditions of the -

solicitation, Cancellation may be in whole or in part. Any cancellation under this provision shall not
effect the rights and obligations attending orders outstanding at the time of cancellation, including any
tight of any Participating Entity to indemnification by the Confractor, rights of payment for

- goods/services delivered and accepted; and rights attending any waitdnty oF defsull i pérfdrmance in
association with any ordet. Cancellation of the Contract due to Contractor default may be immediate.
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e CoNMYaCTOL, hag. been provided.the-o

DEFAULT AND REMEDIES: Any of the following ovents shall constitute cause for WSCA to declare
Contractor in default of the Contract: 1, Nonperformance of coniractual requirements; 2. A material
breach of any term or condition of this Contract WSCA, shall issue a writien notice of default providing a
period in which Contractor shall have an opportunity to cure. Time allowed for cure shall not diminish

or eliminate Contractor’s Hability for qumdated or other damages, ~ If the default remains, aﬂer .

y j A -to:eme,-WSCA-may-do:one-or-mors:ofithe=foll uwi:
1. Exercise any remedy provided by laW' 2. Terminate this Contract and any related contracts or portmns
thereof; 3. knpose hqmdated damages' 4 Suspend Co:xtractor from receiving future b1d sohcxtatwns.

LAWS AND REGULATIONS. Any and at supphes, services and eqmpment b1d and ﬁlrmshed shall
comply fully with all apphcab]e Federal and State Taws and regulations, -

CONFLICT OF TERMS W the avent of any conflict between these standard ferms and conditions and
atty special texms and conditions contained in a Participating Addendum, the special terms and
conditions of such Participating Addendum shall govern,- The terms and conditions of the Contract for
Services -of Independent Conttactor between the State ‘of Nevada and Contractor do not apply to
Partivipating Entities, with the exception of those terms and condmons speciﬁc to the administration of
the WSCA wuelm contxact. ,

REPORTS: The Contractor shall submit quartedy reports fo the WSCA Contract Adtmmstrator :

showing the quanh ittes and dollar vqume of purchasm by eaoh agency

HOLD H.ARMLES& The COntractor shall- rclwse, protect, mdemmfy and hold WSCA and thc
respective states and their officers, agencies, employees, hatmless from and against any damage, cost or
lizbility, including ressonable attomey’s fees for any or all injuries to persons, property or claims for
money damages atising from acts or omissions of the Contractor, his employees or subcontractors or
volunteers. Contractor shall not be lable for damages that are the result of negligence or wﬂlﬁzl
mlsconduct byt the Parucipatmg Enﬁty, its respcctlve agencies, and/or its respechve employees )

LIMITED LIABIL[TY Contract 11abihty of both Contractot and Pamaipatmg Entxty shall not be
subject to punitive, damages. In no event shall Conttactor be liable for inability of users to access 911 or
BE911 service. In no event shall either Conivactor or Participating Entity bie'lable for any indifect,’
special, consequential or incidental damages, however caused, which are inovrred by the other party and
which arise out of a any act or failure to act relating to this agreement, even if such party hag been
advised of the claim ot potentlal claim or of the possibility of such damages and inno event shaII sither
party be liable to the other, pa.rty for pumtwe damages. : ; B
ORDER NUMBERS Contract order and purchase 0rdet numhers shall be oleaﬂy shown on all
acknowledgments, shippmg Iabels, pachng shps, mvmces and on all conespondence. o

GOVERNING LAW AND VENUE. Tlus promremmt shall be govemed and the resulting coutract(s)
construed in accotddncs with the laws of Nevade. The construction and effect of any Participating
Addendum or order against the contract(s) shall be governed:by and construed in accordance with the
laws of the Parficipating Entity’s State, Venue for any claim, dispute or action concerning the
constructxon and effect of the conﬁact(s) shall be in the Lead State. Venue for any claim, dispute or
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acton concemning an order placed against the contract(s) or the effect of a Parhczpatmg Addendum or
shall be in the Parhcxpahng EntitY‘ 8 State..

DELIVERY: The prices bzd shall be tbe dehvered price to any WSCA state agency or pohtxcal
subdivision, All deliveries shall be F.O.B, destination with all transportation and handling charges paid
by the Contractor. Responsibility and liability for loss or damage shall remain the Contractor uniil final
inspeoticn and acceptance when responsibility shall pass to the Participating Butity except as to latent
defects, fraud and Contractor’s. warranty obligations. The minimum shipment amount will be found in

" the special terms and conditions. Any order for less than the specified amount is to be shipped with the
freight prepaid and added as a sepamte item on the invoice. Any portion of an order to be slnpped
without trausportation oharges that is back ordered shall be shipped without chatge.

WARRANTY H

under this Contract shall be completed ina worlananlxke manner congistent with standards in the trade,
profession, ot industry. '

b. System Co_:ggliance.l Contractor warrants that any information system application(s) shall
not experience abnommally ending and/or invalid and/or incorrsot results from the application(s) in the
operating and testing of the businesy of the State. 'This warranty includes, without Timitation, century
recoguition, calculations that accommodate same century and muliicentury formulas and daty values and
date data interface values that reflect the century. Pursuant to NRS 41.0321, the State is immune from
Hability due to any failure of any incorrect date being produced, calenlated or gancratcd bya computer or
other information systsm.,

AMENDMENTS: The terms of this Contract shall not bc walved, altered, modified, supp]emented or
amended in any manner whatsoever without pricr written approval of the WSCA Contract
Administrator. S .

ASSIGNMENTISUBCONTRACT: To the extent that any assignment of any right under this Contract
changes the duty of either party, increases the burden or risk involved, linpairs the chances of obtaining the
performance of this Contract, attempts to aperate as a novation, or includes a waiver or abrogation of any
defense to payment by State, such offending portion.of the assignment shall be void, and shall be a breach
of this Confract. Neither party may assign this Contract or any rights hereéunder, without the prior written
consent of the other party, which consent shall not be unreasonably withheld, sxcept that Contractor may
assign this Contract to any parenl, subsidiary or affiliate of Contractor or to any purchaser of all or
substantially all its assets upon written notification to Participating Entity.

NONDISCRIMINATION: Contractor agrees to abide by the provisions of Title VT and Tifle VII of the
Civil Rights Act of 1964 (42 USC 2000e¢), which prohibit discrimination against any employee or
applicant for employment, or any applicant or recipient of services, on the basis of race, religion, color,

- .or-national origin; and-further agrees- to-abide by Executive-Order No: 11246; a8 aménded, Which ~

prohibits discrimination on basis of sex; 45 CFR 90 which prohibits discrimination on the basis of age,
and Section 504 of the Rehabilitation Act of 1973, or the Americans with Disabilities Act of 1990 which
prokibits discrimination on the basis of disabilities. Condractor further agrees to furnish information and
repots to requesting State(s), upon request, for the purpose of determining compliance with these
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statutes. Vendor agrees to comply with each individual state’s certification requirements, if any, as
stated in the speoia] terms and conditions. This Contract may be canceled if Contractor fails to comply
with the provisions of these laws and regulations. Contractor mmst include this provision in very

subcontract relating to purchases by the States to insure ﬁnat subcomractors and vendors are bound by

this prov:sion.

T Toeme e o=

Y
with any law, the velidity of the retaining terms and provisions shall not be affected; and the rights and
obligations of the parties shall be construed and enforced ag if the Coniract did not contain the partxwlar

provision held to be invalid,

any pmv:smn of this Contract is declared by a.courttobezllegalor in conﬂlct

INSPECTIONS: Goods finished under this Contract shall be subject to inspectxon and test by the '

Participating Eufity at times and places deterrnined by the Participating Entity, I the Participating
Entity finds goods farnished to be incomplets or in complance with bid specifications, the Participating
Entity may teject the goods and require Confractor to sither correct them without charge or deliver them
at a reduced price, which s equitable under the tircumstances. -If Conifactor is unable or refuises to
cotvect such goods within a time deemed reasonable by the Participating Entity, the Participating Enfity
may cancel the order in whole or in part. Nothing in this peragraph shall adversely affect the

Participating Entity’s rights mcludmg the nghts and remedxes associated Wlfh revocatmn of acceptanca .

under the Uniform Commarcial Code

PAYMENT' Payment for complenon of a cont:act is nonna]]y made withm 30 days follomng ihe daie
the entire order s delivered or the date a correct invoice is received, whichever is later, After 45 days
the Conttactor may agsess overdue account charges up to a maximum rate of one percent per month on
the outstanding balsnce. Payments will be Temiited by mail. Payments may be made via a State or
political subdivision “Purchasing Card”. .

FORCE MAJEURE: Neither party to this Contract shall be held responszble for delay or default caused

by fire, riot, acts of God and/or wax, which is beyond that party’s reagonsble control. WSCA may
terminate this Contract afier detenmmng such delay or default will Ieasonably prevent successful
performance of the Contract. _

HAZARDOUS CHZEMICAL INFORMATION- The Commctor will provide one set of the
appropriate material safety data sheei(s) and container Iabel(s) upon delivery of a hazardous material to
the user agency. All safety data ghests and labels will bs n acoordance with each partzclpatmg state’s

requirements, . 4 ' : »
FIRM PRICE: Unless otﬁerwise stated in the speéial terms and édndiﬁons, for the purpose of award,

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

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

BID PREPARATION COSTS WSCA is pot liable for any costs incwrred by the vendor in proposal
preparation,
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CONFLICI’ OF INTEREST: Coniractor certifies that it has not offered or given any gift or
cornpensation prohibited by the state laws of any WSCA. participants to any officer ar employee of

WSCA or participating satss to seoure favorable treatment Wlth respect to being awarded ﬂus Contract,

INDEPENDENT CONTRACTOR. Contractor shall be m independent contractor, and as such shall
have no auihorization; express ot implied to bind WSCA or the tespective states to any’ agreements,
settlements, liability or understanding whatsoever, and agtees not to parfonn any gols as agent for
WSCA. or the states, except as exprmsly set forth herem | o . .

POLITICAL SUBDIVISION PARTICH’ATION- Parncxpatlon under this Contract by pohtxcal
subdivisions (i.¢., colleges, school districts, counties, cites, ofc.,) of the WSCA, participating states shall
be voluntarlly determined by the political subdivision. The Contractor agrees to supply the pohucal
subdivisions based upOn the same ferms, conchtmns and pnces.

DEBARMENT: 'Ihe CONTRACTOR certifies that neither it nor its principals are presently debamd,
puspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in
this transaction (Coniract) by any governmental department or agency, If the CONTRACTOR cannot
certify this statement, attach a written explanation for review by WSCA, ‘

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

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

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

Signed: : _ ‘
dﬁﬁap A ’ Y/[zo/o7
AT&T Momequnal Accounts LLC Dae
% Core o - f-— 7/ ”/
State of Nevatla, optehalf of WSCA © ' Date
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authorized Particlpating Entlties and the:r nespectlvexCRUs and IR

‘EXHIBIT “A”
PROGRAM DESCRIPTION

1. Service and Sarvice Dlscount. Contractor, through its Carners. will pmvlde Serwce to
RUs, . :

B . p pating
Dlscount of twenty percent (20%). Contractor will provide Participating Entitiss’ IRUs with an MSG Sevice
Discount of flfteen percent (16%); provided, however, that IRUs (a) receiving Service under Particlpating - -
Addenda executed on or before Decamber 31, 2008; and (b) that activated Service on or before Decemher
_ 31,2008, will be provided an MSC Service Dlscuunt ofﬁffeen percent (15%). Contractor may restrict cartain
Plans or certaln other discount programs fram qualtfylng for the Servrce Discount and it will advise’ SNDP
when such resmctlons apply. . ;

. 11,4 Restncﬂons. Contractor will not apply the MSC Servlce DIscE:unt fo: (é) other
monthly service charges such as monthly recurting chargas for features; and/or (b} any other charges under
_ the Agreement. ) . i .

2. Equipment and Accessorles. Subject to the restrictions set forth In this §2 Contractorwlll
provide Participating Entlties with an Equipment Discaunt of 60% off the prices of select Equipment found at
the "Equipment’ page found ai the Program Website, as may be modifisd by Caontractor from time to time,
Gontractor will only provide Equipment with Service aclivated. The Equipment Discount will not apply to
upgrads purchases and may not ba combined with any othar equlpment offer. .

3. Flnanc!al Respunsibmty

3,1 Participating Entxtles Participating Entities must pay for ail charges Incurred by cRUs
under their correspondlng Partiol paﬂon Addendum Particnpahng Entities ars not fiable for any charges .
inourred by IRUs:

32 Ccmtractbr Conﬁactorwlll pay the appllcab!s WSCA Admimstraﬂon Fees aséociated with
End Users on Servlce hereundar, regardless of whether such End Users are CRUs or IRUs

4. Bﬂllng Servlces. Each Parﬂclpaﬂng Enhty wxll receive certain biling anaiyals tcols us!ng W!N
Advantage® saftwara ) ) )

5. Payment and Charges.

5.1 Payment. Parﬂprating Entitles must pay aﬂ Servlce charges Incurred in accordance
with Plans, including, without limitation, charges for airlime, recurring monthly access (or monthly sarvice),
activation, festures, voics mall access, volce mall delivery, data usage, text and mult-media messages,
downleadables, alerts, roaming, long distance, directory and operator agsistance, Equipment, premium
oantent, and charges for other gouds and services that are charged through Participating Entities’ or CRUs'
bilits). Participating Entities may be billed for multiple types of usage simultaneously, Pariicipating Entities
must also pay Taxes and any licanse fées, late payment fées, and any Regulatory Cast Recovery
Fee/Ragulatory Programs Fee. For any termination (Including when & Number Is switched {o another
carrier), Participating Entity will be responsible for payment of all fees and charges through the end of the
biliing cycle in which termination occurs. Payment Is due upon receipt of the invoice. Monthly service and
geriain other charges for Service using e Cingular Wireless nefwork and related systems are billed in
advance, and there Is no proration of such charges if Service Is terminated on other than the last day of the
applicabls bllling sycle. Monthly sarviee and cartaln other charges for Service Using certaln legacy networks
and refated systems are billed In arrears. In either case, to the extent Parficipafing Entity receives Invoices
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for Service combmed with a landiine phone bill (where avauable). Partlclpaﬂng Enﬂty will be billed in
advance as provrded above. : S

5441 Taxes. : Taxes lnclude any applicable sales, publlc utlllﬂes, gross recelpts, or
other taxes, surcharges, fees and assessmants imposed by gavemments (regardless of whether they are
imposed on & Participating Entity; GRU, Contractor or a Carrler) including, without limitatlon, assassments to
defray costs for government programs such as universal connectivity, enhanced 911 sarvies, local number
portabllity, and number poclmg relaﬁng to Service, Equlpment, goods or servlces purchased and/or the
wiraless netwcrk . . o T R

5 1. 2 Parﬂctpaﬂng Enliﬂes Tax-Exempt Status, . Comractor acknowledges that in
certain Instances Parficipating Entities may be tak-exempt. Contractor will accord the proper tax-sxempt
status to each Participating Entity that properly establishes such status, Notwithstanding this tax-exempt
status, each Parﬂclpahng Entlty must pay any Taxas not covered by Its kax-exempt status,

513 Regulafory Cost Recovery Fee/Regulatory Programs Fee, In addition to
other charges, Contractor may assess a Regulatory Cost Recavery Fee/Regulatory Programs Fae, which Is
- a monthly charge with respect to éach CRU, that Is craated, assesead and collected by Gontractor. to help
defray Contratior's costs for compllance with varlous regulatory requirements which include, but are not
limited to, the capabilify to provide wireless number portabllity, numbar pooling and 811 enhancements in
Cingular Wirelass' network. Some of these programs may not yet be available to Partiolpating Entliles or
End Usets. The Regulatory Cost Recovery Fee/Regulatory Programs Fee Is not a tax or government
required chargs. Contractor may change the amount of the Regulatory Cost Recovery Fee/Regulaiory
Programs Feg without nofice,

52 Chargos.

524 Generally, ‘Unlsss otherwise provided In the corraspondlng sales information,
if a selected Plan includes a predetermined allolment of services (for example, a predetsrmined amount of
alrtime, data, megabyles or fext messages), any unused allotmant of such servicas from arie billing cycle®
will ot carry over to any other billing cycls, Servics may be billed in a subsequent month due 1o delayed

reporiing batween Cariers and wil] be charged as if used in the month billed, Billlng cycle end dates may
change from time to time. When a billing cysle covers lsss than or more than a full mortth, Coritractor may
make reasonable adjustments and proraﬂons Service charges may differ by Service Area, Contractor's
additional products and services may incur charges In a different manner than set forth hereln, and
Contractor will advise SNDP of any such differences in the corespanding Sales information,

522 Volos Service Charge On all Contractor networks, Volee Service on each
call is billed In full minute increments, with partia mmutes of use raunded up fo the next full minute.
Contractor will charge B00, 866, 877, 888 and other "foll free” calls at domestic alitime or roaming tates.
Puerta Rico residents will be billed for these calls based on the corresponging Plan, feature(s) and/or
promotion. If an incoming call has been forwardad to another Number, Participating Entities will bs charged”
for the entire ime that Confractar's switch handles the call. Calls that begin in one rate period and end In
another rafe petiod may be bifled in thalr entirety at the rates for the period In which the call began. Al
outgoing calls on the Contracior's network for which Contraotor's systems recelve answer supetvision or
which have st least thirly (30) seconds of alrtime or other measured usage shall incur a minimum of one (1)
minute airtime charge, Answer supervision is genarally received when a call is answerad; however, answer

supervision may also-be generated hy voice-mail-systems;-private branch exchangas; and Interexchanga— """~

switching equipment. Alitimie and other measured usage may (a) Include fime for Contractor to recognize

that only one party has disconnectad from the call, fme to clear the channels in use, and ring time, and (b)
ocour from other usas of our facilitles, including by way of example, voice mail deposds and retrievals, and
call transfars.
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==—="Tgsend faquests causad by NatWork errors can
CRU chooses to connect Equlpment to a PC for usa as a wireless madem, standard Wireless Data Service -

523 Wireless Data Servica Charges,  Wireless Data Sarvice vwll be calculated
and billed In full kllobyte fricrements, One kilobyte equals 1024 byles, One megabyte equals 1024 kilobytes.
Utllizing compression solutions may or may not impact the amount of kilobytes for which a Particlpating
Entlty Is billed, Wireless Data Service usage for each billing record will be rounded up to the next kilobyte
and the charge will be rounded up to the iearest cont, Parlicipating Entity Is rasponsible for all Wireless -
Data Service usags sent through Contractor’s network and associated with Equipment regardiess of -
whether the Equipment actually recsives the | information.. Netwoik. oyerheay -ﬁgﬁ&g&gg@aﬁ;&quesm—and

‘ ncraase measuréd kilobyles. If a Participating Enfity or a. .

charges will apply in accordancs with the cotresponding Plan, Wireless Data Service usage Is complled as
often as once per hour or ohly once avary 24 haurs. Confractor's system will then create a billing record
representing (a) the Wireless Data Séivics usage for each data gateway or service acoessed (e.g. WAP,
RIM) while on Contractors network; (b) the usage for each Carrler's domestic network: and (c) the W'ra!ess
Data Ssvics usage for each infernatitnal network. In some sltuatlons billing for Wirsless Data Service. .
usage rmay be delayed; any delayed usage will create addltional bmmg records for the actual day of the
usage. _ ) o

6. Plans; Partlclpaﬂng Enﬂﬂas may choose from Plans found in the Program Website. B8 may be

modified by Contractor from §ima to time. All Plans are subject to thelr terms and conditions set forth in thelr-

correspanding brochures and related materials, all of which ate Incorporated hersln by this reference. Each
Participating Entity must coraply with all of the terms and conhditions related to the Plans. Rates, ferms and-

conditions are subject fo change. Any provisions {n the téms and condilions governing the Plans, which, by -

theirtarms, are fo exist fora specifled penqd of ﬂme. will survtve any termination or explraﬂon of any
cormresponding Particlpating Addendum ‘ .

T, Resale and Other Prohlbued Uses. Parﬂclpaﬂng Entitfes and thelr respecﬁve End Users ars hat
permitted to resell, reproduce, retransmit, or disseminate Service or any other program components to third
parties whether dlrect!y or lndlrsolly mofudlng, hout Ilmitaﬂon. 1hrough machine fo machinetransmlss!ons

8. Empioyee Beneﬁt Pragram Panicipahng Entmes Employees may participate in the Employee
Beneflt Pragram. All such Employses participating in the Eimployée Benefit Program will be IRUs
hereundesr, Participating Entities acknowledge and agree that Employees must be validated In order to,
participate In the Employeo Benefit Program, and that any Employses not 50 validated will not be FRUs '
hareundar and wm not receive corresponding program beneﬂts ! o Do

8. 1 Employee Beneﬁt Program Actlvatlon Processes and Procedures Each IRU
participating In the Employes Benefit Pragram:’ {a) must epter Irito; and be indlvidually responsible for
complying with a twa-year IRU Seivice Agreement Including, without limitation, the comespanding

obligations ta camply with all of the terms and condftions of the chosen Plan and to pay all charges incurred ‘

under the [RU Service Agreemeant; and (b} must follow the activation, validation; mlgraﬂcn upgrade and
related policias, pmcedunas and processes estabrshed by Contrachor from ﬁme bo Hme. o ,

- 8.2 Empioyee Beneﬁt Program Features. Under the Emp!oyee Beneﬁt ngram'
(a) IRUs may choose fram select Service Plans avallable to Participating Entities within each Gingular
Market (provided they qualify | for.the chosen Plan); (b) IRUS will racalve the MSC Sérvica Distzount in
accordance herewith; end (o) IRUs will receive tha Equipment Discount In accardance herewith.
Notwithstanding the foregoing, or-anything else to the contrary elsewhers In the Cantract; Participating
Entities and Contractor hereby exprassly acknowledge and agree that Cotitractar iay at any time, in its sole
discration, modify or terminate the MSC Service Discount and/dr the Equipment Discotint with respsctfo
IRUs participating in this Employee Beneﬁt Program inthe event Gontractor takes such action, it will notlfy
tha Particlpating Entmes ,

83 WIN Advantage@ Exclusmn. leUs' account infonnaﬁon is nbt included Intha W]N
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Advantage® software.

: 8.4 Warketing Assistance. Parﬂcipaﬂng Entities will parhc!pate with Contractor In efforts
to obtain ellgible Employses’ parﬂclpaﬁon in the Employee Benefit Program. ™ -

9, Additional Products, Services, Equipment and Programs:  Contractor may make additiona)
products, services, aquipment and/.or programs {*Additional Products’) avallable to Participating Entitles,
To the extent a Partidipating Entity orders, pays for, or otheiwise recelves the bensfit of any Additional
Produsts, such Farticipating Entity ls boundiby the Additional Product's respective terms and conditions
found at the Program Wabsite, as such terms and conditions may he medified by Contractor from time o
fime, all of which are Incorporated hereln by referance, Any and all references to "Customer” in the terms
atid conditions for the Additional Products shall mean the corresponding Patticipating Entity.

10.  Definitions. Inaddition to terms deﬂnad elsawhers In Attachment DD these terms have the
following meanings herein:

10.9 “Carrier” or “Carriers” means a Contractor-related, licensed entity that operates
commetclal mobile radio telecommunications systems In the geoagraphio areas coverad by the Contract,

10.2 “Contractor Markets” means a geagraphic area served by affiates under common
control with Contractor.

10.3 “CRU” and “Corparate Responsibllity USer" mean an Employes recelvlng Servics
under a Participating Enfity's account,

10.4 “Employees” means Participating Entity's current, validated employees receiving Federsl
W-2 or K-1 taxt freatment,

10.5 "Equipment” means the wireless receiving and transmitting equipment, SIM (Subscriber
ldentity Modula) Card or any accassoties that Contractor has autharized to be programmed with a Number

or Identifler. .

10.6 “Equipment Discount”™ means a discount on selsct Equipment found at the Program
Woebsite, as described herein.

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

10.8  “IRU” and “Individual Responsikility User” meah an Employae teceiving Service undar
an individusl aceount in accordance with the Sponsorship Program,

10.9 “IRU Service Agreement” means a separate two (2) vear agreement between ;zn IRU
and Clngular for Service, Equipment and related matters.

10.16 - “Monthly Service Charge” means g Plan's monthly wiraless access chargss (l.e., the set
fee charged monthly for use of a partisular Plan).

1011 *MSC Service Discount” or “Monthly Service Charge Discount” means the Service

--- Disgount applied o an eligible End User's-Monthly Service Charge-gs deseribed-herein:- Unless otherwise
specifled, tha term “Service Discount” found In any Attachiments incorporated herein means the MSC
Service Discount with respeot to End Users In Contractor Markets.
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10,42  “Number" or "ldentifler” means any number, JP address, e-mall address or other
identifler pravisioned by Carriers, their agents o the Equipment manufacturer to be used with-Servige.

10.13  "Plan" meansa ClngularWireless calling pian, Service plan or rate plan,

1014 . "ProgramWebsle” meanswgﬂmmﬂuﬁcﬁxm_ -

“Servica" means commerclal mobue t‘ad?o servlce lncludlng Volce Serwce and Wireless

" 10.15
Data Service.

1096  "Setrvice Dlscount" mearis a monthly discount on Service, applied to an End User's
Monthly Service Charge as deésciibed herein,

et

1017 “Volce Service” means wireless vaice telecommunications services.

1018  “WIN Advantage®” means the Wireless Information Navigator Advantage™ software,
fogether with all updates and modtﬁcatfons therato.

10,18 “Wireless Data Service” means wireless data telecommuinications services,

e e s e 104 e v v thrm o m bt s =
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AT&T California «
ICB Pricing Schedule for State Tariff Services

Master Agreement cdate last signed 00/00/1990

ATA&T Telecommunications Services

One AT&T P!aza

Street Address; P.Q. Box 8097 ‘
City: San Franclsco

State: CA

Zip Code: 94128

Name John .Payne

State Tarlff Serwces Wlth'n AT&T’s Franchlse Tem’cor In the State of Cahfornla ICB Pricln

mﬁ iR
SBC Global Servu:es, Inc. dba AT &T
Global Servn:es on behalf of lts

Dallas, Texas 75202 ' MB35

StreetAddress P.O. Box 8097 TName:

Title: CIO City: San Francisco Company Name;
Telephone: 650-821-3375 State: CA Agent Address:
Fax: Zip Code: 94128 Clty:
Emall: john.payne@fiysfo.com State: Zip Code:
Telephone:
Fax:
Email;
Agent Code

m 1}
Street Address 795 Folsom St Rm

City: San Frandisco
State: CA  Zip Code: 94107

Fax: 415-545-1805

Email: mp5984

Sales/Branch Manager Lori Kingshott
SCP/Vme: Vacat

This Individual Case Basis (ICB) Prcing Schedule ("Schedule’) Is an attachment to Addendum 001 between AT&T and

Customer refer_enced above, and s part of he Agreement.

AT&T Affiliate: Pacific Bell Telephone Company dba AT&T Califomia

S0 AGREED by the parties’ respective authorized signatories:

WY

ATAT CLOBAL SERVICES

. T
) mm_muummﬂ
Title: _ AIRPORT GIO

Data; "?/? /0 ?

O ma  |AURA SPEAR
tio; AUTHORZED REPRESENTATIVE OR AGENT
patey_ 0813012007 » 3

CONFIDENTIAL INFORMATION
This agreement is foruss by authorized employees of the paities herefo oniy and is not for general distribution within or outside thelr companies,

CA_96A_Pricing Schedule
0704 139470-1-1/MS#: 06-CA-143008
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ATAT K1
- AT&T California - T
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990

R S
~

GENERAL TERMS AND CONDITIONS

The foliowing tems and condlﬁons apply to the Servlces subscnbed to by Customer unhder this Pnclng Schedule |CB pricing Is offered
fo Customer pursuant fo this Pﬁclng Schedule because of the unlque size or conﬂguraﬁon of these business services.

1. GENERAL DESCRIPTI'ON OF SERVICETO BE PROVISIONEDl lNSTALLED AND MAINTAINED.

The Senvice(s) described below Is provisioned solely by AT&T, and is notjéinﬁy'ﬁr;ovlsloned with any other carrler.

Service

Description

SRAS

the network to help ensure opilimal performance, To do so, we monitor and forecast your Ethernet
-1 bandwidth tomateh the-corresponding-SONET- bandwidth so it-supporis Ethemet frames across. SONET, .

SONET Ring and Access Senvice (SRAS" or "Service™ provides dedicated bandwidth capacity (bit rate”
capacity or blt speed) over self healing ring and two polnt (a.k.a. clroult service) facliity configurations for a
single customer, Connecling faciliies camy synchronous and asynchronous transmissions, The service
Includes enhanced survivabllity and network management per SONET (Synchronous Opfical Netwark)
technology.

Service hand-offs on SONET are synchronous at 0C-3c, (155 Mbps), OC-12 (622 Mbps), OC-48 (2 4
Ghbps), or OC-192 (9,953 Gbps). Asynchronous services atT1 (1.5 Mbps) and DS3 (45 Mbps) are carred
over SONET in 51 Mbps STS~1 packages.

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

Interofice AT&T SONET Is on fiber roules that are generally diverse and redundant. Customer-specific
SONET rings are on redundant fibers, but diversity (including diverse entrance faciliies and/or diversity of
the local loop to the serving wire center) If not currently part of the fiber routing, will require speclal
construction at the customer's expense.,

Ethernet over SONET (EoS)

Ethemet over SONET is Ethemet data mapped to a SONET payload and carrded over a synchronous
opfical network, EoS contains minimal SONET payload, so it provides you the necessary bandwidth for
LAN-to-LAN iInterconnection, We implernent EoS through lngress and egress ports on SONET Ring
Service.

The Ethernetinterfaces Include 100BASE-T (offering 50 Mbps and 400 Mbps) and 1000BASE-SX and LX
(offering 50 Mbps, 150 Mbps, 600 Mbps, and 1000 Mbps), The total number of circults and total usable
bandwidth depend on the transport speed you need as well as the spedlfic fraffic patiems you choose, We
need to identify all the Ethemet interfaces before provisioning them so we can configure each node on the
network with the appropriate port interface card, We will work with you to appropriately size and engineer

We will install, maintaln, and monitor SONET carrying Ethemet traffic.

CONFIDENTIAL INFORMATION
This agreement is foruse by authorized emplboyses of the parties hereto only and is not for generel distrbution within or outside their companies.
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AT&T California o
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990

2. PRICING SCHEDULE TERM AND EFFECTIVE DATES

Pricing Schedule Term and Term Start Date

The term of this Pricing Schedule shall begin upon Cutover butif regulatory approval Is required, In no event shall Cutover occur
prior 1o the date of approval by the Callfornla Public Utlitles Commisslon (CPUCY), and will continue for sixty (80) months (“Pricing

==="Sthadula Term ). No ratas or discounts shall-be applied prior to-Cutover.— b por-the-expiratororihe-Prieig S chedule™ Temr“ﬁry“".‘ ===

rates or discounts provided hereunder wm no longer apply.

| Effective Date of Rates and Discounts | Pndng Schedule Tem Start Date R

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

If the equipment and fadllites (such as outside plant, cable, capacity and memory) are avallable, Customer may add additional Service
provided hereln at the monthly rates as provided in Section 4.2, Early fermination liabllity as dentified In the Addendum/Agreement
applles for all Services.

The price in Section 4.1 below also mcludes the non-recuning charge to Inlfially prowsion and lnstall the new quantitles of Service(s) as
set forth In Section 4.2,

Unless otherwlse stated hereln, for all other lns’rallaﬁons, adds, moves and changes of any Service provlded hereunder, Custamer will
pay the prevailing tarlffnon-recumng charge ‘

3.1 Growth prlcmg Is same as contractmomhly umt pncmg Growth pricing does notapply for customer speciﬂc orJocation specific
contracts, Installation Is at prevailing tariff plus non-recuning burden, Growth pnclng assumes that facilifes exists and no extraordlnary
costs are to be Incurred In provisioning the service,

Total Growfh quanﬁﬁes for DS1s and Dsss wm not exceed the Total bolumn of the attached growth matix,
Each new addition will carry the same 60 months term of the contract. .

Contract can automatically be renewed for a sitilar term or less, .
Addition of NODES will require design and cost assessment threugh NSS/CPE and also requlres ICB

conslderaﬂons

Service ISit’e . Year 1’ Yearé Year3 . Year4 ‘ Total
ComaDst  ~ - 14 - 14 14 C 14 56
Colma DS-3 . 1 0 L 0 2
San Bruno o _ _ o i
DSt o 14 4
San S g
BrunoDS3 . . 0 R X 0 1 2

4. REVENUE COMMITMENT AND RATES -
4.1, Revenue Commitment

CONFIDENTIAL INFORMATION
This agreement i for use by authorized employess of the paifies hereto only and is not for ganeral distribution within or outside their companies.
CA_86A_Pricing Scheduls - Page 3 of 5 . RBOC_reg
0704 139470-1-1]MS#: 06-CA-143009 ] ) 08/2807 THV8

1-41KB8Y : 02/26/07 Iv9099



AT&T K1 8/% Ab3007 8:30 PAGE 005/008  Fa

AT&T California » . ‘
ICB Pricing Schedule for State Tariff Services Master Agreement date [ast signed 00/00/1930
Monthly Quantity Commitment ‘ ) $10,848.00

Customer has elected fo 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 descnbed ln Secﬂon 4.2 below, The price Includes the monthly service
charge for the minimum quantiies.

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

4.2, Rates:
Service Components, Quantities, Monthly Rates
Quantity Monthly Non
Service Description — Servica Components usoc Quantity New Exiatin Recurring Rate, | Recurring
g Each "_Rate Each

SRAS 0C12 Central Office Node PC5DX 2 $1,257.00

SRAS 0C12 Customer Premise Node, Initial (per | FP5DX . 2 $1,848,00

address)

SRAS Mileage, permile -OC12 1YAZX 28 $132.00

SRAS Ports - 0C12 Node - DS1 SPRGX 30 . $27.00

SRAS .| Ports -0OC12 Node - DS3 SPRCX 2 $66.00

SRAS Nonrecuring -~ Shared Network Arrgmt. NRBOP $30.00
SRAS Adminlstrative Charge — Per Service QORCMX $50,00

- Order (DS1, D83, and EOF) .\ | .
SRAS Design & C.0. Charge — Per OC circuit NRBCL $600,00
End this Saction — Locations follow
§
CONFIDENTIAL INFORMATION
This agraement is foruse by authonzed employess of the parties herefo only and is not for generel distribution within or outside their companies,
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AT&T California - ’
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990

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

T T e e e e o e e mgm::xﬁ_;:::\.—_:;ﬁAz =

San Francisco Internaticnal Airport

5, SERVICE LOCATIONS IN CALIFORNIA

LOCATION A
36 8. McDonne! Rd, San Frandsco
620 West Fleld Rd. San Frandsco -
End of Document
CONFIDENTIAL INFORMATION
This agmement Js foruse by authorized employees of the parties hereto only and s not for general distritution mthln oroutside their companies,
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AT&T Master Agreeimant date last signed

' ATAT Addwndut No.001 to Waster Agreeiment )
Individual Caue Baeis Terms & Conditions For State Looal Exohangs Carrler Telco Sarvices

csis??sﬁ"aﬁloﬁa}mm T 1 [ATET Gonbaet TRformatioh

sty N oustomer) an Franeiece | ATET )
International Apport . 7 ¢ ’ AT&Y Global Sarvices ("ATET?}

Straet Addresy; . P.O, Box 8097 P OneATAT Plaza - ,

City: San Francisco R 4 Dallas, Texas 75202~ . . .

Staté / Province: CA Country; USA Emall: masihatteon -,
Dowiettic / Intemational Zip Coder 94128 - - SR

CUSTONER Cortact L T Sales Contiet A

Name: Jobn Payne } - { Name: Mark Phiglar - : R

Tifle: CIO . s Strect Addregs; 785 Folsom StRm MB35 .
Telephona: B50-821-3375. . Clty: San Francisco, State: GA Zip Code: 84107
Fax : ' S Telophons: " R
Email: john.payne@fysfo.com - - : Emall mp69s4 Fax:

Salas/Branch Manager_Lori Kingshott
R S

=

| COSTOMER Stnatite . s

Authorized Agert of Reprosgflatve__” Authorzed Agent of Represeniatve

. ' LAURA SPEAR ‘

John Payne, CIO AUTHORIZED REPRESENTATIVE OR AGENT.

Print Name and Title - Print Name and Title S A .
7 / B /0 D) - | 08/30/2007

Dais 1 A ; B

This Addendum cutlines Individual Gasa Basls Terms & Condiions For State Lical Excharige Telco Sarvices ("Addendum),
and is part of the Master Agreement betwesn ATAT and Customar raferenced above (he ‘Agreement’). Tn the event of an
Inconsistancy or confliel belween the Agresment, thia Addendum and” AT4T'e tariffs, and notwithstemfing the order of
precedenca set forth in the Master Agresrment, the goveming order of precedence shall ba (1) the ICB Prieing Scheduls (2)
this Addendum, (3) the applicable tarff, and (4) the Agreement, except in Connectiout where the order of precedencs ehall be
1) the ICB teniffs, 2) the ICB Pricing Scheduls, 3) this Addendum; 4) the Agraement.

1, THE SERVICE; DEFINITIONS

1.4 Survices R ' C : .

A. 8BC Global Serviegs, Ine, dba ATAT Global Services on behalf of it Affliate(s) named below which provide local

exchange service ("AT&T"), will provide the Sefvices to Customer under this Addendum whi¢h are identified in the Pricing

Schedules and applicable Tariffs or Catalogs (“Tarilfs"), L e o

B. The pricing, servica daxcriptions and other provisions relating to the Sarvices will be as set forth in: (i) this Addendum

gll_nql#ging. the attached Pricing Schedules); (i) the Agreement's Tenms and Conditions; and () the approprists 2ection of the
ariffs,

12 ATAT Affiliates :

. lincls Bell Telephona Company dba ATAT linols; indiana Bell Telephone Company, Incorporated dba AT&T 'l'ndlana;

Michigan Bell Telephons Company, dba ATAT Michigan; The Chio Bell Telephone Company dba ATAT Ohia; Wisconsin Bell,
Inc. dba ATET Wisconsin, Southwestern Bell Telephons, L.P, dba-in tha states of Arkansas, Kanses, Missour, Oklahoma and
Texas ay ATAT Arkansas, ATST Kansas, AT&T Missour, ATAT Oklahoma and AT&T Texas, raspectively: Pacific Bel
Telephone Company dba AT&T Califonla, Nevada Bell Telephons Company, dbe ATRT Nevada; Tha Woodbuty Telephons
Company dba AT&T Woodbury; and The Sowhern New England Telephone Company dba ATET Connecticut

1.3 Definitions

CONFIDENTIAL INFORMATION '

Except with respect to Services provided in Qhig, this sgreement Ia for use by authonized employeer of the parties hereto only
and is net for general distributlon within or outside their companies,
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ATAT Mastsr Agreement date last signed

ATST Addendum No.001 to MasierA&-oqment v
Individual Case Bagls Terms & Conditions For State Local Exchange Camier Te!co Services

"cutover" Is when the Servics is first provisioned or oma'wlsa available for Cuslomars use at any single Site at me rates
pm\nded in this Prlc!ng Schedule, ,

"EMective Date” of a Pnang Schadule Is fhe date on whk:h the Iast party signs thm Addendum or. fora subsequenﬂy added

. Pricing Schadule, the dats on which the last party signe the Pricing Schedule. If the rules of & regulatory autherity having

- jurisdiction respecting a Service would-raquire i Iatar date; 'or an applicable tariff filing would rsquira 4 later darte. then the
Effective Date of the appllcable Pﬂdng Schedule shall be In actordance \mth auch rulus

'Pnclng Sohadule” moars an B'priclng wﬁ"' adils io tms Ad?le“naﬁ”’“éimer appaTﬂad he?ef“ o or subsequenﬂyvslgned*by*t T
parties and refanennlng this Addendum, - , .

“Pr!alng schadule Torm" Is the penod of hma siatad in the appllcab!a Pnclng Scheduls.
"Sorvics" means cullecﬁve!y Al of the Semce Companents Customer orders under a Pricing Schedulo
"Service component' means the Individual pompcnents of & Savice that Customer arders under a Pricing Schedule.

2 ERMINAHQ S
The Tollowing tmmmaﬂnn prov:slons are only appueable to Services provided pursuant toan lca Pnclng Schedule

“241fa l'.sewlce or a Service componant ls tezminated Customer must pay ol charges lnouned as of tha effective date of
termlnnt on,

2 z If Cusﬁomet tennmates a Survios or Senm:a Gcmponent for matedal breach by AT&T, Customar shall not be lvable for
_ any Terminetion Gharges,

2.3 Tefmination for Conveniencé: lf Customer term!natea a Sewice wﬁh a spaaﬁed tem or totm commiiment (Term?), in

whole of in par, for convenience or ATET terminates for Custimer's default, on or after Cutover but before the scheduled

: completion of the Tarm, Customer shall pay the termination labiity () specified in the Pricing Schedule: or (i) if no termination

G ltability i6. specified; dn amount equal to (a) all unpaid non-recumming charges (exciuding non-recurring charges that were

¢ waived or incorporited Into the monthly recurring. rates), (b) fifty percant (50%) of the recurring manthly charges rate for the

terminaled Service as get forth inthe Pricing Scheduls, multiplied by the number of months remalnlng in'the torm for the
appﬁcabia Servico at lhe polnt oftarmmaﬁon and (c) any speclal construdiun liabmtles L T

3 E]Q ﬁ

3.1 Pricing ‘ ' o

For custom priced Ssrvices, uniess othervige stated na Pddng Schadule and exoept In connectlcut (whara cusl:om piices
are ot only set forth in the Pricing Schedule but also contained In ICB Tariffs), the rates and charges stated in the Pricing
Schedule are stabilized until the end of the Pricing Schedule Tem, and apply In lleu of the coresponding rates and charges
set forth in the Tariffs. For Services provided per Tariff pricing, dwing the Tenm, rates will not incresse: above monthly rates
set forth in the Pricing Schedule and rate decreases will automatically ba applied to the momhly rates Pncing for auy Sewlices
that are not listed In g Pricing Scheduls mll ha aa described in the Tariffs, o

3.2

Any disoountad rafes sat fmh or referenced !n 8 Priclng Eehsdule ars !he onty dxsmunted ratas appllcable o the Sewioes and
will be applled to tha Sefvtces ln the mmner and to the extenl spedﬂod tn the Tariffs,

. 3.3 stional Gt o
Customer I8 euglblo only far promotlons. medits or wawem Identtﬁed i the appllmbls Pricing Schedute Unlens othenulsa
" stated in thia Addendum or fhe applfcabla Pﬂdna Schedule. any additmnal pmmoﬁons. credits or waivers set out in the Tarltfs
will ot apply, - . N R -

‘aAGH : L .

“For Services provlded under a cugtom priclng plan, Gusﬁomer shau pay the ncn-rewrring charge andfor momhly rate whlch
shall commenaa upon Cutover as fisted In the applicable Pricing Schedule,

CONFIDENTIAL INFORMATION

Exoept Mth respect fo Semces provided in Ohie, this agresment Is for use by authorized amplayses of the ps;ﬂea hemto only

&nd Is not for general distribution thn or oufsidu thelr companjes.
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AT&T Master Agreemerit date last slgned

ATET Addendum No.otrl to Master Agroamet
Individual Case Basns Terms & Conditions For Bfah Lwal Exchange Oarrlm‘ Telco SOrvloes

4, TQB]EF &0 BEQ\_JMTORI REGULA]_]QE;_ L - - L
Esch. Pﬂdng Schedule may be subieut fo the junsd'cﬂon of a ragulatory commnsslon and will, be subject to changes or
modifications as the contrailing commission nay direct fronm tirns to time-In the ‘exarcise of its juradiction, . Therefore, for this
purposs, each Pricing Schedule wull be deemed to be a separata agreemem with respect fo the Services offemd Ina panlcu!ar .
]unsdlcﬂon

ATET wil, subject to the avallablllty and operaﬂonal ummms of the necessary systems, famlltléS. and squipmem. prowde the
Saervicas pursuant to the terms and conditions in the Tarifs. This Addendum and each Pricing Schedule may be filed with the
appropriate siate commisslon, If approval is.required &nd not obtafned, then this Addendum and/or the applicable Pricing
Schadule wilt Immediately teminate, and Customar shal! recelve a rsfund of any non-lecurring chargs pald and pru-pald
amounts for Services nol tecaived, ,

&, gﬁ\ﬂCES AND JUBISDICTIO_H QERTIFICATIQﬂ

Customer acknowledges and certifies that the interstate traffic il ncludlng Intemat traﬂk‘.) onnstltutes tan pemant “ 0%) or less
of the total traffic on any non-switched clrcuit(s) purchased under any ICB Pricing Schedule seasclated with this Addendum,
in Califormia, Nevada, Winois, Indiana, Michigan, Ohio and Wigetnsin this clausa [s not applicatle when ATAT DS1 or DS3
Service Is used solely for the franspor poriion of ATAT local access ISDN anary Raie lnteﬁ‘ace (PRI) sarvioe or AT&T
Digital Tranupart Sanncp-Enhancad channel(s)

B. INSTALLATION Aﬂg !§B

Cutover of Service hereunder requirss the Installation of canatn equlpment end facihﬁes on AT&T': mde of the dsmamahon
point. Customer shall be responsible for providing adequate space and power, as determined by AT&T, for equipment
requirements. at the designated locations., If Gutover is delayed due to changes, acls, or omissiona’ of Customer, or
Customer's contraétor, or due to any foroe majeure event as defined in the *Foroe Majeure” provision of the Agreement, ATET
shall have tha rlght o extsnd Cutever for a reasonable period of tlme ¢qtial to at leaet the period of such delay and
CONgEqUANCes. .

if Customer cangele this Addondum ora Prlclng Sahedulo beforer the. Sewiue is Gutover for reasons rot excused herain.
Customer shall reimburse ATET for all expenses incurred in processing the drder and in msianlng the raquired equlpment and
faciltties uompleted up to the date of eancellafion as spsaﬁed in the Tariffe. .

Al eqmpmeﬂt Tacilities and lines fuished by ATAY are tha Sole proparty of AT&T and are provided upon wndiﬂon lhat they
will b\% installed, mlccaled removed, ehanged and maintalrsed exclusively by AT&T as # deems appropnate in ity sole
discretlon, : ) .

7. 8 ER![GE AND MAINTENANOE onuggﬂgng

ATAT represents to Customer that, for the Pricing’ Schsdula Term, the applicable Barvx:es shall operata substarmaily and
materally in'accordanice with the specifications in the Tarifts. ¥, under normal and proper use, the Service fails to parform
subziantinlly as specified above, and Customer notifies ATAT within tha Temm, ATAT shall corvect such Sarvice degradations
or fallures without charge to customer. in-accordance with the terms of this Addendum. Customer may report service and
featura problems seven (7) days per week and twenty-four (24) hours per day, ATST's repalr obligation doss not inglude
damage, defects, malfunctions, service degradahons or failues caused by Customer's or thind party's abuse, intentions!
misuse, unavthorized yse o negllgeni aols or omissions. In addition, the faregoing repair obligation applies only if Customer
provldes AT&T with access on its eida of the demarcation point to enable ATST to perform maintenance or repair wark. .

“ I the everit of a-Sevies- interruptlon. a-crudit- allowance will-be-made- for-the- affected portion-of the Servloe 10.the extent..
specified by the Tariffs. No other llability shall attach 1o ATAT as a resull of such interruption to Service,

Equipment and facilities fumnished by AT&T on Cusiomer's premises, or fumished on any othar proparty, shall be retumed to

- AT&T In good condition, reasonuble wear and tear thereof excepted. In case of damage, loss or destruction of any of AT&T's
equipment o fecilities, and not due to the negligencs of ATAT or o fire, storm or other Iike casually, Customer shall pay to
ATAT the lesser of the value of the equipment, faclity or line damaged logt or dastmyed or the cost of rastaﬂng Hto its
orginal condition; as the case may he, lase ordlnsry wear and faar, .

i Tha TAC (Transport Analysis Center) provides 24x7 surveillance for the ATAT Interoffice Network. Survelllance
» regponsiblity ingludes all Central Office Transport Equipmant, Remote Terminal Transport Equipment, Interoffice
CONFIDENTIAL INFORMATION '
Except with respect o Services provided in Ohio, this agreement s for use by authorized employeea of the parties herelo only
and is not for general distribution within or outside thelr companios,
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ATAT Addendum No.001 to Mastor. Agreemeont
Individual cm Baals ‘rarms . conditlam For Stata Local Exchange Garrler Telgo Services

fiber and cable, and all interofize facilities, The TAC msmtains respnnsibmty for all SONET squipment located In Cantral
Offices, Remote Terminals, and at Customer locations, The TAG recalves slarms indicating servica fallures, errors and
pmtectwn switches on SONET Rings. Depending on the fype of trouble and/or emors tha SONET Ring wilt performan. -
automatic switch to protection, Customers will continue to experierce ynirterrupted service while the primary side of the ring
s repalied. When the ring does not automatically swilch to protection; TAC persorne] will work to remotely correct the trouble,
Thls may involvea switching 2 wrd(s) 10 protadion dlspav:hing for replacement ofequipmenl, restonng the rlng to full duplex

.81 conﬁdanUallty Gustomer requests that its identity be kept confidentlal and Aot be publicly’ dlsclosed In connection with
. any requumd regulatory ﬁnngs by AT&T ur the CaIHOnﬂa Pubnc Uttlitles Commmlon (CPUC), umess raqulred by law )

8.2 IntralATA Usage. Customsr’s Ioomxons wnh aVerage manthly mbound and outbound mtraLATA usage valumes aqual to
or greater than 5000 minutes of use, are defined as High Volume Locations: All sther Locations ata defined as |.ow Volume
Locations. AT&T Calfornia will provide a list of the High Volume Locations to- Customer prior fo the Effective Date of the
Pricing Scheduls, All new locations are assumed to be Low Volume Locations untll AT&T Californla evaluates the actual
usage volumes, The Locations List and all new locations shall be evaluated and updated on the ann!versary data of this
Pﬂcing Sehedula ores otherwiss mutually agreed to insum that Locaﬂons ae in the proper category :

83 Dlrect D;alsd Camng CBld The Direc{ Dlaled Calling card per measags' sarvlce and pay phone changes set forth n
AT&T California's. Tarif Sehedule D, 11 shall also apply. Calling card calls that originate outside of AT&T Califomia’s franchiu
temmry or are oparaw asslsted are not induded In thls Mdandum and such oalla wil! bs bclled at the prevanmg tanﬂ prlca.

8.4 The !ntraLATA Local Toll and Direct Dial anl (Zona) 3 Serviee pmwdad under the Prlclng Somdule shall b6 bmed In .
jnitial Increments of eighteen seconds’ and’ subsequent increments. of one sevond. Direct Dial Local and Zons Uaage ‘
Measurement Eervice- (Zane 1° dnd 2) providéd: undér tha. Priging Schedula shall be billed.in incréments of one minute,
Custom 8 service ghall be blled in 1/4000th 6f an hour Increments, Gustomer will be chargad the prevalling monthly recuiming
charge assoaiatod with 8 Regular Business:Line and a Dedicaed Access Ling, and the nonrecurring Installaﬂon oharges for
both a Regular Busmass Line and a Dedleeted Access Llne, in accordanww:th the pravnilm;; Custom 8 tariff

8.5 Customer musl maintaln a mlnirnum annuai average message (call) langfh of one minute for the foﬂowing calrfomxa
Services provided hereundsr: Irtral ATA Toll, Direct Disled Calling Card and/or Intral ATA Local Toll and Direct Diat Local
© (Zone) 3 Service, If Customer fails to maintain an annual one minute average sall langth for any of the Services, Customer will
be-charged the difference betwsen the price(s) for the actual call length average and the prica(s) for tha one minute average.
The dimum prices will 1ake effact within fifteen days of the Commencemant Date of the Pricing Scheduls, except that the
dizcount price for billed tefephone numbers (‘BTNs") installed In the forty-five day perod prior to the Commenoement Date or
anytlme themaﬂer will take eﬂect on lhs next bk rwnd date aftertha Cummanoemen! Date: ... »

B.B Unless omatwrsa stated ln the Pﬂdng Sohedula the prices set fon‘h !n tha Pncmg Schedulea da riot mclude appllcable

Federel Accass End Ussr Common: Line Ciarges, [ocal number portabllily charges, GPUC or FCC mandated surcharyes or

appiicable taxes, toll usage; directory Fsings or other miscellaneous. Tariff cherges:, Applicable Faderal Accoss End Uker

Common Lime Charges, local number portabilly charges, tanif prices, surcharges and {axes will be billed on a monihly basis.

;’ TG;g'n gggfosﬁae: Tarﬁf Schedu!a Cal P U O. No A2 1 33 swvhargemummdits, am not appllesbla o tha pﬂces set lbrth n
o ules.

8. 7 Excepl ] speﬂﬁed ina Pnclng Schedule. 1ha Servlces sst forth n tha Prfeing Bchediles do nof include Intrabuilding
network cable, Simple Ingide Wire, repalr sarvices for such cable and wire, wiring assoclated with Customer-provided terminal
eqmpmant. Off-pmmlaes stabon mileage, or usage assomated with Forelgn Exuhanga Senncs, Data Llnea, or 'na Lines

8.8 Customer aclmowledges and warrents that It tacks requlslte regulatoxy authorﬁy such a8 Camﬁcatss of Pub!lc
Convenlence and Necassity ("CPCN"} or olhier ke authorization to resell services, and Customer Js prohibited from reselling
the Service provided pursuant to this Schedule to any other customers.. Howsver, Customer may make the Sarvices provided
hereunder avmlabls fo |ts own subsldiaries or fo !egally afﬁ!xawd enﬂﬂes. if Customer obtamn regulatory authnrity to resell

) CONFIDENWAL INFORMA TION- ,
Except with mpect to Sarvices provided In Ohid, this agrowment is for use by sutharized amployees of the pames hereto anly
. and i not for genaral distribution within or outsldo tfmlr campamea

1c8 | Addendum, to Mastar_for_ Teloo_Samvicss Page4of 6 . REOC_v reg
Q21157 o099
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AT&T Maater Agroasment date laat signed

ATAT Addandum No.001 to Master Agreement
lndlvidual Case Basis Terms & Conditions For State Local Exehnnge Carrier Telco Services

sarvices and aﬁemms fo resell tha Servmen provtdad hereunder, AT&T may, an fen days wiitten notice, terminate any
Schedule or poriion of # Schedule for regulatsd local exchame teico Sarvices In Califomia,

" fiot pure es in Ohlo under an ICB Prici hodule Gnder this Add then this section d
apply to Customer, . : . .

To the extent this Addendum relates to ragulated Servicss provided In Ohio:

9.1 Inclusion of termmahon llability in this Addendum or any Pricing Schedule does not constitute a determination by the
Public Utlities Commiseion of Qhle (PUCO) that the tennlnahon liability s approved or sanctioned, The Custamer Is free to
purstie Is legal remedies should a dispute arles.

9.2  Approval of limHation of llabliity language by the PUGE doas not constitule a detarmination by the Commission that the
limitation of liablity Imposed by the company should be upheld In a cowrt of law, Appraval by the Commission merely
recognizes that since it Is a court's responsibility to adjudicate nagligence and consaquentlal demage claims, it Is also the
court's respongibility to determine the validity of the exaulpatory clause.

9.3 In Qhio, Customer is not preclutied from disclosing the ferms and condmons of the Master Agreement or this Addendum
or any Ohio Priciing Sehedule to anather entity.

- 10, EN REEMENT

- This Addendum (including Pricing Schedules and attachments), the Agreement, and the Tariff(s) are the entire and exclusive
agreamant between the parties with respact to the subject matter hereof and-supersedes all prior agresments, proposals or
understandings, whethar written or oral, This Agdendum may not ba modified exvept by a writing signed by both parties.

End of Document

CONFIDENTIAL INFORMATION
Excepr with respect to Sanvices provided in Ohl, ihis agreement is for use by authorized emplayees of the parties hersto only
and ig not for general distribution within or outside their companiea,
ICB_Addendum_Yo_Mazter for_Tolto_tenices Pegabofs RBOG_
LAddandun. oM * B2 SN07 We0es
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MERCED.. Boardof
COUNTY , Supervisors -

John Pedroza -
. Supervisor, Dlstnr-t One

" Mubert “Hub" Walsh Jr
Supervisor, District Two

Michael G. Nelson™
Superviser, Distiict Three

e e e s

Deidre F. Ke!sey '

July 21, 2009 3 . : Supervisor, Distrct Fou;' :

i . R

Jerry O’Banion -
Supervisor, District Five

To: All Federal, State and Local Governmental Entities L e
Demitrios O, Tatum'”
. . . ) ‘ County Executive Officer
After a comprehensive, formal request for proposal process, the County of Merced 8 :
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  EEEIEEN
joint powers relationship with our County. - Samann et g |
; ' [ Merced, CA 95340

This special relationship brings together government and a premier S EREbCIN N

telecommunications technology solutions provider, AT&T DataComm, Inc., in a joint wiww.co.mesced.ca.us |
effort to offer entities, nationally, the opportunity to procure their technology needs Equal Oppotunity Enployer |
through a pre-established flexible procurement contract. FOCUS Contract No. RS EEEENEEES
2009177 is specifically designed to be a long term alliance so as to ensure that
your systems and service needs will contmue to be met well into the future.

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

Sincerely,

Deldre F Kelsey, Chalrmmé/—

Supervisor, District Four

Stnvmg for §
Excellence .
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CONFIDENTIAL
AGREEMENT FOR PUBLIC-PRIVATE JOINT VENTURE -
MERCED GOUNTY

conTrRacT NO. _200 11T

THIS AGREEMENT, is made and entered into by and between the County of Merced, a political
subdivision of the State of California, (herernaf(er referred fo as "County"), and AT&T DataComm Ing.,
(herernafter referred to as "Contractor") ~ N

WHEREAS, the County desires fo retatn Contractor to perform the services in connectron with the Fast
Open Contracts Utilization Servlces (FOCUS), pursuant to Govamment Code Seclions 25330-25338;
and, :

WHEREAS, the Contractor represents it has considerable knowiedge and expenence relating to the
performance of such services; and, )

WHEREAS, tha parties desrre ta set forth herein tha terms and conditions under whlch said services shall
be furnished.

NOW, THEREFORE, in ¢onsideration of the mutual covenants and promises herein contained, the
partias hereby agree as follows:

1. SCOPE OF WORK
1.1 FOCUS Program Overview

The purpase 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
centractual 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
exisiing non-competitively bid programs that may charge the buyer for administrative
handling.

Merced County may use any qualified vendor in appropnate categorres for its purchases
during the term of contract operation,

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

1.2 FOCUS Program Dasign for Contractor

2/17

" First, the pmgrarh design shall incorporate the | principies as they apply to the following ~

awardad telecommunications technology categories:

Communications Services:

Call Center Selutions (with ACD)

Emergency Notlfication Sclutions (Reverse 911)
Engineering/Consulting Services

Integrated Voice Response (IVR)

Internet Protocol (IP) Solutions

o S S
(92 F - V-0 b R

weReED county contract vo,_R00% | 1] g
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Voice over Internet Protocol (VOIP)
Unified Messaging (UM)
Voice Calling Plans.
Long Distance Services (Swntched Dedlcated)
Telecommunications Systems (PBX)
Telaphone Hardsets - - -
Voice Mail Solutions
) ereless Voice Communication Services

N =

bmaupagm
oo

[ R SUPUE S N U RN G 4
-

S ;==-s;——Appl lcatren Bevelopment:ﬁ e e e e e RS R
21 Enterprise Application Development & Conversnon Toois
2.2 - Application Installation Solutions
23 Apphcatlon Version Contro! Solutions

Infrastructure:” :

3.1 Ballery Backup Systems

3.2 Cabling Services

33 Energy Auditing, Management, Conservatlon & Alternatrve Soluhons

34 Engineering/Consulting Services: * ,

35 Enterprise Mobility Solutions

3.7 Maintenance Services

3.8 Network Host & Enterprise Secunly Solutions

3.8.1 Firewall & Virtual Private Network (VPN) Solutions

3.8.2 Intrusion Detection/Prevention Solutions

39 Network, Host & Enterprise Management Solutions

311  Transport Solutions (PRI, MPLS, Supertrunks co Busrness Lines, Optical,
Satellite, Wireless)

312 Video Solutions

3.13  Web Monitoring & Filtering Products

3 14 Wirefess Solutrons

E~Govemment R

4.1 Web Slte Analytrcs e o

42 Web Site Content Management Solutrons

4.3 Web Site Design, Dévelopment, Hosting Services
4.4 Web Site Development Togls.

4.5 Web Site Intranet Solutions

4 6 Web Site Portal Soluhons

Enlerprise Systams ' :
5.1 Anti-Virus, Spam, Spyware Solunons
52 Consultlng Services .

5.3.  Data Encryption Products & Services
5.4 Enterprise Mobitity Solutions

57 Hosting Services and Applications-

58  Radio Frequercy ldentification (RFID)
59 Storage & Data Management Products
510 Training Solutlons :

Second, FOCUS vendor partners are authorrzed to add new product lines and replace
drscontmued product nes. Merced County will be notified of such product changes (with pricing)
as they ocour, Pricing will always reflect the most recent discounts. Additional discounting, such
as promotional pricing, may be offered when available. Products wlli have a percentage discount
or cost plus discount in most cases. In some cases, pricing Is contracted through a catalog
and/or GSA schedule. Pricing for new products and services will be contracted through pricing
offered at General Services Administration (GSA) “Advantagel”. Replacement of discontinued
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product lines will be contracted by maintaining the pricing level discounts current under contract.
Far tha replacement of discontinued product lines under a catalog pricing schedule, replacement

praducts and services will be contracted at General Services Administration (GSA) “Advantage!” -

pricing. At least once per fiscal quarter, a product and serv;ce catalog will be updated and
delivered electronically by Contractor.

Third, Not Specifically Priced ltems {NSP) — FOCUS users may order non-contracted products
and services that are in support of the contracted items fisted 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 total price of the Purchase Order.

Fourth, Merced County reserves the right to reoeive and process all orders at a future date.
FIFTH, VENDORS NOT SELECTED FOR A FOCUS CONTRACT MAY NOT USE ANOTHER
FIRM'S FOCUS CONTRACT TO QUALIFY FOR OTHER POLITICAL JURISDICTION
CONTRACTS OR SALES AUTHORITY WITHOUT THE EXPRESS WRITTEN CONSENT
FROM THE COUNTY OF MERCED

1.3 Services

Contractor shall provide such services in a good and professional manner in accordance with the

tarms and conditions stated herein, and any specifically referenced attachments herato. The
following exhibits are specifically incorporated by reference, attached hereto, and made a part
hereof, except when in conflict with this Agreement or modified herein:

Exhibit A - County's Request for Joint Venture Proposai

Exhibit B - Confractor’s Responding Proposal

Exhibit C - Contractor's Equipment and Services Agreement (“ESA”") for
FOCUS users

Services shall include all activities of Contractor necessary to its performance of the wark
included In the scope hereln described and shall perform all services as an independent
contractor; not as an agent or employee of the County.

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

1. Provide telscommunications products and services, using a competitively bid
procurement tool, fo 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 speclﬁcally awarded telecommunications technology

N - .. categories.as_listed in Section 1.2. e e e

1.4 Contractor Commitments

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

rewarding successes.

4117
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1.5

10.

11.
12,
13.
14.
15.
18,

17.

18.

19.

~A commitment to meet on FOCUS progress each quarter,

10:19:42 a.m. 08-03-2009

An aggressive marketing strategy.
Excellence iﬁ custdmér éuppbﬂ and service,

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

A commitment to inciude Merced County ln semu—annual FOCUS
planning/strategymeetlngs e o

A product and servics quahty 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 andfor services offered. NOTE: Pricing offered must reflect
across the board percentage of discount or cost plus for every item/service
submitted. Bidder must state in thefr proposal what percentage of discount or
cost plus is being offered in their proposal.

An ablhty to include mdustry leaders In the corporate and product suites offered
through subcon!ractor relationships.

An effort ta develop an on-line order placemeht/tracking system for immediates
input or retrieval of information/acknowledgments.

An on-liné and e-méll} communications system to handla routine and/or
emergeancy discussions and actions.

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

Product, service, and mstallatlon excellence to any location that meets indusiry’s
hlghest standards, . 4 ,

The availability and inclusion of product supplies, prod'L:Jct' lrafnlhg, networking
services (If appropriate), and product maintenance.

All product installations and modifications performed by supplier will be by
manufacturer-authorized personnel and mest manufacturer-documented
specifications, unless, otherwise spec:rcany stated In the purchase
order/Statement of Waork.

All telecommunications services must be certified by the California Public Utilities

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

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

Mandatory Administrative Requirements

1.
2.

A system' to immédiate!y notify Merced County of all saleé made under FOGUS,

Quarterly and annual sales accountability.

517
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3. A product/service document, paper or electronic — to be proddced at least 4 -

times per year, NOTE: Electronlc documents shall be updated immediately for
price reductions. . The document ust show the array of productiservice

" pfferings, product/service descriptions, and pricing schedules based on single
item purchases. If appropriate, greater price reductlons are expected as volume
on identical rtams Is Increased. ) .

4. Pnce mcreaselprlce decline policies (Note all price reductlon changes must be
‘ : pubhshed withm 72 hours) .

5. Admlnlstration marketmg, and management fees for Merced County
6. Subcontractor list (See Contract Altachmen; 1).
7. Ordering, reporting, and ;econciliation procedures (See Contract Attachment 2),

TERM

-The term of this Agreement shall commence on the 21st day of July, 2009, and continue until the

20th day of July, 2011, unless sconer terminated in accordance with Sections, “TERMINATION
FOR CAUSE" and/or “TERMINATION AT WILL" as set forth elsewhere in this Agreement.
Through mutual agresment, the contract may be extended for additional terms.

ADMINISTRATION, MARKETING, AND MANAGEMENT FEES

Confractor agrees to pay Merced County administration, marketing, and management feas In
accordance with Attachment 3 on a quarterly basis. Payment is to be made not later than 30
days following the end of the quarter (April 30, July 31, Octeber 31, January 31). NOTE:' The
amount/percentage of compsnsation is CONFIDENTIAL PROPRIETARY INFORMATION and not
releasable to the general publlc, except to lhe extent permitted by law.

PUBLIC AGENCY PARTICIPATION

Any pubhc agency, i.e., city, district, pubhc authority, public agency, municipality and other
political subdivision or a publ:c corporation of California (hereinafter referred to as public agency)
located in the State of California or any other state shall have the option of participating In any
award made as a result of this proposal at the same prices, F.0,B. destination, and terms and
conditions of Exhibit C (and as amended from time to time). The public agency shall make
purchases in their own name, have deliveries made to their facilities, and be responsible for tax
liability and payments directly to the Contractor. The public agency will hold harmless the County
from all ¢laims, demands, actions, or causes of actions of every kind resulting directly or
indirectly, arlsing out of, or in any way connected with use of this Contract and In accordance with
the terms and conditions of Exhibit C ("ESA").

Public Agencies may not qualify vendors for their contract oﬁermgs by using FOCUS
Terms and Gonditions.

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

6/17
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6. NON-FOCUS VENDORS

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

7. REPORTS AND INFORMATION
Contractor shall furnish County suchperiodic reparts ‘as County may request pertalning to the

e Work or services-undertaken pursuant.to.the.Agreement.the: costs-and:obligations-neupred:otlommmsremmrmrmn
be incurred in connectIOn therewith, and any other matters covered by this Agreement. -

As a minimum, Contractor agrees fo provide quarterly sales reports deﬁneatlng state and reglonal
sales activities and quarterly/annual reports specrfymg sales totals and the names of clients using
the FOCUS program. - .

8. TERMINATION FOR CAUSE

If Cantractor shall fail to comply with any of the Contractor's obligations under this Agraement or
ofherwise breach this Agreement County may, in addition to any other remedies it may have,
terminate for cause, this Agreement by glving ten (10 calendar days written natice to Contractor
in the manner set forth under Section “NOTICES”. In the event.of any proceedings by or against
the Contractor, l.e. bankruptcy, insolvency, appointment of a receiver or- frustee, or any
assignment for the benefit of creditors, the County shall exercise lts right of cancellation under -
this section. )

9. TERMINAT!ON FOR CONVENlENCE

This Agreement not wlthstandrng anythmg to the contrary hereinabove or herelnafter set forth,
may be terminated by esither party at any time without cause or legal excuse by providing the
other party with thirty (30) calendar days written notice of such termination. Upon effective date
of termination, County shall have no further liabillty to Contractor except for payment for actual
services incurred during the performance hereunder or deliverables or products ordered hefore
the effective date of termination to the time specified in said natice,. Such liability Is further fimited

to the extent.such costs are actual, necessary, reasanable, and- verifiable costs and have been
mcurred by Contractor prior to, and in connectlon with, dlsconﬂnurng the work hereunder.

10.  MODIFICATION OF THE AGREEMENT _ o Ly

Notwithstandlng any of the provrsrons ‘of the Agresment, the parfies may agree to amend this
Agreement No alteration or varistion. of the terms of this Agreement shall be valid unless made
in writing ahd signed by the parties hereto. No oral understanding or agreement not mcorpmrated
herein shall be binding on any of the parties hereto. | R

11, INSURANCE

A Prior to commencement of work, and as a precondition to this contract, Contractor shall
purchase and maintain the following types of Insurance for the stated minimum limits
indicated during the term of this Agreement. Contractor shall provide a certificate of
insurance including additional Insured languages for items 1 and 2 below.  The
insurance carrler shall endeavor 1o give County notice of cancellation or non renewal at
least 10 days prior to the canceliation or non renewal of any requrred coverage. Each

. certificate of insurance shall specify if Contractor has a SIR,;. o )

1. Commeroial General Llabihty $1,000,000 per occurrance and $2 000,000 annual
aggregate covering bodily injury, personal injury and property damage and
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"including contractual fiablity coverage, The County and its officers employees,
and agents shall be included on the required Commercial General Liability poficy
as additional insured, using ISO form CG2026 or an alternate form that Is at !east

‘a8 broad as form CG2026

2. Automobile Liabl!ity $1,000, 000 per accrdent for bodily mjury and prOperty
‘damage, or split limits of $500,000 per person/$1,000,000 per accrdent for bodily
injury and $250, 000 per aceident for property damage

3. Workers Compensation: Statutory coverage, |f and as required according to the
California Labor Code, indluding. Employers' Liability limits of $1,000,000 per
acoident/disease/policy limils. To the fullest extent allowable by law the policy
shall include a waiver the msurer‘s subrogatlon rights against the County.

4, Professronal Liablhty' $1,000,000 limit per c|aim or wrongful act and $5,000,000
annual aggregate limit covering Contractor's wrongful acts, errors and om!sslons

6, . Deductlbles Contractor shall dlsciose on the insurance certlﬂcate and be
tesponsible for any deductibles and shall not ook to County for recovery from
any loss under Contractor's self insured retention, self-insurance or insurance
coverages. Permission is granted o Contractor to self insure any of the required

coverages
B. Insurance Conditions
1. The County requires instrance carriers to maintain during the contract term, a

Best Key Rating of A-ViHl or higher, which shall be fully disclosed and entered on
the Certiﬂpate of Insurance.

2, Each Insurers of each'of the required policies, noted above, shall endeavor to
provide the County with 30 days prior written notice of cancellation. The County
is not liable for the payment of pramiums or assessments on the policy. No °
cancellation provisions in the insurance policy shall be construed in derogation of
the continuing duty of Contractor to furmsh insurance during the term of this

Agreement. .

3. These reguirements assume that standard Insurance policy forms, terms, and
conditions will apply to cover the expected risk exposures for the Intended
“Scope of Work®. .

4, Fallure to Maintain Coverage: . If the Contractor fails to malntain any of tha

insurance coverage required herein, County may declare the Contractor In
breach, suspend or terminate the Contract. . ST .

12, INDEMNIFICATION

- e e Cantractor- has-the—contracted- duty- (hereinafter-“the- duty?)-to-Indemnify,—defend- and--hold— - . ..
harmless, County, its Board of Supsrvisors, officars, employees, agents and assigns from and
agalnst any and all claims, demands, liabllity, judgments, awards, interes!, attorney's fees, costs,
experts’ fees and expenses of whatsoever kind or nature, at any time arlsing out of or in any way
connected with the performance of this Agreement, whether In tort, contract or otherwiss, 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 offlcers of Contractpr.
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Contractor's_liability for indemnity under this Agreement shall apply, regardless of fauit, to any
acts or omisslons, willful misconduct or negligent conduct of any kind, on the part of the
Contractor, Its agents, subcontractors and employees. The duty shall extend fo any allegation or
claim of liability except in circumstances found by a jury or judge fo be the sole and legal result of
the willful misconduct of County. This duty shall arise at the first clalm or allegation of liability
“against County Contractor will on réquest and at its expense, defend any action suit or
proceeding arising hereunder. This clause for rndemnrfrcatlon shall be rnterpreted to the broadest
extent permrtted by law. .

e e
e R R S S

oﬁiractorsha!I'not*be‘hable“under‘this*SE"ﬂWi"“lNDEMNIFICATIONFfé?‘dW“‘amW 5d by
service of oqurpment that is not furnished by Conlractor under this Agreement

13. N DEPENDENT CONTRACTOR

Itis muiuelly understood and agreed that Contractor is an independent contractor In the
performance of the work duties and obligations devolving upon Contractor under this Agreement.
County shall neither have, nor exarcise any confrol or direction over the methods by which
Contractor 'shall perform his prcfessronal work and functions, The sale interest and responsibility
of the County is to assure that the sérvices covered by this Agreement shau be performed and
rendered inacom petent eﬁ"crent and satrsfactory manner.

it ls mutually understood and agreed that no employer-employee relatlonshrp is created and
Contragtor shall hold County harmless and be solely responsible for withholding, reporting and
payment of any federal, state or local taxes, contributions or premlums imposed or required by
workers' compensation, unemployment Insurance, social security, income fax, other statutes or
oodes applymg to Contractor, orits subcontractors and employees if any

lt is mutually agreed and understocd that Contractor, its subcontractors and employees, if any,
shall have no claim under this Agreement or otherwise against the County for vacation pay, sick
leave, retirement or soclal security benefits, oocupatlonal or non- occupaﬂona! injury, disability or
Hlness or loss of lrfe or rncome by whatever cause -

Contractcr shal! insure that all its perSOnneI and employees rts subcontractors and their
employées; used to perform the contracted services are aware and expressly agree that County
Is not respensible for any benefits, coverage, ar payment for their efforts,

14. RECORDS AND INSPECTIONS

Contractor shall maintarn full and accurate recorc!s wrth rGSpect to all matters covered under this
Agreement. To the extent permitted by law, County shall have free access at all proper times or
untit the expiration of four (4} years after the furnishing of services to such records, and the right
fo examine and audit the' same and to make franscripts there from, and to inspect all data,
documents, proceedings and activities. pertaining to this Agreement.

15. OWNERSHIP OF DOCUMENTS

Tha physicaf copy of a document provided to end user, shall be the ownership of the end user,
otherwrse AT&T and lts Suppﬁers retain Intellectual Property rrghts

16, - QUALlTY OF SERVICE
Contractor shall perform rts servlces wrth care, skill, and drlrgence, in accordance with the

applicable professional standards cumently recognized by such profession, and shall bs
responsible for the professronal quallty, technical accuracy, completeness, and coordination of all
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22,
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24,
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reports, designs, drawings, plans, informatlon, specifications, and other ltems and services
fumlshed under the Agreement

Warranty WI|| be provided as contamed in Exhlblt C
PERSONAL SATlSFACTlON AS A CONDITION PRECEDENT

The abligations of County as provlded in this Agreement are exptessly conditioned upon
Contractor's compliance with the provnstons of the contract or lhose speclﬂcanons mcluded Ina
statement of work.

ENTIRE AGREEMENT

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

COUNTY NOT OBLIGATED TO THIRD PARTIES
The County shall ot ba obligated or llable hereunder to any party other than Contractor.
COMPLIANCE WITH STATE LAWS AND REGULATIONS

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

COUNTY'S RIGHTS NOT WAIVED BY PAYMENTS

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

PRICING

If the FOCUS partnering contractor's prices decline, or should Contractor, at any time during the
term of this Agreement, provide the same or similar goods or services under similar guantity 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 Marced County and the FOCUS users up to and
including date of shipment from Contractor's shipping point.

LEASING =

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

PROMOTIONAL PRICING

Products offered under Manufaciurer's promotions will be sold at the promotlonal list price if the
promotlonal price is kess than the contracted discount price.
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26. PERSONNEL

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

26. ,Norlc,;s-

smamsEseammmmasammhlknoticess gl;equests,,demands._qgothegcommumcatlons;undemhlsAgreemenrshall-beqnw;ttlng%—%am
Notice shall be sufficiently given for all purposes as follows

A.  Personal Delivery, When personally deltvered to the recipient, notlce is effective upon

delwery
B. First Class Mall When mailed first class
C. Certifled Mall, When mailed by certmed mall, return recelpt requested Notlce is effective

upon receipt, if delivery Is confirmed by & return receipt,

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

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

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

Information for nolice to the paﬂies fo this Agreement at the time of erldorsement of this
Agreement s as follows:

County: - - Contractor

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

Merced County Suite 100

2507 Heritage Drive - lrving, CA 92606
Atwater, CA 95301 e

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

27.  APPLICABLE LAW; VENUE

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

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

WAIVER

Walver by either party of any default, breach, or condition precedent shall not be construed s g
waliver of any other default, breach, or condition precedent, or any other right hereunder.

BREACH OF CONTRACT.

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

REMEDY FOR BREACH AND RIGHT TO CURE

“Notwithstanding anything else in this Agreement to the contrary, if Contractor fails to perform any

- obligation of this Agreement, the County may invoke this remedy for breach clause. Courty wil

provide Contractor with at least 30 days prior written notice specifying the obligations required to
be performed and describing the action the County intends ta take to cure such performance
should Contractor fail to do $o including, but not limited to, the County itself performing, or
causing the performiance of, such agreement or obligation. In the event County must take action
to cure the breach, Contractor will, on written demand, fully reimburse County for all such
expenditures, subject o Section “BREACH OF CONTRACT".

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

All the terms, covenant, and conditions of the Agreement shall be binding and in full force and
effect and Inure to the bensfit of the successars in interest and assigns of the parties hereto. This
paragraph shall not be deemed as a walver of any of the conditions against assignment set forth
herein. :

CONFLICT OF INTEREST

Contractor covenants that it presently has no interest and shall not acquire any Interest, direct or
indirect, which would conflict in any manner or degree with the performance of this Agreement.
Contractor shall make all remasonable efforts to ensure that no conflict of interest exists between
its officers, employees, or subcontractors, and the County. Gontractor shall make all reasonable
efforts to ensure that no Counity officer or employee, whose position in the County enables them
1o Influence this Agreement, shall have any direct or indirect financial Interest resulting from this
Agreement or shall have any relationship to the Coniractor or officer or employee of the
Contractor, nor that any such person will be employed by Contractor in the performance of this

~ Agreement without immediate divulgence or suchfacttothe County. .. . . .

| NONDISCRIMINATION IN EMPLOYMENT, SERVICES, BENEFITS, AND FACILITIES.

Contractor and any subcontractors shall comply with all applicable federal, siate, and local anti-
discrimination laws, regulations, and ordinances and shall not unlawfully discriminate, harass, or
allow harassment against any employee, applicant for employment, employee or agent of County,
or recipient of services contemplated to be provided or provided under this Agreement, because
of race, ancestry, marital status, color, religious creed, political belief, national origin, ethnic group
identification, sex, sexual orientation, age (over 40), medical condition (including HIV and AIDS),

1
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or physical or mental disablility. Contractor shail ensure that the evaluation and treatment of its
employeges and applicants for employment, the treatment of County employees and agents, and
reciplents of services are free from such discrimination and harassment.

Contractor represents that it is in compliance with and agrees that it will continue to comply with
the Americans with Disabilities Act of 1980 (42 U,.S.C. § 12101 et seq.), the Fair Employment and
Housing Act (Government Code §§ 12900 et seq.), and regulations and gu&dehnes issued
pursuant thereto.

1317

Contractor agrees to compi!e data, maintain records and submit reports to permlt effecuve >

Contractor shall include this nondvscrlmmat;on provision in all subcontracts related to this
Agresment,

CAPTIONS
The captions of éach paragraph in the Agreement are inserted as a matter of convenience and

reference only, and in no way defi ine, limit, or descnbe the scope or intent of the Agreement or in
any way affect it.

SUBCONTRACTS ASSIGNMENT

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

SEVERABILITY.

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

DUPLICATE COUNTERPARTS ' -

"This Agreement may be exe(:uted in duplicate counlerparts, each of which shali be deemed a
duplicate original. The Agreement shall be deemed executed when it has been signed by both
parties. - . .
DISPUTES .-

In the event of any dispute arising 6u1 of or reléﬁng to this Agreement, the parties shall attempt, in
good faith, to promptly resclve the dispute mutually between themselves. If the dispute cannot be
resolved by mutual agreement, nothing herein shali preciude elther party's right to pursue remedy
or relief by civil litigation, pursuant to the laws of the State of California.”

ucensss AND PERMITS '

Contractor shau possess and maintain all necessary licenses, perm|ts certificates, and
credentials required by the laws of the United Stales, the State of California, County of Merced,

12
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and all other appropriate governmental agencies, including any certification and credentials
required by County. Failure to maintain the licenses, permits, certificates, and credentials shall
be deemed a bteach of this Agreement and constlfutes grounds for the termination of this -
Agreement by County. .

Signature

County of Merced Pacifie Bell Telephone Company, d.b.a. AT&T
DataComm
By ﬂ ; { %/ T T #""‘“"’\

Signature

DEIDRE F. KELSEY JUL 21 Tim  Haror
Name Name

CHAIRMAN, BOARD OF SUPERVISORS Envitin, et o’A Sibs
Title Title

APPROVED AS TO FORM

JAMES N. FINCHER

COUNTY COUNSEL

o I
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'SUBCONTRACTORS

Aruba Networks
AT Comm

Avaya

AXIS

BenQ'

Checkpoint
Cisco Systems
Cistera Networks
Commst ope
Crown

Dell

Draper

EMC

Extreme Networks
Extron

F5

Fatpipa:

Ffuke -

Global Knowledge
Haivision

HP

I O”Por’t

Juniper Networks
Kramer

ATTACHMENT 1

14

10:24:55a.m,  08-03-2009 15117

Lifesize

NetApp

Nokia

Nortel Networks
ONNSI
Packeteer
Peerless

Palco: -

- Palycom

Quintum
Radvision
Riverbed
RDL .
Sanyo
Skyline

So n'y
Spectralink
Tandberg
TelCO Systems
3C0m

Tripp Lite
VBrick
Vidyo

VTel
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ATTACHMENT 2

ORDERING, REPORTING, AND RECONCILIATION PROCEDURES

Ordering: Customer will contact its local AT&T sales representative who will work with the customer to
determine the customer's needs and establish pricing based on the pricing and discounts listed under this
agraeement, Cuslomer will issue a purchase order that wull at a mlmmum contain the following
Information:

* Date

+ Contract designation: i.e. County of Mercad Telecommunications Cantract
»  Customer Purchase Order number

= Customer name

+  Customer billing address

+  Customer ship to address

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

» Agency billing code, If applicable

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

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

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

Reconcillation: Reconciliation reports will be prepared for the County of Merced that will enable the
County accurately project monthly revenues earned from the contract. Fees due the County will be
calculated based upon order total and payment date flelds, in accordance with the fee calculations stated
in Attachment D of this response.

_.All. reports_will_be _maintained_by the AT&T Program.Manager, and will be. generated. by. AT&T's. ...

accounting department. The quarterly report will be forwarded to AT&T's designated Program Manager
who wili review all information and authorize payment to be made to the County of Merced,

15
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ATTACHMENT 3

MERCED COUNTY COMPENSATION

(The Information below s “Confidential Proprietary Information” and may not be disclosed without proper
authority.) _

rm—wm'::ﬁ*trvwaba‘tnalgbtjee of: ene-haILafmonezpemenfw_(.ao,sov).:wﬂluber.,paxd;texMercedacaunty;enaallaFQCUS*;based e
orders.

18
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AT&T MA Reference No.

MASTER SERVICES AGREEMENT

Customer Legal Name

— TATET e

e s R A e

AT&T Corp.
Street Address: or enter the International Affiliate Name
City: State/Province: -
Zip Code: Country:
Customer Contact {for notices) AT&T Contact (for notices)
Name: Street Address:
Title: - City: State/Province:
Street Address: Zip Code: Country:
City: State/Province:
Zip Code: Country: With a copy to:
Telephone: AT&T Corp.
Fax: One AT&T Way
Emaif; 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 AT&T
{by its authorized representative) (by its authorized representative)
By: By:
Name: Name:
Title: Title:
Date: Date:
P-500 (5-09) UA VER 11/18/10
ua_ver_ii.doc e¢CRM ID
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1. INTRODUCTION

11 .Overview of Documents. This MSA and the following additional documents (collectively, the “Agreement") shall apply
fo all services and equipment AT&T provides Customer pursuant to this Agreement ("Servrces") and shall contlnue in effect 50
long as Services afe provided under this Agreement:” . .

{a)  Pricing Schedules A “Prlcmg Schedule’ means a prtctng schedute (rncludrng related attachments) of other document
that is attached to or Is later executed by the parties and references this MSA, A Pricing Schedule includes the Services,
the pricing (rncludlng discounts and commitments, if applicable) and the pricing schedule term ("Pricing Schedule Term").

(b)  Tariffs and Guidebooks, “Tariffs" are documents containing the descriptions, pricing and other ferms 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. Tarrffs and Gurdebooks can be found at att com/servrcepublrcatlon Sor
other locations AT&T may designate. '

{c) Acceptable Use Pollcy. 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 messagmg Services, The AUP can be
found at att.com/aup or other locations AT&T may designate. . . .

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

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

1.3 Revnsmns to Documents Subrect fo Sectron 82( ) (Materially Adverse Impact), AT&T may revise Service
Publications at any time.

14 Execution by Affiliates. An AT&T Affiliate or Customer Aft" liate may sign a Pricing Schedule in its own name, and
such Affiliate contract will be a separate but associated'contract incorporating the terms of this Agreement. Customer and AT&T
will cause their respective Affiliates to comply with any such separate and associated confract.

2, AT&T DELIVERABLES

2.1 Services. AT&T will either provide or arrange to have an AT&T Affiliate provide Services to Customer, subject to the
availability and operational limitations of systems, facilities and equipment. Where required, an AT&T Affiiate 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 fo the AT&T Equipment witl 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 fo such software remains with AT&T or its supplier. Customer must compty with all such terms
and conditions, and they take precedence over this Agreement as 1o such software,

3. CUSTOMER’S COOPERATION

" 34~ ~Atcess Right- Customer-will allow-AT&T-access- to- property- and-equipment-that Customer.controls.as reasonably. . .
required by AT&T for the Services. In addition, if Customer does not obtain at Customer's expense timely access reasonably
required by AT&T to property that Customer does not control (other than public property), AT&T may delay or terminate the
Service Components dependent upon such access and may recover any applicable termination charges. Access rights mean
the right to construct, install,- repair, maintain, replace and remove access lines and network facllities and the right to use
ancillary equipment space within a building for Customer's connection to AT&T's network, Customer must provide AT&T timely

. information and access to Customer's facilifies and equipment as AT&T reasonably requires for the Services, subject to

Customer's reasonable security policies. Custorner will furnish any conduit, holes, wireways, wiring, plans, equipment, spacs,

power/utilities and other items as AT&T reasonably requires for the Services and will obtain any necessary licenses, permits and
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consents (including easements and rights-of- way) Customer will have the Site ready for AT&T to perform its work according to
amutually agreed schedule

32 Safe Workmg Envrronment Customer will ensure that the location at which AT&T installs, maintains or provides
Services is a safe working environment, free of Hazardous Materials and reasonably suitable for the Services, *Hazardous
Materials” mean any substance or material capable of posing an unreasonable risk to health, safety or property 6r whose use,
transport, storage, handling, disposal or release is regulated by any law related to pollution, to protection of air, water or soil or to
health and safety, AT&T shall have no obligation to perform work at a locatron that s not a stitable and safe working
environment or to handle, remove or dispose of Hazardous Materials, - T

33 ~ ~"Users. “User" means anyone who Uses or accesses any Service provided to Customer. Customer will cause Users to -
»'7‘1'comply=wrth-«thrswAgreemerrt-‘vandmlssrespensrbler,fer--l.tsersizrrsaetanyaServrc:e--unlesssexpressIyprevrcledmtet-tlrle-contraryrrnéelrre===-=m=ﬁ~=-=wmm-’~—-w S
applrcable Servrce Pubiication. ;

34 Resale of Services. Customer may not resell the Servrces to third partles wrthout AT&T's written consent
4. . PRICING AND BILLING

41 Pricing and Pricing Schedule Term Terms Appllcable After End of Prrcmg Schedule Term The prlces lrsted ina
Pricing Schedule are stabilized until the end of the Pricing Schedule Term and will apply in lieu of the corresponding prices set
forth in the applicable Service Publication. No promotion, credit or waiver set forth in a Service Publication will apply. At the end
of the Pricing Schedule Term, Customer may continue Service (subject to any applicable.notice or other requrrements ina
Service Publication to terminate a Service Component) under a month-to-month service arrangement at the prices, terms and
conditions in effect on the last day of the Prlcrng Schedule Term AT&T may change such prrces terms ‘or conditions on 30
days' prior notice to Customer '

4,2 Additional Charges and Taxes Prices set forth ina Pncrng Schedule are exclusrve of and Customer wrll pay all taxes
(excludmg those on AT&T's net income), surcharges, recovery fees; cusfoms clearances, duties, levies, shipping charges and
other similar charges (and any assoclated inferest and penalties résulting from Customer's failure to timely pay such taxes or
similar charges) relating to the sale, transfer of ownership, installation, license, use or provision of the Services, except to the
extent Customer provides satrsfactory proof of a valld tax exemption prior to the delivery of Services.. To the extent required by
law, Customer may withhold or deduct any applicable income taxes from payments due to AT&T, provided that Customer will
use reasonable commercial efforts to minimize any such taxes to the extent allowed by law or treafy and will fumish AT&T with
such evidence as may be required by relevant taxing authorities to establrsh that such tax has been paid so that AT&T may claim
any applicable credit. , .

4.3 Brllrng Unless a Servrce Pubhcatlon spemf es. otherwrse Customer“s oblrgatron to pay for a Service Component
begins upon availability of the Service Component to Customer, Customer will pay AT&T without deduction, setoff or delay for
any reason (except for withholding taxes as provided in Section 4.2 - Additional Charges and Taxes o in Section 4.5 — Delayed
Billing; Disputed Charges). At Customer's request, but subject to AT&T's consent (which may not be unreasonably withheld or
withdrawn), Customer’s Affiliates may be invoiced separately, and AT&T will accept payment from such Affiliates. Customer will
be responsible for payment if Cistomer'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 credrtworthy, and AT&T may apply such deposrt to any charges owed, .

44 Payments Payment is due within 30 days ‘after the daté of the mvorce (unless another date is specrf ied 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 Tanff or Guidebook at the rate specified therein, or (b) for all othef Servrces at the
. lower of 1.5% per month (18% per annum) or the maximum rate allowed by law for overdue payments. '

45 Delayed Billing; Dlsputed Charges Customer will not be requrred fo pay charges for Services invoiced more than 6
months after close of the billing period in which the charges were incurred, except for calls assisted by an automated or live
operator. If Customer disputes a charge, Customer will provide notice to AT&T specifically identifying the charge and the reason
it Is disputed within 6 months after the date of the affected inveice, or Customer waives the right to dispute the charge. The
portion of charges in dispute may be withheld untl 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 {nv010e In occordance 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 involced in error.

48 MARC. Minimum Annual Revenue Commltment (“MARC") means an annual revenue commltment set forth ina Pricing
Schedule that Customer agrees to satisfy during each 12-consecutive-month perlod of the Pricing Schedule Term. If Customer
fails to safisfy 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 mcurred during such 12-month. penod and
AT&T may withhold contractual credits untl Customer pays the shortfall charge

47 Adjustments to MARC.

(a) In the event of a business downtum beyond Customer's confrol, or a corporate divestiture, merger, acquisition or
significant restructuring or reorganization of Customer's business, or network optlmlzatlon 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 Pncmg Schedule prospectively, This
Section 4.7 will not apply to a change resulting from Customer's decision to use service providers other than AT&T.
Customer will provide AT&T notice and evidence of the conditions Customer believes will require the application of this
provision, This provision does not constitute a waiver of any charges, including monthly recurring charges and shortfall
charges, Customer incurs prior to amendment of the affected Pricing Schedule.

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

5 CONFIDENTIAL INFORMATION

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

5.2 Obligations. A disclosing party's Confidential Information wil, for a penod of 3 years followmg 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 fo use and disclosure restrictions as restrictive as this Section 5) or to the extent authorized
to be revealed by law, govermnmental 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, fo check quality and fo operate,

maintain and repair the Services),

53 Exceptions, The restrictions in this Section-5 will not apply to. any information that: (a) is independently deve!oped by

the receiving party without use of the disclosing party's Confidential Information; (b) is lawfully received by the receiving party

free of any obligation to keep it confidential; or (c) becomes generally available to the public other than by breach of this
_Agreement,

5.4 anacy Laws. Each party is responstble for complymg wnth the pnvacy Taws apphcab!e 1o its business. If Customer
does not want AT&T to comprehend Customer data to which it may have access In performing Services, Customer must encrypt
such data so that it will be unintelligible. Customer Is responsible for obtaining consent from and giving notice to'its Users,
employees and agents regarding AT&T's processing the User, employee or agent information in connection with providing
Service. Unless otherwise directed by Customer in writing, if AT&T designates a dedicated account representative as
Customer's primary contact with AT&T, Customer authorizes that representafive fo discuss and disclose Customer's customer
proprietary network information to any employee or agent of Customer without a need for further authentication or autharization.
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8. LIMITATIONS OF LIABILITY AND DISCLAIMERS
6.1  Limitation of Liability,”

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

@i FOR BODILY INJURY, DEATH OR DAMAGE TO REAL PROPERTY OR TO TANGIBLE PERSONAL
PROPERTY PROXIMATELY CAUSED BY APARTY'S NEGLIGENCE, PROVEN DIRECT DAMAGES

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

EEm T e T L R N OO S —

(iiy — FC FOR. ANY TH'I”D~PARTY CLAIMS; THE REMEDIES AVA mTB‘I:EUNDER SECTION? (TITlfff P“ﬂy C Bie):

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

{v) FOR CLAIMS OTHER THAN THOSE SET FORTH IN SECTION 6. 1(a)(i)-(iv), PROVEN DIRECT DAMAGES
NOT TO EXCEED, ON A PER CLAIM OR AGGREGATE BASIS DURING ANY TWELVE (12) MONTH
PERIOD, AN AMOUNT EQUAL TO THE TOTAL NET CHARGES INCURRED BY CUSTOMER FOR THE
AFFECTED SERVICE IN THE RELEVANT COUNTRY DURING THE THREE (3) MONTHS PRECEDING
THEMONTH IN WHICH THE CLAIM AROSE.

() EXCEPT AS SET FORTH IN SECTION 7 (Thlrd Party CIalms) OR IN THE CASE OF A PARTY'S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR
ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE OR SPECIAL DAMAGES, INCLUDING
WITHOUT LIMITATION DAMAGES FOR LOST PROFITS, ADVANTAGE SAVINGS OR REVENUES OR FOR
INCREASED COST OF OPERATIONS, '

(c) THE LIMITATIONS IN THIS SECTION 6.1 SHALL NOT LIMIT CUSTOMERS RESPONSIBILITY FOR THE
PAYMENT OF ALL PROPERLY DUE CHARGES UNDER THIS AGREEMENT.

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

6.3 DlscIalmer of Warranties. AT&T MAKES NO REPRESENTATIONS OR WARRANTIES EXPRESS OR IMPLIED,
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT AND SPECIFICALLY DISCLAIMS ANY WARRANTY ARISING BY
USAGE OF TRADE OR BY COURSE OF DEALING.- FURTHER, AT&T MAKES NO REPRESENTATION OR WARRANTY
THAT TELEPHONE CALLS OR OTHER TRANSMISSIONS WILL BE ROUTED OR COMPLETED WITHOUT ERROR OR
INTERRUPTION (INCLUDING CALLS TO 911 OR ANY SIMILAR EMERGENCY RESPONSE NUMBER) AND MAKES NO
GUARANTEE REGARDING NETWORK SECURITY, THE ENCRYPTION EMPLOYED BY ANY SERVICE, THE INTEGRITY OF
ANY DATA THAT IS SENT, BACKED UP, STORED OR SUBJECT TO LOAD BALANCING OR THAT AT&T'S SECURITY
PROCEDURES WILL PREVENT THE LOSS OR ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER'S DATA AND
INFORMATION

6.4 Applicatlon and Survival, The dlsclaImer of warranties and hmxtatlons of I|ab|I|Iy set forth in this Agreement will apply
regardless of the form of action, whether in contract, equity, tort, strict liability or otherwise, of whether damages were
foreseeable and of whether a party was advised of the possibllity of such damages and will apply so as to fimit the liabllity of
each party and its Affliates and thelr respectlve employess, directors, subcontractors and suppliers. The limitations of liability
and disclaimers set out in this Section 6 will survive failure of any exclusive remedies provided in this Agreement,
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THIRD PARTY CLAIMS
AT&T’s Obhgations AT&T agrees at its expense to defend and either to setfle any third-party cla|m against

Customer, its' Affiliates and its and their respective employees and directors or to pay all Demages that a court finally awards .
against such parties for a claim alleging that a Service provided to Customer under this Agreement infringes any patent,
trademark, copyright or trade secret, but not where the claimed infringement arises out of or results from: {a) Customer's, its
Affiliate's or a User's content; (b ) b) modifications fo the Service by Customer, its Affiliates or third parties, or combinations of the
Service with any non-AT&T services or products; (c) AT&T's adherence to Customer's or its Affiliate’s written requirements; or
(d) use of a Service in violation of this Agreement.

72

Customer’s Obhgatlons Customer agrees at its expense to defend and elther to settle any thlrd party c|alm against

ATST, its Affiliates and its and their respective employees, directors, subcontractors and suppliers or to pay all Damages that a
court finally awards against such parties for a claim that: (a) arises out of Customer's, its Affiliate’s or a User's access to or use of
the Services and the claim is not the responsibility of AT&T under Section 7.1; (b) alleges that a Senvice infringes any patent,
trademark, copyright or trade secret and falls within the exceptions in Section 7.1; or () alleges a breach by Customer, its
Affiliates or Users of a software license agreement governing software provided in connectlon with the Ser\nces

7.3

Infringing Services, Whenever AT&T is liable under Secfion 7.1, AT&T may at its option elther procure the rIght for

Customer to continue using, or may replace or modify, the Serwce so that it is non-infringing.

74

Notice and Cooperation. The parly seeking defense or seftlement 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 setlement 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 clalm and will reasonably cooperate with the
defense. The defending party will use counsel reasonably experienced in the subject matter at issue and will not settls a claim
without the written consent of the party being defended, which consent will not be unreasonably withheld or delayed, except that
no consent will be required to settle a claim where relief against the party being defended is limited to monetary damages that
are paid by the defending party under this Section 7.

8.
8.1

SUSPENSION AND TERMINATION
Termination of Agreement. This Agreement may be terminated immediately upon notuce by either party if the other

party becomes insolvent, ceases operations, is the subject of a bankruptey petmon, enters receivership or any state insolvency
proceeding or makes an assignment for the benefit of its creditors.

8.2

(a)

Termination or Suspension of Services. The following additional te'imination provisions apply:

Material Breach. If either party fails to perform or observe any material term or condition of this Agreement, including
non-payment of charges, and such fallure 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 |mphcates the entire Agreement, suspend {and later termmate) the
entire Agreement.

Materially Adverse impact. If AT&T revises a Serwce 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 Coniponents
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 requ1red by
governmental authority, .or assessment.of or.changes o additional. charges such as surcharges. ar taxes..

Internet Services. If Customer fails to rectify & violation of the AUP within 5 days after receiving nofice from AT&T,
AT&T may suspend the affected Service Components. AT&T reserves the right, however, to suspend or terminate
immediately when: (i) AT&T's suspension or termination is in response to multiple or repeated AUP violations or
complaints; {ii) AT&T is acting in response to a court order or governmental notice that certain conduct must be
stopped; or (lii) AT&T reasonably determines that (a) it may be exposed to sanctions, liabflity, 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

P-500 (5-09) UA VER 111/18/10
ua_ver_ii.doc eCRM ID

Page 6 of 9
[Agreement Date)



)

9.

= Seelion 7. T(ATAT S OBIIgaHO e

interconnected or may interfere with another customer's use of AT&T services or the Internet; or (c) such violation
otherwise presents an imminent risk of harm to AT&T, AT&T's customers or its or their respective employees.

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

Infringing Services, If the options described in Section 7.3 (Infringing Servrces) are not reasonably available, AT&T
may at its option terminats the affected Services or Servrce Components wlthout lrabrlrty other than as stated In

Hazardous Materials. If AT&T encounters any Hazardous Matenals at the Srte, AT&T may termrnate the affected
Services or Service Components or may suspend performance until Customer removes and remediates the
Hazardous Materlals at Customer s expense in accordance with applrcable law.

Effect of Termination

Termination or suspensron by either party of a Service or Servrce Component does not walve any other rights or
remedies a party may have under this Agreement and erI not affect the rrghts and obligations of the partres regardlng
any other Service or Service Companent. -

If a Service or Servrce Component is termmated ‘Customer will pay all amounts tnourred prior to the effective date of
termination. :

Termrnatron Charges.

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

If Customer terminates a Service or Service Component prior 1o Cutover other than as set forth in Section 8. 4(a),
Customer (i) will pay any termination or cancellation charges set out in a Pricing Schedule or Service Publication, or
(if) in the absence of such specified charges, will reimburse AT&T for time and materials mcurred prror to the effective
date of termination, plus any third party charges resulting from the termination.

If Customer terminates a Service or Sefvice Component after Cutover other than as set forth in Section.8, 4(a) or if
AT&T terminates a Service or Service Compenent for cause, Customer will pay applicable termination charges as
follows: (i) 50% (unless a different percentage is specified in the Pncrng Schedule) of the monthly recurring charges
for the terminated Service or Service Component multiplied by the' months remaining.in an applicable Minimum
Payment Period; (i) if termination occurs before the end of an applicable Minimum Retention Period, any associated
waived or unpaid non-recurring charges; and (jii) any charges incurred by AT&T from a third party (.., not an AT&T
Affiliate) due to the termination. The charges set forth in Sections 8.4(c)(i) and (ii) will not apply if a termrnated Service
Component is replaced with an upgraded Service Component at the same Site, but only if the Minimum Payment
Period or Minimum Retention Period, as applicable, (the “Minimum Period") and associated . charge for the
reptacement Service Component are equal to or greater than the corresponding Minimum Period and associated
charge for the terminated Service Component, respectrvely, and if the upgrade is not restricted In the applicable
Service Publication.

In addition, If Customer termrnates a Pricing Sohedule that has a MARC Customer wili pay an amount equat to 50%
of the unsatisfi ed MARC for the balance of the Pricing Sohedule Term.

IMPORTIEXPORT CONTROL

Neither party will use, distribute, transfér or transmit any equrpment services, software or technrca] mformatron provided under
this Agreement (even if incorporated into other products) except in compliance with all appllcable import and export laws,
conventions and regulations. .

10. MISCELLANEOUS PROVISIONS
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10.1 Pubhcrty Neither party may issue any public statements or announcements relatrng to the terms of thrs Agreement or
to the provision of Services without the prror wntten consent of the other party :

10.2 Trademarks Each party agrees not to drsptay or use, in advertrstng or otherwrse, any of the other party’s frade names,
logos, trademarks, service marks or other rndrcra cf origin without the other party's pnor wntten consent whtch consent may be
revoked atany time by notice. '

103 Force Majeure Except for payment of amounts due, neither party will be liable for any delay, failure in performance,
loss or damage dus to fire, explosion, cable cuts, power blackout, earthquake, flood, strike, embargo, labor disputes, acts of civil
or military authority, war, terrorism, acts of God; acts of a public enemy, acts or omissions of carners or supplrers acts of
regulatory or govemmental agencres or other causes beyond such party's reasonable control ‘

104  Amendments and Waivers, Any supplement to or modrfcatron or walver of any provrsron of this Agreement must be
in writing and signed by authorized representatives of both parties. A walver by either party of any breach of this Agreement will
not operate as a walver of any other breach of thrs Agreement

10.5 Assignment and Subcontracting.

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

- (b) AT&T may subcontract to an Affiliate or a third parly work to be performed under this Agreement but will remarn
fi nanotatty respansible for the performance of such obtlgatrcns
{c) In countries whera AT&T does not have an Affliate to provide a Service, AT&T may asstgn 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.

106  Severability. If any portion of this Agreement is found fo be invalid or unenforceable or ff, notwtthstanding Section

10.10 (Governing Law), applicable law mandates a different interpretation or result, the remaining provrsrons will remaln in effect

and the parties will negotiate in good faith to substitute for such invalid, llegal or unenforceable provrsron a mutually acceptable
provision consistent with the original intention of the partes.

10.7  Injunctive Relief. Nothing in this Agreement is intended fo or should be construed to prohibit a party from seeking
preliminary or permanent injunctive relief in appropriate circumstances from a court of competent jurisdiction:

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

10.9  Notices. Any required notices under this Agreement shall be in writing and shall be deemed validly delivered if made
by hand (in which case delivery will be deemed to have been effected immediately), or by overnight mail (in which case delivery
will be deemed to have been effected one (1) business day after the date of mailing), or by first class pre-paid post (in which
case delivery will be deemed to have been effected five (5) days after the date of posting), or by facsimile or electronic
fransmission (in which case delivery will be desmed 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 o time.

0:10 T Governing Law: This Agreement will be-governed by the law of the State-of New York; without regard o its conflict-of - -

law principles, unless a regulatory agency with jurisdiction over the applicable Service applies a different law. The United
Nations Convention on Contracts for International Sale of Goods will not apply.

1011 Compliance with Laws. Each party will comply with all applicable laws and regulations and with all applicable orders
issued by courts or other governmental bodies of competent jurisdiction,

1012  No Third Party Beneficiaries. This Agresment is for the benefit of Customer and AT&T and does not provide any third
party (including Users) the right to enforce it or to bring an action for any remedy, claim, liability, reimbursement or cause of
action or any other right or privilege.

P-500 (5-09) - UA VER 111/18/10
ua_ver_ii.doc eCRM D
Page 8 of 9
[Agreément Date]



10.13  Survival. The respective obligations of Customer and AT&T that by their nature would continue beyond the termination
or expiration of this Agreement, including the obligations set forth in Section 5 {Confidential Information), Sectlon 8 (Limitations of
Liability and Disclaimers) and Section 7 (Third Party Claims), will survive such termination or explratlon

10.14  Agreement Language The language of this Agreement is English, If there is a conflict between this Agreement and
any translation, the English version will take precedence.

1045  Entire Agreement. This Agresment consitutes the- entire agreement between the parties wrth respect to its subject
matter. Except as provided in Section 2.3 (Software), this Agreement supersedes all other agreements, proposals,
representations, statements and understandings, whether written or oral, concerning the Services or the rights and obligations
relating to the Services, and the parties disclaim any reliance. thereon This Agreement will not be modified or supplemented by

=Ny iitten or oral statemen nts; | pTo‘p"o"s‘ls,
expressly set forth In this Agreement

1", DEFlNITIONS _
“Affiliate’ of a party means any entrty 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.

fepresel atron*"s, dvertlsements, servrce"descrrptrons*or*purchaserordersformsmet*:%;'rﬂm S A

‘Damages’ means collectrvely all injury, damage, lrabrlrty, loss penalty interest and expense incurred,

“Effactive Date” of a Prlcrng Schedule means the date on which the last party slgns the Pricing Schedule unless a later date is
required by.regulation or law. :

"MARC-Eligible Charges” means the recurnng and usage charges (lncludrng amounts owed under Seotron 84( )(i)), after
deducting applicable discounts and credits (other than outage or SLA credits), that AT&T charges Customer for the Services
identified in the applicable Pricing Schedule-as MARC-contributing. The following are not MARC-Eligible Charges (a) charges
for or in connection with Customer's purchase of equipment, (b) taxes; and (c) charges imposed in connection with
govemmentally |mposed costs of fees (such as USF PICC, payphone servrce provrder compensatlon E911 and deaf relay
charges), ,

“Minimum Payment Perrod" means the Mmrmum Payment Period rdentrﬂed for a Servrce Component in a Pricing Schedule or
Service Publrcatron during which Customer s requrred to pay recurnng charges for the Service Component

“Minimum Retention Period” means the Minimum Retention Period ldentrﬁed for'a Service Component in a Pricing Schedule
or Service Publication during which Customer is required to maintain service to avoid the payment (or repayment) of certarn
credits, waived charges or amortrzed charges.

“Service Component" means an lndrvrdual component of a Service provrded under thrs Agreement
“Service Publications” means Tariffs, Gurdebooks, Service Guides and the AUP.

“Site” means Customer’s physical location, including Custome's collocation space on AT&T’s orits Afﬂllate s or subcontractor's
property, where AT&T installs or provides a Service.
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EXHIBIT H
CITY AGENCIES AND DEPARTMENTS

CCSF-ADMIN SVCS

CCSF-ADULT & AGING

CCSF-ANIMAL CARE

CCSF-ART COMMISSION

¢ CCSF-ASIAN ART

CCSF-ASSESSOR/RECORDER

CCSF-BOARD OF SUPERVISORS

CCSF-BUILDING INSPEC

CCSF-CHILD SUPPORT SVCS

CCSF-CHILDREN, YOUTH & FAMILIES

.CCSF-CITY ATTORNEY

CCS¥F CIVIL SERVICE COMMISSION

CCSF-CITY PLANNING.

CCSF-CONVENTION FACILITIES

CCSF-CONTROLLER

CCSF-DISTRICT ATTORNEY

CCSF-PUBLIC HEALTH -

CCSF-ECONOMIC DEVLPMT

CCSF-ELECTIONS

CCSF-EMERGENCY COMMO

CCSF-ENTERTAINMENT COMMISSiON

CCSF-ENVIRONMENT
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CCSF-ETHICS COMM

CCSF-FIRE

CCSF-HETCH HETCHY

CCSF-HUMAN RESOURCES

CCSF-HUMAN RIGHTS COMM

CCSF-HUMAN SERVICES

CCSF-JUVENILE PROBATION

CCSF-LAGUNA HONDA HOSPITAL

CCSF-LAW LIBRARY

CCSF-LIBRARY

CCSF-LIGHT, HEAT & POWER

CCSF-MAYOR

' CCSF-MEDICAL EXAMINER

CCSF-MENTAL HEALTH

CCSF-MUNI

CCSF-REC & PARK

CCSF-PARKING & TRAFFIC

CCSF-PERMIT APPEALS

CCSF-POLICE

CCSF-PORT COMMISSION

CCSF-PUBLIC ADMIN/GUARDIAN

 CCSF-PUBLDEFENDER ~ = 7 [ 77 7 T e

CCSF-PUBL UTIL COMM

CCSF PUBLIC WORKS

CCSF-PURCHASING

CCSF-REAL ESTATE
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CCSF-REDEVELOPMENT AGENCY

CCST RENT BOARD

CCSF RETIREMENT

CCSF-SAN FRAN GENERAL

CCSF SHERIFF

CCSF-TAXICAB COMM

CCSF-TECHNOLOGY

CCSF-TREAS TAX COLL

CCSF-TRIAL COURTS

CCSF-WAR MEMORIAL

CCSF-WATER

CCSF-SAN FRANCISCO AIRPORT
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Exhibit I
AT&T Affiliates

AT&T Corp. for Long Distance Data Services, AT&T Local Network Services Voice DNA ,
Local Frame Relay, ATM, Customer Network. Management Service (CNMS), DSL Access to0
Frame Relay Option), AT&T Audio Conference Services, AT&T Video Conference Services,
AT&T Web Conference Services, Managed Router Solutions, Frame Relay and ATM

AT&T DataComm, Inc., formerly known as SBC DataComm, Inc., for cable, wiring, aﬁd CPE
AT&T Mobility National Accounts, LLC, d/b/a AT&T Mobility for wireless services

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

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

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

SBC Global Services, Inc., d/b/a AT&T Global Services

SBC Long Distance, LLC, d/b/a/ AT&T Long Distance and formerly known as SBC Long
Distance, Inc. for Inter and Intrastate Data Service
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Analysi/}s of CALNET 3 Rates for
Telecommunications Services

- CITY & COUNTY OF SAN FRANCISCO

Cuty Servnces Auda‘tor |
City Perfmmame Joe Lapka | 01.27.2016




Background |

* In 2015 AT&T compared our costs for telecommunications
services under its CALNET 2 rates with the estimated costs

under its new CALNET 3 rate structure |

* Budget and Legislative Analyst noted that AT&T did not estimate the
cost savings if the City were to select a CALN ET 3 prowder 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

* QOctober 13, 2015 memorandum from Controller’s Office

* Concluded that AT&T’s rates are generally competitive with the rates
of other CALNET 3 providers



CALNET 3 Services and Providers |
]

1.1 - Dedicated Transport : 1.4- Lo'ng Distance

o AT&T » Verizon o AT&T e CenturyLink
1.2 - MPLS, VPN and Converged VoIP 4 1.5 - Toll Free

° AT&T e NWN e AT&T e Verizon

* Integra * Verizon » CenturyLink

* Jive

1.6 - Legacy Telecommunications
* AT&T

5 - Managed internet Services
e AT&T e Integra

= Centuryiing

3 - Metropolitan Area Network Ethernet
o AT&T ¢ Integra
» CenturyLink

* With the exception of SONET
service, which is used solely by the
Airport, services shown in gray are
not utilized by the City

- erivan




Data and Methodolo
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|oservies Presdders

1.5.2.4 Toll-Free Domestic Services - . ‘?
Contractor’s Description of Service, include required service description, features and additional Seatures offered by Contractor: AT&T Toll Free Service allow the receipt of Inbound calls from
anywhere in California as well as the rest of the United States and from more than 7@ countries. These calls witl ie made to numbers that have 8XX as the area code which are recognized as tol free o TR e ;
the cafler. : o ! :
Feature. S :
Restrictions, " ‘Monthly
Limitations. Recuring . ;
~ G Chargefitem TP i -
i -Featurg Name. " eatire Description 7 [+d ] operunit ] SiMe € |- Required or.Discretfonary: .
Basic Coverage - TFCAS Allows a Cusfomer o receive toll- NIA $0.0148 minute No Reguired 5 iy
California Switched free valls from anywhere inthe '
Arvess State of California on & switched
fine.
4 | Extended Call TFUSS Aliows a Cusiomer 16 feceive toll- RN/A $0.0123 minute NfA No Required
Coverage - us: free calls from the 50 United . .
Swilched Access States, the District OF Columbia,
the Virgin Islands, and Puerto Rico
on a switched line.
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Analysis

P

R s

# calls
# minutes
qty services
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T I AxD CD'I:NT\;QHY SAN FRANCISCO
# BFIICE OF THE CONTHOLLER Ben Roseulield
Coniroller
Todd Rydshrom
Depury Cantroller

MEMORANDUM
o Ken Bukowski, Deputy City Administrator — Chief Finsrcil Ofticar, Office of the City
Administrater
Lea Lavenson, Deputy Direcror —CFO/CAD, Departmant of Technology
FHOM: Rendle McClura, Projett Manager, City Services Auditer  Js/

1oe Lzpka, Performance Analyst, Oty Services Auditor — /s/
SUBJECT:  Analysls of CALNET 8 rates for the Clty’s telecommumications services
DATE: October 13, 2015

Executive Summary

This memorandum 3 in response to 8 request from the Bosrd of Supervsors that the City Administrator and
the Tty Services Auditor division of the Confroller’s Office evalvate the best possibie rates for
telecommunioations services under the Stete of Czlifornin's Integrated Telecommunitotlons Network rste
agrasmant known as CALNET 3 {C3).

Previously, AT&Y provided the City with an analysls that compared the Cty's tosts for sarvice under ATET™s
former CALNET 2 rates with the estimated costs undar [ts new CALNET 3 rate strictura.t Howaver, as noted in
a report prepared by the Budget and Legislative Analyst for & March 1%, 2015 mesting of the Budget and
Finance Sub-Commiitar, ATET did not estimate the cost savings T the Clty werz to select 3 CALNET 3 provider
artymr than ATRT  Resmbmee of tha Andosr and Finance Syh-Cammirtas subeannnntiy esmmcrad soch sctimatas




Summary of Findings

Table 1a ~Comparison of Estimated Monthly Costs for CALNET 3 Service {AT&T vs Lowest-cost Alternative Providers)*
[eawestestimated costs shown in bold]

Service Category Provider Estimated Monthly Potential Monthly
Cost forC3 Senvice Savings vs ATET
1.1 — Dedicated ATET 164,900 ;
Transport? Werizon 5166,800
12— MPLS, VPN and ATET 1,231
- $513
Converged VolP Jive : 5718
ATET $9,413 ‘
- & Distano il &1 540
1.4 — Long Distance CenturyLink "$7.912 $1,501
ATET S529
~ " ﬁ 4 . -
1.5 —Tall Free arizon S611
1.5 — Legacy , ATET 5186937 ~
Telecommunications [rootherC3 service providers] : —
3 —Metropolitan Area AT&T 573,506 i
Metwork Ethernet [other astimates not available ™ -_
5 —Managed Internet ATET 511,869 $1‘ 801
Services? Integra ~ £10,068 o
Total 3,815

Motes: 1. Estimates fnrsemce categories 1.1-2.5 are hased on billing data from January 2014 estimates forservice categurles 3
and 5 are based on billing data from December 2014
2. Eucludes costs for services not identified in Verizon's product catalog, services identified in ATETs product catalug for
legacy telecommunications, and those not considered by ATET to be £3 services, ses discussion below on pages 10-11
3. Seediscussion below on page 11
4. Excludes the cost of services offered by ATET but nof Integra, and the cost of service in lucatluns outside of Integra’s
service anea; see discussion below on pages 11-12



Findinﬁs (continued) | |

Table 1k — Estimated Non-recurring Charges for New Service with the Lowest-cost Alternative
CALMET 3 Providers

Service Category Lowrest-Lost Estimated Mon-

. _ Alternative Provider recurring Charges
1.1 — Dedicated Transport Werizon . S741,18F
1.2 — MPLS, VPM and Converged VolP tive T 50
1.4 — Long Distance ) CenturyLink S0
1.5 — Toll Free a Verizon A S200

1.0 — Legacy Telecommunications - . -
3 —Metropolitan Area Network Ethernet - , -
5—Managed Internet Services Integra $10,000

Conclusion

* AT&T’s rates are generally competitive with those of the other CALNET 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 redeS|gn|ng or reconflgurlng systems,
networks, or circuits, and installing new infrastructure

«  Cost and logistical complexity associated with avmdmg disruptions in service during-a
transition from one provider to another

 Differences in the quality or level of service
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FROM: Randle McClure, Project Manager, City Services Auditor  /s/
Joe Lapka, Performance Analyst, City Services Auditor /s/

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

Executive Summary

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

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

This memorandum supplements AT&T’s May 2015 analysis with estimates of monthly service charges based on
published rates for the other potential CALNET 3 providers. Table 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.

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



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

Service Category Provider Estimated Monthly Potential Monthly
Cost for C3 Service Savings vs AT&T
1.1 - Dedicated AT&T : ' $164,990 )
Transport? Verizon $166,800
1.2 - MPLS, VPN and AT&T $1,231 $513
Converged VolP Jive $718
' AT&T $9,413
A ~L i 1,501
1.4 ~Long Distance Centurylink $7,912 ?
. ) ATRT $529
1.5-Toll Free Verizon 611 -
1.6 — Legacy AT&T $186,937 )
Telecommunications [no other C3 service providers] e
3 — Metropolitan Area AT&T $73,506 i
Network Ethernet [other estimates not available]® —
5— Managed Internet AT&T ~ ‘ $11,869 $1.801
Services? Integra $10,068 ! ‘
Total $3,815

Notes: 1. Estimates for service categories 1.1-1.6 are based on billing data from January 2014; estimates for service categories 3
and 5 are based on billing data from December 2014
2. Excludes costs for services not identified in Verizon’s product catalog, services identified in AT&T’s product catalog for
legacy telecommunications, and those not considered by AT&T to be C3 services; see discussion below on pages 10-11
3. See discussion below on page 11
4. Excludes the cost of services offered by AT&T but not Integra, and the cost of service in locations outside of Integra’s
service 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 CALNET 3 providers.



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

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

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

Where cost differences exist among the providers even after considering the non-recurring charges, it is
important to note that the published CALNET 3 rates represent price ceilings and the 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:
e 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;
e the cost and logistical complexity associated with avoiding disruptions in service during a transition
from one provider to another;
e potential differences in the technologies used by alternative providers and the compatibility of those
technologies with other City systems or operations;
o differences in the quality or level of service offered by potentlal providers such as the typical frequency
and duration of system outages and the responsiveness of technical staff when outages occur; and
o 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.

Bl CALNET 3 Services and Service Providers

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



Table 2 — CALNET 3 Services and Service Providers

1.1 - Dedicated Transport {p. 10) 1.4 - Long Distance (p. 8)

e AT&T » Verizon . « AT&T * CenturyLink
1.2 - MPLS, VPN and Converged VolP (p. 9) 1.5 - Toll Free (p. 6)

* AT&T « NWN - e AT&T * Verizon

* Integra * Verizon : * Centurylink

* Jive :

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

5 - Managed Internet Services (p. 11)
o AT&T * Integra

3 - Metropolitan Area Network Ethernet (p. 11) £ - He
o AT&T * Integra
* CenturyLink

g ey g3 v gl
seflvty 7= HeE

= Infegra « Yerizon

REIEREEE

o Varizan

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

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

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

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

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

1.1 - Dedicated Transport $211,878 $201,484 $10,394
1.2 = MPLS, VPN and Converged VolP $4,557 - $1,231 $3,327
1.4 —Long Distance $18,195 $9,490 58,705
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 Rates’

CALNET 2 CALNET 3 : Monthly

Service Monthly Cost Monthly Cost Savings/(Increase)
3 —Metropolitan Area Network Ethernet $92,607 $73,506 $19,101
5 — Managed Internet Services $24,310 $15,274 $9,037

$88,780 $28,137

Notes: 1. Based on data from December 2014

Comparison of Monthly Costs Among Alternative CALNET 3 Service Providers

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



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

1.5.2.4 Toll-Free Domestic Services

Contractor’s Summary description of service: Toll-free domestic services
Geographic Availability: Statewide
Service Limitations and Restrictions: NIA
Change Charge Applicability: Change Charge Appicability varies by service and feature code. See Column E for change ¢harge applicability.
A |B I D E F-o |e H 1 J K
— ~ Feature S i M B
= . ; ‘ . Restrictions, Non- Monthly Charge Required or
Line o0 o Contractor's N Limitations and | Recurming - | Recuming Per | nelegation Discretionary
tem — |- Product o Additional ~ .| Gharge - | Chargefitem. | Unit of _change I yaaded -
# | Featurs Name identifier Feature Description Information:© | perflem perunit .. . | measule . | peritem (Yes]Na)
1 Basic Coverage - TLTRO0O5 | Aliows a Customer i receive NiA $0.012 minute NIA o Required
Califomia loli-free calls from anywhers in
Dedicated the State of Califomia on a
Access dedicated line.
2 Basic Coverage- TLTROGUE | Allows a Customer o receive WA $0.018 T minute NIA No Required
Calfomia toli-free calls from enywhere in )
Switched Access the State of Califomia on a
switched fine.

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

Subcategory 1.6 — Legacy Telecommunications

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

Subcategory 1.5 — Toll Free Service

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

? Differences may exist among AT&T’s estimates of the City’s total monthly costs and our own estimates in part because of slight
differences in the rates that were used. For example, in calculating the cost of international calls to Mexico that originate on a
switched network access circuit during off-peak time, AT&T used a rate of $0.1015/minute while the rate published by CalTech (and

used in our analysis) is $0.101/minute.
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switched line; 2) extended coverage, which allows a customer to receive toll free calls from the 50 United
States, the District of Columbia, the Virgin Islands, and Puerto Rico on a switched line; and 3) a Primary Rate
Interface (PRI) transport charge.*

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

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

AT&T (CA Switched
I

Access)

AT&T (US Switched
RN

Access)

CenturyLink (CA &
R

US Switched Access)

Verizon (CA & US
—

Switched Access)

Cost

$0 T ¥ L ¥ 1
0 2,500 5,000 7,500 10,000
Minutes

AT&T Monthly Cost = $102.50 + $0.0149/minute (CA) + $0.0123/minute (Us)
CenturyLink Monthly Cost = $153.75 + $0.0185/minute {US & CA)

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

Notes: 1. Excludes rates for international toll free calls

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

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

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

Provider Estimated Savings (vs C2)
Monthly Cost
AT&T (C2) $821 $0
AT&T(C3) . $529 $292
Verizon - S611 . $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)*

Provider ' Estimated Savings {vs C2)
Monthly Cost

AT&T (C2) $18,195 0

CenturyLink $7,912 $10,283

AT&T (C3) $9,413 58,782

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

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



Subcategory 1.2 - MPLS, VPN and Converged VolP

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

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

based on CALNET 3 Rates
Provider Product ID Non-recurring Recurring Number Total
Charge per Port Charge per Port of Ports Recurring Cost

Jive BW-DS3-P-10000 S0 $102.50 2 $205.00
AT&T 17999 S0 $265,91 2 $531.82
Verizon MTDS0010 S0 $342.35 2 $684.70
Integra 121012 $500 $784.13 2 $1,568.26
NWN NWNCA-10KDS $150 $927.63 2 $1,855.26

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

Provider Product ID Non-recurring Recurring Number Total

’ Charge per Port Charge per Port of Ports Recurring Cost
Integra 121031 $500 $415.13 1 $415.13
Jive BW-ETH-P-50 ' ) $512.50 1 $512.50
AT&T 18010 S0 $699.09 1 $699.09
Verizon PIETO050 S0 $777.98 1 $777.98
NWN NWNCA-50Mbps S0 $892,78 1 $892.78

Table 9 — Comparison of Monthly Charges for MPLS Service {C2 vs Potential
C3 Providers)

Provider Estimated Savings (vs C2)
Monthly Cost
AT&T (C2) $4,558 $0
Jive 5718 53,840
AT&T (C3) $1,231 $3,327
Verizon $1,463 © 83,095
Integra $1,983 $2,575
NWN $2,748 $1,810

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




Subcategory 1.1 — Dedicated Transport

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

Our ability to estimate the monthly costs in this case is limited by the fact that for DSO, DS1, and DS3 service,
the costs include intra-LATA and/or inter-LATA variable mileage charges (see lines 9 and 10 in Table C-2, for
example). A LATA, or Local Access and Transport Area, is a geographic area within which telephone carriers
may provide local and/or long distance telecommunications services. Connections between points in the same
region are called intra-LATA connections while connections between points in different regions are known as
inter-LATA connections. AT&T’s product catalog for dedicated transport service explains that intra-LATA
mileage fees are required when service locations are in different Serving Wire Centers, while inter-LATA
mileage fees are assessed on a per-circuit basis. 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 catalog® as well as a number of services that are identified in its
product catalog for legacy telecommunications or that are not considered to be CALNET 3 products.® Those
charges have also been excluded from the estimates in Table 10 to further simplify the analysis and ensure
accurate rate comparisons between the providers.”

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

Provider Estimated Savings (vs C2)
' Monthly Cost’
AT&T (C2) - -
AT&T (C3) $164,990 -
Verizon $166,800 -

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

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

® See lines 4-6 in Table C-1, line 11 in Table C-2, [ine 15 in Table C-3, and lines 18-21 in Table C-4.
¢ These services are collectively identified in AT&T’s analysis with the following product ID codes: 1L56X, BCND+, CNLRX, DFOSC,
GN3RR, P2W, P3H, T6E2D, T6E2X, T6E4X, and Not C3. )
7 However note that by excluding some services from the analysis we are unable to compare the estimated CALNET 3 costs directly
with the previous costs under the CALNET 2 program.
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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 Integra all offer metropolitan area network Ethernet service under the CALNET
3 program, the City’s current service consists entirely of a fully managed and administered switched Ethernet
solution known as OPT-E-MAN. As an AT&T product, OPT-E-MAN is not among the services specifically
identified in the product catalogs for the other CALNET 3 providers. Furthermore, estimating the cost of
potential substitutes to OPT-E-MAN would entail working with the vendors to design a network and obtain a
quote for services. As a result, a comparison of the cost for this service among the providers is not available
at this time. Nevertheless, as shown in Table 4 above AT&T estimated that the City’s cost for this service will
decrease by slightly more than $19,000 per month under the CALNET 3 program.

Category 5 — Managed Internet Service (MIS)

Specific services the City subscribes to within the MIS service category include Internet Flat Rate Service,
Internet Flat Rate with Managed Router Service, Internet Sustained Bandwidth Ethernet Transport Service,
internet Sustained Bandwidth Ethernet Port Service, and Intérnet Sustained Bandwidth Ethernet Port with
Managed Router Service. Appendix D provides a detailed breakdown of the components for each of these
services and the associated non-recurring and monthly costs for the two CALNET 3 providers — AT&T and
Integra. '

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

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

A B . - [¢] D ) __E - F -G H [ B Jd : K
i B R e : R ) N e - Feature. oo | rnava s L ok e [ e e ERRCEREE REs L
Line S - ’ : 7 |, Resfrictions, | Non- Monthly R R L
Hom &l Sr S - Limitations and |- Recuming : | * Recuming’ || - f.o--| Charge per | Delegation - T
Contractor's Product. | ) : o Additional - Charge per | Chargefitem Unit of - | change per Needed Required o
— Feature Name - Identifier -__Feature Description: - Information - Hemo perunit - measure |- item .. {Yes/MNo} .1~ Discretionary
Intemet Flat Rate Service
InFRa @ {InFRa) at 10Mbps. Includes .
1 10Mbps 501012 dedicaled Internet port and $500.00 $410.80 Each $5060.00 No Required
transport.

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

A B - - C [} L E F .G H 1 J 1. K
B - - : Feature Restrictions, { = Non- Monthly | Charge :
Une | ST R Confragtors [ sk BT o UF L Limitations and . | Recurting: | . Recuming : S per | Delegation |
tem - Product i . Additional Chaige Chargelifem Unit of change Needed . |- Required/
# ._Feature Nameé Identifier ... Feéature Description o e fon pefitem [ : perunit - Measure - | peritem |- (Ye&/No). | Discretionary
12 | InFRa @ 10Mbps L MI012 Intemet Fiat Rate Service (InFRa) at Upload 18Mbps 50.00 §$551.66 each $0.00 No Requlred
) 10Mbps. includes dedicated internet port .
and fansport.
26 | Flal Rate Intenet [ MIO51 internet Flat Rate Service at 10Mbps. Upload 10Mbps $1,100.00 | $1,384.7¢ gach $0.00 No Required
10Mbps Includes dedicated intemet portand T3
{ransport.

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

Conclusion

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

12



o 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

| 2] D F i k. L M ‘N 0 R 5
1 C3Subcategory |SrType |Product 1D |InvDesc Qty |Calls |Minutes Total |C3 CustRate |C3 Tetal
2 15 Toll Free [BHC Primary Rate Interface (PRI} on DS1 1 102.5 1025 1025
3 15 Toll Free |TFUSS Extended Call Coverage US Switched 22 65.7| 149 0.0123 0.81
4 15 Toll Free |TFUSS Extended Call Coverage US Swiiched 234 1205.25| 28.15 0.0123| 14.82
5 |15 Toll Free |TFUSS Extended Call Coverage US Switched 7 29.5| 0.57 0.0123 0.26
G §1.5 Toll Free |TFUSS Extended Call Coverage US Switched & 13.05 0.2 0.0123 0.16
7 |15 Toll Free | TFUSS Extended Call Coverage U5 Switched 2| 1008333333 0.23 0,0123 Q.12
8 L5 Toll Free |TFUSS Extended Call Coverage US Swiitched 2| 1.616666667] 0.04 0.0123 0.02
9 115 Toll Free |TFUSS Extended Call Coverage US Switched 31| 38.53333333 0.89 0.0173 0.49
10 ;51.5 Toll Free |TFUSS Extended Call Coverage US Switched 3 15 0.03 0.0123 0.02
11 (15 Toll Free |TFUSS Extended Call Coverage US Switched 11| 291666667 0.28 0.0123 0.16
24115 Tgll Free |TFCAS Basic Coverage CA Switch Access 4 69.1 1.62 0.0149 103
3515 Toll Free |TFCAS Basic Coverage CA Switch Access 1580} 14857.33333| 351.36 0.0148| 221.37
36 1.5 Toll Free |TFCAS Basic Coverage CA Switch Access 14| 706.1333333] 1665 0.0145| 10.52
3715 Toll Free |TECAS Basic Coverage CA Switch Access 15| 10.31666667| 0.22 0.0148 0.15
38 §1.5 Toll Free |TECAS Basic Coverage CA Switch Access 2| 8.133333333 0.18 0.0149 0.32
3915 Toll Free |TFCAS Basic Coverage CA Switch Access 2| 5.766666667| 0.14] 0.0145 0.09
40 1.5 Toll Free |TFCAS Basic Coverage CA Swilch Access 2| 10.01666667| 0.23 0.014% 0.15
41 L5 Toll Free |[TFCAS Basic Coverage CA Switch Access 11 96.2| 2.25 0.6145 143
- 4215 Toll Free |TFCAS Basic Coverage CA Switch Access 263| 322,1833333) 1235 0.0148 4.8
43 15 Toll Free [TFCAS Basic Coverage CA Swiich Access 334| 386.2660667] 1045 0.0149 5.75
44 15 Toll Free [TECAS Basic Coverage CA Switch Access 25 204.55 4.8 0.0149 3.05
45 |15 Toll Free |TECAS Basic Coverage CA Switch Access 205 415.25| 10.11 0.0148 6.15
48 L5 Toll Free (TFCAS Basic Coverage CA Switch Access 163| 604.3666667) 14.5% 0.0145 5.01
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"Appendix B

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

Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T CenturyLink
Caller Paid Dial-in Reservation-less :
Service . ) $0.015 $0.012 15,464 $231.96 $185.57
Toll Free Dial-in Reservation-less Service $0.015 $0.015 80,574 $1,208.61 $1,208.61
$1,440.57 $1,394.18 -
Table B-2 — Operator Services
Service Rate per Call Calls Cost
AT&T Centurylink AT&T CenturyLink
Directory Assistance © 81.03 $1.99 11 $11.33 $21.89
$11.33 $21.89
Table B-3 — Long Distance Domestic Calling
Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T CenturyLink
intralATA Calling Dedicated to Switched
Access Minute $0.0149 $0.009 644.6 $9.60 $5.80
Intral ATA Calling Switched to Dedicated
Access Minute 500149 $0.009 453 $0.67 $0.41
IntralATA Calling Switched to Switched .
Access Minute $0.0149 $0.015 239,526 $3,568.94 $3,592.89
IntraState/InterLATA Calling Dedicated to -
Dedicated Access Minute $0.012  $0.007 774.2 $9.29 _§542
intraState/InterLATA Calling Dedicated to
Switched Access Minute $0.0149 $0.009 99,838 $1,487.59 $898.54
IntraState/InterLATA Calling Switched to _
Dedicated Access Minute ~50.0149 $0.009 2704 $4.03 $2.43
IntraState/InterLATA Calling Switched to
Switched Access Minute $0.0149 $0.015 34,444.8 $513.23 $516.67
Interstate Calling Dedicated to Switched
Access Minute _ ) $0.011 $0.008 105,700.3 $1,162.70 $845.60
Interstate Calling Switched to Switched :
Access Minute 50.011 $0.013 26,122.9 $287.35 $339.60
$7,043.40 $6,207.36
Table B-4 — Long Distance International Calling Dedicated Access — Peak
Service . Rate per Minute Minutes Cost
: ATE&T Centurylink AT&T CenturylLink
Canada $0.032 $0.008 864.3 $27.66 $6.91
$27.66 $6.91
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Table B-5 — Long Distance International Calling Switched Access — Peak

Service Rate per Minute Minutes Cost
AT&T CenturylLink AT&T Centurylink
Canada. $0.036 ~$0.014 26 $0.94 $0.36
Ireland $1.097 $0.082 - 5.6 $6.14 50.46
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 50.54
$26.68 $3.63
Table B-6 — Long Distance International Calling Dedicated Access — Off Peak
Service Rate per Minute Minutes Cost
AT&Y 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
_lreland $0.964 - 50.082 0.9 $0.87 50.07
Israel $0.045 $0.05 0.9 $0.04 $0.04
Korea $0.087 $0.513 7.3 $0.64 53.74
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

AT&T Centurylink , AT&T Centurylink
Australia $1.322 $0.205 4.4 $5.82 $0.90
Brazil $0.241 %0261 356 $8.58 $9.29
China $0.046 $0.123 648 %298 o« $7.97
Germany $0.30 $0.271 6 $1.80 $1.63
Guatemala $0.154  $0.277 61.1 $9.41 $16.92
Honduras $1.845 ~80.42 2501 $461.43 $105.04
Nicaragua $1.968  $0.42 485 $95.45 $20.37
Nigeria $162 . %04 661 $107.08 $26.44
New Zealand $1.958 $0.246 3.9 §7.64 $0.96
Philippines $2.03 $0.267 3.6 L $7.31 $0.96_4
Korea $0.118 $2.04 211 $2.49 $43.04
Spain $0.312 $0.284 0.8 $0.25 $0.23
United Kingdom $0.251 $0.41 36.6 $9.19 $15.01

) $719.43 $248.76
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Appendix C

Breakdown of Estimated Monthly Costs for Dedicated
Transport Service by CALNET 3 Service/Feature and Provider
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Table

C-1 - Carrier DSO Service and Features

Service (AT&T ID/Verizon ID)

Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Verizon AT&T Verizon AT&T Verizon
1. IntralATA carrier DSO service. Channel Termination
(one end point) (VAN++/CDILO000)® $378.00 $306.00 s3098 $22.50 427 $17,071.46 59,607;5‘(1
2. Central office bridging (DFOBR/CNOB0000)® 50 $0 $5.64 $17.43 17 $95.88 $296.31
3. IntralATA variable mileage for dedicated DSO transport
(1L57X/CD|MOOOO)4 - - $1.21 $0.51 502 $607.42 $256.02
$17,774.76 $10,159.83
4. ADN multiplexing (MQO/-)"* $0 - %4100 . - 6 $246.00 -
5. ADN secondary channel (DSOSC)™* S0 - $4.72 - 1 $4.72 =
6. Customer network reconfiguration (DFOCO/—)l'5 o] - $2.46 - 3 $7.38 -
$258.10 —
Notes: 1. Service not identified in Verizon product catalog

1

2. Unit of measure: channel termination
3. Unit of measure: port

4. Unit of measure: mile

5. Unit of measure: month
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Table C-2 — Carrier DS1 Service and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring‘
Item per Item Charge ’
AT&T Verizon AT&T Verizon AT&T Verizon
7. IntralATA carrier DS1 service (TMECS/CDILO001)? $899 $475 $76.88 $76.88 1,199 . $92,179.12 $92,179.12
8. InterLATA/interstate carrier DS1 service '
. . 1,306. ,875.
(1LNVS/CDLAO0OL[CDIS0001])? $899 $150 $76.88 $169.13 17 $1,306.96 $2,875.21
9. IntralATA variable mileage for dedicated DS1 transport -
A services (1L58X/CDIM0001)* S0 $0 $10.29 $0.51 1,049 $10,794.21 $534.99
10. InterLATA variable mileage for dedicated DS1 transport 2
. . , . ,107.
(1LNVX/CDLM0001)4 S0 S0 $2.31 $1.80 615__. $1,420.65 $1,107.00
$105,701 $96,696
11. DS1 to voice multiplexing (mai1/-)>* S0 - $315.87 " S0 2 $631.74 -
$631.74 —

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
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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 ltem Charge
AT&T Verizon AT&T Verizon AT&T Verizon
12. IntralATA carrier DS3 service (Z35AC/CDIL0003)" $1,100 S0 $913.28 $743.13 19 $17,352.32 $14,119.47>__' ]
13. InterLATA/interstate carrier DS3 service ]
13. . 1, 2 1 913.2 ,691.
(1LN44/CDLA0003;CDIS0003)" 31,100 #850 »913.28 - $1,691.25 #913.28 $1,691.25
14. IntralATA variable mileage for dedicated transport
2. . 2 124, 4,
services (1L59X/CDIM0003) L 0 0 262.07 »2.05 »124.14 »4.10
$18,389.74 $15,814.82
15. DS3 to DS1multiplexing (?) o o 7 - US40 7  $2,870 —

Notes: 1. Unit of measure: channel termination

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

Service (AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per Item Charge
AT&T Verizon AT&T Verizon AT&T Verizon
16. ISDN PRI Package #1 @ 56 Kbps (or 64 Kbps) — basic ‘
* 7 . I3 . 7
monthly rate (PRASl/PRIBOOSG;PRI80064)2 50 5200 »123 $234.73 169 $20,787.00 339,669.3
17. ISDN PRI Package #2 @ 56 Kbps (or 64 Kbps) — basic
. ,337. ,459.87
monthly rate (PRAS3/PRPB0056;PRPB0064)* 50 5200 3123 523473 19 32,337.00 244
$23,124.00 $44,129.24
18. Primary Rate ISDN Package 2 24 B-channels g
(PRASZ/—)1’3 ¢ - $133.35 - 17 $2,266.95
19. Primary Rate ISDN alternate routing (PRAAR/-)™ $50 - $10.25 - 55 $563.75 -
20. Primary Rate ISDN dialing plan (PRADP/-)"* $175 - $51.25 - 3 $153.75 -
21. _Primary Rate ISDN calling name delivery (NM1PG/-)™* $125 - $10.25 - 5 $51.25 -
$3,035.70 —

Notes: 1. Service not identified in Verizon product catalog

Unit of measure: package per month
Unit of measure: interface port
Unit of measure: per feature

Ll
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Appendix D

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

Service (AT&T ID/Integra ID}

Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Integra AT&T Integra AT&T Integra
1. InFra @ 1.544Mbps with dedicated Internet port and
. . 1,501.86 957
transport (M1001/501001) $899 $500 $250.31 $159.50 6 $1,501.8 S
2. Internet Flat Rate Service at 10Mbps with dedicated '
Internet port and T3 transport (MI051/ —)*** 51,100 Sl,%éi4.78 ! »1,384.78
3. Internet Flat Rate Service at 20Mbps with dedicated ’
- . - ,1705.09 -
Internet port and T3 transport (MI053 / —)*> 51,100 $1,705.09 1 #1705.0
Notes: 1. Service notidentified in Integra 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 (InFRaM)
Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Integra AT&T Integra AT&T Integra
4. InFRaM @ 1.544Mbps with dedicated Internet port,
transport, and a Contractor owned, maintained and $899 $500 $276.14 $183.25 1 $276.14 $183.25
managed router (MI026/502001)*
5. Internet Flat Rate Service at 3Mbps with dedicated
Internet port and 2xT1 transport, maintained and managed $899 - $447.16 - 1 $447.16 -

router (MI207/ -)**

Notes:. 1. Service not identified in Integra catalog
2. Unit of measure: each feature
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Table D-3 — Internet Sustained Bandwidth Ethernet Transport Service (InSBET)

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
. ltem per ltem Charge
AT&T _Integra AT&T Integra AT&T Integra
6. InSBET Service with maximum burstable data rate of
10Mbps (LNETL0 /503005)2 SO $500 5400'7{. $194.75 1 $f4_(<)0.78 f194.75 |
7. InSBET Service with maximum burstable data rate of
. 75 ,454, .25
50Mbps (LNET50/503007)> S0 $500 $484.83 5194 75 3 ' $1,454.49 $584
8. InSBET Service with maximum burstable data rate of
500Mbps (LNET500/503011)2 S0 $1,500 $910.20 $666.25 1 $910.20 $666.25
9. " InSBET Service with maximum burstable data rate of )
50Mbps (LNET50/503007) 2 #0 - $484.83 - 1

$484.83 -

Notes: 1. Service location (Sunol, CA) is outside of Iintegra’s service area

2. Unit of measure: each feature

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

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Integra AT&T Integra AT&T Integra
10. Ethernet minimum monthly bandwidth commitment
charge — 30 Mbps (8313/504025)2 o S0 5590 $307.65 $461.25 1 $307.65 . $461.25
11. Ethernet minimum monthly bandwidth commitment
. . . .75
charge — 50 Mbps (8382/504033)> S0 $500 i478 81 $563.75 1 5478 31 $563
12.  Ethernet minimum monthly bandwidth commitment %0 _ $307.65 _ 1 $307.65 _

charge — 30 Mbps (8313/504025)™ -

Notes: 1. Service location (Sunol, CA} is outside of Integra’s service area.

2. Unit of measure: each feature
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Table D-5 — Internet Sustained Bandwidth Ethernet Port Service (InSBEP) [to be provisioned with InSBET 10G-Base-LSR 10,000 Mbps Ethernet Transport]

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem : Charge
AT&T Integra AT&T - Integra AT&T Integra
13. 10G InSBEP minimum bandwidth commitment charge — %0 $1000 $5,762.94 $5.535 1 $5,762.94 $5.535

1500 Mbps (8385/505001)"

Notes: 1. Unit of measure: each feature

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

Service (AT&T ID/ Integra ID) Non-recurring Charge per Monthly Recurring Charge Q‘ty Total Monthly Recurring
item per item Charge

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

14. Ethernet minimum monthly bandwidth commitment
charge — 10 Mbps; includes Contractor owned, managed S0 $500 $223.04 $358.75 1 $223.04 $358.75
and maintained router (8331/506017)"

15. Ethernet minimum monthly bandwidth commitment
charge - 50 Mbps; includes Contractor owned, managed SO $500 $552.72 $563.75 1 $552.72 $563.75
and maintained router (8383/506033)" '

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
or meeting date

I hereby submit the following item for introduction (select only one):

X 1. For reference to Committee. (An Ordinance‘, Resolution, Motion, or Charter Amendment)

|

2. Request for next printed agenda Without Reference to Committee.

3. Request for hearing on a subject matter at Committee.

4, Request for letter beginning "Supervisor | | inquires"

5. City Attorney request. ‘
6. Call File No. " | from Committee.

7. Budget Analyst request (attach written motion).

8. Substitute Legislation File No.

9. Reactivate File No.

O O O0OoOoodog d

10. Question(s) submitted for Mayoral Appearance before the BOS on

Please check the appropriate boxes. The proposed legislation should be forwarded to the following:
[1 Small Business Commission [0 Youth Commission [ Ethics Commission

[ Planning Commission - [ Building Inspection Commission
Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form.

Sponsor(s):

Supervisor Mark Farrell

Subject:

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

The text is listed below or attached:

- | . / 77;// //\//7
/Y

Signature of Sponsoring Supervisor:

| /

For Clerk's Use Only: ‘ /4

Pana 1 nf1



File No. 151278

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 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
Sinancial 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: 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):
Othe City elective officer(s) identified on this form

M a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial 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 (Please 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 P1,, 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 Information 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&T Corp.

(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 Treasﬁrer

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



