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FILE NO. 151278 

AMENDED IN COMMITIEE. 
1/27/16 

ORDINANCE NO. 

[Agreement Amendment-AT&T Corporation - Telecommunications Services - Not to Exceed 
$121,764,312$122.429.557] 

Ordinance retroactively authorizing the Department of Technology and the Department 

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

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

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

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

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

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethreugh italics Times Ne','.? Roman.font. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions. are in strikethrough Arial font. 

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

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

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

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

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

18 CALNET3 Agreement offers California public entities a purchasing vehicle for 

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

20 themselves individually. 

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

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

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

24 pricing available to the City. 

25 

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

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

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

4 the Board's website. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

20 agreement to December 31, 2020 and increasing the total no~-to-exceed amount of the 

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

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

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

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

By: mo1~-
MAR.GA~ITA GUTIERREZ 
Deputy City Attorney 

. . 
n:\telcom\as2015\9700242\01077376.doc 
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FILE NO. 151278 

AMENDED IN COMMITIEE. 
1/27/16 

LEGISLATIVE DIGEST 

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

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

Existing Law 

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

Background Information 

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

The 2010 Contract allowed the City to purchase services under the State of California's 
Integrated Telecommunications Network rate agreement known as CA(..NET, which provides 
the best pricing available to public entities in California. The Agreement also allows City non-

. profits to purchase telecommunications services directly from AT&T at the preferred pricing 
available to the City. 

OT has reviewed the terms and pricing available under the current CALN ET agreement and it 
has determined it is in the best interests of the City to continue to purchase services from 
AT&T under the CALNET Contract for the additional years permitted under the contract. OT 
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 39 Page 1 
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 3, 2016 

Item 3 Department: 

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

EXECUTIVE SUMMARY 

Legislative Objectives 

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

Key Points 

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

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

Fiscal Impact 

• According to the budget subm.itted 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. 

• Approve the proposed ordinance. 

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

MANDATE STATEMENT 

City Charter Section 9.118(b) states that any contract entered into by a department, board or 
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million 
or more, or (3) requires a modification of more than $500,000 is subject to Board o.f 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. Cal net 3 prices for services are less expensive 
than Calnet 2 because AT&T now competes with other telecommunication providers to offer 
services. 

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

DETAILS OF PROPOSED LEGISLATION 

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

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

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

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

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

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

FISCAL IMPACT 

According to the budget submitted by DT, the total master contract not-to-exceed amount 
under the proposed third amendment will increase for the initial four years, not including the 
one-year option to extend, by $24,475,857, from $97,953,700 to $122,429,557, as shown in 
Tab!e 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 ofTechnology $64,391,821 $2,562,131 $22,441,741 $89,395,693 

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

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

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

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

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

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

Public Utilities Commission 12,168 0 0 12,168 

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

RECOMMENDATIONS 

Approve the proposed ordinance. 

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

Department of 
Technology 

One South Van Ness Avenue, 2nd Floor 

San Francisco, CA 94103-0948 

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

Powered b)! Innovation 

December 11, 2015 

Angela Calvillo 
Clerk of the Board 
Board of Supervisors 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102-4689 

RE: ORDINANCE FOR AT&T THIRD AMENDMENT 

Dear Ms. Calvillo; 

__ .. ,,. ,_, 
·.' l .. 

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

Mifluei&.r. · 
Chierillformation Officer/Executive Director 

cc: Leo Levenson 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF THE CONTROLLER 

MEMORANDUM 

Ben Rosenfield 
Controller 

Todd Rydstrom 
Deputy Controller 

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

FROM: 

SUBJECT: 

DATE: 

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

Randle McClure, Project Manager, City Services Auditor /sf 
Joe Lapka, Performance Analyst, City Services Auditor /sf 

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

October 13, 2015 

Executive Summary :DI -·~"- ·_ 

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

agreement known as CALN ET 3 (C3). 

Previously,.AT&T provided the City with an analysis that compared the City's costs for service under AT&T's 
former CALN ET 2 rates with the estimated costs under its new CALN ET 3 rate structure.1 However, as noted in 
a report prepared by the Budget and Legislative Analyst for a March 11, 2015 meeting of the Budget and 
Finance Sub-Committee, AT&T did not estimate the cost savings if the City were to select a 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 CALN ET 3 program to the estimated costs for 
service with the lowest-cost alternative provider in each of seven different service categories. 

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

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



Table la - Com.parison 'of Estimated Monthly Costs for CALN ET 3 Service (AT&T vs Lowest-cost Alternative Providers)1 

[lowest estimated costs shown in bold] 

Service Category Provider 

1.1- Dedicated AT&T 
Transport2 Verizon 

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

1.4 - Long Distance 
AT&T 

CenturyLin~ 

1.5 - Toll Free 
AT&T 
Verizon 

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

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

5 - Managed Internet AT&T 
Services4 lntegra 

Estimated Monthly 
Cost for C3 Service 

$164,990 
$166,800 

$1,231 
$718 

$9,413 
$7,912 

$529 

$611 

$186,937 

$73,506 

$11,869 
$10,068 

Potential Monthly 
Savings vs AT&T · 

$513 

$1,501 

$1,801 

Total $3,815 

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

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

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

service area; see discussion below on pages 11-12 

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

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

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

2 
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Table lb - Estimated Non-recurring Charges for New Service with the Lowest-cost Alternative 
CALNET 3 Providers 

Service Category 

1.1- Dedicated Transport 

Lowest-Cost 
Alternative Provider 

Verizon 

Estimated Non
recurring Charges 

$741,187 

1.2 - MPLS, VPN and Converged VoIP Jive . $0 
1.4 - Long Distance Centurylink $0 
1.5 - Toll Free Verizon $200 
1.6 - Legacy Telecommunications 

3 - Metropolitan Area Network Ethernet 

5 - Managed Internet Services lntegra $10,000 

Where cost differences exist among the providers even after considering the non-recurring charges, it is 
important to note that the published 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: 

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

• the time, cost, and other resource demands associated with the above activities; 

• the cost and logistical complexity associated with avoiding disruptions in service during a transition 
from one provider to another; 

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

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

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

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

CALN ET 3 Services and Service Providers . 

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

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

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

1.3 - St.SStdalone VoIP 

•Verizon 

<>AT&T •Jive 
"tntegra o Verizon 

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

$ Centurylinl< 

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

4.1 - SONET - Ring Connectivity 

• lntegra •Verizon 

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

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

1.5 - Toll Free (p. 6) 
•AT&T 

• Centurylink 
•Verizon 

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

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

6 - Hosted IVR/ ACD Services 
•AT&T •Verizon 

•NWN 

7 - Network Based Managed Security 
•AT&T •Verizon 
o Centurylink 

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

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

AT&T's Analysis qf'Monthly Savings to the City under CALNET 3 

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

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

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

. 4 
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Table 3 - Estimated Monthly Savings to the City for Category 1 Services under AT&T's CALNET 3 Rates1 

Service 
CALNET2 CALNET3 Monthly 
Monthly Cost Monthly Cost Savings/ (Increase) 

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

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

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

1.5 - Toll Free $821 $529 $291 

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

$399,671 $9,614 

Notes: 1. Based on data from January 2014 

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

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

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

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

$88,780 $28,137 

Notes: 1. Based on data from December 2014 

Comparison of Monthly Costs Among Alternative CALNET 3 Service Providers 

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

5 
49 



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

1.5.2.4 Toll-Free Domestic Services 

Contractor's Summary description at service: Toll-free domestic services 

Geographic Availability: statewide 

Service Limitations and Restrictions: NIA 

Change Charge Applicability: Change Charge Applicabllltyvarles by service and feature code. See Column E fOrchange ctiaige applicability_ 

1 Basic coverage- TLTR0005 Allows a Customer to receive NIA $0.012 minute NIA No Required 
carrromia toll-free calls from any\Vhere in 

2 

Dedicated the state Of canromia on a 
Access dedicated fine. 

Basic Coverage -
Gallfomia 
Switched Access 

TLTR!I006 Allows a Customer to receive 
toll-free calls from anywhere in 
the. State of Ga!lfomia on a 
switched line. 

NIA $0.018 minute NIA No Required 

The second source of information we used to estimate the City's monthly cost of service for the other CALNET 
3 providers is the aforementioned analysis provided by AT&T; an excerpt of the analysis is provided in 
Appendix A. The information provided by AT&T includes a description of the City's service features (columns D 
through K), AT&T's CALNET 3 rate for each item (column R), and the quantities (number of calls, number of 
minutes, etc.) that are needed to calculate the total monthly costs (columns L through N). In performing our 
analysis, we used the product ID codes supplied by AT&T to identify the standard feature name for each line 
item in their analysis. We then used the standard feature names to identify the matching features and pricing 
information in the catalogs for the other CALN ET 3 provider.s. Finally we used the service volume and quantity 
data from AT& T's analysis to carry out the cost calculations for the ~arious providers.3 The details of our 
analysis are discussed further below for each of the relevant service categories; the categories are generally 
presented in order of ii:icreasing 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 p~rticipating agencies are at liberty to negotiate further, DT has negotiated lower 
pricing with AT&T for a subset ofthese services in order to lessen the amount of.the price increase. 

Subcategory 1.5 - Toll Free Service 

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

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

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

Figure 2 - .CALN ET 3 Cost Structure for the City's Toll Free Service 
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AT&T Monthly Cost= $102.50 + $0.0149/minute (CA)+ $0.0123/minute (US) 

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

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

Notes: 1. Excludes rates for international toll free calls 
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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&Tshows that for the month of January 2014, 
the total duration of toll free calls exceeded 29,000 minutes - 5.8 times the 5,000 minute threshold. As a 
result, we believe that most months are likely to fall in the range where AT&T is the lowest cost provider. That 
said, the rates among the various providers are similar enough, and the total expenditures on toll free service 
are low enough, that the choice of service provider in this case may be influenced more by factors other than 

4 
The billing data also included minimal charges for international toll free calls. However, that data has been excluded from the 

analysis because the Product ID provided by AT&T could not be found in the published service catalog and the duration of these calls 
amounted to 0.01% of the total call time. 



monthly costs such as business or technical considerations. Table 5 below compares the monthly cost for toll 
free service under the C2 rates with the estimated cost of service from the three CALN ET 3 providers. 

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

Provider 

AT&T (C2) 

AT&T (C3) 

Verizon 
Centurylink 

Estimated 
Monthly Cost 

$821 
$529 
$611 -

$692 

Savings (vs C2) 

$0 
$292 
$210 -

$129 

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

Subcategory 1.4 - Long Distance Service 

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

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

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

Provider Estimated Savings (vs C2} 
Monthly Cost 

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

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

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

According to the data provided by AT&T, the City's services for Subcategory 1.2 include MPLS transport DS3 
port service at a minimum line rate of 10 Mbps, and MPLS transport Ethernet port service at a minimum line 
rate of SO Mbps. The charges for these services are based on the number of ports that the City has, and 
AT& T's analysis indicates that in January 2014 the City was billed for a total of 3 ports (2 of the former and 1 of 
the latter). Tables 7 and 8 below sho,w 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-053-P-10000 $0 $102.50 2 $205.00 

AT&T 17999 $0 $265.91 2 $531.82 

Verizon MTDSOOlO $0 $342.35 2 $684.70 

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

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

Provider 

lntegra 

Jive 

AT&T 

Verizon 

NWN 

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

121031 $500 $415.13 1 
BW-ETH-P-50 $0 $512.50 1 
18010 $0 $699.09 1 
PIET0050 $0 $777.98 1 
NWNCA-50Mbps $0 $892.78 1 

Table 9 - Comparison of Monthly Charges for MPLS Service (C2 vs Potential 
C:3 Providers) 

Provider Estimated Savings (vs CZ) 
Monthly Cost 

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

Total 
Recurring Cost 

$415.13 

$512.50 

$699.09 

$777.98 

$892.78 

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

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

Our ability to estimate the monthly costs in this case is limited by the fact that for DSO, DSl, and DS3 service,· 
the costs include intra-LATA and/or inter-LATA variable mileage charges (see lines 9 and 10 in Table C-2, for 
example). A LATA, ()_r Local Access a.f1~ Tra~sport Area, is_ a_&_eographic are~ within ~_hi~h telephorie 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-LA TA 
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 <1re assessed on a per-mile 
basis measured as the airline mileage between the serving central offices for the service locations in question. 
Thus, the total monthly fees are a function of the City's individual service locations in relation to the LATA 
boundaries and the locations of the service providers' central offices. While AT&T' s analysis discloses the 
mileage it used to calculate the City's costs, the only way to determine the corresponding mileage for service 
with Verizon is to request that information from Verizon directly. As that is not feasible due to time and 
resource constraints, we have simplified our analysis by assuming that the total mileage with Verizon would be 
the same as it is with AT&T. 

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

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

Provider 

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

Estimated 
Monthly Cost1 

$164,990 
$166,800 

Savings (vs C2) 

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

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

5 
See lines 4-6 in Table C-1, line 11 in Table C-2, line 15 in Table C-3, and lines 18-21 in Table C-4. 

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

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

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

Category 3 - Metropolitan Area Network Ethernet 

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

Category 5 - Managed Internet Service (MIS) 

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

lntegra: 

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

It is also difficult to compare the cost of MIS service wit_h AT&T to the potential cost with lntegra because 
some of the services the City currently subscribes to are not identified in lntegra's product catalog. For 
example, Table D-1 in Appendix D shows that the City's Internet Flat Rate {lnFRa) Service consists in part of 
service at 10 Mbps with a dedicated internet port and T3_ transport (see line 2). However, excerpts from the 
lntegra and AT&T product catalogs in Figures 3 and 4 below show that while both providers offer lnFRa service 
at 10 Mbps with a dedicated internet port and transport, only AT&T offers that service specifically with T3 
transport. Similar differences in lntegra's and AT&T's product offerings occur in two other instances. 
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Figure 3 - Excerpt from lntegra's CALN ET 3 Product Catalog for Managed Internet Service 

·A 

uiie 
Item# 

lnFRa@ 
10Mbps 501012 

Internet Flat Rate service 
(inFRa) at 10Mbps. lnctudes 
dedicated Internet port and 
transport. 

$500.00 $410.80 Each $500.00 

Figure 4 - Excerpt from AT& T's CALN ET 3 Product Catalog for Managed Internet Service 

26 Flat Rate Internet 
10Mbps 

MI051 Internet Flat Rate Service at 1 OM bps. 
Includes dedicated lntelll!!l port :lnd T3 
transport 

Upload 10Mbps $1,100.00 $1,384.78 each $0.00 

No Required 

No Required 

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

Conclusion 

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

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

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

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

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

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

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

13 
57 



. AppendixA 

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

1 -icHubcategory SrvType . Product ID lnvDesc 

. i 11.s Toll Free BHC Primary Rate Interface (PRI) on DSl 

3.11.5 Toll Free TFUSS Extended Call Coverage t}SSwitched 
4 fl.!> loll 1-ree I I-USS l:Jttended ·call Coverage US Switched 

5. \1.5 Toll Free Tl'lJSS Extended Call Coverage US Switched 

6. fl.5 Toll Free TFUSS EXtended.Call Coverage US Svilitehed 

7 I 1.s . Toll Free TFUS$· EXtended Cell Coverage US Switched 
a· f 1.5 Toll Ffoe TFUSS- · Eict:ended·call Coverage us switched · 

9·11.5 · Toll Free TF.USS. Extended Call coverage US Switched 

:1011.s Toll Free TFUSS: Elitended CaUCoverage US Switched 

11 f 1.s . Toll Free TF.Uss- Extended Call c.overage us S\lifitched. 

34 f 1.5 Toll.free TFGAS · Basic Coverage CA Switch Access 

• 3511.5 . T<lll Free. TFCAS: BasicCciverage CA Switch Access 

-:3611.s Toll Free TFCAS: Basiccoverage CA Switch Access 

37 fl.5 Toll Free. TFCAS., Ba:Sit:CoverageCA Switch Access 

3~Ll1.s Toll Free TFCAs· Basic Coverage CA Switch Access 

39 fl.5 Toll Free. TFCAS: Basic Coverage CA Switch Access 

~40 f 1.5 Toll Fi:ee TFCAS BaSic Coverage CA Switch Access 

. 41 !1.s Toll Free. TFCAS BasicCOverageCAS\t.ritch Access 

42 !1.s Toll Free TFcAs . BasicCoverageCASwitchAccess 

4311.s Toll Free TFCAS. Basic:CciverageCASwitch Access 

. 44 ! 1.5 Toll Free TFCAS Basic coverage CA Switch Access 

45 \l.5 . Toll Free TF~S. Ba~icCove,raF,;eCAS\l\/itthAcces:s 
.45h.s Toll Free Ti=CAS BasicCoverage:CASV-v'itchAccess 
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Appendix B 

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

Caller Paid Dial-in Reservation-less 
Service 
Toll Free Dial-in Reservation-less Service 

Table B-2 - Operator Services 
Service 

Directory Assistance 

Table B-3 - Long Distance Domestic Calling 
Service 

lntralATA Calling Dedicated to Switched 
Access Minute 
lntralATA Calling Switched to Dedicated 
Access Minute 
lntralATA Calling Switched to Switched 
Access Minute 
lntraState/lnterLATA Calling Dedicated to 
Dedicated Access Minute 
lntraState/lnterlATA Calling Dedicated to 
Switched Access Minute 
lntraState/lnterlATA Calling Switched to 
Dedicated Access Minute 
lntraState/lnterLATA Calling Switched to 
Switched Access Minute · 
Interstate Calling Dedicated to Switched 
Access Minute 
Interstate Calling Switched to Switched 
Access Minute 

Rate per Minute 
AT&T Centurylink 

$0.015 $0.012' 
$0.015 $0.015 

Rate per Call 
AT&T Centurylink 

•,::;, $f03 $1.99 

Rate per Minute 
AT&T Centurylink 

;:~:~;;~R:"_,:;:1.:::r. · 
$0.0149 ·;:c> : 't$6.o69:: 

$0.015 

$0.012 ,/: ... · 
',':- .-

~:,, '., . 
$0.0149 ~ , .. ,,: $0.009 . 

$0.0149 

.·.$0.0149·~ $0.015 

$0.011 !i: 

··$a.off' $0.013 

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

Canada 

Rate per Minute 
AT&T Centurylink 

$0.032 . $0.008 
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Minutes Cost 
AT&T Centurylink 

15,464 $231.96 $185.57 
80,574 $1,208.61 $1,208.61 

$1,440.57 $1,394.18 

Calls Cost 
AT&T Centurylink 

11 $11.33 $21.89 

$11.33 $21.89 

Minutes Cost 
AT&T Centurylink 

644.6 $9.60 $5.80 

45.3 $0.67 $0.41 

239,526 $3,568.94 $3,592.89 

774.2 $9.29 $5.42 

99,838 $1,487.59. $898.54 

270.4 $4.03 $2.43 

34,444.8 $513.23 $516.67 

105,700.3 $1,162.70 $845.60 

26,122.9 $287.35 $339.60 

$7,043.40 $6,207.36 

Minutes Cost 
AT&T Centurylink 

864.3 $27.66 $6.91 

$27.66 $6.91 



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

AT&T Centurylink 
Canada $0.036 ::." $0.014:. 26 
Ireland $1.097 $0.082 5.6 
Korea $0.087 $0.513 1.9 
Sweden $1.015 $0.072 18.1 
United Kingdom $0.045 "$0.023. 23.5 

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

AT&T Centurylink 
Canada $0.032 $0.008. 

Table B-7 - Long Distance International Calling Switched Access - Off Peak 
Service 

Australia 
Canada 
China 
France 
Germany 
Greece 
Ireland 
Israel 
Korea 
Mexico 
Philippines 
South Africa 
Sweden 
United Kingdom 

Rate per Minute 
AT&T Centurylink 

$1.169 '}f -·· $0.062: 
$0.036 ' .. $0.014 
$0.053 ,.:; $0.036' 
$0.051 ' ; . ;:- : .. $0.025 
$0.041 ,·c -·· .· .·, . $0.025-
$1.445 ' .. 

$0.964 ·<. 
$0.045. 

$0.08l 
$0.101 
$1.784 
$2.347 ' .· 

$0.902 .. 

$0.045 

.•. . $0.103 
·$0.082'· 

$0.05 
$0.513 
$0.056 

. $0.215 . 
$0.092. 

;$0.072·· 
·· .. $0.023 .· 
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Minutes 

1245.8 

Minutes 

5.2 
220 
1.2 
4.6 

30.4 
1.8 
0.9 
0.9 
7.3 

.11.1 
40.6 

0.7 
8.7 

18.7 

Cost 
AT&T Centurylink 

$0.94 $0.36 
$6.14 $0.46 
$0.17 $0.97 

$18.37 $1.30 
$1.06 $0.54 

$26.68 $3.63 
- . --- -·-·-~ --~- - - -· 

Cost 
AT&T Centurylink 

$39.87 $9.97 
$39.87 . $9.97 

Cost 
AT&T Centurylink 

$6.08 $0.32 
$7.92 $3.08 
$0.06 . $0.04 
$0.23 $0.12 
$1.25 $0.76 
$2.60 $0.19 
$0.87 $0.07 
$0.04 $0.04 
$0.64 $3.74 
$1.12 $0.62 

$72.43 $8.73 
$1.64 $0.06 
$7.85 $0.63 
$0.84 . $0.43 

$103.57 $18.83 



fable B-8 - Long Distance International Mobile Termination Charges 
Service 

Australia 

Brazil 
China 

Germany 

Guatemala 

Honduras 

Nicaragua 

Nigeria 
New Zealand . 

Philippines 

Korea 

Spain 

United Kingdom 

Rate per Minute 

AT&T 
$1.322 

•... $0.24f; 

$0.046 
$0.30 

$0.154. 

$1.845 
$1.968 

$1.62 
$1.958 . 

$2.03 
$0.118 
$0.312 
$0.251 

Centurylink 
;,C $0,205··. 

$0.261 
$0.123 
$0.271 
$0.277 

$0.42 
$0.42 
$0.4 

$0.241:1 
$0.267 

$2.04 
$0.284 
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$0.41 

Minutes Cost 
AT&T Centurylink 

4.4 $5.82 $0.90 
35.6 $8.58 $9.29 
64.8 $2.98 $7.97 

6 $1.80 $1.63 
61.1 $9.41 $16.92 

250.1 $461.43 $105.04 
48.5 $95.45 $20.37 
66.1 $107.08 $26.44 
3.9 $7.64 $0.96 
3.6 $7.31 $0.96 

21.1 $2.49 $43.04 
0.8 $0.25 $0.23 

36.6 $9.19 $15.01 
$719.43 $248.76 
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Table C-1 - Carrier DSO Service and Features 

Service (AT&T ID/Verizon ID) 

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

2. Central office bridging (DFOBR/CNOB0000)3 

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

4. AON multiplexing (MQO/-) '3 

5. AON secondary channel (DSOSC)1
'
2 

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

Notes: 1. Service not identified in Verizon product catalog 
2. Unit of measure: channel termination 
3. Unit of measure: port 
4. Unit of measure: mile 
5. Unit of measure: month 

Non-recurring Charge per 
Item 

AT&T Verizon 

$378.00 $306.00 

$0 $0 

$0 
$0 
$0 

21 

Monthly Recurring Charge Qty Total Monthly Recurring 
per Item Charge 

AT&T Verizon AT&T Verizon 

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

$5.64 $17.43 17 $95.88 $296.31 

$1.21 . $0.51 502 $607.42 $2.56.02 

$17,774.76 $10,159.83 

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

$258.10 
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Table C-2 - Carrier DSl Service and Features 

Service {AT&T ID/Verizon ID) 

7. lntraLATA carrier DSl service (TMECS/CDIL0001)3 

8. lnterLATA/interstate carrier DSl service 

(1LNV9/CDLAOb01[CDIS0001])3 

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

10. lnterLATA variable mileage for dedicated DS1 transport 
(1LNVX/CDLM0001)4 

11. DSl to voice multiplexing (MQl/-) ' 

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. 

Non-recurring Charge per 
Item 

AT&T 
$899 

$899 

$0 

$0 

$0 

Verizon 

22 

$475 

$150 

$0 

$0 

Monthly Recurring Charge 
per Item 

AT&T Verizon 
$76.88 $76.88 

$76.88 $169.13 

$10.29 $0.51 

$2.31 $1.80 

$315.87 $0 

Qty 

1,199 

17 

1,049 

6152
• 

2 

Total Monthly Recurring 
Charge 

AT&T Verizon 
$92,179.12 $92,179.12 

$1,306.96 $2,875.21 

$10,794.21 $534.99 

$1,420.65 $1,107.00 

$105,701 $96,696 

$631.74 

$631.74 
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Table C-3 - Carrier DS3 Service and Features 

Service (AT&T ID/Verizon ID) 

12. lntraLATA carrier D53 service (Z35AC/CDIL0003)1 

13. lnterLATA/interstate carrier 053 service 
( 1LN44/ CDLA0003;CD150003 )1 

14. lntraLATA variable mileage for dedicafed transport 
services (1L59X/CDIM0003)2 

15. D53 to D51multiplexing (?) 

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

Non-recurring Charge per 
Item 

AT&T .Verizon 

$1,100 $0 

$1,100 $850 

0 0 

? 

23 

Monthly Recurring Charge Qty 
per Item 

AT&T Verizon 

$913.28 $743.13 19 

$913.28 $1,691.25 1 

$62.07 $2.05 2 

$410 7 

Total Monthly Recurring 
Charge 

AT&T Verizon 

$17,352.32 $14,119.47. 

$913.28 $1,691.25 

$124.14 $4.10 

$18,389.74 $15,814.82 

$2,870 
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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 

monthly rate (PRAS1/PRIB2_05_6_;P_R_l_B0_0_6_4~)2 ___________________ --------------------· 
$0 $200 $123 $234.73 169 $20,787.00 $39,669.37 

17. ISDN PRI Package #2 @ 56 Kbps (or 64 Kbps) - basic 
mont~!)' rate J~RAS3/PRPB0056;PRPB0064)2 

18. Primary Rate ISDN Package 2 24 B-channels 
(PRAS2/-}1

'
3 

19. Primary Rate ISDN alternate routing (PRAAR/-} • 

20. Primary Rate ISDN dialing plan (PRADP/-} .4 

21. Primary Rate ISDN calling name delivery (NMlPG/-}1
'
4 

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

-----
$0 

$0 

$50 
$175 

$125 

$200 

24 

$123 $234.73 19! $2,337.00 $4,459.87 

$23,124.00 $44,129.24 

$133.35 17 $2,266.95 

$10.25 55 $563.75 

$51.25 3 $153.75 

$10.25 5 $51.25 

$3,035.70 
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Table D-1- Internet Flat Rate Service (lnFRa) 

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

AT&T lntegra AT&T lntegra 

1. lnFra @ 1.544Mbps with dedicated Internet port and 
$899 $500 $250.31 $159.50 

transport (MIOOl/501001)3 

--~-~-~--~-----·-··--·-···-----------------------

· 2. Internet Flat Rate Service at lOMbps with dedicated 
Internet port and T3 transport (Ml051/-)1

'
2
'
3 

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

'
3 

Notes: 1. Service not identified in lntegra product catalog 

$1,100 

$1,100 

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

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

Service (AT&T ID/lntegra ID). 

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

5. Internet Flat Rate Service at 3Mbps wit~ dedicated 
Internet port and 2xT1 transport, maintained and managed 
router (M 1207 / -)1

'
2 

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

Non-recurring Charge per 
Item 

AT&T Integra 

$899 $500 

$899 

26 

$1,384.78 

$1,705.09 

Monthly Recurring Charge 
per Item 

AT&T Integra 

$276.14 $183.25 

$447.16 

Qty 

6 

1 

1 

1 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$1,501.86 $957 

·---

$1,384.78 

$,1705.09 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$276.14 $183.25 

$447.16 
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Table D-3 - Internet Sustained Bandwidth Ethernet Transport Service (lnSBET) 

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

6. lnSBET Service with maximum burstable data rate of 
10Mbps (LNETl0/503005)2 

7. lnSBET Service with maximum burstable data rate of 
50Mbps (LNET50f503007)2 

8. lnSBET Service with maximum burstable data rate of 
500Mbps (LNET500/503011)2 

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

2 

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

Item 

AT&T lntegra 

$0. $500 

$0 $500 

$0 $1,500 

$0 

Monthly Recurring Charge Qty 
per Item 

AT&T lntegra 

$400.78 $194.75 1 

$484.83 $194.75 3 

$910.20 $666.25 1 

$484.83 1 

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

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

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

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

--------·· .. --·· 
12. Ethernet minimum monthly bandwidth commitment 

charge - 30 Mbps {8313/504025)1
'.
2 
____ _ 

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

AT&T 
Item 

lntegra 

$0 $500 

$0 $500 

-------

$0 

27 

Monthly Recurring Charge Qty 
per Item 

AT&T lntegra 

$307.65 $461.25 1 

$478.81 $563:75 1 

··---·------

$307.65 1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$400.78 $194.75 

$1,454.49 $584.25 

$910.20 $666.25 

$484.83 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$307.65 $461.25 

$478.81 $563.75 

$307.65 



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

Service (AT&T ID/lntegra ID) 

13. 10G lnSBEP minimum bandwidth commitment charge -
1500 Mbps (8385/505001)1 

Notes: 1. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $1000 

Monthly Recurring Charge Qty Total Monthly Recurring 
per Item Charge 

AT&T lntegra AT&T lntegra 

$5,762.94 $5,535 1 $5,762.94 $5,535 

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

Service (AT&T ID/lntegra ID) 

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

, 

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

Notes: 1. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $500 

$0 $500 

28 

Monthly Recurring Charge Qty Total Monthly Recurring 
per Item I Charge 

AT&T lntegra AT&T lntegra 

$223.04 . $358.75 1 $223.04 $358.75 

$552.72 $563.75 1 $552.72 $563.75 



20151208-7 409 

City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 

Third Amendment 

TIDS AMENDMENT {this "Amendment") is made as of November 9, 2015, in San 
Francisco, California, by and between AT&T Corp. ("Contractor"), and the City and County of 
San Francisco, a municipal corporation ("City''), acting by and through its Director of the Office 
of Contract Administration. 

RECITALS 

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

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

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

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

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

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

First amendment, 
Second amendment, 

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

lb. Contract Monitoring Division. Effective July 28, 2012, with the exception of 
Sections 14B.9(D) and 14B.17(F), all of the duties and functions of the Human Rights 
Commission under Chapter 14B of the Administrative Code (LBE Ordinance) were transferred 
to the City Adnjinistrator, 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. Tenns 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 tenn of this Agreement shall 
commence on the Effective Date and terminate on December 31, 2015; provided, 
however, that the term of the specific agreements incorporated herein shall be as set forth 
within each incorporated agreement. Under this Agreement, "Term" shall refer, as the 
context reasonably dictates, to both the Term of this Agreement and the Tenn set forth in 
the incorporated agreements. 

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

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

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

5. Compensation to Contractor. 

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

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

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

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

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

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

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

S. 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. ·· 

P-550 (8-15) 2of4 December 8, 20 I 5 

74 



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

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

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

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

CITY 

Recommended by: 

Approved as to Fonn: 

Dennis J. Herrera 
City Atfomey 

By.&~ 
Deputy City Attorney 

Approved: 

JaciFong 

CO~TRACTOR 
AT&T Corp .... >· 

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

City and County of San Francisco 
Office of Contract Administration 

. Purchasing Division 
' . •' . . 

Second Amendment . . ~ . . : . . . . 

148910UA 

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

.RECITALS 

WHEREAS, City and .Contractor ·ha.ve entered into the Agreement (as defined 
below); and · · · · ' · 

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

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

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

la. _Agreement. The term "Agreement" shall mean the Agreement dated February 26, 
2010 between Contractor and City. 

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

First amendment, dated April 26, 2013. 

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

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

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

... an_d_.the. Tenn. setJorth.in the.incorporated.agreements,.·-. -· .. ·- -· --- ----~ ··-· - ··· -·- -··-- -··-· · 

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

2. Term of the Agreement. Subject to Section l, 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 fo Peiform. c·arisistent with the terms of this Agreement, 
the Contractor agrees to perform the sel'Vices, including but Iiot limited to those· services 
listed in Exhibit.A, "Descriptipn of Services,'' attached hereto and incorporated by 

-- ·-referertce .. as though fully set fortfi herein; · · -::.'" ·. · · . .· · · · · ; · : · 
'•:...·-· -~ .. :;t...,; ___ 5;.t.-;.-.:.--:.:c-:c..·:.~;i;=;-·-.· -::.::· ... '...;.;:'"...'.;::.~-~,- .'· -·.· ~~. ·'·=-_.: • ::. ....... ,,_ ___ ..,_, · '· .. ;'-.;.;;;~.:..:.i··-··'.~' ~;...~·-"'"'.°""··--;:-=: .. ·.:c.:.;i~.±S..t:.r:. ···.-=:.'~'· •-- ·~- ·, -~~-""'-- ·"' '·-·~.:. ·-~--- -':-_.,,,,. :·--~~~-;-'·:···~-.-:-. --- ...:et;i:..= .. -"-:.5::,jff==:=-: ·-~-=:,=-7'="'-~--:"j"--~~: t~·~ 

~ · ·· · . · · · a; AlfServices obtained by City during the Tenn, which are available under the contract 
between the State of California Depattment of Technology Serv.ices and Contractor, . 
executed by the State Department of Technology on or about January 24, 2007·, which 
can be found at hltps://ebiineLsbc.com/calnelfnfoii"(''Calnet 2"), will be· obtained and 
provided in accordance with Calnet 2 <l;nd shall be subject to the temi~ anl:f conditions set 
forth.therein. Pursuant to Calnet 2, _when authorized to do so by the State of California, 
City may procure Services_ provided under the terms and conditions 'of Calnet 2 by· · 
executing a Calnet 2 Contract "Authorization to Order Under State Contract" for Module 
1 Services (Voice, Data, arid Video Services) and/or a Calnet 2 "Authorization to Order 
Under State Contract" for Module 2 Services (Long Distance and Network Based 
Services). The City and Contractor ent_ered into an Authorization to Order Under State 
Contract ("ATOs") for both Module l and Module 2 Services, effective July 8, 2007, 
both of which are attached heretQ as Exhibit B and incorporated herein by this reference. 
These ATOs superseded and replaced the Ca1net l Contract B-4 Authorization to Order 
_executed by the parties in December of 200~ in its entirety.; · . . . . . . . .· 

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

4. Services Contractor Agrees to PeiforriI. Consistent with .the ter~s 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 r:efe_re9ces to Calnet shall be to Calnet 2 
and Calnet 3. · 

a. All Services obtained by City during the Term: which are available uridet the contract 
between the State of California Department of Technology Services and Contractor, 
dated January 30, 2007, which can be found at hltps://ebiznet.:-;bc.com/Culnet!nfoii 
("Calnet 2 "), will be obtained ·and provided iri accordance with Calnet 2 and shall be 
subject to the terms and conditions set forth the.rein. Calnet 2 is currently scheduleq to 
expire on January 29,.20_16 .. The City and.Contractor entered into an Authorizatfori to 
Order Under State Contract for both Module J; and Module 2 Calnet 2 Services, effective 
J~ly 8~ 2Q07, both of which are attached hereto as Exhibit Band incorporated herein by 
this reference. All Services obtained by Gity during the Term, which are available under 
the .. c:ontrrict_s between the State of California and Contractor (Contract for CALNET 3 
Statewide Contract A (SWC-A), C3-A-l2-)0-TSwOt, dated November 15, 2013 arid 
~ontract for CALNET 3 Statewide Contract B (SWC-B), C~-B-12-10-TS-Ql, da~ed April 
1, 2014), which can be found· at http://mrirketlng.dts:cci..gov/calnet3/ (collectively referred 
to herein as "Calnet 3"), will be obtained and provided in accordance with Calnet 3 and 
sha{l be subject to the terms and conditions set foi:th .thc;iretn. Pursuant to.Calnet 3; when 
authorized to do so by the State of California, City may procure Services provided under 
the terms and conditions of Cafnet 3 by executing a Calnet 3 "Authorization to Order 
Under State Contract" for 1 Services under Calnet 3 C3-A-12-IO-TS-OJ or under Calnet 
3 C3-B-12-IO-TS-Ol. Upon execution of any Cainet 3 Authorization to Order by the 
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Parties, this Agreement shall be amended to include the Authorization to Order(s) as an 
Exhibit(s). · · · 

2c. Section 5 Compensation. Sectio~ 5 of the Agreement currently reads as follows: 

5. Compensation to Contractor. . . 
Compensation shall be· made to Cowactpr by City within forty five (45) days from date 

of invoice. City will make best efforts to pay within forty-five (45) days from date.of invoice .. . . . .. ·. .. . . 
In no event shall the total' amount paid under this Agreement exceed Seventy Five 

Million Dollars ($75,000,000.00) during the .Term of the Agreement, u~.l.ess otherwise agreed to 
by the Parties in writing; provided, however,·that City is responsible for services authorized by 
the CIO or his 'designee provided by Contractor under this Agreement. .. · 

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

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

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

A Following City's payment of an invoice, Contractor shall, within ten days, file an 
:;,~(~~ affidavit using HRC Payment Affidavit verifying that all subcontractors have been paid and 

specifying the amount. 

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

5. Compensation to Contractor. 

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

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

_ No charges shall be incurred under this Agreement nor shall any payments become due to 
Contractor until reports, services, or both, required under this Agreement are received from 
Contractor and approved bx_ th~ .J?l~_c_t.9_!' of th~_ Qet!ill'.t.111_t:mLQf_J'~c_b.lloJp_gy_o.r._designee as.being __ _ 
iri-accordiiiice-witti tniS "i\greement. City may withhold payment to Contractor in any instance in 
which Contractor has failed or refused to satisfy any material obligation provided for under this 
Agreement. 

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

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

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

.: ' 

2d. Replacing "Earned Income Credit (EiC) Forms" Section with "Consideration of 
Criininal History inJtiring and F;mployinent Decisions" Se<}~~~·~ $e_~tig_n 31:'EarnecL __ . 
Income Credff (EIC) FormEf /' is hereby.replace~-1~-l~s ~ntfrety to read as J9J1ows~. . __ ._ , ....... -----~ ..... _ ·-·"- __ .. ~. ", ... 
· '"·:·:..:· _ ·z·-·'.__,_ ... ·¥!-:Jit!·"_ .. ;"·~.;·::~~.:·-::t~·~-'L._- ____ ,,.._-:;l,:~··= .. ; .... ~-~ ·--:-· ... ~·~·~~;·~~:~"=-:~;-t=f;~-.:~_- · ~7-..-;ci.:;:~ - ... -a.::::-=-:;. - .~- -y- -.- - · ·7-- ... 

31. Consideration of Criminal History ·in Hiring.and ·Employm~nt Iiecisfons 
a; Con'tr'ricfor agrees fo ccirrtply fully with and be boupd by'aJI of the provisions of 

Chapter 12T "City Contractof/SubGontractor Consideration of Crim.inal History in Hiring 
and Employment ·Decision's," of the San FrariCisco Administrativ~ Code (Chapter I 2T), 
inCiuding the r~medies pro'videci, and implementing' regulations, as may 'be amended from 

. time to time. The ·provisions of Chapter i 2T are incorporated by reference and made a 
part of this Agreement as though fully set forth herein. The text of the Chapter 12T is 
available on the web at www.sfgov.org/olse/fco. A partial listing of some of Conti-actor's 
obligations under Chapter 12T i,s se~ forth in th.is Section. Contractor.is required to 
comply' with all of the ap.plicable provisions of I 2T, irrespective of the listing of 
obligations in this Section. Capitalized terms used In this Secti.o·a and not defined in this 
Agreeme~t sh_all have the meanings assigne~ to such t~ffi1s fo Chapter 12T . 

. . 
b. The requirements of Chapter 12T shall only apply to a Contractor's or 

S1:1bcontrac~or's operations to the ex~en~ those operatjons are in furtherance of the 
perfciffi1ance ·of this Agreement, shall apply only to applicants and employees who would 
be or are performing work in furtherance of this Agreeme.nt, s~all apply only when the 
physical location of the empioyment"or prospective erriployment of fill individual is 
wholly or substantially within the City of San Francisco, and. shall m:>t apply when the 
application 'in a particular context would conflict with federal or ·state law or with a 
requirement of a government' agency impfomenting _fedetal or s'tate iaw. · · 

. '. . . . . . ' 

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

d.- Contr~ct~r or Subcontractor shall not inquire ~bout, requi~e discl~sure of, or if 
such information iS receive~, base an Adverse Action on ail applicant's or potential 
applicant for employment's,' or employee's: (l) Arrest notleading 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 dismiss~d. 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. · 

: I• 

e. · Contractor or Subcontractor shall not inquire about or require applical)ts, 
potential applicants for employmerit; or employees to disclose on any employment 
application the facts or details of any conviction history, unresolved arrest, or any m~tter 
identified in subsection 31 (d), above. Contractor or Subcontractor shall not require such 
disclosure or make such inquiry until either after the first live interview with the person, 
or after a conditional offer .of employment. · 

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

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

h. Contractor understands and agrees that if it fails to comply with the · 
requirements of Chapter l 2T, the City shall have the right to pursue any rights or 
remedies available under Chapter 12T, including but not limited to, a penalty of $50 for a 
second violation and $I 00 for a subsequent violation for each employee, applicant or 
other person as to whom a violation occurred or continued, termination or suspension in 
whole or in part of this Agreement. 

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

If the Contractor and/or its subcontractor enter into a consulting agreement with City for the 
explicit purpose to develop/recommend a specific solution and/or scope of work for a future 
procurement to be conducted separate and apart from the consulting arrangement, then the 
Contractor and/or its subcontractor is disqualified from bidding on or being directly or indirectly 
involved in supporting a subsequent bid on that future procurement. The disqualification shall 
apply only to the extent that the services to develop/recommend a specific solution and/or scope 
.of-work· for.a -future pr-0curement are actually incorporated· into· the· future procurement and ·wm
result in a contract award for the provision of services, the procurement of goods or supplies, or 
any other related action. 

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

3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and 
:·""'-"~.:,~· .. · ---:·::·-.. -·""'•r=·cafte~-the,date::d~i:udmer.it;··"·-. ·-""· · ·" -.:·:·:::;;E£ :"-·:· --:·,,. .. -- ---r;·---.·,.~:"'-"": ......... ~------.·: "=·-""._ !7.f·""~~,·:.:;;;.""':""=:~ ... - .... ·~;: .... ... """"''=""":<i-' 

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

IN WITNESS WHEREOF, Contractor and City have executed this AJ1.lendment as of the;: date 
first referenced above. 

CITY 

CITY 

Recommended by: 

CONTRACTOR 
AT&T Corp. 

~:Jf.~ CPA By: ____ G_AB_R-IE_l.A_Rp;_TU-LO_WS_Kl_-......::~-
6.\-f. ~o~· ~uey:CIO/Director aflE!. Oi~ef.o.r:Bt*f~ Title: __ ...... C..,,o..wn'*'tra"""c"ti¥1Mll;ianma*gieemmielenAif~-

Department of Technology · · · · 
City and County of San Francisco City vendor number: 14037 3 l U l l ~ 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

Wl~···~. 
By: M\:JrJl.ti;;i· 

Deputy City Attorney 

Approved: 

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

City and County of Sm1 F1•ancisco 
Office of Contract Aclnrl11.istratio11 

Purchusbtg DMsion 

Fh•st Allle1ulment 

NON MA 

TinS AMENDMENT (this "A111end111e11t") ls made as of~d d:f, 2013, in San 
Franob1co, Califomia, by and between: AT&T Corp. for itself and on behalf of its Affiliates 
("Contractor"), and the City and County of San Franoisco, a. municipal corporation ("City"), 
acting by aud through its Director of the Office of Contract Ad111i11istratio11. . . ',· . 

RECITALS 

WHEREAS, City and Contractor h~ve entered i11to the Agreement (as defined below); 
nnd 

WHEREAS, City and Contl'actol' desire to modify the Agreement on the terms and conditioi1s set 
() forth herein to update a form attached to the master agreement: 

WHEREAS, approval for this Amendment was obtained when the CivU Service Commission 
approved Contract number 4070~09/10 011December21, 2009; 

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

1. De.finit.ions. The following definitions shall apply to this Amendment: 

n. Ag1•ecme11t. The term" Agreement" shall mean the Agreement dated February 6, 
2010 between Contmotor and City. 

b. Othe1• Terms, Tenns used and not defined in tWs Amendment shall have the 
meanings assigned to such terms in the Agreement 

2. Modificntions to tlie Agreement. The Agreement is hereby modified ns follows: 

a. E:X:hibU G. Exhibit G is hereby 1·eplaced in its entirety with the Exhibit 0 attached 
hereto, 

3. Effective Dnte. Ench of the modifications set forth in Sedtion 2 shall be effective on and 
.. att:er 111~ dat°-ofthis.Amendment.--... ···-. ... . .... ---- · -· ·· ·· ·-·· ·· - ·· - ·· ·-- ·· ·· · · ·· 

4, Legal Effect. Except as expressly modified by this Amendment, all of the terius n11d 
conditions of the Agreement shall remain unchanged and in fi.111 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 

Recolllmended by: AT&T Corp. 

'"' ~···· .. ,=~~;·,····~··~~"'""?Jt3ia~13·-··-~ 
I Ken;tet11B_ukows1:Q · ; . . · . . · . 

Acllitg Clue£Inforine.tton Officer · . . · 
DirectorJ pepa1tme11t ofTeclmology City vendor number: 14037 

Approved as to Foi.1:11: 

De1mis J. Herrera 
City Attorney' · 

By: 

Approved: 

Jaci F01 
Directo of the Office of Contract 
Administration, and Purchaser 
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AT&T MA Reference No. 

@at&t 
MASTER SERVICES AGREEMENT 

Customer .. AT&T 
Customer Legal Name AT&T Corp. 
Street Address: or enter lhe International Afflllate Name 
City: Stale/Province: 

' .. . ·.·. .. .. . 
Zlo Code: :Countrv: : 

..... 

customer Contact /for notices) ·· AT&T Contact (for notices) 
Name: Street Address: 
TlUe: . City: Slate/Province: 
Street Address: Zip Code: Counlry: 
City: State/Province: 
Zip Code: Country: . ' 

With a copy lo: 
Telephone: AT&T Carp. 
Fax: One AT&T Way 
Email: Bedminster, NJ 07921-0752 \·:·} 

ATTN: MSASupporlTearn 
Emal!: mast®att.com 

This Master Services Agreement ("MSN), between !he customer na!)'led above ("Customer") and the AT&T enUty named above· 
("AT&T•), Is part of the Agreement between !he City and County of San Francisco and AT&T Corp. made February 261 2010 
fMaster") and is effeollve when signed by both Customer and AT&T. 

Customer 
lbv Its authorized reoresentaUvel 

Bv: 

Name: 

Title: 

Date: 

Approved as to Form: 
Dennis-J .. Herrera-······- -- ·· 
Ci!y Attorney 

By:---------
(name of Deputy City Attorney] 
Deputy Clly Attorney 

MOO (S·D9) 
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AT&T 
(by its authorized reoresentaUvel 

: 

Bv: 

Name: 

Tille: 

Date: 
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1. INTRODUCTION 

1.1 Overvlew of Documents. This MSA and the followlng addlllonal documents (collectively, lhe ··Agreemenr} shall apply 
to all services and equipment AT&T provides Customer pursuant to !his Agreement ("Services") and shall conUnue In effect so 
long as Services are provided under this Agreement: . . . 

{a} ' Pricing Schedules. A "Pricing Sohed~I~" mea~s -~ pricing schedul~ Qncludlng related al!~chmanls) or other document 
that Is aUached to or Is later executed by !he ~rUes and references this MSA. A Pricing Schedule Includes lhe.Servlc~s. 
Iha pricing Qncludfng discounts and comm!~-~n.ts_,J applicable) and the pricing schedule tenn ("Pricing-Schedule-Term~).-· 

... _,=-~·-=~'"*~ .. ~-~~~J~L=Jj,r!~"a!)d_·g, fd · . · ··· .,,c.on lnJo . · des~ -~~qiQlller..lef.lll~~ndl!lo·l\lS.;fot~~'"-"='=.r-~"7-· .. n·C~~,,.·= 
c-:; - · • ·- · · • a . erv ca t a regu atory aulh 1es. "Guidebooks" are documents (designated as. . . 

Guidebooks or Price Lists) containing the descriptions, pricing and other lerms and coodiUons for a Service that were but 
no longer are filed with (egul~toiy authorilles~. Tariffs and Guidebooks can be round at att:com/seivlcej)ublicaHoris or . 
otherlocatlons AT&T may desfgnafe;. · .· · · . 

(c) Acc~pfabie Use Polley. Al'&Ts Act~Ei~~le U.se Poilcy tAUP"j applles t~ Customer'~ a~d Users' use of (I). Services 
provided over or accessing lhe Internet and QI) wireless (I.e., cellular} data and messaglng Services •. The AUP can be 
found: at att.com/aup or other.locattons AT&T may designate. · · 

(d) Sel'V.fce Guides. The descriplfons, pricing and oilier terms and condiUons for a Service not ~overec{ by a Tariff or 
Guidebook may be contained in a Service Gulde, which can be found at alf .com/servlcepublrca!lons or olher locations 
AT&T may deslgnale. ' · . . . · 

1.2 Priority oi Documents. ·rtie.order of priority.of the d~cume~ts that form this Agreement Is: Pricing Schedules; lhi~ i 
MSA; the Master; Ute AUP; and Tariffs, Guidebooks and Service Guides; provided that, Tariffs will be first In prlorUy In any 
jurlsdlcUon where applicable law or regulafion does not permit contract farms to take precedence·over Inconsistent Tariff terms. 

1.3 Revisions· to. Documents. Subject lo Seclion 8.2(a). (Malerlally Adverse. Impact), AT&T may revise Service 
Publicafionsat ~ny nme; . : : - . ··. . - : · · . . . . 
1.4 ~ecution by Afflllates. An AT&T Amllafe or Customer Affiliatk may sign'" tf Pricing Schedule In :its own name, and 
such Affirlate contract wfn be .a sepl'!rale but associated contracl incorporaUng the tenns of this Agreement. Customer and AT&T 
will cause their respecllve Affilf ates to comply wilh any such separate and associated conlracL · . 

. ' .· . . . . . : . 
2... AT&T DELIVERABLES 

2.1 Services. AT&r wlil either provide or arrange to have an AT&T Affillale provide Services to Customer, subject to the 
avallabflily and operalfqnal IJinilaUons of systems, facllilles and equipment, Where required, an AT&T Affillate authorized by the 
appropriate regulalory aulhor!tywill be ~e service provider. 

2.2 AT&T Equipment .. See Seclfon 13 of lhe Master. 

2.3- __ SoftwarerAnY- sottWa.r& lhal"ATBiT- fumishe&--te "<~ust~mer- wlll-be governect-by-lhe·-wr1iterr timmn1m:1 conditions· · 
applicable to such software. Tille lo such software remains with AT&T or Its suppfier. Customer must comply with aR such terms 
and conditrons, and !hey take precedence over this Agreement as to such software •. . . . . . . . . . 
3'. CUSTOMER'S COOPERATIOH . 

3.1: . Access Right Cilstomer will allow AT&T access to property and equipment !hat Customer eonfrols .. as reasonably 
required by AT&,T for. the Services; In addllion, if Customer does not obtain at Customer's expense timely access reasonably 
required by AT&Tlo properly Iha! Customer does not control (other lhan public properly}, AT&T may delay or lerminafe the 
Service Components dependent upon such access and may recover any applicable lermlnaHon charges. Access righ!s mean 
the right to construct, Install, repafr, maintain, replace and remove access Uri.es and network faclllUes and Ihe right 10· use 
ancillary equipment space wllhln a bulldfng for Customer's connecHon lo AT&rs network. customer must provide AT&T timely 
Jnformalion and. access to Cuslomer's facif!Ues and equipment as AT&T reasonably requires for the Services, subject lo 
Customer's reasonable security pollcfes. Customer wlll furnish any conduit, holes, wlreways, wiring, plans; equfpment, space, 
power/uUlilies and other llems as AT&T reasonably requires for the Services and will obtain a_ny necessary licenses,· permits and 
consents (including easements and rtghls~of-way). Customer will have the Site ready for AT&T lo perform l!s work at:cordiog to 
a mutually agreed schedule. 
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3.2 Safe Working Environment. See SeoUon 61 of the Master. 

3.3 Users. "User" means anyone who tises or aceesses any Service provided lo Customer. Customer wlU cause Usets to 
comply wit!) !Ills Agre~menl and 1$ responsible for Users' use of any Service unless ~xpressly_-provldeq lo the i;ontrary In an 
· ~ppllcable Service P~bllcaU~n. - · 
3.4 Resale of Services, See Section 62 of ihe Master. 

4. PRICING AND BILLING 

4.1 Pricing ·and Pricing Schedule Term; Terms Appllca~le After End of Pricing. Schedule Term. The prices listed in a 
Pricing Schedule ar!J stabilized unUI the end of lhe Pricing Schedule Term and wlll apply Jn lieu .9{ Iha correspondl.ng prices. set 
forth In the applicable Service Publlcation. No promotion, credit or-walverset"forlh iir"a Servlde fiublicaUon will apply. At the end 
of the Pricing Schedul~_Term, Customer n:iay conllnue Servi~ (subject lo any appllcable notice or other requirements In a 

. Service Publication lo terminate· a $ei:vlce Component) under a monlh·lo-month service arrangement at Iha prices, terms .and 
conditions In effecf on the last day· of the Pricing Schedule Term. AT&T may change such pnces, terms or condition~ on 30 
days' prior noUce to Customer. . . · . .. ·· . . . · ·. · · · · . . . . 

4.2 Addltlonal Charges and TC1Xes. $ea .Section 10 of the Master. . ~ . 

4.3 Biiiing. 
' . . . 

Unless a Service Publlc.aUon speclftes olherwlse, Customer's obllgallon to pay for a Servlc.e Component begins upon availability 
or the Service Component to Customer. Al Customer's request, but subject lo 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 Affillates. 
customer will be responsible for payment If Customer's Affiliates do not pay charges In _accordance wllh this Agreement. AT&T 
may require.Customer or its AffiRates to tender a deposit If AT&T determines, In Its reasonable judgment, that Custo~er or its 
Affiliates a~ no! creditworthy, and AT&T may apply such deposit to any charges owed. '· · .. · . · .. :· 
4.4 Payments. Payment ls due Wllhl~ 30 . days after ihe" dale of the. invoice (unless another date Is specmed In an 
applicable Tariff or Guidebook) and must refer to the Invoice number •. Charges must be paid in the currency specified In the 
Invoice. RestricUve endorsements or olher statements on checks are void. Customer wlll reimburse AT&T for" all costs 
associated with collecU~_g defrnquent.or.cilshonor~d payments, Including reasonable attorneys' fees. 

4.5 Delayed Bllllng; Disputed Charges. Customer will not be required to pay charges for Services Invoiced more than 6 
months after close of the ·bllllng period In which the charges were Incurred, except for calls assisted by an automated or Jive 
operator. If Customer disputes a charoe, Customer will provide. noUce to AT&T specificalfy Identifying the charge and !he reason 
it Is disputed within 6 months aner the date of the affected Invoice, or C~stomer .waives the right to dispute the charge. The 
portion of charges in dispute may be withheld unUI AT&T completes Its lnvesUgaUon of the dispute •. If disputed charges are 
withheld, Customer will Incur late payment fees commencing on the due date of the original Invoice In accordance wl!h Section 
4.4 (Payments) except to the extent that the parties agree or a court or regulatory aulhorlly determines !hat !he disputed charges 
were Invoiced In error. 

4.6 MARC. Minimum Annual Revenue Commitment ("MARC1
} means an annual revenue commitment sel.forlh In a Pricing 

Schedule that Customer agrees to saUsfy during each 12·conseculive-monlh period of the Pricing Schedule Term. If Customer 
Fails to satlsfy the MARC for any such 12-monlh period, Customer win be Invoiced a _shortfall charge In an amount equal to lhe 
difference between the MARC and the total of the applicable MARC-Eligible Charges Incurred during such 12-monlh period, and . 
AT&T may withhold conlraclual credrts unlll Customer pays the s~ortfall charge. 

4.7 Adjustment$ to MARC. 
-~--.....__ ___ . -- .. 

· - (a)·---· · ln-ihe-evenrora-busrrress ·downturif ooyonaCusTumers·contro1:or a corporate dlvesllture, merger, acqulsllion or 
signlflcanl restructuring or reorganization of Customer's business, or network opUmlzaHon using other Services, or a 
reducUon of AT&T's prices, or a force majeure event, any of which slgnmcanlly Impairs Customer's ablllly to meet a 
MARC, AT&T will offer to adjust the affected MARC to refiecl Customer's reduced usage of Services (wilh a 
corresponding adjustment lo the prices, credits or discounts available at the reduced MARC level}. rr the parties reach 
agreement on a revised MARC, AT&T and Customer will amend the affecled Pricing Schedule prospecUvely. This 
Section 4.7 wlll not apply to a change resulting from Customer's decision to use service providers olher than AT&T. 
Customer wlU provide AT&T noUce and evidence of the conditions Customer belleves will require the appllcatlon of !his 
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provision. This provision does not conslilute a waiver of any charges, Including monthly recurring ctiarges and shortfall 
charges, Customer Incurs prior to amendment of the aff ecl.ed. Pricing Schedule; , . , , 

If CUslomer, !hrough m~rg~r;· consoJidallon, ~cqulsJli~n o~ olheiwlse; acquires.~: new business or op~ratlcin, Customer 
and AT&T may agree fn wriUng lo Include !he new business or operallon under lhls Agreement Such agreement will 
specll'y the Impact, If any, of such addifion on Customer's MARC. or Qlher .volume. or growth discounts and on 
Customers attainment thereof. · · · · · 

: ·. 
5. CQNFIDENTIAL INFORMATfON. See Section 23 of the Master. 

; ·oe~.·-~ -r~L«·-'··"'-"'·--G .. =~-·"=LIMiTA'J'IONSoQE:·LlAaJ~~lME2$-·':,-;;,. .. ·~-~b_,,·~~"' :- . __ ;" .. '-"'··--;,;,_=-' .... -~ • .... --"' •c-;.:r ~-
-- .. . . . 6. t ·. . Cr~ltatl~n of Llablilty .. S~e Secll(in '1'7..of Iha M~sl~r. . . -: · : · .. 

s.2 . . ·01sc1at~e~ ·o,\lai>1111y. ·EXCEPT To THE EXTENT cAus~o BY irs· G.Ross NEGi~1Geice oR WILLFUL 
MISCONDUCT,. AT&T WILL Nor· B~. LIABLE .FOR ANY DAMAGE~. ARISING OUT OF. OR. RELATING TO: 
INTEROPERABILITY; ACCESS OR INTERCONNECTION ·oF THE SERVICES WITH APPLICATIONS, DATA, EQUIPMENT, 
SERViCES, CONTENT OR NETWORKS PROVJDED BY CUSTOMER OR THIRD PARTIES; s'ERVICE DEFECTS, SERVICE 
LEVELS, DELAYS OR ANY SERVICE ERROR OR INTER.RUPTIPN,. lNCLUDING INTERRUPTIONS OR ERRORS IN 
ROUTING OR COMPLETING Mi.Y 911 OR OTHER EMERGENCY RESPONSE, dAlLS OR ANY OTHER CALLS OR 
TRANSMISSIONS, . (EXCEPT FOR CREDITS· EXPLIClTL Y SET· FORTH IN THIS AGREEMENT); L()ST' OR ALTERED 
MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCE~~ TO OR THEFT, ALTERATION, ~oss OR DESTRUCTION 
OF CUSTOMER'S (OR ITS AFFILIATES', USl:RS' OR !HIRD .PARTIES') APPLICATIONS, CPNT{:NT, DATA, PROGRAMS, 
INFORMATION, NETWORKS OR SYSTEM$, - · .. · . · . . . . . . . 

s.3.:,. :Olsclalm.~t ofW~ir~nties: Ar&r MAKES.NO REPRESENTATIONS OR WARAANTlEs; EXPRESS OR IMPLIED, 
. SPECIFICALLY DISCLAIMS: At-ff· .. REPRESENTATION OR WARRANlY OF MERCHANTABILITY: FJ.TNE~S F.O_R A 
PARTICULAR PURPOSE, TITLE OR. NON-INFRIN(?EMENT ANO SPECIFICALLY DISCLAIMS ANY WARRANTY ARISING BY 
USAGE OF TRADE OR BY COURSE OF DEALING •. FURTHER, AT&T MAKES NO ~EPRESENJATION OR WARRANTY 
THAT TELEPHONE CALLS OR OTHER· TRANSMISSIONS "WILL BE ROUTED OR. COMPLETEP, WITHOUT ERRO~ OR 
INTERRµ'('.>TION (INCLUDING: CALLS TO 911 OR: ANY SIMll;,AR EMERGENCY:RE,SPONSE NUM.BER) AND MAl<ES.'NO 
GUARANTEE REGARDING NETWORK SECURITY; THE ENCRYPTION EMPLOYED BY ANY SERVICE,. THE INTEGRITY OF 
AfJ.Y DATA THAT IS SENT, BACKED up, STORED OR SUBJECT TO LOAD BALANCING OR THAT AT&rs SECURITY 
PROCEDURES WILL PREVENT THE LOSS OR ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER'S DATA AND 
INFORMApON~· . .': ... '_ ..... : ........ ' · '_..:::. ,· ,:.-. :·:. · ·: .:_.. ". '_ ~:: ... · .,· ·: ... >_: .. .-...·:·. :· '. 
~A " . Appticatiort and Survlva~. The disdalnier of warranUe~ ~nd ,limitations of Habmly set fortn lri lhi~ Agreemenl'wiU apply 
regard!esS:.of the· form of action,: whether lrf;conlract, equity, tort; slrict llablllly. c;i.r oft!erwise, .of whelher damages were 
rores.eeable. and pf whether a party was advised of Iha· posslb!llfy Qf s~ch damages a.n4 will apply so as to llmit Iha llablllfy of 

· ~agh p~rly.and its Affiliates· and:lhelr respecHve empl~yaes, dfrectors, subconlractors and supplfers. The limitations of llablHly 
· and'.di$clalmers.set ~ul-ln lhis-Seelion-6·Wil~surv!ve-fallure-of aiiyexcluslva·remedfes-provlded In !his Agreement· - ..... _ · ---:- -- -

7. ' THIRD PARTY CLAIMS- . 

7.1 Recfprocal in'Cleinnlflcatron. · ·stfo $ection.1G of ine Master.-:: 
7.2.. . P~te~t;tradem~~k,_ c~py~jght. o~ Tr~de se·cre·j inf~llige.~eitt~ ~fi·~ followlnQ provlsl~ns.apply: . . · 

(a)' Ar&r•s· Obllgatro~s; AT&{agre~~;~t Its ·~xpef!se .fo de(end and .eiU:ier to ·sellle any third·parly claim against' 
Cuslomer, Its Affilfates and its and their respective employees and direc!Ors or to pay all Damages that a court finally 
awatds against such parties for a cl(3im alreging Iha! a Service provided !o Customer under this Agreemeil~ Infringes 

· tiny paten~ trademark, copyright or, trade_ se~ref, but not where the clafmed Infringement arises ciut of or res~lts from:"· 
· (aY CustOriier's, Ifs Afflllale's ·or a .Os~r's coi*inli {b} modlficaUons· to !he Servfce by Customer, Its. Afliilates or third 

par.lle8, or com.binaUons ·of the 9~rvice wllll any non7AT&r services or products; (c) AT&T's adherence to. Customer's 
or its Affil!ate's written retjtilreman!s; or (d) use of a Service.In vlolaUon of this Agreement.' : .. ·- : · '·· .. . . 

(b) . Custom~r's Obll~atio~s. c'~~iomet cigree8 al i~ expense tO detend and elifier tci settle any ~i~ci-p~rty clairri.·agalnst 
AT&T, ii$ Affillate~ and its.'and !helr1 respecllve empfoyees, directors, subcrinltaotors·and suppliers or to pay all 
Da111ages that a court finally awards against such parties for a claim that: (i.i) arises out of Customer's, Its Affll!ale's or a 
Usei's access to or use of the Services and the claim Is not the responsibility of AT&T under Section 7.2; (b) alleges 
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that a Service infringes any paten!, trademark, copyright or trade secret and falls wllhin the excepllons in SecUon 7.2; 
or (o) alleges a breach by Customer, lts Affiliates or Users or a software Ucense agreement governing software 
provided In conneoUon with the services. . . · · . · '. · . · · :·.. · . . 

{c) rnfringing Servlce~.'wheneve.rAT&T Is liable undeir SecUon 7.2(a), AT&T may at 11s·op!ion eilher procure the right ror 
Cusl(.lmer to conOnue using, or may replace or modify, the se.rvi~ so lhat_il Is non-Infringing. . 

7.3. ·. · N~t!rit ~nd.·C~~p·e~atlon. ~~·'party.see~ng def~~se or.setUement ~t'~ lhlrd-~arty claim _under this SecUcin 7 will 
provide notice 'to the o!her party prompUy upon learning of any claim for which defense or setuement inay be sought, but failure 
lo do so wlll have no effect except lq th~· e;<lel)t lhe oll:ier party is prejudiced _by the delay •. The party seeking defense or 
se!Uement Will aflow the other partY to ·contr9l the d13fense and setUe"1e11t of .lhe. claim a~d ,\ylll reasonably cooperate with the 
defense. The defending party will use counsel rea$on.ably experienced In !he subject matter" at Issue and will not settle a claim 
wilhoul the written Consent of the party being defen~ed. which. consent VIUI not be.unreasonably Withheld or delayed, except that 
no consent V!ill be required to se!Ue a claim where re!fef agefnst Iha party being defended. ls llmiled to monetary damages that 
are paid by the defending party under this Secllcm 7! . · . · . . : · . . · · · . 
8. . SUSPENSION AND TERMINAlf.ON . , . 

8.1 

8.2 
(a) 

{b) 

(c) 

(d) 

(e) 

Termination of Agreemenl See Seclions· 1s:a.3 and 4 of lhe Master, 

Ter~l~ailon or Suspe"sion of Services. The folfowlng additional lermlnaUon provisions apply: 

Material Breach. either party fails to perlorm or observe any material term or condition of this Agreement, including 
non-payment of charges, and such fallure conUnues unremedled for 30 days after receipt of receipt of notice, th!'! . 
aggrieved party may terminate.the affected Service Components and,. if the breach Implicates the ·enllre Agreement, " 
terminate !he entir~ Agreement. If Customer Is In breach, AT&T may elect to suspend (and later terminate) the 
affected Service Components and, if the breach Implicates !he enUre Agreement, suspend (and later terminate) lhe 
enUre Agreement. . 

Materially Adverse Impact. If AT&T revises a Service PubUcaUon, Uie.reylslon has a materially adverse impact on 
Customer and AT&T does not effect revisions lhat remedy such materially adverse Impact within 30 days after notice 
from Customer, then Customer may, as Customer's sole remedy, elect lo terminate the affected _Service Components 
on 30 days' notice to AT&T, given not later than 90 days after Customer Orsi reams of the revision to the Service 
Publlcallon. · "Ma\erlally adverse impac!s" do not Include changes lo non-s!ablITz~d pricing, changes required by 
governmental authority, or assessment of or changes lo additional charges such as surc~arges or taxes. · · · 

Internet Services. If Customer falls lo rectify a vlolaUon of the AUP within 5 days after receiving nollce from AT&T, 
AT&T may suspend the affected Service Components. AT&T reserves !he right, however, to suspend or terminate 
Immediately when: (!) AT&T's suspension or termination Is in response to multiple or repealed AUP violat!ons or 
complaints; (ll}AT&T Is acting in response to a court order or governmental notice that certain conduct must ba 
stopped; or (Iii) AT&T reasonably determines that (a) il may be exposed to sancllons, llabilily, prosecution or other 
adverse consequences under appllcable raw If AT&T were to allow lhe violation lo conUnue; (b) such violation may 
harm or Interfere with lhe Integrity, normal operations or security of AT&T's network or networks wllh which AT&T Is 
Interconnected or may Interfere with another customer's use of AT&T services or the Internet; or (c) such vlolaUon 
otherwise presents an imminent risk of harm to AT&T, AT& rs cus.tomers or Its or their respective employees. 

Fraud or Abuse. See SecUon 19.A.6 of the Master. 

Infringing Seivlces, If Uie opttons described In Section 7.2(c) (Infringing Services} are not reasonably available, 
AT&T may at its opUon terminate the affected Services or Service Components wllhout llabillty other than as stated in 
Secuon 7 2(a) -~~-- --~·-·-~---·--~ ----·-- ·---~·-··-. ·······-··---·-···'· ... ·------·- - ·--- -·---·-·------··- ·-- --·----·-·· 

(Q Hazardous Materials. See Seclion 61 of Master. 

8.3 Effect of Termination. 

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

(b) If a Service or Service Component is terminated, Customer will pay all amounts Incurred prior lo lhe effective dale of 
lerininalion. 
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8.4 
{a} 

Termination Charges. 

If Cusiomer terminates this Agreement or an affected service or Service Component .for cause In a~ordance with the 
Agreement or if AT&T terminates a SeJVlce or Service Component olfier than for cause, Customer wlO nol be If able for 

, . . the termination charges set forth In this Secllon SA. · · · . . . · 

(b) If C~sto~er terinlilat~s a 'service or Service Compon~nl prior fo Cu!Over' olhei lhan as set f~rih in Secllon 8.4(a), 
. custo.mer, will relmbu~e AT&T for Ume and materials Incurred prior lo the effecUve date of l~rminatlim, plus any third 

.i:iarty,c~a.rs~!He§l!IUogJromJb~ lf3.rmlnallon ... ~-· ... · .. 'c. ---·- -~~ :.:: .... -...... _:. "'"- ·--- ........ :..~~ --- ~- -- --

.. ··-~· _ .... ,.,.~-~~ ~..c,.:.,,~j~)-~~,~~.~~~~~P~lfl.q~~~tJoi:tn;.toJti&c.~P~i¥A!1-Bflili!PPr~~*~rlcir,lg~s~~ateJi.it~0u&ietlie~rrli1ilat~~NiC'ff#27 -~---=~,, 
Service Component art~r Cutover other than as set fOrlh In Section 8.4(a) or If AT&T terminat~s a Service or Service 
Component f<i~ cause; Customer wlll pay appllcabl~ termlnall~il charges as fqllows; Q) 50% (unless a different 
percentage rs speclftea f.il tile Pricing Schedule} or tne monthly ~ecurring charges for the terminated Service or Servi~ 
Component inulllplled by the· months remaining In ·~n appffcable Mlnfmur!l:PaY.ment Period; (II) If temilnaUon occurs 
before lhe end of an applicable Minimum RelenUon Period, any associated walv~~ or unpaid non-recurring charges; 
and (lR) any charges incurred by AT&T from a third party (I.e., not an AT&T Affilfale) due to Uie termlnaUon. The 
charg~~ set forlh In Sections 8.4(c)(I) and (II) will not apply if a termfnafed Service component Is replaced with an 
upgraded Service Component at the same Slle, but only if the Minimum Payment Period· or. Minimum Retenlfon 
Period, as applicable, (the 'Minimum Perlcidj and a·ssoclated Charge for the· replaeement Serilce Coinponent are 
equal to or gr~ater: lh~n the corresponding Minimum Period and associated charge for Uie. fermlnaled Ser\llce 
C0mponent, respecUvely, and If the upgra~e Is not reslrlcted In Iha applfcable Service PubllcaUon. . 
in ~ddiUon, if cu~tomer 'te;ml~afes a Pricing Schedule that has a MARC, Cuslo~er wlil pay an amount equal lo 50% 
of the unsaUsUed MARC for Iha balance of the Pricing Schedule Term; · 

9. IMPORT/EXPORT CONTROL · . 

Neither party wm use,·. distribute, transfer or transmit any equf Piilent, services, software or lechnlcal Information provided under 
this Agreement {even If Incorporated Into other products) except Jn. compliance wllh all applicable import and export laws, 
convenUons and regulations. · · '· ' , ... · · ... 

10~ M1scEii.ANedus PRov1sioNs . 
1 o •. 1 Publlc:lty. Neither party may issue any publlc statements or an~ounc~ments relaliog to the terms of !his Agreement or 
to the provision of Servlc~ without the prior wriUen consent of the other party. 

10.2 . Trademarks .. See Section 63 ~f the Masier.· · · 

10.3 Fc:lrf~. Majeure~ See Sec lion 6 of the Master. 
10.4 Amendments and Waivers. See Sections 30. and 47 of ilie Master •. 
10fr .... -Asslgnri,rent-a~d-Subciontracfln·g; ·se-~ Se~Uarr 2~ofthe Ma~ler, provided fhalAT&l may subeorilfacilo .. ~ third party ... 
work to be performed µq~er this Agree.~eryt btil wlll remain financially responsible for lhe performance of such obflgallons. . . . . . . . . . . 

1 o.s. . Severabfllty: See se·cllon 55 of the Master.· 
1 o.7 lnJunctrv~ ~enrit: 'see s~ctfon a4.ot Iha ·Master.· . 

10.8 Legal Action. ArlY legal acfion arising In connection wilh .!his Agreement mus! be file~ within 2 y~ars after the cause of 
ac!lon accrues, or ll will be deemed ilme-barred and waived. Tlie parties waive any statute of lin:illa[ons lo U)e· contrary. 

10.s·: Notrces. See SebUon 24. of the Mast~r, provld~d !hat noUcas shall be 'ci~emed ~aHdly delivered If made by hand (in 
which case delivery will be deemed io have been effected lmmediafely}, or by 9vernlght mail (In which case delivery wlll be 
deemed to have been effected one (1) business day after the date of mailing), or by flrs1·c1ass pre-paid.post (in which case 
delivery will be. deemed to have been effected five (5) days after lhe dale of postfng), or by racslmlle or efectronlc lransmlssion 
Qn which case delivery wlll be deemed to have been effecled on the day the transmission was sent). 

10.10 Governing Law. See Section 49 of the Master. 

10.11 Compllance'wlth Laws. se'e Secifon 52 of the Master. 

10.12 No Third Party Beneficiaries. See Section 65 of the Master. 
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10.13 survival. See Secllon 21 of the Master. 

10.14 Agreement Language. Oml!!ed by Agreement of lhe ParUes. 

10.15 · Entire Agreement. See Sec!lon 51 of the Master, provided lhal consistent wllh Sec6on 2.3 (Software) above lhe 
wrltlen terms and cond!Uons applicable to software shall remain binding on the parties. 

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

11. DEFINITIONS 
"Afflllate• of a. party means MY enUly Iha! controls, Is conlrolled by or Is under common control with such party. 

•cutover" means the date cu.slomer's ob.ligation to pay for Services begins. 

'Damages• means collectrvely all injury, damage, fiablllty, loss, penally, interest and expense Incurred. 

"Eff ectlve Date" of a Pricing Schedule means !ha data on which the last party signs the Pricing Schedule unless a later date is 
required by regulaUon or law. 

"MARC·Ellglble. Charges" means the recurring and usage charges (lncll!dlng amounts owed under Section 8.4(c)O)), after 
deducting applicable discounts and credits (other lhan outage or SLA credits), that AT&T charges Customer for !he Services 
Identified Jn the applicable Pricing Schedufe as MARC-conldbuling. The following are not MARC-Eligible Charges: (a) charges 
for or ln connecllon with Customer's purchase of equipment; (b) laxes; and (c) charges Imposed in connecHon YJllh i 
governmentally Imposed costs or fees (such as USF, PICC, payphone service provider compensallon, E911 and deaf relay 
charges). 

"Minimum Payment Period" means the Minimum Payment Period ldentilied for a Service Component In a Pricing Schedule or 
Se.rvlce Publ!caHon during which Customer ts required to pay recurring charges ror the Service Component. 

"Minimum ·Retention Period" means Iha Minimum Relention Period ldenHfied for a Service Component in a Pricing Schedule 
or Service Publication during which Customer Is required lo maintain service to avoid the payment (or repayment) of certain 
credits, waived charges or amortized charges. 

•service Component" means an Individual component of'a service provlded under lhfs Agreement. 

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

"Site" is defined as set forth In Section 13 of the Master. 

- .. - ... - . -···--·· ... ···- ······ ... 
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2010 0 402·-0055 

City and County of San Francisco 
Office of Contract Administration 

.· P.urchasing Division.: 
City Hall, Room 430 

1 Dr. Carlton B. Goodlett Place · 
San Francisco, California 94102-4685 

Agreement between the City and County of San Francis.co and 

AT&TC~rp. 

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 Cotp. for itself and on behalf ofits· Affiliates identified i:o. 
this Agieement hereinafter referred to as "Contractor," atid the City and County of San Francisco, a 

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

Recitals 

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

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

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

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

WHEREAS, approval for this Agreement was obtained when th~ Civil Seivice Commission approved 
Contract nmnber 4070-09/10 on December 21, 2009; and 

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

-Telecommunications .Services at the.Airport,.ContractNo. 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 
Co~ty of San Francisco under the Airport Agreement now being provided by Contractor under the tenns 
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 Telecom+nnnications Service Between 
Pacific Bell and the City and County of San Francisco, dated June 26, 1990 (the "1990 l\.1aster 
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Agreement'?, including Amendment 1(date4May30, 1997), Amendment 2 (dated November 20, 2000), 
·Amendment 3 (dated April 6,2007), and Amendment 4 (dated Au.gust 7, 2009); except that the term of 
Addenda Nos. 16, 18, 19, 20, 21, 22 and 23 shall continue as set forth in such Addenda and the term of 
the following agreements (collectively the "1990 Master Agreement Related Agreements'? shall continue 
as set forth in such 1990 Master Agreement Related Agreements. · 

AGREEMENT SERVICE, START DATE END DATE 

Priclng Schedule 'No. 2 for ![EC Se1V1ces · ·· · 1 Provided Within AT&T's Franchise Territory In ; 
the State of California, Pursuant to Tariff(s) . ! SF PUC· OpteMAN 
and/or Guidebooks l Pricing Schedule 

I SF PUC • Ethernet 
I Dedicated Internet Access 

OpteMAN ~nd. CSME Confirmation of Service i (EDIA) rene'Wal ~ ~ccess . 
Order · · , : . · · . , ,P°.rtion o~s~M,~e .. 

AT&T Prenii~rs·erv Dedicated lnt~rnet'Aceess 
(DIA) . 
Addendum No. 23 to Master Agreement for 
AT&T PremierServ Dedicated Internet Access 
(DIA) 

i SF Pl.JC • Ethernet -· .. 
I Dedicated Internet Acc:ess 
! (EDIA) renewal - Internet 
1 Port Portion of service I 
I SF PUC EAMIS (Ethernet , 
j Managed Internet Service) I 

I ·.. I . : . I 
SFO· · · <::: l I 
AT&T Atjdendurri No. 001 to Master Agreement- ! I . 
Individual Case Basis Terms & Conditions for ! SFO SONET Ring Terms I 
State Local Exchange CarrierTelco Services I & Conditions · i 

· AT&T Telecoinn:iunications Services - state' · I I 
Tariff Services Within AT&T's Franchise Territory l SFO SONET Ring - I 
in.the ~te of Ca!ifQrnia.- ICB Pricing Schedule ! Pricing Schequle I 

. . . . . . l l 
AT&T Telecommunications Services -state· · 1 . ·. · ,. 
Tariff Services Within AT&T's Franchise Territory j SFO SONET Ring -
in the State of California - ICB Pricing Schedule - i Amendment to Pricing . 
AMENDMENT NO. 1.. i Schedule (correction) ! 

". . I .... .. "· I 
AT&T SFO EDIA- lnterriet Port contract 
(Pleasanton POP) 

AT&T SFCi ED IA- lnt~fnet Access Contract 
(Pieasanton POP) 

i 30M EDIA (Ethernet ! 
I. Internet access) for, ~FO. I 
! This is the Internet Port 1 i portion of the' service i 
I I 
! I 

I SOM EDIA (Ethernet I 
I Internet access) for SFO. I 
! This is the' Internet Access 1 

I portion of the service I 
I I 
! l 
I 30M EDIA (Ethernet 1 · 

! Internet access) for SFO. j 
AT&T SFO EDIA - Internet Port Contract (San i This is the Internet Port , 
Francisco POP) I portion of the service I 
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AT&T SFO EDIA- Internet Access Contract 
(San Francisco POP) 

.AT&T Managed ln~ernet Service Pricing 
Schedule -.· 

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

Public Library 
1 

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

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

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

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

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

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

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

150M EAMIS (Ethernet 
.Internet Service) for SFO. 

16 Site OPT-E-MAN 
Pricing Schedule 

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

SF PL EDIA seivice 
Onternet Port portion of 
service) 

E-Rate funding Year 1 O -
Installing 10 OPT-E-MAN 
locations 

Amendment to Y10 OPT-· 
E-MAN adding additional 
Location 

Amendment to Y1 O OPT
E-MAN adding additional 
Location 

E-Rate funding Year 1-1 -
installing 2 OPT-E·MAN 
locations 

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

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

9/18/2008 

8/19/2009 

7116/2009 

1/22/2010 

3125/2008 

217/2007 

3125/2008 

11/16/2007 

217/2008 

10/30/2008 

AT&T's-Franchise Territoryin·the-State·ofGA- - --installing40PT-"E-MAN- - .. _ -- - - ···-· .... -··--· 
Pursuant to Tariff, Guidebook or Catalog locations 2112/2009 

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

Amendment to Pricing Schedule for ILEC 
Services within AT&T's Franchise Territory in the 
State of CA 
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4'/10/2009 

6/26/2009 

9/18/2009 

8/19/2012 

7/1612012 

1/2212013 

3/25/2011 

217/2010 

3/25/2011 

210712011 

217/2011 

10/30/2011 

211212012 

4/10/2012 

6/26/2012 

February 26, 2010 



In addition to the 1990 Master Agreement Related Agreements listed above, the following agreements 
which incorporate the 1990 JMaster 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 l990 Master Agreement Related Agreement 

I 

--~~--·~~- ---~~e=~~~AG·~EMEN.:r-~~--c-~~~-.7'~-7··--·wseRv.Tec-·-----· ·--:-'"5:js"Ai'f"FEfM~eR~TEf. '"=='·=-='=·~=nwz·E"ffi:=' 
. i i 

Police Department 

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

Oepartrnent of Public Health 

Amendment No, 1 to Pricing Schedule 
Addendum No. 22 for AT&T ILEC Services 
within AT&T's Franchise Territory in the State of 
CA Pursuant to Tariff, Guidebook or Catalog [36 
month term 

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

i I 
i I 
l I 
! OPT-E-MAN Pricing I 
I Schedule for 15 new . 'I 
i locations 

' I I I 
I . . I 
! Installing additional OPT- ! 
·1' E-MAN services at l 
, existing location 

1
: 

I . 
I I 

1 i , I 
I ' i SF PL EDIA service I 
j Ontemet Port portion of i 
i service) · ! 

Now, TIIEREFORE, 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 authoriiation certified by th~ COntroller, and the amount of 
City• s obligation hereunder shall not at any time exceed the amount certified for the ptnpose and penod. 
stated in such advance authorization. This Agreement will terminate without penalty, liability or expense 
of any kind to City at the end of any fucal year if funqs ·'are not apPropriated for the next succeediri.g fiscal 
year. If funds are appropriated for a portion of the fiscal'year, this Agreement w.il1 teitninate, without 
penalty, liability or expense of any kind at the end of the tenn for which fun4s. are a.Pp(Opriated.. City has 
no ~bliga.tion to make appropriations for this Agreement in lieu of approj)riations for new or' other . 
agreements. City budget decisions are subject to the discretion of the Mayor and the Board of 
Supervisors. Contractor's assumption of risk of possible non-appropriation is part of the consideration for 
this Agreement. 

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

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

3. Effectiv~ Date of A~r~e~~nt.. This Agreement ~~11 be~e· ~ff~tive f~llowing signature by 
both parties when the Controller has certi:fie4 to the availability of funds and Contractor has been notified 
in writing. ·. . . .' . 

4. Service§ Contracto~ Agrees t~ Perform. Consiste~ with th~ tenns .of this Agre~men(tli~,- · 
Contractor agf~S to perforni ~~ se~ces~ including but not tin:µted t() tjiose services listed i\1 EXJlibit A, 
"Description of Services," attached hereto and. iri.corporatctd by re.fe~ep9e as though fully set fo~ hei:ein. 

. a. All Sei-vices obtain~d by City during the Te~ ~hl~4 ~~ available u~d~ thi{~~nfuict. 
between the Staie of Cali(Oniia Deparfnjeiit ofJ'ecbnology Setvices and .contractor, executed by the State 
Department of l'ecbno~ogf On. 0r about"January 24~ 2007, whi~h can be fowid at ... ' .. ·· . . . 
https://ebjznet.sbc.com/calnetinf'oH("Calnet 2"), will be obtained and pr0vided·in·acccirdance with Calnet 
2 and shall be subject to the temis arid conditions s~t forth therein. ~t to Ca1net z when authorized 
to do so by the State. of Cal.ifornia~ City J:!laY procUte Services pfmiided un.der the terms ·and conditions of 
Calnet 2 by execUting a Calo.et 2 Contract" Anthorization __ to Order Under State Contract" for Module 1 
Services (Voice, Pata, and Vid~o Services) and/or· a Calnet 2 "Airthciri.Zation to Order Under State 
Contract" for ModUle 2 Services (Long Distance and Network Based Services). The Cify and Contractor 
entered into an Authoriz.ation to Order Under State Contract ('.'ATOs") for both :Module 1 and ]'ylodule 2 
Services, effective July 8, 2007, both of which are attached hereto as Exhibit B and incorporated herein 
by this reference .. These ATOs superseded and replaced the Calnet 1 Contract B-4 .Authorization to 
Order executed by the parties in December of 2003 in its entirety. . . 

b. An:. ~ervices obtained by City and. pr~ded by Contractor during the Tenn that are 
available to the City l;mder _the W$CA Mobility Agreement (defined below), will continue to be available 
to the City, and will.be so obtained and provided in·accorda.nce.with.f4e corresponiling terms and 
conditions of that WSCAMobility Agreement, the pertinent sectio:iis of which are attached hereto as 
Exhibit C. ·For the pUtjloses of this Agreement, th~ terin "WSCA Mobility Agreement" means, 
collectively, that certain Western States Contracting Alliance .Agreenient, # 1523, dated October 10, ·2006, 
as am.en,ded, by and betw!"en Af'&T M9bility National Accounts I.LC ("AT&T Mobility") and the State 
of Nevada, SlJccessor contract to "that certain Western States Contracting Alliance Agreement # 10-00115 
dated July 1, · 2001, ·as ism.ended, by aD.ci between AT&T Mobility and the State of New Mexico, and the 
·correspOn.ding Participating Agreement between· AT&T Mobility and the California State Compensation 
Insurance Fund dated June 25, 2005, as amended. The San Francisco Airport is. an authorized 
Participating Entity under the WSCAMobility Agreement · 

c. City currently receives optical "SONET" services for the bene:fit of the Airport from 
Contractor pursuant to a 96A contract dated August 30, 2007, on file with the California Public Utility 
Co~ssio.n,. a:ttached hereto as. Exhibit D (hereinafter the "96AFiling") .. This 96A Filing reflects the 
respective r~sponsibilities, obligationS, tenns ind conditions with respect to these services and shall 
continue to govern existing SONET services for the City during the Term. 

·- ---·-··------ -· ·---=-·-·--·-----··-·--· ____ ,.. ______ . -~----·------------· 
d. Network Integration products and ·services, irtcluding but not limited to customer owned 

networking equipment, installation and maintenance are available to political subdivisions of the State of 
California, including City, uncle[ several state agreements. To the extent available under Calnet 2, City 
agrees to purchase such products and services pursuant to Calnet 2 and subject to the terms and conditions 
of C~lnet 2. If the desired Services are not available under Calnet 2, City agrees to purchase the desired 
Services pursuant to the Fast Open Contracts Utilization Services (FOCUS II), agreement between 
County of Merced and AT&T dated July 21, 2009, contract# 2009177, attached hereto as Exhibit F 
(herein after FOCUS"). The decision to purchase products and services through the FOCUS Agreement 
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shall be within the sole discretion of City. Services pu,rchased under FOCUS will be purchased in 
accordance with the processes established., under the agreement and. be subject to the FOCUS tenns and 
conditions. Any Services not available under Calnet 2 or FOCUS will be provided pursuant to paragraph 
(e) below. · · ·· · · · ' · ' ' · · ·. · 

e. During the Tetm of the Agreement, if the Cify determines it wishes to purchase services 
that are not available under the agreements 4.a-d above, City, in its sole discretion, will engage Contractor 
for such services by· executing a Contractor MSA (''.MSA'') in the fonn of the sample MSA attached 
hereto· as EXhioifG~ aniippllcabie.PriciiigScliedllle(s l fooe· negotiated l>ytlie parli.e!, and the applicable . 

==--,~~0~==~·="'=servro~'5lifiJw,TarifiT6fifclliird5~~eitit1ug:""".=:= · 7 = =ho'. • ·: · ----r-·..-+ · · > · ··-· '·-- ""==="'== 

(i) . Pricing S~hedules: ocirmg the. term ~f th~. Agre~e~t, if the city determines it wishes to 
purchase Services that are not available under.the agreements set forth in sections 4 a-d 
.~hove, c~tjr? hi its sole dis.cr~on, wili engage _COntracforJor ~ch SCryices by ex~ing 
ai?Propriate ''!'ricing.SchedUle~" (includipg any related exhibits) to the agreed upon MSA 
which .. shall i4enti:fy tlie Sery,foes; set forth the agreed uppri. priee for each Serviees and 
the. term d~g whi,ch sudi prices are in effect (the ''Pricirig $che4Ule Term''). The. 
Pricing Schedule maY also contain mutually agreed upon teims. and· c6nditions which are 

. awlicabfo tc> the SC!frvices made the b_a8is oft¥. particuW: Ptjcing ·sched:ule. · 

(ii) . Tarlffs: Guid~bo~ks. Catalo~ and Serviee Guid~~. Irl ~dditlon t~ th~ tenils. and· . 
conditioris 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 conticihing the 

. descriptions, pricing, and other.t~ !!ttd conditions for a Service that are on file with 
. and awioved bfappropr~te i:egiila,foiy agencies of the sfute and fed~al government 
''Guidebo9ks'~ Or. ''Catalogs" are.dpctinients. containing the .Service descriptions, pricing, 
and other tem1s:an(f :conditions for·~ Servi.ce tba.t were, but ,lo. Ion.Set .he~ silbj~ct.to .. 
regulatory approvat.b~ may still fo' subject to certain regulatory restrictions c:>r C!lnirols. 
Tariffs, Guidebooks and Catalogs may be found at · . ·_·,. · · :. . . .. · . · 

· ·hitp://-WWW.att.sbc.coiDlsearch/tariffs.jsp;: ·· ·''. · . '. .. ,'··. ··. ·, ,. · ·.·, . ~. · , · 
http://www.serviceguide.att.com/ ABS/ext/indeX. c':fin. or ~therJocations Contractor may 
designate.. The dpscription, pricing, ii.nd other terms and conditi~ for tli~ Services not 
made the ~ject of~ .T~GUidebook 6r cittalog iir.e contained.within the applieable 
AT&'.f Ser\rice Quid~~ wlµch is avai~ble at http://wwW.new.serviceguide~attcoin. or 
such otherlocatio:nS Contractor.may <l:es.igriate.· :· . . . . . · ........ : . 

Calnet 2, the WSCA Mobility Agreement, the 96A. Filing, FOCUS and the MSA are hereinafter 
referred :to. collectivelyJhe ''Identifi~ Agreeinent(sr' •. . . · .. . · · ·· · · ... 

f. : . city is res~~risible. f~' ili s·eivi~s pr~ded under t1llS Aireein~t to city ag~cies or 
departments identified in Exliil:iit.H. City may add or delete agencies or departments from the list, subject 
to Contractor's agreement, which shall not be unreasonably'withheld. Contractor shall begin.to proVide 
service to the added agency or department as soon as reasonably possible. If Contractor provides 
Services undet this Agreeme~t to any entity not identified in Exhibit H, the default by such entity of any 
obllgation to COntractor. sh~ll not'ope:rafu 8:8 a default_ofthis Agree111ent by.City as further set forth below. 
Conti:actoi will notify Depitrf;ment if a new agency or department seeking seryices tinder this Agreeinep.t 
re~ests connecti~n.. . . . . .:. .. . ' . ' . . . . ·. . ~ . . ' . 

. :· g.-_ ~ Agreemen~. and any e~bit, addend~ a~thomati~n to. order,' or other attaclmient 
thereto or document incorporated therein, arq intended to be read together and integrated as a whofe, and 
shall be construed and interpreted in a maruier so as to_ avoid ariy conflict to tlie max1muin extent possible. 
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Supplemental provisions in the above documents shall not be deemed to be in conflict However, except 
as specifi~ally set forth to the con~ within the· above referenced agteenfonts, or prohibited by such' 
agreement or law, the provisions of this Agreenient shall contt:ol .in the event of any unavo~dable cpnflict 
with. the pr!JVisions of l,Uly other document. . Jn addition,' m.· the event City orders Services ilnder the 
Identified.Agreements,. the ordering documents (i.e. ATO for.Calnet 2 purc4ases; purchase 0rder under 
FOCUS and· WSCA; .. and Pricing Schedule under the MSA) (hereinafter collectively or individually 
referred to as "Order.fug DocUm.ent(s)''), the Identified Agreement, and this Agreement will prevail in that 
order. :., . . . · · · 

. · .. · .:··. 
5. · " · Compensation to Contractor. .. 

. . ~ '.. . . . ~ \i .;.: . . : .. . ~. '; .. 

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

• • : • • • • • • •• • l :.. • • • • 

Jn no event shall the total amotint paid under this Agreement exceed Seventy Five Million Dollars 
($75,000,000.00) during the. Term. of the Agreement, un1¥ss otherWise agreed to by the Parties in writing; 
provided, however, that Cey is respon8ible for services authoij.zed by the CIO or his designee provided by 
Contract0r under this Agreement· · . · · · · · . · · . . · · ' · . 

l '.: . . 

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

Jn no ~ent shall City be liable for interest or late charges for any late payments. 

The Coiitr~ller is ~ot authorized to pay invoices subniitted 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 t\le department, the Director ofHRC and Contractor of the 
Commission. · ·· · 

l . 

· Following Cify'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 amoun,t. 

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

... .. .. .. .. _ . . -~uppJ~mental ~ppropriation. · · __ ,,___~~---.---·-~---
Force Majeure. Neither Party will be liable to the other Party for any faih;1re.of perfonnance, 

where such failure of performance could not have been avoided by the Party's exercise of reasonable care 
and diligence due to any of the following causes that are beyond that Party's reasonable control: including 
Acts of God, fire, explosion, vandalism, terrorism, storm, national emergencies declared by the President 
of the United States of America, insurrections, riots, wars, strikes, supplier failures, breaches by the· other 
Party. 
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7. Payment; Invoice Format Invoices furnished by Contractor under this Agreement must be in a 
form acceptal?le to the ControlleF, and must. ~elude a unique invoice number. All amounts paid by City 
to Contractor shall be subJ~ct to l!-udit ~y City .. Payment. s~µ ~e made by City .to Contractqr at 14e 
aM!ess specified in tqe.section entjtled ''.l'{~ces to J:he.Parties.';··, . , ...... 

8. Submitting False Ciaims; Monetary Penalties. Pursuant to San Francisco Administrative Code 
§21.35, any con1ractor, sribcontractor or consultant who submits a false claim shall be liable to the· City 
for. tlrree times· the amount of damages whi.ch th<" City sustains because. of the falSe claim. A contractor, 
subcontractor or consultant who submits a false claim shall also be liable tO the City for the co,sts, . ·.-- ____ _ 
including attorneys.' fees, ()f a civil action brought to recover any of tho~e penalties or damages, and .may 

~~"" .. "".~""--""·=~~~·~o-e~lfa~-11~~~e ~-o~-tli~ify·for·irciVifpenruty"'~$t'tf,Ol'l'0'10r"eaclf'OO~ claiiii...-;-+Kq9.t¢ractoi, 'sill,)contracto"". r""·· ==:~=-=-~··-=· =·-=--
oi consultant will be deemed to ruwe submitted a false claim to the City if the cOntractor, subcontractor or 
consmtant: (a) kiiawingly presents or causes to be presented to an o:!]:'foer ~r employee of the.City a false 
claim or request for payment qr approval; (b) knowip:gly 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.fats~ claim l!llowed or paid by the City; ( d) kn.owingly makes, uses, or causes to be 
made or used..a.false record o.r statement to conceal, avoi~ .. or decrease an obligation to pay or transmit 
money or~operty to th~ City, or (e) is a beneficiary of anhiadvertent submissfo_rl of a false claim.to the 
City, subsequently discovers the falsity of the claim, and fails tq disclose the false claim t9 the.City within 
a reasonable time after discovery of the false claim.· · , · 

9. :Dis;Jio~apce •. oritte<l by agreenie~t of the pii.rties, · _ ·: . . . . . . .. . . . ' . . : . 

10;- · Taxes.· Prices set forth in a Pricing Schedule are.exclusive of, and Customer will pay, all current 
and future taxes (excluding those on AT &T's net income), surcharges; recovery fees,. custom clearances, 
·duties, levies, shipping chai'g~, alld other similar chal-g~s (and any associated .ihtei-est ~d penalti~s· 
resulting. from Customer's failure to timely pay auch ta.Xes and ,similar charges) relating to l:he. sale, 
trarisfer q£ own..ership, in$.lllltioil, licen8e, use or provisJon of the Ser:vices, exeept to t:Jie. ex.tent Customer 
provides ·satisfactory. proof of a valid ta; exemptlQn Prior to 1:he Cieuvefj ·o:f services. . : ·. . . ... ·.. :· . 

. ~;: . · ... cont.tac~ shall bill: cay;· and citjr shall pay :fcir all taxes· a.ii& fees i-equked o~ authorlzed 
by the appropriate regulatory bodies (such as California Public Utilities Commissioµ and FedC:.J:al 
Communications.COmmission); which have jurisdiction over. tlie telecommunications services provided 
under this Agreement. CitY shall not be responsible foi: such taxes and f~s from which it is exempt,. or 
wh,ich are not applic~1.ble · · 

_ . · · b:' . ~aym~~ ·of any taxes, including possessocy irttdest faxes and Califonua sales and use , . 
taxe8, 1ev1ed upoii or as a reault of this Agreement, or th~ services delivered pur,suant hereto, shall be the 
oblig~tio~ of Contractor. · · · · · · · · · 

.- - c; · . ·. Contractor ~co~eii ~d understands th~t ~ .~eem~t ~Y create a "po~s~ssocy. 
interest?.' for property tax purposes~ .. Generally, such. ·a possessory interest is not cr~ated unless th;: . . 
Agreement entitles the Contractor to possession, occupancy~ or use of City property for;. private. gain. If 
such a possessciiy interest is created, th~ the following shall applY,: · . . · ·.: · · 

'i) Co~tracfor, ·on b~hatf of itSeif and· any perinitted successors' and assigns, · .. 
recognizes and understands that Contractor, and any pemutted successors and assigns,· may be 8ubj ect to 
real pioperty tax assessments on the possessory intercist;· ·-· .. : . . . . . . 

. . : .. , ·. - 2). ';.. . . .coiitractpr; o~ be~lf ~f ~~lf ~Ii an~ p~tted s~ccess~s and,assi~,: 
recognizes and 'Qllderstand$ that the. creation; e~fon, renewa~ O.t;' assignment of this .Agreement may 
result in a "change in ovvnership; .• far 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 Rev:enue and Taxation Code section 480.5, as· ameiided from time to 
time, and any sU.Ccessor provi~ion. . · . . ' · · · · · · 

. · ... ·. 3) . Conb:~cfur; .~~be~ of itself and any .~tted suc~es~9r~ ~ assi~, 
recognizes .and understands that othfl! events also may cause a change of ownership of the possessory. 
intere~ and result in the revaluation of the poss~ssory interest (see, e.g., R.Qv. & Tax. C9'1e section 64, as 
amended ¥-om time.to ~e). Contraptoi" accordingly agrees on behalf ofitself and its permitted " 
successors al),d a8signs to report f!ity cbiµige .in ownership to the Cot¢y Assessor, the State Board of 
Equalization o~ 91;her public agency as .re.quired by law. : : " . ·· :; : . . :, . · .. : .. · . .. . ·. . '. . . . . ' ' ' 

. 4) Co~tractor :further::agrees to provide such other information as may be req~sted 
by the City to enable the City to comply with any reporting requireJilents for possessory interests that are 
imposed. . . . . . ' .. , ·, .' · .. 

. ... ··' . 
11. Payment Does Not Imply Acceptance of Work. The graD.tin.g of any payment by City, or the 
receipt thereof by Contractor~·Sha.U in no Viray lessen the liability of Contractor to replace unsatisfactory 
work, equipm~t., or ~terials, although the unsatisfactory character· of such work, equipment or .materials 
may not have been apparent or detect~ at the time such payment was made. Materials, equipment, 
components, or workmanship .that do ri.ot conform to the requiremerits of this· Agreement may be rejected · 
by City and in such case. must be replaced by Contractor without delay. ' · 

12. - Qualifi°ed Personnel Work under this Agreement shall be performed only by competent 
personµel under the supervision of and in the. employment of Contractor. Contqictot will comply with 
City's reasonable requests regarding assiginnent of personnel, but all personnel, including those assigned 
at City's request, must be supervised by Contractor. Contractor shall commit adequate resources to 
complete the project within the project sched1J].e specified in this Agreement 

• • t • • '. • • ~· 

13. Responsibility for Equipment. Services may include use of certain equipment owned by 
Contractor that is locate4 at the Site ("Contractor Equipment"), but title to the Contractor Equipment will 
remain with Contractor. City must provide electric power for the Contractor Equipment and keep the 
Contractor Equipment physically secure and free from liens and encumbrances. City will bear the risk of 
loss or damage to Contractor Equipment (other than ordinary wear and tear) except to the extent caused 
~y Contractor or its agents. · 

"Site" means City's physical location, including City's collocation space on Contractor's, its .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. Contractoi or any agent or employee of ContractQr shan b~ 
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 Con,tractor shall not have employee status with City, nor be entitled to participate in any 
plans, arrangements, or distributions by Gity pertaining to or in connection with any retirement, health or 
·other benefits that Citjr may offer i~s employees: Contractor or' any agent or employee of Contractor is 
liable for the acts and omissions of itself, its employe~s and its agents. Contractor shall be responsible for 
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to, 

-· _ E1CA, inQQtn~_t.ax.withlw-1..dingti.Jl!!-~lQ)mllJ;J.t cti:>m.p_~rui~timI.Jn~~e._~d ot;l:_i.er flimil<Jr ________ .. ____ ·- . . 
responsibilities related to Contractor's perfomtlng 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 Contrac:tof or any agent or employee of Contractor; 

b. Any terms in this Agreement referring to direction from City shall be construed as 
providing for direction as to policy and the result of Contractor's work only, and not as to the means by 
which such a result is obtained. City does not retain the right to control the means or the method by 
which Contractor performs work under this Agreement 
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c. Should City, in its discretion, or a relevant taxing authority such as the Internal Revenue 
Service or the Sta~ Employment Development Division, or both, detenn4ie that Contractor is an 
employee for putposed of.collection of any employment taxes, the amounts payable under this Agreement 
shall be reduced by amOuitts equal to both the employee and employer portions of the taxes due (and 
offsetting any credits for amounts already paid by Contractor which can be applied against this liability). 
City shall then forward those amounts to the relevant taXing authority. 

· · d. . " Shou14 .a· relevant truclng authorify determine a ii~1'ilit)r' for ·~a~t services perfonri~d 'by 
Contractor for Cify, upon notificiatioii of such fact by City, Contr#lctor shall promptly remit s1lch amount 
~ue or an:ange with City to have the amol:lllt due witbhel~ 'from :futUre p~ents to Contractor under this 

' ~gteerlie.ilt (agirin; off.Setllii:g any·amourifllretfcly-paf<fby-e~~l.Fc'lth~l5e applieiJ=-ara-craf#if~-a-=~~~~~,-~~:.;;;.;· 
against such liability).. . . , " · 

e. A determination of empfoyni.ent statW pursuant to the preceding two paragraphs shall be 
solely for the. purpose~ of the particular tax in question, and :(or ;ill qther purposes of this Agreement, 
Contractor shall not be considered an employee of City. Notwithstancling the foregoing, should any 
court, arbitrator, or a4ministrative authority determine that. Contractor is an employee for any o1:her 
purpose, then Co:p.tractoi: agrees to a reduction in Gity's.financial)ial?ility so that City's total expenses 
under this Agreement a,re l,lot greater fu.an they wo~d have beetl. had the court, arbitrator, or 
administrative authority determined tha,t Contractor was not an ~ni.ployee. · 

15. Insurance: 

a. Without in any way limitiiig C~tractor' s liability pUI'Suant to the ''Indemnification" 
section of this Agreement, Contractor· must maintain in force, during the full t~ of the Agreement, 
insurance in the following amounts 'imd coverages: · · · · 

1) · Workers; C~mp~ation, in ~tutory aril~unts,' wiih Employers' .Liability Limits 
not less than $1,000,000 each accident, injury, or ilfuess; aruf · " 

. . . . 1) .·.. · Comiti.ei~ial ~e~~l LlabIBfy,~ance with limits.;n~t les~,th~ $l,OOO,OOO 
each occtirrence Combined Single Liinit for.Bodily Injury and Property Damage, including Contractual 
L~ability, Personal Injury, Produ?ts and Completed Operations; and· 

3) Com.inercial Automobile Liability fuSurance with limits not less than $1,000,000 
each occurrence Combin'ed Single Limit for Bodily Injury and Property Damage, including Owned, Non-
Owned and Hired auto coV'erage, as applic;tble.. . . ; . . · . . .' .: . . · . . . . ., . 

4) Professfonal: liability insurance; applfoable.to Contr;;.ctor's profession, with 
limits not less than $1,000,000 each claim with respect to negligent acts,. errors or omissions in 
connection with professional s~rviceli to be provided under this Agreement; . 

b. c~~ercial Ge~~,LiabilitY and c~~~ial A~~mohlt~ Li~bIBty ~ance policie11 
· must be endorsed to provide: 

- , : . . 1) .. N~.e as"Additlonat fusured the City and cbunty of San Francisc.~',· its Officers, 
Age'nts andE 10 ... : . · · '. · ' " .. · · .' '. ,, . . ' · · ., 

~ . mp~'.· .. . ·::· •' . . . . .:." .. . . 

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

c. . . Regarding: WOtlc~rs· Compensation, c~~fractor her~by a~~s t~ 'waive s~brogatlon 
which any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss. 
Contractor agrees to'obtain any endO!'Sement that miy be necessary to effeCt this waiver of subrogation. 
The Workers' Compensatidn policy shall be endorsed With a waiver of subrogation in favor of the City 
for all work perforined by the Contractor, its empfoyees, agents and subco~actors:. 
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d. All policieS. shall provide thirty days' advance written notice to the City of reduction or 
nomenewal of coverage~. ~r can~ellatiop. of coverages _f9r any reasoi;i. Notices sha11 be sent to the City 
address in the. ''Notices .to the Parties" section: . : . . . . . . · • . . . . . . 

. e. . .·Sh~~d a~y ~f the.required ~~ance.be p~~ided under. a ciafuis~~de fo~ C~ntfactor 
shall riiaintain such c<>Verage continuously throughout the term of this Agreement and, without lapse, f9r 
a period of three years beyond the exp~ation of this Agreement., to the effect that, should occurrences 
during the contract tenn give rise to Claims· made after expiration of the Agreement., such claims shall be 
covered.by such claims-made policies. · · . " 

. f. Should any of the required insurance be provided under a form of coverage that includea 
a general annual aggregate limit or provides tha.t claims nwestigatiol,1 or legal def~e. cost.s be included in 
such generiil ami.ual aggregate limit, such general annual aggregate limit shall be doubfo~the occurre~ce or 
claims limits specil,ied above. · · ' 

g. Should any required insuran~e lapse during th~ 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 reqllired by this Agreement, effective as of the lapse date. If insurance is not 
reinstated, the City may, at its sole option, tenninate this Agreement effective on the date of such lapse of 
insurance. 

' h. Before commencing itny operations under this Agreement, Contractor shall furnish to 
City certificates of insurance and additional insured policy endorsements with insurers with ratings 
coin.parable to A-, VIII or higher, that are authorized to do business in the State of California, and that are 
satisfactory' to City, in form evidencing all coverages set forth above. Failure to maintain insurance shall 
constitute a material breach of this Agreement .. 

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

j. If a subcontractor w.ill be lll!ed to complete any.portion of this agreement, the Contractor 
shall ensure that the subcontractor shall provide all necessary insurance and shall nan;i.e the City and 
County of San Francisco, its officers; agents and employees and the Contractor listed as additional 
insureds. · 

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

Chy agree~ to d~fend: indemnify and hold .harmless Contractor, its officer, employees,· and 
agents, from ati.y and all acts, claims, liabilities and losses by whomever asserted arising out of acts of 
omissions of the City in its obligations under tliis Agreement except those arising by reason of the sole 
ri.egJ.igence·afConmcw;itS-o:ffic·ers, employees;and·agents.--··· --·-----·--- ------- ----· -~ · .: __________ - -· · ----- -·· 

In the event of concurrent negligence of City, its officers~ employees and agents, and Contractor 
and its officers, employees and agents, the liability for any and all claims for injuries or damages fo 
persons and/or property shall be apportioned under the California theory of comparative negligence as 
presently established or as may hereafter be modified. 
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17. Liabilify of City. (a) Contractor's entiie liability, and cust6mer's exclusive remedy, for 
damages arising out of mistakes, omissions, interruption, delay8, errors ·or defects in the services; and not 
caused by customer's negligence, shall in no event exceed the applicable credits sp~cified in a service 
publication or pricing schedule~ or if no credits are specilied, an amount equivalent to the prop9rtionate 
charge to customer for the period of service during which such mistake, omission, inte111,1ption, delay, 
error or defect in the services occurs and continues in no event shall any other liability attach to 
Contractor. --- ~-··c·.·-~-~ C·-~-C, '.--C. ·-

. · (i) Bodily injmy, de~ or damage to real or tangible pr~perty diiect1y caused by AT &T's 
negligence. · · · · ·.· · · · · · · · ·' ' 

. . 

(ii) Breach of Section (23) (Confidential information), or Section (63) (Trademarks); 
. : . . .· . ' 

(iii) Settlement, defense or payment obligations Under Section (16) (Indemnification); or 
. (iv) Damages arising from Contractor's gross·negligence or willful misconduct; (v) Penalties 

resulting :from the failure of Contractor to satisfy statutory. obligation$ related to the provision of Service 
under this Agreement. · 

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

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

19. Defaultj Remedies .. 

a~ Each .oftbe following shall co~tute all event of default (''Event of :Qefault'') under this 
Agreement: 

1) Contractor, or City as appropriate, fails or refuses to pexform or observe any 
teon, covenant or condition contained in !UlY of the following S,ections· of this Agreement: 

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

10. 
15. 
23. 

29. 

Taxes 
Insurance 
Proprietary or confidential infoim.ation of 
City···. 

· Assignment .... ·. . ; 

52 Compliance with laws 

56; Protection of private information 

57. Graffiti removal·· · · 

. . . 
. 2) .A. party fails or refuses to perfoi.m or observe any other tenn, covenant or 

condition contained in this Agreement, and such defaul~ continues for a pc.:riod of thirty days after -written 
notice thereof fro~ non-defaultiti.g party to the defaultfu.g party.· · · · . . . . : -· . 

3) . A party (a) is generally not paying its debts as they become due, (b) files, or 
consents by answer o'r otherwise to the filing against it ot: a petition for relief or reorganization or 
arrangement or any other petition in bankruptcy or fqr liquidation or. to take advantage of any bankruptcy, 
insolvency or other debtors' relief law of any jutisdiction, ( c) makes an assignment for the benefit of its 
creditors, ( d) consents to the appointment of a custodian, receiver, 1:.rw!tee or other officer with similar 
powers of a party or of any substantial part of a party's property or ( e} take~ action for the purpose of any 
of the foregoing. 
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. '. 4) · A coutfor government authOtity enters an order (a). appointing a custo~iari, 
receiver, trustee or other officer with'similar powers with respect to a party 'or with respect to any 
substantial part of a party's propert}r, (b) constituting an order for relief or a:J?.Pi'ovmg 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 jumdiction or ( c) ordering the 
dissol~io~ Winding-up or liqui~tion of a party .... :. . . ".· .. ": ".·.·· , . ..· .: .. ,'• ...... ,.. 

· · . 5) .. Fraud or Abuse. Contractor maY temporarily suspend an affected Service by 
providing City with as much advance notice as~ reasonably.practicable llllder the circumStances if the · 
Services are being used (i) to cominit a fraud upon Contractor, (ii) to comniit a fraud upon another party, 
(iii) ucl~Wfully;"or (iv) in a fi\.shion tliat interfei:es With. another custOiner'~ rise pf COntra~tor's ~etW!Jrk or 
services: AT'&T wilf exercise good fai1}1 effoitS'fu only iiisp~nd that pOrtion of the 'ii.ffected SerVic~ ~ is 
ccilltri,butmg to the prohibit~ acthitl~ .. Q~ce the ~ffendiilg 'activity has stopj)~d and reasoiia~fo .steps: .. 
taken tc)' r~sorui.bly pre\,ent a'rep~at'o.r'tlie offending·~~vity,'the imspended,.$ervi~'Will ~e·;re~fore4'. : 

·" consistent with the"~nns of this Ai,ireement .. Contactcir will work witli CitY .to ~e the penod of. 
suspension for ai+y .affected. SeNi.ce. . · · · . 

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

c. .. All remedies provided for in this Agreement may be exercised individually or in 
combination With any other remedy available herellllder 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 a.triving at the amount due to Contractor llllder 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 hKve the option, in its sole discretion, to terminate any affected Ordering 
Document and, if all Ordering Document are affected, to tenninate this Agreement and all Ordering 
Documents, at any time for convenience and without cause. City shall exercise this option by giving 
Contractor ninety (90) days written notice, subject to the following terms and conditions: 

i If any Service is terminated prior to cutover of Contractor's Service 
("Cutover Date'') provided under the applicable Ordering Document, the City will pay Contractor's 
recurring and nonrecurring costs of labor, engineering, nonreusable materials, interest, transportation, 
storage, manufacturer's cancellation charges (if any) and any other reasonable costs incurred by 
Contractor or its subcontractors prior to City's tennination notice, including those expenses incurred in 
preparation for start of installation or upgrade, and City shall not be responsible for the termination 
charges set forth in subsection (ii) below. Within thirty (30) days after the City-specified tennination 
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date, Con.tractor shall submit to the City an invoice for the above ex:pen8es incurred in this event For the 
purposes of this Agreement, Cutover D~ is defined a~ the date that the Service is first installed and 
avail~ble for Gity's·use at any on~ location. · 

· .. : ,' 

, . ·. .. . .. : , . , . ij. . . . :r±: after citover of Se.rvi~e, or if no installation or upgrade of Service is. 
involved, after the effective date of an Ordering Document, City terminates any Ordering Document prior 

· to the initial term set forth herein in such Addendum for any reason, except as set forth in Section 6 
(Force M:a.jeiire ), City shall be required to pay the termination charges set forth in such Ordering 
Document... - .-. · - - ·- .. - ----·-----·- .. · · 

. , . . b_,., . Upon receipt of a tennir¥ttion notice from City, Cont:raqtor shall connnetice and ~rfonn, 
with diligence, all actions necessary on tµe part of Contractor to effect ~_termination of the _rele'7ant . . 
Order.ing b,ocuinent OJ?. the date $pecifi.ec). by City .and _to ~e·1:fi~ H~bilitY of contractor and Qity to 
third P,atii~~ as a remit ofterinination.· All SU:Ch actions by Contractor'and its 8ubcontra~t0rs performed 
after ~ceiptof City's tennination."notice shall be ~µbject to the pnor approval of City, am City agrees to 
pay Contractor for all such reasonable expenses incurred by Contractor for the apJ?roved work Nothing ·• 
hi the foregoing shall affeet City's obligation to pay or not pay termination Charges as. set forth in,: · · 
subsecti_qns (i) and (ii) above:. In no event shall City be ~iable for costs incurred by.Contractor or any of 
its subcontrac~ors after the teimiri.ation date specified by City, except for those. costs _specifically 
enumerated ~ described in this Section. · 

' ., . '; 

.. , c. ": City may, for its o~ convenience, termina~ a s~rvice~$pecific Ordering D~cument 
pursuant to the early termination fees provided for in such Ordering Docµ.ment, if any. 

' .: 
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' .. 
21. ~ghts and Duties upon Ter~ination or Expiration_. 

· . . This Section and the following Sections of this Agreement shall suivive termina.1,ion or 
expiration of this Agr~ement: · . ·: · . · · · . · .. : ·: :•. ·'. · . ·:. 

8. Submittllig ·~lse claims 23. Proprietary or confidential information 
of City . 

9. 
10. 
11. 
13. 
14. 

15 .. 
16. 

Disallowance 
Taxes 
Payment does not imply acceptance of work 
Responsibility for equipment " 
Independent Contractor; Payment of Taxes 
and Other Expenses 
Insurance , . 
Indemnification . 

25. Ownership of Results · 

27. 
47. 
48. 

Audit and Inspection of Records 
Modification of Agreement 
Administrative Remedy for Agreement 
Interpretation. · . 

,49. Agreement Made inCalifot;nia; Veriue 
50. Coruitiuotion · 
51. Ent~e Agreement 
55. Severability · . 
56. Protection· of private infonnati.on: 

Subject to the immediately preceding sentence, upon termination of this Agreemen.t':prior to ezjliration of 
the term specified in Section 2, this Agreement shall terminate and be of no further force or effect. 
Contractor shall transfer title to City, and deliver in the manner, at the times, and to the extent, if any, 
directed by City, any work in progress, completed work, supplies, equipment, and other materials . 
produced as a part of, or acquired in connection with the performance of this Agreement, and any 
completed or partially completed work which, if this Agreement had been completed, would have been 
required to be :furnished to City. This subsection shall survive tennination of this Agreement Materials 
produced for the exclusive use of City as 'expressly ordered under this Agreement may become property 
of City; all other materials shall remain the exclusive prop~rty of Contractor. 

22. Conflict oflnterest. Through its execution of this Agr00ment, Contractor acknowledges that it is 
familiar with the provision of Section 15 .103 of the City's Charter, Article ill, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq .. of the 
Government Code of the State of California, and certifies that it does not know of any facts which 
constitutes a violation of said provisions and agrees that it will :immediately notify the City if it becomes 
aware of any such fact during the term of this ~eement. 

23. Proprietary or Confidential Information of City. Contractor understands and agree~ that, in 
the perf onnance of the work or services under this Agreement or in contemplation thereo~ 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 · . 
· parj:ies may be damaging to City .. Contractor agrees that all information disclosed by City to Contractor 
shall be held in confidence alld 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 

.. -- --· . .J.~~~pr~~~ry-~~!~ .. -~~~~·------·--------- ....... ----- . -- --- -------·---~----- ..... -····-- . -· . -· - . -

a. Use of Confidential Information. During the Term, each Party may obtain Confidential 
Information from the other Party. Written or other tangible confidential Information must at the time of 
disclosure be identified and labeled as Confidential Information belonging to the disclosing Party. When 
disclosed orally or visually, Confidential information must be identified as confidential at the time of the 
disclosure, with subsequent confirmation in writing within 15 days after disclosure. Neither Party may 
during the Term and for three (3)years thereafter disclose any of the other Party's confidential 
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Information to any third party. Neither Party may use the other Party's Confidential Information except to 
perform its duties urider the Agreement The Confidential Information restrictions will not apply to 
Confidential Information that is (i) already know to the receiving party; (ii) becomes publicly available 
through no wrongful act of the receiving Party; (iii) independently devel0ped by the J;eceiY.ing Party 
without _benefit. of the disclosing Party's Confidential Information; (iv) disclosed by the disclosing Party to 
a third party without an obligation of confidentiility; or (v) must be .made available under the San 
Francisco Sunshine Ordinance. Upon tennination of this Agreement, each Party will return the other 
Party's confidential information. · · 

b .. ·· Priv~cjr L·aws. E~ch party is responsible for coinplyillg.with the privacy laws applicable , 
to its business. if City does not want Contractor personnel to comprehend City data to which they may 
have access in performing Services, City should encrypt such data. so that it will be unintelligi"ble. Until 
directed otherwise by Cify in writing, if Contractor designates a dedicated account representative as City's 

. primary contact with Contractor, City authorizes that representative to discuss and disclose City's · 
customer proprietary network information (CPNI) to any employee or agent of City without a need for 
further authentication or authorization. . . . . . . . 
24. Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written 
conninm.lcation8 sent by the partie.s may be. t:iy U.S." niail, e-mail or by fax, and shall be addressed as 
follows~ · · · · · · ,. 

To City: 
. . . 

MS. Kendall W. Gary 
Directcir of Technology Procurement 
Deparbnent of Technology' · ·, · 
City" & County of San Francisco . . 
One Sbuth Vim Ness Ave 2nd Floor . 
San Francisco, Ca. 94103 
Email-Kendall.Gary@sfgov.org; . 
Facsimile- (415) 581-3970 · . . ' . . 

To Contractor: Ackorin.t Maiiaser'tbr the Cify a~d CountJ e>f San Francisco, 
AT&T~ 2600 ~o Ramon:_ Room. 1Si56 -: · 
San Ramon, CA 94583 " · . · . · . · 
Email - mp5984@att.com ; 
Facsimile - (925) 327-0260 .. 

Any notiee of defa~t ~ust be sent by registered mail. 
' ... 

25. Ownership of Results. Only those drawmgs, plans, specifications, blileprints, studies; reports, 
memoranda, computatiOn. sheets, computer files and media or other documents prep~red by Contractor or 
its subcontractors for the exclusive use of City as expressly ordered under this Agreement shall become 
the Pl"<?Perty of~ will be transmi~ed to City. However, Contractor Jna.Y retain and use copies for 
reference and as docume~ation of its· experience and .capabilities. All other materials shall remain the 
exclusive property of Contractor .. · · · 

26. Works for Hire., Left blank by agreement of the parties. 

1.'7.. . Audit 3.n~ rDspectlo~' ofRec;ords. Contractor iirees. to maintain: and make available to the City, 
duritig regular business hoiirs, accurate books and accouhtiit.g records relating to its work. under this 1 

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 aceessible location. and co11dition for a 
period of not less than five years after :final paYroent Un.der this Agreement or 'until after final audit has 
been resolved, whichever is later. The State: of California or any fe4eriµ agency hav~g an interest in the 
subject matter of this Agreemeti~ shall have the same rights .conferred upo~ City.by t~ ~ection. Such 
inspection shall b~ m~de «mlfupon reasonab.le notice and shall be limited to the ihlrtters directly arising 
under the Agreement: Such ilispection shall be afth~ sole. cost of City and shall OcCUr no mor~ than is 
reasonably"nece~sary. · '.. ·· · · · · .· : · · · · · · · ·' · ... ··" · . ·: ·; . ' 

. . : . , . . . . . . . . . . ...... . . . 

28. · Subc~nti.'~~ng: ~ntracloi is prohlbited .n-om subco~~acting tltls Agre~ent .o~ any p,art of it 
unles~ sue~. ~ub6ollti:actfug ~first apProve~ by qt:)r in\vritirl.g. Nqtwi~tanding the fotegomg~ the; ... 
requiremeitts"iiil4er thi~ Secti.cin 28 awly"only i:o S~cOn.t.racted work tlµitis ·specqically targeted. and ' 
limited to fun,.ctions .under i1lls Agreement. . City ~".knowledge~ ~d agrW& th!it this Section)8 does not 
apply tO Gontractor' s Afµli~~. or ari.y other Subcontract that is entered into by Contractor for a ·purpose . 
that is. not specifically ainled ~i 8upporting ~s Agreem~t, Neither party sfut,11, on ~e basis of this 
Agreement, conil:l,lct o~ be4alf of or in the name of the o~ party .. An agreement made in violation of 
this provision shall confer no rights on any party and mill .be 11-ull an.ii void. .. · · 

29. Assignnient (a) The services performed by Contra~tor are personal in cltMacter and neither this 
Agreement nor any duties or obligations, including but not limited to the selection or use of sub's by 
Contractor, hereunder may be assigned or delegated by Contractor unless first approved by City by 
written instrument executed and approved by the CIO or designee, actllig in his or her sole discretion. 
Contractor may, however, assign the agreement and/or delegate duties or obligations .to Affiliates without 
the prior written'consent of City, but will remain primarily responsible for such obl,igations or duties. 

·.. ' . , . . . . ~ . . : . 

(b) In countries where Contractor does not have an Affiliate to provide Service, C.o'ntractor i:nay assign it& 
rights and obligati.ons related to a Service to a local service provider, but Contractor will remain 
responsible to Customer for such obligations. In certain countries, Customer may be reqti.ired to contract 
directly with the focal service provi~. · .. ... · · 

(c) Any assig_nm.ent other~n as permitted by this S~ti.on is.yoid.. . 

30. Non-Waiver of Rights. The omission by ·either party at any time to enforce any default o~ right 
reserved to it, or to require perfonitance of any of th~ term8, covenants,· or provisions hereof by. the other · 
party at the time designated, shall not be a' waiver of any s~h default or right to which the paity Is · 
entitled, nor shall it in any way affect the right of the party to enforce. such provisions thereafter. · 

31. · Earned Income Credit (EPIC) Forms. Administrative Code section 120 requires that 
employers provide their employees with IRS Form W-5 (The Earned Income Credit Advance Payment 
Certificate) and the IRS EPIC Schedule, as set forth below~ Employers can locate these forms at the IRS 
Office, on t}ie Internet, oi: anywhere that Federal Tax Fomµ1 ·i;:an be found.· Contractor shall provl,d~ EIC 
Forrrui to. each Eligible EmplOyee at each ofilie.folloWiiig tiilles:~(i) Withiii thiitY days-following the date·· 
on which this Agreement becomes effecti.ve (unless Contractor has already provided such E!C Fonns at 
least once during the calendar· year in which such effective date falls); (ii) pip.mptly after any :Eligible 

. Employee.is-hired-by.Contractor;. and-(ili)-annually_ betweenJan.uacy_l and_JatJ.uary. 31qf each_calenda:L _ . , __ ... 
year during the tenn of thi& Agreement Failure to comply with any requirement contained in 
subparagraph (a) of this Section shall constitute a material breach by Contractor.oftheterms of this 
Agreement. If, within thirty days after Contractor receives written notice of such a breach, Contractor 
fails to cure such breach or, if such breach cannot reasonably be cured within such period of thirty days, 
Contractor fails to commence efforts to cure within such period or thereafter fails to diligently pursue 
such cure to completion. the City may pursue any rights or remedies available under this Agreement or 
under applicable law. Any Subcontract entered into by Contractor shall require the subcontractor to 
comply, as to the subcontractor's Eligible Employees, with each of the terms of this section. Capitalized 
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terms used in this Section and n()t defined in this Agreement shall have the meanings assigned to such 
terms in Section 120 of the San Francisco Administrative Code.. . · · · . . . . . . .. . . . .. : . . . .·. ,' '· ... 
J.i; Locai Business EriterpriSe Utilization; Liquidated Damages; .. · 

. ,i . : _" .'Th~'.~BE brdinance. Contract9f, shall comply,Wi.th~thls,~ection 32 aniall ~ . 
requireme.nts of the L.~cal Business Enterprise and Npn·D~criminatio,n in Contracting: Ordinance set forth 
in Chapter 14B of the San Francisco Administrative Gode ·as it now eXists or as it may bl:! amended in the 
future (collectively the ''LBE Drdinance'1, provided such amendments do not materially increase 
Contractor:'s obligations or liabilities, or materi~y diminish C.ontrai;:t<;>r's rights, under this Agreement, 

=.and.&f9Y.i9etLt.batths:~LBROr.di®.®e-@£b_tbia,..S"®tioi34do.e&onota~to7S-e®eces~.pr_o¥Jd~1HL~&~---==g---=·-· 
under the exi.Stiii.g contracts identified in the Recitals and SUbsections 4 a ..::d above. Such :Provisions ·of · 
the LBE Ordinanc~ ~ iri.corp~rai_ect by reference ·an.ii mad.e a part of lli.is ·~~eiifont as thq:ugh fully set 
forth. in this sectioll. In the e\rent of a cOiJ:flict betWeen this .Section 32' arid the LBE Ordinaiice, this. 
SectiOn. 32 shall jireVail Contiact<)r's willful failnre to comply with any aP!>licabfo'ProviSiOns of this 
Section 32 iind the Ll3E Ordirla.nce iS a material breach "of Contractor's obligation8 Under this Agreement 
and shall entitle City, subject to any applicable notice and cure prOvisions set forth in this Agreement, to 
exercise any of the remedi~ 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 faws prohibiting discrimination and'requiritig equal opportunity in contracting, 
including subcontracting. . , ' · "". · .. 

b. · Co.mpli~~e· ruici' E~for~em~nt 
- · -- " . 1) · ... Ehforcefuenf.·· JfCi:uitra:ctorwillfu11yfailS to'complywitli~y-o(thepi-~sions 

of this Agreement pertaining to LBE participation, Contractor shaU be liable for liquidated damages in an 
~ount equal to Confra9tor~s net profit o~ this Agre~eµt, or.10% of the to~ amount. of this Agreement, 
or $1,000, whichever iS greatest: The Director of the.City's Human Rights Commission or. any other. 
public officiiµ a:1;1thorized tp enforc~ .the LBE.,Or~ce (sep¥ately and collectively. ,tl;te. "Di.i"ector of 
HRC') may also impose. other sanctions against Contractor authorized in ~e LBE Or.dinance, including 
declaring the Contractor to be irresponsible and ineligible to contract: with the City for a period of up to 
five years or revocation of the Contractor's LBE certification. T4e Director ofHRC will detennine the 
sanctions to be.impo8ed, 1ncluding the ainouii.t of 1iquidafud damages, after investigatio.ti ptirsi:iant fo' 
Ad:ri:J.inistt:a1;iye Coc,le §14]3.q.. By 011.tering ~to this Agreement, Co~cti;>r acknowledges and agrees 
tha~ any liquidated .damages assessed by the Directgr of the HR.C shall pe payable~ City upon demand. 
Contractor furth.er ~owledges and agrl?eS thaf aiJ.y. JiquidafecJ''damages assessed may be withheld from 
any motiie:s· due t9 Contractor on.a,ity' contract Wit1\ City, Cori,traetOr agrees to maintain.rec~rds necessarjr 
for monitoring its compliance With the LBE Orcfinahce for a period. of three years following termination 
or expiration of this Agreement;' and shall make ~ch records available for audit and inspection by the 
Director ofHR.C cir the Coni:rollerupon request .. '. · · ... :. ·: · .. : · . 

• . . . . . . . -: ' 2).'·: ',. S~bcontr~cting Go:hls.. di~isient With ~u~se~tio~ .32;.~ above~ the IBE -. 
subcontracting parti<#~tion 'gol;ll for. e~cJ,l ne,w contract executed by the. parties pursriant 'tO-.Subsection 4. e 
above and incorpOiateci' into.this Agree.the.tit is 10.0.o/~ provided that the identi:fied'peroe.titage is':Warranted 
based on"the nature. of th,e sei:Yices being proyide~ by AT &T.'u,nde.i: the new co!11iact and the a~aifability 
of c.e!tified LBEs with skill' ~~ts relwant to the sexvices being prOvided; : Contracto~ shall not participate 
in any back contracting to thf/.. ContraCt:or br fower-tier subcontractors, as defined in the LBE Ordi:Oanee, 
for any pµrpose inconsistenf *1.tli the proVisiol:is of the LBE Ordiruiltce;: its·: implementing mies 'and 
regulatio.ns;. or this Section..: · · ... , . · . ·· . .. · · ... · . : ... · · · . . · . . · · · 

... . :; . . 
3) Subcontract Larignage Requirements. Contract~r .shall incorporate the LBE 

requirements of this Agreement into each subcontract made in the fulfillment of Contractor's obligations 
under this Agreement and require each subcontractor to agi:ee 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 L~E subcontractor for damages for breach.of contract or liquidated damage~ equal to 5% 
of the 'subcoritr~ct imiount, whichever is greater, if Cqnti:actor. does not :fulfill its commitmen~ to Use the . 
LBE su~cori.trach>f:as specified in the bid or'proposal,· utjles§'Coniraqtorrec¢i.Ved advance a:PProval from 
the Direcloi ofHl.tC·and cOµtracf'awarding·authOrifyto ~bstitilte 6ubcontractors or to othei:wise·mo.djfy. 
the commitirieilts in the bid or proposal. : Such ptovisiom ·s~ll'also stat~ that it is e.tifor~eable m· a court of 
competeti.tjuriiidictioii. SubcontractS shall requii:e the subcontractor to. maintain records ·necessary foi. 
monitoring it,s compliance with the LBE Ordinance for a period of three years folloWing.temtlnatioii of 
this con,trac~ and tp make such r_ecords available for audit and inspection by the Direct91' of HR.C or the 
Contro;tler upon requeSt. " · ... .. .. "· · 

· . '. .. " ·. 4) .. · · Payment of Subccintr'acto~. Contractor 'shall pay its subcontract~rs consi.Stent 
with the terms of its subcontract · ' · 

33. · N.oiidi.Scriniinatiori; P~nalties:: · · · · · · 

a... · ContractoJ;" Shall Not Discri~inate. In the p~~nce .pf~ Agr~ Contractor' 
agrees not to discrimhtate against any employee, City and County ~loye¥ working with such cot;ttractor 
or subcontractor, applicant for employment with such contractor or subcontractor, or against any person 
seeking accommodations, advantages, facilities, privileges, services, or membership in all business, 
social, or othet eStablishme:D.ts qr orga.ni.Z11-ti0ris, on the basis of the fact or·percciption of a person's race; 
color, ereed, religion, national Origii ancestry,' age, height, weight, seX, sexual orientation, gender 
identity, domestic partner status, marital Status; disability or Acquired Immune Deficiency Syndrome or 
HIV s~tus (AIDS/HIV status), or assoc~atioil with;members of such protected classes, or in retaliation for 
opposition to discrimination against such classes. 

' b. . " · Subcontracts. Contfuctot shall incorporate by referencie in all subcontracpi the 
provisions of §§12B.2(a), 12~.2(c)4:),'and 12C.3 of the San Francisco Ad:ministrative COde (copies.of 
which a~ availiible from PUrchasing) and shall require all subcontractors to coinp_ly with such provisions. 
Contractor's failure to comply with the Qbligations in this subsection shall constitufe a material breach of 
this Agreement. .. · · · · · · · 

. c. Non.discrimination in Benefits. Contractor does not as of the date of this Agreement , 
and will not during· the term of this Agreement, in any of itS operations in San Francisco, on real propertj 
own~ by San Francisco, ot where work is behi.g performed for the City elsewhere in·the United States, .· 
disc~ in the provision of bereav~nt leave, family medical leave, health benefits, membership or 
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as 
any 1:i<1ne.fits other than the benefits specified abave, between employees with domestic partners and 
employees with spouses, l:!milor between the domestic partners and spouses of su~h employees, where the 
domestic partnership has been registered with a governmental entity pursuant to state or locallaw 
authorizing such registration, subject to the conditions set forth in § 12B.2(b) of the San Francisco 
Administrative Code. · 

d. Cci~dition to Contract. ·As a· condition to this Agreement, Contractor shall execute the 
''Cpapter 1.2B ;Declaration: Nondis~ation in C~~tr11:c~ and Benefits" form (form HR.C-12B-19_1) with 
supporting documentation and secure the approval of the form by the San Francisco Human Rights 
Commission. · · · 

e. Incorporation of Administrative Code Provisions by Reference. The provi.sions of 
-Chapters12Efaii.d 12C of tlie.San FraiiciSco ACliiiiiiiStrativeThae are.mcorporai:ecrmtliis -Secti01iby- ·--.... -
reference and made a part of this Agreement as though fully set forth herein. Contractor shall( comply 
fully with and be bound by all of the provisions that apply to this Agreement under such Chapters, 
including but not limited to the remedies provided in such Chapters. Without limiting the foregoing, 
Contractor understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative 
Code, a penalty of $50 for each person for each calendar day during which such person was discriminated 
against in violation of the provisions of this Agreement may be assessed against Contractor and/or 
deducted from any payments due Contractor. 
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. . 
34. . MacBride Principles-Northern Ireland. Pursuant to San Francisco Administrative Code 
§ 12F.5, the City and County of San Francisco urgea. companies doing hu8in.ess in Northern Ireland to 
move tow.ird,s resolving employment ine.quitl~s; ;ill~ ~n~mirag!"s such 'companii:::s _to abide by jhe · 
MacBride Principles. '.The City and County of San Franci.Sco"tirges San Francisco compapies tO do 
busfu,esa. with, corporations tha~ abide by t)i~ MacBri~e Principl~~ By signing belciw, the person. , . 
executing~ 'agreement on behalf of Contractor !1-Cknowledges and agi;~s that he or she :has.read and 
uridecit:ood this section. · · . . , . · · · .. 

. JS:: ... Tropi~aIIta~dwoodandVIrginRedwoodBan. ~8uan£to§~04(b)ofthe~~Francis~o 
Environment Code, the City and County of San FianciSco urges contractors not to iniport, pUicfuise~ 

sc~" ==~~~~0b'talli;--O~us~f~r.:any•puip0se;?aay.~tfepiea:J.:;;J1Mdwe'0'a~0pfo~:JF!laroweea_..w0ea,tre-aue~~v.wgm.'re!wa'0d"'"-.~·=~. ""'~ -~~-==~-""=mw~" 
or virgln. redwood wood product " ' . . . ' . ' "· : .. :·. : : . ·; ' . .. ... 

36... . · Drug-Free Workplace. Policy. C~tractor-aclmowledges that pmsuant to the Federal D~g-Free 
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a 
controlled supstance is prohibited on City premises. C_ontractor agrees that any violatio~ of this· 
prohibition by Contractor; its employees, agents or assigns will be deemed a ~aterial breach of this 
Ag'reenient ~ · · 

37. . :R.es~urc~ C1mservattcin. CbaP~ 5 of the San·F~cis~o E~onment Code (''R~source · 
Conseivation,.'') is incorporated herein by reference. Failure by .Contractor.to ·comply with any of the 
ap_plic~ble requirements of Chapter 5 will be deeni~d.a ma~al bieach of contract. . 

38. · : Compli'ance with Americans wfth Disablliti~s .A.Ct. Contract.or aclaiowled.ges tfut, '~~u'ant to· 
the Ainericans with Disabilities Act (ADA), programs, services· ail4 other activities provided by· a public 
entity tci the pu~lic,. whetb.er directly or t)irougµ. a contractor, must b~ accessible to the. disabled public. · ·· 
Contr~ctqr $h,all _i,rcivide,th~ se~vic~s specified.in this ~e'ement in a.~erthat.complies.with.:the ADA 
and ~y and. a1lother applical?le federa], $,te an~ lo°*l disability rightS_ legu,ilatiQ!J.. Cor.i1;ractor,, agre~~ not 
to disc~te a~inst dJsabled persons inJpe pr<JVision of ~ervfoes, ben,efits: ·or activitieiJ pro0-cled under 
this Agreement and further agrees that any viofati6n of this prohibition on the 'par£ of C6nttactor, its: . 
employees, agents or assigns will constitute a material breach of this Agreement. . ' . . .. 

3~:: ... s·t;Lm.iiht~: Ordln~nc,e. ·~:·~i:co;d~nce ~ith.S~F~cls.?~ A~~~tjye C~de §61.24(e); . 
conti11.cts, contractOra.' bids, respons.es to soliciti.t:ions. an4 .. al11other rc;co,rds of commwJ.ications petween 
. City.and pers,ons· Q~ ~. ~ee~g c~~tificts,, ~ be;_o~eii to inspection, ~<?diately 'af1:er a ~onifac~_ his 
be~ <1;w~ded.. Nothing 111 this pr~on reqwres. the. cµsclc;>sui:e of a pllY,ate person, or organization's .~et 
worth. ()~ oth~ proprie~ :financial data ,sqbmittec1 for quaJifi.Ca.tio.n for a conf:ract or other benefit until. ., 
an4 ·unie.s~ that person or. organizati()n is awarded.the ~ontract or .bf?rl.efit. Informatj.on provided w}µch is 
covered by this pa,ragraph will, be made ~Vaila~le.to the public UpOn reqi;iest. . : . . '. .. , . . . 

40. · · Public A~ce8s to Meetings and Records. If the Contractor receiveS' a cumulatiVe t:otal per year 
of atleast $250,000 in City funds or City-adn:!inistered funds and is a non~profit organization as defined 
in Chapter: ~2L of the San Francisco, Adffiinistrati:Ve .. cooe, Co11tract()( shalJ. ~om.ply w.J.th and be bound by 
aU the.applicable· ptqvisions o::f that Chapter~ By_ ~y'cuting this A8,reei;nen,t, .the .. Contr11ctqr a!¥."ees to open. 
its mee~~ al).~ rec9rds t() the pu~lic in the ~er ~.etfort4 in §§12J:-.4 and 12L.5 of the Adininistratiye 
Code. Contractor further agrees t:o make-good faith efforts to promote co.mmunify menibership on its· . 
Board of Directors in the manner set forth in §12L.6 of the Administrative Code; The Contractor .. 
acknowledges that its material failure to comply with any of the proVisions of this paragraph shall· 
constitute a ~terial breach of this Agre~ment : The contractor further acknowledges that such material 
breach of the Agreement shall be grounds for the ·city fotenninate andfor not renew the· Agreement, 
partially or injts entirety; :. ' : " . . . : . " . . . ' . . : ; .. ' . . 

41. · . : Llmit~ti~n~ on Co~trlbutiOns. ·Though ~e~uti~n of tbi~ .. Agr~ement, coll.tra~to.r a~kn~w~edges 
that it is fatitiliar with section 1.126 of the City's Campaign and Governmental Conduct Code, which. 
prohibits any perso~ who contracts with the City for the rendition of personal services, for the furnishing 
of any material, supplies or equipment, fo~ the sale or lease of any land or building, or for a grant, loan or 
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loan guarante~, from making any campaign contribution. to (1) an individual holding a City elective office 
if the contract must be approved by the individual, a bo~d on which that individual serves, or tlie board 
of~ sta~e .agency on .which.an appo~tee &~that indivicb:ial serve.s, (2). a.(.)andi~ate for tb,e office b,e14 by 
such indivi~~l, gr (3) a. co~~~:c<;>nfr.o~ed by.such indiyid:ual. at any time fy~m tpe co~ep.cemen:t of 
negotiatio~ for the .contract ~tit th~ lat~r. of .either the t~tiori of negotiatio~ for sµch cqntr:act ~ s~ 
mon,1,;hs after· the daw the contrac~ iS ai?Proved. QQntractor acknowledge~. i:Qat.the f,or(fgoing ·restriction 
~pp lies only if the conn:act or a con;ibination or series. 9f.c.ontracts. approv(i4 by th~ same '4idividual or . 
board in a fiscal year have a tot;al ~1;i.cipat~4 or .aQt\lal value o~.$50,0QO or more~ : Contractpr further 
acknowledges ~t the prol,tlqi\ion_qri."contributions applie11 to. ~ch prospective party t~".the .cotitraQt; .each 
n;i.ember of Contracto~' s .. board of.dir~ctors; Contractor's chaitp~Q.11, chief executiv~. officer; chief . . . 
financial-officer all.d.chief opei;ating officer; any perilon ~th an ownership inter~~t of more than 20 : . 
percent in Contractor,· ~y subcontr~ctor listed in the bid or contract; and ariy committee that is spciruored 
or controlled by Cqntractor. Additionally, Contraetor acknowledges that Contractor muSt inform ·each of 
the persons described in the preceding sentence of the prohibitions contained in Section 1.126. 
Contractor further agrees to provi4e to City the. names of each person, en1;ity or committee described 
above. · . . · · · 

42. Requiring Minimum Compensation for Covered Employees.' 

a. C~ntractor agr~s to .comply fully with and be bound by ill of the pr.~sions oft.he 
Minimum Compensation Ordinan~. (,M:CO), as set forth in San Francisco Administrative Code Chapter 
12P (Chapter 12P), including the remedies provided, arid implementing guidelines and rules. The 
provisions of Chapter 12P are incorporated herein by reference and made a part of this Agreement as 
though fully set forth. The text of the MCO is available on the web at www.sfgov.org/olse/mco. A 
partial listing of some of Contractor's obligations under the MCO is set forth in this Section. Contractor is 
required to comply with all thi;: provisions of the MCO, irrespective of the listing of obllgations in this 
Section. . · · ,;.', . · . · · . · · · '. 

b. The MCO requires Contractor to pay Contractor's employees a minimum hourly gross 
compensation wage rate and to provide minimum compensated and uncompensated time off. The 
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the 
then~current requirements. Any subcontract e:n.tered into by Contractor s~ll require the subcontractor to 
comply with the requirements of the MCO and shall contain contractual obligation,s .substantially the 
same as those set forth in this Section. It-is Contractor's obligation to ensure that any subcontractQrs 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 discritninAte against an employee or 
other person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within 
90 days of the exercise or attempted exercise of such P,ghts, will be rebuttably presumed to be retaliation 
prohibited by the MCO. 

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

· -----e-. ----The-City-is-authorized-to-inspect Contractor-'sjob sites-and.conduct.interviews with--·- ___ _ 
employees and conduct audits of Contractor 

f. Contractor's commitment to provide the Minimum Compensation is a material element of 
the City's consideration for this Agreement The City in its sole discretion shall determine whether such- a 
breach has occurred. The City and the public will suffer actual damage that will be impractical or 
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor 
agrees that the sums set forth in Section 12P.6.l of the MCO as liquidated damages are not a penalty, but 
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance. 
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The procedures governing the. assessment of liquidated damages shall be those set forth in Sel?tion 
12P.p2 of Chapter 12P. . . 

g; co:ti:tractor understands aµd agrees that if it failii tO comply with the requirements of the 
MCO, the Cify shall haVe the right to pursue· any rights or remedies· available under Chapter 12P 
(including liquidated dainages ), under the teini.s of the contract, and under applicable law. ~ 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 breacl~ c~ot reasonably be' cured within such period of 30 days; ,_: 
Contractor fails to commence efforts to cute within .SU.ch perj.od, or thereafter fails diligentiy to pursµe 
such cW:e to-comp1etioii,~ the Cify sJ:iall hive the right to pUfS'1e any rights or remedies available tinder. 

~~~~~"""'*'"""aliii'~inl· -~·~1~~udinf-tli~~~~1ii~~)'fr:F@lmp1fe.F~Na~ih'.~~11 Q_ ~ -
0:=--==,~ 

be exer~able individually"or in combination with any· other rights or remedies available to the City. 

. . h. c~b:~ctcit r~~~cirts and ~~nts "thatit ~not~ ~tlty ~t\~~s: ~et.up, o~ is b~~g used, 
for the purpose of evading the intent of the MCO. . · . . ·. . · . 

i. ·If Contr~ct~r is ~empt from the MCO when this Agreefuent is executed b~cause 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 cm:1se coµtractor to exce~ that amount in a 
fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This 
obligation arises on the effective date of the agt'eenient that eauses the cumulative amount of agreements 
betWeen the Contractor and tbiS department to exceed $25,000 in the fucal year. . · · · . ... . ' . . ' . . 
43. Requiring H~lllth Benefits for c·overed Employees; 

Unless ~~pt, Co~tractor agr~s to comply fully with.and be bound by all o:t'the provision.a of 
the Health Care Acccirihta.bility ordinance (HCAO), aS" set forth in Sari Francisco Administrative Code 
Chapter· 12Q, including the remedie8 provided, ani:( ilnplcin:enting regulatio.nS, as the same may be . 
amended from _tinie to time .. The provisions of C~pter 12Q are incorporated by reference and made a 
part of this AgreeII1;\fil1: as tl).ough :fully set forth herein,. The tex,t of tlie HQ.AO- is available on the web at 
www.Sfgov.org/olse; Capitalized terms usi;:d in this Si;:Ction.a.n,d mjt def4ted_in this Agreement sl;ta.11 have 
the m~gs assigned.to such teµns in Chapter 12Q ... ·.. . · · 

. . a. . For each c0:Ve'.r~ Elnployee, Contfacfor. shall Provide the appropriate heaith benefit set 
forth in Section 12Q.~ off4e HCAO. If Contractor chooses fo offer the h~alth plan option,· such health 
pla:ri shall meet the :mininl.tim sta.ndards set forth by "the San Francisco Health Co:riunissioti.:~ . . 

. . b. ,. , Notwithsbmding the abov~~ if the C~~tr~ctor .is ~ sm~U .b~ht~~s as defue~l m ·sectl~n 
12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

. .. c.. Contractor's :failure to comply with t,he m:;::A.O.sfutll constitute a material breach of this 
agreement City·shalln9tify Contractor if s:uch a.breach bas occurred~ ~within 30 days after receiving 
City's "Written notiee· o:f a l:ireach of this Agreemen~ fo~ violating the HC.A.O, C0ntractor fails to cure such 
breach or, if such breach· cannot reasonably be cui:ed 'within such period of 30 days, Ci>nfra9tor fails to 
commence effortS to. cure within such period, or thereafter fails diligently to pursue such cure to 
completion,· City snail fuive the right to pilrsue the.r&mediei set forth fu 12Q .. 5. l and 12Q.5(f)(l-6). Each 
of these' remedies shill be exercisable individually or in combiilatioii .with any other rights or remedies 
available to City~ · · :. · . · : · : · ' · 

. · · ·d. · ·' Ally Subcontract entered into by Contr~ctor shall require the Subcontr~cfor to comply 
with the requirements of the HCAO and shall contain contractual obligation8 substantially the same as 
tho.se s,et forth in. tbis Section. Contractor shall notify City's Office of Contract Administration when it 
enters into ~ a S11bcontract and shall certify to the Office of Confuict Administration that it has . 
notified. the.Subcop.tractpr of the obligations u.nder the HCAO .and has imposed the requirem~ts of the 
HCAO on Subcontractor through the Subeontract Each Contractcir SQall be z:esponsib~e for i~ · · 
Subco.titractors' compliance with.this Chapter. If a Subcontractor fails to comply,. the City may pursue 
the remedies set forth in this Section against Contractor based on the Subcontractor's failure to comply, 
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provided that City has :first provided Contractor with notice and an opportunity to obtain a cure of the 
violation. · · . ·. . . · · · · . · · . · . · ·. 1 

e. Contractor shall not discharg~, reduce in compensatjon, or otherwi.se dlscriminate agajµrt 
any employee for notifying City with regard to Contractor's noncompliance or anticipated noncompliance 
with the 'requirements of the HCAO, for opposing any practice proscribe4 by .the HCAO, for partipipating 
in proceeding8 related to the HCAO, or for seekirig to assert or ~orce· aey rights ritider the· HCAO by . 
anylawfulmeana:· · · . . :" ·:···:··· ·. · . ·.· · · ·>~ · ·· · .. ·:·. · ,. · · 

. f.. . . ~ . Co~~act~~ re~r~~~~~ ~d ·~arra~~·that it is no~ ~ ~~tlty that ~a~ .s.~t up, o~ ·~ being ~ed, 
for the purpos1rnf evadjng the intent ()f tl}.e ;EICAO. . . . · . .' · · . . · · .. :.. · . . '. : .. 

g. . Co~~actoi shaU maintain .eniployee' and payroll ~ecords in coriipll~ce with the California 
Labor Gode and IndUstrialWelfare Coninllssioµ orders, including the number ofhotirs each empipyee has 
worked on the City eori1ract . . . ,. .. ... . . '.: . . . . .. . .. . 

h. Contractor shall keep itself infonned of the current requirements of the HCAO. 

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

j. Contractor shall provide CitY with access to records pertaining to compliance with 
HCAO after receiving a written request from City to do so and being provided at least ten business days 
to respond. · · . . · · · · · · . . ' . . · · . .. · 

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

1. Cit:Y may conduct random audits of Contractor to aScertain its· compliance with HCAO. 
Contractor agrees to cooperate with City when it conducts such audits. 

m. If Contractor iii exempt from the HCAO when this Agreement is executed because its 
amount is less than ~25,000 ($50,000 for n9npro¥ts), but Contractor later enters into an· agreement or 
agreements that ca.use Contractor's aggregate amount of all agreements with CitytO 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 greak;r than $75,000 in the fiscal year .. 

44. First Source Hiring Program. 

a. Incorporation of Administrative Code Provisions by Reference. 

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

b. First Source IIlring Agreement 

- · · ... · .. · ·· · · · · .. · · - · .... -.. ·:ffij ·atn:~sse-rttiidtenn ·of; and-consideration for; ·any contract or·property contractwitlrthe-eity;-not· .. 
exempted by the FSHA, the Contractor shall enter into a first source hiring agreement ("agreement") with 
the City, on or before the effective date of the contract or property contract. Contractors shall also enter 
into an agreement with the City for any other work that it performs in the City. Such agreement shall: 

1) Set appropriate hiring and retention goals for entry level positions. The employer 
shall agree to achieve these 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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Wi~ the discretion of the FSHA, subject to appropriate mod~cations, participation in such programs 
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal, 
or to establish good faith efforts will constitute noncompliance and will subject the employer to the 
provisions of Section 83.10 of this Chapter. · ,. · .:· ·· : · 

. . . . . " 2) . Set first sofil:ce interviewing, 'recruitment and hiring requirements~ which will 
provide the San FranciscQ Workforce· Development System with the first opportunity to provide qualified 
economically disadvania:ged individuals for consideration for employment for entry level positions. 
Employers shaµ consider all application,s of qualified economically disadvantaged individualS referred by 
the System for eni.plo:yni.elit; provided however,, if the, employer lrtiliz'es nondis9riminatory screening 

. -- _, Tc. ..-ciire.r.ia; tlie employer ~li"'liaWtne sowdi.Screttoiitififiteftitew mur~fdfilfl'rnfert-001~--·~~~~~~-=~--~-~-~ 
ce,.-tified by the San }francisi;:o Workforce D¥Ve\opment System as being qualified. economically 
disadv~tag~d individua1S·" The dqratipn oftlie' :first source int~ewing ~eqajrenient s~all ~e determined 
by the FSHA and shall be set forth in each agreement, but shall not exceed 10 days. Duriri.g that period, 
the employer may publicize the entr)r level ·positions in accordance with the agreenient A need for urgent 
or temporary hires :must be evaluated, and appropriate provisions for such a situation must be made in the 
agreement. 

. · 3) Set appropriate requirements for providing notification of available entry level 
positions to the San Francisco Workforce Development System so that the System may train and refer an 
adequate pool of quali:fi,ed economically disadvantaged- indivi~uals to participating employers. , 
Notification should include such information as.:empiOy.inen.tneeds by occupational title, skillS, and/or 
ezj>erience required, the hours required, wage scale and duration of employment, identification 9f entry 
l~l anc1 traitling po~iti()ns, i~tification <;>f En@sh l~guage .Pi:oficietJ.Cy 1:'?9.~emell:ts~. or absence 
thereof; and the projected schedule and procedures for hiring for each occupation. Empli:Jyers should 
provide both long-term job need p.rojectfons and rtotice before initiating the interviewing and hiring 
process. These notificatiori,requiiements will talce into consideration any ne¢ to prot(!.ct the employer's 
proprietary inforinatioiL ·· ".' · " · · · · · · 

•' I • • • • • • ~ •• ' 

4) . S~ apPJ;opriate record keeping and monitoring requirements. The First Source 
Hiring Administration shall develop easy-to-use forms and ~ord keeping requirements for documenting 
compliance with' the agreement To the greatest extent poS.si1'ie, these requirements"~ll utilize the 
employer's .existing record keeping syste~, be nondtiplicatiV.e. a~d facilitate a coorcJ.Uiated :flow of 
information and referrals. .. · · · 

'I ••' • ', ... : 

5) Establish guidelines f6r empioyer good faith efforts ti). coni.ply' with' the :first 
source hiring requirements of this Chapter. The FSHA will work with City deparlmen~. to develop 
employer good faith effort requireinents appropriate to the types of contracts and property contracts 
handled by each department.' 'Employers shall appoint a liaison for ·dealing with the development and 
implemen4tion of the ~mployer's agreement ~the iwent that thC? FSHA find~ that tl;te employer under a 
City co11~ac~ or property contract has taken actio~ ~y for the purpos~ of circm;nventiri.g the 
requirenlents of.this. Chapter,Jliat employ~ ~ha.ll be subject to the s.anction8 set forth in Sectiriri 83 .10 of 

' this Chapter. . .. " . ' . . . . . . . . . . 

6) Set tlie term of the requirements. · 

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

·' · : · · · 8} Set forth the City's obligations to develop training pro grains, job applicant 
referrals; techniCal assistance,. and inforination systems that assist the employer in complying with this 
Chapter. . . . . 

9) ·Require the develOper to ID.elude notice of the requirements of this Chapter in 
leases, subleases, and other oceupancy contracts. 

c. Hirlng Decisio~. · ': 
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1 ContraCtor shall make the :final detennination of whether an. Econonlically Disadvantaged 
Individual referred by the System is "qualified" for the position. · ' · ·' · 

· d. ... · Exceptions.' . · ' · 

'. .. Up,~n ~pPli~ti~n by E~ploy~~ the First ·source Hiring Administratj.on may ~nt 'an exceptl~n to 
any or all of the requirements of Chapter 83 in any situation where it concludes that complian,ce with this 
Chapter would cause e~onomic hardship. . . · : . . 

LiqujdatE,ld Damages~ . . .. : ~ .· .. ·~ ·:- ~~ 

e. 

Contractor agrees: . ; " · ... 
. I 

. . : ':. · .. 

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

, ... · i) .. ' . . . To .be ~ ect to the prci~edures goveriung enfor~enient o(breach'.~s' of contr~cts 
based on violations of contra.ct pro'1isions re.quired by this Chapter as set fqrth in this s~ction; ;: . · · 

· . · . .. . 3). . . Thai the contractor'~ ~ommi~ent to co~iy with~ C)l~pte~ .is· a ~te!i;tl:. · . 
element of the City's consideration for this contract; that the failure of the contractor to comply with the 
contract provisio~ required by this Chapter will cause )lann. to the City and :the public which is · 
significant and substantial but extrem~ly difficult to quantity; that ;the harm to ~City i,ncludes not only 
the financial cost of funding public assistance programs but also tb.e msidious but impossible to quantify 
harm that this community and its families suffer as a result of unemploym.ent; and that the assessment of 
liquidated damages of up to $5,000 for every notice of a new. hire for an entry level position improperly 
withheld by the contractor from the first source hitjli.g process, as detennined 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 oftb,e con,tractor's failure to.comply with its first source .ref~al con~ctual 
obligations. · . , .. · 

· · . · 4) .' That the continu~ failure by a c~tractor to· comply with its.first source referral 
contractual obligations will cause :furth~ significant and s:uhstantial hannlo the City and the public, and 
that a second assessment of liqiii.dated·dainages of up to $10,000 for each en1ry level position improperly 
withheld from the FSHA, from the time of.the conclusion of the first investigation forward, do(!s not 
exceed the financial and other damages that the City suffers as a result of the contractor's continued 
failure to comply with its first source.ref~al conf:ractual obligat!,o~; . · · · ·. ':;- . · 

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

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

(b) In 2004, the retention rate of. adults placed in employment programs · 
funded under the Workforce TnVestment 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·~mploym.ent 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 

.. .. _ _ _ -·---· . _ . -· ll:ll.!!~lt.!!_iLhire~!g ~~-~1rf_l~~~sj!!_on ~-l!!J~!S.t o~~.yearL_ _____________ -·----- ·-· -·------··-- _.:.__ ..... -. ___ .. 
Therefore, liquidated damages that total $5,000 for first violations 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 9ther remedies available under the contract or at 
law; and · · . - · . . . . - · · .. · ·: .. _· · · ·, .' , · . . .,. '. .' 

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

f. Subcontracts. 
.. , :. 

Any subco~tract entered mto by Contractor shall requlre-tlie su6~0tifi.actor to coniply 
· -~ ~i~tl.ieiorequireme~1.¥apm--SS"ana<slnvN.~e-an:m~enti'ae~tJlig'atron'S"St!1'Stma•11y;:t1le-Sam:m .. ·iii'fe~"aiils:=~~~~=""'--""'--;:;i;"'"=· """"" 

those set forth in this Section,.:, . . . . '" . 

4~. . . , ~ohi~~tion on P~litjcal Activity, with City Funds. In accordance ~th San F~cisco · 
Administrative. Code Chapter 12.p-, Contractor inay not participat~ iii,' sripport, or ~enipt to influence any 
political campaign for a candidate or for a ballot measure (collectively, ''Political ActiVity") in the· 
perfor.inance of the services provided under this Agreement Contractor agrees to comply with San . 
FranciSco J\.d:ministrative Code Chapter 12.G and any itnpiementing rules and regulations promulgated by 
the City's Controller. The terins and provisions of Chapter 12. Gare incarporated herein by this : .. 
reference. In' the eV'ent Contractor violates the provisions of this section, the City may,· in addition to any 
oilier rights or remedies available hereunder, (i)temtlnate this' Agreement, and (ii) prohibit Contracfor · 
from bidding on ot receivii:tg any new City contract for ·a period of two (2) years. The Controller will not 
consider Contiact0r's use ofprofit as a violation of this section. · · · " · ·: · 

• •• : : • • • , • • '. ·.·• : • • • , . ~ • ' ' : • ; • • ···' I . •. • ' , - , : ' ' t • , • '. • . • • 

46. ,, .. -Presel,'Vative-treated.Wood Cont~ning.Arse~ic~ Omitted .by agreement of the.parties..... . . · 

47:. . . Mo~Iiflc~tiori:~f Ag~e~ment. Titls:·~eement may ~~~-be·~~difioo; riot~; 6ompliarice; With 
any of its terms be waived, ex;cept by written instrument ex;ecuted and approved in the same manner as . 
this ~greenient Contr~ctor Shall 9ooperate with Department to rnbmit to the Director o:(HRC any 
ru:iien~ent,' n:i.odi:.fieatioli, suwleinent or chinge order that woiild reSult ma cUm.ulative. increase of the 
origmal:am:oyiit qf tpis Agreement by more tliari 20% (HR.c c~tj:-p.pt MociificatiOn. Fol:iP.)'. . . . . . . .: '.. , 
48. . · A<htrl~t~~tive Re~eci; for Agre~~ent In~erpretatio~ Should ~y q~estl~n arlse as to th~ · 
meaning arid IB.tent of this Agreement, the question shall, prio~ to any other ·actioii. or resfut to' any other 
legal remedy, be refeiroo to Purchasing whO Shall decide the trUe meaning and intent of the Agreement in 
~ tin:lely manner. Th;e.intefpretation by Purchasing i& not bindilig.oil. Cont.iactor and if Contractor does not 
agree with the interpietation by.Purchasing interpri:;tation, Coni:r;lctor may pllrSlJe any and .all rights and 
rernedic:is, incli.uling litigation, afforded Contractor under this Agreement and laws of the State of 
calif~raj~· ··"' "•:" .· · " · . · :':. ,',. · .· ·", · . : <:. .· ... . . .. 
49~ . ·Agreement Made in California; Venn~ The formatio~ interpretation and performan,ce ·of this 
Agreement ~be go.vemed by the laws .of the State of Califoinia. Venue for all litigation relative to the 
form;itlon, interpx:etation and performance of.ibis Agreement shall be in Sall. Francisco.. . · .. 

50 ... ~ c'cmstru~iOn; All paragraph ·~aptloris are f~ r~ferenee, ~nly ~~d shail not be ~onside;ed in. 
canstruitig this .Agreement. The terms and conditions g0veming the Servfoes. that Contractor· proVides to 
City are set forth fu this Agreement, the following addit~onal documents~ and any other docuinerits. . · 
executed by the parties and referencing this Agreement. '"' · " "· : : " . · . · · .· 

st. ; · · · "E~tire Agre~ment:. This co~~ct sets forth.the· ~ntire ~·~emeirt betwe~ the parti~s with respect 
to the services provided Under this Agreement Ex'cept for the Identified Agreements, the identified 
Addenda to the 1990 M:aster Agreement, and 1;he 1990 Master Agreement Relatoo Agreements, this,-' 
Agreement supersedes all other agreements, proposals,. representations, statements or understandihgs, 
whe~ei: written or oral, conCerning the servic<?S or the rights and obligations relating tq the services, and 
the parties ~iselaim. any rellilli.ce th~on. The Cify understands that AT&T' s standard :service offerings 
are described fu Contract6r's Tariffs, Guidebooks ahd SerVice GU.ides. Tariffs are filed by AT&T with 
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regtµatory commissions. The'Tariffs, Guidebooks and Service Guides can befmmd at ·. · 
"att.com/servicepublications". This Agreement takes precedence overthe Tariffs, Guidebooks and 
Service· Guides, which are only referenced as a suppleni.ental de~criptiori of standanl.seryice descriptions, 
parameters and processes for Contractor's Services provided hereunder. This contract may be modified 
only as provided iri Section 47, "Modification of Agreement." 

52. Compliance with Laws. Each party shall keep itself fully informed of the City's Charter, codes, 
·ordinances and regulations of the City and of all state, and fedecil laws in any manner affecting the 
perf onnance of 1:his Agreement, and must at all times comply with such local codes, ordinances, and . 
regulations and all a'pplicabl~ laws as .th~ may be am~ded :fr(J_ln ~e t~.tim~. C911l:r~ctor is under the 
jurisdiction of the FCC and CPUC for certain S.ervices provided hereunder. In the event that the 
provision of any Service provided under thiS Agreeinent requires a regulatory :filing, Contractor shall 
make such filing in a timely manner in accordance with all FCC: and/or CPUC requirements. 

53. Senrices P,r~vided by Atj:orneys. oritted by Agreeip.ent of the p~es. .· . . 
.. I ' .· . . . . •• . 

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

55. ·severa11iiity. ~hould th~ appllc!l.tion ~f any' provision.ofthis Agreemep.t to any partlcular,facts or 
circumstanceii be found by a coUrt of coni.petent jurisdiction to be invalid or unenforceable, then (a) the 
validity of other provisions of this Agreement shall not be affected or :iinpaired thereby, and (b) such 
proVision shall be enforced to the maximum extent po~sible so as to effect the intent of the pai;t:i.es and 
shall be refo~ed 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 iJ:t good faith to silbstiMC) for such 
invalid, illegal, or unenforceable provision a mutually 3:cceptable proVision consistent wii:b. the original 
intention of the parties. · 

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

AT&T. 
Director of Property J\.fanagement · · 
2600 Camino Ramon, Room 3E451 
SanRamon;.CA94583 __ .. ._ ·-·"· __ _:__: --·---- ___ :: 

~~~~~-""=""--~-·~s,.;.-,·...::~~Sei:m'e~aste~edud;ioot;:Reqni.tem~~tted;b~men.t:Of.the.pames,~.~. "". :s==--~· g·~~~~-~""~=~" ... 

59. siavei;. Er~ D~cl~~ure .. Omitted by a~eement. of the parti~s. . . . . 

60. Cooperative brafting. 
This Agreement has been drafted through a cooperative effort of both parties, and both parties 

have had an opportunity to have the Agreement reviewed and revised by legal counsel. No party shall be 
considered the drafter of this Agreement, and no presumption or rule that an ambiguity shall be construed 
against the paify, drafting the clause shall apply to the interpretation or enforcement of this Agreement 
61. 'city'!iir~~ni~tion; Access ~d Safe W orktng· ':E~~~onment. , · · · · · · 

City"shali pr~vide c6ritractor with timely access to.· Cify ·inforllia.tion, facilities or 
equipment a:s Contrador reasonably requires to provide the Services and keep Contractor 
inforined on developments iri City's business or operations that may impact Services. City shall 
endeavor to' n'.taintaili 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 Mater~als prior to 
Contractor's entry onto the premises. Contractor shall riot use, bring on sit~ 0r ~ore Haz~dous 
Materials.at any City. site .. Contractor .will not handle, rem!)ve or.dispos.e. ot;· 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 dam.ages, costs, fines 
or penaltj:es Contractor inctix:s ·~ result of the presence or release of such Hazardous Materials .to 
the extent· s'uch rp.aterials were present at the site prior to Contractor's initial access .. Contra~or 
shall indemnify City for any damages, costs, fines or penalties City incU,rs as· result of the . · 
presence or relea$e of such Hazardous Materials to the extent such materials are present on the 
site due to the conduct or activities of Contractor. If Contractor encorinters any such Hazardous 
Materials, COntractor may suspend performance at the affected Site until City removes and 
cleans up at its expense Hazardous Materials in accordance with this Agreement and applicable 
law. For purposes hereof, "Hazardous Materials" means any substance whose use, transport, 
storage, handling, disposal, or release is regulated to any law related to pollution, protection of 
air, water, or soil, or health and safety. · · · 

City will furnish ~y conduit, holes, vrireways, wiring, planS, equipment, space, 
power/utilities, and other items reasonably required to perform installation of the Services, and 
obtain any necessary licenses, permits and consents (including easements and rights-of-way). 
City will have the Site ready for Contractor to perform its work according to a mutually agreed 
schedule. Contractor :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, hi advertising or otherwise, any of the othei:party's trade names, 
logos, trademarks, service marks or other indicia of origin without the other _party's prior written consent, 
which consent may be revoked at any time by notice. · 

64. Injunctive Relief. 

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

65. No Third Party. Beneficiaries. 

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

66. Coupterparts. 

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

67. Exhibits. 

The following exhibits are incorporated by reference into this Agreement 

Exhibit A 
ExhibitB 
ExhibitC 
ExhibitD 
ExhibitE 
ExhibitF 
ExhibitG 
ExhibitH 
Exhibit I 

P-500 (5-09) 

Description of Services 
CaINet 2 Authoriz.a.tions to Order 
WSCA Mobility I Participating Addendum 
96AFiling (Sonet) 
Intentionally Left Blank 
FOCUS 
MSA 
City Agencies and Departments 
AT&T ,Affiliates 

29 of39 
eCRMID ___ _ 
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IN" WITNESS WHEREOF, the parties hereto have executed this Agreement on the day :first 
mentioned above .. 

CITY 

Recommended by: 

Approved as to Form: 

nenn1s r: H:~era -
City Attorney ' . ; ' 

~ . . . . . 

\I\ . 
By: -1'.Vfu'---'-+~~an-. ~=--.err-=-ez-· _. -

Deputy City Attorney 

Approved: 

for~"' ofConttact 
Administration, and 
Purchaser 

P-500 (5-09) 
cCRMID ___ _ 

CONTRACTOR 

AT&T Corp •. 
. :_..... -. ·~ r; ... :;;;:·. 

AT&T acknowledges it's agreement to Section 
35, ''.McBride Principles - Northern Ir.eland" 
and Section 42, ''Requiring Minimum 
Compeµsation for Cover~d Employees" as set 
forth above in the Agreement · . . . . 

By: 
~.,_i . ; .. -~ ~--t:~_t 

GABRIELA RATULO'NSKI 
LEAD • CUSTOMER CONTRACTS 

Title: ------------

Cny vencfor-nuillber: t 403 7 

30 of39 February.26, 2010 

124 



Appendix A 

Services to be prciVided by Contractor 

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

o Digital and Analog Trunks 
o Basic Telephone Service 
o Centrex Service 
o Fr~eRelay 

o Asynchronous, Transfer Mode (ATM) Transport 
o Internet Connectivity 
o Local Calling 
o LATA Toll Calling 
o Long Distance Calling 
o International Calling 
o 800/888 Services 
o Video Conferencing 
o Calling Card SerVices 
o Disaster an4 Business Continuity Planning 
o Voice services network security analysis and consulting 
o Bill reconciliation 
o All associated professional services, hardware and software that are required from time to 

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

related services that become available during the term oftb.e Agreement, as mutually 
negotiated by parties and added to this Agreement. 

P-500 (5-09) 31 of39 February26, 2010 
eCRMID ___ _ 
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ExhibitB 

CALNET 2 - Authorization To Order (ATO) 

...... ,...&a =e:;-:: ,._,_ . • ·--::::...,..... . 

.. ·' 

. ' 

P-500 (5-09) 32 of39 February 26, 2010 
cCRMID ___ _ 
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20070801-0531 

STATE OF CALIFORNIA I. AGENCY REOUESl )10 

TELECOMMUNICATIONS SERVICE REQUEST I I 
(Attach additional information as needed) Z.DAlE 

l~ut.'i ~;t····l 
:i. REQUEST IS ~SERVlc;E ' Cl EQUIPMENT (needs a !:.Qa::J'.';J COTHf.R 

FOR: 

4·AGENCY DEPARTMENT ' DIVl510N. BURCAU. El!:; •· 1 PERSONTOCOfifAt:lFORACCESS 

INFORMATION C iT'I -i.. c,~· tJ µ rY ~ ~,v f/\A/.J(', J" ca .. i' M iCJIA .El- l..IJ v y 
I 

E-!.IAIL ADDRESS . . . · . . • .lE~Ef'HQNE NO. . . . • FAX NO 
' lvt · · A.~ f.. • .,.. 'I sr:c· 1 1t:c L/tS· "S jjfiJ-2 7/o; .. · IG.H ~ ,,, J;,FV f!. H· £., \ '• 

ADORE SS. QI' PR~S~ITT SERVICE (ln~~d•C11y, ZIP Cpde, Room 11'•) ' . ADD~~~s OF~ SoRVlCE ,llntlud• Cr\y. Z•P C"'!•· Room .. •l 

.. .· . . .. 

. . , 
SILL ING ADDRESS Uncluae C~y. Zip Cnrlc, lioont #s) C(\() flc<""'1l ""'1>hDI 

qo1 f{AJ/r.:.1// ~-'/Rf JST, cA 1'1/o; r f't; I./ f f..Att!c< r c i.'. 
TELEPHONE NUMBERiS) INVOLVED UllllTV PRIMAAY BILL NO llEOUES1ED CATE OF SERVICE ' GENEAAI. S~flVICES AG~NCY CODE 

Must c:omple\~ Aulhoua:tition ly Qt~ .. 't! (ATO) t'Q obtltn eU;lbtllty ptlor to lbst fonn 20 caque!il 

IJ STATE AGE.~CY " f;!l.i.oCAL GOVERNMENT (I. crty. caunly) 5• EUGIBIU1Y 
a NON-PHOFIT & TAX-·st.JpPOl<Jl:O 

·-· -· IJ ~EO~RAL a JOIITT POWEHS AGREEMrN"T 

&. CHECK TYPE J2WUSINESS SERVICE Jll_CENTREX SERVICE 

OF REQUEST· a SiNGLl LINE a KEY SYSTEM IJ SINGL~ LlflE !•) IJ lSON Onl~rated St:c·11rr11s 01I;iSal Ni=?twl.)tlq 

(Oe;czihe 1n see1ion 7! 
· 0Pex a TllUNK.S a ACO (AclO'l',111c Call D~lnbu~on) I .fill.DATA SERVICE ISJ:ALNET CAL.LING ~,ONG DISTANCE ,~LOCAL TOLL 

CARD ti' t .. .oe Ill·~'"') VlCf: SERVICE 

!J'Cl;:LLULAR TELEPHONE [] OTHER CPJa ... Omnne) AAfA :#-- r "' 'j) v·c. 7' t:JJ" r 
.ta:oGs:ro MASTER CONSULTING.CONTRACT see At'Mc~f.JI Mf l\ 1. r /....t p t!C TL l{r 
aRIEFl.Y DE5CRIB1' ffil;.§!iliI SEllVICE (Allach page as needed) BRIEFLY OESCRlBE SERVICE~ {AllBth pag• .. Ml!d•d.) 

7
• ADOITIONAL 

INFORMATION 

$ERlllN<; IJTl,11'< 

iOT Al COSl Of REOUESTEO SERVICE METHOD Of AGQUl5ITION 

RECURRING NON-RECURRING 0PURCHASE'. 01NSlALLMENT PURCf!ASE 

CR£tn QolH,ER (O .. onbo) 

NAME (Pl.EASE PR!Nl ) E·MAILAODRESS TELEPHONE NO. 

1· CATRIATR s-lt Ii tr/ J./ A t..t.;s,) /J CALNEl 

INFORMATION 
ADDRESS en~ _____ s~1.!: C.f1 ____ z1~c~oey_r/.R .L ____ 

" ·-· ···- ---·- --- -·-·--·-·--·- ·--- --- ------ ... -- -·. -- --·---·---·1 
JT S'T}> Ft oo ~ ~fAJ/ ff-fl// ad"<t~ 

,PIJBLIC. 

f'7.t s7 F-v' fr./ so IJ '7t.t-r£"y.-Cl.f SJ.. ',L . 
Till.I! DAlE 

'JV i. Y SµJ .: 
SJGNA1URE "This 1e;ues1cornphos1111~ SAM ChoPl•r 4500. •nd slal" leleccmmun1ca1looq policies• 

1-..1 .~ /] •. '... . . 

• If' ··-./! ' .: ., /. f ~ ... : .. c. L;t''.,., ( (. ('._,..;:\ ... ~. ,...' 

SlD W:HEV 1Hl4J 
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STATE OF CALlFOllNIA CALNET U CONTRACT-MODULE 2 SERVICES RFP DGS-2053 

EXHIBIT A-2 

AUTHORIZATION TO ORDER UNDER STATE CONTRACT 
SBC Global Services, Inc. dba AT&T Glob.al 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 
Gontract for California Integrated Infonnation Network (CALNE1) IT ecALNET IIj 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 tenn for up to: two (2) !idditional periods of one (1). year each. -Pursuant to the· 

2/6 

----~ -~O~n~t.=wJllc;hJ§Ju~moJ1@_4--ll~lh_Q~~eto~~m1WilLllg!.~~4.efin~irr4JoY..e.n.unenLC_Qd~---==-==--=~-=-~ 
. . · . Section 11541 is allowed to order servkes and products solely as set forth iri the Contract ("Semce(s)").. . . . 

A non-State public Agency (herein "Non~State Agency") shall also be requ~ed to c~mplete ~ submit 
this Authorization to Order Under State Contract (ATO) prior to ordering Service~. A description of the 
Service(s), applicable rates and charges and the specific tenns and conditions under which the Service(s) 
will be provided to a Non-State Agency are fully set forth in the Contract Acces.s 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 terins 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 Telecomniunicatfons and Network Divis.ion 

(DT.S/STND) ("Effective Date"). No. S~rvice(s) shall be or~ered by No~-State Agency or provided 
by Contractor until this ATO has been executed by both parties and,·approyed by DTS/STND. 

2. With resp~t t~ ServiCes orde~~under thls ATO, Non-State Agency hereby agrees to obttln sli~h 
Services exclusively through the Contra.ct and this ATO for a two (2) year commitment penod 
starting from the Effective Date of the ATO, proVided that such cornmitnieht does not extend 
beyond the Tetln 'of the_ Contract, including any extension perlcids .... Any Services ordered 
subsequent to th:e end of the two (2) yelU' commitment period sh al I not extend ·the· two (2) year 
commitment period. . .' · ·' · 

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

4. Subject.to paragraph S below, Non...State Agency may tenn!na.te this ATO, for speciflc Service(s) ~r 
in total, prior to tennination of the Contract by providing the Contractor with thirty (30) calendar 
days written notice of cancellation. · · 

5. If Nein-State Agency elects' to termin~e 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, J.\itODULE 2 
ATf ACHMENT 5 APPENl>IX B·l, PAGE l ADDENDUM #26 3/22/06 
AVJllORJZED SUBCONTRACTORS AND BUSINESS PARTNERS 
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STATEOFCALIFORNU CALNET JI CONTRACT-MODULE 2°SERVICES RFP DGS-20$3 

6. 

7. 

8. 

9.· 

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

No tennination charge will be assessed when Non-State Agency transfers Service(s) to a like 
Service offered under this Cmtract; or from one CALNET II Module to another, if the Contractor is 
the same for both Modules or ls. affili~d with the Co~tractor for the other Module. · 

By execu~ing'tbis ATO. ~Ol,'l·State Agency agrees to subscribe to and Contractor agrees to provide 
Service(s) in accordarice with the terms and conditions of this ATO and the Contract. Withiri seven· 
(7) business days after execution of this A TO by Non-State Agency and Contractor,· Contractor 
shall del_iver this ATO to DTS/STND for review and approval. 

.. ! •• ·; 

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

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

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

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

12. . All Service(s) ordered under this ATO will be 8ubmitted using the STD. 20, signed by the Non
State Agency's authorized signatory. Any additions or deletions to Service(s) shall likewise be 
accomplished by submission of a STD. 20, noting change11. 

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

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

3/6 

-- - - ..... --· -- ··------- --·-·--·-- -__..,...-.------···---· --· -- . __ .. ______ - ---···-.-·· -- .... --- -- . ------- --- . --··- --·. --------. -- - - . 

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

MOJ>EL CONTRACT LANGUAGE, MODUU: 2 
AITACHMENT 5 APPENDIX B-:2, PAGE 2 ADDENDUM #26 '3/22/06 
AUTHORIZ.£D SUBCONTRACTORS AND BUSINESS PARTNE~ 
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'. 

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

Non~State Agency: 

City and County of San Franoisco 

901 Rankin Street 

San Franciscoi CA 94103 

Atto:., Mlqha~tLJLV¥ : 

Contractor:, 

AT&T 

61 O Sequoia Paclflo Blvd. 

Sacramento, CA 95814 
. . . . 
_Aitnj, CQiltr?ctc P.f29~_m Man~ger .. __;.,."_=;:± 

Notices delivered by overnight courier service shall be deemed delivered on the day following mailing. Notices 
mai1ed by U.S. Mail, postage prepaid, r-egistered or ~rtffi.ed with return receipt requested, shall be deemed delivered 
five (5) days after mailing. Notices deliv~red by any other method shall be de~med given upon receipt. 

IN WITNESS WHEREOF, the parties hereto have caused this A TO to bO exemrted on tlie 
respective duly authorized representatives , 

Contractor: 

By: 

Title: 

Date Signed: 

.. !fA 
'i ': 

KATHLEEN JENKINS 
Contract Managernent 

7- :;_-oz 

MODEL CONTRACT LANG:VAGE, MODULE 2 

-

Title: . 

C::PtJ f ~~ /),~ 
Date Signed: . 

7f/o1 
NoirState Agency: 

Title: 

()~·-" \.y G..~-1 ~~~f.f\01 
A-~fr•..teJ ... ~ ful""' 

ATIACHMENT5. APPENDIXB-2tPAGE3 ADDENDUM #26 J/22/06 
AumORIZED SUBCONTRACTORS AND BUSINESS PARTNERS 
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STATE OF CALIFORNIA CALNET Il CON'fM.CT-MODULE 2 SERVICES 

., 

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

By: ff_~ ad.a-wJ 
Title: Af-P8 
Date Signed: Cfi-{J wt)-=J. 

MODEL CONTRA.CT LANGUAGE, MODULE 2 

Date Signed: 

Non-State Agency: 

· -pate Si~ed: 

ATTACHMENTS APPENDIXB-21 PAGE4 
AUTllOR.IZlm SUBCONTRACTORS AND BUSINESS PAR'OORS 
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STA Tl!: OF CALIFORNJA CALNET II CONTRACT-MODULE 2 SERVICES RFP DGS-2053 

CITY AND COUNTY OF SAN FRANCISCO MSA 2 ATIACHMENT 1 

Selected Services Lona Distance· Volee Services Customer Initials 
x Long Distance Calling Services ~ 
x· 900 Services ~ 
x Automatic Call Distributor CACD} Services * =='= ,.- ·- .-... -;. - --~etw.ai;kt;aa~~lntf;tli.~U~1:1.~s.~ =='= ~ ·- ~- ~~~· 

:x . . . . (NRl S'elViees · . : · w 
x 

Computer Tef,phone lntegratjon 
(CTI) for N·etWork Based ACD *' x Toll Free Services .r..Y 

.. x International Toll Free Services ~ 
x Calling Card Services ~ 
x Pre-Paid Caliing Senilces * x Network Audio Conferenclilg Service ~ 

Network. Cor,ifereitcrng ti-x (Web Conferencing) 
Other Services ".' Long Distance Voice 

Included Services Services Automatic Coveraqe 

Bldg. Wiring Services srr. (Automatic Service Coverage on Cll Svcs) 
x Jacks/Wiring 

... 

MODEL CONTRACT LAl':IGUAGlt MODULE 2 . 
ATIACHMENTS APPENDIXB-2,PAGES ADDENDUM #26 3/22/06 
AUTHORIZED SUBCONTRACTO:RS AND BUSlNESS PARTNERS 
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:s. l<EQUEST IS 
FOR: 

"-AGENCY 

INFORMATION 

"' ELIGISll.ITY 

'- CHECKTVPI! 
OF REQUEST 

(Des<ri>e in Section 7) 

7·AoomoNAL 
INFORMATION 

J!lsEIMC! 
·1 ~ 

DEPARTMEfllT 

STATE OF CALIFORNIA 
TELECOMMUNICATIONS SERVICE REQUEST 

(Attach additional Information as needed) 

. · 1 r:i EQlJJPMEt{T(~d~··W 
I : •· 
I 

· .. · : DIVIS!ON, BUREAU, ETC. 

C iTY -J;(fll/µ'r-y s-AN FMh.c "''"· 

I . . 
I COTHER 
1· · ... 
! 

20070801-0635 
f, AGENCY R!mUEST NO. 

I I 

". I PERSONTOCONTACTfORACCES.S 

/vf. ICAA El- lCV Y . 
. . ... . 

E-MAIL ADORESS · · . TEl.EPHONE NO. FAX NO. 

!. 1iH itJP.~,. llfVY eS~C6ii. tic.. L/t.l"-:'55.llJ-2-?1°1 
ADDRESS OF~ SERVICE ~~~ludo City, Zip Code. Rocru#'s) ADDRESS OF~ SERVICE (lnclud• City, Zip Coq.,, Room~'•) 

BILLING ADDRESS ~nck!do City, Zip Codo. Room #w} 

qot RAl/~J/J S/RPtT, c·-' 
.f'AI/ rf...ANetrco. 11 

REQUesTEO CATI: OF SERVICE I GENERAL SERVICES AGENcY CODE 
l 

TELEPHOl'l~ NUM6ER(S) INVOLVED I UTILl'N PRlf#.RY BILL NO, 

I . . .• . ·! 
Mun ••111111111• &llbo•!tA!l!!ll to ardor (ATOJ to obtain ellglblllly prior to IITTlt Form 2Q .. quoot 

C STATE AGENCY CJ NON.PROFIT & TAX-SUPPORTED ' ·~CAL GOVERNMOO (le, dly, county) 

~USlNESS SERVICE 

ci SINGLE LINE 

IJPSX 

,Ja..DATA SE!RVICE 

.. 

SERVING U1l~ITY 

CFEDERAL 

0KEYl!YSTEM 

CIBUNKS 

TOTALCOSTOFREQUESTEDSERVICE 

RECURRING l NON-RECURRING 

I 

I J:ILCENTREX SERVICE 

[ . C SINGLE UNI;(•) D !SON (ln!Bgralad Sarvicos D~ltil NelWt>rl<J 

I CJ ACO (J\Utomallc Call Diatrib~Uon) 
flj.CAl.NET CAL.LING 1· Q.i..ONG DISTANCE. l)ilLOC::Al TOLL, 
CARD (lncl1Jd•J0=9071 aeRVJCE SERVICE 

! CPURCHASE 

l CREtlT 

METHOD OF ACQUISITION 

Cll'lSTAUMENT P,UMHl\SE 

QOTMEll (OeuQffDe) 

.~ ;:~~!.!~~- 1:-. ...,,::::-F==~="'~::::-::~.:.e p,,,.~==~,,.,Jl=·-:c-:. ·""~-=-·-""'~::-:::1~:::-/::::_J'"=---~o~N,..._, :::-... ::-=-7.: ... -~1.::-::=~==~=-.:.,,.oo~:~~:":'. .. c:: .. -:::-zi:::PC=ao==e"7''f ... Y...,.,,/""o""· J=,__.i_:::~PH~Ne =~- .. --·· 
J'7S ST~V~A/SolJ rr; irh Fto{)~ SA/I f/{t.l/Clrf<C} 1~ff~t§'Y-tJJ'.>.z..I 

TITLE 

SIGNA~ uest complies wllh SAM Chapter 4500, and •Isle !1ileoommunlca!IM, pollclea: 

/~ c--~ /lid. - . 
'SAM =S1>1ln At1mm1straUve Manual •sTMM: Stal• TGl§CgmmunlcaHons ManegAmenl Manual 'ATR" Agonoy T •lecommun!oaJlorui B•w•ontahyo sm. 20 lnstmcnons 

STD. 20 (REV. ll-04) 
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STA TE OF CALIFORNIA CALNET Il CONTRACT-MODULE 1 SERVICES RFP DGS-2053 

EXIDBIT A-2 

AUTHORIZAT~ON TO ORDER UNDER STATE CONTRACT 
SBC Global Services, Inc. dba AT&T Global Servi~s 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 Infonnation Network (CALNET) lI ("CALNET II") Module 1 Services 
dated January 30, 2007 ("Contract"), for a term of fivi:: years. The State may, at its sole option, elect to 
extend the Contract term for up JQ_twQ (i)_adJli.1:iopal p~riqd~ of Qne_(l) year .. each. Pursuant to. the· 
Ccmtract, which is incorporated herein by reference; any public agency as d_efined in Go-vernroent Code 

~~~~""'"'""'·-~·; SeCti'Oirl'ts~ritilloweUlo ·otcibr setV'ices anoproaU-ctS saifilY·as seFfifrllflri "tJWeoifu'acf"(''Semce(s).,,.). :v 

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

City and County of San Fiancisc0 (''Non-State Agency't) desires to order Service(s) and Contractor agrees 
to provide such Service(s) as identified.in the State of California, Telecommunications Service Request 
(STD. 20), pursuant to the terms and conditions and rate tables contained in the Contract. 

1. This ATO shall become effective upon execution by Non-State Agency, Contractor, and the 
Department of Tecbii.ology Services, Statewide Telf,'lcommunications and Network Division 
(DTS/STND) ("Effective Date"). NaSerVice(s) shall be ordered by Non-State Agency or pmvjded 

· by Contractor until this .A.TO h13s been execut~d bY °both parties and approved by DTS/STND .. . . . .. · . 
- ' . ~ . 

2. With respect to Services· orderecl tinder this ATO, Non-State Agency hereby agrees to obtain such 
Services ·exclusively. through the Coiitfa~:f ~d- this ATO for a two (2) year commitment period 
starting ·from the Effective Date of the ATO~- provided that such commitment does not extend 
beyond the Tenn of the Contract, including any extension periods. Any Servfoes· ordered 
subsequent to the end of the two (2) yeiir coanmitment period shall not extend the two (2) year 
commi~ent period.·.· ... •. . . . : . : . .. . . . . ·. ,· 

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

4. Subject to paragraph 5 belOW~ Non-State Agency mey termfuate this ATO, for specific Service(s) or 
in total, prior to iermination of the Contract by providing the Contractor with thirty (3 0) calendar 
days written notice of cancellation. 

S. lf Non-State Agency elects to .terminate Semce prior to completion of the two (2) year 
commitment period, a termination charge may apply. The termination charge may not exceed sixty· 
five perce_nt (65%) of the Non-State Agency's average monthly bill for the disconnected Service(s) 
. . 
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6. 

7. 

8. 

9. 

multiplied by the number of full months remaining in the two (2) year commitment period. If 
Service{s) are terminated after the two (2) year commitment period, no termination liabilify shall 
~~· . ,, ' .· .· 

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

.... .. .... ..z. : . 

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

The DTS/STND ~ll proY~d~. Contract. ~~nagement .~d oversight, and upon requ~st by the Non
State Agency or Contractor, 'will advocate to· resolve Contract serviee issues. The ATO and any 
resulting SID. 20 is ·a Contract between the Non·State Agency and the Contractor. The State will 
not represent the Non-State Agency in resolution of litigated disputes between the parties. · · · 

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

IO. Non-State Agency, upon exec11tion of this ATO, certifies that Non-State Agency has reviewed the 
terms and conditions, including the rates and charges, of the Contract 

11. Non·State Agency, upon execution of this ATO, certifies the Non-State Agency understands that 
billing invoices for Servfoe(s) subscribed to under the Contract are subject to review andl,9r audit by 
the State pursuant to provisions of the Contract. 

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

· : " accomplished by submission of a STD. 20, noting changes. · 

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

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

··-· . -·-·-·-·-·· ... ··-----· ... ----------- ·----·-----·--···--·--·----~·-··-· 

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

City and County of San Francisco 

901 Rankin · StreeL 

San Francl$co, ·Califomia, 94103 

Attn: Michael Le~ --· . . ......~ ~·-- --·-· __ ,........_ _ _.._ 
..... 

Contractor: 

AT&T 

·a16 Seq.uoia Pacific Blvd. 

Sacramento, CA 95814 

. Aitn: Ca,o~~~-EJ;ogr_gn:i_Mao~ger ,: 

... 

Notices delivered by overnight colllier service shall be deemed delivered on the day following mailing. Notices 
mailed by U.S. Mail, postage prepaid, registered or certified with return.receipt requested. shall be deemed delivered· 
five (5) days ai\er mailing. Notices delivered by any other method sJtall be deemed given upon receipt. 

,•.; 

IN WITNESS WHEREOF, the parties hereto have ci.use~ this ATO to be 
respective duly authqrized representatives 

Contractor: : .. A--~T 
. "-'-· 

By;. By:c·. 

Chris Vein:• .. 

Title: KAlt!LEE~ Jar;ii<lt.1s. . 
Contract Mcoog~ 

i 

Title:.cit>, f cy~~ 01~,e 

ta 
Date Signed; Date Signed: · · 

· /hfD1' 
I I 

Non-State Agency: 
... · 

'fithr."' A-rr r• ·1°.1 o-_.\ \'O .fa r""' 
0 a. t' ~ City Attorney 
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·Date Signed: 

Non-State Agency:· 

. . 
Date Siwied; 

Approved By: 
Department of Technology S~rvices, 
Statewide Telecommunications and Network Division 

By: fl~~ 
Title; AfteA · 
Date Signed; 13 ~ -() '+ 

- . ···--- .. ----······-···- -·-- ·-- -·----·----· - .. ··-·-··--- ··------------·-----:--.....-----·----~----
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CITY AND COUNTY OF SAN FRANCISCO MSA 1AITACHMENT1 · 

Selected Servrces Voice Services - Core Services Ptoducts C::ustqmer Initial$ 
x Bus Access Unes ~ 
x Central Office Exchanae Basic Sel'\lices (Centrex) 4Y 

Central Office Trunk Servitff cit x (SuperTrunk.IPBXIDID) · · 

Locally Based Automatic CalJ Distribution (ACD) 
{Available Ootlon w/Cll Centrexr ~A--

~ '--- ..... ~ ·.~;-= ·-~, - - lnferattiVrrVoice"Resrm~ .. ;, ~1 ·- · ·· · 
-- ·!;l ·:.=..;.,, -= - - ·= - .. .,..,.~-~-.. c;;... r;t 

x SpeclaU:z:ed Call Routing 'Cal! Router) ~ ('f" 

Computer Telephone Jniegration {CTI) ~ X· · · · · · · !Cbmoucalf}:.. . · 

. Volce Man s&rv1C&s . 4r x fAvaUable Ootlon w/Cll Excliancie Svcs) 

Selected Services Data, Services .. Core Services Products Customer Initials 

Data Transmission $~!vices' 

'1'<' (Analog Service, C1:1rrier DSO (AON), Carrier 051 
x <Hicao/T1),Carrier 083) 

Gigabit Ethernet Metropolitan Area Network (MAN) 

~ (GigaMAN, MON, OPT-E-MAN, CSME,EPLS-WAN, ESS-
x · . MAN) · 

x 
Multi Protocol L!lbel Switching (MPLS) 
{AVPN . Network Based FirewaD. ANIRA) {k 
Synchronous Optical Network (SONET) ctr x (Point-Point SONET Ethemet-over SONET. SONET Rina ICB) 

x ISDN(BRI) Cf\ 

ISQN (PRI) 
~ x {PBX/DID)· 

Switched 56/Switched Digital Services !SOS) 
.. 

Frame Relay &ATM ~ x IManaoed or Non Manaoedl 

x internet £6""'" 
CSL· ~ x A!lencv HosiEid (DSU 

DSL 

/\ DSL Virtual Private Network· 
x (AVPN, Network Based Flrewall, ANIRA) 

Automatic 
Incruded Services Other Services .. Core Services Products Coveraae 

lntraLata Callfrig (Local Usage) ~ x (Included on Cll Exchanae Services} 
Bldg. Wiring Services 

(Automatic Service Coverage on Cll Svea} 

~ JacksN\llring 
Inside Wire Repair Plan(Voice)(lf subscribed to) 

x Inside Wire Repair Plan(Data)(lf subscribed to) 

MODEL CONTRA.CT LANGUAGE, MODULE l 
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f>ARTIClPATING ADDENDVM 
FOR: $;....-k- Co;11f•h)••-h~"' :r.if<:i :~ .~'"'!.<. i::""'"'''l 

UNDER THE . 
WES'rERN STATES CON'tRACUNG ALLlANCE 
WIRELESS COMM'UMCA TION SERVICES AND EQl.Jll>~NT .. 

,. MASTER PRJCE AGREF.M.CNT 
'· iti;QOiJS . 

tJnlm otherwise &:-lined, nll 1:2ril:aJized term~ In 1his Panlcipatinr; Add~;1\fum sh~ll h1ve 1h\: rncanln~ ~bed 10 them in lh1 Wencm 
Smts Contracting Alli.:incc, Wirelto Cummunlcatlan Service~ and Equipmem M~ler .!>rice Agrtcl(ldll, IJ 10·00115 (the "WSCA 
Mast~r Agrcc:::icnt~). · 

Tho folio wins •T' >11llhcri2ed Purch~cin& Enlit{q 1indtr trii• Pa11icipa1lng AddcndQm: All gi>Vemmimt entities Ytithin the stat~ of 
CA I including ~JI $late ugerxios ind local public bodl~ inc:ltit!ing the cillcs, COUJlS, counties, public s~fcty, public 

schools ~nd instltutitm' ofhlshct .:duca'rion are au1ho1faecl P1irch3si1111 Entiti~& .und~r lhis.l'nrti~lp•tillg Addendum, and muy 
purcha$e~Toducn and s~rvict:s under rh~ 1erms and conditions Ctf 1lw prk~ Ulll'ttm.:111, . . 

:z. Changes: N~ne 

3. Lense- Ac~~mrnts: NONE 

4. l'rhtlarv Cont~c:t: P~11idpAtlng iind<y'i prlm~ry c cntact for 1hb Panlclpa1ing Addcndlllll i$: 

Nam;: 
Adc!rcM: 
Telephone: 
!=ii.xi 
E·muil: 

J;lryan Town41~nd 
1275 Ma~k.a.t Street, 13th FL, San Francisco, CA 94103 
415-565-3821 
415-565-1818 
bctownsend@seif ,com 

$. Sl!bronlrncrort: Th" followi.na $Uh¢~n1ractor(~) nre a111burizell IQ p1>tfonn m-ykes: NONE, 

6. Prke Agtecipel!I Nymber: All Purdiase Onie" isrood hy Pun;hl!sln!l .Efllltie,s within 1be juri~v1etion of ~his rnrticipalinjl 
AddC11dtllll shll indulj11 WK.A Mas1t1r Agt~o:nt l!llmber: 10·00115 

7, Purchase Or~!!li All Purclia$lnz En!ttll!ll i$1uina valid Purth~z~ 0rd~r$ will be ixiuod by l~t: 1mns :111d condl~io11s of I~~ 
WSCA Masi~ Ag~rni~nc including, whhou1 limitation, tht ~bliJ:n1iwi m pay Contractot fc;>r Si:rvlcq-l!nd Ilquipmt-nl provid~d. The 
pimies ~knowledge and agree lhDI orders submlcted 10 Con1r:ictor from ;i Pnrd•~lliag Entity 1hraut)1 1he Purchnsi11g Untlly'5 .Busln ess 
Prcmircmant Cilr4 ~re :iuthorlz~d f'urohase Orders undi:r 1he WSCA Mn1er A11remicrn. 

l!f, Ord~r cir Pnttt!cljcr; The parties ackriow lc~r.c Qrid •grc~ thau 

(a) In l1IC' evem I)( i conlllc1 !Je•Wl;o;'ll thlriel'n'ls contained ill chtr WSCA M•su:·r Agreemeru ~nd this l':irticip~ling. Adden4um, 
tile tcnns nnd i:onditions of 111.i.s PAnicipadn~ A<ltlcmlum llrill 'on1tcl as berw1:1:n Cantmtor ond tf1e l'"'1lcij)ll!ing Emily; and 

(b) 1'hls §S ~ifically sUp:rccd~ ~S vf the \It.SCA Mut~r flg.reernent 

This Pllnicipltini Addendum :ind lh1t WSC:A MIIS1tr A~r~~m cog¢1hc:r wlth its .::xhlbits, S!I rorth tha entire agrtcm"1ll be:tw¢-dn rht 
parti~$ with respee1 tot~ ~ubject rnan~r of all previous c;o1111n1111ic~tiom, reprosentbt1011s or ~ueemcnl$ 1 wh<:thcr nrgl orwrillt;111 wi1h 
r~spett 10th~ subject inaner hc:rcot. Terms and QQnditiuns l11cn~i'1~llt with, eontrilJY or In '1hlulon 10 tl\t ltrms nnd candi1ions of r)lls 
l''1ttiCipatlni Ad~mlum and lhe WSCA MAS!¢r A;mmelll, 1ogt!her w!tfi its ~ibit~. shall nQI l;e ~ddcd to or h1curpQ11tcd into this 
Panklpttini /\.c!d!ndum or the WSC'.A Mast!T A~r~emcnt and ns CAAibi1s, by any mibiequcnl Purchase ~~r-~ .Q!M~.~ll!l.~ny. --· .•...... 

... -~ll~.ll~~mp.tf.to.~dd.orJ11~oi:porat!.sueh !{lrms·anil-corn!1rlo~~~rcby-reJ«1ea;-ThTfirm~ iiiircoriiil1ions of this Pill1i•fpgtlng' 
Add1:ndum ~!Id chi:: W$CA Master Agreem<:n1 llM ilHxhibil~ ~hin prt"all 31l4 govern In 1111; l'<lsc ot an)' svch int:on.,is1~n1 or addilional 
terms. 

SS313t:l l l'l l 'Sll;l 
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Attacli1nent DD 

Standal9d Contract Terms and Conditions 
Western States Contr3-~$g_Alllance 

.__ -- C: •• 

Note: Although some of the following te:rms and condltio;os are dupifcates of the standard State of' 
Nevada terms and condition~ they are reqllired by the WSCA by-laW$. · 

:PARTiciPANTS~ Western States Contracting .Alliance (herein WSCA) is .a. cooperative group
contracting consortium for state govermnent departments, . institutions, agencies and polltlcal 
subdivis.ions (i.a.., colleges, school districts, Counties, cities, etc.,) for the states of Alaska, Arizon1tt 
Callfumia, Colorado, Hawaii, Idaho,, Minnesota, Montana. Nevada, New Mexico; Oregon, Sotith 
Dakota; Ut~ Washington and Wyoming ("Pamoipant(s)" or ''Participating State(s)"). Obligations 
under this Contiaot are limited to those Participating States who have signed (and not revoked) an Intent 
to Contract at the time of award. or who have executed a Participating AddendtU:n where contemplated 
by the solicitation. Financial obligations of Participating States are limited to the orders placed by tho 
departmenm or other state agenoie9 an~ :Institutions hav.ing available funds. Participating States incur no 
:financial obligations on behalf.of political 8uPdivisions. Unless otherwise specified.in the solicitation, 
the resulting award(s) will be pemtlsalve. The term "Participatirig Entity" me11I1s a Participating Sffrte <lr 
other legal entity authorized by a l'IQ:ticipating state to· contract for fue purchase of Service, Equipment 
and_r!Wa.ted goods and $ervices in connection with the correspondfug farticipating Addend~ 

CONTRACTOR.:· ATBa Mobility Natio~ Accounts LLC is the '.'Contractofj under the Contract. 
Contractor may also be refened to as AT&T or "Cmgillar". at times t.hrOU:gh<>ut the Contract. 

CONTRACT; · Th~ tenn "Contracf' ni- the ~tire ~Ilection of docmnents a~oclat~d with WSCA 
RFP No. 1523 and Contraotot' s response thereto including, without limitation, tho Request for Proposa4 . 
Contractor's response, and Attachments AA-DD. as ~end~; 

PRECEDENCE: Notwithstanding a~ything to .tlie contmry elsewhere in the Contract. with respect to 
any Parlicipating Addendum between ConJnwtor and a Participan~ this Attachment DD~ togetb,er with. 
all its Exhibits, wiU talce precedenoe amongst the Contract documents over the terms and conditions ot' 
the Contract For Services of Independent Contractor between the State ofNevada and Contractor. 

. . . . . 

QUANTITY ESTIMATES: WSCA doe$ not guarantee to· purchase any amount under the Contract to 
be awarded. Estimated quantities are for bidiling puxposes only and are not to be coostrucd as a 
guarantee to purchase any amomU:: , 

SPEClFrCATIONS; Any d~atl~n. from Specifications must.be: ciearir indicated by Contractor;· 
otherwise, it }Vill be considered that the bid is in strict compliance. When BRAND NAMES or 
manufacturers' numbers are stated in the specl:jjeatl<m.S they are intended to establish a standard only and 
are not restrictive unless tbe bid s.tates 1'No supsti.tute" •. Bids will be considered on other makes, models 
or brands having comparable quality, style, workmanship and perfonnanoe characteristics. Alternate 
bids offering lower quality or inferior perfonnance will n0t be considered. 
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ACCEJ.ITANCE OR J.U!JECI'ION OF :SlDS: WSCA reserves the right to accept or reject any-or all 
bids or p~ of bids, and to waive info~ties therein. · · · : · · 

BID Soot~S; Generally, when requfred1 samples.will be specifically requested in the bid invitation. 
Smnples1 when requir~ are to be funrlsbed free of charge, Ex:cept fot those samples destroyed or 
mufil.ated in testing. sampl~ will be returned at a Contractor's request, fnmspo11atioh collect. 

'· .... . . ·· .... ,· .. · '. 

CASH DISCoUNT :'.l'ER.MS: Vendor may quote a (lash discount based uPo.ti:-early payment; ·however, 
discounts offered for less than 30 days will not be considered in making the award. The date from which 
discount ~e is calculated shall be the date a correct invoice is ieeeived o:i• .receipt· of' shi:pnient, . 
whicltever is latet; ex:oept that if testing is performed, the date shall be the date of acceptance of. the 
merchandise. · 

;·; . 
TAX'.ltS! :Sid p#ces' shall be exclusive of state sales and. federal excise taxes. ' Where the state 
government entitic;s are not exempt from sales taxes on· sales within their state, the Contraceor shall add 
the sales t:axeB on the billing invoic<'. as a separate entry. · · 

: .~· 

· MODIFICATION Ol,t Wl'l'HDRA WAL Olt' BIDS: Bids may be modified or withdrawn prior to the 
thne sei: for the opening of bids. After the time set for the opening ofbids no bid may be modified or 
withdrawn.· · · 

'.PAT:ENTS, COPYRIGHTS, ETC.: The Contractor shall release, indenmify and hold the Participating· 
Entity, its o:fficets, agents and employees ltannless from liability of any kind or nature. fucluding the · 
Contractor's :use of any copyrighted or uneopyrlgb.ted composition, ~ecret process, patented or 
unpatented invention, articic or apl'.liuce fumished or used in the perfonnl!Ilce of this Contract. · -: 

.... 
AWARD: Tho award will bo made to the lowest· tesponsive and responsible vendor meetiii.g 
specifications and an bid terms and c;ionditions. Unless stated in the bid requjrements or special tenns 
and conditions, WSCA reserves the right ~ award items sep!lrately or by groupi_ng item.ii, or by total lot 

:· .. 
NON-COLLUSION1 By signing the bid the vendor certifies that the bid submitted, has been arrived at 

· independently (md has been submitted without collusion with, and without any agreementt undem!l1lding 
or planned eo~o~ course of action with, any other vendor of materials, supplies. equipment or services 
descn'bed in the invita1ion to bid, designed to limit independent bidding or competition. · 

CANCELLATIONt Unless otherwise stated in tbe special tenns and conditions, any contract entered 
into as a result of this bid may be canceled l>y either party upon 60 days notice, in writing, prior to file . 
l'lffective date of the cancellation. Further, any P!IItloipating State may-carwel:ttJ15arocipl!.tion :upon 3u:;------. ~--··· --
day& written notice, unless othwwise. limited or- stated in the special temis · and conditiona of th.e · . . 
solicitation. Cancellation may be in whole or in part. Any cancellation under this provision shall not · · 
effect the rights and obligations attending orders outstanding at the time of cancellation, including any : 
right of any Participating Enijty to indemnification by the Contractor, rights of payment for : 
goodstserv1~-·delivere(hmt accepted;- and ·rtght:sattendin1ran.y wiii'.fancy waeimnnn .PerroiiiianceTn-- -·- ---- ~ -· ·-·· ··-·· · -
association with any order. Cancellation of the Contract due co Contractor default may be immediate. \ 
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.: ·-- ._. ... -·· 

DEFAULT AND REMEDIES: Any of the followfag events shall constitute cause for WSCA to declare 
Contractor in default of the Contract: l. Nonperformance of contractual requirements; 2. A material 
brea.oh of ar;iy term or condition of this Contract WSCA shall issue a written notice of default providing a. 
pe+iod in which Contra.otor shall have an opportunity to cure. Time allowed for cllre shall not dhlimish 
or eliminate Cpntraetots liability .for liquidated or other dmmtges. - If the default retnains, after 

.. -_,.Contractot.haS.beelkproYided,.the"°J?porlpnity:to=cuxew:s:iS,G.&@~o.1,1e;;p~~a&tlie;;:follo.wmg~!'F"~' ·~· ·~· ~~~·*·~~··~:·,....~~. '-"··2~--·" 
· l. Eiercis~ any remedy provided by laW; 2. Tenniniito this Contract and any rofated contracts ·or portions , 

thereof; 3. Impose liquidateq damages;. 4. S~end Coniractor :from receiving iUf:ure bid solicitations; 
··.· 

LA ws AND RE~TXONS; Ally and an SUppliesi services and equipment bid and fumished shall 
comply fully with iµJ ;i.:PPlicable Federal and State laws and regulations~ · · · . · .. 
CONFLICT OF TERMS·: Iii the event of any conflict between these standard terms imd conditions and 
any special tenns and .conditions contained in· a Participating Addendum; the special tennt1 and 
conditions of such Participating Ad4endum shall govern.· The te.r:mJ and conditions of the Coninl.ct for 
Services ·of Independent Contractor between the State ·of Nevada and Contractor do not apply to 
Participating Entities, with the exeepfion of those tenns and conditions specific to tho administration of 
theWSCA Wireless contract. ; . · · .'· · . · .'. · · · · · ; · · · .· . . . 

' ... 

REPORTS; · The Co~tra~tor shall submit quarteriy reports to the WSCA Contract Administrator : 
showing the quantities and dollar volume of purchases by eaoh agency. · 

H{)LD· ~jg~~' Th~ Confu:otor 'shiill ·rel~ protect, indeDmify· and hold WSCA and the 
respe!'tive states arid thefr. officers, agencies, employees, hattnless :from ~d against any dam.age, cost or 
liability, including reasonable attomeY:s fees for· liny or all D:gwies to persollS; .property ·or claims fot 
money damages arlsilig from acts or omissions of the Contractor, bis employees or subcm:rtractors or 
volunteeci. Contractor shall n0t be Iiabl~ for damages that· are the result of negligence or willful 
misconduct by the Participating Entity, its respectlve age~cies, and/or it$ r~ective·empldyees; - · · '· · 

. ··: . ' . . . . . . . 

LIMiTED LilBrLO'Y: ~~~ct li?bility of both Colltractor an4 P~clp~ting Entity shall not bo 
subject to punitive. d_amagelJ', Ii:i no event shall Contractor be liable for inability ofliseril to access 911 ot 
E911 service. In .rio ev('nt shall. ei~ Coiifnctor or Participating Entity be'lfablc for anY indit'ect, · 
special, consequeµ.tial OI'. inci4ental damages, however caused, which are incur:red by the other party and 
which arise out of a any act ot, failure ta act relating ta tbin1greelhent, even if such party has been 
advised cif the claim or potential oleini ot of the possibilif;y of such damages, and in no event shall either 
party be liable t() the other, party for punitive dam.age~. · · · · · 

' .. 

ORDER ~En~i~,«~~~~··~rde/{lild-~~e ord@:·~eis ~i be ol~ly shoWti .. on alI 
aoknowledgmenl:8, shipping label~.pacldng slips. ttrvoioes, and o:O. all cor:resP0ndence. . . ' . . .. 

GOVERNING LAW AND VENuE: nrl~ pro~ent shall be goy~ed and the resultfug oontract(s) 
construed in aqcorq!ince With the ra.Ws of Nevada. The construction· and effect of any Participating 
Addendum or ot4er agaU;i.st the contract(s) shall b.e governed• by and construed in accordaneo with ·the 
Iaws of the Participat,Uig Entity's State. Venue for any claim, dispute or action concerning the 
construction and effect of the contract(s) shall be in the Lead State. Venue for any c~ dispute or 
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action concerning an order placed against the contract(s) or the effect of a Participatin~ Add~ndtim or 
shall be in the P~cipating Entity's State.. · · 

' . 
DELIVERY: The prices bid shall be the delivered price tQ any WSCA state agency or political 
subdivision. All deliveries shall be F .O.B. destination with all transportation and handling charges piiid 
by the Contractor. Re$ponsibllity and liability for loss or damage shall remain the Contractor until final 
inspection !Uld accep~ce wh~ res,Ponsibility shall pass to the Participating Entity "1Xcept .as. to laten~ 
defects, fraud and Contractor's warranty obligations. Th~ :minim.um shipment amoun~ will be found in 

· the special terms and conditions.. Any order for less than the specified .amount is to be shipped with the 
freight prepaid and added as a. separate item on the invoice. Any portion of an order to be shipped 
without ttansp?rlation charges that is back ordered shall be shipped without chatge. 

WARRANTY1 

a. · Genenit Wan:anly. Contr11ctor warrants th.at all services, deliverableir, and/or work product 
under this Contract sbaU 'be completed in a workmanlike manner consistent with standards in 1he trade,. 
profession, oi:: industry. · 

b. SXstem ~lim~. Contractor warrants fhat any infonnation system application(s) shall 
not experience abnocnally ending and/or invalid and/or inccrrrect :results from the appllcation(s) in the 
operating and testing of the business of the State. This wammty inclu4es, without limitation. century 
recognition, calculatio~ that accommod$ same century and molticmtury formulas ancl data values ·and 
dare d&fa .!ntdce values that refiect the century. Putsnant to NRS 41.0321, the State is immune from 
liability duo t.o any fiiuure of any incorrect dat<I being produoed, calculated or generated by a compute_r or 
other information systam. 

AMENDMENTS: The terms of this Contract shall not be waived, altered, modified, supplemented or 
amended in llllY manner whatsoever without prior written appr~yal of the WSCA Contract 
Administrator. 

. . . 
ASS!GNMENT/SUBCONTRaCJ': To the extent that any assignment of any right under this Contract 
changes the duty of either party, increases the burden or .risk involved, impairs tho chances of obtaining the 
perfunnance of this Contract, attempts to operate as a novatio~ or includes a waiver Ol' abrogation of any 
defense to payment by State. such offending portion.of the assignment shall be void, and shall be a breach 
of this Contract. Neithot party may assign this Contract or any rights here'under, without the prior written 
consent of the other party, which consent shall not be unreasonably withheld, except that Contractor may 
assign this Contract to any parent, subsidiary or affiliate of Contractor or to any pmchaser of all or 
substantially all its assets upon written notifi~on to Piirticipating Entity. 

NONDISCR.IMINATION: C~~tra~~ agrees to abide by the :provisions of Title VI and Title VII of the 
Civil Rights Act of 1964 (4Z USC 2000e), whiah prohl"bit dlscrlmination against any employee or 
applicant fur employment, or any applicant or recipient of services, on the basis of race, religion. color, 

- .or, national- origim and--further agrees-to-abide-by-Bx.ecutive-Order-No; n24o;-aa·am.ended;-whfob 
proln'bits discrimination on basis of sex; 45 CFR 90 which prohibits disOOmination on the basis of a.ge, 
and Section 504 of the Rehabilitation Act of 1973, l1f the Americans with Disabilities Act of 1990 which 
proln"bits discrlraination on the basis of disabilities. Contractor :further agrees to fimrlsh information and 
repots to requesting State(s), upon request, for the purpose of detemtln:ing compliance with these 
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statutes. Vendor agrees to e<;>mply with each mdividual state's certffi.cation requirements, if any, as 
stated in the special terms and conditions. This Contract may be canceled if Con1raotor fails to comply 
with the provisions of these laws and regulations. Contract.or lllllst focludc this provision in very 
subcontract relating to purchases by the States to inwre that subcontractors and vendors are bound by 
this provision,. · · · - -· -· - -· · . 

----·------=': .. ·- - ·~--. -·-·----;;:i .·-~ - ·- ---~ -.. ~ ·--:.·-·-:-· .... · ..:=4··-r - . -· ........ :.,, - . , = .- . 
·· ------·- --- SEVERAlHrtlTY:If ari.y provision of thi,s Contract is declared by a court to be illegal or ii! conflict 

with any law •. the validity of 'the remaining terms and provisions shall not be affected; and the rights ~ 
obligations of the parties shall be consl:rtled. and enforced as if the Contra.ct did not contain the particular 
provision held to be invali4 · 

INSPECTIONS: Goods furnished \lllder 1hls Contract shall be subject to inspection and test by the · 
Participating Entity at times and places detetmined by the Participating Entity. If the Parliclpatlng 
Entity finds goods illmisbed to be incomplete or in complian~ with bid specifications, the Participating 
Entity may reject the goods and require Contractor to either cori:ect them without charge or deliver them 
at a reduced prlce, which is equitable undex- the Circumstances. · 1£ Contractor fa unable or refuses to 
correct suolt good8 within a time deemed reasonable by the Parti.clpating Entity, the Participating ·Entity 
may oancel the order in whole or. in part. Nothing in this paragraph shall adversely affect the 
Participating Entity's rights including the rights and remedies associated with revocation of acceptance 
under the Uniform Commercfal. Code. . · 

PAl:MENT~ Pa.~ent f-~ completi~~ of a contract is no~ally made within 30' days foilowirig 1he d~ 
the entire order ,is delivered ~r tlie date a con-act invoi~ is received, whichever is latey. After 45 da~ 
the Conttactor may assess overdue account charges up· to a ma:xhn'lltn rate of one percent per month ~ 
the outstanding baliirice. Payments will be·:remitted by mail. Payments may be made vii a State 0r 
political subdivision "Purchasing Card". 

FORCE M:Anlm.E: Nefilier party to this Contra.ct shall be held respcinsible for delay or default cailsed _ 
by fire, riot, ·acts of GOd and/ot war, whfob. iS beyond that party's reasonable control WSCA may 
teoniruite this Contract after detennining such delay or default will :reasonably pr~ent successful 
perfonnanceofthe Contract;' · · · 

. . . . . . . . 

HAZARDOUS .. ·CHEMICAL INFORMATION: The Contractor Will provide one set of fit.c 
appropriate material safety data sheet(s) and container IiibeI(s) upon delivery of a hazardous material to 
the user agency. All safety data sheets and labels will be in acconlanco with each participating state's 

• ents. . . . . 
reqwrem . " .. 

FIRM PRICE: lJn!ess otiie~e stated in the special terms and ~~nditions, for. the prupose of awani, 
offers made in accordance with tllls solicitation niust be good and finn for a period of ninety (90) days 
from the date of bid ope.ttfng. B:ld prices m.ust remain fhm for the full term of the Contract: 

EXTENSlON OF PRICES: Jn tli.e case of error in the extension of prices in the bid, the unit prices will 
go vent 

BID PREPARATION COSTS: WSCA is not liable for any costs incmred by the vendor in propo®l 
preparation. 
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1,. 

CONFLICT OF INTEREST: Contractor certifies that it has not offered or given any gift or 
cornpen.Sation prohibited by the state laws of any WSCA participants to any officer or employee of 
WSCA or participating sates to secure favorable treatment with respect to being aw~ed this CoJ!tract. 

. . .. . . . .. ·. . 
' ,"'.;,•' 

lNDEPENDENT coNrnA,cro~ Contractor .shall be m independent confractor,'and a~ $Uch.shall 
have no authorization; express or. ·implied .to bind WSCA or the respective states to an}" agreements, 
settlements, liability or understanding wbatiioever, iind agrees not to peqorin any !lets iii agent. for 
WSCA or the states, ex.cept as expressly set forth hereiU: · · . . : · . · . . · .. " ·: ... : .. . . . 

.:POLITICAL S~)}lVlSION :PARTICIPATJON: Piirlicipatto~. und~. this Contract by· politi~al· 
subdivisions (i.e., c0Ueges, school districts, counties, cites, etc.,) of the WSCA participating states shall 
be voluntarily deteonined_ by the political subdivision. The Contractor agrees to supply lhe political 
subdivisions based upon the same tf.ons, conditions and prl!les. · · 

DEBARMENT: The CONI'RACTOR certifies that neither it nor its principals are presently debarred, 
suspended, proposed for debarment; declared ineligibli; or voluntarily excluded from participation in 
this trdllsaction (Contract) by any gove:mmental department or agency. · If the CO?fl'RACTOR cannot 
c«tify this statement, attach a written explanation for review by WSCA. 

RECORDS ADMINISTRATION: Th.e Contractor will maintain, or supervise the maintenance of all 
records necessaxy to properly account for the pa}'I!l.ents made to the Contractor for costs authorized.by 

' this Contract. These records will be retained by the Contractor for at least four years after the Contract 
terminates. or untU all audits initiated within the fullr yeal'S have been complete~ whichever is later. 

AUDIT OF RECORDS: The Contractor a~ees to· allow WSCA, State and :Federal auditors, and state 
agency staff access to all the teco:rds to thls Contract, for audit and inspi:;ction, and monitoring of 
services. Such access will be ~ng nonnal business hour&; or b}I appointment. · 

PROGRAM DESCRIPTION: Service will be provided by Contractor in ac~.ordance with the Program 
Description attached hereto as Exhibit ~A". together with any and all related products and services 
Attaclunents incorporated therein. Pllliicipating Entities acknowledge and agree that the Program 
Deooription and related Attachments may be modified by Contractor from time to time With the prior 
approval of the WSCA Contract Administrator, which shall not bo unreasonably withheld, 

Signed; 

· onal Accounts LLC Date 

. -··· - ·------·-----·---------~--- -·-· ---· ~-----·---. --- ·-· - ---- -. - --~--- --· - --------·---- ~-·- ----L ..... 

1 Date 

Attachment DD ~Page 6 of 11 

147 

I 
I 
! 
j 
I 
1 · 

I 

. -1--· 
' I 
! 
I 
I 



· EXHIBIT "A" 

PROGRAM DESCRIPTION 
.·: 

. 1. Service ~nd $ei:vice ·otscount.. . C<;intractor, through its Carrifilrs, will PJ'(lVlde Service to . 
· . authorized ParticlpaHng Entities and their respective CRUs and IRUs. · . : .. . . . . • . . .. , ·. ··--· . _ ==·-. " 

--'"- <::_ ------'-•-'--••-•---.__:__ •.• -~~)_ • ......: ~--, __ ,._;..._:_ __ _...:~:... ____ ,._...'... ;c:;: __ , r~]" •" .... "':-",_,..:.:._ • ~:'--:--~~ ~......:..--···-:•~~· ~±-~-:=-~·'---:-~·':'"'~-.. ~----:---::- . ~~"--.--'~--:---• ---"~ .... 7 • • ~· • • 
· · - · · · 'J, 1: . ervlce il;"ieount. Comracto(wlll provide Participating Entities' CRUs with an MSC Serviae 

DlscountoftWenty percent (20%). Contractorwlll provide Partlcip~tlng Entities' IRUs with an MSC Service 
Discount of fifteen percienf(16%}; proVided, however, that IRUs (a) receiving Service under Participating. · 
Addenda executed on or before December 31, 2006; and {h) that activated Service on or before December. 
31, 2006, will be provided an MSC Servloe Discount of fifteen percent (15%). Contraotor may restrict certain 
Plans or certall'I other discount programs from qualifying fodhe Setvfce Discount,' and it will advls~i SNDP, · 
when suoh r'e$trlcUons apply •.. · , · 

. 1 :i .1 Restrictions. Contractor will not apply the MSC Service Dlso6unt lo:.(~) other . 
monthly service charges such a& monthly recurring charges for features; and/or {b) any othst cha1t1es under 

. the Agreement 

2. Equipment and Accessories. $ubJeCt to the restrrctl~ set forth In this §2, eoni~clorwlfi · 
proV!de Partlolpa1lng Entitles w~h-an Equipment Discount of 50% off the prices of select equipment found at 
iha 1'Equlpmenf' page found al the Program Website, as may bli! modified by Contractorfron:i lfme to time. 
Contractor wlll only provide Equlpmentwtth Seivlce actlvated. The Equipment Discount will not apply to 
upgrade purchas11s and rpay not be combined with any other equipment offer. . · · · 

3. 

3. 1 Participating EntrtJes. PamclPating Entities must pay tOr ail charges Incurred bY CRUs 
under their co"rrespondlng ~artlolpatlon Addendum. Participating Entities are not lk!b!e for any charges .. 
incurred by IRUs. · · · · · · · · 

3.2 Contractor. Contractor wlll pay the applfoabla WSCA Admfnistratfon Fe.es as8ociated with 
End Users on Service hereunder, regardless of whether such End Users are CRUs or IRUs. 

4. . Bflllng Service$~ Each P~clpating Enbiy wiU. receive t~rtaih.billing an~fYsl; tocls usl~ ~IN. 
Advantage® software-. · · · " -~· . , · ··. · . · · · . 

5. Payment and c·tiarges. 

5.1 Payment. Participating EntitleS must pay an· Service charges Incurred In accordance 
with Plans, Including, without limitation, charges for afrtlme, recurring monthly aocess (or monthly servlee), 
activation, features, voice man access, voice maft delfveiy, data usage, text and muJtl-medfa messages, 
downfoadab!es, alerts, roaming, long distance, directory and operator assistance, Equipment, premium 
conten~ and ch1:1rges (Or ottier goods@d services that are charged ihrough Patlioipm!ng enlltlea' or CRUs' 
b!U(s). Participating Entitles rney be billed for mu[llple types of usage slmultaneot1Sly. Participating Sntitles 
must also pay Taxes and any license tees, late payment fiies, and aily Regulatoiy Cast Recovery. 
Fee/Rag1.llatory Programs Fa&. For any termlnatlon (lncluqlng when a Number ls switched tO another 
carrrer), Participating Entity wlll be raspbnslble tor payment of all fees and charges through the end of the 
billing cycle In which termination ooours: Payment rs due upon receipt of the invoice. Monfhly service and 
cer1ain other charges fOr 5eivioe using 'the Cirigular W!reless network and related systems are billed In 
advance, a·!"ld there fs no proration of sooh charges If Service rs termlna1ed on other thr;lh ihe last day !Jf I.he 
applfcable bllling oyole. Monthly service and certain other charges fOr Service uslrig certain legacy networks 
and related systems are bfl/ed In arrears. In either case, to the extent Particlpallng Ehllty receives Invoices 
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for Service oombln~d wlth a fandline phone bfll (where avallabla}, Partlolpatl!l{J ~tlty wlll be bllfed. in 
advance as provided above. · . .. . · · · · · · 

. . . . . . ' 

· ~.1.1 'r~s. · raxes Include any ai:ipllo~bl~ saies, pubR~ utUltles, gross receipts, or 
other taxes, surcharges, fee$ and assessments impol'!ed. by gqver:nments {regardless ofwheth$1' they are 
imposed on a Participating Entity; CRU, Contractor or a Qeirrlai') inclt.Jdir1g, without limitaUon, assessments to 
defray costs for government programs such as.urylversal ciorynectlvlty1 enhanced 911 servloe, local number 
portability, and number pooling relatlng tq S.ervic(!l;_ Eq~Ip111ent. goOd{i or ~ervtces purchased, and/qr the 
wireless networl<. · · ·· ·. • ·· · · · ··.:· .. · ... · ·: .: · ..... . · · ·. ,: ' · · . . . · .· · 

. ~~ . 

. 5.1.2 Participating Enl~~es. :rax-Exempt StatU$. . Contractor ac(<nowledges.that.in 
certain instances ParfJclpatlng Enlfties may be t!!X-exernpt,' contractor wm accord the prppertax-exempt 
status to" each PartlolpaHng Entity that prop_ei1y ~blishes such status. NolV!(ithstandlhg this tax~exampt 
status, each Partli:i~ating Entity must pay any Taxes ~ot coilere,d by Its tax-exempt status. 

5.1.3 Regulatory Cost Recovery Fee/Regulatory Programs Fea. In addition to 
other charges, Contractor may ~ssess a Regulatory qost R~covery Fee/Regulatory Programs Fee, which fs 
a monthly charge with respect to each CRU, 1hat Is cre~ted, assessed and collected by Contractor to help 
defray contractor's ccists for compllance w!~h°VE!~ous regulate& requirements which Include, but are not 
limited to, the capablllty to proVide wirelesa number portability, number pooling and 911 enhancements In 
Clrigular Wireless' netWork. Some of these program$ rmw not yet be available to Participating .Entitles or 
End Users. The Regulatory Cost Recovery Fee/Regulatory Prcigram$ Fea Is not a tax or government 
required charge. Contractor may change the amount of the Regulatory Cost Reooy~ry Fee/Regulatory 
Pro~rcpns Fee wllho1,1t notice. . · 

5.2 Charge$, 

· 5.2.1 Generally, ·Unless otherwise provlr;led In tha corresponding sales Information, 
if a ~leoted Plan iyicludss a predetermined aUolment of services (for example, a predetennlned amount of 
airtime, data, megabytes ortex~ messages), any un.used allotment of such _services from orie bl!Ong cycle· 
wlll not carry over to any olhat ~Jlllng cycl!:!. Service rnay be billed In a $Ubsequent month due 10 delayed 
reporting between C~rriers an~ wBI be charged as if used fn the month bllled. BHlltrg cyele end dates may -· 
change from time to time. When a bllRng cycle covers less ihan or more than a full month, Contractor may 
make reasonable adjustments and prcratlons. Service charges may differ by Servioo Area. Contractor's 
additional products and services may inCl,Jr charges In a dlfferent manner than set forth herein, and 
Contractor will advise SNPP of any such differences in !he corresponding Sales lnformatlot:i. · 

5.2.2 Voice Seriic;e Charges. On all Contractor networks, Voice Service on each 
call ia billed In full minute Increments, with partial minutes of use rounded up to fha next tun minute. 
Contractor will charge BOO, 866, 877, 888 and other "toll free" calls r;it domestic airtime or roaming rates. 
Puerto Rloo residents wUI be bllled for these calls based on the corresponding Plan, .feahn(s) and/or 
promotion. If an Incoming call has beeo forwarded to another Number, Participating Entttles wHI be charged· 
for the entirEJ time that Contractor's switch handles the call. Calls that begin In one rate period and end-In 
another rate period may be blll~ In their entirety at the rates fOr 1he'period Iii wliloli thel ~If be{jan. · All" · · 
outgoing cans on the Contractor's network for which Contractor's systems receive answer supervision or 
which have at least thirty (30) seconds of airtime or other measured usage shall Incur a minimum of one (1) . I 

i 

I 
I 
: 

minute airtime charge. Answer supervision is.generally received wryen a call is answered; however, answer . : J 
super:vh;len may also-be generated-by-volce-mall-systems;-private branch e.xchangas;·and lnterexchang~- ----- - - ---•--: - · - · - - - -
switching equipment Airtime and other measured ui:iage may (a) Include time for Contractor to recognize : 
that only one party has disconnected from the call, time to clear the channels in use, arid ring time, and (b) 
occur from other uses of our facilities, lncludlng by way crf example, voice mail deposits and reb1evals, and 
call transfers. 
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<;.2.ll WlrOless Data"""""• Charg•s. WI-• Oala Ssovloa ""~ b& ""'"'"""' I 
and billed rn full kU

1
obyte 

1
morements. One kllabytat imaq~~thls 1024 byfet ofs. klo

1
ne

0
ytmegfoabYtehel qhualps 1rtr024J kltlfobytes. I. , 

Utilizing compre$S on so utlons may or may no pa.,. e amoun o es r w c a a c pa ng I 1 
Etttlty Is bltled, Wireless Cata $ervloe usage for .~aoh. billing reco~ will. be rouncled up to "1a next kRobyte 
and the charge wal be ~ounded up to the rieare~ cant . J:'.artt1;lpating. Entity ls.1'9$P.9fJsibla for a~.¥"-i.r:af~~f:I · _ l I 
Data Service 1,1sage-sent through Contractor's n~r~ anq associated wlth .E;qlllpJ'.hetif regardle~s. of., .. t i 
wtielher the Eg~pillfillt act1.1rufy·r~~_Ji.f11Qfo · · so _ - ~Wµ:e.t11r#l~llld~~$~=-" ~~,. 

---~--~-~~'S'"efu:frecftllrsts ca1Jsea'l3"ffl~tWi5TR errors can n . . . a ... If .a .Participating entity or a - · I I 
CRU chooses to connect Equipment to a PC for use as a wireless mcidem, standard Wireless Data Seivice . I 
charges will apply in aqoordance Wifh the oorrespondlhg Plan. Wlreleiis Data Service usage !s complied a~ · . 
ofleli as once per hour or only once ~yery 24 hours. Contractor's .. system_wnr then create a .bflllng rec;:ord 

1

1 

rapresenttng (a) the Wireless Data Service usage fur e~oh data gateww or ::ietvlce ac:ca~ed (e.a., WAP, -
1 RIM) whne on Contractor'~ n_etwork; (D).the usage for eaol'! O~liler'i:!; ~ome!?tla na~ork: .and (c) the Wireless 

1 
Data Se1Vlca usage for each Jntematl~nar network. In some situations billing for W1fEll~s Data Service-. , 
usage may be delayed; any delayed usage will create additional blfHng records for the actual day of the , 
usag$. · · .. . i. 

_. .. I 

o. · Plans; Participating En!Jtles may clioose trom pJ~ns found in '!he Pr'ogralli WebSlte, as·may be ! 
modllied by Contractor from Uma lo tlm~ All P.lans are SUbJeot to their terms and conditions set forth In their· : ' l · 
cortespondfng brochures anq related materials, au OfWhTch are !ncorpofated flereln by this i..ference. Each 1· 

Particlpatin9 Entity must comply with all of the tenna and condltlons related' to th~ .. Plans. Rates. tell'i1s and.: . 
conditions are subject fu change. · Ahy provisions. In Uie terms ~nd e¢1ii:f ilions governing ths Plans, whioti, by . 
their terms, are to extst tor a specified· period of trme, will stirvlVe any termlnaflo.n or expiration of E!ny : 
corresponding Participating Addendum~: · ' ·· - · - · 

7, Re$aie and Other Prohlb~d Us~s. Participating Entltfas and their respective End Users are not 
permitted to resell, reproduce, retransmit; or disseminate Service or any other program comporientS to third 
parties whether directly or Jndlreolly lnoludlng, without ffmltatlon, through machine to maohln~transmisslons. 

s. emp1oye~ ·~e~em Pr~-sram. . i>a~~p~ti~~ e~ti~·~~~k>~~ in~Y partroi~~te 1~ ~~ ~m~loyee 
Benem Program. All e~cfl Employees partiolpalhig rn the Employee B~nefit Program will be IRUs · · . 
hereunder. Parflq!patipg En!ffies ac)<nowledge and agree that Empl13yeei!i must be valida~ed In ofder to, · 
participate In the Employ~ Benefit i;>n;igram, ancl that any Employees not so vaUda~d wm not be IRUs · 
hereunder and wllr not receive comispondlng program benefits. · : . · · · . "· .' . ·. · · · . '. 

· · . ·. s. ~· : · ·~;n~ioy~ Qe~~m ·~rosni~ ~~tr~~ .?t~ce~s· ~~d Pr®~~u~~: ··~~ch r~iJ . 
partk:lpatlng In the Employee Benefit Program:· (a) must r.iptei' llil:O'; and'ba lndrVldually responsible for · · 
complying with a two--year IRU SeiVloe Agreement Including; wltho1.1t limlta11qn, the corresponding 
obllgatlons to comply with all of the tenns and cond!tfons of the chosen Plan arid to pay all charges incurred 
under the tRU Service Agreemsnt; and 0:1}. must follow the activation, validation; rrifQratlon; tipgn\de: and 
related poficies, praced4r'es fi1nd prool!!Sses es~blished by Contn:icror from :time lo time. : · ,. · " 

• • • • ~ "· ' ' • .i-. • • ~. • • • • • • ' ' ' •. : ~. .. : • • .... ·' .. • • • • • .• ... • ' 

. · · a.~. EmPfoyee Ben~fft j'rogram Fe.atures. ." Under the Employee Benefit Program: 
(a) IRUs may choose fl:om sere~ Servi~ Plans avallabl.e. tQ Partlolpatfng Entltfes withlrt eaoh Clngular 
Market (provided !hey qualify .for. thEi chosen Plan): (b) IRUs.:wifl receive the MSC Service Discount In 
accordance herewith; and (o) IRUs wlH reeelve the EqulpmentDlscol;lnt In acoordance herewith:'.·_, . 
Notwlthslandlrig the foregoing, or:·anythlng else to the contrary elsewhere In 1lie Contract;' Participating· . 
Entitles and ContractOr hereby exp~ssly acknowiedge and agree that Contractor may at any Ume, in its sole 
discretion, modify or tannlnate. the .MSC Service Dfsoount andfdr the Equip!llent Discount with respac! to 
lRUs participating in this Employee Bendit Program. ln the·event Contractor takes such action; it will notlfy 
the Partiolpa1lng entitles. . " 

; ''. 

S.3 WIN Advantage® Exclusii;m, .JRUs' ~ccount fnfonnation is n0t included In the WJN 
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' . 

Advantage® sofu.Nare. 

8.4 Marketing Assistance. Participating EnHtles will participate with Contractor In effortS 
to obtain 191lg!b!e Employees' partlclpatlon in the Employee Benefit Program.·· · · · 

G. Adclltlonal Products, Services, Equipment and Programs~ Contractor may m~ke additlonal 
products, services, equipment and/.orprograms ("Additional Products") available to ParUolpaUng Entltles. 
To the eictent a Partiolpallng Entl.ty on:lers, pays for, or oth~rwlse. receives the benefit of any Additional 
Produots, suoh PartrclpatJng Entity la boundi by th$ Additional Product's respective temis and conditions 
found at the Program Website, as such tenns and conditions may be modiffed by Contractor from time to 
time, aUofwhlch are Incorporated ~eln by reference, MY anp all referencestn "Customer" In the feJllls 
and cond.itions for the Addltlonal Products :;ihall mean the corresponding Participating Entity. . . 

1 O. Oelinitlom;. In addition to terms defined elaawhera In Attachment DO, these terms have the 
following meanings herein: · · · · · · · · 

10.1 "Carrier" or "Carriers'' means a Con~actor-related, llcensed entityihatop~rates. 
commercial mobile radio telecommunications systems In the geographio areas covered by the Contraot. 

10.2 "Ccmtractor Markets" means a geographic area served by gffi!Jatei;; ~nder common 
control with Contractor. 

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

10.4 "Employees" means Participating Entity's current, valldated employees reoeiving Federal 
W-2 or K-1 tax treatment 

10.5 "Equipmentn means the wireless receiving and transmittl~ equipment, SIM (Subscriber 
Identity Module) Card or any accessories that Contractor has authorized to be programmed with a Number 
or ldantlfler •. 

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

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

10.8 "IRU" ancl "Individual Responsibility U.ser" mean an Employee receiving Service under 
an indlvidued aocoul'!t In accordance with the Sponsorship Program. 

10.9 "IRU Service Agreement'; rneans a separate two (2} year agreement between ~n JRU 
and Cingularfor Sel'Vl~. Equipment and related matters. 

10.10 · 11Monthly Ser:vic:e Charge" means a Plan's monthly wireless access char9es Q.e,, the set 
fee oharged monthly for use of a particular Plan). 

10.11 "MSC Service Discount'' or ''Monthly Service Charge Discount" means the Service 
Discount applied to an eligible ·End User!s-Monfhly Service Charge as deseribed herein;- Unles$" otherwise- -
specified, tha term "SeTVlce Discount" found In any Attachments incorporated herein means the MSC 
Service Discount with respect to End Users In Contractor Markets. 
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10.12 "Number" or"ldentffler" means any number, IP address, e-maJI address or other 
identifier provisioned by Carriers, their agents or the Equipment manufacturer to be used with ·Service. 

10.13 "Plan" rneans a C!ngularWireless calling plan, Servloe plan or rate plan. 

10.14 "Program Website" means www.att.convWSCATerros . 

10.15 "Service" ~eans commercial mobile radio service,. Including Voice Setvice and Wi~less 
Data Servfce. 

1 D.16 "Serviae DIScount" mearis a monthly discount on Service, applied to an End User's 
Monthly Service Charge as described herein.· · · 

10.17 "Vofce Service'' mean$ wireless voice telecommi.mioallons services. 

10.18 "WIN Advantage®" means the Wireless Information Navigator Advantage 'fM software, 
together With all updaies and modifications thereto. · · · 

10.19 "Wireless Data Service" means wireless data telecommunlcatlons setvloes. 
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AT&T California· 
ICB Pricing Schedule for state Tariff Services Master Agreement date last signed 00/00/1990 

AT&T Telecommunications Services 
State Tariff Services Within AT&T's Franchise Territo In the State of California· ICB Pricln 

Street Address: P.O. Box 8097 
City: San Francisco 
State: CA 
Zip Code: 94128 

Name:. John Payne 
Titie: CIO. 
Telephone: 650-821-3375 
Fax: 
Email: john.payne@iiysfo.com 

One AT&T Plaza 
Dallas, Texas 75202 

Street Address: P .o. Box 8097 
City: San Francisco 
State: CA 
Zip Code: 94125 

Street Address: 795 Folsom St Rm 
M835 
City: San Francisco 
State: CA Zip Code: 94107 
Fax: 415-545-1805 

Email: mp5~84 
Sales/Branch Manager. Lori Kingshott 
SCVP/RVP Name: Vacant 

Name:. 
Company Name: 
Ag.ent Addrass: 
City: 
State: Zip Code: 
Telephone: 
Fax: 
Email: 
A ent Code 

This Individual Case Basis (ICB) Pilclng Schedule ("Schedule'~ Is an attachment to Addendum 001 between AT&T and 
CustOmer refer~nced above, and Is part of ihe Agreement · 

AT&T Affiliate: Pacliic Bell Telephone Companydba AT&T California 

50 AGREED by the parties' respec1lve au111orlzed signatories: 

AT&T BLOBAL l&JMCB 

er~~~----. ~-~ 
. Ty~Qt 

. Pifnt!d ~ JOHN$YNR 
. TYl*or 

P1fmeCI N.IJJIW LAURA SPEAR 

Title: All~PC>RT CIO illkl: AUTHORIZED REPRESENTATIVE OR AGENT 

eaw:_._?_/7 ___ /._e 2-... . .__. ___ _ PFttei_OB_/3_0_12_00_7 ____ ...._ ............. 

CONFIDENTIAL INFORMATION 
This egreement ls foruse by authorized employees of the paities heteto only and Is not for general distn'bitlon within or outside their companies. 

CA_96A_Pricihg Schedule . Page 1 of5 RBOC_reg 
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AT&.T Kl ad .2001 s: 30 PAGE 003/008 Fa 

. AT&T California· 
ICB Pricing. schedule for state Tariff Services Master Agreement date last signed 00/00/1990' 

GENERAL TERMS AND CONDITIONS 
... 

The following terms and conditions apply to the Services subscribed to by Custom~r under ~Is Pricing Schedule, ICB pricing ls.offered 
to Customer pursuant to this Pricing Schedule because. of the unique size or c.on~guration of 11:\~se business servlqe_s. · · 

; I • • :: 

1. GENERAL DESCRIPTfON OF SERVICE TO BE PROVISIONED. INSTALLE.D AND MAINTAINED. 

The Servlce(s) descrtbed below Is proylsioned solely by AT&T, and is notiointiy·p;ovlsloned With atiy othercarri~r. 

Service Description 
SRAS SONET Ring and Access Service {"SRAS" or "Service') provides dedicated bandwidth capacity (bit rate· 

capacity or bit speed) over self healing ring and two point (a.k.a. circuit service) facility configurations for a 
single customer. Connecting facilities carry synchronous ;;ind asynchronous transmissions. Th.e service 
Includes enhanced survivability and network management per SONET (Synchronous Optl~al Network) 
technology, .. 

Service hand-offs on. SONET ai:e synchronous at OC-3c, (155 Mbps), OC-12 (622 Mbps), OC-48 (2.4 
Gbps), or OC-192 (9.953 Gbps), Asynchronous services at T1 (1.5 Mbps) and DS3 (45 Mbps) are carried 
·aver SON ET In 51 Mbps STS·1 packages. 

A SON ET 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 v..lth access 
ports that define the facllltylnterfaces (T1, DS3, OC-3c, OC-~ 2, orOC-48), Two fibers each carry 1/2 of the 
ring's total transmission traffic plus a protection path of the other'fiber's transmissions in opposite directions· 
around the ring. In the event of a fiber cut ornode failure anywhere on the ring, service Is Immediately 
(wi1hln 50 milliseconds of detection) switched to a "collapsed" ring, carrying the full traffic to all 1he nodes 

Interoffice AT&T _SONET is on fiber routes that are generally diverse and redundant Customer-specific 
SONET rings are on redundant 'fibers, but diversity (Including diverse entrance facilities and/or diversity of 
the local loop to 1he seivlng wlre centeq if not currentiy part of the 'fiber routing, will require special 
construction at the customer's expense., 

·. 

Ethernet over SO NET (EoS) 

Ethernet over SON ET Is E1hemet data mapped to a SONET payload and carried over a synchronous 
optical network. EoS contains minimal SO NET payload, so It provides you lhe necessary band\!.idth for 
LAN·to-LAN interconnection. We Implement EoS through Ingress and egress ports on SON ET Ring 
Service, 
The Ethernet interfaces Include 1 OOBASE-T (offering 50 Mbps and 100 Mbps) and 1 OOOBASE-SX and LX 
(offertng 50 Mbps, 150 Mbps, 600 Mbps, and 1000 Mbps). The total nt.rnber of circuits and total usable 
bandwidth depend on the transport speed you need as well as the speclilc traffic patterns you choose, We 
need to identify all the Elhemet Interfaces before provisioning them so we can configure each node on the 
network Vi/Ith the appropriate port Interface card, We v..111 work with you to appropriately si:z:e and enginee~ 
the network to help ensure optimal performance, To do so, we monitor and forecast your Elhernet 

.. -· - --- .. ·····- ·- --- bandwidth to·match tie-corresponding ·SONET-bandwld1h so ltsuppor-ts-Ethemet.frames .across.SONE..T~·-
' We will install, maintain, and monitor SONET carrying Ethernet traffic. 

CONFIDENTIAL INFORMATION 
This eg19ement is foruS& by authorized empbyees of the palfies mrolo only arKi is not for general dislif/JJtfon within or outside their companies. 

C.A_96A_?ticlng Schedule Page 2 ofS RBOC_reg 
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AT&T Kl e U2007 6:30 PAGE 004/006 

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

2. PRICING SCHEDULE TERM AND EFFECTIVE DATES 

Pricing Schedule Term and Term Start Date 
The term of this pricing Schedule shall pegln upon Cutover but If regulatory approval Is required, In no event shall Cutover occur 

_J)rlor to the tla1a of_'!i:prov~l_by 1he California public U~Uties C.ommlsslon (CPUC); and will continue for sixty (60} mon1hs ("Pricing 
· s'Ctieau1e-rerrii'1~s6'fafSC&iirt.S"slfalf·wappli'e'a"PflO'Fwetimil'rrl:Jpo~pim·offoFlfilrPiit~s'~eim;-arry · · · 

rates or discounts provided hereunder will no lom:ier apply. 

I Effective Data of Rates and Discounts I Pricing Schedule Term Start Da1a 

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

If 1he equipment and faclll~es (such as outside plan~ cable, capacity and memory) are· available, Customer may add additional Service 
provided herein at the monthly rates as provided In Section 4.2. Early 1arrnlna1ion liability as identified In 1he Addendum/Agreement 
applies for all Services, 

The price in Section .i.1 below a_lso inCJUdes the non-recurring charge to Initially provision and install the new quantitles of Servlce(s) as 
set forth In Section 4.2. 

Unless o1herwlse stated herein, for all other Installations, adds, moves and changes of any Service provided hereunder, Customer will 
pay the prevailing tarlffhon-recurrlng'charge~ 

·: . . 

3.1 Growtli pricing Is sam·~ as contract rtionthly unit pricing. Growth pricing does not apply for customer specific or locaflon specific 
contracts. Installation Is at prevailing tariff plus non-recurring burden. Growth pricing assumes that facilities exists and no extraordinary 
costs are to oe incurred In provisioning the 5ervlce. 

T~tal 'Growth quantities for OS1 s an·d DS3s wlll not exc;eed 1he Total ~olumn of 1he attached growth matrix. 
Each new additlon 'Mii carry the' same 60 mon1hs term of the contract -. · 
Contract can automatically .be renewed for a similar term or Jess. .' . . 
Addition of NODES will require design and cost assessment through NSS/CPE and also requires ICB 
considerations, 

Service /Sife Year 1 · Year2 

Colma DS-1 14 
Colma DS-3 1 
San Bruno 
DS-1 14 
San 
BrunoDS-3. 0 

4. REVENUE COMMITMENT AND RATES 

4.1. Revenue Commitment 

14 
0 

14 .... 
1 ' 

Year3. Year4 Total 

14 14- 56 

1 0 2 

14 14 ss-

0 '2 

CONFIDENnAL INFORMATION 

. ' 

This sgmement is foruse by aldhorized empbyeea of the parties hereto only snd is not for general disfn'/J.Jlian within or outside their companies. 
CA_96A.YriclngSchedule · Page 3 of5 RBOC_reg 
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AT&T Kl 8/S !.007 6:30 PAGE 005/006 Fa 

AT&T California· 
ICB Pricing Schedule for State.Tariff Se.vices Master Agreement date last signed 00/00/1990 

Monthly Quantity Commitment I $10,848.00 
Cusfumer has elected to pay on a mon1hly basis for the term of 1hls Pricing Schedule, The mon1hly price set forth above Is 
for the minimum quantity of Service as set forth and described In Sec;tion 4.2 below. The price Includes the mon1hly service 
charge for 1he minimum quantities. · · 

If Customer electS to decrease 1he Service to less than !he minimum quantities described In Section 4.2 below, Customer 
will continue to oav the monthlv orlce set forth above. 

4.2. Rates: 
Service Components, Quantities, Monthly Rates 

Quantity Monthly 
Service Description - Service Components usoc Quantity New Existing Recurring Rate, 

Each 
SRAS OC12 Central Office Node PCS DX 2 $1,257.00 

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

SRAS Mileage, per mlle - OC12 1YfXJ..X 28 $1.32.00 

SRAS Ports - OC12 Node· DS1 SPRGX 30 $ 27.00 

SRAS Ports· OC12 Node • DS3 . SPRCX 2 $ 66.00 

SRAS Nonrecurring· Shared Network Arrgmt NRBOP 

SRAS Administrative Charge - Per Service ORCMX 
- ... ---·-. ·-··· .9~~! l~ ~-'- D~~i_!_n_d_~~F~ ·--·--··. .. ··-· - ·- -- . - . -· .. - ..... -. --·· -~- - ·- .. - .. -- ·-- -... 

SRAS Design & c.o. Charge - Per OC circuit NRSCL 

End this Section - Locations follow 

CONFIDENTIAL INFORMATION 
111/s egraement ls foruse by authoriz9d empbye11s of the paities hereto only and is notlbrgenera/ distriwtion within or outside theircompani3s. 

CA_96A_Prlclng Schedule Page 4 of 5 RBOC_reg 
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$30.00 

$50.00 

-·· ··-·· 

$600,00 
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. AT&T Kl p '0/2007 6:30 PAGE 006/008 

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

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

·-' ~, . '-•- - .:.. . . _._~. 

San Francisco International Airport 

5. SERVICE LOCATIONS IN CALIFORNIA 

LOCATION A 
36 S. McDonnel Rd, San Frandsoo 

620 West Field Rd. San Francisco 

End of Document 

CONFIDENTIAL /NFORMAflON 
Thia egmement is foruse by euthorized employees of the pa/lf98 he Teto only end Is not for general d1Btn11Jtion wllhln or outside th9lr companies. 
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AT&l Master Agreement date fast signed 

· . AT&T Add.ndum Nci.001 to lltQt!f A~ent 
lndivldWll can Bisi• Tenn1 & Condit1011¥ For Slit. Looei Exchange Carrier Teloo ~rvioes 

. customer Name Customer"): Sar. Franc;RR:o 
1nt1rnat10ri81 Airport ·· · .. · : .... ·'. · 
StreetA~rm~ P.O~.BoxB(l9'.7 . . . ' 

Cit.yr San Francisco · 
State I Province: cA country; USA 
Oontestlc / lntemational Zl . Code:· 94128 

Nama: John PaYJl<t 
Title: 010 
Telaphona: ~1-~376. 
Fax: 
Emall: john.payne@ftyifo.com 

John Payn~, CIO 
Print Name and Trtle 

~I 1 
Date 

·. ~ , : : 

AT&T .. 
AT&T Global Services ("AT&l") 
one AT&T.Pim · ·" 
oa11ai11•1i'exa175202 . " . 
Emaill: ttjtm@stt.~m 

. ·. ,. 

08/30/2007 
ate .· · ··• · 

. ·.. . . . . . ~, .~ 

Thia Addend~· clltllne~ Jrldlvidu!Jl . .-Caa$'.~asla_Terms & cOndltlOna For State LocaJ Exohahge letco Service& rAddendum;, 
'!Mei ia part of the Muter Agreement between AT&T snd Cuatomer referenced &bo\ie (lfle· MAgreement"). Jn the event of an 
Inconsistency or conlllct between tho Agreement thii AddertdLlril and· AT&t'a wrif&, and notwttflstondinQ .the ortler of 
precedence set forth In the Miu,!er-Agrnmrmt. the gbvemlng order of p~ shall bt (1) 1ho ICB Pr!ell'!l1 Schedule (2.) 
this M~ndum. (3) the app"~bla 1ariff, and (4) th• Agretmant, except In Conn~ where the ortler of precedenue shall be 
1) the ICB tari1fa, 2) the ICB Pricing Schedule, 3) this Addentfl.lm; 4) Ute Agreement. 

1, THE SERVICE; DEFINITIONS 

1.1 semca . · , · . ... . .. , 
A. SBC Gk:lb&I Services, Inc. dba AT&T Global Servieas on behalf of ·na Aftillata(s) namld below Which provide local 
exchange *~rvlce ("AT&T'), will provlde·the Seivices lo Oustomer under"this Addendum whl¢n are lc:lentilied in~ Pricing 
Schedules and app~ble-Tarlffs orcataloga ('"TaritfS*), ' . . , . _ . ,.. _ .~-- ·- _ -" . .. . _ .. -· · ... 
B. Th~ pricing, service deserlptlons and other provlaii:ma 1'$1atln9 to the Servleel will be a& set forth in: (i) this Addendum 
Onoludlng, ttle attached Pl'lclng Schedut111): (II) the Agreemenrs Tenna and ConclltiOns; and {Ill) 1110 appropriete •Ion of the 
T8tlffs, . · 

. --· C~-.ntisAddendvtn.~3hall.remein.in .effeet.unUI allErlcll'l9.Sched~IM 11rovi~~-!JD®J.~~-~~~-d_um ha~-~~~--- ·---- . 
• • • . f· •• 

f.2 AT&T AffillatH . . .. 
. lllinola Ben Telephone company dba AT&T llllm.llai Indiana aeu Telephone Company, lncorpomed dba AT&T lndlana; 

Miehlgan !3ell Telephone Company, db$ AT&T Michigan; The Ohio Bell TelephOne Company dba AT&T Ohio: Wisconsin SelL 
Inc. db.a AT&T wiscomsln; Southwestern Bell Telephone, L.~. dbJ·io !h$ state& of Arkanna, KR_1'1$(1S., Missouri. Oklahoma end 
Texas a• AT&T Arkansa11i AT&T !Canm, AT&T Misscurt, Ai&T OklahOma and AT&T lexaa, resped!Vely: Paelfic Sell 
Telephone COD'lpAr\Y dba AT&T Oalifomla, Nev•da Bell Telephone Company, dbs AT&T Nevada; The Wood.bUf'f Telephone 
Company dba AT&T WoQdbuty; and The Southern New ei;1~nd Telephone Company dba AT&T ConnectilNt 

1.3 Definitions 

OONFIQENTIAL INFORMATIOH 
Except with mpect to Ssrvites provided In OhlQ, fhl~ {fU!lBment is for use by authoriiad -employees of the partln hemto only 

and is not flJr gonelYJf dl9tl!bUtlon Within ar outsidft theit t;0mp8tJta11, 
ICB_AddeMUM_IQ.)JlasterJor_ Telco_servic:u P~• 1 of 5 . RBOC_reg 
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ll!002/006 

AT&T Mast.tr Agreement date last tlgned 

AT&T Addendum No.001 to Ma&ter A!Jf'HMent . 
lndmdu11lcan Baals Tenna & Co,ndltfon1 For S~fl L~I i:xc•ge carrier TelcQ Servicn 

. . . . '· .. 

"CutoYff"' is when ttte Service is first i:iri>vf sioned or QlheMiee avm1ablt for CUstcmar't use at any single Site at Iha ratet 
provided in thl$ Pricing Schedulet . · - :· · -·. · ·· -· ·. · · · · · . ·' ·' · · · 

w~~ttve Da~ of i ~ricing. Schedule. ls tM date on .. whleh ~e ~t ~rtv ~lgns ihi~- Addendu·~· ~. toi·a ·su~uently added 
Pricing Schedule, the date on which the last pany gJgne 1hG Pricing Schedule. If the rule• of Ii reguf$t0ry aulliorlty having. 

· juri9dictlon respecilng a Service would· require a rater date; 'or an appli<:able tariff flllng wo1:1ld rtquire a later date, then the 
Effecttve Oate of the applicable Pricing Sched4leaha~ O. In accordanoe with all(ih rul~ ...,-:·- __ ,_ ·-·--

. ·-· -~-~le" m~~~ tee. ~Rclie(fU1~ t~~~,;_ifcien&im~umr ap1pir(a~-11~Wor w~~ritty~igrferl"tif't'"'Ht~~--~--""'·--~-g:;-~-~ 
parties and r8f9"linclri1J thllli Addendum. · · · · · ·. · · · . . · . . . , .- .. · . . . . : · · · . · · : · : · · . ·. . 

"Prl_clni:l Sehedule Termw ·ls !he J>9rkid of limo stated i11 the applicable Pricing S.chedule. 
: . . ' .. 

"Servi~• means c:olleetively alt of tit" Seriticie Comr)onenis O~storner orders under a Pricing Schedule; . ' . 
11~rvtc1 Cumponenr mean$ the Individual compon~nil of~ Servite lh..t Customer ol'dars under a Pricing Schedule. 

. . ',. . ~ 

'' 2. 'rERMl":'AilON .. 

Th~_f(lllowlnQ termm&tion provislo_"9 are only app,Ueable to Swee. provided pul'$uant to an 1ca PncinQ Schedule. 

2.1 If a Service or a Service ctiinptin$nt Is teiTnlnated, CUstomer mu&t pay all charges lncUITT!d ae of the eff&Ctive dSta of 
termination. · · ' , . · · . .· . , . . 

2.2 rr c~~ ttimmmes·~· SeNt~ Qt. se~ cOIYlpOrient tor materlai ~ch bY AT&T, Culkim~r $1\&ll'not be RSble for any Tannmatlon Charges; · · · ,. , . · "-. · · · · · · · · . . · ·' . · · · · . 
. . ,. . 

2.3. Teimlnatlon fOr Corivenience; it Customedermln~~·a: s·~rvtce .With a·spacffied teim er te~ eommllment (lrfemf), In 
whole or ih part; for· convenienea ·or AT&.T' tenninatee fOt eustomel's defiutt, on or ~r Ci.rtoverb~. before 1he s~heduled 
completlon of the Term, Customer ~hall pay the termination llablllty (~ specified In the Pricing Sctte<fUle: or (II) if no cerminaUon 
ll~billty ii. spacffiei:lf. an amountequal. to. (!I) al!. unpa,ld npri-recunfng oharveis, (~eluding r:tOJHecuning dlargaa that were 
waived o~ lnoorporated Into the mqnthly recurrlngJ*"), (b).lift.y pel'Cl,ipl'lt_ (~[)l}fi)."of lfilit re«irrlng ~thltctwgea- rate fer the 
temil~ated.· S~!Vloe ~··.Ht fOrlh in· the Priclrir1 ·SohEidµI~• ri)!JI~~~ by the riiim~r: ()f. rrionttii. rerriilrilng in' trii t8i'n1 ft>I'. th.e 
appf!Cab!e Servite -~the pcrnt of tenninatlon; and (o) any sl)eClal oonstrucllon. !!abilities~: . .. " .. · :: · · · · · ·. .. 

• ·~ • ;. • • : •• ;. • •• : : .... • " • • • ~· • • • • • ·' • ' • •• • "J. • • ! •• ..· : • .. 

.. ·' 
3. PRJCiNq'. 

. :· .. ~ ·. 
3. 'I Prici!ip Schfdultf . . . . . 
Fo~ ~a~m prt~ SeNictt, unle&a othe!Wlae 11ated In a P11clng Sehadule and itXcept In Connectreut (Where ~ltol'f'! prices 
ar1(nofonfy nf ~ in th& PJiclng St;hedute but a11o· contained In ICB Tariffs), the ratea and etwges sta~ i11 th~ Pricing 
Schedule are 111abillied until tfle. eml ~th& Pricing SctiedUle Term, and apply In lleu of the corresponding • and cnarget 
·~ forth tij tho T(lliffs. For Sarviees. provided per Tariff priclilg, dl.lrii'lg the-Tenn; ni~ Win not 1n~a$e· abOv8 i:n~thry ratea 
!!et ~orttl !ri the· Pricing Schedule and rate decreases wlll autqo1atl<:ally be applied~ th~ monthly .r,ate.-. J;l~clng for any Se\'vlcea 
tnaf are riot Hsted to· s Pricing SChedule. will bus d11scribed ii'l lhe Tariff a. . .. · _. , . . . : . . .. . . ·.: .. 

:u Qlsc:ount-9:· · ::.· .· .,.. . . . .. : . · . ;. · . · . . 
Any dlacou"te<f rates ut forth or rererer'Jf;ed 111 a Pricing Sch8d1,do are the only dite.Ounted rates •PPilcable to the Servkles and 
}'iiD P.e.a~~ct.to the Sentlees In th• mlil!'lner and to tho extent spedflld 111 the Tariffl~ . . . . . • 

· .. .'·,· 

3.3 er9mooo~S1Cr'pdjtslW'a1yerJ · · : .:· . ·:._ · ·: · . '. . · · . . · · ·., '' · • ·" · · · ' · 
Customer la eliglblt:only for prom'oirornl; credJt5 or waivers ldentifi9Cf. li! the appik::a~~.Pricln9_ scrietSule. UnleH othirWlse 

· stated' in this Addendum or the applicable Prtclng Sched1.1lo., any ilddltiotial pmmotioria, eted~: or waivett set ~ut In the Tariffs 
Willnotapply•_,. ·,_ .. _.:- .· .......... :-·: ..... , ... ~·':".·-.:,. '. .... .-: ,'· . ._.__.. . · · . _. · . 

• , • ••••• ~ •• • • l • ' 

·3.4Chamu. . . · . · · · · .. _:,_,: " ... . =· . . · . '. · · · · ' · · · · 

·For '5ervicet provided under a custom pnclng p1an1 Customer $hall pay the 110n-ieeurring charge andfor month!~ rate Which 
shaU commence upon Cutqver as Hsted In the applicable Pricing Schadula. 
. · · . CONF.IDENflAL INFORWIATTON 
Except with, reqpect to. Semce1 pmVtdtd frl Ohio, tliis ·agr;,Wriem la 'tor use by t1uthotized emploJlees of tflfl parlles hervto only 
· · · fll,1d Is not lorgi~ral d/stnbuflcm wfthln or outsidt their eomp1n/e$. · 
1qs_Adclenclum_ta_Master_tor_Te~_Se0tloel · · Pagu Qf 5 .. : · · · 
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AT&T Mas~I' Agreement date IHt 1tgned 

AT&T Add_,ndum N9,001 to M.llttat Agreement 
lndMdwl cue BHi• Tenn• & Candltlone·Fot staw LOQal Exci.,.nge c.arrl•t Telco ~tvlce1 . . . . . . . ~· ~. : . ... . . : . : . 

. ·.: 
·'" ·, •' ... • . :. ' . . . .. . . .. 

:•. 1',lBIFFANO'ReGuLA'l'ORYREGU.LADONS. ·· .. _-_,"· ·. ::-..' __ .',·_. .:'...': .. ,, .. :. ·.··· ..... _.''·. :·' . · ... ·.·:-··'·· · 

esdti. P~d.rig, .• ui8. :.n~: ~- ·~u~~ :!O ·!Jle junsdlctton -m ~ · ~letoiy ®'nmisi1on aryd wn.1.tie .subj~ to C:hanget .. 9r : 
Mod~oflS 89 the ~tn;Jlling Q0'11m18$~.-l'MY direct rram, time to.~ftit'·_l_n ~ exereiae rl ill ]1.!fi$dlction.: Th~fore, .for thit 
p1Jrp0se, elK:h Pncing Sch~ule will be deerried to be a separate agreement. With respect to the Servlc;es offered In ti particular 
]UrisdiGliofl, . . .. . . . ." . 

AT&T Wtil, subject to the mllebtllty ~nd op(,r.tJ_onal iimitaticl'IS Qf the· il~ery systems, faeilitld$, and equipment. provide the 
Services pursuant to the terms and conditionis In the Tariffs. This Addendum end each Pricin9 Schedule may be flied with the 
BPProPrjat& i1a~e .cornm!u1ol'!;·_.1f 1i~Pt0~ 1$.requlr11d an~ not ~.b\alnid. thQn. this Addetldum ~or the applicable Prioing 
Sqhed1.1lewlll· lrnin~ia,t~ty tet:mt~ate,· ~nd C!tJ&totri11r.1heQ·1eCGlv~-a reft,I~ -~f any .n.ort-~rring _c11~11-~ld and pre-pakl 
amounts for Servic;ea not received.' · .. · · . : · · ·.. '· · · · · ,. . ·::-:· · · · 

" .. '· .... ' .. ·;· .· 
5. SERVICES ANO JURISDICTION gERT1FICATION . . . 

• · .. l .. . . . . .: ; . . . " . . . ' .• 

customer lictitlowtedges and cert111e& that the interstate traffic (Jncludlng Internet traffic) const!Met ton pe.f78nt (10%). or ten 
ot the t91a1 traffic on any non-GiYifched clrcuil(&) purchased under any ICB Pricing Schedule A$!0Clated with this Addendum. 
In CarlfOrrila, 'Nevada, ITilnolli, ln4lana, Michigan; Ohio and Wl$CMflin this ciBtl86 la not applicebl(l 'Nhen AT&T OS1 or 06~ 
Service 11 usei:t ~IY fpr the Jnm•potl portion of AT&i local access 1$0N Prlmar.y Rate lntetface {PRI) 31'1rvlce or AT&T 
DlgHal Transport Service-Enhari~ chllnnel(t). 

' .. . ·.· '· . :·. . . ·:. . . 
S; . INSIALbATION AND CUTO\'Eft 

cutovittr of Service flereundet feciuires tlle lnstallatlon of certatn equll'.>Ment and ficllilles on AT&-rs side of the deman::atton 
point. customer aha!I be regppnaible f(lr providing adequate space and power, as. detennined by ,l\l;'&T, for equipment 
requlre~.enb$: at the designate(j IQCatk>ns .. Jf Cutover Is delayed due to Changes; aci,, Qt omlsaroner of Cvsteimer, or 
custome1r'1 col'ltt6.i::tor, or due to ;W,iy force majeµre e'ient as defined ln lf1e "Fi;il'l:)e IVlaJeure" provlalor'I of the AgrHm6nt; AT&T 
shall have the right to extend Cutover for a reaBOf!Gbl& i:>eriod cf time eqtial to at least the period of sucti delay J!nd 
consequanoea'... . . , ; . . . . . . 
If euswmer canyels this Addendum or e Pl'lctng Schedule befote Iha .-Smvlae le Cutover for reasons not excos~ herein, 
CuStQmer ahall reimburse AT&T for all oxpenaes Incurred In pR1Cf.1$$ing the Order and in irmalltng the required $(1Ul~en~ and 
faCilltlea c<>ilipleted up tQ the date of csnoetlaUon u specified in thG Tariffs. . . · · . · · · · . • · ._. · · 

All equi~'ent;··i~ealltiea andlinN fl.lmlshect,by ATl'i"'arii th8 SOie pro~ of AT&T and are provided UP90 CO!ldltlon lhat'tney 
will be in$taDed, relocated, removed, changed an<f rri11ln~ried exclusivety by AT&T ss It deems apprcipriltte ·in lta sole 
dlsc:retlon. • ....... 
1. SERVICE AND MAINTENANCE OwJGATlONS .. ·' ·. 

i I 'r 

AT&T repreaents to Customer \hat, for the Prieirlg· $c:hadula .Tenn, the applicable SarviceA •hall operate substantially and 
ma~ally in'_accerd;aiice wilh tha 11pecifiaaUans in !ht Tarlffe. If, under normal and· proper usei th9 Service rana to perform 
substantially al 6PecifleiJ abQve, an~ Customer nolifiN AT&T within Iha Term, AT&T $htsll correct such Service dogradatlon11 
or failures without chsrge t() Customer, In -~rdaneo wl\h the tenns of this Addendum. Customer may report service and 
feafura. pmbltmis.M~ (7').~s.per Vi'll!il~ al')d Jw:~mty~fo9r (24).houra per day. AT&,.,8 repair obligation doee not lnQlude 
damage, defecli, malfunbtiOi'is, aervlCe degra~Bliona or faUum ciiusect by Customer'& or third party's iblise, lnteiltlonal 
mfguse, unauthorized un or "egllgent acti or omlnions. In addition, the foregoing repair obligation &pplles only If Customer 
.Pt:ovldes AT&T with a~1 on It'! alda of the ~m!ll'ca~on point to enable AT&T to perfQrm maintenance or repair'Wtll'lt.. 

· 1rrtha -&vent of--a-Se!VlciHnterruptlo~;~a-credlt- ellow~nc:e w111-~-made-1or-1he~-·portlon.Of--the-'servl~-to .. tha. extent. 
specified by the Tariffs. No other llability shall atta.cti to AT&T as a result of such iiltenuptiOI\ to Service, . 

Equipment and facilities rumlahed by AT&T. on Customer's premlees, or fUmlshecl on any other property, shall be returned to 
. AT&T In good condition, masonuble weer. and tear thereof 91((;.9ptad. In essa of damage, loss or dinltuction of any of AT&1'1 
equipmif'lt or facllltles. an(i not due to the negligence. Of AT&T er to fire, storm at other Dke casualty, Customer .tiaD pay to 
Ar&i the Ieuer of thiil value of tti" equipmen~ faclllty or Ont damaged, ID.it ot destmyed, or the colilt of reatortng It to Its I ori~inal condition, as the case msy b$, leu ordln~ wear an~ tear. . . . . . . 

The TAC (Transport Analysla Center) provides 24x7 surveillance for 1ha AT&T Interoffice Network. Suivelllance 
responsibility lnclu~s all Central Office Transport Equipment, Remote Terminal Transport Equipment. Interoffice 

. CONFIDelTIAL JNFORlfA'nON · 
Except With rospect to Sft\l/ces provided In Ohio, fhia ~ent Is tor l1S6 by authoriµ1d r:mplny&sa of the part/ts her'eto only 

aml 11 not ~r general disbibutlan wtttlln oroutflde their oompan1e1. 
JCB_Addel\dLWYLto_Master_for_ rel«l_Sl)N'!cas Page 3 of 5 RBOO~rq 
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AT&T Mastar Agteementdate lut signed 

. .. . AT&T Ad~ndUm N~.oo1 to MM~r.Ag'"ment· · 
lndlvid~ case Bal• Tanna & Conditions For Stat. Local Ex.change e.rrier Teloo Servicff 

fibeir and cable and an "!ntetotftoe facilities, Tiii TAC maintabiJ ~pgnsibUii)o for Ill SONET equipment ~catod In Central 
Offices Remott Tennlnals. and at Customer locatlons. 11te TAC rec:elvaa .ierms incllcating S8l'Vlc& falluret, em>ni and 
p~tdon switches on SONEf Rlnga. Deper'ldlng. on ltie fype Of tfouble andfor etT(Jli the SON.ET ~ing.wif1·-perr9nn 8J\. ; .. 
automalic 6wjWh to protec:tlon'; Customens wiR ccmtlnue to $.l!PE!rie,~ tml~J>te.d $ervlc41, wh~e th~ prlmaiy ~Ide of the ring . 
1¥ repalted; Wfien the ring dO('ls not automat.Ical!y swftcll to protect1~; TAC persorine.t.Wil.1 wo~ t~.re!flotely eorrectttJe t~ubl~ 
Thli rriay lnvolvea switMlng a card(&) to protection, dlapatctilryg l!'r replacem~mt of ~~~Jprp~ restonn_g the ring to ftiU duplex 
service. · · ·. ,. · '··. ·. . · ·- - ·· · ·.·--. ··---: -- -----------;--:---·-:":-:-'-.. - .. :.-~---'--· ·----'-·~:--~----· 

. . ' ...... 
~;=--;- u>---;;-a-• = ·~ ~ .... - ...:.. • == ' -=- ', 

;""' . . . •.. . . . •· . . '.··,:· . . . 

a..:Te~9 and e~~d~~ ~~iy ~p~1ici~i.·~ Pdc1~;·~.cMdule9 w; ~~Mt prtC.:~ S.~r~ 1n·· Ca!ifo~I~ •. ·,,cw~~ 
Is not purchaslna Servjcea In dallfom11 under an ICB Prfclna Stbf!dule under Shit Addendum, Jhen this Hctlon 
does pghpety to Custamflt. . . · · · · · · · : . · · . " · · ·· · · 

a.1 . confidentl~ity~: cu~1~t. requests ~at its identli:y be kept conffdenU~I ~tf ~ot ~ pubHtly .. diaPioiled In ctiiinecuon with 
any required regul~ty filings by AT&T or the CallfomJa.PubUe Utllltlea CommiiallJfl (OP.UC), unle~.~lred bY. law... . .. 

8~ '"traLAi~ u~~ · c~~tner'e .. 1~ri1 With ~verag~:·monthty 1nb~d:and. ~~u~ intralA'rA: ~sa~" v(.!iumei equal to 
or greater thari sOQO minutes of use, are. defined aa Hlyl} Vo!Ume L®ation~ All oth~r l.oeationt ara de~ned :a1 l.t.lw Vplume 
Locations. AT&T CallfOmla Will provide a fist at the High Volume Location• to· C~stomer pri!)~ to the Eft'8c;tf~e µate of ~ 
Prlelng Schedule. AR new locatlont al'$ assumed to be IJ)W Volume Loc:atlt1n• until AT8ii Caltfomta evalt.iatef tile acb.lal 
UHQ$ volumes, The l.QCations List and aU new locations shall be evaluated~ Upda~d. on-the· .af1n1Ve~ ~te of this 
Prlcirig _S~edule or aa Qtherwise mutuanv a~ to. In~ that .~ems ai;- In thtS p~per cat~ry; . .. . · · ." · 

8.3 oi~e~ Diaied 'c~nina Card. Tua DI~ "pra1~· ciiin~ Cara~-m~S.g~ii ~rvi~ ~nd pay "ph~M'· cha~ei' ~forth In 
AT&T Caflfomia's,'.J'arfff SeheduJe 0.11.erndl &!SO app!y. OaJring ~ calls ti:\~ originate Otlt$lde Of AT&T Callfomill'• fralichise 
te~ry or.ar~,-op•r&tof aasl11ted a,.. no~ lnCl~ed In ~is.Add'andu.m afld·t0otfaB!Jil wiU .be billed at:111a pre\iaiUng~tariff p;m:·: .. 

. ·. ·, . • . . . .. . ·. : .. :". ' . ' ' ... ;. . -: .. ·:. . . . • . . ' ' .. ·: . •' ·=· •, ~.: :i"' .. . ~ .. 

8.4 llt• lmral.ATA LoCal Ten and Olrec1 Dial Local (Zone) 3 BelVlce pm)lided under the Pricing Sohedule &half tie bll~ fn· . 
in~ Incrementa of elght&en seoonds· and· li.lbeequent rncremenfl. of one ae®nd. Direct Dial ~.a~ zone· ~gt 
M~ufeinent Serviel · (Zqne: 1 ··and 2) prt.lvldikl· urit/~r 11111: Pricing Sthedult &h•ll. be .bD!ed. in jnctemeiitl 'Q.f ane. rrimut•. 
Cu$iom a service .1Jhall be bUled in 1/1000th *1 an houi'·lncteme!Jbt, OU&Jorner wHI be chaigad tha· prevailing monthly r:a<;i.!rrtng 
c:Olirg!f· aas~a~~ wit1J a Regurar Bll~.,ess· µne an~.a O~led A<x::ee• ymi, !lnd.1he ~n_rec:uqlng lne.~lla~on ~argu for 
b¢t!'I a Regl!"-r e.uaimm Li!'le an.d ~ .oedll;lt~ A~ssun~ .. m a®O~.CQ. With ~e J2!.e\ialflllg;C1J,it0n'l s tariff;< .. ·:· ·. · .. · ·. · ·. 

s.~ . Cuatomet.~s~ maintain a! ~1n1m~ :~~~~ .. ave~~ ~~~~, c~i;) ·,~~ ~~·one ~;~· ~ ~h~ ·10~~~ -0~1~~ia 
Servic$$ provided hereundi:lt: lnU&LATA-Toll, Direct Olaled Calling Card. and/or ln~LAT:A Local TQll $J'ld Dlrec:t Dial l.oc8I 

· (Zoner 3 Servi_ce. If Customer faill to malotail'! an annual one mrni.Jte ~r8'1)a L'ialf length for any of tl\Ei S&rvlct!•· •. Customer wiD 
be cf1r;'rged the difference ~lw9811 tho prloe(s) for the aetual call. len9"1" ilvel'1!5'8 an~ lhEJ pric:e(s) for the .. ~ns mlryule, avemge. 
ll\e dl400unt ~'win 1'k&:etfeot within fifteefl d8yt Qf tha Cornmitncem~ot. o~ :of the Pliting scli~uie, ~cep( ~hattf1• 
discount price for. billed telqmone numbers C'BTNa") installed In the fortt-m day period prior to tl).t _9o~~ent ~ or 
anytime lfl•reafletwllltake effect.on then~ blllround dateafter1he Com_n;ie~eot Da•i .. ·._ .. . . , ...... '~'''· " .. :· :.::· .:· .. 
... . . . . :· .. ; . ':. ~. ···.;; .. ::1. :.':"··:-: .. ·.:~·-;·,· :. :'.' ·: ... :·~·.:. . . :· -~'.~--·: ·: .. ,···. ·.. . ... ' . ·. : . '.;_.:· ....... { ... ,:, : . 

u.6. · .Urrteu othaIWis~ atated· Jn th~. Pdalng. Soh~ulll; tjJf p~t· Mt roith I~:~- Pdcir:iti $cned~~ ciO riot ;tiCfUCI~ pPpiiatibfe 
redersl Acceaa End User Oommon Une Ch8fVtUI; focal ntmrber ~R.it'/ .cb&IJlH,. CPUC or. FCC mandated surWIDtrJt1' or 
appHe&bfe: lsxet,: ~ Cl$Ol(lll;" directory lillfil1°' or othtr m/$0Blhlffl:c1111, rariff. Ohf/fllifl I ,Applfcabte fedf!ff!.I .4cc:o.n end. Umtr 
Common. Llnf1 Chargea, faoal number po/'hlbil/ty chSl'flSB, tarflf prlf:N. s1.11Ch8lflett and taxo wfJI bcJ billed on a monthly basi•. 
Ar&T Gallfomls'a Talfff Schsdule Col. P.U.C. No. ~2.1.3$, sutthti~Bl3ural9dits, are not appllcabJe to the pffce$,$$f forth In 
the Plielng SohedU/s$.. ' · ' ·: · .. · ' . ·. : ' · ·i · · ' .. , . . ",_ · '· . . . . . 

~.i.' :' EXc'ept ~--.~~ In a Prldi,g. S~dule. th~· Servle;e&. sat. for1h iri th~ P~nO SC1lGdlll~ dO ~~ inel~a lntratiwl~lng 
network ~a,. Sit'.llple lntiid~ Wire, re·P11lr tervii::eS. for ttuch cable and Wire, wirili9 ~ed With. Cuetomer-pravided te\'mlnal 
equipment. Off·Pf(lm~ station mlleage., or i.lt~e assocj~id)vfth F'o~lgn Ej(ohang~ Saivice; Data Unes, o(Tle Linet.: : · 

a.a· ·.Customer a~~~gw and -~rmnt•. that it. liicb -~-qui~~ :~~iato~;, ~~~~- suCh a~ eertffi~e ;;, ~ob11c 
Convenl~nce and Neceaslty (llCPCNj or other like au!JiorizaliCll'! to resell services., and Customer Js prohibited m J'e$elllng 
1he Service provided pull!uant to this Schedul~ 10 any. other cu~mel'$.· .. However, cuatomer may_ mllkt the Sal'Vitff provided 
here1.1nder avm1able lo its QW1l eubsldlar1ea .or ta legiilly afflli.ied enHtlet~ _If customer obt$iria r11gulatory authority_ to reserl 

• • I• ~ ,·: •' • ' / .• • • • • • " • • ' ' •' • I • 

, . ·, . CONFIDENrTAL INFORMATION: . . · . 
Ex'cept With Te!JPOOt to SerJ/cn ptovlded rn. b~io; fhil agraflinent i$ fOJ' U$e by aiithciiilfJd amp/Oym of the parties htreto only 
. . . and i$110t for qenei'61 rJistributfoi1 With/ti or outside th6/r companies. . . 
1cs_.Addendum .. to. Master_tor_Te!co_servloes Pagit 4 o15 · · - : . RBOC_reg 
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AT&T "'-afer Agreement ct.t1t l11ilt tlgned 

AT&T Addendum No.001 to Master Agreement 
lndlvidu11I Cue Batis Tenn1 & Coflditlom For 'U.11 Loe.I Exchange Cllrritr T•IOO Servtca 

services and attempts to ~11 lhe serJ10e1. p;ovlded here.under, AT&T may, on ten days wniten notice, tennlnate any 
Schedule or pomon l)f ll Schedule tor regulated loQ111 exchJnge_.telco Servic:ea In C$1lfomla. . 

II. Terms and Cqrufltlont only 11ppllcabl1, tc. Prtclnq Schec!ules with custom Ptlctd Sery!ces in Ohio. If CUatoml!r is · 
not purcbJ§Jng Strvlc!! In Ohio under an IQB frich19 SChAdule under !tJls Addendum. then this section d9'1 not 
apply to Customer. . · · ·. · . · 

To the extent this Adden~um relates to regulatlld SeJVices pJQVide(i In Ohio:. 

9.1 Inclusion of termination llablllty in this Addendum or any Pricing Schedule does not constitute a determination by the 
Public UtlUties Ocmmlssitm (If Ohio (PUCO) that the tennlnation liability la approved or sanctioned. The CU9tomer la free to 
pursue Its legal remedies should a dlt.pute artae. · 

9.2 Approwl of liMlta1lon of liability language by 1he PUCO doet not constitut1 a cfet\irmlnsUon by the commission that lhe 
limitation of nablrity Imposed by the company ehould be upheld In a court af law, Approval by the Commission merely 
recognizes ..-iat amee It Is a C®rt'l responsibility to adjudicate negligence and eorisequentlal damage claims, It Is also the 
court's rNponslbifdy to determln. the valldity of Ule exculpatory clause. . 

9.3 In Ohio, customer 11 not precluded from dlsclo&ing the terms and CQndltlons of the Maater Agreement or this Addendum 
or any Ohio Prielng Sohedule to another entity. 

10. ENTIRE AGREEMENT 

This Addendum (lnduding Pnclng Schedules and attai::hments), tbG Agreement, an(i the Tariff{&} are the entire and ecetusive 
!lgreement between the parties with respect lo the subject matter hereof .and·supersedea au prior agreements, pfOJ!Osal& or 
understandingg, whelhar written or oral. 'Otis A.ddendl,ll'n may not be modi11ed except by a Writing signed by both partle$. 

End of Docvmertt 

• CONFIDENT1AL INFORMATJON 
&cept with respect to $Mlloes providtd In Ohio, this egi&ement ts lbr use by authorized emp!oyeea Of the partkfs hemto onty 

and is not for t;tmeml dfstrf/JUtiQfl within or orJtB/de lhelr ~anlea. . 
ICB__.Add1tl'ldl.l~_Master_for_ Telco_8ervlC1& Pege 5 Of 5 RBOC.,reg 
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MEfiCEDA 
COUNTY 

July21, 2009 

To: All Federal, State and Local Governmental Entities 

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

This special relationship brings together government and a premier 
telecommunications· technology solutions provider, AT&T DataComm, Inc., in a joint 
effort to offer entities, nationally, the opportunity to prO'cure their technology needs 
through a pre-established flexible procurement contract. .FOCUS Contract No. 
2009177 is specifically designed to be a long term alliance so as to ensure that 
your systems and seMce needs ·will continue to be met well into the future. · . 

The County of Merced and AT&T Data.comm, Inc. are dedicated and committed to 
assisting you in creating the most ·cost effeci:ive, efficient, and performance 
telecommunications technology solutions for your jurisdiction. Our standard is 
excellence in systems, services, an~ customer satisfaction. 

Sincerely, 

(j)u"/~(-~ ~.,__ 
Deidre F. Kelsey, Chairma!Y 
Supervisor, District Four 
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CONFIDENTIAL 

AGREEMENT FOR PUBLIC-PRIVATE JOINT VENTURE 

MERCED COUNTY · 
CONTRACT NO. ;t¢bq I~ 7 

THlS AGREEMENT, is made and entered into by and· betwe¢n the County of Merced, a political 
subdivision of the State of California, (hereinafter referred to as "County"), and AT&T DataComm, Inc., 
(hereinafter referred to as "Contractor''). · - , · · ···. · · · · 

• • • \ • • • ~ ·, • J • ••• • • • • • •• t . 

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

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

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

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

1. SCOPE OF.WORK 

1.1 FOCUS Program Overview 

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

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

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

1.2 FOCUS Program Design for Contractor 

2 /17 

... -·---·---···--------·-------·--···----··-----------· ~__;----·--·-···- -·-. -
First the program design shall incorporate the principles as they apply to the foflowing · · -- -· · 
awarded telecommunlcatlons technology categories: 

Communications Services: 
1.1 Call Center Solutions (with ACD) 
1 .2 Emergency Notlficatlon Solutions (Reverse 911) 
1.3 Engineering/Consulting Services 
1.4 Integrated Voice Response (IVR) 
1.5 Internet Protocol (IP) Solutions 

MERCED COUNTY CONTRACT NO. ~00 C) / '11 
1 
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1.5.1 
1.5.2 
1.6 
1.6.1 
1.7 
1.7.1 
1.8 
1.9 

Voice over Internet Protocol (VOiP) 
Unified Messaging (UM) 
Voice Calllng Plans·. 
Long Distance Services (Switched, Dedicated) 
Telecommunications Systems (PBX) 
Telephone Ht'!ndsets ·· ,." · 1 ' , ·: 

Voice Mail Solutions 
Wireless Voice Communication Services 

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

--, ..... --- - -· -------- -- ----·· ·-· ···- - - - --~ --- --
. , . :·. 

~~==~~~~~~""--;;;;;-$;;/llppliGati(}~>©e~~lopmei:it.~~==~' .. =.='. -__ .:, __ · ~ 
2.1 Enterprise Application Development & Conversion Tools 
2.2 ·Application lnstallatlon Solutions · · · 
2.3 Application Version Control Solutions 

Infrastructure:· 
3.1 · Battery Backup Systems .. 
3.2 Cabling Services . 
3.3 Energy Auditing, Management, Conservation & Alternative Solutions 
3;4 Engineering/Consulting Services· ... · 
3.5 Enterprise Mobility Solutions 
3. 7 Maintenance Services 
3.8 Network Host & Enterprise Securily Solutions 
3.8.1 Firewall & Vlrtual Private Network (VPN) Solutions 
3.8.2 Intrusion Detection/Prevention Solutions 
3.9 NetWork, Host B.. Enterprise Management SolUtfons 
3.11 Tn:msport Solutions (PRI, MPLS, Supertrunks, CO Business Lines, Opti~I, 

Satellite, Wireless) 
3.12 Video Sotutions · 
3.13 Web Monitoring & Filtering Products 
3.14 Wireless Solutions". 

= ~ • 

E-Govemment; · · ...... "· 
4.1 Web Site Analytics· · . "': 
4.2 Web Site Content Management Solutions 
4.3 Web Site Design, Development, Hosting Services 
4.4 Web Site Development Tools. 
4.5 Web Site Intranet Solutions 
4.6 Web Site Portal Solutions 

Enterprise Systems: " · · · ' , 
5.1 Anti-Virus, Spam, Spyware Solutions 
5.2 Coril;lultlng Services" .. 
5.3· Oats Encryption Products & Services 
5.4 Enterprise Mobility Solutions .. 
5-.7 Hosting Services and Applications. 
5.8 .Radio Frequency Identification (RFID) 
5.9 Storage & Data Management Products 
5.1 O Training Solutions 

Second, FOCUS vendor partners ·.are authorized to add new product lines and replace 
discontinued product fines. Merced County will be notified of such product changes {with pricing) 
as they occur. Pricing will always reflect the most recent discounts. Additional discounting, such 
as promotional pricfhg, may be offered when available. Products wlll have a percentage discount 
or cost plus discount In most cases. In some cases, pricing is contracted through a catalog 
and/or GSA schedule. Pricing for new products and services will be contracted through pricing 
offered at General Services Administration (GSA) "Advantage!". Replacement of discontinued 

2 
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product lines will be contracted by maintaining the pricing level discounts current under contract. 
Far the replacement of discontinued product lines under a catalog pricing schedule, replacement 
products and services will be contracted at General Services Administr.ation (GSA) "Advantage!" 
pricing. At least once per fiscal qu.arter, ~ product and service catalog will be updated and 
delivered electronically by Contractor. · · 

Third, Not Speclfioally Priced Items (NSP) - FOCUS users may order non-contracted products 
and services that are in support of the contracted items listed on the Purchase Order. Any NSP 
items must be peripheral and. subordinate to the contracted Items. The total value of all NSP 
items shall not exceed .. 1. 0% qf the to~ price of th~ Purchase Order. 

Fourth, Merced County rese!Ves the right to reoelv_e and process all orders at a future date. 

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

1.3 Services 

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

Exhibit A
Exhibit B
Exhibit C-

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

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

In the performance of Contractor's duties to perform $uch services, Contractor's services Include, 
but are not limited to, the followin~: 

1. Provide telecommunications products and services, U$ing a competitively bid 
procurement tool, to public entities nationally. 

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

3. Help agencies meet State C!f California small, certified business requirements. 

4. Service FOCUS needs in specifically awarded telecommunicatlons technology 
.... categorles . .asJisted in-8ection 1.2.: . ---·--· __ . -·-·- ___ ... 

1.4 Contractor Commitments 

1. Corporate level management support and resource commitment to the FOCUS. 

2. Corporate level dedication to at least a California marketing program. 

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

5. E'xce)Jenca in customer support and servi_ce. 

6. A commllment to use local providers and/or con~cted services where a 
corporate presence does not exist. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14 .. 

15. 

16. 

17. 

18. 

19. 

A crimniltrrlent to include Merced County In semi-annual FOCUS 
planning/strategy meetings'. · · · · 

·- ~-- _ .. -· ___ _. -- . ·'777:. 
A commitment to meet on FOCUS progress each quarter. 

A product i:lnd. servtce quality assuranc~ .program that meets or exceeds industry 
excellence starcJards. 

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

An ~billfy to inc;lude indu~t~ leaders In the corporate and product suites offered 
through sutJ:confractor relationships. 

An effort to develop an on-line order placement/tracking system for immediate 
input or retrie':'al of lnformatlon/acknowledgm ents. 

An· on-line arid e-triair, communications system to handle routine and/or 
emergency discussions and actions. 

A customer hefp desk (800 number/on-line access} to assist customer technical 
and administrative issues. ·· 

Protjuct, service, and instaliaUon exeelie~ce to any !~cation that meets industry's 
highest sta_ndards •. 

The availability and inclusion of product supplies, prod~ct trafnl~g. networking 
services (If appropriate), and product maintenance. 

All product instaliatt6ns and· modiffcatlons. ·pe~ormed by ·supplier will be by 
manufacturer-authorized perl?onnel ~nd meet manufacturer-documented 
specifications, . unles_l'I, otherwise specifically stated Jn th~ purchase 
order/Statement of Work. · 

All telecommunications services mu~t be certified by the California Public Utilities 
Commission (CPUC) to offer those services. Evidence of certlflcatlon from 
CPUC ls required. 

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

1.5 Mandatory Administrative Requirements 

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

2. Quarterly and annual sales accountability. 

4 
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10:20:08a.m. 08-03-2009 

3. A product/service document, paper or electronic - to be produced at ·1e~st 4 · 
times per year. NOTE: Electronic documents shall be updated immeqiately for 
price· reductions.:.: The document must show the array· of product/service 

· · offerings, prOd.u'ct/seivlce descriptions, and pricing schedules based on single 
item purchases. If appropriate, greater price reductions are expected as volume 
on identical items Is Increased. 

:.. ' 

4. Price in9rease/price decline policies (Note: all price reduction changes must be 
puplished within 72 hours), 

: • " • • • , I. • • • , ~ • .. 

5. Administration, marketing, a·nd management fees for Merced County. 

6. Subcontractor list (See Contract Attachinent.1). 

7. Ordering, reporting, and reconciliation procedures (See Contract Attachment 2), 

. The term of this Agreement shall commence on the 21st day of July, 2009, and continue until the 
2oth day of July, 2011, unless sooner terminated \n accordance with Sections, "TERMINATION 
FOR CAUSE" and/or "TERMINATION AT WILL" as set forth elsewhere in this Agreement. 
Through mutual agreement, the contract may be extended for additional terms. 

3. ADMINISTRATION, MARKETING, AND MANAGEMENT FEES 

Contractor agrees to pay Merced County adrninistralfon, marketing, and management fees In 
accordance with Attachment 3 on a quarterly basis. Payment is ·to be made not later than 30 
days follqwing the end of the quarter (April 30, ·July 31, October 31, January 31 ). NOTE: 1 The 
amount/percentage of compensation is CONFIDENTIAL PROPRIETARY INFORMATION and not 
releasable to the general public .. except to the extent permitted by law. · 

4. PUBLIC A~ENCY PARTICIPATION 

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

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

5. PROGRAM UTILIZATION REQUIREMENTS 

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

7. 

Vendors not $ele~tkd for' a FOCUS contract may not use another firm's FOCUS contract to 
qualify for other P9Utlcal jurisdiction contracts or sales authority wit.hout the express written 
consent from the Count~. of fy1j;1rced. . . 

REPORTS AND INFORMATION 

- - contraclor-shan· fomi$h Countrsuotq:>eriodiO" reparts-~s-coufllymay· request perfalning to the 
·-·-WOr:&.Or-sePJ.lce~undertaken-gursuant,.to.,tbe"Ag~.cllle.;..co.sts-,gi.g~ob.!ig,at_l@.lld.at;JJJ'.r.fl~~rclp~~~~""~w 

. be incurred hi conneciion therewith, and any other ma\\~rs covered by this Agreement. " . 
: . . . . . . . . 

A$ a minimum, Contractor agrees to provide quarterly sales reports d~lineating state and regional 
sales activities and quarterly/annuat reports specifying sales totals and the names of clients using 
t~e FOCUS program. · · · 

8. TERMINATION FOR CAUSE 

9. 

10. 

11. 

If Coritrac.tor shall fail to comply with any qt the Contractor's obligations under this Agreement or 
otherwise breach this Agteement. County may, in addition to any other remedies it may have, 
ter.minate.for cause, this Agreement by giving ten (10 calendar days wrilten n(ltice to Contractor 
in the manner set forth. under Section "NOTICES". In the eventof any proceedings by or against 
the Contractor, · 1.e. bankruptcy, Insolvency, appointment ·of a receiver or· trustee, or any 
assignment for the benefit of creditors, the County shall.exercise Its right ofcanoellation under· 
this section; · 

TERMINATION FOR CONVENIENCE-. .. . ~ . . : . . . . . .•,'. 

This A~~e;n~nt,· not wlth~tandi~g an~ing to the contra~· herernabo~e or h~rei~~fter ~et forth, 
may 'be t.erminated by either party at any time without cause or legal ~xc;use 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 before 
the effective date of termination to the tirne specified in said notice •.. Such liability Is further limited 
to the extent .$.uch costs are a·ctuaf; necessary, reasonable, and: verifiable Co$tS and have been 

· · incurre~ by Contractor prior to, and in 00.nnectlon with, dlsc;ontlnuing the work hereunder • 
• '· "J• • • : . 

J 

.. · '.f. : . . . . . . ; . . . ' : . . . . . 
Notwithstanding any of the provisions· of .. the Agreement, the parties may agree to amend this 
Agreement. No alteration or variation. of th!;! terms of this Agreement shall be valid unless made 
rn writing an~ ~igned by tl'Je parties hereto. No on:il understanding qr agreement not incorporated 
herein shall be binding on any of the parties hereto. . . . ··:.. . . . . 

INSURANC~ 
. . 

A. Pri~r to commencement of work, and as a precondition to this ~ontract, Conttaotor shall 
purchase and maintain th·e following types of Insurance for the stated minimum limits 
indicated during the term of this Agreement. Contractor shall provide a certificate of 
ln.s1Jran9e incll;fding additional Insured . languag~s for items 1 and 2 belo\N. The 
insurance carrier shall endeavor to give County notic& of cancellation or non renewal at 
least 10 days prior.to the cancellation or non renewal of any required coveragf!. Each 

. certificate of insurance shall specify if Contractor has a SIR;. . · 

1. Commercial General Liabllity: $1,000,000 per occurrence and $2,000,000 annual 
aggregate covering bodily injury, personal Injury and property damage and 
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· including eontractual liablllty ooveratie. The County and .its offi.cei's, employees, 
and agents shall be ·included on the required Coinmerclal General Liability policy 
as addition11I insured, using ISO form CG2026 or ah f,llternate form that Is at least 
as broad as forni CG2026." ... , .. · · . . " · . · · . . · . ..,, ' . . . .. · 

~: • • • ' " ' • ,1 ,. • • • • : • : 

2. Automobile _Uab(l,ty: '$1,ooo,ooo per aceident fo.r bodily Injury and -~roperty 
·damage, or spilt limits ·of $500,000 per person/$1,000,000 pera·cc;:ident for bodily · 
Injury and $250,000 per accident for property damage: · · · 

3. Workers Compensation: Statutory coverage, if and as required according to the 
California Labor Coda, including. Employers' Liability limits of $1,000,000 per 
accident/disease/policy limits. To the fullest extent allowable by law the policy 
shall include a waiver the insu~ers subrogation_ rights against the County. 

4. Professional Liability;· $1,000,000 limit per cl~im or wrongful act and $5,ciOO,OOO 
annual aggregate limit covering Contractor's wrongful acts, errors and omissions. .. .· 

. ·. 
5. DedL1c;:tibles: Contractor .shall dlselose on tile lnsuranQ!3 ~rtiflcate and . be 

responsible for any deductibles and shall_ not look to County for recovery from 
any loss under Contractor's. setf. insured retention, self-insurance or in$urance 
coverages. Permission is granted to Contractor to self insure any of the required 
coverages. 

B. Insurance Conditions 

1. The County requires insurance carriers to maintain during the contract term, a 
Best Key Ratin9 of A-VII or higher, which shall be fully disclosed and entereq on 
the Certificate of lnsur~ce. 

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 premiums or assessments on the policy. No · 
cancellation provisions in the insurance policy shall be construed in derogation of 
the continuing duty of Contractor to furnish insurance during the term of this 
Agreement. . . · 

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

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

12. INDEMNIFICATION 

8/17 

· ··· · · - ·- - - ........ -- · -- Contractor- has-the-oontracteckduty-·(hereinafter-..!'the- duty!-}-to-lndemnify;-defend-and--hold-- - ..... 
harmless, County, its Board of Supervisors, officers, employees, agents and assigns from and 
against any and all claims, demands, liability, judgments, awards, interest, attorney's fees, costs, 
experts' fees and expenses of whatsoever kind or nature, at any time arising out of or in any way 
connected with the performance of this Agreement, whether in tort, contract or otherwise. This 
duty shall include, but not be limited to, claims for bodily Injury, property damage, personal Injury, 
and contractual damages or otherwise alleged to be caused to any person or entity including, but 
not limited to employees, agents and officers of Contractor. 

I 
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Contractor's_ liablllty for indemnity under this Agr~ement shall apply, regardless of fault, to any 
acts or ()missions, willful mlsco11duct. or negligent conduct of any kind, on the part of the 
Contractor, ltS qgents, subcontractors and employee~. Tile duty shall extend to any allegation or 
claim of liabilify exeept in circumstances found by a jury or judge to be the sole and legal result of 
the willful misconduct of County. This duty shall arise at the first claim or allegation of liability 
aga!nst Co1,1hty. Contractor wfll on requ~st and at its. expense, defend any action suit or 

. proceeding arising hereunder. This clause for indemnification ~hall be interpreted to the broadest 
extent permitted bylaw.'.,_·:. -- ··-··· .:. ~--· _., ___ .. : .... --- ..... --·· ;___ -· 

~""'"~---=· ~-""'" ""'"'~=;~~. ~eebntraCtOF'Sffi:l!FhoFPB9f.folnn"aertffi~sfct~1N·oe~'N'f~JC:ATION-rorcfamages cause(j 
06y · 

13. 

servi~ or equipment that is not furnished by Contractor under this Agreement. · 
.. . 

INDEPENDENT CONTRACTOR 

It· is mutually understood and agreed that Contractor is an independent contractor In the 
performanoo of the work duties and obligations devolving upon Contractor under this Agreement 
County shall neither have, nor exercise any .control or direction over the methods by which 
Contractor'shall perform his professional work a~d functions. The sore ,interest and responsibility 
of tlie County is to assure that the ·services covered by this Agreement shall be performed and 
rendered in a competent, efficient and satisfactory iri~nner:. ·: · · · 

It ls mutually understood and agreed that no employer-employee relationship Is created and 
Contractor shall hold County harmless and be solely responsible for withholding, reporting and 
payment of any federal, state or local taxes, contributfons or premiums fmpcsed or required by 
workers' compensation, unemployment Insurance, social secUrity, income tax, other statutes or 
codes applyinb fo Contractor, or Its subcontractors and employees, if any. · 

' . . ·" . .. . ··. : ·'· -; : ~· 

it Is mu.tually agreed' and understood that ·conµ-actor, its subcontractors and employees, ff any, 
shall have no claim under this Agreement or otherwise against the County for vacation pay, sick 
teave, retirement or social security benefits, occupational or hon-oecupatlonal Injury, disability or 
mness; or Joss· of life or incdm e; by whatever cause. " ... · · · · 

.~I ' ' • ·~· ', 

Contractor sha.li Insur& that all ifs personnel and employees,. i.ts'' subcontractor8 and their 
employees; used to perform the contracted services are awarei and expressly agree that County 
Is not re9ponslble for any benefits, coverage, or payment for their effortS. 

14. RECORDS AND INSPECTIONS . · . 

contractor shall maintain full and accurate records with respect to ~II matters covered under this 
Agreemenl To the extent permitted by law, County shall have free access at all proper times or 
until the explratlon of four (4) years after the furnishing of services to such records, and the right 
to examine and· audit the: same and to make transcripts there from, and to inspect all data, 
documents, 'proceedfngs, and activities pertain frig to this Agreement. . . 

15. OWNERSHIP OF DOCUMENTS 

16. 

Tile physlcaf copy c:if a· document provided· to end user, shall be the ownership of the· end user, 
otherwise AT&T and Its Suppliers retain Intellectual Property rights. 

\ . ;·.·. 
QUALITY OF SERVICE ., 

.. 

Contractor shall ·perform its service$ with care, skill, anci diligence, in acc0rdance with the 
applicable professional standards currently recognized by such profession, and shail be 
responsible for the pro.fessional quallty, technical accuracy, completeness, and coordination of all 
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reports, designs, drawings, plans, information, specifications, and other Items and services 
furnished under the Agreement. 

Warranty will be provided as contained in Exhibit C. 
. . ' 

17. PERSONAL SATISFACTION AS A CONDITION PRECEDENT 

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

18. ENTIRE AGREEMENT 

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

19. COUNTY NOT OBLIGATED TO 'fHIRD PARTIES 

The County shall not be obligated or lla[?le hereunder to any party other than Contractor. 

20. COMPLIANCE WITH STATE LAWS AND REGULATIONS 

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

21. COUNTY'S RIGHTS NOT WAIVED BY PAYMENTS 

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

22. PRICING 

If the FOCUS partnering contractor's prices decline~ or should Contractor, at any time during the 
term of this Agreement, provide the same or similar goods or services under similar quantity and 
delivery conditions and terms and conditions of purchase to the State of California or any county, 
municipality or district of the state at .prices below those set forth in this Agreement, then such 
lower prices shall be immediately extended.to Merced County and ·the FOCUS users up to and 
Including date of shipment from Contractor's shipping polnt. 

23_,_ ___ l,.!;:.A§IN.~L-. ·---·-- .. ________________ .... ··- ·- ----··-· ·-·--· .. 

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, 
includlog bundled services) for all products and services covered under this Agreement. 

24. PROMOTIONAL PRICING 

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

26. 

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

NOTICES·. 

11117 

=~~~~~~~-~-~dill..1;1p.tk;~a~..QJ:J!lSt$1,.,de.manda;-.. o~be~PD.lllmU.r.1ica:llol'il&Urade.!l;.tbJ&;Agr.e.eme111t.sball•berilif..wJ<itrmgi~;--~· ~~=-~~~---~··= 
Notice shall be sufficiently given for all purposes as follows: 

A. Personal Delivery. When personally delivered to the recipient n'otlce is effective upon 
delivery. · 

B. First Class Mail. When mailed first class 

C. Cert!tled Mail. When mailed by certified mall, return receipt requested. Notice is effective 
upon receipt, if delivery Is confirmed by a return receipt. 

D. Overnight Delivery. When delivered by ah overnight delivery service, charges prepaid or 
charged to the sender's account, notice is effective on delivery, If delivery Is confirmed by 
the delivery .service. · · · 

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

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

Jnformatlon for notice to the parties to this Agreeme11t at the time of endorsement of this 
Agreement is as follows: 

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

Contractor 
AT&T I Virginia Del Rey, RVP 
16755 Van Karman 
Suile 100 
Irvine, CA 92606 · 

Any party may change its address or fax numbers by giving the other party notice of the change 
in a11y 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 County and counsel for County. 

10. 
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No~i.thstanding any other provisions of this Agreement, any dispute involving Merced County 
con'ceming any question of f!'lct or law arising under thl~ Agreement or any litlgatlon or arbitration 
arising out of thls Agr~em.en~ shall. be tried In Merced County, or in the Federal District Court 
having jurisdiction for Merced County unless the parties agree otherwise or are otherwise 
~~~~ . . . . 

' .. · . 

28. WAIVER '· 

W~lver by eith~r .party of any default, breach, or condition precedent shall not be construed as a 
waiver of any other default, breach, .or condition precedent, or any other right hereunder. 

29. BREACH OF CONTRACT 

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

I 

30. REMEDY FOR BREACH AND RIGHT TO CURE 

"Notwithstanding anything else In this Agreement to the contrary, if Contractor fails to perform any 
· obligation of this Agreement, the County may invoke this remedy for breach clause. County will 
provide Contractor with at least 30 days prior written notice specifying the obligations required to 
be performed and deseribing the action the County intends ta take to cure such performance 
should Contrac\or fail to do $0 including, but not limited to, the County itself performing, or 
causing the performance of, such agreement or obligation. In the event County must take action 
to cure the breach, Contractor will, on written demand, fully reimburse County for all such 
expenditures, subject to Section "B.REACH OF CONTRACT". " 

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

32. 

33. 

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

CONFLICT OF INTEREST 

Contractor covi;1nants that it presently has no interest and shall not acquire any Interest, direct or 
indirect, which would conflict in any manner or degree with the performance of this Agreement. 
Contractor shall make all reasonable efforts to ensure that no conflict of Interest exists between 
Its officers, employees, or subcontractors, and the County. Contractor shall make all reasonable 
efforts to ensure that no Cour1ty officer or employee, whose posltion·1n the County enables 'them 
to Influence this Agreement, shail have atiy direct or fndirect financial Interest resulting from this 
Agreement or shall have any relationship to the Contractor or officer or employee of the 
Contractor, nor that any such person will be employed by Contractor in the performance of this 

. -~~~~!!l~_n~~t~-'!~1 !l!!~~c~J~!_~_9jyl,{lge11p~_ Q!'. such fl'.3cl 19..tb.!H;.p,1,mt~L----·- _ ·- _ ·--·--- -·· ·- -----. 

NONDISCRIMINATION IN EMPLOYMENT, SERVICES, BENEFITS, ANO FACILITIES. 

Contractor and any subcontractors shall comply with all applicable federal, slate, and local anti
discrimination laws, regulations, and ordinances and shall not unlawfully discriminate, harass, or 
allow harassment against any employee, appllcant 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, c.olor, religious creed, political belief, national origin, ethnic group 
ldentlflcation, sex, sexual orientation, age (over 40), medical condition {inducting HIV and AIDS), 
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or physical or mental disability. Contractor shall ensure that the evaluation and treatment of Its 
employees and applicants for employment, the treatment of County· employees and agents, and 
recip!Ell'.Jts of seNices are free from sucn discrimination and. harassment. · . 
Contractor {'epresents that it Is in compliance with and agrees that it will continue to comply with 
the Americans with Dlsabilitfes Act of 1990 (42 U.S.C. § 12101 et seq.), the Fair Employnient and 
Housing Act (Government Code §§ 12900 et seq.), and regulations and guidelines Issued 
pursuant thereto. 

Contractor agrees to compile data, maintain records and subtnil" reports to pe~mlt ~ffecUve 
- ...;:;-·---~~·er.ifotcem•0~1lliapplrGable<aF1tl;;dis"$i'~mir:ratiewtaWs"af.iiftA1S"previ$km:·' -.:.. ·= . .c.. •· • - -

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

34. CAPTIONS 

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

. 35. SUBCONTRACTS -ASSIGNMENT 

Contractor shall not subcontract or assign this Agreement, oi' 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 ta assign this Agreement dire.;itly to an 
Affiliated entity with prior notice· to County." Contractor remains legally responsible for the 
performance of all contract terms including work performed by third parties under subcontracts. 
Any subcontracllng will be subject to all applicable provisions of this Agreement. Contractor shall 
be held responsible by County for the performance of any subcontractor whether approved by 
County or not. ·. · · · · 

36. SEVERABILITY. 

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

37, DUPLICATE COUNTERPARTS' . . 

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

38. DiSPUTES ... · 

In the event of any dispute arising out of or relating to this Agreement, th.e parti~s shall attempt, in 
good faith, to promptly resolve the dispute mutually between themselves. if the dispute cannot be 
resolved by mutual agreement, nothing herein shall preclude either party's right to pursue remedy 
or relief by civil litigation, pursuant to the laws of the State of California.··· 

39. LICENSE~ AND PERMITS 

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

County of Merced 

. ... : 

Pacific Bell Telephone Company, d.b.a. AT&T 
OataComm 

ey c;J,c;Llf/c~~-· · ey---ti~-·-~-· ~--
; Signature . Signature 

DEIDRE F. KELSEY JUL 2 1 . .1 fr,.., H ci..r(), r'i 
Name 

CHAIRMAN. BO.ARD OF SUPERVISORS 
Title 

APPROVED AS TO FORM 
JAMES N. FINCHER 
COUNTY COUNSEL 

Title 
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ATTACHMENT 1 · 

SUBCONTRACTORS 

-Adtran- --- ---- -- - - Lifesize ----- .... -----

~-~--""'· ~-;;:;;;;;Ji;;.=""'• -~" ~~~-;~ .. ~--~ .. -~~~· .. · ~;·- : .... T' 

Arub~ Networks 
AT Comm 
Avaya 
AXIS. 
BenQ· 
Blue·coat 
Checkpoint .. 
Cisco Systems 
Cistera Networks 
Commscope 
Crown 
Del.I 
Draper 
EMC 
Extreme Networks 
Extron 
F5. 
fatplpe 
Fluke'. 
Global Knowledge 
Ha Ms ion 
HP 
Iron port 
Juniper Networks 
Kramer 
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.La..... 
-·--- ·-Middle Atranffi:: 

NetApp 
Nokia 
Nortel Networks 
ONNSI 
Packeteer 
Peerless 
Pelco · 

. Polycom 
Qulntum 
Raef vision 
Riverbecf 
RDL, . 
S<Jnyo 
Shore Tel 
Skyline 
Sony 
Sonicwall 
Spectrallnk 
Tandbet"Q 
Talco Systems 
3Com 
Tripp Lite 
VB rick 
Vldyo 
Vfel 

-··~ 
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ATTACHMENT 2 

ORDERING, REPORTING, AND RECONCILIATION PROCEDURES 

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

Date 

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

• Customer Purchase Order number 

Customer name 

Customer billing address 

Customer ship to address 

Customer contact name, address, fax and telephone number; 

• Agency billing code, If applicable 

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

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

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

Reconciliation: Reconciliation reports wlll be prepared for the County of Merced that will enable the 
County accurately project monthly revenues earned from the contract. Fees due the County will be 
calculated based upon order total and payment date fields, In accordance with the fee calculations stated 
in Attachment D of this response . 

16 /17 

. ___ AIL reports __ will. be _maintainecL by the __ AT &LProgram . .Manager, and_ will be_ generated_ by- AT &T's- --·. 
accounting department. The quarterly report will be forwarded to AT&T's designated Program Manager 
who wlll review all Information and authorize payment to be made to the County of Merced. 
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ATTACHMENT 3 

, MERCED COUNTY COMPENSATION 
(The tnformation below is "Confidential Proprietary Information" and may not be disclosed without proper 

auth_~~ty~---·--·- __ ···---··--- ··- _ --·-·· -····. ---------··-··-·------- -··----··-·· ··--------·------·-----

""'·-~-=~~--g--~-.. ~atta'igbt~fe.eka~0J;Je:halfu.~cime;;;;p.6llPe~ciiOSn~will&bet.!'>a~Mer.ced~~n~s·lil"'all~P©©t.1$ll:la-sed'~-·~ -,--~-,-~..,,,,~= 
orders. 
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. .. 

AT&T MA Reference No • 

. ~at&t 
MASTER SERVICES AGREEMENT 

' ... Gustome~-~" . ..,,-~~--' · . ., .. .,._.,. ... o. - = o;;,· '··:· ,,AI~t~-'"" __ .. 
-~ ·~::-•.,_..,..,.,...., -· - ~ ~ .... 

Customer Legal Name AT&T Corp. 
--~.-

Street Address: or enter the International Affiliate Name 
City: State/Province: 
Zip Code: Countrv: 
Customer Contact (for notices) AT&T Contact (for notices) 
Name: Street Address: 
Title: ·City: State/Province: 
Street Address: Zip Code: Country: 
City: State/Province: 
Zip Code: Country: With a copy to: 
Telephone: AT&T Corp. 
Fax: One AT&T Way 
Email: Bedminster, NJ 07921-0752 

ATIN: MSA Support Team 
'. Email: mastl@att.com 

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

Customer 
(by its authorized representative) 

By: 

Name: 

TiUe: 

Date: 

P-500 (5-09) 
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AT&T 
[by its authorized representative) 

By: 

Name: 

Title: 

Date: 

Page 1 of9 
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..... 
1. INTRODUCTION 

1.1 . , Overviei,v of Documents. This MSA an.cl the .following additional documents .(collectively, the "Agreernenf') shall apply 
to all services .and equipment. AT&T provides Customer p[Jrsuant to this Agreement ("Services") and shall continue In effect so 
long as Services ~re provided under .this Agreement:" · · ' · · · · · ' · · · · 

• ' ·.' • • ': , ••• \I '' : • ',' ' ' 

(a) Pricing Schedl!les. A "Pricing Schedule" means a pricing sched~le (including related attachmen~) .or'.other documen_t 

(b} 

(c) 

(d) 

that is attached to or is later executed by the parties and refer~nces this MSA. A Pricing ~chedule Includes the Services, 
the pricing (including discounts and commitments, If applicable) ~nd th~ prii;:ing sctied.ule term ("Pricing Schedule Termj. 

Tariffs and Guidebooks. "Tariffs' are docurn~nts containing the descriptions, pricing ~nd other farms and conditlons for . 
a Service that AT&T or its Affiliates file with· regulatory authorltle,s .. "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 a.re filed with regulatory authorities. Tariffs and Guidebooks c~n be found at att.com/servicepublications ·or . 
other locations A t&T may designate. · · · · · · ' ' · ; · ·· · 

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

. . 
Service Guides .. The de~criptions, pricing and. other terms and conditions for a Service not covered by a Tariff or 
Guidebook may be contained in a S~rvice Guide, which can be found at att.com/servicepublications or other locations 
AT&T may designate. ' · · · · ; · · · " · · · · 

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

1.3 . R~~i~ions to Documents. Subject. ~o · Section· B.Z(a) (Materially Adverse Impact), AT&T may revise Service 
Publications at any time. · " 

1.4 Execution by Affiliates. An AT&T Affiliate or Customer Affiliate. may sign a Pricing Schedule in its own name, and 
such Affiliate contract .will be a separate but associated' contract incorporating the terms of this Agreement. Customer and AT&T 
will cause their respective Affiliates to comply with any such separate and associated contract. 

2. AT&T DELIVERABLES 

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

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

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

3. CUSTOMER'S COOPERATION 

· :r:1-- --Access- Right- eustomerwill allow-At&T-aecess-te· property· and-equipment-that- Customer-controls.as .reasonably ..... 
required by AT&T for the Services. In addition, if Customer does not obtain at Customer's expense timely access reasonably 
required by AT&T to property that Customer does not control (other than public property), AT&T may delay or terminate the 
Service Components dependent upon such access and may recover any applicable termination charges. Access rights mean 
the right to construct, install,· repair; maintain, replace and remove access lines and network facilities and the right to use 
ancillary equipment space within a building for Customer's connection to AT&rs network. Customer must provide AT&T timely 
Information and access to Customer's facilities and equipment as AT&T reasonably requires for the Services, subject to 
Customer's reasonable security policies. Customer will furnish any condui~ holes, wireways, wiring, plans, equipment, space, 
power/utilities and other Items as AT&T reasonably requires for.the Services and will obtain any necessary licenses, permits and 
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consents (including easements and rights-of-way). Customer will have the Site ready for AT&T to perform its work according to 
a mutually agreed schedule. · ,. ·. · · 

3.2 .. Safe Wo~king 'Environment. Cµstomer will ensur~ that 'the lo'caijon ~t which AT&T Installs, maintains or provides 
Services is a safe working environment, free of Hazardous Materials and· rea~onably suitable for the Serv!Ce.s: "Haiardous 
Materials" mean any substance or. material capable of posing an unreasonable risk.to health, safety or prbperfy)r whose use, 
transport, storage, handling, disposal or release is regulated by any law related to pollution, to protection o.f air, water ors.oil or to 
health and safety. AT&T shall have no obligation to perform work at a location that is not a suitable and safe working 
environment or fo handle, remove or dispose of Hazardous Materials. . ' · . ·· .. · .... · · · . . . 

3.3 " - Users: "User" m~ans anyorie who uses or: accesses· ahy Service provided to Customer. Customer will cause Users to 
FF?---. =eeff:rply"W'l·tt-F.tf!i~A'~r.OOM;eFi~filtil~~.es~ei:fsilill~f0r.a~ser~~=:afly;$~1mle~e,xpr.ess~~riGMidiird"t~th:e;;GG>f.lir.al\f'i~FFM ~· ~~~· ""'--~~g;.· • ..,.. 

applicable Ser\lice Publication. · · · ' •' ., · · · ' · · · · 

3.4 R~~~ie of seri;i~es. Customer .. may ~rit resell the. Ser\ric~'s to third parti~s Without AT&T's written. consent. 
' . , . 

4. PRICING .AND BILLl~G .• 

4.1 Pricing and Prii::ing Schedule Tenn; Terms Applicable After E.nd of Pricin.g Schedule Term. The pric~~ listed in a 
Pricing Schedule are stabilized until the end of the Pricing Schedule Term and will apply In lieu of.the corresponding prices set 
forth in the applicable Service Publication. No promotion, credit or waiver set forth in a Service Publication will apply. At the end 
of the P.ricing Schedule Term, Custo11Jer may continue Service (subject to any applicable .nqtice or other requirements in a 
Service Publication to terminate a Service Component) under a montli-to-month service arrangement at the prices, ten:ns and 
conditions in effect on the last day of the Pricing Schedule Term. AT&T may change such prices, terms ·or conditions on 30 
days' prior notice to Custo~er. . .. · . · 

4.2 . Additional Cliaraes and Taxes. Prices set forth in a Pricing Schedu.le are exclusive of and Customer will pay all taxes 
(excluding those on.AT&T's net incorne), surcharges, recovery fees; cusJom}1 clearanc.es, duties, levies, shipping charges and 
other similar charges (and any associated interest and penalties resulting from Customer's faliure to timely pay such taxes .or 
simjlar charges} relating to t!Je sale, transfer of ownership, installation, licerise, use or provision of the Servfces,' except to the 
extent. Custoine(provides satisfactory proof of a valid tax exemption 'prior to the delivery of Services .. To the extent required by 
.law, Customer may withhold or deduct any applicable income ta)ces from payments due· to AT&T, provided that Customer will 
use reasonable commercial efforts to minimize any such taxes tci the eXtent allowed by law or treaty and will furnish AT&T with 
such evidence as may be required by relevant taxing authorities to establish that such tax has been pa!d so that AT&T may claim 
any applicable credit . . . · · · 

4.3:· .Billi~~. Unle5~ a Se.rvice PubliC,aijon specifie~. o~erwise,, Customer'~ obll~a~on. to pay for a .Service Component 
begins upon availability of the Service Component to Customer .. Custor:ner. will pay AT&T without deducition·, setoff or delay fqr 
any reason (except.for withholding taxes as provided in Section 4.2-Additional Charges and Taxes o{ih Section 4.5 ~·Delayed 
Billing; o·isputed Charges). At Cu~tomer's request; but subject to AT&T's consent.(Which may not be.unreasonably withheld or 
wlt!)drawn)1 Custom~rs. Affiliatas tnay be invoi~~d separately; and A T&'r will accept payment from such Affiliates. Customer will 
be responsj,ble for payment if Customer's Affiliates do not pay .charges in accord~nce with this Agreement AT&T may require 
Customer or its Affiliates to tender a deposit if AT&T determines', in its reasqnable judgment, that Customer or its Affiliates are·· 
not creditworthy, and AT&T may apply such deposif to any charges owed.· ·. .:; : · ·• ..... . 

4.4 · · P~yrfi·e~t~. ··P~y~ent rs d~e within ·30 .days· aft~r ihe· date o(the invoice (unless 'an~iher dafe is sp~cified In an 
applicable Tariff or Guidebook) and must refer.to' the Invoice number;' 'charges must be paid in the currency specified In 1he 
invoice. Restrictive endorsements or other statements on checks are void. Customer will reimburse AT&T for all costs 
associated with collecting.delinquent or d.lshonored payments, including reasonable attorneys' fees.· AT&T may charge late 
payment fees (a} for Services contained in' a Tariff or Guidebook.at the rate specified therein, or (b) for all either Services. at the 

. lower of 1.5% per inonth (18% per cinnu.m) ~r the maxiriuim rate allowed by law for ov.erdue payments. . . . . . . 

4.5 ·.. . . Delayed Billing; Disputed Charges; Customer will. not be required to pay charges for Service~ invoiced more than e 
months after close of 1he billing period in which the charges were incurred, except fq.r calls assisted by an aut9mated or live 
operator. If Customer disputes a charge, Customer will provide notice to AT&T specjf!cally ldeD!ifying the charge, and the reason 
it is disputed within 6 months after the date of the affected invoice, o~ Customer waiyes the right to dispute the charge. The 
portion of charges in dispute may be withheld until AT&T completes its investlg~tion of the qispute. If disputed charges are 
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withheld, Customer will incur late payment fees commencing on the due date of the original invoice In accordance with Section 
4.4 (Payments) except to the extent that the parties agree or a court or regulatory authority determines.that the disputed charges 
were Invoiced in error. · · 

.• . . 
4.6 MARC. Minimum Annual Revenue. Commitment ("MARC") means an annual revenue commitment set forth in a Pricing 
Schedule that Customer agrees lo satisfy during each 12-consecutive-monlh period of the Pricing Schedule Term. If Customer 
fails to satisfy the MARC for any .such 12-month perio.d, Customer will be Invoiced a shortfall charge in an a'mou~t equal to the 
difference between the MARC and the total of the'applicable MARC-Eligible Charges incurred during such 12-month.period, and 
AT&T may withhold contractual credits until Customer pays the shortfall charge, . · 

4.7 Adjustments to MARC. 

(a) In the ·event of a business d~wntum b~yond Custo'r'ner's control, or a corporate divestiture, merger, acquisition or 
signiflcant restructuring_ or reorganization of Customer's business, or network optimization using other Services, or a 
reduction of AT&T's prices, or a force majeure event, any of which significantly impairs Customer's. ability to meet a 
MARC, AT&T will offer to adjust the affected MARC to reflect Customer's reduced ·usage of Services (with a 
corresponding adjustment to the 'prices, credits or discounts available ·at the reduced MARC level). If the parties reach 
agreement on a revised MARC, AT&T .and Customer will an:i~nd the affected Pricing Schedule prospectively. This 
Section 4.7 will not apply to a change resulting from Cu~tomer's decision to use service providers other than AT&T. 
Custome~ will provide AT&T notice and evidence of the conditions Customer believes will require the E!PPlication of this 
provision. This provision does not constitute a waiver of any charges, including monthly recurring charges and shortfall 
charges, Customer incurs prior to amendment of the affected Pricing Schedule. . 

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

5. CONFIDENTIAL INFORMATION 

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

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

5.3 Exceptions. The restrictions in this Section-5 will not apply to any information that (a) is independently developed by 
the receiving party without use of the disclosing party's Confidential Information; (b) Is lawfully received by the receiving party 
free of any obligation to keep it confidential; or (c) becomes generally available to the pubilc other than by breach of this 
Agreement . - .. ·- ------~··-·--·-·-------.... -:---··-·------~---- ----- ···-·--·--- ·-- ··- ---- ·-· .. ------· -------··-·. ---·--·----·--·-------·--· - ··-· - -·. 
5.4 Privacy Laws. Each party is responsible for complying with the privacy laws applicable to Its business. If Customer 
does not want AT&T to comprehend Customer data to which it may have access in performing Services, Customer must encrypt 

. such data so that it will be unintelligible. Customer is responsible for obtaining consent from and giving notice to' its Users, 
employees and agents regarding AT&T's processing the User, employee or agent information in connection with providing 
Service. Unless otherwise directed by Customer in writing, if AT&T designates a dedicated account representative as 
Customer's primary contact with AT&T, Customer authorizes that representative to discuss and disclose Customer's customer 
proprietary network Information to any employee or agent of Customer without a need for further authentication or authorization. 
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6. LIMITATIONS OF LIABILITY AND DISCLAIMERS 

6.1 . Limitation of Liability; · · 

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

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

(ii) FOR BREACH OF SECTION 5 (Confidentlal Information), SECTION 10~1 (~ubllc;ity)_OR §_~QTIQNJQ.2 __ 
(Trademarks), PROVEN DIRECT DAMAGES; . . .. . 

~-;;,;;;, O~-·-~-~~~R¥.(ii~i)""·· ~·-i:-~~O~R~'"A~NY~.T~H~fRo:P'ARTY c0;11V1.S, TR~ RE-rVrEbjE's AVAit:Ascrtmcr~~S'ECTJO!fr(Tliifcrpirty-Crarms);"""='=~=-c=c,"'~ 
(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), PR6VEN DIRECT DAMAGES 
NOT TO EXCEED, ON A PER CLAIM OR AGGREGATE BASIS DURING. ANY TWELVE (12) MONTH 
PERIOD, AN AMOU.NT EQUAL TO THE TOTAL NET CHARGES INCURRED BY CUSTOMER FOR THE 
AFFECTED SERVICE IN THI;: RELEVANT COUNTRY DURING THE THREE (3) MONTHS PRECEDING 
THE MONTH IN WHICH THE CLAIM AROSE .. 

(b) EXCEPT AS SET FORTH IN SECTION 7 (Third Party Claims) OR IN THE CASE. OF A PARTY'S GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT, NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR 
ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANC~ OR SPECIAL DAMAGES, INCLUDING 
WITHOUT LIMITATION DAMAGES FOR LOST PROFITS, ADVANTAGE, SAVINGS OR REVENUES OR FOR 
INCREASED COST OF OPERATIONS. . .. 

. . 
(c) THE LIMITATIONS IN THIS SECTION 6.1 SHALL NOT LIMIT CUSTOMER'S RE~PON~IBILITY FOR THE 

PAYMENT OF ALL PROPERLY DUE CHARGES UNDER THIS AGREEMENT;· . 

6.2 Dls~l.aliner .. of Liab_ility. EXCEPT. ro THE .E.XTENT CAUSED .BY ITS GRoss NEGLIG~NCE 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 Dlsclaim~r of Warra~ti~s. AT&T .MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, 
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF MERCHANIABILITY; 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 REPRESENTATlrn(OR WARRANTY 
THAT TELEPHONE CALLS OR OTHER TRANSMISSIONS WILL BE ROUTED OR COMPLETED WITHOUT ER.ROR OR 
INTERRUPTION (INCLUDING CALLS TO 911 OR ANY SIMILAR EMERGENCY RESPONSE NUMBER} AND MAKES NO 
GUARANTEE REGARDING NElWORK SECURITY, THE ENCRYPTION EMPLOYED BY ANY SERVICE, THE INTEGRITY OF 
ANY DATA THAT IS SENT, BACKED UP, STORED OR SUBJECT TO LOAD BALANCING OR THAT AT&T'S SECURITY 
PROCEDURES WILL PREVENT THE LOSS OR ALTERATION OF OR IMPROPER ACCESS TO CUSTOMER'S DATA AND 
INFORMATION.. . . , . . . . . . 

6.4 Appllcatior:i ·and Sur\iival. The disclaimer of warrantles and limitations of liability set forth in this Agreement will apply 
regardless of the form of action, whether in contract, equity, tort, strict liability or otherwise, of whether damages were 
foreseeable and of whett:ier a party was.advised of the possibility of such damages and will apply so as to limit the liability of 
each party and its' Affiliates and their respectlve employees, directors, subcontractors and suppliers. The limitations of liability 
and disclaimers set out in this Section 6 will survive failure of any exclusive remedies provided in this Agreement. 
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7. THIRD PARTY CLAIMS 

7.1 AT&T;~ Obligations. AT&T agrees at its expense to defend and ·either' to settle any third-party claim against 
Customer, it(Affiliates and its and their respective employees and directors or to pay all Damages that a court finally awards 
against such 'parties fcir a clalni alleging that a Ser'vice"provided. to Customer under this Agreement Infringes any patent, 
trademark, copyright or trade secret, but not where the claimed infringement artses out of or results from: (a) Customer's, its 
Affillate's or a User's content (b) modifications to the Service by Customer, its Affiliates or third parties, or combinations of the 
Service with any non-AT&T services or products; (c) AT&rs adherence to Customer's or Us Affiliate's wrttten requirements; or 
(d) use of a Service in violation of this Agreement. · · 

7.2 · · Custom~~·s Obligations. Customer agrees at its expense to defend and either to settle.any third-party.~laim against 
AT&T, its Affiliates and. its and their respective employees, directors, subcontractors and suppliers or to pay all Damages that a 
court finally awards against such piirties for a clail'Jl that: (a) arts~s out of Customers, its Affillate's or a .. Us.~r's. access to or use of 
the Services and the claim ls.not the responsibility of AT&T under Section 7.1; (b) alleges that a Ser\iice infringes any patent, 
trademark, copyright or trade secret and falls within the exceptions in Section 7.1; or (c) alleges a breach by .Customer, its 
Affiliates or Users of a software license agreement governing software provided in connection with the Services, 

7.3 Infringing ~ervi~es. Whenever AT&T Is liable under Section 7.1, AT&T may at its option either'procure the right for 
Customer to continue using, or may replace or modify, the .Service so that it Is non-Infringing. 

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

8. SUSPENSION AND TERMINATION 

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

8.2 Termination or Suspension of Services" The followlng additional \e·rll]lnation provisions apply: 

(a) Material Breach. If either party fails to perform or· observe any material term or condition of this Agreement, including 
non-payment of charges, and such failure continues unremedied ·for 30 days after receipt of receipt of notice, the 
aggrieved party may terminate the affected Service Components and, if the breach implicates the entire Agreement, 
terminate the entire Agreement. If Customer is in breach, AT&T may' elect to suspend (and later terminate) the 
affected Service Components and, if the breach implicates the entire Agreement, suspend (and later terminate) the 
entire Agreement. · · 

(b) Materially Adverse Impact. If AT&T revises a Service Publication, the revision has a materially adverse impact on 
Customer and AT&T does not effect revisions that remedy such materially adverse impact within 30 days after notice 
from.Customer, then Customer may, as Customer's sole remedy, elect to'terminate the affected Service Components 
on 30 days' notice to AT&T, given not later than 90 days after Customer first learns of the revision to the Service 
Publication. "Materially adverse impacts" do not include changes to non-stabilized pricing, changes required by 
governmental authority, or.-assessmentof or.changes.to.additionaLcharges such as_surcbarges_or.taxes_. ________ --··· .. --- .. 

(c) Internet Services. If Customer fails to rectify a violation of the AUP within 5 days after receiving notice from AT&T, 
AT&T may suspen~ the affected Service Components. AT&T reserves the rtght, however, to suspend or terminate 
immediately when: (i) AT&T's suspension or termination is in response to multiple or repeated AUP violations or 
complaints; (ii) AT&T is acting in response to a court order or governmental notice that certain conduct must be 
stopped; or (iii) AT&T reasonably determines that (a) it may be exposed to sanctions, liability, prosecution or other 
adverse consequences under applicable law if AT&T were to allow the violation to continue; (b) such violation may 
harm or interfere with the integrity, normal operations or security of AT&rs· n'etwork or networks with which AT&T is 
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interconnected or may interfere with another customer's use of AT&T services or the Internet; or (c) suoh violation 
otherwise presents an Imminent risk of harm to AT&T, AT&T's customers or its or their respective employees. . ~ . . . . 

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

Infringing Services, If the options described in Section 7.3 (Infringing S~rvic_es)' Cir~ notre_a~o11~t>ly_ay9ijab~,AJ&I 
ma~ at its option. terminate. the affected Services or Service. Components without liability. other th!;ln as stated In 

~~~~~~~""'sea~ecti'&rfl.1~t.itr&T"'s"'oo11gat1brrs) ... ·.· ... ·. •. - ..• · · .H ::- • • • :·· :"" • • : :.. • ...... • • • , ·: • -·:. - : • ,_. • ••• ======~ -~. 

(c) 

(d) 

9. 

Hazardous M'cite~ials. If 
0

AT&T
1

encounters ariy Hazardous Materials at the Site, AT&T inay terminate the affected 
Servfoes or Seriice Components or · may suspend performance until Customer removes ·and . remediates the 
Hazardous Materials at Customer's ·expense in accordance with applicable law. 

. . . . . ~ . . . ) ~ 

Effect of Termination; 

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

If a S~rvice or s~rvice C~mponent is t~rminated, 'customer will pay all a~ounts incurred prfor to the effective date of 
termination. · · 

Termination Charges. · · · 

If Customer. ter~i~~tes this Agreement ~r an affected Service or Service Compqrienf for cause in a~cordance with the 
Agreement or if AT&T terminates a Service or Service Component other than for .cause, Cu.stomer wjll not be liable for 
the termination charges set forth In this Section 8.4. · · · ·. · · 

If. Customer terminates a Service or Service Component prior to Cutover other than as set forth in Section 8.4(a}, 
Custoiner (i) will pay any termination or cancellation charges set out in a Pricing Schedule or Service Publication, or 
(ii) in the absence ofsuch specified charges, will reimburse AT&T for time and materials incurred prior to the effective 
date of termination, plus any third party charges resulting from the termination. 

If Customer terminates a Service or·ser'vlce CO.mponent after Cutover other than as set forth in Section.8.4(a) or if 
AT&T terminates a Service or Service Component for cause, Custorrier will pay applicable termination charges as 
follows: (i) 50% (unless a tjifferent percentage is. specified in the Pricing Schedule) of the· monthly recurring charges 
for th$ terminated Service or Service ·Component multiplied by the' mon.ths remal11fng_. iii an applicabl.e Minimum 
Payment Period; (ii) if termination occurs before the end of an applicable Minimum Retention Period, an'y associated 
waived or unpai~ non~recurring charges; and (Iii) any charges incurred by AT&T from a. third party (i.e.; l)ot an AT&T 
Affiliate) due to the termination. The charges set forth in Sections 8.4(c)(i) and (ii) will not apply if a terminate.Ci Sel'Vice 
Component is replaced with an upgraded Service Compon.ent at the same Site, but only If the Minimum Payment 
Periog qr Minimu·m Retention· Period, .as applicable, (the "Minimum Period")· and associated: charg~ for the 
replacement. Service Component are equal to or greater. than the corresponding Minimum' Period and associated 
charge for th.e terminated Service Component, respectively, and if the upgrade is not restricted In ttie · applicable 
Service Pub.l!cation.· · · · · · 

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

IMPORTJEXPoRr·co~rRoL · .. 

Neither party will use, distribute, transfer or transmit any equipment, services, software or technical information provided under 
this Agreement (even if incorporated into other products) except in compliance with all applicable import and export laws, 
conventions ard regulations; 

10. MISCELLANEOUS PROVISIONS 
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10.1 Publicity. Neither party may issue any public statements or announcements relating to the terms of this Agreement or 
to the provision of Services Without.th.a prior' written consent of the 0.ther party. · ; . · · 

10.2 Tr~demarks. Each party agrees not to di.splay .or use, in ~dvertl~lng or otherwise, any of the other party's trade names, 
logos, trademarks; service marks or other indicia of origin without the other party's prior written consent, which consent may be 
revoked at any time by notice. 

10.3 .Force. Majeu~e. Except for payment of amounts due, neither party will be liable for any delay, failure In performance, 
loss or damage due to fire, explosion, cable cuts, power blackout, earthquake, flood, strike, embargo, labor disputes, acts of civil 
or miiitar}' ·authorify, ·war;· terrorism, acts. of. ~od; acts. of. a public. enemy, acts or omissions of carriers or suppliers, acts of 
regulatory or ·go\ierninent~i agencies or other 9auses beyond· such party's reasonable control. · · : . · · · "· . 

10.4 ~end~e~~"~a~d Wai~ers. ·A~y s~ppl~~erit. to 6r ~odiffcatlon qr w~iver of any"provlsi;n of tt,iis. Agr~ement inust' be 
in writing and signed by authorized representatives of both parties. A waiver by either party of any breach of this Agreement will 
not operate as a waiver of any other breach of t~is Agreement. · 

10.5 Assignment and Subcontracting. .. " ·. · 

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

· (b) AT&T may subcontract to an Affiliate ·or a third party work to be performed under this Agreement but will remain 
financially responsible for the perforry1ance of such obligations. · 

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

10.6 Severability. If any portion of this Agreement is found to be invalid or unenforceable or if, notwithstanding Section 
10.1 O (Governing Law), applicable law mandates a dil'fe~ent interpretation or result, the remaining provisions will remain In effect 
and the parties will negotiate in good faith to substitute for such invalid, illegal or unenforceable provis.ion a mutually acceptable · 
provision· consistent with the original intention of the· parties. · 

10.7 Injunctive Relief. Nothing in this Agreement is intended to or should be construed to prohibit a party from seeking 
preliminary or permanent injunctive relief in appropriate circumstances from a court of competent jurisdiction: 

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

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

··--10~1 (J--· Governing taw-:-This- Agreementwill·!Je-govemed by the·law·of the· State-of New·York1 without-regard-to its {;Onflict-of--- -· 
law principles, unless a regulatory agency with jurisdiction over the applicable Service applies a different law. The United 
Nations Convention on Contracts for International Sale of Goods will not apply. 

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

10.12 No Third Party Beneficiaries. This Agreement is for the benefit of Customer and AT&T and does not provide any third 
party (including Users) the right to enforce it or to bring an action for any remedy, claim, liability, reimbursement or cause of 
action or any other right or privilege. 
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10.13 Survival. The respective obligations of Customer and AT&T that by their nature would continue beyond the termination 
or expiration of this Agreement, including the obligations set forth in Section 5 (Qonfldential Information), Section 6 (Limitations of 
Liability and Disclaimers) and. Section 7 (Third Party Clai!1Js}, will survive such termination or expiration. 

10.14 Agre'ement L~nguag~~ The la~guage. of thi~ Agr~e~ent is English •. If ·ih~re I~ a conflict between this Agreement and 
any translation, the English version will take precedence. · · · · · 

10.15 Entire Agreement. This Agreement constitutes-the-entire agreement betWeen the parties with respect to its subject 
matter. Except as provided in Section 2.3 ($oftware}, this Agree·ment supersedes all other agreements, ·proposals, 
representations:,· statements_ ..and u11ders_tanding·s, _wh_etl)er wr:iltE!ll. QI ornl,. cg_ng_ernln_g_t!Jt?..Servlces C>L!be rights and obligations 
relatjng to the s·ervices, and the Qarti_es disclaim ~ny r131iance the(eon. This Agreement Will not be modified or supplemented by 

""""any wr1ffen· or ?·rrrstafomenfS, pfoposa!'s; repfesefft~1qfis;"'atiWftlsenlentr,semeirdescrlpttanror""partftasif'°-ciraereF"'1f't'iiormm'liiiriJiji-<nfl'i'0-1t"-~:· ~~~-""<=""''"""·.,_~ 
expressly se~ forth in this Agreement.' . ·: · ·· · ' 
11. . : .DEFINtTl~Ns.. .· . , " 

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

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

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

"Effective Date;, of a .Pricing Schedule means th.e date 'on which the l~st party signs the .Pricing Sch~dule unless a later date is 
required by.regulation or law. . · · 

"MARC-Eligible Charges• means the recurring and usage charges (including amounts owed under S~ction S.4(c)(i)), after 
deducting applicable discounts and credits (other than outage or SLA credits), .that AT&T charges Customer for, the Services 
identified in the applicable Pricing Schedule-as MARC-contributing. The following_ are not MARC-Eligible Charges: (a) 9harges 
for or in connection. with Custqmer's purchase of equipmen~ (b} taxes; and (c} charges imposed in connection with 
goveminenta!ly hiiposed·costs cir fees (such as USF, PICC, payphone service provider compensation, E911 and deaf relay 
charges). ·': ' . . . .. ' . , , . 

"Minimum Payment 'Peri~ci· mean.s the Mlni~J°iii° Pa~ent Period identifi~d fb~ a Servic~ Compon~ht in. a Pricing Schedule or 
Service Publication during which Customer is required to pay recurring charges for the Service Component: 

"Minimum Rete~tio~ Period'; mea~~ the Mi~iinum Retention Period itlentified, for'a Service Component in a Pricing Schedule 
or Service Publication during which Customer is required to maintain ser\iice to avoid t,he payment (or repayment} of certai11 
credits, waived charges or amortized charges. · · · · · 

"Servi~e Compone,nf' me·a·n~ ·i;l~ Individual compo~1ent qf a Service provided under this Agreement: . 

"Service Publications" means Tariffs, Guidebooks, Serviqe Guiqes and the AUP. 

"Site• means Customer's physical location, including Customer's collocation space on AT&T's or its Affiliate's or subcontractor's 
property, where AT&T installs or provides a Servic~: 

·.·· 
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EXHIBIT H 

CITY AG.ENCIES AND DEPARTMENTS 

CCSF-ADMIN SVCS 

CCSF-ADULT&AGING 

-· - -- =- ·--1<;:····--·- '--1- ·-·.- :---- ·- -· .. =~-- -~· ·- O:;. - : - - .. 
~-.- -· ... ~---· 

CCSF-ADULT PROBATION 

CCSF-ANIMAL CARE 

CCSF-ART COMMISSION 

' CCSF-ASIAN ART 

CCSF-ASSESSOR/RECO.RDilR 

CCSF-BOARD OF SUPERVISORS 

CCSF-BUILDING INSPEC 

CCSF-cin:LD SUPPORT SVCS 

CCSF-CHILDREN, YOUTH & FAMILIES 

I 

.CCSF-CITY ATTORNEY 

CCSF CIVIL SERVICE COMMISSION 

CCSF-CITY PLANNING. 
' 

CCSF-CONVENTION FACILfl;'IES 

CCSF-CON'I,'ROLLER 

/ 

CCSF-DISTRICT ATTORNEY 

CCSF-PUBLIC HEALTH · 

CCSF-ECONOMIC DEVLPMT 

CCSF-ELECTIONS 

CCSF-EMERGENCV. COMNCO 

CCSF-ENTERTAINMENT COMMISSION 

CCSF-ENVIRONMENT 
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CCSF-ETHICS COMM 

CCSF-FIRE 

CCSF-HETCH HETCHY 

CCSF-HUMAN RESOURCES 

CCSF-HUMANRIGHTSCOMM 

CCSF-HUMAN SERVICES 

CCSF-JUVENILE PROBATION 

CCSF-LAGUNA HONDA HOSPITAL 

CCSF-LA W LIBRARY 

CCSF-LIBRARY 

CCSF-LIGHT, HEAT & POWER 

CCSF-MAYOR 

CCSF-MEDICAL EXAMlNER 

CCSF-MENTAL HEALTH 

CCSF-MUNI 

CCSF-REC & PARK 

CCSF-PARKING & TRAFFIC 

CCSF-PERMIT APPEALS 

CCSF-POLICE 

CCSF-PORT COMMISSION 

CCSF-PUBLIC ADMlN/GUARDIAN 

.. -~··--·. ·-··-··~. -- . -·· ...... ·-··- ·-···---- - ... . .. .. . . 
CCSF-PUBL DEFENDER 

CCSF-PUBL UTIL COMM 

CCSF PUBLIC WORKS 

CCSF-PURCHASING 

CCSF-REAL ESTATE 
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CCSF-REDEy.ELOP~ AGENCY 

CCSF RENT BOARD 

CCSF RETIREMENT 

CCSF-SAN FRAN GENERAL 

CCSF SHERIFF 

-· -- ,_ - =· -· - - - ·~--=-· ~z - ----=· ·s?;-= ~,. .. -
CCSF-STATUS OF WOMEN 

CCSF-TAXICAB COMM 

CCSF-TECHNOLOGY 

CCSF-TREAS TAX COLL 

CCSF-TRIAL COURTS 

CCSF-W AR MEMORIAL 

CCSF-WATER 

CCS~-SA,N FRANCISCO AIRPORT ·. 
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Exhibit I 

AT&T Affiliates 

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

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

AT&T Mobility National Accounts, LLC, d/b/a AT&T Mobility for wireless service~ 

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

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

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

SBC Global Services, Inc., d/b/a AT&T Global Services 

SBC Long Distance, LLC, d/b/a/ AT&T Long Distance and formerly known as SBC Long 
Distance, Inc. for Inter and Intrastate Data Service 

P-500 (5-09) 39 of39 February 26, 2010 
eCRMID ___ _ 
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Background 

• In 2015 AT&T compared our costs for telecommunications 
services under its CALN ET 2 rates with .the estimated costs 
under its new CALNET 3 rate structure I 

• Budget and Legislative Analyst noted that AT&T did not estimate the 
cost savings if the City were to select a CALN ET 3 provider other than 
AT&T 

• Budget and Finance Sub-committee subsequently, requested 
that the City Administrator work with the ControUer's Office 
to compare the prices of other CALNET 3 providers . 

. . I 

• October 13, 2015 memorandum from Controller's Office 

• Concluded that AT& T's rates are generally competitive with the rates 
of other CALN ET 3 providers 



CALNET 3 Services and Providers 

1.1 - Dedicated Transport 
• AT&T • Veri?:On 

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

r CcnturylirJk 

•Verizon 

3 - Metropolitan Area Network Ethernet 
•AT&T • lntegra 
• Centurylink 

4.7. - SON ET - Point··to-P-oint Connectivity 
' .A.T-3.d ~ \'erizon 
.. lrtegr;:i 

1.4 - Long Distance 
•AT&T 

1.5 - Toll Free 
•AT&T 
• Centurylink 

• Centurylink 

•Verizon 

1.6 - Legacy Telecommunications 
•AT&T 

5 - Managed Internet Services 

•~h .r ,., 

•AT&T • lntegra 

~ .1\TS,T ~ VE=•dzon 
" ~J\Nl\I 

5(1 curH~\1~ 

i}_, \/pri;:cJn 

* With the exception of SONET 
service, which is used solely by the 
Airport, services shown in gray are 
not utilized by the City 



Data and Methodolo 

·r .: t ; ;: :_• : ;~ ;~ ,J 1:: r 

~.52 •• Toi.I-Free Domestic: s.ervlces 

Conlrnctor's Description of Service, inclUde required servfce description, features and .addilianal features offered by Contractor: AT&T Toll Free Service allow the racelpt of lnbouna cans fmm 
anywhere In California as welt as the rest of the United Stales and fmm mar& than 70 oountries. These calls wm be made to numbers that have BXX as !he area code whlcll are recognized as toll free to. 
!lie caller. 

2 

4 

.Basic: Coverage-· 
California SWilche!l 
Acooss · 

Extended Call 
Cl>Verage,~.us, 
SWilclied Accii.ss 

TFUSS 

Alows a customer lo receive toll
li'ee cans from anywhere in the 
SIDie ar California on a switt:llecl 
lina 

A lows a Customer to· receive toll
free calls from !he 50 United 
Slates, the Dlsbict Of Columbia, 
!he Virgin Islands, and Puerto Rico 
on a switched line.. 

NIA $0.0149 1111nute NfA Na Requfrecl 

NIA minute' NfA No Required 

1;. . r' 

•·' l.'' 

·.;.._,· 

} 
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MEMORANDUM 

AT&T Analysis 

B•11Ro1mfald 
Cr111tn1ll~r

T'lilQRydiiJ91u 
D?p111yConlrollrr 

roi Kl!!n Bukmnld, Deputy tltyAdmlnTstntor-Chlef Flm1ncl11lomar,omce-oftheOty 
Admlnlstmor 

Leo lewl5on, DepUfY Dlrernir-O:O/CAO, Department of Technoloiv 

FR.OM~ R11nd!I!: MtCtR, Proj'ett Manaf!.r, t:lty Ser\llces Atnlltor /sf 
Joe blpla!, ~lformance Anaf\'5t. Qty SMY!ces AU!fltor /s/ 

SU81ECf: An11lysls of CALN ET s r-e1tesfor the Ct(J telecomrri..Uattoru .!l!l"llces 

DATE: Octl:lber U, 2015 

This memorandum ls. In i6pDIU"eto• requrn ftomthe Boan! of SuperW:orstfl!lt theCityAdmlnlnnitcr.and 
the aw Sel\llces Auditor 121\blon cf the o:mtroner'.s: omce ev11!U1te the bcrt poulble ni~ for 
"Jecommunh;11thmr si:rvlces under the Sute CIC 0Jllromh1's lntefl'llted Telewmmunlt11tlons Network nite 
~~ement known as. CALNET 3 (OJ. 

Pr~ow:Jy, AT&T provided tt.e-OtywJth an analys~ that compared the Oty's costs for mvl~ under AT&.rJ 
former C\LNET 2 ra:ru wltb th!!! estimated~ uniter Its new CAtNET S. ~tutrutture..1 How~, as nirtedin 
a report: prepared by W Butl1rt and lezlshnive Analyst for 11 M11rch 1l, 7.015 ml!etlll( ar the Buttget 11nd 
Finance: Sub-Olmmll~I!~ AT&T did not estlmatl! the cost sa"1rlf$ If the Otyw~ to .select a CA.lNEf 3 pmvlder 
..,.h..,. ytu,n AT&T ,,.....,~ ~ """'- P.1WH "rd Fin.,.....,. i:11tw"'.._mh"t- utM>orn.,.MJ.i ""'"'-'""' ~,...i. .. ~tlmaT .. ~ 

#calls 
#minutes 
qty services 



Summary of Findin 

Table 1a -Comparison of Estimated Monthly Costs fiorCALN;ET 3, :Se1rvice {AT& Tvs Lowest-cost Alternative llroviidler~l1 

[lowest·estimated OO!Sts.:shown i111 bald] 

Service Category 

1..'.11.. - Dedicated 
Transport2 

1.2 - MPLS, VPN a.nd 

Conv·erged VoIP 

1..4 - Long Oistanc;e 

1..6-Legacy 
Teiecomm1.mications 

3 - Metropolitan Area 
Network Ethe met 

5 - Managed Intern.et 
.Services.4 

Provider Estimated! Molillthily 
Cost fora, Servke 

AT&T $1.fi4;99D 
·--v:e-rtion:-----------·---·-·---···--·-··---------$156,son~ .. 

AT&T 
Jive 

AT&T 

$1,231 
$718 

$9,4ll ceil!Li_rv_u_nk-, ____ .. _____________________ $7~912--

AT&T 

Verizon 

AT&T $186,937 
·~---------~-------~----

[no other C3 service providers] 

AT&T $73,5'06 

[other estimates not availaibJe] :ic 

AT&T 
lntegra 

Poten:ttial Monthly' 
savings vs AT&T 

$513 

Total $1,.B15 

Notes: 1. Estimates fo,r se rvi·C•e categorhi'!S 1.1-1~6 aJ'le baiSed on bU li:ng ·data ff:-.0<m January 2Cl'14; estf.mates for :sie rvi·c:e c:ategorj,es 3 

arnd 5 are baiserl ·on billing data fr.o·m DecembE:ir 2014 i 
2 .• Exie.liwdes costs: for servi<cesnot identified In Veri:z:o1{s pr·aductc,atalog, servi.ces ide:nti.fied in AT&T's p1roductcatalog for 

leg;ocy telecommunications,. and those not ccmsid eried by AT&T to be C3 se rvic·es; see d1iscussitH11 be tow nn paiges 10-11 
3. Se•e discussion below on p-.a:ge 11 

1 

4. B«:ludes th.e co.st of services-nffer-ed by AT&T hut ru1t lrntegr.a, and thie c,ost ·C·t servke In k11:.ations outsid·e a.f ln:tegr.a's 

service .area; see d&ussion below on p•ages 11-12 



s {continued) 

Table :lb- Estimartted Non-roe,curr1ngChiarges for N,ewServke with the UJwie:st-cost.Altemative 
CA.LNEf3. Providers 

Senike category Lowest-Cost Estimated Non-

~ Conclusion 
CJ1 

• . AT& T's rates are generally competitive with those of the other CALN ET 3 
providers 

• Even where minor cost differences exist, additional considerations may also 
be pertinent to the select.ion of the City's telecommunications service 
providers 

• Time, cost, and resource demands associated with redesigning or reconfiguring systems, 
networks, or circuits, and installing new infrastructure 

• Cost and logistical complexity associated with avoiding disruptions in service during· a 
transition from one provider to another 

• Differences in the quality or level of service 
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TO: 

FROM: 

SUBJECT: 

DATE: 

CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF THE CONTROLLER 

MEMORANDUM 

Controller 

Todd Rydstrom 
Deputy Controller 

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

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

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

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

October 13, 2015 

Executive Summary 

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

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

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

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

1.Heather Petersen, personal communication, May 18, 2015; Christina Grove, personal communication, May 21, 2015 
415-554-7500 City Hall• 1 Dr. Carlton B. Goodlett Place ~iipi 316 •San Francisco CA 94102-4694 FAX 41~-554-7466 



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

[lowest estimated costs shown in bold] 

Service Category Provider 

1.1- Dedicated AT&T 
Transport2 Verizon 

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

1.4 - Long Distance 
AT&T 
Centurylink 

1.5 - Toll Free 
AT&T 
Verizon 

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

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

5 - Managed Internet AT&T 
Services4 lntegra 

Estimated Monthly 
Cost for C3 Service 

$164,990 
$166,800 

$1,231 
$718 

$9,413 
$7,912 . 

$529 
$611 

$186,937 

$73,506 

$11,869 
$10,068 

Potential Monthly 
Savings vs AT&T 

$513 

$1,501 

$1,801 · 

Total $3,815 

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

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

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

service area; see d.iscussion below on pages 11-12 

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

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

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

2 
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Table lb- Estimated Non-recurring Charges for. New Service with the Lowest-cost Alternative 
CALNET 3 Providers 

Service Category 

1.1- Dedicated Transport 

Lowest-Cost 
Alternative Provider 

Verizon 

Estimated Non
recurring Charges 

$741,187 
1.2- MPLS, VPN and Converged VoIP Jive $0 
1.4- Long Dis.tance Centurylink $0 
1.5 - Toll Free Verizon $200 
1.6 - Legacy Telecommunications 

3 - Metropolitan Area Network Ethernet 

5 - Managed Internet Services lntegra $10,000 

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

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

• the time, cost, and other resource demands associated with the above activities; 

• the cost and logistical complexity associated with avoiding disruptions in service during a transition 
from one provider to another; 

• potential differences in the technologies used by alternative providers and the compatibility of those 
technologies with other City systems or operat_ions; 

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

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

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

CALN ET 3 Services and Service Providers 

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

zos 



Table 2 - CALNET 3 Services and Service Providers 

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

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

•Verizon 

., AT&.T • Jlve 
• fntegra "Verizon 

1- Nehr,.rrnk iSa::.s'd \f\feb Confornincgng 
,, AT&T "!~'NN · 

~~ CenturyLhi.k · 

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

,:f,.L - SON ET- Ring Cc,:,nnectr'Jrty 
e !ntegra 0 Verizon 

~Verizon 

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

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

•Verizon 

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

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

,, Verizon 

Q .AT&T <>Verizon 

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

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

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

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

. ' 

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

Service 
CALNET2 CALNET3 Monthly 
Monthly Cost Monthly Cost Savings/(lncrease) 

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

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

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

1.5 - Toll Free $821 $529 $291 

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

$399,671 $9,614 

N,otes: 1. Based on data from January 2014 

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

Service 
CALNET2 CALNET3 Monthly 
Monthly Cost Monthly Cost Savings/ (Increase) 

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

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

$88,780 $28,137 

Notes: 1. Based on data from December 2014 

Comparison of Monthly Costs Among Alternative CALN ET 3 Service Providers 

Two primary sources of information were used to estimate the City's monthly costs for telecommunications 
services among the available CALNET 3 providers. The first source is the collection of service catalogs 
published on CalTech's CALN ET 3 website. As illustrated in Figure 1 below by an excerpt from Verizon's catalog 
for toll free service, the~e catalogs identify and describe individual line item features that are available to 

customers. Each feature is identified by a standard feature name and a product identification code that is 
assigned by the respective contractors. The catalogs also state the contractors' monthly recurring charges for 
the feature (column G), the amount of any non-recurring charges (column F), and the .unit of measure that is 
used to calculate the charges (column H). 
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Figure 1- Excerpt from Verizon's Toll Free Service Catalog 

1.5.2.4 Ti>ll-Frea Domestic Services 

Contractor's Summary descri]!ltion of service; Toll-free domestic services 

Ge011rapllic Availability: statewide 

Service Umifations and Restrictions: NtA 

Change ChMge .Applicability; Change Charge Appllcabillty valies by service and feature code. See Columm E for change cbaige applicabifi\Y. 

E r= H· . I J .. K .'· 

: ·;· ·/: .• =·=·:·. · · '·.: •.·. ·:·: . Ala!Imi. · . . . . .. · ·. .· · : ··. ··.·:. ·::·. •···:. :. ·~~1raci·~r; 

~ ;,:.._< "5 .... ":-or_s-1-F-eature~.~!)es~ ... ~cn~·ipu~.'o~n~. -. -~~~~~~- "S:7c "? 
1 Basic Coverage- TLTR0005 Allows a Customer to receive NIA $0.012 minute NIA No Required 

Gali!!lmia toll-free calls fiom anywhere In 

2 

Dedicated Iha Slate of California 011 a 
Access 

Basic Coverage
Callfamia 
Swi!d1ed Access 

dedicated Jina 

TLTRaOOo Allcw.-sa Customertoreceive 
lolf-1ree calls from anywtiera ill 
tile state Of California on a 
swill:lled rme. 

NIA $0.018 minute No Required 

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

Subcategory 1.6 - Legacy Telecommunications 

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

Subcategory 1.5 - Toll Free Service 

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

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

. 

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

Figure 2 - CALNET 3 Cost Structure for the City's Toll Free Service 
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AT&T Monthly Cost= $102.50 + $0.0149/minute (CA)+ $0.0123/minute (US) 

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

Verizon Monthly Cost= $87.13 + $0.018/minute (US & CA) 
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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 min1,1tes - 5.8 times the 5,000 minute threshold. As a 
result, we believe that most months are likely to fall in the range where AT&T is the lowest cost provider. That 
said, the rates among the various providers are similar enough, and the total expenditures on toll free service 
are low enough, that the choke of service provider in this case may be influenced more by factors other than 

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

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

Provider Estimated Savings (vs C2) 
Monthly Cost 

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

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

Subcategory 1.4 - Long Distance Service 

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

·dedicated access. 

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

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

Provider Estimated Savings (vs C2) 
Monthly Cost 

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

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

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

t ' I 
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Subcategory 1.2- MPLS, VPN and Converged VoIP 

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

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

based on CALNET 3 Rates 

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

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

AT&T 17999 $0 $265.91 2 $531.82 

Verizon MTDSDOlO $0 $342.35 2 $684.70 
lntegra 121012 $500 $784.13 2 $1,568.26 
NWN NWNCA-lOKDS $150 $927.63 2 $1,855.26 

Table 8 - Estimated Monthly Cost of MPLS Transport Ethernet Port Service at a Minimum Line Rate of 50 

Mbps based on CALN ET 3 Rates 

Provider 

lntegra 

Jive 

AT&T 

Verizon 
NWN 

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

121031 $500 $415.13 1 
BW-ETH-P-50 $0 $512.50 1 

18010 $0 $699.09 1 

PIET0050 $0 $777.98 1 
NWNCA-50Mbps $0 $892.78 1 

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

C3 Providers) 

Provider Estimated Savings (vs C2) 
Monthly Cost 

AT&T(C2) . $4,558 $0 
Jive $718 $3,840 

AT&T(C3) $1,231 $3,327 

Verizon $1,463 $3,095 

lntegra $1,983 $2,575 

NWN $2,748 $1,810 

Total 
Recurring Cost 

$415.13 

$512.50 

$699.09 

$777.98 

$892.78 

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

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

Our ability to estimate the monthly costs in this case is limited by the fact that for DSO, DSl, and .DS3 service, 
the costs include intra-LATA and/or inter-LATA variable mileage charges (see lines 9 and 10 in Ta.ble C-2, for 
example). A LATA, ·or Local Access anq Transpo.rt Ar~a_, is_a ge~graphic are_a ~ithin which telepho_l'!e carrie_rs 
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 t~tal 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 Citys costs, the only way to determine the corresponding mileage for service 
with Verizon is to request that information from Verizon directly. As that is not feasible due to time and 
resource constraints, we have simplified our analysis by assuming that the total mileage with Verizon would be 
the same as it is with AT&T. 

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

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

Provider 

AT&T(C2} 

AT&T(C3} 

Verizon 

Estimated 
Monthly Cost1 

$164,990 

$166,800 

Savings (vs C2) 

Notes: 1. Excludes costs for services not identified in Verizon's product catalog, 

those identified in AT& T's product catalog for legacy 

telecommunications, and those not considered by AT&Tto be C3 
services 

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

5 See lines 4-6 in Tabl!;"! C-1, line 11 in Table C-2, line 15 in Table C-3, and lines 18-21 in Table C-4. 
6 These services are collectively identified in AT& T's analysis with the following product ID codes: 1L56X, BCND+, CNLRX, DFOSC, 
GN3RR, P2W, P3H, T6E2D, T6E2X, T6E4X, and Not C3. 
7 However note that by excluding some services from the analysis we ~re unable to compare the estimated CALN ET 3 costs directly 
with the previous costs under the CALN ET 2 program. 
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While those charges would not apply to existing services that were rolled over to a new contract with AT&T, 

the City likely would incur non-recurring charges when moving its bus.iness to Verizon. Based on the rates 

published in Verizon's product catalog and summarized in Appendix C, we estimate that those charges would 

amount to an additional $741,187. In any case, given the limitations of our analysis in this instance, we would 

advise DT to request a quote for the cost of service directly from Verizon if the Department wishes to further 

consider moving some or all of the City's existing service to an alternate provider. 

Category 3 - Metropolitan Area Network Ethernet 

While .AT&T, Centurylink, and lntegra all offer metropolitan area network Ethernet service under the CALN ET 

3 program, the City's current service consists entirely of a fully managed and administered switched Ethernet 

solution known as OPT-E-MAN. As an AT&T product, OPT-E-MAN is not among the services specifically 

identified in the ·product catalogs for the other CALNET 3 providers. Furthermore, estimating the cost of 

potential substitutes to OPT-E-MAN would entail working with the vendors to design a network and obtain a 

quote for services. As a result, a comparison of the cost for this service among the providers is not available 

at this time. NeYertheless, as shown in Table 4 above AT&T estimated that the City's cost for this service will 

decrease by slightly more than $19,000 per month under the CALN ET 3 program. 

Category 5 - Managed Internet Service (MIS)· 

Specific services the City subscribes .to within the MIS service category include Internet Flat Rate Service, 

Internet Flat Rate with Managed Router Service, Internet Sustained Bandwidth Ethernet Transport Service, 

Internet Sustained Bandwidth Ethernet Port Service, and Internet Sustained Bandwidth Ethernet Port with 

Managed Router Service. Appendix D provides a detailed breakdown of the components for each of these 

services and the associated non-recurring and monthly costs for the two CALNET 3 providers - AT&T and 

lntegra. 

A direct cost comparison between the two providers is difficult in this case for two reasons. First, while most 

of the service locations for the City's telecommunications services are within the boundaries of the City and 

County, the City does maintain service at a limited number of locations elsewhere throughout the state. 

Where managed internet service is concerned, two of the City's service locations are in Moccasin and Sunol, 

CA. According to lntegra's MIS product catalog (pp. 2, .18, and 22), Moccasin and Sunol are not within 

lntegra's service area. Thus, in these cases AT&T appears to be the only service provider. 

It is also difficult to compare the cost of MIS service with AT&T to the potential cost with lntegra because 

some of the services the City currently subscribes to are not identified in lntegra's product catalog. For 

example, Table D-1 in Appendix D shows that the City's lnternet£1at Rate (lnFRa) Service consists in part of 

service at 10 Mbps with a dedicated internet port and T3 transport (see line 2). However, excerpts f~om the 

lntegra and AT&T product catalogs in Figures 3 and 4 below show that while both providers offer lnFRa service 

at 10 Mbps with a dedicated internet port and transport, only AT&T offers that service specifically with T3 

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

Conclusion 

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

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

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

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

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

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

Before making any decision to move the City's existing book of business to one or more alternative service 
providers, we recommend that DT consider all such competing factors collectively. 
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Figure A-1- Excerpt from AT&T Analysis of January 2014 Billing Data 

_; i D F K N 0 R s L~-i--------- -----------·--- -·-·------·--------------e----' --- ________ : ---· I 

1 OSubcategory SIVType Product ID lnvllesc Qty Calls Minutes Total C3CustRate C3Total 

2 ;1.5 Toll Free' BHC Primary Rate Interface {PRI) on 051 1 102.5 102.5 102.5 

3 :1.5 Toll Free TFUSS Extemded call Coverage lLJS SWitched 22 65.7 1.49 0.0123 O.&l 

4 :1.5 Toll Free TFUSS Extended call Coverage US SWitched 234 1205.25 28.15 0.0123 14.82 

5 1.5 Toll Free TFUSS Extended call Coverage US Switched 7 29.5 0.57 0.0123 0.36 

5 1.5 Toll Free TFUSS Extended Call Coverage US Switched 6 13.05 0.3 0.0123 0.16 

7 1.5 Toll Free TFUSS Extended Call Coverage us Switched 2 10.03333333 0.23 0.0123 0.12 

s :1.s Toll Free TFUSS Extended caU Coverage US Switched 2 1.516555657 0.04 0.0123 0.02 

9 
1

1.5 Toll Free TFUSS Extemded can Coverage I.JS Switched 31 33.53333333 0.89 0.0123 0.49 -----
10 11.5 Toll Free TFUSS Extended Gall Coverage US Switched 3 1.5 0.03 0.0123 0.02 

llil.5 Toll Free TFUSS Extended call Coverage US Switched 11 12.91655557 0.2& 0.0123 o.i6 
34!L5 TqllFree TFCAS Basic Coverage CA Switch Access 14 69.1 1.62 0.0149 L03 

35 il.5 Toll Free TFCAS Basic Cov€rage CA SVifitch Access 1580 14857.33333 351.36 0.0149 221.37 

35 1.5 Toll Fre:e 
·-·--· 

TFCAS Basic.Coverage CA Switch Access 14 705.1333333 16.65 0.0149 10.52 

37 ,1.5 Ton Free TFCAS Basic Coverage CA Switch Access 15 10.31665557 0..22 0.0149 0.15 

38 11.5 Toll Free TFCAS Basic Coverage CA SWftch Access, 2 8.133333333 0.19 0.0149 0.12 

39 1.5 Toll Free TFCAS BasicCov€rage CA Switch Access 2 5.765665657 0.14 0.0149 Q,09 

40 1.5 Toll Free TFCAS Basic Coverage CA switch Access 2 10.01556557 0.23 0.0149 0.15 

41 '.J...5 Toll Free TFCAS BasicCov-erage CA Switch Access 11 96.2 2.25 0.01.49 1.43 

42 1.5 Toll Free TFCAS Basic.Cov€rageCA Slrlfitch Access 263 322.1833333 12.35 0.0149 4.8 
-··-· 
43 ;1.5 Toll Free TFCAS Basic.Coverage CA SWitch Access 334 386.2655557 10.45 0.0149 5.76 

44:1.5 Toll Free TFCAS Basic Cov-erage CA Switch Access 29 204.55 4.& 0.0149 3.05 

45 !1.s Toll Free TFCAS Basic Coverage CA S\1ifitch Access 205 415.25 10.11 0.0149 6.19 

45 :i.s Toll Free TFCAS BasicCOv€rageCA Switch Access 163 604.3666657 14.59 0.0149 9.01 
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Table B-1-Audio Conferencing Service 
Service 

Caller Paid Dial-in Reservation-less 

Service 

Toll Free Dial-in Reservation-less Service 

Table B-2 - Operator Services 
Service 

Directory Assistance 

Table B-3 - Long Distance Domestic Calling 
Service 

lntraLATA Calling Dedicated to Switched 

Access Minute 

lntraLATA Calling Switched to Dedicated 

Rate per Minute 

AT&T Centurylink 

$0.015 $0.012 
$0.015 $0.015 

Rate per Call 

AT&T Centurylink 

$1.03 $1.99 

Rate per Minute 

AT&T Centurylink 

$0.0149 $0.009 

Minutes Cost 

AT&T Centurylink 

15,464 $231.96 $185.57 

80,574 $1,208.61 $1,208.61 

$1,440.57 $1,394.18 

Calls Cost 

AT&T Centurylink 

11 $11.33 $21.89 

$11.33 $21.89 

Minutes Cost 

AT&T Centurylink 

644.6 $9.60 $5.80 

_A_c_c_es_s_M_i_n_ut_e ______________ $O.q14~-- $0.009 ______ 45_.3 ____ _,_$ __ 0._67 ___ _ $0.41 

lntraLATA Calling Switched to Switched 
_A_c_c_es_s_M_in_u_t_e ___________ _,_$_0.~01 __ 4 __ 9 ___ ~$0_._01_5 ___ 2~39~,~52_6 _____ $~3~,5--6~8~.9~4 ____ ~$~3c,592.89 

lntraState/lnterLATA Calling Dedicated to 

Dedicated Access Minute $0.012 $0.007 ______ 774.2 _____ $9.29 _____ $5.42 

lntraState/lnterLATA Calling Dedicated to 

_S_w_i_tc_h_ed_A_cc_e_ss_M_in_ut_e ________ __:$_0_:_.0_1_49 ___ $0.009 
lntraState/lnterLATA Calling Switched to 

Dedicated Access Minute 

lntraState/lnterLATA Calling Switched to 

Switched Access Minute 

Interstate Calling Dedicated to Switched 

Access Minute 

Interstate Calling Switched to Switched 
Access Minute 

$0.0149 

$0.0149 

$0.011 

$0.011 

$0.009 

$0.015 

$0.008 

$0.013 

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

AT&T Centurylink 

Canada $0.032 $0.008 

99,838 $1,487.59 $898.54 

_.:_27_0_.4 _____ __i4.03 ______ $2.~ 

34,444.8 $513.23 $516.67 

105,700.3 $1,162.70 $845.60 

26,122.9 $287.35 $339.60 

$7,043.40 $6,207.36 

Minutes Cost 

AT&T Centurylink 

864.3 $27.66 $6.91 

$27.66 $6.91 



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

AT&T Centurylink 
Canada. $0.036 $0.014 26 
Ireland $1,097 $0.082 . 5.6 
Korea $0.087 $0.513 1.9 
Sweden $1.015 $0.072 18.l 
United Kingdom $0.045 $0.023 23.5 

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

AT&T Centurylink 
Canada $0.032 $0.008 

Table B-7 - Long Distance International Calling Switched Access - Off Peak 
Service 

Australia 
Canada 
China 
France 
Germany 
Greece 
Ireland 
Israel 
Korea 
Mexico 
Philippines 
South Africa 
Sweden 
United Kingdom 

Rate per Minute 
AT&T 

$1.169 
$0.036 
$0.053 
$0.051 
$0.041 
$1.445 
$0.964 
$0.045 
$0.087 
$0.101 
$1.784 
$2.347 
$0.902 
$0.045 

Centurylink 

18 
2·24 

$0.062 
$0.014 
$0.036 
$0.025 
$0.025 .. 
$0.103 
$0.082 

$0.05 
$0.513 
$0.056 
$0.215' 
$0.092 
$0.072 
$0.023 

Minutes 

1245.8 

Minutes 

5.2 
220 
1.2 
4.6 

30.4 
1.8 
0.9 
0.9 
7.3 

11.1 
40.6 

0.7 
8.7 

18.7 

Cost 
AT&T Centurylink 

$0.94 $0.36 
$6.14 $0.46 
$0.17 $0.97 

$18.37 $1.30 
$1.06 $0.54 

$26.68 $3.63 
·- -- -

Cost 
AT&T Centurylink 

$39.87 $9.97 
$39.87 $9.97 

Cost 
AT&T Centurylink 

$6.08 $0.32 
$7.92 $3.08 
$0.06 $0.04 
$0.23 $0.12 
$1.25 $0.76 
$2.60 $0.19 
$0.87 $0.07 
$0.04 $0.04 
$0.64 $3.74 
$1.12 $0.62 

$72.43 $8.73 
$1.64 $0.06 
$7.85 $0.63 
$0.84 $0.43 

$103.57 $18.83 



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

AT&T Centurylink AT&T Centurylink 

Australia $1.322 $0.205 4.4 $5.82 $0.90 
Brazil $0.241 $0.?_§_! __ 35.6 $8.58 $9.29 
China $0.046 ----~12~-- 64.8 $2.98 $7.97 
Germany $0.30 $0.271 6 $1.80 $1.63 
Guatemala $0.154 $0.277 61.1 $9.41 $16.92 
Honduras $1.845 $0.42 250.1 $461.43 $105.04 
Nicaragua $1.968 $0.42 48.5 $95.45 $20.37 
Nigeria $1.62 $0.4 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 21.1 $2.49 $43.04 
Spain $0.312 $0.284 0.8 $0.25 $0.23 
United Kingdom $0.251 $0.41 36.6 $9.19 $15.01 

$719.43 $248.76 
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Table C-1- Carrier DSO Service and Features 

Service (AT&T ID/Verizon ID} 

1. lntraLATA carrier 050 service. Channel Termination 
(one end point} (VAN++/CDIL0000)2 

Non-recurring Charge per 
Item. 

AT&T Verizon 

$378.00 $306.00 

Monthly Recurring Charge 
per Item 

AT&T Verizon 

$39.98 $22.50 

Qty 

427 

Total Monthly Recurring 
Charge 

AT&T Verizon 

$17,071.46 $9,607.50 

2. ~~~i~_;ffice bridgJ~g-fi)FosR/cNosoooo}3~==----=-==~~=~~-?=f=-~~==-$o-·------1_~:_64==J17~43-=~=i7 ---==- $~}8 ·-==-~?96;~~ 
3. lntraLATA variable mileage for dedicated DSO transport 

_i!!.57X/CDIMOOOO)"._ __________ _ 

Notes: 1. Service not identified in Verizon product catalog 
2. Unit of measure: channel termination 
3. Unit of measur~: port 
4. Unit of measure: mile 
5. Unit of measure: month 

---------

21 

$1.21 $0.51 502 $607.42 $256.02 

$17,774.76 $10,159.83 



Table C-2 - Carrier DSl Service and Features 

Service (AT&T ID/Verizon ID) 

7. lntraLATA carrier DSl service (TMECS/CDIL0001)3 

8. lnterLATA/interstate carrier DSl service 
(1LNV9/CDLAOOOl[CJ?.IS0001]~)3 __ . 

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

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

11. DSl to voice multiplexing (MQl/-)1~ 

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 

Non-recurring Charge per 
Item 

AT&T 

$_899 -

$899 

$0 

$0 

$0 

Verizon 

22 

$475 

$150 

$0 

$0 

Monthly Recurring Charge Qty Total Monthly Recurring 
per Item Charge · 

AT&T Verizon AT&T Verizon 
$76.88 $76.88 1,199, $92,179 .~2 ___ ?2_2,179 .12 

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

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

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

$105,701 $96,696 

$315.87 . $0 2 $631.74 -----
$631.74 



Table C-3 - Carrier DS3 Service and Features 

Service (AT&T ID/Verizon ID} Non-recurring Charge per Monthly Recurring Charge Qty 
Item per Item 

AT&T Verizon AT&T Verizon 
12. lntraLATA_carr:i_er DS3 service (Z35AC/CDIL0003)

1 $1,100 ___________ $_Q_ ______ $9~3.28 $743.13 19 

$1,100 $850 $913.28 $1,691.25 1 
13. lnterLATA/interstate carrier DS3 service 

( 1LN44/ CD LA0003; CD 150003)
1 

-----·-----------·--·----
14. lntraLATA variable mileage for dedicated transport 

~ervicesJ~59X/CDIMO~i)_2 _____ _ 
$62.07 $2.05 0 0 2 

15. DS3 to DSlmultiplexing l~L-------·-----------·--···--_? _________________ $41Q ____________ 7_c 

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

23 

Total Monthly Recurring 
Charge 

AT&T Verizon 
$17,352.32 $1~.!~-~-~:47 -

$913.28 $1,691.25 

$124.14 $4.10 

$18,389.74 $15,814.82 

$2,870 



Table C-4 - ISDN PRI Configurations and Features 

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

Monthly Recurring Charge Qty Total Monthly Recurring 

16. ISDN PRI Package #1@ 56 Kbps (or 64 Kbps) - basic 
monthly rate (PRAS1/PRIB0056;PRIB0064)2 

17. ISDN PRI Package #2@ 56 Kbps (or 64 Kbps) - basic 

--~~!!!~!x rate (PRAS3/PRPB0056;PRPB0064)~----· 

AT&T Verizon 

$0 $200 

$0 $200 
-------·--·-

per Item 
AT&T Verizon 

$123 $234.73 169' 
---------

$123 $234.73 19 
----·-·-··------------· ... -

·- ----------------------

Charge 
AT&T 

$20,787.00 

$2,337.00 

$23,124.00 

18. Primary Rate ISDN Package 2 24 B-channels 
(PRAS2/-)1,3 $0 $133.35 17 $2,266.95 

Verizon 

$39,669.37 

$4,459.87 

$44,129.24 

19. Primary Rate ISDN alternate routing (PRAAR/-)1,4- ·----$5o ___________ $io:25--------55---s563.75 -=--=---=--= 
20. Primary Rate ISDN dialing plan (PRADP/-'F ______ $_1_75__ _ __ $5_1_._25 _________ 3, ______ ~$1_5_3_.75 
21. ___!rimar~-~~-!~_ISDN calling name delivery (NM1PG7=)11r $125 __________ g0.25 -------------~~ $51.2S _____ _ 

$3,035.70 

Notes: 1. Service not identified in Verizon product catalog 
"" 2. Unit of measure: package per month 
c..:> 
0 3. Unit of measure: interface port 

4. Unit of measure: per feature 



.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 {lnFRa) 

Service (AT&T ID/lntegra ID) 

1. lnFra @ 1.544Mbps with dedicated Internet port and 
tra~sport (MI001/SOi001)3 

--'--------

Non-recurring Charge per 
Item 

AT&T Integra 

$899 $500 

$1,100 

Monthly. Recurring Charge 
per Item 

AT&T Integra 

$250.31 $159.50 

$1,384.78 
2. Internet Flat Rate Service at lOMbps with dedicated 

_!0._ternet port and T3 transport (MI051/-)1
'
2
'
3 

~-~--'--------------· -----·-·--·-···-.. ····~···--··~·---·-.. ·--------
3. Internet Flat Rate Service at20Mbps with dedicated $l,lOO 

Intern~! port and T3 transport (MI053 /-)~._3 _______________ _ 

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

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

Service (AT&T ID/lntegra ID) 

4. lnFRaM @ 1.544Mbps with dedicated Internet port, 
transport, and a Contractor owned, maintained and 
managed router (MI026/502_D01)2 

. 
--------~ 

5. Internet Flat Rate Service at 3Mbps with dedicated 
Internet port.and 2xT1 transport, maintained and managed 

. router (Ml207 /-)1
'
2 

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

Non-recurring Charge per 
Item 

AT&T Integra 

$899 $500 

$899 

26 

$1,705.09 

Monthly Recurring Charge 
per Item 

AT&T Integra 

$276.14 $183.25 

$447.16 

Qty 

6 

1 

1 

Qty 

1 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$1,501.86 $957 

$1,384.78 

$,1705.09 

Total Monthly Recurring 
Charge 

AT&T Integra 

$276.14 $183.25 

$447.16 



N 
w 

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

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

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

6. lnSBET Service with maximum burstable data rate of $O $500 . $400 78 $194 75 1 $400. 78 $194. 75 
_1_Q!YlE.e_sJ~!'!gI_~0/?_9.3Q9_5-1~-----------------------·-·--·-----·-·----·--·-------------------------· ·--------~ ___ .:_ ______________________ .... __ _ 

7
· --~~~~~~~~i~~~;~;;.~7-~_bu:~:~l~ata ra~_:_ _____ ·---~~-------·- $5~- $484.83 -~=~:.~~5 -----=----~1,454.4~------=-~~:25 

8. lnSBET Service with maximum burstable data rate of 
500Mbps (LNET500/503011)2 

9. lnSBET Service with maximum burstable data rate of 

_ ~_9~-~_s _(~~-~!?._Oj_5_Q~QQ_?J~~----- _ 

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

$0 $1,500 

$0 

$910.20 $666.25 1 $910.20 $666.25 
--------·---------- -----

$484.83 1 $484.83 

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

Service {AT&T ID/lntegra ID) Non-recurring Charge per 
Item 

AT&T lntegra 
10. Ethernet minimum monthly bandwidth commitment $O $500 

charge - 30 Mbps (8313/504025)2 
. 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$307.65 $461.25 

Qty 

1 

Total Monthly Recurring 
Charge 

·AT&T Integra 

$307.65 $461.25 

11. Ethernet minimu;;;-m0nthly-bandViici"thcommitment ___________ $a__ $50~----- $47~~81 _____ $5~3 .75------~--$~78.8~------ $
563

.
7
;-

charge - 50 Mbps (8382/504033)2 

---·---- - ----·--·---~--·--------~---··---·· -----·-·----·-- ---- ·-- ·-· --· --·- --------·-- -----· -· ---- ·------ -- -·--- ---····----;--- _ _. _____ ------·-- -·-- - - -- ·---------------------- -------·· - -~-------------~--------------------

12. Ethernet minimum monthly bandi;idth commitment $O _ $307.65 _ 1 $307.65 _ 

charge - 30 Mbps _(~~~~50402~L_: _______________________________ --··---------------·------·---·----- ---·------------·---------·--------------------------------... --

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

Service (AT&T ID/lntegra ID) 

13. 10G lnSBEP minimum bandwidth commitment charge -
1500 Mbps (8385/505001)1 

Notes: 1. Unit of measure: each feature 

Non-recurring Charge per 
Item 

AT&T lntegra 

$0 $1000 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

$5,762.94 $5,535 

Qty 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$5,762.94 $5,535 

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

Service (AT&T ID/lntegra ID) 

14. Ethernet minimum monthly bandwidth commitment 

Non-recurring Charge per 
Item 

AT&T lntegra 

Monthly Recurring Charge 
per Item 

AT&T lntegra 

charge -10 Mbps; includes Contractor owned, managed $0 $500 $223.04 $358.75 

-~.nd maintained router (8331/5q_6017)
1 

·----------------··------------·----.... ------------

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

$0 $500 $552.72 $563.75 

1 

1 

Total Monthly Recurring 
Charge 

AT&T lntegra 

$223.04 $358.75 

--·---------

$552.72 $563.75 

--------·---------------------------

Notes: 1. Unit of measure: each feature 
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Introduction Form 
By a Member of the Board of Supervisors or the Mayor 

Time stamp 

I hereby submit the following item for introduction (select only one): or meeting date 

~ 1. For reference to Committee: (An Ordinance, Resolution, Motion, or Charter Amendment) 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 

D 

D 

4. Request for letter beginning "Supervisor inquires" 
'--~----~-~---~-----' 

5. City Attorney request. 

6. Call File No. ,....l --------.I from Committee. 

D 7. ~udget Analyst request (attach written motion). 

D 8. Substitute LegislaJion File No . ._I _____ _.. 

D 9. Reactivate File No . ._I _____ ~ 

D 10. Question(s) submitted for Mayoral Appearance before the BOS on 
'--------~-------' 

.L-1ease check the appropriate boxes. The proposed legislation should be forwarded to the following: 
D Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission D Building Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form. 

Sponsor(s): 

I supervisor Mark Farrell 

Subject: 

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

The text is listed below or attached: 

Attached. 

For Clerk's Use Only: 
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File No. 151278 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
.. ampa1gnan overnmen a on uc o e (S F C d G t I C d t C d § 1 126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Members, Board of Supervisors Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: AT&T Corp. 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of20 percent or more in the contractor; (4) 

, any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 
See attached 

Contractor address: 
See attached. 

Date that contract was approved: I Amount of contracts: $1~1,764,312 
(By the SF Board of Supervisors) 

Describe the nature of the contract that was approved: 
Telecommunication Services 

Comments: 
, 

This contract was approved by (check applicable): 

Dthe City elective officer(s) identified on this form 

0 a board on which the City elective o:fficer(s) serves: San Francisco Board of Supervisors 
Print Name of Board · 

D 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 appointe~ 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 Pl., San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 
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ATTACHMENT A 

Contractor Board Infonnation requested for FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign and Governmental Conduct Code§ 1.126) 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief 
executive officer, chief :financial officer and chief operating officer; (3) any person who has an ownership of 
20 percent or more in the contractor; (4) any subcontractor listed in the bid or contract; and (5) any political 
committee sponsored or controlled by the contractor. 

A. AT&TCorp. 

(1) Members of the AT&T Corp. Board of Directors: 

Directors 

John J. O'Connor Director 

Paul W. Stephens Director 

(2) AT&T Corp.' s chief executive officer, chief financial officer and chief operating officer: 

Officers 

Ralph de la Vega President and Chief Executive Officer 

George B. Goeke Chief Financial Officer and Treasurer 

Chief Operating Officer: None 

(3) any person who has an ownership of 20 percent or more in the contractor: None 

(4) any, subcontractor listed in the bid or contract: None. 

(5) any political committee sponsored or controlled by the contractor: None 

Contractor's Address: One AT&T Way, Bedminster, New Jersey 07921 · 
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B. AT&T, Inc. (AT&T Corp's Parent Company) 

(1) Members of the AT&T, fuc. 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 sponso:red or controlled by the contractor: None 

Contractor's Address: One AT&T Way, 208 South Akard Street, Dallas, Texas 75202 
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