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AMENDED IN COMMITTEE
1/27/16
FILE NO. 151278 ORDINANCE NO.

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

$1214,764:3428122,429 .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
ser\(ices, 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 $424.764.312-$122,429,557.

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

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

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

Section 1. Background. The Department of Technology (the “Department”) procures
local and long distance telephone and data services for the City under an agreement with
AT&T (the “Agreement”) that incorporates the State of California’s CALNET3 agreement. The
CALNETS3 Agreement offers California public entities a purchasing vehicle for
telecommunications seryices at lower prices than the entities might be able to secure for
themselves individually.

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

pricing available to the City.

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

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

is on file with the Clerk of the Board of Supervisors in File No.100251 and is also available on
the Board’s website. .
. By Ordinance 39-15, the City approved an extension of the agreement to December

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

Section 2. The Third Amendment. The Third Amendment to the Agreement is on file
with the Clerk of the Board of Supervisors in File No. 151278. The Third Amendment would
extend the term of the Agreement through December 31, 2019 with a one year option to
extend through December 31, 2020. The Department has evaluated the needs of City

Departments through 2020 and has determined the five year extension will increase the not to

" exceed amount of the Agreement by an additional $23,810.642 $24.475.857.

Section 3. Authorizations: Section 9.ﬁ18 of the San Francisco Charter requires
approval by the Board of Supervisors for Iéases with a term of ten years or more, and for
contracts in excess of ten years or requiring expenditures above ten million dollars.

(@)  The Board of Supervisors authorizes the Department and the Office of
Contract Administration to execute the Third Amendment in substantially the form on file with
the Clerk of the Board of Supervisors, in File No. 151278, extending the term of the
agreement to December 31, 2020 and increasing the total not_—to—exceed amount of the
agreement to $124-764-342 $122 429 557.
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Supervisor Farrell
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Section 4. Effective Date: This ordinance shall become effective 30 days after

enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor retumns the -

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

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

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

By: m W/%be'

MARGARITA GUTIERREZ
Deputy City Attorney

n:\telcom\as2015\9700242\01077376.doc

Supervisor Farrelt
BOARD OF SUPERVISORS
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AMENDED IN COMMITTEE
- 1/27/16
FILE NO. 151278

LEGISLATIVE DIGEST

[Agreement Amendment - AT&T Corporatlon Telecommunlca’uons 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.

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

- 2015.

Background Information

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

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

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

BOARD OF SUPERVISORS 39 : Page 1



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 3, 2016

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

EXECUTIVE SUMMARY

Legislative Objectives

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

Key Points

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

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

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

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

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

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

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

Fiscal Impact

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

Recommendation

e Approve the proposed ordinance.

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

MANDATE STATEMENT

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

BACKGROUND '

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

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

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

DETAILS OF PROPOSED LEGISLATION

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

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

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

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

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

" o Increases the not-to-exceed amount of the master contract by $_24,475,857 from
$97,953,700 to $122,429,557.

FISCAL IMPACT

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

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

Existing Master  Reallocation Needed Total Master

Department Contract Not- of Remainfng Additional  Contract Not-
to- Exceed Spending Contract to-Exceed

Amount Authority Amount Amount

Department of Technology $64,391,821 $2,562,131  $22,441,741 $89,395,693
Airport ‘ 21,206,149 (2,562,131) 292,200 18,936,218 .
Public Health 10,457,002 0 147,499 10,604,501
Public Library 420,974 0 378,739 799,713
Police 1,388,535 0 835,678 2,224,213
Children, Youth and Their Families 27,051 0 30,000 . 57,051
Emergency Management 50,000 0 350,000 400,000
Public Utilities Commission 12,168 0] 0 12,168
Total $97,953,700 $0 . $24,475,857 .$122,429,557

Source: Department of Technology

RECOMMENDATIONS

Approve the proposed ordinance.

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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December 11, 2015 : s

Angela Calvillo : o
Clerk of the Board RN

Board of Supervisors ' ;:
1 Dr. Carlton B. Goodlett Place, Room 244 ' r
* San Francisco, CA 94102-4689 '

RE: ORDINANCE FOR AT&T THIRD AMENDMENT

Dear Ms. Calvillo;

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

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

The following is a list of accompanying documents:

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

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

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

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

Thank you,

Miuel A-Gimind, Ir.

Chief Information Officer/Executive Director

cc: Leo Levenson
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CITY AND COUNTY OF SAN FRANCISCO

OFFICE OF THE CONTROLLER Ben Rosenfield
‘ Controller
Todd Rydstrom
Deputy Controller
MEMORANDUM
TO: Ken Bukowski, Deputy City Administrator — Chief'Financial Officer, Office of the City

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

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

SUBIJECT: |  Analysis of CALNET 3 rates for the City’s telecommunications services
DATE: October 13, 2015

Executive Summary

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

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

This memorandum supplements AT&T’s May 2015 analysis with estimates of monthly service charges based on
published rates for the other potential CALNET 3 providers. Table 1a below summarizes our findings by
comparing the estimated costs for service with AT&T under the CALNET 3 program to the estimated costs for
service with the lowest-cost alternative provider in each of seven different service categories.

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

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



Table 1a~ Combarison of Estimated Monthly Costs for CALNET 3 Service (AT&T vs Lowest-cost Alternative Providers)"
[lowest estimated costs shown in bold] '

Service Categorv Provider Estimated Monthly Potential Monthly

Cost for C3 Service Savings vs AT&T -
1.1 - Dedicated AT&T ’ . $164,990 )
Transport? Verizon $166,800
1.2 — MPLS, VPN and AT&T $1,231 8513
Converged VolP live $718
AT&T | ~ §9413
A-L ist 1,501
1.4 —long Distance CenturyLink §7.912 $1,50
AT&T $529
1.5 —~Toll Free Verizon : $611 -
1.6 —Legacy AT&T $186,937 i
Telecommunications [no other C3 service providers] e
3 — Metropolitan Area AT&T ' $73,506 i
Network Ethernet . [other estimates not available]? -
5 — Managed Internet AT&T $11,869 $1,801
Services* Integra $10,068 ’
Total $3,815

Notes: 1. Estimates for service categories 1.1-1.6 are based on billing data from January 2014; estimates for service categories 3
and 5 are based on billing data from December 2014
2. Excludes costs for services not identified in Verizon’s product catalog, services identified in AT&T's product catalog for
legacy telecommunications, and those not considered by AT&T to be C3 services; see discussion below on pages 10-11
See discussion below on page 11
4. Excludes the cost of services offered by AT&T but not Integra, and the cost of service in [ocations outside of Integra’s
service area; see discussion below on pages 11-12

w

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

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

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



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

CALNET 3 Providers
Service Category : Lowest-Cost Estimated Non-

. Alternative Provider recurring Charges
1.1 - Dedicated Transport Verizon $741,187
1.2 — MPLS, VPN and Converged VolP Jive . 50
1.4 —Long Distance - CenturyLink SO
1.5 - Toll Free Verizon . $200
1.6 — Legacy Telecommunications - -
3 — Metropolitan Area Network Ethernet - S ‘-
5 —Managed Internet Services - Integra $10,000

Where cost differences exist among the providers even after considering the non-recurring charges, it is
important to note that the published CALNET 3 rates represent price ceilings and the City may be at liberty to
negotiate them down. It should also be noted that monthly service charges are one of many factors that may
be pertinent to the selection of a telecommunications service provider. Other relevant factors may include,
but may not be limited to:
e the potential need for new service providers to redesign or reconfigure systems, networks or circuits
and install new equipment or infrastructure;
e the time, cost, and other resource demands associated with the above activities;
e the cost and logistical complexity associated with avoiding: dlsruptlons in service during a transition
from one provider to another;
e potential differences in the technologies used by alternative providers and the compatibility of those
technologies with other City systems or operations;
¢ differences in the quality or level of service offered by potential providers such as the typical frequency
and duration of system outages and the responsiveness of technical staff when outages occur; and
o future plans that DT or other City departments may have regarding changes in service.

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

CALNET 3 Services and Service Providers

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

47




Table 2 — CALNET 3 Services and Service Providers

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

2 - Netwaork Based Web Conferencing 5 - Managed Internet Services (p. 11)

* AT&T = NWN ¢ AT&T * Integra
s Centurylink
3 - Metropolitan Area Network Ethernet (p. 11) 6 - Hosted IVR/ACD Services
o AT&T » Integra » AT&T s Verizon
» CenturyLink « NWN
4.1 - SONET - Ring Connectivity ' 7 - Network Based Managed Security
e {ntegra = Verizon * AT&T * Verizon

s Centurylink

4.2 - SONET - Point-to-Paint Connectivity
.o AT&T » Verizon
o Integra

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

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

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

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

-rates. AT&T performed this analysis in two phases. The first phase was completed in April 2014 for
subcategories 1.1 through 1.6, and the second phase was completed in January 2015 for service categories 2
through 7. In both cases, the analysis was based on the most recent monthly bill available at the time. The
results of AT&T’s analysis are summarized below in Tables 3 and 4.

2 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 Rates®

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

1.1 - Dedicated Transport $211,878 $201,484 $10,394
1.2 - MPLS, VPN and Converged VolP $4,557 $1,231 $3,327
1.4 - Long Distance " $18,195 $9,490 $8,705
1.5—Toll Free . $821 $529 $291
1.6 — Legacy Telecommunications $173,834 $186,937 ($13,103)

$399,671 ' $9,614

Notes: 1. Based on data from January 2014

Table 4 — Estimated Monthly Savings to the City for Category 2-7 Services under AT&T’s CALNET 3 Rates’

Service CALNET 2 CALNET 3 Monthly

Monthly Cost Monthly Cost Savings/{increase)
3 — Metropolitan Area Network Ethernet $92,607 $73,506 $19,101
5—Managed Internet Services $24,310 $15,274 $9,037

$88,780 $28,137

Notes: 1. Based on data from December 2014

Comparison of Monthly Costs Among Alternative CALNET 3 Service Providers

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

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

Geographic Availability: Statewide

Service Limitations and Restrictions: N/A
Change Charge Applicability: Change Charge Applicabliity varies by service and feature code. See Column E for change charge applicabliity.

%

1 Basic Coverage - TLTRO005 | Allows a Customer to receive NIA 30012 minute N/A No Required
California tol-free calls rom anywhere in :
Dedicated the State of Cafifomnia on &
Access dedicated line.
2 | Basic Coverage- | SL1RQU0G | Allows a Customer to recelve NA §0.018 minute WA No Redquired
Califomnia tofi-free calls from anywhere in
Swiched Access the State of California on a
switched line.

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

Subcategory 1.6 — Legacy Telecommunications

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

Subcategory 1.5 — Toll Free Service

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

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

used in our analysis) is $0.101/minute.
6
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switched line; 2) extended coverage, which allows a customer to receive toll free calls from the 50 United
States, the District of Columbia, the Virgin Islands, and Puerto Rico on a switched line; and 3) a Primary Rate
Interface (PRI) transport charge.”

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

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

AT&T (CA Switched
| o

Access)

AT&T (US Switched
e

Access)

Centurylink (CA &
R

US Switched Access)

Verizon {CA & US
-

Switched Access)

Cost

: i
i

$0 -4y - T r T - ]
0 2,500 5,000 7,500 . 10,000
. Minutes :

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

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

Notes: 1. Excludes rates forinternational toll free calls

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

*The billing data also included minimal charges for international toll free calls. However, that data has been excluded from the
analysis because the Product 1D provided by AT&T could not be found in the published service catalog and the duration of these calls
amounted to 0.01% of the total call time. _
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monthly costs such as business or technical considerations. Table 5 below compares the monthly cost for toll
free service under the C2 rates with the estimated cost of service from the three CALNET 3 providers.

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

Provider Estimated Savings (vs C2)
Monthly Cost
AT&T (C2) $821 $0
AT&T (C3) $529 $292
Verizon o o%se11- - - $210 0 - : -
Centurylink 5692 $129

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

Subcategory 1.4 — Long Distance Service

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

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

Table 6 — Comparison of Monthly Charges for Long Distance
Service (C2 vs Potential C3 Providers)*

Provider Estimated Savings (vs C2)
* Monthly Cost :
AT&T (C2) $18,195 $0
CenturyLink $7,912 $10,283
ATR&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.



Subcategory 1.2 — MPLS, VPN and Converged VolP

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

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

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

Jive BW-DS3-P-10000 . S0 $102.50 2 $205.00
AT&T 17999 ] $265.91 2 $531.82
Verizon MTDS0010 S0 $342.35 2 $684.70
Integra 121012 $500 $784.13 2 $1,568.26
NWN NWNCA-10KDS $150 $927.63 2 $1,855,26

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

Provider Product ID Non-recurring Recurring Number Total

, Charge per Port Charge per Port of Ports Recurring Cost:
Integra 121031 $500 $415.13 1 $415.13
Jive BW-ETH-P-50 o] $512.50 1 $512.50
AT&T 18010 SO $699.09 1 $699.09
Verizon PIETO050 S0 $777.98 1 $777.98
NWN NWNCA-50Mbps S0 $892.78 1 $892.78

Y

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
Integra $1,983 $2,575
NWN $2,748 $1,810

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




Subcategory 1.1 — Dedicated Transport

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

Our ability to estimate the monthly costs in this case is limited by the fact that for DSO, DS1, and DS3 service,
the costs include intra-LATA and/or inter-LATA variable mileage charges (see lines 9 and 10 in Table C-2, for
example). A LATA, or Local Access and Transport Area, is a geographic area within which telephone carriers
may provide local and/or Iong distance telecommunications services. Connections between points in the same
region are called intra-LATA connections while connections between points in different regions are known as
inter-LATA connections. AT&T’s product catalog for dedicated transport service explains that intra-LATA
mileage fees are required when service locations are in different Serving Wire Centers, while inter-LATA
mileage fees are assessed on a per-circuit basis. In either case, the monthly fees are assessed on a per-mile
basis measured as the airline mileage between the serving central offices for the service locations in question.
Thus, the total monthly fees are a function of the City’s individual service locations in relation to the LATA
boundaries and the locations of the service providers’ central offices. While AT&T’s analysis discloses the
mileage it used to calculate the City’s costs, the only way to determine the corresponding mileage for service
with Verizon is to request that information from Verizon directly. As that is not feasible due to time and
resource constraints, we have simplified our analysis by assuming that the total mileage with Verizon would be
the same as it is with AT&T.

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

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

Provider Estimated Savings {vs C2)
Monthly Cost’
AT&T (C2) - _ -
AT&T (C3) $164,990 -
Verizon $166,800 -

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

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

® See lines 4-6 in Table C-1, line 11 in Table C-2, line 15 in Table C-3, and lines 18-21 in Tabie C-4.
¢ These services are collectively identified in AT&T’s analysis with the following product 1D codes; 1L56X, BCND+, CNLRX, DFOSC,
GN3RR P2W, P3H, T6E2D, T6E2X, T6E4X, and Not C3.
” However note that by excluding some services from the analysis we are unable to compare the estimated CALNET 3 costs directly
with the previous costs under the CALNET 2 program.
: 10
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While those charges would not apply to existing services that were rolled over to a new contract with AT&T,
the City likely would incur non-recurring charges when moving its business to Verizon. Based on the rates
published in Verizon’s product catalog and summarized in Appendix C, we estimate that those charges would
amount to an additional $741,187. In any case, given the limitations of our analysis in this instance, we would
advise DT to request a quote for the cost of service directly from Verizon if the Department wishes to further
consider moving some or all of the City’s existing service to an alternate provider. '

Category 3 — Metropolitan Area Network Ethernet

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

Category 5 — Managed Internet Service {MIS)

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

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

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




Figure 3 — Excerpt from Integra’s CALNET 3 Product Catalog for Managed Internet Service

Intemet Flat Rate Service. .
InFRa @ (INFRa) at 10Mbps. Includes i
12 | {ove 501012 e Mt g $50000 | $41080 | Each | $500.00 No Required
transport,

Figure 4 — Excerpt from AT&T’s CALNET 3 Product Catalog for Managed Internet Service

B Feature Name

# Feature
12 lnFRa @ 10Mbps

$0.00 No - Required

Rate Service (InFRa) al pload 10Mbps
10Mbps Includes dedicated (ntemet por
and transpont.
26 | Flat Rale Infernet MID51 intemet Flat Rate Service at 10Mbps. Upload 10Mbps $1,100.00 | §1,384.78 each $0.00 No Required
10Mbps Includes dedicated Intemet port and T3 .
transport.

In the cases where a direct comparison can be made, the total estimated monthly costs with ‘service from
AT&T amount to 511,869 while the estimated monthly cost of service wnth Integra is $10,068 (a difference of
$1,801 per month).

Conclusion o :

As indicated in Tables 3 and 4 above, AT&T previously estimated that the City could save more than $37,000
per month in service charges after migrating from its CALNET 2 rates to its new CALNET 3 rates. Based on the
analysis presented here, it is our conclusion that AT&T’s rates are generally competitive with those of other
potential service providers. In cases where differences exist among the providers, it is important to note that
the published CALNET 3 rates represent price ceilings and the City may be at liberty to negotiate lower rates.
In addition, while some CALNET 3 vendors might have lower rates for some types of service, there exists a host
of additional considerations that may be more pertinent to the ultimate selection of the City's
telecommunications service providers ‘than incrementally lower monthly rates. As noted above, those
considerations mclude but may not be limited to:
e the potential need for new service providers to redesign or reconﬁgure systems networks, or circuits
and install new equipment or infrastructure;
» the time, cost, and other resource demands associated with the above activities;
e the cost and logistical complexity associated with avoiding disruptions in service during a transition
from one provider to another;
e potential differences in the technologies used by alternative providers and the compatibility of those
technologies with other City systems or operations;
o differences in the quality or level of service offered by 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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o future plans that the Department of Technology (DT) or other City departments may have regarding
changes in service.

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

13
o7




Appendix A

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

Toll Freg

" 1.{C3 Subcategory |SivType . |Product ID {InvDesc . Qty [Calls [Minutes  |Total |C3 CustRate |C3Total
gk X Toll Free |BHC P'fimary Rate Interface (PRI} on D51 1 I ’ 102.5 102.5| 1025
315 Toll Free [TFUSS Extended Call Coverage tS Switched 22 657 149 0.0123 0.81

alas oll tree [1HUSY extended Call Coverage US Switched 234 120525 2815 U323 14.82

5-{1.5 Toll Free |TFUSS Extended Call Coverage US Switched 7. 295 0.67 0.0123| (.36
6|15 Toll Free [TFUSS Extended Call Coverage US Switched & 13.05| 03 0.0123 .16
L7115 [Toll Free | TFUSS Extended Call Coverage US Switched 2| 10.03333333] (.23 00123 0.12

8 L5 Toll Frea [TFUSS:  |Ektended Call Coverage US Switched - 2| 1616666667 0.04 0.0123)  0.02
‘5|15 "|Toll Frea |TEUSS Exterided Call Coverage US Switched 31| 39.53333333] 0.8% 0.0123] 049
1015 Toll Free [TFUSS'  |B¥tended Call Coverage US Switched 3 15| 0.03 0.0123)  0.02
1105 |Toll Free |TEUSS. Exterided Call Coverage US Switched. 11] 12.91666667| 0.28 0.0123 0.16
34415 Toll Free |[TFCAS BasicCovérage CA Switch Access 14 531 1.52 0.0145 1.08]
135115 {Toll Free [TFCAS: . |Basic Caverage CA Switch Access 1580| 14857.33333| 351.35 0.014% 221,37
36 |15 Toll Fres [TFCAS'  |BasicCoverage CA Switch Access 14| 706.1333333| 15.65 .0.0148 10,52
‘3715 Toll Free |TFCAS.  |RasitCoverage CA Switch Access 15| 10.31666667| .22 ‘0.0148] 015
3815 Toll Free [TFCAS”  |Basic Coverage CA Switch Access 2| 8133333333|  0.19 0.0148) 012
3915 Toll Free |TFCAS: Basic Coverage CA Switch Access 2 5.766666667]  0.14 0.0149/ 0.08
-40:{1L5 Toll free |TFCAS  [Basic Coverage CA Switch Access 2| 10.01666667|  0.23 0.0143, 015
CAL1LS Toll Free [TFCAS Basic Coverage CA Switch Access i) 96,2 225 -0.0149 143
42|15 Toll Free |TFCAS  |Basic Coverage CA Switch Access 263| 322,1833333] "12.35 -0.0149 4.8
43115 |Toll Free | TFCAS.  |BasicCoverage CA Switch Access ‘334|, 386.2666667| 10.45 0.0149] 576
4115 Toll Free |TFCAS Basic Covérage CA Switch Access 29 204.55 4.8 0.0149| - 3.05
45115 |Toll Free |TFCAS. Basic Coverage CA Switch Access 205 415.251 1611 0.0145 6.19
46115 TFCAS _|Basic Coverage CA Switch Access 163 604.3666667| 14.59|  0.0143] .01
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Appendix B

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

Service Rate per Minute Minutes Cost
. AT&T Centurylink : AT&T Centurylink
Caller Paid Dial-in Reservation-less R T
Service - : >$0.015 o 60,012 15,46'4 $231.96 $185.57
Toll Free Dial-in Reservation-less Service $0.015 $0.015 80,574 $1,208.61 $1,208.61
$1,440.57 $1,394.18
Table B-2 — Operator Services
Service Rate per Call Calls Cost
AT&T Centurylink AT&T CenturylLink
Directory Assistance SGEnST.03 $1.99 11 $11.33 $21.89
$11.33 $21.89
Table B-3 — Long Distance Domestic Calling
Service Rate per Minute Minutes Cost .
AT&T CenturyLink AT&T " Centurylink
Intral ATA Calling Dedicated to Switched B -
Access Minute $0.0149 644.6 $9.60 $5.80
IntralLATA Calling Switched to Dedicated
Access Minute $0.0149 45.3 $0.67 s0.41 -
IntraLATA Calling Switched to Switched L :
Access Minute ~-50.014 $0.015 239,526 $3,568.94 $3,592.89
IntraState/InterLATA Calling Dedicated to )
Dedicated Access Minute $0.012 774.2 $9.29 $5.42
IntraState/InterLATA Calling Dedicated to
Switched Access Minute $0.0149 99,838 $1,487.59" $898.54
IntraState/InterLATA Calling Switched to s
Dedicated Access Minute ‘ $0,0149 5 270.4 $4.03 $2.43
IntraState/InterLATA Calling Switched to BRI (2 :
Switched Access Minute - 34,444.8 $513.23 $516.67
Interstate Calling Dedicated to Switched
Access Minute . 105,700.3 $1,162.70 $845.60
Interstate Calling Switched to Switched
Access Minute $0.013 26,122.9 $287.35 $339.60
: $7,043.40 $6,207.36
Table B-4 - Long Distance International Calling Dedicated Access — Peak
Service Rate per Minute Minutes Cost
AT&T Centurylink AT&T Centurylink
Canada $0.032 - -- $0.008 864.3 $27.66 $6.91
' ’ $27.66 $6.91
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Table B-5 — Long Distance lnfernational Calling Switched Access — Peak

Service Rate per Minute Minutes Cost

AT&T CenturyLink AT&T CenturyLink
Canada $0.036 -~ = $0.014. 26 5094 $0.36
Ireland $1.097 = . 50.082. 5.6 $6.14 $0.46
Korea $0.087 $0.513 1.9 $0.17 $0.97
Sweden $1.015 - $0.072 - 18.1 518.37 $1.30
United Kingdom $0.045 °$0.023 23.5 $1.06 $0.54

$26.68 $3.63

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

AT&T Centurylink AT&T Centurylink
Canada $0.032 ©..$0.008° 1245.8 $39.87 $9.97
' i $39.87 . §9.97
Table B-7 — Long Distance International Calling Switched Access ~ Off Peak
Service Rate per Minute Minutes Cost

AT&T CenturyLink AT&T Centurylink
Australia $1.169 ' $0.062 5.2 $6.08 $0.32
Canada $0.036 ' 220 $7.92 $3.08
China $0.053 =i 1.2 $0.06 . $0.04
France $0.051 - - 4.6 $0.23 $0.12
Germany 50.041 ., - 304 $1.25 50.76
Greece $1.445 < 1.8 $2.60 $0.19
Ireland $0.964 .l 0.9 $0.87 $0.07
Israel $0.045." ) 0.9 $0.04 $0.04
Korea .$0.087- $0.513 7.3 $0.64 $3.74
Mexico $0.101 . $0.056 J11.1 $1.12 $0.62
Philippines $1.784 -0 ... 50215 40.6 $72.43 $8.73
South Africa $2.347 7 < - $0.092 0.7 $1.64 $0.06
Sweden $0.902 - $0.072 8.7 $7.85 $0.63
United Kingdom $0.045 - $0.023 18.7 50.84 $0.43

$103.57
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Fable B-8 — Long Distance International Mobile Termination Charges

19

63

Service Rate per Minute Minutes Cost
AT&T Centurylink AT&T Centurylink
Australia $1322 780,205 - 4.4 $5.82 $0.90
Brazil 80,241 $0.261 35.6 $8.58 $9.29
__China $0.046 $0.123 64.8 $2.98 $7.97
Germany $0.30 - . 80.271 6 $1.80 $1.63
Guatemala . 80.154 - $0.277 61.1 $9.41 $16.92
Honduras $1.845 . - -$0.42 250.1 $461.43 $105.04
Nicaragua $1.968 - . . 50.42 48.5 $95.45 $20.37
Nigeria $162 - . S04 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 . 60,118 $2.04 21.1 $2.49 $43.04
Spain - $0.312 $0.284 0.8 $0.25 $0.23
Unitéd Kingdom $0.251 $0.41 36.6 $9.19 $15.01
' $719.43 $248.76



Appendix C

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

C-1 — Carrier DSO Service and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem _ Charge
. AT&T Verizon AT&T Verizon AT&T Verizon
1. IntralATA carrier DSO service. Channel Termination
' 8. .00 39. .50 7 17,071, ,607.
(one end point) (VAN++/CDILO000)? $378.00 $306.0 $39.98 $22.5 42 $17,071.46 $9,607.50
2. Central office bridging (DFOBR/CNOBOOQO)3 S0 S0 $5.64. $17.43 17 $95.88 $296.31
3. IntralATA variable mileage for dedicated DSO transport g ] .
(1L57X/CDIMOOOO)4 - $1.21 $0.51 502 $607.42 $256.02
$17,774.76 $10,159.83
4.  ADN multiplexing (MQO/-)*? $0 - $41.00 - 6 $246.00 -
5. ADN secondary channel (DSOSC)™* 50 - $4.72 - 1 $4.72 -
6. Customer network reconfiguration (DFOCO/-)*® S0 - $2.46 - 3 $7.38 -
' $258.10 —_—
Notes: Service not identified in Verizon product catalog

Unit of measure: channel termination
Unit of measure: port

Unit of measure: mile

Unit of measure: month

uewNPE
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Table C-2 — Carrier DS1 Service and Features

Service {AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring .Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Verizon AT&T Verizon AT&T Verizon
7. IntralATA carrier DS1 service (TMECS/CDlLOODl)3 $899 . $475 $76.88 $76.88 1,199 $92,179.12 $92,179.12
8. InterLATA/interstate carrier DS1 service
A S76. . 1,306. 2,875.21
(1LNV9/CDLA0001[CD150001])3 5899 5150 576.88 5169.13 1 5 % > -
9. IntralATA variable mileage for dedicated DS1 transport - :
. . . ,049 10,794.2 534.99
services (1L58X/CDIM0001)* 20 »0 31029 20.51 1,04 , ? 1 »
10. InterLATA variable mileage for dedicated DS1 transport 2
. . ' 1,420. ,107.00
(1LNVX/CDLM0001)4 S0 SO $2.31 $1.80 615 S 0.65 $1
' $105,701 $96,696
11. DS1 to voice multiplexing (MQ1/-) $0 - $315.87 $0 2 $631.74 -
$631.74 ——
Notes: Service not identified in Verizon product catalog

Estimated

Unit of measure: channel termination

Unit of measure: mile

Unit of measure: per 24 channel multiplexer
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Table C-3 — Carrier DS3 Service and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per ‘Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T ‘Verizon AT&T Verizon AT&T Verizon
12. IntralATA carrier DS3 service {Z35AC/ CDIL()OO3)1 $1,100 50 $913.28 §743.13 19 - $17,352.32 $14,119.47.
13. InterLATA/interstate carrier DS3 service
(1LN44/CDLAO003;CDIS0003)" $1,100 $850 $913.28  $1,691.25 1 1 $913.28 $1,691.25
14. IntralATA variable mileage for dedicated transport
services (1L59X/CDIMO003)? 0 0 $62.07 $2.05 2 $124.14 $4.10
$18,389.74 $15,814.82
15. DS3 to DS1multiplexing (?) ? - 5410 7 52,870 —

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

23



(=]
Co

Table C-4 — ISDN PRI Configurations and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per . Monthly Recurring Charge Qty Total Monthly Recurring
Item ‘ per Item Charge
AT&T Verizon AT&T Verizon AT&T Verizon
16. ISDN PRI Package #1 @ 56 Kbps (or-64 Kbps) — basic ' ' ;
| monthly rate (PRASl/PRIBOOSG;PRIB0064)2 S0 $200 §123 $234.73 169 $20,787.00 $39,669.37
17. ISDN PRI Package #2 @ 56 Kbps {or 64 Kbps) — basic : ; .
monthly rate (PRAS3/PRPBOOSG;PRPBOOSLL)2 ' 50 $200 3123 $234.73 19 $2,337.00 $4,459.87
$23,124.00 $44,129.24
18. Primary Rate ISDN Package 2 24 B-channels ‘
0 - 133. - 7: 2,266. -
(PRAS2/-) ‘ S $133 3? 1 $ 95
19. Primary Rate ISDN alternate routing (PRAAR/-)™" $50 - $10.25 - 55 $563.75 -
20. Primary Rate ISDN dialing plan (PRADP/-)™* $175 - $51.25 - 3, $153.75 -
21. _Primary Rate ISDN calling name delivery (NM1PG/-)"* $125 - $10.25 - 5 $51.25 -
) $3,035.70 —

Notes: 1. Service not identified in Verizon product catalog

2. Unit of measure: package per month
3. Unit of measure: interface port
4. Unit of measure: per feature
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Table D-1 — Internet Flat Rate Service (InFRa)

Service (AT&T ID/Integra ID)

oL

Non-recurring Charge per- Monthly Recurring Charge Qty Total Monthly Recurring
Item per Item Charge
AT&T Integra AT&T Integra AT&T Integra
1. InFra @ 1.544Mbps with dedicated Internet port and
899 500 250.31 159.50 6 1,501.86 957
transport (M1001/501001)> ? ? ? ? ? »
" 2. Internet Flat Rate Service at 10Mbps with dedicated ; !
Internet port and T3 transport (MI051/ —)*** $1,100 $1,384.78 - ! $1,384.78
3. Internet Flat Rate Service at 20Mbps with dedicated
Internet port and T3 transport (MI053 / -)** 31,100 »1,705.09 1 $,1705.09
Notes: 1. Service not identified in Integra product catalog
2. Service location (Moccasin, CA) is outside of Integra’s service area
3. Unit of measure: each feature
Table D-2 — Internet Flat Rate with Managed Router Service (InFRaM)
Service (AT&T ID/Integra ID) | Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per Item Charge
. AT&T . Integra AT&T Integra AT&T Integra
4. InFRaM @ 1.544Mbps with dedicated Internet port,
transport, and a Contractor owned, maintained and $899 $500 $276.14 $183.25 1 $276.14 $183.25
managed router (MI026/502001)°
5. Internet Flat Rate Service at 3Mbps with dedicated . ,
Internet port and 2xT1 transport, maintained and managed $899 - $447.16 - 1 $447.16 -

router (Mi207/ —)1'2

Notes: 1. Service not identified in Integra catalog
2. Unit of measure: each feature
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Table D-3 — Internet Sustained Bandwidth Ethernet Transport Service (InSBET)

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
. AT&T Integra AT&T Integra AT&T Integra
6. InSBET Service with maximum burstable data rate of
10Mbps (LNET10/503005)2 S0, ) $500 $400.78 $194.75 1 $400.78 $194.75
7. InSBET Service with maximum burstable data rate of
50Mbps (LNET50, /503007)2 50 $500 $484.83 $194.75 3 $1,454.49 $584.25
8. InSBET Service with maximum burstable data rate of h
500Mbps (LNET500/503011)2 SO $1,500 $910.20 $666.25 1 $910.20 $666.25
9. InSBET Service with maximum burstable data rate of %0 _ $484.83 _ 1 5484.83- _

50Mbps {LNET50/503007) *?

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

~J
—_

2. Unit of measure: each feature

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

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem ‘ Charge
AT&T Integra AT&T Integra AT&T Integra
10. Ethernet minimum monthly bandwidth commitment : ' '
00 7. 1.2 1 . 461.25
. charge — 30 Mbps (8313/504025)* 30 ?5 3307.65 »461.25 3307.65 ?
11. Ethernet minimum monthly bandwidth commitment -
. . .81 .
charge — 50 Mbps (8382/504033) $0 $500 $478.81  $563.75 1 $478.8 $563.75
12, Ethernet minimum monthly bandwidth commitment %0 _ $307.65 _ 1

$307.65 -

charge — 30 Mbps (8313/504025)"*

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

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

_ Service (AT&T ID/Integra ID) . Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring

Item per item Charge

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

13. 10G InSBEP minimum bandwidth commitment charge —

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

Notes: 1. Unit of measure: each feature

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

Service (AT&T ID/integra ID) ' Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem [ Charge

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

14. Ethernet minimum monthly bandwidth commitment : ;
charge — 10 Mbps; includes Contractor owned, managed 0] $500 $223.04 - $358.75 1 $223.04 - $358.75
and maintained router (8331/506017)" .

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

Notes: 1. Unit of measure: each feature
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20151208-7409

City and County of San Francisco
Office of Contract Administration
Purchasing Division

Third Amendment

THIS AMENDMENT (this “Amendment”) is made as of November 9, 2015, in San
Francisco, California, by and between AT&T Corp. (“Contractor”), and the 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 approved a modification to the approval granted Contract number 4070-09/10 on
December 7, 2015;

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

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

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

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

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

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

2a. Section 2 Term of the Agreement. Section 2 of the Agreement currently reads as
follows:
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2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall
commence on the Effective Date and terminate on December 31, 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 Term set forth in
the incorporated agreements,

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall
commence on the Effective Date and terminate on December 31, 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 Confractor.

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

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

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

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

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

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

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

5. Compensation to Contracter.

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

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

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

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

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

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

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

Department of Techﬂology
City and County of San Francisco

Approved as to Form:

Dennis J. Herrera
City Attorney

By:

CONTRACTOR

AT&T Corp..~~

ity\yg &or number; 14037

Margakita @‘nﬁtierréz
Deputy City Attorney

Approved:

Jaci Fong

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

Second Amendment

THIS AMENDMENT (thrs “Amendment”) is made as of September 1,2014, in San
Franmsco California, by and between AT&T Corp. (“Contractor”), and the Crty and County of

San Francrsco a municipal corporation (“Crty”) actrng by and through its Director of the Office
of Contract Admlmstratron ‘ , .

RECITALS

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

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

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

la, Agreement. The term “Agreement” shall mean the Agreernent dated February 26,

~ 2010 between Contractor and City.

1b. Other Terms. Terms used and not defined in this Amendment shall have the
meanmgs 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 Sectxon 1, the term of this Agreement shall
commence on the Effective Date and terminate four and one half years following the
Effective Date; provided, however, that the term of the specific agreements incorporated
herein shall be as set forth within each incorporated agreement. Under this Agreement,
“Term” shall refer, as the context reasonably dictates, to both the Term of thls Agreement
_and the Term.set. forth in the incorporated agreementse - - -+ =— - - et

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

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

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

4. Services Contractor Agrees fo Perform Cons1stent with the terms of this Agreement,
the Contractor agrees to perform the services, including but riot limited to those services
listed in Exhibit A, “Desmptlon of Serv1ces," attached hereto and mcorporated by

- f erice as though full forth h .

between the State of California Department of Technology Services and Contractor, .
executed by the State Department of Téchnology on or about January 24, 2007, which
can be found at httpg://ebiznet.sbe.convcalnetinfoii (“Calnet 2™, will be obtained and
provided in accordance with Calnet 2 and shall be subject to the térms and conditions set
forth therein. Pursuant to Calnet 2, when authorized to do so by the State of California,
City may procure Services prov1ded under the terms and conditions of Calnet 2 by -
executing a Calnet 2 Contract “Authorization to Order Under State Contract” for Module
1 Services (Voice, Data, and Video Services) and/or a Calnet 2 “Authorization to Order
Under State Contract” for Module 2 Services (Long Distance and Network Based
Services). The City and Contractor entéred into an Authorization to Order Under State

. Contract (*ATOs") for both Module 1 and Module 2 Services, effective July 8, 2007,
both of which are attached hereto as Exhibit B and incorporated herein by this ‘reference.
These ATOs superseded and replaced the Calnet 1 Contract B-4 Authorization to Order
‘executed by the parties in December of 2003 in its entlrety

Such section is herehy amended in its entirety fo read as follows.

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

a. All Services obtained by City during the Term, which-are available under the contract
between the State of California Department of Technology Services and Contractor,
dated January 30, 2007, which can be found at https:/ebiznet.sb¢.com/calnetinfoii
(“Calnet 2 ™), will be obtained 4nd provided in"accordance with Calnet 2 and shall be
subject to the terms and conditions set forth therein. Calnet 2 is currently scheduled to
expire on January 29, 2016. The City and Contractor entered into an Authorization to
Ordér Under State Contract for both Module, I: and Module 2 Calnet 2 Services, effective
July 8, 2007, both of which are attached héreto as Exhibit B and incorporated herein by
this reference All Services obtained by Gity during the Term, which aré available under
the contracts between the State of California and Contractor (Contract for CALNET 3
Statewide Contract A (SWC-A), C3-A-12-10-TS-01, dated November 15, 2013 arid
Contract for CALNET 3 Statewide Contract B (SWC-B), C3-B-12-10-TS-01, dated April
1, 2014), which can be found at http://imarketing.dts.cd.gov/calnetd/ (collectively refetred
to herein as “Calnet 3”), will be obtained and provided in accordance with Calnet 3 and
shall be subject to the terms and conditions set forth therein, Pursuant to. Calnet 3; when
authorized to do so by the State of California, Cxty may procure Services provxded under
the terms and conditions of Calnet 3 by executing a Calnet 3 “Authorization to Order
Under State Contract” for 1 Services under Calnet 3 C3-A-12-10-TS-01 or under Calnet
3 C3-B-12-10-TS-01. Upon execution of any Calnet 3 Authorization to Order by the
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Parties, this Agreement shall be amended to include the Authonzatlon to Order(s) as an
Exhibit(s).

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

5. Compensation to Contractor.

Compensation shiall be made t6 Contractor by City within forty five (45) days from date
of invoice. City will make best efforts to pay within forty-five (45) days from date of invoice.

In no event shall the total amount paid under this Agreement exceed Seventy Five
Million Dollars ($75 000,000.00) during the Term of the Agreement, unless otherwise agreed to
by the Parties in writing; provided, however, that City is responsible for services authorxzed 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 Cornmission.

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

Such section is hereby amended in lts entxretv 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 ($97 933,700) during
the Term of the Agreement, unless otherwise agreed to by the Parties in writing; provided,
however, that City is responsible for services authorized by the CIO or his designee prov1ded by
Contractor under this Agreement.

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

* in acecordance 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 subrmission 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 Af'ﬁd avit verlfymg that all subcontractors have been paid and
specifying the amount, ~

2d. Replacing “Earned Income Credit (EIC) Forms” Section thh “Consnderation of
Criminal History in }Ilrmg and Employment | Decxsmns” Section, Section 31 “Earned
Income Credtt (EIC) Forms ,” is I to read as follows: e

31. Consideratlon of Criminal Hrstory in Hmng and Employment Demsmns ’

a,""  Contractor agrees to comply fully with and be bound by all of the provisions of
Chapter 12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring
and Employment Decrsxons,“ of the San Francisco Adrninistrative Code (Chapter 12T),
including the remediés provrded and 1mplementmg regulattons as may be amended from

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

b. The requlrements of Chapter 12T shall only apply toa Contractor s or
Subcontractor’s operations to the extent those operations are in furtherance of the
performance of this Agreement, shall apply only to applicants and employees who would
be or are performing work in furtherance of this Agreement, shall apply only when the
physical location of the emplayment or prospective employment of an individual is
wholly or substantially within the City of San Francisco, and shall not apply when the
application in a particular context would conflict with federal or state law or with a
requtrement ofa govemment agency 1rnplement1ng federal or state law

c. Contractor shall mcorporate by reference i in all subcontracts the prov1s10ns of
Chapter 12T, and-shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the obhgattons in this subsecnon shall constitute a
materlal breach of this Agreement

d.  Contractor or Subcontractor shall not mquu'e about, requrre dlsc]osure of, or if
such information is received, base an Adverse Action on an applicant’s or potential
applicant for employment s, or ernployee s: (1) Arrest not leading to a Conviction, unless
the Arrest is undergomg an active pending crrmmal investigation or trial that has not yet
been resolved; (2) participation in or completion of a diversion or a deferral of judgment
program; (3) a Conviction that has been judicially dismissed, expunged, voided,
invalidated, or otherwise rendered inoperative; (4) a Conviction or any other adjudication .
in the juvenile justice system; (5) a Conviction that is more than seven years old, from the
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date of sentencing; or (6) information pertaining to an offense other than a felony or
mlsdemeanor such as an mfracnon.

e. Contractor or Subcontractor shall not inquire about or require apphcants,
potential applicants for employment, or employees to disclosé on any employrnent
application the facts or details of any conviction history, unresolved arrest, or any matter
identified in subsection 31(d), above. Contractor or Subcontractor shall not require such
disclosure or make such inquiry until either after the first live interview thh the person,
or after a conditional off'er of employment.

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

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

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

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

If the Contractor and/or its subcontractor enter into a consulting agreement with City for the
explicit purpose to develop/recommend a specific solution and/or scope of work for a future
procurement to be conducted separate and apart from the consulting arrangement, then the
Contractor and/or its subcontractor is disqualified from bidding on or being directly or indirectly
involved in supporting a subsequent bid on that future procurement. The disqualification shall
apply only to the extent that the services to develop/recommend a specific solution and/or scope

-of work- for-a future procurement are actually incorporated- into-the-future procurement and will

result in a contract award for the provision of services, the procurement of goods or supplies, or
any other related action. .

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

3. Effective Date, Each of the mod1ﬁcat10ns set forth in Secnon 2 shall be effectxve on and

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

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

CITY

CITY CONTRACTOR
AT&T Corp.

Recommended by:

T : By:
e GammoJr CPA ,

' ) P G
Carq ¢ CIO/Director ae-SiiiefofStafi. Title: ARELARATULOWISK
Department of Technology :
City and County of San Francisco City vendor number: 14037 32z ! 15

Approved as to Form:

Dennis J. Herrera
City Attorney

Deputy City Attorney

Approved:

b Bs

Fy{{ Jaci Fong
Director of the Office of Contract Administration, and Purchaser
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20130313-2397

NON MA
City and County of San Francisco
Office of Contract Administration
Purchasing Division
TFlvst Amendiment
THIS AMENDMENT (this “Amendment”) is made as of, 2013, in San

Francisco, Califomia, by and betwesn: AT&T Corp, for itself and'on behnlf of its Affiliates

(*Contractor™), and the City and County of San Trancisco, a municipal corporation (“Cxty")

acting by and through its Dxrector ofthe Office of Contract Admunstntlon :
RECITALS

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

: nnd

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

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

NOW, THEREFORE, Coniractor and the Cily agree as follows:
1.  Definitions, The following definitions shall apply to this Amendiment;

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

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

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

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

herelo,
w

3. Effective Date. Each of the modifications set forth in Sedtlon 2 shall be eﬁ‘ectwe on aud

 after the date of this. Amendment, ... .. . .. ... —— ) B

4, chhl Effect. Except as expressly modified by this Amendmient, all of the terms and
conditions of the Agreement shall remain unchanged and in full force and effect.

P-550 (7-11) 1of2 October 30, 2012
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) Kexmeth Bukowski

IN WITNESS WHEREOF, Contractor and City have exeouted this Amendment as of the date

first referenced above,
CITY * . ' CONTRACTOR

Recommended by: AT&T Corp.

p— . . A SRS "
- — . s B e 3 TR Sam e Az sy memgeehmsas Soe s 2y e foand [ LSRR L
s T e, ;w_..r o mo = =
= oA e Y.

Acting Chief Tiformation Officer
Director, Depaitment of Technology

Approved as to Form:

Dennis J. Herrera
City Attorney

By:

MadgarftA Gutierrez
Deputy City Attorney

Approved:

Jaci Fo:ﬂ, v

Directot of the Office of Contract

)ﬁ/\' Administration, and Purchaser

City vendor number: 14037

P-550 (7-11) - Zof2
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| @ atat

AT&T MA Reference No.

 MASTER SERVICES AGREEMENT

Customer AT&T

Cusiomer Legal Nams AT&T Corp. .

Street Address: or enter the International Affiliate Name

Clty: Stale/Provincs: e e .

Zip Code: :Counlry: ST

Customer Contact {for notlces) - AT&T Contact {for notices)

Name: Street Address:

Titles Cliy: State/Province;

Strest Address: Zlp Code; Counlry:

Cily: Stale/Province: s

Zip Code; Country: With a copy lo:

Telephone: ATET Corp,

Fax One AT&T Way

Emall: Bedminster, NJ 07921-0752 ot
ATTN: MSA Support Team
Emall: mast@att.com

This Master Services Agresment {‘MSA®), between th customer named above (“Customer’) and the ATAT entily named above
{*AT&T"), Is par{ of the Agreement between the Clly and County of San Francisco and AT&T Corp, made February 26, 2010
{"Master”) and is effeclive when signed by both Customer and AT&T.

Custonier ATET
{by I's authorized representative) {byits authorized representative)
By: By:
Name; Name:
Title: Tille:
Date: Date:
Approved as lo Form:
- DennigJ,-Hererg—-—--—-- =+ o - - - e e i e
City Allorney
By:
[name of Deputy City Attorney]
Depuly Clty Altorney
P-500 (5-09) UAVER I1/1B/10
wa_ver_il.doc ¢CRM ID
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1 INTRODUCTION _ o

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

to all sarvices and equipment AT&T provides Cuslomer pursuant fo this Agreement (“Services”) and shall continue In effect so

long as Services ars provided under lhis Agreement: ) o

(8} " Pricing Schedules. A *Pricing Schadule” means a pricing schedule {including related at!achmen!s) or other document
that Is altached o or is later executed by the pariles and reférencas this MSA, A Pricing Schedule includes {he Services,
the prrcing {including discounts and cummi{ments I applicable} and the pricing schedule tem (*Pricing- Schedule Term?® .-

(b)_ Tarlffs and Guldebooks V“Tar[ffs_ are. documenls contalnin thedesc pj[ggg.mgmgn

Affiliales file wilh regufatory authorilies, "Guidsbooks" are documents (designated as. .
Guidsbooks or Price Lists) conlaining the descriptions, pricing and other terms and conditions for a Service that were but
no longer are filed with regulatory authorifiss, Tanffs and Guidebocks can bé found at alt.com/servicspublicationis or -
other locatlons AT&T may desfgnate

& Acceptable Use Policy AT&Ts Acceptable Use Pollcy ('AUP') applies to Customer's and Users' use of {) Services
provided over or accessing the Internet and () wirsless (i.e., cellular) dala and messaging Servlces The AUP can be
found at alt.com/aup or olher locatlons AT&T may designate.

{d)  Service Guldes. The descnpllons pricing and ofher terms and conditions for a Servica not covered by a Tariff or
Guldebook may ba contalned in a SeMce Guide. whicb can be found et alt.com/servicepublications or other locations
AT&T may designate.

1.2 Prlority of Documents. The order of pncnty of the documents that form this Agreement is: Pricing Schedules, 1hfs
MSA; the Master; the AUP; and Tariffs, Guidebooks and Service Guides; provided that, Tariffs will be first in priorly In any
jurisdiction where applrcable law or ragulation does not permit contract lerms to take precedence’over Inconsistant Tarif terms,

1.3 Revislons fo, Documents. Subject to Section 82(a) (Matarfally Adverse Jmpact) AT&T may revfse Service
.Publlcaﬂons atany fime,

1.4 Executlon by Affiflates, An AT&T Afﬂlate or Cuslomer Afﬂrale may slgn a Prlclng Schedule In r!s own name, and
such Affiiate contract will be a separale but assoclated contract incorporating the terms of this Agreement, Customer and AT&T
will cause thelr respaciive Affillates to comply wr{h any such separate and assoclated conlract. A

2. AT&T DELIVERABLES

21 Services, ATAT will either pmvfde or arrange !o have an AT&T Affilale provlde Services lo Customer, subject to the
avallabliily and operalional limitations of syslems. facllities and equipment, Where required an AT&T Affiiiate atthorized by the
approprfate regulalory authority wilf be the service provider.

22 'ATET Equipment. Ses Seclron 13 of the Masler.

23 ___ Software. Any. softwaré: that: AT&T: furnishes- fo Gustomer- will-be govemeo‘ by the written terms ‘and ¢onditions
applicable to such softwara, Tille lo such software remains with AT&T or lts supplier. Customer must comply with ali such terms
and condiflons, and they take precedence over this Agraement as lo such soﬂware

3. - GUSTOMER'S COOPERATION

31 Access Right. Customer wil allow AT&T acesss fo property and equrpment that Customer cantrols as reasonably
requlred by AT&T for the Services; In addilion, if Gustomer does not oblain at Customer's expense fimely access reasonably
required by AT&T lo property that Cuslomer does not control (other than public property), AT&T may delay or {erminale the
Service Components dependent upon such access and may recover any applicable termination charges, Accéss rights mean
the right to construef, Install, repalr, ‘malntaln, replace and remove access lines and nefwork facililes and the right io use
ancillary equipment spaca within a bullding for Customer's connection fo AT&T's network. Customer must provide AT&T limely
Information and access lo Cusiomer's faciiiles and equipment as AT&T reasonably requires for ihe Services, subject lo
Cusfomer's reasonable security policles, Customer will furnish any condull, holes, wireways, wirlng, plans, equipment, space,

powerfutliies and other ltems as AT&T reasonably requires for the Services and will oblain any necessary licenses, permils and
consents {including easements and rights-of-way). Customer will have the Site ready for AT&T to perform Ils work atcording to
amulually agreed schedule,

a Service hal AT&  fle wilh reg
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32 Sife Working Envlronment See Section 61 of the Master ‘

3.3 Users, "User" means anyone who Lises or accesses any Service provided fo Customer 0uslomer wiu cause Users lo
comply wilh this Agresmenl and s responsible for Users' use of any Sarvlce unless expressly provided lo the contrary In an
“gppllcable Service Publicalion. _

34 Resale of Semces See Seclion 62 of Ihe Master.
4, PRICING AND BILLING

4.1 Pricing and Prlcing Schedule Term, Terms Appllcable After End of Pr!clng Schedula Torm, The prices listed ina
Pricing Schedule afe slabilized untl the end of the Pricing Schedule Term and will apply In tieu of the carrespending prices set
forth In the applicable Service Publication. No promotion, credil or walver sef forth in‘a Service Publication will apply. Al the end
of the Pricing Schedule Term, Customer may coninue Service {subjact fo any applicable notice or other requirements In a

. Service Publicalion to lerminate a Service Component) under a month-to-month service arrangement al the prices, terms and
conditions Iri effact on the last day of the Pﬁclng Schedule Term. AT&T may change such pnces, terms or condilrons on 30
days' prior nolice to Customer, .

42 Additional Charges and Taxes. Ses Secllon 10 of the Master
43 Billing. : . .
Unless a Service Pub!lcanon specifies olharwise, Customer’s obligat!on to pay for & Service Companent begins upon availability

of the Service Comporiant to Cuslomer. At Customer's request, but subject to AT&T's consent (which may not be unreasonably

withheld or withdrawn), Customer’s Affillates may be Involced separalely, and AT&T will accept payment from such Affillates.
Customer will be responsible for payment If Cuslomer's Affliates do not pay charges In accordance with this Agreement, AT&T
may require Cuslomer or its Affillales to tender a deposit If AT&T determines, In its reascnable judgmen! that Cuslomer or tts
Affillates are not crediiworthy, and AT&T may apply such deposlt to any charges owed,

44 Payments, Payment Is due wlthln 30 days after the dale of tha involce {unless another date Is speciﬂed in an
applicable Tariff or Guidebook) and must refer to the Involce number. Charges must be pald in the currency specified in the

Involce. Restriclive endorsements or olher statements on checks are void. Custamer will reimburse AT&T for all costs -

assoclated with collectlng defnquent or dlshonored payments, Including reasonable atiorneys® fees.

45 Delayed Bliling; Disputed Charges. Customer will not be required lo pay charges for Services Involced more than 6
months after close of the bllling period In which the charges were Incurred, except for calls assisled by an automated or liva
operator. f Customer dispules a charge, Customer will provide notice fo AT&T specxfcally identifying the charge and the reason
it Is disputed within & months after the date of ths affected Involcs, or Cuslomer walves the right o dispute the charge. The
portion of charges In dispute may be withheld unill AT&T compleles its Investigation of the dispute, .If disputed charges are
withheld, Customer will incur lale payment fees commencing an the due dale of the original invoice In accordance with Section
4.4 (Payments) except to the extent that the parties agres or a court or regulatery authorlty determines that the di sputed ctharges
were Invoiced in error.

46 MARG. Minimum Annual Revenue Commiiment ('MARC") means an annual revenue commitment sel forlh In a Pricing
Scheduls that Customer agrees lo sallsfy durlng each 12-consecutive-month perled of the Pricing Schedule Term. If Cusfomer
fails to satisfy the MARC for any such 12-moniht pariod, Gustomer will be invoiced a shortfall chargs in an amount equal {o the
differance batwaen the MARC and the total of the applicable MARC-Eligible Charges fncurred during such 12- monlh peried, and .
AT&T may withhold coniraciual credits unlit Customer pays the shortfall charge. , . .

47 AdjustmentstoMARC, .

- {a)-— - In-the-event-of-a business downlli beyond Cuslomer's conlrol, of a corporale divestiture, merger, acqulsmon or
significant reslructuring or recrganization 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 slgnlficanlly impalrs Customer's abllily to meet a
MARC, AT&T wili offer fo adjust the affected MARC lo reflect Customer's reduced usage of Services (with a
corresponiding adjustment to the prices, credits or discounts avallable af the reduced MARC level). If the parties reach
agreement on a revised MARC, AT&T and Customer will amend the affected Pricing Schedule prospectively. This
Section 4,7 wif not apply to a changa resulting from Customer's declsion to use service providers other than AT&T.
Customer will provide AT&T nofice and evidence of the conditions Customer beflaves will require the application of this
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provision. This provision dees not consliiule a walver of any charges, Including monthly recurring charges and sharifall
charges, Customer fncurs prior to amendment of the affecled Pricing Scheduls; . .

()] If CUstomer, through merger, consolldallon. acquisitlon or otherwise, acquires d new businéss or operarlon, Customer
and AT&T may agree In writlng to Include the new business or operalion under this Agreement. Such agreement will
specify the Impact, If any, of such addition on Customer's MARC or other volume or growlh discounts and on
Customer's altainment thereof, -

5, CONFIDENTIAL !NFORMATION Sea Section 23 of the Master
oo B o LIMITATIONS.OF .memeuwsmeruee i
61 Limitation of Lrabrmy Ses Section 17 of the Masrer. "

62 .. Disclalmer of Llabliity EXCEPT TO THE EXTENT CAUSED BY TS GROSS NEGLIGENCE OR WlLLFUL
MISCONDUCT AT&T WILL NOT:-BE LIABLE FOR ANY DAMAGES ARISING OUT OF OR.RELATING TO:
INTEROPERABILITY; ACCESS OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS, DATA, EQUIPMENT,
SERVICES, CONTENT OR NETWORKS PROVIDED BY CUSTOMER OR THIRD PARTIES; SERVICE DEFECTS, SERVICE
LEVELS, DELAYS OR ANY SERVICE ERROR OR INTERRUPTION,. INCLUDING INTERRUPTIONS OR ERRORS IN
ROUTING OR COMPLETING ANY 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, LCSS OR DESTRUCTION

OF CUSTOMER'S {OR ITS AFFILIATES', USERS' OR THIRD PART}ES‘) APPL[CATIONS CONTENT DATA PROGRAMS .

INFORMATICN, NETWORKS OR SYSTEMS

63 Disclalmet of Warranﬂes AT&T MAKES NO REPRESENTATIONS OR WARRANTIES EXPRESS OR IMPLIED
.SPECIFICALLY DISCLAIMS ANY" REPRESENTATION OR WARRANTY OF- MERCHANTABILHY 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, AT4T MAKES NO REPRESENTATION OR WARRANTY
THAT TELEPHONE CALLS OR OTHER TRANSM!SSIONS WILL BE ROUTED OR COMPLETED WITHOUT ERROR' OR
INTERRUPTION (INCLUDING CALLS TO 911 OR'ANY SIMILAR EMERGENCY RESPONSE NUMBER) AND MAKES.NO
GUARANTEE REGARDING NETWORK SECURITY; THE ENCRYPTION EMPLOYED BY ANY SERVICE, THE INTEGRITY OF
ANY DATA THAT IS SENT, BAGKED 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
lNFORMATION

84 . Application and Survlval The drscla!mer of warranlfes and llmrtaﬂons of Habﬂrly set forth in (hls Agreemenl il appiy
regardless of the form: of action,: whether- in""contract, equity, forl; striot llabillty. or otherviise, of whelher damages were
{oreseeable and of whelher a party was advised of the possibility of such damagas and wil apply so as Io limit the llabliity of

" gach parly and s Affiliates and.thelr respeclive employess, directors, subcontraciors and suppllars, The limrtaﬂons of liabllity

- and disclalmers-sst outin lhrsSechon 6 wrlrsurvrve fallure of anyexclusive remediesprovided In this Agreement ~
7. °  THIRD FARTY CLAIMS - . :
71 Recrprocal lndemnmcatlon. See Secuon16 of the Masler. L . L
72 . L Patent, Trademark copyrlght or Trade Secrel lnfrlngement. The followlng provlsions applyr

" (af AT&T's Obl!gatrons AT&T agrees &t Iis expense fo defend and elther lo sellle any third- perry claim against’

Customer, Jis Affiiates and I(s and thelr réspecilve émployess and direciors or to pay all Damages that a court finally
awards agalnst such parffes for a claim alleging that a Service provided to Customer under this Agreament Infringes

 any palent, rademark, copyrrght or.trade secret, but not where the claimed infringement arlses out of or results from:”

 (a) Customer's, It§ Affiliale’s o a User's conlent: {b) modificalions-to the Service by Cuslomer, lis Affifates or third
-parfies, or combinallons of the Service with any non-AT&T-senvices or products; (c) AT&T's adherence io Customer S
orits Afﬁlfate s wrilten requrremenls or (d) use of a Serviea In vtolalion of this Agreement. -

by . Custamer's Obllgatlons Customer agrees alils expense o defend and ither 16 settie any third party clarm agelnst
AT&T, lls Affilates and Its. and thelr-respective employess, diraclors, subcontractors’and suppllers or to pay all
Damages ihat a court finally awards against such parties for a claim that: (a) arlses out of Cuslomer's, lls Affiliate’s or a
Users access fo or usa of the Services and the claim Is not the respansibility of AT&T under Section 7.2; (b) alleges
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that a Service infringes any patent, irademark, copyright or trads secret and falls within the excepfions in Secllon 7.2:
or (c) alleges a breach by Cuslomer, lts Affliales"or Usars of a software llcense agreemenl governing software
providad in connsation with the Services.

lnfringlng Services, Whenever AT&T Is llable under Section 7.2{a), AT&T may al lts’ aptmn ailher procure the nght for
Customer to continue using, or may replace or modify, the Sepvice so thal 1is non-infringing.

4Notlce and COoperatlon The parly seeklng defense or seltlement of 4 third: -party clalm under this Secuon 7 will

provide natice to the other party promplly upon learning of any claim for wihich defensé or seliement may be sought, but failure
fo do so vill have no effect except to the extent the other parly Is prejudiced by the delay. The parly seeking defense or
setilement will allow the other party to control the defense and sefllement of the ¢laim and will reasonably cooperats with the
defense. The defending party will use courisel reasonably experienced In the subject matter at issue and will not settie a clalm
without the ritten consent of he parly being defended, which consent will not be. unreasonably withheld or delayed, excapt that
no consent will be requlred to settle a claim where relfsf against the party bslng defended is ltmated to monatary damages fhat
are paid by the defendlng party under this Section 7, ) o

8
8.1
82

@

(o)

©

(d)

€ -

0

83
@
(b}

SUSPENSION AND TERMINATION
‘l‘ermtnatlon of AgreemenL See Sections 1923 and 4 of the Master,
Termlnauon or Suspension of Sewlces. The followlng additional termination provlslans apply:
Materlal Breach. eilher party fails to perform or cbserve any malerial term or condiion of this Agresmant, Including

non-payment of charges, and such fallurs conlinues unremedled for 30 days after receipt of recelpt of nofice, the
aggrieved parly may terminale the affected Ssrvice Components and, if the breach Implicates the entire Agreement, *

terminale the entire Agreemant If Customer Is In-breach, AT&T may elect to suspand (and later terminate) the
affected Service Componenls and, if the breach Implicales the entire Agresment, suspend (and fafer ferminats) the
entire Agreement.

Materlally Adverse Impact. If AT&T revises a Service Publication, the revislon has a matenal!y adverse 1mpacl on
Customer and AT&T does not effect revisions that remedy such materially adverse Impast within 30 days after notice
from Customer, then Customer may, as Customer's sole remedy, elect {o terminate the affected Service Components
on 30 days’ nofice lo AT&T, glven not later than 90 days after Customer first leamns of the revision lo the Service
Publication. “Materlally adverse impacls® do not Include changes to non-stabliized pricing, changes required by
govarnmental authority, or assessment of or changes {0 addilional charges such as surcharges or taxes.

Internet Services, If Customer falls to rectify a viclation of the AUP within § days after recelving nolice from AT&T,
AT&T may suspend the affected Service Components. AT&T resérves tha rght, however, to suspend or {erminate
Immadialely when: () AT&T’s suspension or terminallon s in response to multiple or repealed AUP violations or
complaints; (ify AT&T Is acfing in response {o a court order or governmantal nofice that certaln conduet must ba
stopped; or (fij) AT&T reasonably determines that (a) it may be exposed to sancilons, llabilily, prosecufion or other
adverse consequences under applicable faw If AT&T were to allow lhe viclation {o continue; {b) such violation may
harm or Interfere with the Integrily, normal operations or securlty of AT&T's nelwork or natworks wilh which AT&T is

Inferconnecied or may Inferfere with another customer's use of AT&T services or the Infernal; or {c) such violation

ofherwise presents an imminent risk of harm to AT&T, AT&T's customers or lls or thelr respecllve employees,
Fraud or Abuse. Ses Section 19.A.6 of the Master.

Infringing Services, If the options described in Section 7.2(c) (Infringing Services) are not reasonably avallable,
AT&T may at ils oplion lerminate Ihe affecled Services or Servica Components without llabillty other than as stated in

SBOON 7By o e e e e e e

Hazardous Materlals. See Section 61 of Master,
Effect of Termination,
See Section 19.c of the Master.

If @ Service or Service Component Is terminated, Customer will pay all amounts Incurred pricr to the effeclive date of
termination,
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84 | Termmatlon Charges

{a) If Gustormer terminates this Agreement or an affscted Service or Service Component for cause n accordance with the
Agresment or if AT&T terminates a Service or Service Component other lhan for cause, Cuslomer wlll nof be liable ror

. the terminalion charges set forth in his Section 84, -

' (b) If Customer teriinales & Sarvice or Service Componenl prior fo Cufover olher than as set forlh in Seclion 8 A,
' Customer will relmburse AT&T for ime and materlals lncurred prior o lhe eﬁechve date of termmat!on. p!us any third
_ party charges resulting from the farminalion... R S £

) ..-»vnii&gﬂhgs.gpﬂﬁlﬁaaﬂmLforltgto;the,oomnaqe}n.amppreyed@ricxng«Sehedule~|f=customee—t§rm!nareea%8ervi"“’—‘f'"‘ =
Service Component after Culover ofher than as set forth In Section 8.4(a) or If AT&T terminales a Service or Service
Component for cause; Customer will pay applicable termination charges as follows; (i) 50% (unless a different
percantage Is spscified In the Pricing Schedule) of the monthly récurring charges for the !ermlnated Service or Service
Component multiplied by thé months remalning In‘an applicabie Minimum Payment Period; (I} If termination oceurs
bafore the end of an applicable Minimum Relsntion Period, any assoclated walved or unpald non-recurring charges;
and (i) any charges incurred by AT&T from a third party (i.e;, not an AT&T Affillale) dus fo the terminalion. The
charges set forth In Sections 8.4(c)() and {f} will not apply if a ferminated Servica Component Is replaced with an
upgraded Service Component al the seme Ste, but only if the Minimum Payment Period or Minlmum Retention
Perlad, as applicabls, (the: "Minimum Period’) and assoclated charge for the-raplacement Servica Component are
equal to or graater than the corresponding Minimum Period and assoclaled charge for the terminaled Service
Component respeoﬂvely, and If the upgrads Is not restricted In the applicable Service Publicafion. .

{d). In addition, if Customer terminates a Pricing Schedule that has a MARC, Cuslomer will pay an amount equal o 50%
' of the unsalisfied MARC for the balance of the Pricing Schedulo Term: - o
8. IMPORT/EXPORT CONTROL o

Nelther party will use, diskribule, transfer or fransmit any equlpment services, software or lechnleal Information provided under
this Agresment {even if Incorporated lnto other producls) except In. comphance with &ll apphcable lmpod and export laws,
conventions end regulations, - - : - _

10 MISCELLANEOUS PROVIS!ONS

101 Publlcity. Nelthier perly may issue any public slatements or announcements relatmg o the Ierms of this Agreement or
to the provislon of Services without the prior written ‘consent of the olher pady

10.2 Trademarks Sea Secuon 63 of the Master '
10.3 Force Majeure 8ee Section 6 of ihe Masler .
104 Amendments and Walvers, See Seciions 30 and 47 of the Master

106 - Asslgnmentand Subcontractlng -Seg Seclion 29ofthe Masler, providad that ATET may subconlract toathirdparty
work to be performed under this Agreemen( but will remain ﬁnancially responsibie for the perfarmance of stich obﬂgatlons

10.8 Severabmty See Sec!lon §50f the Master

10.7 lnjuncﬂve Reliaf See Section 64 of the Masler o

108  Legal Action. Any legal achon arlsing In connection with his Agreement must be ﬂled withln 2 years aﬂer the cause of
action accrues, or It will be deemed time-barred and walved, The parﬁes walve ¢ any slatule of limitafions to the contrary,

109" Notices. See Sestion 24 of the Master, provlded thal nofices shall ba deeied valldly defivered If made by hand (in
which case delivery will ba deemed to have been effected immediately), or by overnight mail {in which case delivery will be
deemed o have been effected one (1) business day after the dale of mailing), or by first class pré-pald post (in which case
delivery will be deemed to have been effected five (5) days afiér the dale of posting), or by facsimlle o electronle transmission
{In which case del!very will ba deemed to have been effected on the day the transmission was sent).

1040  Governing Law. See Seation 49 of the Master.
1011 Compliance with Laws. See Secfion 52 of the Master.
10,12  No Third Parly Beneficiarles. See Secfion 65 of the Master,
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1043  Survival, See Seclion 21 of the Master.
1044  Agreement Language, Omitted by Agreement of he Partles.

1015 - Entire Agreament, See Secllon 51 of the Master, provided that consistent with Section 2,3 (Software) above the
wrilien lerms and condiilons applicable o software shall remaln binding on the parties,
10,468 Local Business Enterprise Utilizatlon; Liquidated Damages. The applicabllily of LBE {o each service provided
under this MSA shall be conslstent with Section 32,b of the Master and shall be defined In the relavant Pricing Schedue for such
service, .
1, DEFINITIONS A : _
"Affllfate” of a party means any entily that conirols, Is cantrolled by or Is undar common control with such party.
"Cutover” means the date Customer's obligation to pay for Services begins.
“Damages” means collecttvely all injury, damage, Habllity, loss, penally, interest and expense lncurred
“Effective Date” of a Pricing Schedule means the date on which the last parly signs the Pricing Schedule unless a later date is
required by regulalion or law,

‘MARC-Ellgible Charges” means the recurring and usage charges (including amounts owed under Seclion 8.4(c)(i)), after
deducling 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-contdbuiing. The following are not MARC-Ellgible Charges: (g) charges
for or in connection with Cuslomer's purchase of equipment; (b) faxes; and (c) charges imposed in conneclion with
governmentally Imposed costs or fees (such as USF, PICC, payphone service pravider compensation, £911 and deaf relay
charges),

Minimum Payment Perlod® means the Minimum Payment Periad {dentified for a Service Component In a Pricing Schedule or
Service Publication during which Customer is required fo pay recurring charges for the Ssrvice Component.

“Minimunt Ratentlon Period” means the Minimum Retentlon Perlod identifled for a Service Component in a Pricing Schedule
or Service Publication during which Customer is required lo malntain service to avold the payment {or repayment) of cerlain
credits, walved charges or amortized charges.

“Servica Component" means an indlvidual component of a Servic provided under this Agreement,
“Service Publications” means Tariffs, Guidebooks, Service Guldes and the AUP.,
“8ite* is defined as set forlh in Section 13 of the Masler,
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20100 102-0095

\ City and County of San Francisco
APR 41 Zm : g Office of Contract Administration
Purchasmg Division. .
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

' Agreement between the Clty and County of San Francisco and

AT&TCorp

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

- municipal corporation, hereinafier 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 RFP and

WHEREAS, pursuant San Francisco Administrative Code Section 21.16, the Department may ut:thze the
results of a competitive solicitation by another Crty 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 Afﬁhate identified in this Agreement
provide the services in aocordance with this Agreement; and,

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

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

-Telecommunications Services at the. Airport, Contract No. 8844 (Airport Agreement) with all services——. . ... ... . .

currently being provided by AT&T to the Airport or the Department of Public Health for the City and
County of San Francisco under the Airport Agreemeni now being provided by Contractor under the terms
and conditions of this Agreement.

WHEREAS, as of the Effective Date of this Agreement, this Agreement shall supersede and replace the

Master Agreement For Provision, Installation and Maintenance of Telecommunications Service Between
Pacific Bell and the City and County of San Francisco, dated June 26, 1990 (ﬂre 1990 Master
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Agreement”), including Amendment 1 (dated May 30, 1997), Amendment 2 (dated November 20, 2000),

' Amendment 3 (dated April 6,2007), and Amendment 4 (dated August 7, 2009); except that the term of
Addenda Nos. 16, 18, 19, 20, 21, 22 and 23 shail continue as set forth in such Addenda and the term of
the following agreements (collectrvely the “1990 Master Agreement Related Agreements™) shall contimue
as set foxth in such 1990 Master Agreement Related Agreements.

AGREEMENT © . SERVICE. STARTDATE END DATE
PUBLIC UTILITIES COMMISSION

Pncmg Sche ule 0.2 for l EC Services
Provided Within AT&T's Franchise Temitory In .
the State of California, Pursuant to Tariff(s) SF PUC - OpteMAN . : )

and/or Guidebooks : Pricing Schedule 4/25/20009 412912012

SF PUC - Ethernet

Dedicated Internet Access
OpteMAN and CSME Confirmation of Service (EDIA) renswal - Access | . .
Order ' Ce Portlon of service, 4/30/2008 ' 4/30/2012

: SF PUC Ethemet
Dedicated Internet Access
AT&T PremlerServ Dedrcated lnternet ‘Access (EDIA) renewal - Internet
©A) . Port Portion of service 4/30/2009 4/30/2012
* Addendum No. 23 to Master Agreement for = o
AT&T PremierServ Dedlcated lntemet Access SF PUC EAMIS (Ethernet
(DlA) S . . Managed Intemet Service) 12/28/2007 12/28/2010

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

Individual Case Basis Terms & Conditions for SFO SONET Ring Terms ’
State Local Exchange Carrier Telco Services & Conditons - 8/30/2007 8/30/2012

. AT&T Telecommunidations Servides - State e
Tariff Services Within AT&T's Franchise Temitory | SFO SONET Ring -
in the State of Ca!ifgrnia_- ICE Pricing Schedule | Pricing Schedule 8/30/12007 8/30/2012

AT&T Telecommunications Services - State” : Y

Tariff Services Within AT&T's Franchise Tenitory ;| SFO SONET Ring -

in the State of California - ICB Pncmg Schedule - | Amendment to Pricing . L
AMENDMENT NO. 1. . . Schedule (correction) 11/6/2008 8/30/2012

30M EDIA (Ethernet . .

T L Internet access) for, SFO.
AT&T SFO EDIA - Internet Port Contract This is the Intemet Port .
(Pleasanton POP) portion of the' service 9/18/2008 9/18/2009

, 30M EDIA (Ethemet
T ' Internet access) for SFO.
AT&T SFO EDIA - Internet Access Contract This is the Internet Access

(Pieasanton POP) portion of the service 9/18/2008 9/18/2009
30M EDIA (Ethernet
Internet access) for SFO,
AT&T SFOEDIA - Internet Port Contract (San This is the Internet Port
Francisco POP) . portion of the setvice 9/18/2008  9/18/2009
P-500 (5-09) 20f39 : February 26, 2010
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AT&T SFO EDIA - Internat Access Contract
(San Francisco POP) o

AT&T Managed lnternet Serwce Pncmg
Schedule.

Department of 'Pﬁbli"c Health

Addendum No, 22 to the Master Agreement for .

Provision, [nstallation and Maintenance of
Telecommunications Sepvice, Effective June 25,
1990

Public Library

- 1
Pricing Schedule for AT&T ILEC Services within
AT&T's Franchise Territory in the State of CA
Pursuant to Tariff, Guidebook or Catalog ]

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

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

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

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

Pricing Schedule for AT&T ILEC Services within

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

Ameﬁdment to‘Pricin;q Schedule for State Tarfff
Senvices
Pricing Schedule for AT&T ILEC Services within

AT&TPsFranchise Termitory-in-the-State of CA— -
Pursuant to Tariff, Guidebook or Catalog

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

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

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

portion of the service

150M EAMIS (Ethernet

Internet Service) for SFO.

" 16 Site OPT-E-MAN

Pricing Schedule

| Consolidates existing
i OPT-E-MAN iocations, .
and adds 8 service

- | location, changes

i SF PL EDIA service
|’ (Internet Port portion of
| service)

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

Amendment to Y10 OPT- -

E-MAN adding additional
Location
Amendment to Y10 OPT-

E-MAN adding additional
Location

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

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

E-Rate funding Year 12 -

~installing 4 OPT-EMAN- == - - - oo o oo = s < e

locations
Amendment to Year 12
Funding option

Amendment to Year 12
changing four service
location addresses

3 0of 39
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This is the Internet Access

|
!
|
|

918/2008

8/19/2009

716/2009

1/22/2010

3/25/2008

2{712007

3/25/2008

11/16/2007

21712008

10/30/2008

2112/2009

411012009

6/26/2008

9/18/2009

8/19/2012

711612012

112212013

3/25/2011

21712010
8/25/2011
2/07/2011

2712014

10/30/2011

2112/2012

41102012

6/26/2012

February 26, 2010



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

3 AR’-‘F*B"ATEE””*”ENFDA -

Policé Department

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

Department of Public Health

Amendment No, 1 to Pricing Schedule )
Addendum No. 22 for AT&T ILEC Services - .

within AT&T's Franchise Territory In the State of | Installing additional OPT-
CA Pursuant to Tariff, Guidebook or Catalog [36 | E-MAN services at
manth term existing location

Public Library
Amendment No. 25 to Addendum to Master
Agresment for AT&T PremierServ Dedicated SF PL EDIA service
Internet Access (DIA) (Internet Port portion of .
service)

Noﬁ‘, THEREFORE, the parties agree as follows:

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

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

2, Term of the Agreement. Subject to Section 1, the term of this Agreement shall commence on
the Effective Date and terminate four and ene-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 Agresment, “Term” shall refer, as the context reasonably dictates, to both the
Term of this Agreement and the Term set forth in the mcorporated agreements

3. Effective Date of Agreement This Agreement shall become effective fo]lowmg signature by
both parties when the Controller has certified to the avmlabﬂ:ty of funds and Contractor has been notified
in wntmg - e . .

4, Semces Contractor Agrees to Perform, Cons1stent with the tenns of th1s Agreement, the o
Contractor agrees to perform the services, including but not limited to thosé services listed in Exhibit A,
“Description of Services,” attached hereto and incorporated by reference as though fully set forth herem.

a. All Servmes obtained by C1ty during the Term, Wthh are available under the. conh‘act
between the State of California Departrient of Technology Sefvices and Contracter, executed by the State
Departinent of Technology on or about January 24, 2007, which can be found at -~ .
hitps:/ebiznet.sbe.com/calnetinfoit (“Calnet 27), will be obtained and provided in ‘accordande w1th Calnet
2 and shall be subject to the terms and conditicns set forth therein. Pursuant to Calnet 2, when authorized
to do so by the State of California, City may procute Services provided undér the terms and conditions of
Calnet 2 by executmg a Calnet 2 Contract ““Anthorization to Ordér Under State Contract” for Module 1
Services (Voice, Data, and Video Services) and/or a Calnet 2 “Aiithorization to Order Under State
Contract” for Module 2 Services (Long Distance and Nétwork Based Services). The City and Contractor
entered into an Authorization to Order Under State Contract (“ATOs™) for both Module 1 and Module 2
Services, effective July 8, 2007, both of which are attached hereto as Exhibit B and incorporated herein
by this reference. . These ATOg superseded and replaced the Calnet 1 Contract B-4 Authorization to
Order executed by the parties in December of 2003 in its entirety.

b. A]l Services obtained by Cxty and provided by Contractor during the Term that are
available to the City under the WSCA Mobility Agreement (defined below), will continue to be available
to the City, and will be so obtained and provided in accordance with the cotresponding terms and
conditions of that WSCAMoblhty Agreement, the pertinent sections of which are attached heréto as
Exhibit C. For the purposes of this Agrcement, the term “WSCA Mobility Agreement” means,
collectively, that certain Western States Contracting Alliance Agréemient, # 1523, dated October 10, 2006,
as amended, by and between AT&T Mob:hty National Accounts LLC (“AT&T Moblhty”) and the State
of Nevada, successor contract to that certain Westein States Contracting Alliance Agreement #10-00115
dated July 1, 2001, as amended, by and between AT&T Mobility and the State of New Mexico, and the
‘corresponding Partlclpatmg Agreement between AT&T Mobility and the California State Compensation
Insurance Fund dated June 25, 2005, as amended. The San Francisco Anport is an authorized
Participating Entity under the WSCA Mobility Agreement.

C. City cutrently receives opt1cal “SONET” services for the benefit of the Airport from
Contractor pursuant to a 96A contract dated August 30, 2007, on file with the California Public Utility
Commission, attached hereto as Exhibit D (hereinafter the “96AF111ng”) This 96A F111ng reflects the
respeetrve respons1b111t1es, obligations, terms and conditions with respect to these services and shall
continue to govern existing SONET services for the City during the Term.

d. Network Integration products a:nd services, moludmg but not limited to customer owned

networking equipment, installation and maintenance are available to political subdivisions of the State of
California, including City, under several state agteements. To the extent available under Calnet 2, City
agrees to purchase such products and services pursuant to Calnet 2 and subject to the terms and conditions
of Calnet 2. If the desired Services are not available under Calnet 2, City agrees to purchase the desired
Services pursuant to the Fast Open Contracts Utilization Services (FOCUS II), agreement between
County of Merced and AT&T dated July 21, 2009, contract # 2009177, attached hereto as Exhibit F
(herein after FOCUS™). The decision to purchase products and services through the FOCUS Agreement
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shall be within the sole discretion of City. Services purchased under FOCUS will be purchased in
accordance with the processes established. under the agreement and be subject to the FOCUS terms and
conditions. Any Semces not avaﬂable under Calnet 2 or FOCU S will be prov1ded pursuant to  paragraph
(e) below. o

e. During the Term of the Agreement, if the Cit}/ 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 executmg a Contractor MSA (“MSA”) in the form of the sample MSA attached
hereto as Exhibit G, an apphcable Pncmg Sehedule(s) to be negotrated by the parties, and the appheable
"‘Gmdeifdol%:o?CataItr' ‘ ' -

(@) ; Pricing Schiedules, During the term of the Agreement, if the City determmes it wishes to
: purchase Services that are not available under the agreements set forth in sections 4 a-d
above, Clty7 in its sole discretion, will engage Contractor for such Services by executing
appropriate “Pricing Schedules” (including any related exhrb:ts) to the agreed upon MSA
which shall identify the Servrces, set forth the agreed upon price for each Services and
the term during which such prices are in effect (the “Pricing Schedule Term™), The .
Pricing Schedule may also contain mutually agreed upon terms and conditions which are
. apphcable to the Servmes made the basis of the partmular Pncmg Schedule.

(i)  Tariffs, G*urclebooks= Catalogg and Servrce Guides. T addition to the terms and.
conditioris set forth in the agreed upon MSA and the Pricing Schedule, Services pravided
by Contractor under this section will bé provided pursuant to the applicable: Tariffi,
Guidebooks, Catalogs and Service Guides. “Tariffs” are documents containing the
. descriptions, pricing, and other terms and conditions for a Service that are on file with
-and approved by appropriate regiilatory agencies of the state and federal government.
“Guidebooks” or “Catalogs™ are documents containing the Serwce descriptions, pricing,
and other terms and. eondmons for a Service that were, but 1o longer are, subject to.. -
regulatory approval, but may still be subject to certain regulatory restneﬁons or controls.
Tariffs, Guidebooks and Catalogs may be found at - L o
" hitp://www.att.sbe.com/search/tariffe.jsps - R e
http://www.serviceguide. att.com/ABS/ext/mdex.eﬁn. or other Tocations Coniraetor may
designate.. The description, pricing, and other terms and condatlons for the Services not
made the sub_] ect of a Tariff, Guidebook or Catalog are contained ‘Wwithin the apphcable
AT&T Service Guide, which is availablé at hitp: /. new,servmegg ide. attcog or
such o’cher locatrons Contractor may des1gnate L ,

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

£ Crty is responsrble for all Services provxded under this Agreement to Crty agenc1es or
departments identified in Exhibit H.’ City may add or delete agencies or departments from the list, subject
to Contractor’s agreement, which shall not be unreasonably withheld. Contrictor shall begin'to provide
service to the added agency or department as soon as reasonably possible, If Contractor provides
Services undet this Agreement to any entity not identified in Exhibit H, the default by such entity of any
obligation to Contractor shall not operate as a default of this Agreement by C1ty as further set forth below.
Contractor will notify Depamnent ifa new agency or department seekmg semees under this Agreement
requests eonnecﬁorn N L P

g ) This Agreement, ‘and any eXhlblt, addendum, authorization to order or other aftachment

thereto or document incotporated therein, are intended to be read together and mtegrated as a whole, and
shall be construed and interpreted in a manner so as to avoid ariy conflict to the maximum extent possible.
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Supplemental provisions in the above documents shall not be deemed to be in conflict. However, except
as specifically sét forth to the contrary within the above referenced agreemiénts, or prohibited by such
agreement or 1aw, the provisions of this Agreement shall control in the svent of any unavoidable conflict
with the provisions of any other document. 'In addition, in the event City orders Services undsr the
Identified Agreements, the ordering documents (i.e. ATO for.Calnet 2 purchases; purchase order under
FOCUS and WSCA; - and Pricing Schedule under the MSA) (hereinafter collectively or individually
referred to as “Ordermg Document(s)”), the Idenhﬁed Agreement, and ﬂns Agreement will preva11 in that
order ' ,

- Compensatlon to Contractor

Compensaﬁon shall be made to Contractor by Cxty Withm forty five (45) days from date of invoice, C1ty
will make best eﬂ'orts to pay Wlthm forty-five “5) days ﬁ'om date of invoice. :

In no evert shall the total amount paid under thig Agreement exceed Seventy F1ve Mllhon Dollars
(875,000, 000.00) during the Term of the Agrecment, unless otherwise agreed to by thé Parties in writing;
prov1ded, however, that City is responsible for services authonzed by the CIO or his designee provided by
Contractor under th1s 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 ot designee as being in accordance with
this Agreement, City may withhold payment to Contractor in any instance in which Contractor has failed
or refused to satisfy any material obligation provided for under this Agreement.

Tn no svent shall City be liable for interest or late charges for any late paymients.

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 w1]1 notlfy the department, the Director of HRC and Contractor of the
Commission.

- Following C1ty 8 payment of an mvome, Contractor shall, within ten days, ﬁle an afﬁdawt using
HRC Payment Affidavit verifying that all subcontractors have been paid and specifying the amount,

6. Guaranteed Maximum Costs. Consistent with Section 5 above, the City’s obligation hereunder
shall not at any time-exceed the amount certified by the Controller for the purpose and period stated in
such certification. Except as may be provided by laws governing emergency procedures, officers and
employees of the City are not authorized to request, and the City is not required to reimburse the
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the changed scope
is authorized by amendment and approved as required-by law. Officers and employees of the City are not
- authorized to offer or promlse, nor is the City required to honor, ‘any offered or promised additional
funding in excess-of themaximum amount of funding for which the contract:is-cettified 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 cert1ﬁed as avaﬂable in the budget or by
_ supplemental appropnatlon.

Force Majeure. Neither Party will be liable to the other Party for any falluxe 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 mustbeina
form acceptable to the Controller, and must include a unique invoice number, All amounts paid by City
to Cantractor shall be subject to audit by City. Payment shall be made by Cxty ta Contractor at the
address specified in the section entltled “Notices to the Partres ”

8. Submitting False Clmms, Monetary Penalties. Pursuant to San Francrsco Admxmstratrve Code
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City
for three times the amount of damages which the City sustaing because of the false claim:. A contractor,
subcontractor or consultant who submits a false claim shall also be liable to the City for the costs, . .
including attorneys’ fees, o of 2 civil action brought to recover any of those penalties or damages, and may
oe] Table 1o the City Tor  Civil penalty of up to 310,000 Tor cach TalSe CIam: A CONLLACtoT, SUDCORITACIOr
or consultant will be deemed to have submitted a false claim to the City if the contractor, subcontractor or
consultant: (a) knowingly presents or causes to be presented to an officer of employee of the City a false
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a
false record or statement to get a false claim paid or approved by the City; (c) conspires to defraud the
City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be
made or used a false record or statement to conceal, avoid, or decrease an obhganon to pay ot transmit
money or property to the City; or (¢) is a benseficiary of an iniadvertent submissiori of a false claim to the
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the City within
a reagonable time after d1scovery of the false clalm. ,

9. Dlsallowance Omitted by agreement of the partles

10 Taxes. Prices set forthin a Pricing Schedule are-exclusive of, and Customer will pay, all current
and future taxes (ekcluding those on AT&T's net income), surcharges, recovery fees, custom clearances,
<duties, levies, shipping chargee and other similar charges (and any associated interest and penaltres
resulting from Customer's failure to timely pay such taxes and similar charges) relating to the sale,
transfer of ownership, installation, license, use or prov151on of the Services, except to the extent Customer
provrdes satrsfactory proof of a valid tax exemption pnor to the delivery of Servmes =

: "~ Contractor shall lnll Crty, and City shall pay for all taxes and fees requn:ed or authonzed
" bythe appropnate regulatory bodies (such as California Public Utilities Commission and Federal -
Communications Commission), which have jurisdiction over the telecommunications services provided
under this Agreement. City shall not be responsrble for such taxes and fees from which it is exempt, or
which are not applicable . . = -, .

b Payment of any taxes mcludmg posSessory initerest taxes and Cahforma sales and use .-
taxes, levied upoii or as a result of t}ns Agreement, or the semces dehvered pursuant hereto shall be the
obhgatlon of Contractor '

TR Contractor recogmzes and understands that thrs Agreement may create a “possessory
interest” for property tax purposes:. Generally, such'a possessory interest is not created unless the . .
Agreement entitles the Contractor to possession, occupancy, or use of City property for. pnvate gam. If
such a possessory interest is created, then the following shall apply

1) Contractor, on behalf of itself and any pemntted SUCCESSOrs and assigns,
recognizes and understands that Contractor, and any penmtted successors and ass1gns, may be sub_]ect to
real property tax assessments on the possessory mterest

SR ) Contractor, on behalf of rtselfand any penmtted successors and ass1gns,
recogmzes and understands that the creation, extension, renewal, or ass1gnment of this Agreement may
result in a “change in owmership” for purposes of real property taxes, and therefore may result in a
revaluation of any possessory interest created by this Agreement. Contractor accordingly agrees on .
behalf of itself and its permitted successors and assigns to repott on behalf of the City to the County
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Assessor the information required by Revenue and Taxation Code section 480 5, as amended from t1me to
time, and any successur prowsmn.

. 3) Contractor on beha.lf of itself and any perm1tted successors and ass1gns,
recogmzes and understands that other events also may cause a change of ownership of the pOssessory.
interest and result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as
amended from time to time). Contractor accordmaly agrees on behalf of itself and its permitted '
successors and assigns to report any change in ownership to the County Assessor the State Board of
Equahzatlon or other pubhe agency ag requned by law, °

' : 4) . Cortractor further agrees to provide such nther mformatmn as may be requested
by t.he City to enable the Clty to comply with any reportmg requ:rements for possessory interests that are
imposed. T L

11.  Payment Does Not Imply Acceptance of Work. The grantmg of any payment by Cxty, or the
receipt thereof by Contractor, shall in no Way lessen the liability of Contractor to replace unsatisfactory
work, equipment, or matena]s, although the unsatmfactory character of such work, equipment or materials
may not have been apparent or detected at the time such payment was made. Materials, equipment,
components, or workmanship that do not conform to the requirements of this Agreement may be rejected -
by City and in such case must be replaced by Contractor without delay.

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

13. Respons1b1hty for Equxpment Services may include use of certain equipment owned by
Contractor that is located at the Site (“Contractor Equipment*), but title to the Contractor Equipment will
remain with Contractor. City must provide electric power for the Contractor Equipment and keep the
Contractor Equipment physically secure and free from liens and encumbrances. City will bear the risk of
loss or damage to Contractor Equipment, (other than ordinary wear and tear) except to the extent caused
by Contractor or its agents.

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

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

a. Independent Contractor. Contractor or any agent or employee of Contractor shall be
deemed at all times to be an independent contractor and is wholly responsible for the manner in which it
performs the services and work requested by City under this Agreement. Contractor or any agent or

employee of Contractor shall not have employee status with City, nor be entitled to partmpate in any
plans, arrangements, or distributions by City pertaining to or in connection with any retirement, health or
‘other benefits that City 1 may offer its employees. Contractor or'any agent or eniployes of Contractor is
liable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to,
_FICA, income tax withholdings, unemployment < compensation, insurance, : and other similar
responsibilities related to Contractor’s performing services and work, or any agent or employee of |
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or
agency relationship between City and Contractor or any agent or employee of Contractor:

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

d. *  Should a'relovant taxmg authorrty determine 2 fiability for past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit siich amount
_.__ due or arrange with City to have the amount due withheld from futire payments to Contractor under this
' Bt (again, ofisct ﬁm“ﬁf‘“"ﬁﬁﬁtﬁ“a = dYTJ by Cont onirac ~—_tﬁﬁﬁ T bo" app]]
against such habrhty) :

e. A determination of employment status pursuant to the precedzng two paragraphs shall be
solely for the purposes of the particular tax in question, and for all other purposes of this Agreement,
Contractor shall not be considered an employes of City. Notwithstanding the foregeing, should any
coutt, arbitrator, or administrative authority determine that Contractor is an employee for any other

purpose, then Contractor agrees to a reduction in City’s financial liability so that City’s total expenses
under this Agreement are not greater than they would have been had the court, arbitrator, or
admlmstratrve authority determined that Contractor was not an employee

15. Insurance.

a. Wlthout in any way htmtmg Contractor 8 lrabrhty pursuant to the “Indemnification”
section of this Agreement, Contractor must maintain in force durmg the fuIl term of the Agreement,
insurance in the following amounts and coverages: *

1) Workers’ Compensatron, in statutory amounts W1th Employers Llabrhty Limits
not less than $1,000, OOO eachi accident, ngury, or ﬂ]ness and’

2) ... Commercial General habﬂrty Insurance with lnmts not less than $1 000,000
each occticrence Combiried Single Limit for Bodily Injury and Property Damage, mcludmg Contractual
Liability, Personal Injury, Products and Completed Operatmns and

3) Commercial Automobile Liability Insurance with hmrts not less than $1, 000 ,000
gach occurrence Combirnied Single Limit for Bodily In_]ury and Property Damage mcludmg Owned, Non-
Ovmed and Hired auto coverage, as applicable.

4 " Professional liability insurance;, applicable to Contractor ] professron, w1th
limits not less than $1,000,000 each claim with respect to negligent acts, errors or omissions in
connection with professional services to be provrded under this Agreement

b. Commercial General Liability and Commerc1a1 Automoblle Lrablhty Insurance pohc1es
must be endorsed to prov1de

’ 1) Name as Addltronal Iusured the Clty and County of San Francrsco, its Ofﬁcers,
Agents, and Employees : .
2) - A That such pohc1es are pnmary insurance to any other ingsurance avarlable to the

Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance applies
separately to each insured agamst whom claim is made or suit is brought. _

} ¢, Reoardmg Workers’ Compensatmn, Contractor hereby agrees to waive subro gatron
which any insurer of Contractor may acquire from Contractor by virtus of the payment of any loss.
Contractor agrees to obtain any endorsement that may be necessary to effect this waiver of subrogation.
The Workers’ Compensatron policy shall be endorsed with a waiver of subrogation in favor of the City
for all work performed by the Contractor, its employses, agents and subcontractors.
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d. All policies shall provide thirty days’ advance written notice to the City of reduction or
nonrenewal of coverages or cancellafion of caverages for any reason. Notlces shall be sent to the City
address in the. “Notlces to the Parties” section.

e. ‘Should any of the required insurance be provxded under a olanns-made form, Contractor
shall riigintain such coverage continuously throughout the term of this Agreement and, without lapse, for
a period of three years beyond the expiration of this Agresment, to the effect that, should occurrences
during the contract term givé rise to claims made aﬂer expiration of the Agreement, such claims shall be
covered by such claims-made policies.

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

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

* h. Before commeticing any operations under this Agreement, Contractor shall fumnish to
City certificates of insurance and additional insured policy endorsements with insurers with ratings
coinparable to A-, VII or higher, that are authorized 1o do business in the State of California, and that are
satisfactory to City, in form evidencing all coverages set foith above. Failure to maintain insurance shall
constitute a material breach of this Agreement.

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

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

18. Indemnification, Contractor agrees to defend, indenmnify and hold harmless the City and County -

of San Francisco, its officers, employ’ees and agents, from any and all acts, olaims, omissions, liabilities -
and losses by whomever asserted arising out of acts or omissions of Contractor in the performance any
Services provided under this Agreement except those arising by reason of the sole negligence of the City,
its officer, employees and agents

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

negligencs of Conftactor, its officets, employees, and agents.— ~— "~~~ T B

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

Contractor e et e
S (h):&echenzllée);mll:n@iﬁpply.ie' == . e ==
o ' ] Bodxly m_]ury, death, or damage to real or tanglble property direcﬂy caused by AT&T'S

negligence. ’
(i) Breach of Sectmn (23) (Conﬁdentlal information), or Section (63) (Trademarks),

(iid) Settlement, defense or payment obligations under Section (16) (lndemnification); or .

. (iv) Damages arising from Contractor's gross negligence or willfusl misconduct; W) Penalties
resultmg from the failure of Contractor to satisfy statutory obligations related to the provision of Service
under this Agreement.

(©)  Neither party shall be hable to the other for any mdn'ect, incidental, punitive, exemplary, special
or consequential damages (mcludmg without limitation damages telated to lost profits, loss of use, and
loss of data, or faiture to realize savings and beneﬁts) ansmg under this Agreement, even if advmed of the
possibility of such loss.- .

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

oa Each of the fo]lowmg shall constﬂ:ute an event of default (“Event of Default”) under this
Apgreement:

: i) : Contractor or C1ty as approprmte fails or refuses to perfonn or observe any
ter.m, covenant or condition contained in any of the following Sections of this Agreement:

8. - Submitting False Claims; Monetary 36. Drug-ﬁ'ee workplace policy
Penalties, :
10.  Taxes . 52. Compliance with laws
15.  Insurance .
23.  Proprictary or conﬂdentlal mformatlon of ' 56.  Protection of private information
City . ’ L R .
29, - Asmgnment Se e 57.  Graffiti remoVal‘ -

: 2) A party fails or refuses to petform or observe any other team, covenant or
condition contained in this Agreement, and such default continues for a penod of thirty days afler written
notice thereof from non-defaulting party to the defaultmg party.

3) . Aparty(a)is genera]ly not paying its debts as they become due, (b) files, or
consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or
atrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy,
insolvency or other debtors” relief law of any jurisdiction, (c) makes an assignment for the benefit of its
creditors, (d) consents to the appointment of a custodian, receiver, trustee or other officer with similar
powers of a party or of any substantial part of a party’s property or (¢) takes action for the purpose of any
of the foregoing.
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L4 "~ Acouitor gove:mnent authonty enters an order () appomtmg a custodian,
receiver, trustee or other officer with similar powers with respéct to a party 'or with respect fo any "
substantial part of a party’s property, (b) constituting an order for relief or approwng a petition for relief
or reorganization or arrangement or any other petition in bankruptey or for liquidation or to take o
advantage of any banlmlptcy, insolvency or other debtors’ rehef law of any _]unsdmtmn of (c) ordermg the
d1ssolut1on, wmdmg-up or hqmdatton of a party -

5) . Fraud or Abuse Cont:ractor may temporarﬂy suspend an aﬂ'ected Serwce by
providing C1ty with a3 much advance notice as is reasonably practicable under the circumstances if the -
Services are being used (i) to commit a fraud upon Contractor, (ii) to comm1t a fraud upon another party,
(iif) lmlawfully, or (iv)ina fashion tHat interfetes with afother customer’s use of Contractot’s network ot
services. AT&T will exercise good faith efforts to only suspend that portion of the ‘affected Serv1ce that i
contnbuimg to the proh1b1ted actmﬁes Oncs the offending activity has stopped and réasonsble steps
taken to reasonably prevent a repeat ‘of the oﬂ‘endmg actmty, ‘the suspended SerV1ce w111 be restored

“ consistent with the tetms of this Agreement. Contactor will work W1ﬂ1 C1ty to mlmmize the penod of
suspension for any affected Semce . A

‘b, Oriand after any Event of Default, a non-defatﬂﬁng party shall have the nght to exéreise
its legal and equitable remedies, including, without limitation, the right to terminate the affected Service
or if the default implicates the entire Agreement, terminate the entire Agreement or to seek specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to curé (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 liquidated damages due from Contractor pursuant to the terms of this
Agreement or any other agreement. i

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

20. Termination for Convenience.

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

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

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

;i Ii; after Cutover of Semce or if no mstallauon or upgrade of Service is
mvolved a:ﬂ:er the effective date of an Ordering Document, City terminates any Ordering Document prior
- to the initial term set forth herein in such Addendum for any reason, except as set forth in Section 6
{Force Majeure), Clty shall be requxred to pay the termination chatges set forth in such Ordenng
Doeument. . o

b. . Upon rece1pt of a termmatmn notme from C1ty Contractor shall commence and perfonn,
w1th dlligence all actions necessary on the part of Contractor to effect the termination of the relevant
Ordermg Document on the date speexfied by City and to minimize the habﬂlty of Contractor and City to
third parties as a result of terimination.” All such actions by Contractor and its subcontractors penformed
after receipt of City’s termination notice shall be subject to the pricr approval of City, and City agress to
pay Contractor for all such reasonable expenses incurred by Contractor for the approved work. Nothing *
iti the forégoing shall affect City’s obligation to pay or not pay termination charges as set forthin* - -
subsections (i) and (ii) above: In no event shall City be liable for costs incurred by Contractor or any of
its subcontractors after the tefmination date specified by Cxty, except for those costs spee1ﬁcally
enumerated and descnbed n ﬂns Sectlon . , T

NP T C1ty may, for 1ts own convenience, termmate a serwce-spee:ﬁc Ordermg Document
pursuant to the early tenmnahon fees prowded for in such Ordenng Document, if any '

i
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21 R1ghts and Dutles upon Termination or Explratlon.

“This Section and the followmg Sections of tlns Agreement shall surv:rve temnnatmn or
explratlon of this Agreement: . -

8. Subm1ttmg false claims - 23, Propnetary ot conﬂdential mformatmn
T : . ofCity ~
9.  Disallowance -~ = St 28, -Ownersh1p of Results
10.  Taxes : o
11.  Payment does not unply acceptance of work 27.  Auditand Inspectmn of Records
13.  Responsibility for equipment . v .. 47. Modification of Agreement.
14.  Independent Contractor; Payment of Taxes 48,  Administrative Remedy for Agreement
and Other Expenses " Interpretation.- . .
15.. Insurance .. - : , A49.  Agreement Made in Cahforma, Venue
16.  Indemnification . . ‘ : 50.  Construction :
. : 51.  Entire Agreement
55.  Severability

56.  Protection of pnvate informatiori

Subject to the immediately preceding sentence, upon termination of this Agreemeni prior to expiration of
the term specified in Section 2, this Agreement shall terminate and be of no further force or effect.
Contractor shall transfer title to City, and deliver in the manner, at the times, and to the extent, if any,
directed by City, any work in progress, completed work, supphes 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 termination of this Agreement. Materials
produced for the exclusive use of City as expressly ordered under this Agreement may become property
of City; all other materials shall remain the exclusive property of Contractor.

22.  Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges that it is
familiar with the provision of Section 15.103 of the City’s Charter, Article II, 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 1mmed1ate1y notify the City if it becomes
aware of any such fact during the term of this Agreement.

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

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

b. - Pmracy Laws Each party is respons1ble for complymg w1th the pnvacy laws apphcable
to its business. if City does not want Contractor personnel to comprehend City data to which they may
have access in performing Services, City should encrypt such data so that it will be unintelligible. Until
directed otherwise by City in writing, if Contractor designates a dedicated account representative as City's

. primary contact with Contractot, City authorizes that representative to discuss and disclose City's
customer proprictary network information (CPNI) to any cmployce or agent of City without a nced for
fm’chcr authentaca’uon or auﬂxonzatxon.

24, Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all wititten
communications sent by thc parhes may be by U.s. ma:], e-mail or by fax, and shall be addressed as

follows: .
To C1ty M. Kendall W. Gary
Director of Technology Procu;ement &
Department of Technology: - .- ‘
City' & County of San Francisco

One South Van Ness Ave 2nd Floof
San Francisco, Ca. 94103

Email - Kendall. Gagg@sfgov.org,‘ .
Facsimile—(415) 5813970 . -

To Contractor: Account Manager for the C1ty and County of San Francisco,
) AT&T, 2600 Camino Ramon Room 18156
San Ramon, CA 94583 .
Email - mp5984@att. com ;
Facsimile — (925) 327-0260.

Any not1ce of dcfault must be sent by regmtered mall

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

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

' 27.. Audit and Inspectlon of Records. Contractor agrees to maintain and make available to the City,
during regular business hotirs, accurate books and accmmtmg records relating to its work under this
Agreement. Contractor will permit City to audit, examine and make excerpts and transcripts from such
books and records, and to make audits of all invoices, materials, payrolls, records or personnel and other
data related to all other matters covered by this Agreement, whether funded in whole or in part under this
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Agreement. Contractor shall maintain such data and records in an accessible location and cond1t10n fora
period of not less than five years after final payment under this Agreement or until after final audit has
been resolved, whichever is later. The State of California or any federal agency having an interest in the
subject matter of this Agreement shall have the same rights conferred upon City by this Section. Such
inspection shall be made only upon reasonable notice and shall be limited to the fatters directly atising
under the Agreetent, Suchi mSpectlon shall be at the sole cost of Clty and shall occur no more than is
reasonably necessary T

28. Subcontractmg Contraetor i8 proh1b1ted from subcon&actmg th1s Agreement ot any part of it
unlésy such subconn'actmg is first approved by City in writing, Not\mthstandmg the foregomg, the
requirements under this Section 28 apply only to Subcontracted work that is specifically targeted. and
limited to ﬁmctmns under this Ageement City acknowledges and agrees that this Section 28 does not
apply to Contractor’s Afﬁhates, or any other Subcontract that is entered into by Contractor for a'pufpose
that is not specifically aimed at supportmg this Agreement Neither patty shall, on the basis of this
Agreement, contract on behalf of or in the name of the other party. An agreement made in v1olat10n of
this provision shall confer no rights on any party and shall be null and vmd : o

29. Assngnment. (a) ’I'he services performed by Com:ractor are personal in character and neither this
Agreement nor any duties or obligations, including but not limited to the selection or use of sub's by
Contractor, hereunder may be assigned or delegated by Contractor unless first approved by City by
written instrument executed and approved by the CIO or designee, acting in his or her sole discretion.
Contractor may, however, assign the agresment and/or delegate duties or obligations to Affiliates without
the prior wntten consent of C1ty= but W111 remain pnmanly respons1b1e for such obhuanons or dut1es

(b)In countnes where Contraetor does not have an Affifiate to provide Service, Contraetor may asmgn its
rights and obligations related to a Service to a local service provider, but Contractor will remain
respongible to Customer for such obhgahons In certain countries, Customer may be requxred to contract
directly with the local service provider. -

(c) Any asmgnment other than as penm‘cted by thm Section is void.

30.  Non-Waiver of nghts The omission by either parl:y at anry time to enforce any default or nght
reserved to it, or to require petformance of any of the terms, covenants, or provisions hersof by the other -
party at the time designated, shall not be a waiver of any such default or right to which the party is
entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter. °

31. - Earned Income Credit (EPIC) Forms. Administrative Code section 120 requires that
employers provide their employees with IRS Form W-5 (The Eamed Income Credit Advance Payment
Certificate) and the IRS EPIC Schedule, as set forth below, Employers can locate these forms at the IRS
Office, on the Interet, or anywhere that Federal Tax Forms can be found. Contractor shall provide EIC
Forms to each Eligible Employee at cach of the following times: (i) within thirt§ days following the date
on which this Agreement becomes cffective (unless Contractor has already provided such EIC Forms at
least once during the calendar year in which such effective date falls); (if) promptly after any Eligible

- -Employee-is- fired by Contractor; and (iif) annually between January 1 and Janpary 31 of each calendar
year during the term of this Agreement. Failure to comply with any requirement contained in
subparagraph (a) of this Section shall constitute a material breach by Contractor.of the terms of this
Agreement. If, within thirty days after Contractor receives written notice of such a breach, Contractor
fails to cure such breach o, 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 remedics available under this Agreement or
under applicable law. Any Subcontract entered into by Contractor shall require the subcontractor to
comply, as to the subcontractor’s Eligible Employees, with each of the terms of this section. Capitalized
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terms used in this Section and not defined in this Agreement shall have the meanmgs aseugned to such
terms in Seetmn 120 of the San, Franc1sco Admmstrahve Code.. )

32 Local Busmess Enterpnse Utilization; quuldated Damages

a, The LBE Ordinance. Contractor, shall comply with this Section 32 and all the
reqmrements of the L ocal Business Enterprise and Non-Discrimination in Contracung Ordinance set forth
in Chapter 14B of the San Francisco Administrative Code as it now exists or as it may be amended in the
future (collectively the “LBE Otrdinance™), provided such amendments do not materially increase
Contractor’s obligations or liabilities, or materially diminish Contractor’s rights, under this Agreement,
_and,provided that the I BE Ordinance. and this Section.32 does. not apply to Services. provided by AT&T .
" under the existing contracts 1denhﬁed in the Recitals and Subsections 4a—d above Such provisions of '
the LBE Ordinance ate iricorporated by referénce and made a part of this Agreenient as though fully set
forthi in this section. In the event of 2 conflict between this Section 32and the LBE Ordinanice, this-
Section 32 shall prevail. Contractor’s willful failure to comply with any - applicable provisions of this
Section 32 and the LBE Ordinance is a matetial breach of Contractor’s obligations under this Agreement
and shall entitle City, subject to any applicable fiotice and curé provisions set forth in this Agresment, to
exercise any of the remedies provided for under this Agreement, under the LBE Ordinance or otherwise
available at law or in equity, which remedies shall be cumulative unless this Agreement expressly
provides that any remedy is exclusive. In addition, Contractor shalt'comply fully with all other applicable
local, state and federal laws prolubmng dmerlmmanon and requumg equal opportumty in eontractmg,
mcludmg subcontracting; - =

A b, N Compllance and Enforcement.

o -1y - Enforceinent.” I Contractor Wﬂ!ﬁﬂly faﬂs to comply Wlth any of the prowsmns
of this Agreement pertammg to LBE participation, Contractor shall be liable for liquidated damages in an
amount equal to Contractor’s net profit on this Agreement, or. 10% of the total amount of this Agreement,
or $1,000, whichever is greatest: The Director of the City’s Human Rights Commission or any other
pubhc ofﬁmal authorized to enforce the LBE Ordinance (separately and collectively, the “Director of
HRC") may also impose other sanctions against Contractor authorized in the LBE Ordinance, including
declaring the Contractor to be irresponsible and ineligible to contract with the City for a period of up to
five years ar revocation of the Contractor’s LBE certification. The Director of HRC will determine the
sanctions to be imposed, including the amount of liquidated damages, after investigation putsuant to
Administrative Code §14B.17.. By entering into this Agreement, Contiactor acknowledges and agrees
that any hqmdated damages assessed by the Director of the HIRC shall be payable to City upon demand.
Contractor farther acknowledges and agrees that any hqmda’red damages agsessed may be Wlthheld from
any monies ‘due to Contractor on afty contract with City, Contractor agrees to mainfain records necessary
for monitoring its compliatide with the LBE Ordinance for 4 period of three yeats followmg termination
or gxpiration of this Agreeément; and shall make such records avaﬂable for andit and mspectlon by the
Dlrector of HRC or the Coniroller upon request :

' ) N Subcontractmg Goals. Consmtent with Subseetxon 32 a above the LEE "
subcontrachng pammpatmn goal foi: each néw contract executed by the parties pursuant to- Subsection 4.6
above and incorporated into this Agreement is 10.0%, provided that the identified percentage is “Warranted
based on'the nature of the services being provided by AT&T under the new contract and the avaﬂab:hty
of ceitified LBEs with skill sets relevant to the services being provided: * Contractor shall not participate
in any back contracting to the Contractor or Iower-tier subcontractors, as defined in the LBE Ordinance,
for any purpose inconsistent w1th the prov1s1ons of the LBE Ordmance, it§’ mplementmg rules and
regulatlons, or tlns Sechon. '

ce 3y Subcontract Language Reqmrements. Contractor shall mcorporate the LBE
requn:ements of this Agreement into each subcontract made in the fulfillment of Contractor’s obligations
under this Agreement and require sach subcontractor to agree and comply with provisions of the-
ordinance applicable to subcontractors. Contractor shall include in all subcontracts with LBEs made in
fulfillment of Contractor’s obligations under this Agreement, a provision requiring Contractor to.
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compensate any LBE subcontractor for damages for ‘breach of contract or liquidated damages equal to 5%
of the subcontract amount, whichever i§ greater, if Contractor does not fulfill jts commitment to use the
LBE subcontractof as spemﬂed in thé bid or proposal, uiles§ Coniractor recsived advance approval from
the Director of HRE and contiact awarding authority to ‘substitiite subcontractors or to otherwise modify .
the cofnmitments-in the bid or proposal. -Such { provisions shall also stats that it is enforceable in'a court of
competent _]unsdmtmn. Subcontracts shall require the subcontractor to maintain records fecessary for
monitoring its compliance with the LBE Ordinance for a period of three years following terminatiofi of
this contract and to make such records avaﬂable for audﬂ: and mspec’uon by the Dﬂector of HRC or the
Coniroller upon request R

: AR ~4) ©  Payment of Subcontractors Contractor shall pay its subcontractors cons1stent
with the terms of its subcontract, . .

33 Nondlscnmlnatlon, Penalties. .

a.  Contractor Shall Not Dlscrlmmate. Inthe performance of this Agreemenj:, Conﬁactor
agrees not to discriminate against any employee, City and County employee working with such contractor
or subcontractor, applicant for employment with such contractor or subcontractor, or against any person
seeking accommodatlons, advantages, facilities, privileges, services, or membershlp inall busmess,
social, or othet establishments or orgamzatmns, on the basis of the fact or percep‘uon of 4 person’s race,
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partnér status, matital status; disability or Acquired Inmune Deficiency Syndrome or
HIV status (AIDS/HIV status), or association with members of such protected classes, or in retahatmn for
opposition to dmcnmmahon against such clasges.

" b, ~Subcontracts. Contractor shall incorporate by reference inall subcontracts the
provisions of §§12B.2(a), 12B.2(c)<(k), and 12C.3 of the San Francisco Administrative Cods (cop1es of
which arg available from Purehasmg) and shall reqmre all subcontractors to comply with such provisions,
Contractor’s failure to comply w1th the obhgahons in th13 subsec’mon ghall conshtute a matenal breach of
this Agreement.

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

d. ‘Condition to Contract. Asa condmon to ’dus Agreement, Contractor shall execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Franclsco Human R1ghts
Commission.

e. Incorporation of Administrative Code Provisions by Reference. The provisions of
“Chapters 128 and 12C of the San Francisco Administrative Code are incorporated in this Seclionby ~
reference and made a part of this Agreement as though fully set forth herein. Contractor shallicomply
Tully with and be bound by all of the provisions that apply to this Agreement under such Chapters,
including but not limited to the remedies provided in such Chapters. Without limiting the foregoing,
Contractor understands that pursuant to §§12B.2¢h) and 12C.3(g) of the San Francisco Administrative
Code, a penalty of $50 for each person for each calendar day during which such person was discriminated
against in violation of the provisions of this Agreement may be assessed against Contractor and/or
deducted from any payments due Contractor.
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34.  MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative Code
§12F.5, the City and County of San Francisco urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide byt the
MacBride Principles. The City and County of San Francisco urges San Francisco companies to do
business with. corporattons that abide by the MacBride Principles, By signing below, the person .
executing this agreement on behalf of Contractor acknowledges and agrees that he or she has read and
understood tlus section. - .

.35 Troplcal Hardwood and Virgm Redwuod Ban Pursuant to §804(b) of the San Francrsco
Envnonment Code, the Crty and County of San Franc1sco urges contractors not to 1mport, purchase,

or vrrgrn redwood wood product.

36.” Drug—Free Workplace Policy. Contractor aclmowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a
controlléd substance is prohrbrted on City premises. Contractor agrees that any violation of this-
prohibition by Contractor, its employees, agents or assrgns wr]l be deemed d matenal breach of thrs
Agreement. . ' - .

37.. Resource Conservatlon Chapter 5 of the San Francrsco Envrromnent Code (“Resource
Conservation”) is incorporated herein by reference. Failure by Contractor to ‘comply with any of the
apphcable requrrements of Chapter 5 will be deemed.a material breach of contract. .

38 Comphance with Americans with Disabilities Act. Contractor acknowledges that pursuant to
the Amerrcans with Disabilities Act (ADA), programs, services and other activities provrded bya pubhc
eiitity to the public, whether. directly or through a contractor, must be decessible to the disabled public.
Confractor shall provide the services specified in this Agreement in a manner that complres with the ADA
and any and all other applicable federal, state and local dlsabﬂrty rights legrslatron. Contractor agrees not
to discriminate against disabled persons in the provision of services, benefits or activities provided under
this Agreement and further agrees that any violation of this prohrbmon on the part of Contractor, its: -
employees, agents or assrgns erl constitute a material breach of this Agreement. :

39, . . Sunshine Ordinance. In accordance wrth San Francrsco Admmrstrattve Code §67 24(e), -
contracts contractors bids, responses to sohcrtatrons and all other records of communications between
City and persons or firms seeking contracts shall be open to mspectron 1mmed1ately affera contraet has
‘beent awarded. Nothmg in this provision requires, the disclosure of a private person or orgamzatron 5 net
worth or other propnetary financial data submitted for qualification for a contract or other benefit until.
and ‘unless that person or, organization is awarded the contract or beriefit. Information provrded whrch is
covered by this paragraph will be made avarlable to the public upon request., :

40, Public Accessto Meetings and Records. If the Contractor receives a cumulatwe total pet yéar
of at least $250,000 in City funds or City-administéred fands and is a non-profit organization as defined
in Chaptet 12L of the San Francisco Administrative Code, Contractor shall comply with and be bound by
all the. apphcable pravisions of that Chapter By executmg this Agreement, the Contractor agrees to open.
its meetings and records to the public in the manner set forth in §§12L.4 and 121.5 of the Administrative
Code. Contractor further agrees to make-good faith efforts to promote community membership on its.
Board of Directors in the manner set forth in §121..6 of the Administrative Code: The Contractor
ackriowledges that its material failure to comply with any of the provisions of this paragraph shall
constitute a material breach of this Agresment, - The Contractor further acknowledges that such material
breach of the Agreement shall be grounds for the Crty to termmate and/or not Tenew the Agreement,
partrally or injts enurety )

41, Limitations on Contrlbutlons Through executron of tlns Agreement Contractor aclmowledges
that it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
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loan guarantes, from making any campaign contribution to (1) an md1v1dua1 holding a Ci‘cy elective office
if the contract must be approved by the individual, a board on which that individual serves, or the board
of a state agency on which an appointee of that individual serves, (2) a candidate for the oﬂice held by
such individual, or B3)a commitfes.controlled by such md1v1dua1, at any time from the commencement of
negotiations for the contract until the lafer of either the termination of negotiations for such contract or six
months after the date the contract is approved. Contractor acknowledges that the foregomg restriction
apphes only if the contract or a combination or seties of contracts approved by the same individual or
board in a fiscal year have a total antimpated ot actual value of $50,000 or more, ‘Contractor farther
acknpwledges that the proh1b1t10n on contributions apphes to. each prospective party to the contract; each
member of Conh‘actor s board of directors; Contractor's chairperson, chief executive ofﬁcer chief
financial officer and chief aperating ofﬁcer any person with an ownership interest of more than20
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored
or conttolled by Contractor. Additionally, Contractor acknowledges that Contractor must inform sach of
the persons described in the preceding sentence of the prohibitions contained in Section 1.126. :
Contractor further agrese to prov1de to C1ty the names of each person, en‘uty or committee descnbed

- above,

42. Requu‘mg Mmlmum Compensatlon for Covered Employees

a. Contractor agress to comply fully with and be bound by all of the provisions of the

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

b. The MCO requires Contractor to pay Contractor 3 employees a minimum hourly gross
compensation wage rate and to provide minitmum 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 entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations. substantially the
same as those set forth in this Section. It-is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Contractor.

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

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

- o g——-~The-City-is authorized to-inspect Contractor’s.job.sites and conduct interviews wﬂ:h_ e e e

employees and conduct audits of Contractor

f Contractor's commitment to pravide 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 occutred. The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
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The procedures governing the assessment of hqurdated damages shall be those set forth in Section
12P. 6.2 of Chapter 12P,

A Contractor understands and agrees that ifit faﬂs 10 comply with the reqmrements of the

MCO, the City shall hiave the right to pursue any rights or remedies availablé under Chapter 12P

(meludmg liquidated damages), under the terms of the contract, and under applicable law. If, within 30

days after receiving vritten notice of breach of this Agreement for violating the MCO, Contractor fails

to cure such breach of; if such breach cannot reasonably be’cured within such period of 30 days, -

Contractor fails to commence efforts to cute within such period, or thereafier fails diligently to pursue

such cure ta completion, the City shall have the right fo pursue any rights or remedies available under’
applieable Biwsimting tioss serforiiSeetion-12P0 (6 Fof Cpter- 2P Fich oFthisse Temodicr il
be exercrsable mdmdually orin combmatron with any other nghts or remedies avarlable to the C1ty

h.. Contractor represents and waxrants that it is not an enuty that Was set up, oris bemg used,
for the purpose of evadmg the intent of the MCO:

T I Contractor is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later enters into an agreement or agresments that cause contractor to exceed that amouat 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 agréement that causes the cumulative amount of agreements
between the Contractor and t]ns department to excwd $25,000 i in the fiscal year, :

43. Requlrmg Health Beneﬁts for Covered Employees.

Unless exempt, Contractor 2 agrées to comply fully with and be bound by all of the provisions of
the Health Care Accountability Ordinance (HCAQ), as set forth in Sad Francisco Administrative Code
Chapter 12Q, including the remedies provided, and implémenting regulations, as the saitié may be
amended from time to time. The provisions of Chapter 12Q are incorporited by reference and made 4
part of this. Agreement as though fully set forth herein.. The text of the HCAQis available on the web at
WWW, sfgov org/olss; Capitalized terms used in this Sectlon and not deﬁned in this Agreement shall have
the meanmgs assigned.to such terms in Chapter 12Q..

’ a. ' Foreach Covered Employee Contractor shall pmvxde the appropnate health benefit set
forth in Section 12Q.3 of the HCAO. If Contractér chooses to offer the health plan option, such health
plan shall meet the minimum standards set forth by the San Francisco Health Commission.

b. Notvnthstandmg the above if the Contractor is a small busmess a8 deﬁned in Sectmn
12Q.3(e) of the HCAO, it shall have no obhgatmn to comply with part (2) above.

c.. . Contractor’s failure to comply with the HCAOQ shall constitute a material breach of this
agreement. City shall ntify Contractor if such a breach has occurred, Tf, within 30 days after receiving
City’s written notics of a breach of this Agreéement for violating the HCAO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured ‘within such period of 30 days, Confractor fails to
commence efforts to cure within such period, or thereafter fails dﬂigently to pursue such cure to
completion,’ City shiall Have the right to pursue the remed1es set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exervisable mdrvxdually or in combmatlon with any other nghts or remedres
avarlable to City. '

d.”  Any Subcontract entéred fnto by Contractor shall requn'e the Subcontractor to comply
with the requirements of the HCAO and shall contain contractual obligations substantially the sime as
thoge set forth in this Section. Contractor shall notify City’s Office of Contract Administration when it
enters into such a Subcontract and shall certify to the Office of Contract Administration that it has
notified the Subconfractor of the obligations under the HCAO and has imposed the requirements of the
HCAO on Subcontractor through the Subcontraet. Each Contractor shall be responsible for its '
Subcontractors’ comphance 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 provrded Contractor Wlth noticé and an opportumty to cbtaina cure ofthe
v1olatron.

e. Contraetor shall not drscharge reduce in eompensatlon, of othermse discriminate agamst
any employes for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
with the requirements of the HCAQO, for opposing any practice proscribed by the HCAO, for participating
in proceedings related to the HCAO or for seekmg to assert or enforce any nghts under the HCAO by
any lawful means

£ - Contractor represents and warrants that 1t 18 not an; entrty that was set up, oris bemg used,
for the putpose of evading the intent of the HCAO. :

g Contractor shall maintain employee and payroll records in comphance with the Cahforma
Labor Code and Industrial | Welfare Commrssmn orders mcludmg the number of hours eaeh employee has
worked on the City Contraet.

h. Contractor shall keep itself mformed of the current requ:rements of the HCAO

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

3 Contractor sha]l provrde Crty with access to records pertammg to complrance with
HCAO after receiving a written request from Crty to do so and bemg provided at least ten business days
to respond

k Contraetor shall allow City to ingpect Contractor 8 job sites and have aceess to
Contractor’s employees in order to monitor and determine compliance with HCAO.

L City may conduct random audits of Contractor to ascertain its eomphance wrth HCAO.
Contractor agrees to cooperate with City when it conducts such audits.

m, If Contractor i8 exempt from the HCAO when this Agreement is executed because its
amount is less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or
agreements that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the
agreements shall be thereafter subject to the HCAO. This obligation arises on the effective date of the
agreement that canses the cumulative amount of agresments between Contractor and the City to be equal
to or greater than $75,000 in the fiscal year. .

44.  First Source I-Iujmg Program. ‘
a. Incorporation of Administrative Code Provisions by Reference,

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

b. First Source Hiring Agreement.

; ~As ani essential term of; and consideration for; any contract or property contract with the City; not~-
exempted by the FSHA, the Contractor shall enter into a first source hiring agreement ("agreement") with
the City, on or before the effective date of the contract or property contract. Contractors shall also enter
into an agresment 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 80, ad set. forth in the agreement. The agreement shall take into
consideration the employer's participation in existing job training, referral and/or brokerage programs.
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Within the dlscretton of the FSHA, subject to appropriate modifications, participation in such programs
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal,
or to establish good faith efforts will constitute noncomplmnce and Wﬂl sub_) ect the employer 1o the
provmmns of Sectlon 83.10 of this Chapter

2 Set ﬁrst source mtervxewmg, recru:tment and hiring requxrements which will
prov1de the San Francisco Workforce Development System with the first opportunity to provide qualified
sconomically disadvantaged individuals for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by

the System for employment prov1ded however, if the employer ut1l12es nond1scr1mm.atory screemng

certified by the San Francisco Workforce Development System as being qualified economically
disadvantaged individuals.. The duration of the first source interviewing roquirement shall be determined
by the FSHA and shall be set forth in each agreement, but shall not exceed 10 days. During that period,
the employer may publicize the entry level positions in accordance with the agreement. A need for urgent
or temporary hires must be evaluated, and appropnate provisions for such a situation must be made in the
agreement. .

7 73) Set appropnate requn‘ements for prowdmg notlﬁcatxon of available entry level
positions to the San Francisco Workforce Development System so that the System may train and refer an
adequate pool of qualified economically disadvantaged individuals to participating employers.
Notification should include such information as employment needs by occupational title, skills, and/or
experience requlred, the hours required, wage scale and duration of employment, 1dent1ﬁcat10n of entry
lovel and training positions, identification of English language proficiency requirements, or absence
thereof, and the projected schedule and procedures for hmng for each oecupanon. Employers should
provide both long-term job need pro_]ections and notice before initiating the interviewing and hiring
process. These riotification requlrements will take into cons1derat10n any need to protect the employer's
proprietary mfomtanon. B

i 4) Set appropnate record keepmg and momtormg requn:ements The Fxrst Source
ermg Adm:mstratlon shall develop easy-to-use forms and record keeping requirements for documenting
compliance with the agreement. To the greatest extent poss:ble, these requirements shall utilize the
employer's existing record keepmg systems, be nonduphcatrve, and facilitate a coordmated flow of
information and referrals. .

5) Estabhsh ﬂmdelmes for employer good fa1th efforts to comply wzth the first
source hiring requirements of this Chapter The FSHA will work with City departments to develop
ermployer good faith effort requirements appropnate to the types of contracts and property contracts
handled by each department. Employers shall appoint a liaison for dealing with the devélopment and
implementation of the employer's agreement. In the gvent that the FSHA finds that the employer under a
City contract or property contract has taken actions pnmanly for the purpose of eneumventmg the
requirements of tlns Chapter that employer shall be subjeet to the sanctmns set forth in Section 83.10 of

 this Chapter . : ‘

6) Set the term of the reqmrements

7 Set appropnate enforcement and sanctmmng standards consistent w1th this
Chapter. .

T 8y Set forth the Clty's obhgatlons to develop training programs _]Ob applicant
referraIs techmcal asststance, and mformatlon systems that ass1st the employer in oomplymg with this
Chapter. =~

’ 9) ‘Require the developer to include notice of the requirements of tlus Chapter in
leases, subleases, and other oecupancy contracts.

c. Hmng Decisions. -
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" Contractor shall make the final determination of whether an Economically D1sadvantaged
Ind1v1dua1 referred by the System is "quah;ﬁed“ for the posrtmn.

. ; Exceptlons

-

Upon apphcatron by Employer, the First Source Hirmg Admrmstratten may grant an exceptron to
anty or all of the requitements of Chapter 83 in any situation where it concludes that comphance with this
Chapter would cause economic hardship. 4 ‘

€. quuxdated Damages .
Contractor agrees: ' R cne
‘1),  Tobelableto the Crty for hqmda‘red damages as provrded in thrs sechon, .

2) " Tobe sub_]ect tothe procedures governing enforcement of breaches of contracts '
based on vro]ahons of eontraet provxsrons requn‘ed by this Chapter as set forth in thrs sectron, '

o 3) That the contractor's commitment to comply with this Chapter Isa matenal -
element of the Crty's consideration for this contract; that the faiture of the contractor to comp ly with the
contract provisions required by this Chapter will cause harm to the City and the public which is :
significant and substantial but extremely dliﬁcult to quantity; that the harm to the City includes not only
the financial cost of funding public assistance programs but also the insidious but impossible to quantify
harm that this community and its families suffer as a result of unemployment; and that the assessment of
liquidated damages of up to $5,000 for every notice of a new hite for an entry level position improperly
withheld by the contractor from the first source hiring process, as determined by the FSHA during its first
investigation of a contractor, does not exceed a fair estimate of the financial and other damages that the
City suffors as a result of the contraetor s fa11ure to. comply with its ﬁrst source referral contractual
obhgamons

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

5) That in addition to-the cost of mvestrga‘ung alleged vrolattons under this Section,
the computaﬁon of liquidated damages for purposes of this section is based on the following data:

(@) The average length of stay on public assistance in San Francisco's
County Adult Assistance Program is approximately 41 mon’r.hs at an average monthly grant of $348 per
month, totalmg approxrmately $14,379; and

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

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

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

Violation of the requirements of Chapter 83 is subj ect toan assessment of liquidated
damages in the amount of $5,000 for every new hire for an Entry Level Position improperly withheld
from the first source hiring process. The assessment of liquidated damages and the evaluatron of any
defenses or mrtrgatmg factors shall be made by the FSHA. - .

f Subcontracts

’ Any subcontract entered into by Contractor shall requlre the subcontractor to comply
‘ ':*“*"T:“—*‘“Wrﬂr FheFoquirementsof Chapter 88=-and*sh‘a:llvcmﬁmen&aeﬁlﬁbﬁgﬂmbﬁmﬂfmewﬁz"“ ——
those det forth in this Sectnon.

45. .Prohibition on Polxtxcal Actmty mth Clty Funds. In accordance w1th San Franclsco
Admmrstratwe Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity™) inthe’
per.formance of the services provrded under this Agreement. Contractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and aniy implementing rules and regulations promulgated by
the City’s Controller. The terms and provisions of Chapter 12.G'are mcorporated herein by this * -
referenice. In the event Contractor violates the provisions of this section, the City may, in addition to any
other rights of remedies available hereunder, (i) tetminate this Agreement, and (if) prohibit Contractor -
from bidding on of receivihg any new City contract fora period of two (2) years The Controller wrll not
consrder Contractor’s use of’ proﬁt asa vmlatron of this section. °

46. Preservatrve—treated Wood Contammg Arsemce Om1tted by agreement of the parties,. .

47. Modlﬁcatwn of Agreement This Agreement may - be modrfied, 1iof may comphance with
any of its terms be waived, except by written instrument executed and approved in the same manner as -
this Agreement. Contractor shall cooperate with Department to submit to the Director of HRC any
amendment, modrﬁcatron, supplement or change ordér that would result i a cimulative i increase of the
ongmal amount of thrs Agreement by morte than 20% (HRC Contract Modrﬁcaﬁon Form) .

48. ** Administrative Remedy for Agreement Interpretatlon. Should any questron arise as to the
meaning and ititent of this' Agreemeiit, the question shall, prior to' any other ‘action or resort to’any other
Iegal remedy, be referred to Purchasing whi shall decide the true: meamng and intent of the Agreement in
4 timely manner, The mterpretatron by Purchasing is not bindinig on Contractor and if Contractor does not
agree with the interpretation by Purchasing interpretation, Contractor may pursue any and all rights and
remedies, mcludmg htrgatron, aﬂ"orded Contractor under this Agreement and laws of the State of
Cahform& s

49 Agreement Made in Cahforma, Venue. The formatron, mterpretatlon and performance of this
Agreement shall be govemed by the laws of the State of California. Vemue for all litigation relative to the
formatton, mterpretatlon and performance of thrs Agreement shall bein San Francrsco

: b

50.. = Construction: All paragraph captions are for reference onl}r and shall not be consrdered in.
construing this Agreement. The terms and conditions governing the Services that Confiactor provrdes to
City are set forth in this Agreement, the following addrtmnal documents and any other documents
exeeuted by the parues and referencing this Agreement. L

510 Entlre ‘Agreement: This contract sets forth the entire agreement between the partres wrth respect
to the services provided under this Agreement. Except for the Identified Agreements, the identified
Addenda to the 1990 Master Agreement, and the 1990 Master Agreement Related Agreements, this.;
Agreement supersedes all other agreements, , proposals, representations, statements or understandmgs,
whether written or oral, concerning the services or the rights and obligations relating to the services, and
the parties ¢ disclaim any reliance thereon. The City undsrstands that AT&T’s standard service oﬁ‘enngs
are described in Contractor’s Tariffs, Guidebooks and Service Guidés. Tariffi are filed by AT&T with
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regulatory commissions, The Tariffs, Guidebooks and Service Guides can be found at -
“att.com/servicepublications”. This Agreement takes precedence aver the Tariffs, Guidebooks and
Service Guides, which are only referenced as a sisppleniental description of standard service descriptions,
parameters and. processes for Contractor’s Services provided hereunder. This contract may be modified
only as pravided ini Section 47, “Modification of Agreement.”

52.  Compliance with Laws. Each party shall keep itself fully informed of the Crty ] Charter, codes,
‘ordinances and regulations of the City and of all state, and federal laws in any manner affecting the
performance of this Agresment, and must at all times comply with such local cedes, ordinances, and
regulations and all applicablg laws as they may be amended from time to time. Contractor is under the
jutisdiction of the FCC and CPUC for certain Services prov1ded hereunder. In the event that the
provision of any Service provided under this Agreement requires a regulatory filmg, Contractor shall
make such filing in a timely manner in accordance with all FCC and/or CPUC reqmremen'rs

53, Services Provxded by Attorneys. Omltted by Agreement of the parttes
54, - Supemswn of Minors. Omitted by Agreement of the partics.

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

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

AT&T

Director of Property Management

2600 Camino Ramon, Room 3E451 .

San Ramon; CAO4583._« _- ... .. et e e

= ~—-~~-58&.EmdaSermca%asteuReductlmﬁReqmremtted:by:AgmemenLaﬁthepaﬁzes%%—-—' :
59. Slavery Era Dlsclosure Om1tted by agreement of the parties ,

60. Cooperative Drafting.

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

61. Clty Informatlon, Access and Safe Working Envxronment

Clty shall prov1de Contractor w1th timely access to C1ty mformatxon, fac1ht1es or
equipment as Contractor reasonably requires to provide the Services and keep Contractor
informed on developments in City’s business or operations that may impact Services. C1ty shall
endeavor to miaintairi any City owned or léased work sites used by Contractor ta-provide
Services under this Agreement ih 4 suitable and safe working environment, free of Hazardous
Materials. City shall ensure that such work sites are free of Hazardous Materials prior to
Contractor's entry onto the premises. Contractor shall riot use, bring on site or store Hazardous
Materials at any City site. Contractor will not haridle, remove or dispose. of, nor does Contractor
accept any liability for, any Hazardous Materials at any City owned or leased sites that are not
brought to the site by Contractor. City shall indemnify Contractor for any damages, costs, fines
or penalties Contractor incuirs as result of the presence or release of such Hazardous Materials 1o
. the extent such materials were present at the site prior to Contractor's initial access. Contractor
shall indemnify City for any damages, costs, fines or penalties City incurs as result of the .
presence o releage of such Hazardous Materials to the extent such materials are present on the
site due to the conduct or activities of Contractor. If Contractor encounters any such Hazardous
Materials, Contractor may suspend performance at the affected Site until City removes and
cleans up at its expense Hazardous Materials in accordance with this Agreement and applicable
law. For purposes hereof, “Hazardous Materials” means any substance whose use, transport,
storage, handling, dlsposal or release is regulated to any Iaw related to pollutlon, protection of
air, water, or soil, or health and safety.

City will furnish any conduit, holes, w1reways, wiring, plans, equiptment, space,
power/utilities, and other items reasonably requlredto perform installation of the Services, and
obtain any necessary licenses, permits and consents (including casements and nghts-of-way)
City will have the Site ready for Contractor to perform its work accordmg to a mutually agreed
schedule. Contractor Wl]l waive subrogatmn for workers' comp.

62, Additional Provxsmns.

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

Each party agrees not to display or use, in advertising or otherwise, any of the other party s trade names,
logos, trademarks, service marks or other indicia of origin without the other party s prior written consent,
wlnch consent may bc revoked at any time by notice. .

64. InJunctlve Rehef

Nothmg in this Agreement is intended, or should be construed, to limit a patty’s right to seek prehmmary
or permanent injunctive relief from a court of competent Junsdmtmn for a breach of any provision of this
Agreement, :

65. No Third Party Beneﬁcmrles

This Agreement is for the benefit of Clty and Conn'actor and does not provide any third party (mcludmg
Users) the right to enforce or bring an action for any remedy, claim, liability, relmbursement, cause of
actmn or other right or privilege. ‘

66. Counterparts.

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

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

Exhibit A Description of Services
Exhibit B CalNet 2 Authorizations to Order
Exhibit C WSCA Mobility / Participating Addendum
Exhibit D 96A Filing (Sonet)
ExhibitE Intentionalty Left Blanlc
Exhibit F FOCUS :
Exhibit G MSA
- ExhibitH City Agencies and Departments
Exhibit I AT&T Affiliates
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IN WITNESS WHEREOF, the parhes hereto have executed this Agreement on the day first

men’uoned above. .
CITY , CONTRACTOR

Recommendedby e AT&T Corp. :

W AT&T acknowledges it’s agreement to Section
. 35, “McBride Principles — Northern Ireland”
Chri ein and Section 42, “Requiring Minimum
CI/Executive Director . ’ Compensa’uon for Covered Employees™ as set
ity and County of San Francisco forth above in the Agreement

Department of Technelogy s

: - ‘ - Q [ 2 t S A {}.
By: — GABRIELA RATULOWSKI
. LEAD - CUSTOMER CONTRACTS
Approved as to Form: Title:

Demnis J. Herrera L oo T City vendor humber: 14037
ﬁyAItomey T ' : oL

By: _ ‘
Margari iemez
Deputy City Aftorney

Approved:

€=
,ﬁ) Director o ce of Contract

Administration, and
Purchaser
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Appendix A
Services to bé provided by Contractor

The services to be provided under this Agreement include, but are not hmtted 1o, the following:

-

Digital and Analog Trunks

Basic Telephone Service

Centrex Service

Frame Relay

Asynchronous, Transfer Mode (ATM) Transport

Internet Connectivity

Local Calling

LATA Toll Calling

Long Distance Calling

International Calling

800/888 Services

Video Conferencing

Calling Card Services

Disaster and Business Continuity Planning

Voice services network security analysis and consulting

Bill reconciliation

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

Managed Internet Services

Network Security Services :

Telecommunication Consul’ung/Professmnal Services

Wireless Services

MPOE / WAN Services

Mobility

Media Content , :

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

O 00000 O0OO0O0O0O0OO0OO0O0O0O0O0

000000 O ¢
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Exhibit B

CALNET 2 — Authoerization Te Order (ATO)

P-500 (5-09) 32 0f 39 February 26, 2010
¢CRM ID .

126



925 867 2785

28381

07:45:38 a.m. 08-17-2007

20070801-0531

1/6

STATE OF CALIFORNIA - AGENCY REQUEST NO

TELECOMMUNICATIONS SERVICE REQUEST

{Atlach additional information as needed) %DAIE

G‘l‘u[ Ly g?i':’ l

J

3 REQUEST 13 - '
SERVIGE EQUIPMENT (needsa [oim ) OTHER
FOR: B _I:l rednatat =
4, DEPARTMENT " DIVISION, BUREAY, ETG -, PERSDN 70 CONTACT FOR AGGESS
AGENCY —~ t k
INFORMATION C{TV v(_/« UNTY .>AAI' Ff"}/"“*’“"’ A MICHAEL LEVY
E-MAIL ADDRES§ . - . TELEPNONE NQ. « FAXNO R
e lCHAE L, LEVY e SECe ARG Y- TEG-LIe
ADORESS OF PRE_S; NT SERVICE {inciude City, Zip Gadle, Ronm #s) | ADDRﬁS" OF ggguas‘lgg ssRv)CE nndude Ciy, Zip Code. Rogm ws)
BILLING ADDRESS {incluae Czly an Corle, Room #5} FBOM\:Ml Nuniber
Got RAVE IV STREET, . .
A FRAch(rfa LA 9%/03
TELEPRONE NUMBER(S) INVOLVEDR ynLITY PRIMARY QILL NO REQUESTED DATE OF SERVICE ~ GENERAL S!:NVI&ZES AGENCY CODE
. Must complete duthsuzabion jg g:_g‘man eligitdlity priorto Mist Form 20 request
- ¥ [ svate acency o ‘
5 ELIGIBILITY O nonror m & ax-sureos €0 B‘-U?AL GOVERNMENT & uty. county)
[ veotrac ] 1ot powERS AGREEMINT
1« cHECK Type - | MHBUSINESS SERVICE Hcsmn;x SERVICE .
_OF REQUEST - 1 ameie une [ «ev svsten Dlsmewone s Bl isoN dnegrated Secunus Digas Nemwony
(De“mhe m Secvan Tt D PBX u THUNKS D ACD {Avutomanie Cali Disinbution)
[ DATA SERVICE - : ELCALNET CALLING ONG DISTANCE [ LOCAL TOLL
* CARD g rowe 1087 ERV]CE SERVlCE
[ICELLULAR TELEPHONE [T OTHER (Plaasa Duscrbe

MECA & Fhepucd a7

[DGETD MASTER CONSULTING CONTRACT ~ S EF ATM GED psh 2 PhepveT Li]7

T ADDITIONAL

RRIEFLY DESCRIBE PRESENT SERVICE (Altach page as needed) BRIEFLY DESCRIBE SERVICE BEQUESTED (Atrath page as nerded }

INFORMATION
SERVING UTIITY
TOTAL COST OF REQUESTED SERVICE METHOD OF AGOUISITION
RECURRING NON-REGURRING [ purcrase EBiNsTALLMENT PURCHASE
Y rew ERo1HER (0escave) i
NAME (PLEASE PRINT) E-MAIL ADDRESS TELEPHONE NO.
¥ CATRIATR % . 1 CALNET
roRATION | HAW N ALLITeN
. .. |forRESS  Cew o Sweca  womtPYlo 0
_ (PUBLIC, _'i
75 STEVENSok 5T SThFLeok W» PRMSTTRGIL S5 y-0857
ThLE ORIE

% = VEPY :
Coef ety (L C&Gwp o

Je) 5108

SIGNATURE "This m)\uesx comphas with SAM Chapter 4500, and state lelecommunications poficies

. TSAM ehtosn Lo et 'ar ul

51D 20:3EV B04)

CSTMM & Szub Todpeemrary st g Wasase

1.1__.:\ el

300 desiacinns

SATR = Apteeiy Teddpsmeruricatans Reprosee e

127



925 867 2765 253619 . 07:45:53a.m.  08-17-2007
STATE OF CALIFORNIA CALNET I CONTRACT ~ MODULE 2 SERVICES RFP DGS-2053
EXHIBIT A-2

AUTHORIZATION TO ORDER UNDER STATE C.ONTRACT

SBC Global Setvices, Inc, dba AT&T Global Services on behalf of Pacific Bell Telephone Company dba
. AT&T California (“AT&T™). ("Contractor"} and the State of California ("State") have entered into a
« - Contract for Califotnia Integrated Information Network (CALNET) I (“CALNET II") Module 2 Services
dated January 30, 2007 ("Contract"), for 4 term of five years. The State may, at its sole option, elect to

extend the Contract term for up to-two (2) additional periods of one (1)} year each. -Pursuant to the-
oo _.Contract, which is incor i

e iCf : _w_wora_ed_herem_. reference, airy public agency as.

A non-State public Agency (herem "Non-State Agency") shall also be requxred to eomplete am:l submit
this Authorization to Order Under State Contract (ATO) ptior to ordering Services. A description of the
Service(s), applicable rates and charges and the specific terms and conditions under which the Servrce(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 Francrsco (”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 térins dnd conditions and rate tables contained in the Contract.

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

by Contractor until this ATO has been executed by both parties and approved by DTS/STND

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

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

4,  Subj eet to paragraph 5 below, Non—State Agency may terminate this ATO, for specrﬁc Servrce(s) or
in total, prior to termination of the Contract by providing the Contractor with thirty (30) calendar
days written notice of cancel[atron '

5, If Non State Agency elects to termmate Servico pr:or to completion of the "two (2) year

~ commitment périod, & tetmination charge may apply, The termination charge may not exceed sixty-.

five' percent (65%) of the Non-State Agency’s average monthly bill for the disconnected Service(s)

MODEL CONTRACT LANGUAGE, MODULE 2
ATTACHMENT 5§ APPENDIX B-2, PAGE 1 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS
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multiplied by the number of full months remaining in the two (2) year commitment period. If
Service(s) are termmated after the two (2) year commitment period, no termination liability shall

apply

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

7. By executmg ‘this ATO Non-State Agency agrees to subseribe o and Con’u'actor agrees to pr0v1de
Servwe(s) in accordance with the terms and conditions of this ATO and the Contract, Withiii seven
(7) business days after execution of this ATO by Non-State Agency and Comractor Contractor
shall dehver thxs ATO to DTS/ STND for rev:ew and approval

8, The DTS/STND will provxde Cuntract management and oversight, and upon request by the Non-
State Agency or Conh'actor, will advocate to resolve Contract service issues, The ATO and any
resulting STD. 20 is a Contract between the Non-State Agency and the Coniractor. The State will
not represent the Non-State Agency in resolution of litigated dlsputes between the parties,

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

10, 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
billing invoices for Servxce(s) subscribed to under the Contract are subject to revtew and/or audit by
the State pursuant to provisions of the Contract. ;

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

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

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

penalty

e V0 OO oo IO R S VUt SUDOUUU P — VgV SO UUIG P S QPG UGS

15. Whenever any tiotice or demand is 1o be given under ﬂus Contract o Contractor or Non—State
Agency, the notice shall be in writing and addressed to the following:

MopEL CONTRACT LANGUAGE, MODULY 2
ATTACHMENT 5§ AFPENDIX B-2, PAGE2 ADDENDUM #26 '3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNE%
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Non-State Agency: . Contractor:

City and County of San Frangisco ' AT&T

901 Rankin Street ~ 810 Sequoia Pacifia Blvd.

San Francisco, CA 94103 Sacramento, CA 95814
e Bt Michiel Levy . . Altn, Conirat Program Menager __

Nétices delivered by ovemight courier service shall Se deemed delﬁered on thé day fdllowing inailing. Notices
mailed by U.S, Mail, postage prepaid, registered or certified with return receipt requested, shall be deemed delivered
five (5) days after mailing. Notices delivered by any other method shall be deemed given upon receipt.

N WIWESS WHEREOF, the parties lisroto have caused this ATO to be executed on the défe shown below by their -
respective duly authorized representatives -

Contractor: AT&/‘T-

By: W By ..
| Wi~ ctus vemd
Title: KATHLEEN JENKING Title: o
Confract Mdnégefﬂeﬂf . Cro fﬁw aﬂaﬂ'ﬂi—
Date Signad: o o | Dat; S‘izgned:. : | |

7- 3-07 75/01
.' — —7

Non-State Agency:

By;

Title: S

o&n\a’, (,,&;',' DY o

ﬁmue& 1 Ao o1 mn

N

MODEL CONTRACT LANGUAGE, MODULE 2 }
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Date Signed:

Non-State Agency: '

By é&l me»;/

Mﬂw Dol efo %r:cfam
4‘T1tle~ C:‘CS/'A }

“Date Sigﬁed: '

Approved By: .
Departient of Technology Services,
- Btatewide Telecommmications and Network Division

. Tite: -1 '
Date Sighed: %)"g -0+

MODEL CONTRACT LANGUAGE, MIODULE 2
ATTACHMENT § APPENDIX B-2, PAGE 4 ADDENDUM #26 3/22/06
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CITY AND COUNTY OF SAN FRANCISCO

MSA 2 ATTACHMENT 1

Selected Services

Long Distance - Voice Services

Customer Initlals

Long Distance Calling Services

800 Services

Automatic Call Distributor (ACD) Services

{IVR) Services. - -

Computer Telephone Integration
(CTY) for Network Based ACD

Toll Free Services

International Toll Fres Services

Calling Card Services

Pre-Paid Caliing Services

Network Audlo Conferencing Service

Network Conferencing
{Web Conferencing)

Included Services

Other Services - Long Distance Volce
Services

Bldy. Wiring Services
{Automatic Service Coverage on Cll Svos)
Jacks/Wirng

Automatic Coverage

%

MODEL CONTFRACT LANGUAGE, MODULEZ

ATTACHMENT 5 T

APPENDIX B-2, PAGE 5
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STATE OF CALIFORNIA  AGENCY REQUEST NO.
TELECOMMUNICATIONS SERVICE REGQUEST
{Attach additional information as nesdad) LDATE
[T ULY $200
* :35%”537 18 m semice m] EcpUENT (mmd: . a;mg) jm] qujt
* AGENCY DEPARTMENT . GIVISION, BUREAU, ETG, PERSON TO CONTACT FORACGESS .
/
wrormation | C J77¥ 'PO‘«'W/?‘/V *‘;M/ FM""V"C"- MIChAEL LEVY
TEWAL ADCRESS TELEPHONE No.. - FAXNO,
MICHAEL, LEVY e SECIV. 4RG W5 F£ﬁ~27fo
ADORESS OF PRESENT. sEﬁyIOE {Includa Cily, Zip Code, Roum#s) | ADDRESS OF REQUESTED SERVICE (Includs Cly, Zip Cudu, Ruomi'-)
BILLING ADDRESS (Incluts Clty, Zip Code, Room #e} vCBO Account Numbiar
qol g,w,tw STRFET,
iV FAANcasco, CA 7%/03
TELEPHANE NUMBER.(S) INVOLVED uTiuTY PRIﬁARY BILL NO, REQUESTED DATE QF SERVICE % GENERAL SERVICES AGENCY CODE
B - _
Must complate Aythovizition to Ordgr (ATO) to ebtaln eligibifity priar to first Form 20 request
I D srire acency X von-rRoFIT 2 TAX -8UPRORTED 'mumsovsﬂumsm (Le, ity county)
o FEDERAL B n:o:u; POWERSAGREEMENT
¢ cHECK TYpe | JAGUSINESS SERVICE TCENTREX SERVICE
OF REQUEST I sicLeune D KEY BYSTEM Dsneewne s n J3ON {intagratad Sarvices Digitat Netwark)
(Desibe in Sadion 7) ) .
1 rex I munks 3 Acb (Avtomatic Calt Diatribution)
JALDATA SERVICE B CALNET CALLING ONG DISTANCE | J LOCAL TOLL
: . CARD {ngluge D907 ERVICE SERVICE
mELLULAR TELEPHONE n OTHER {Pease Davoribe) ) M rl{ 4_ Ff’o D ver HJ';"
| IX568TD MABTER CONSULTING CONTRAGT | S EF AT WED JMSA 2 Phib UcTLN"T
BRIEFLY DEBCRIBE PRESENT SERVICE {Attach page asneeded) | BRIEFLY DESCRIBE SERVICE REQUESTER {Atlach pageas peednd)
™ ADDITIQNAL ' Y
INFORMATION
SERVING UTILITY
TOTAL COST OF REQUESTED SERVIGE METHOD OF AGQUISITION
RECURRING NON-RECURRING [ rurchase 3 iNSTALLMENT FURGHASE
O renr EJoTHER (Descite)
NAME {PLEASE PRINT) E-MAIL ADDRESS TELERHONE N,
* CATRIATR CALNET;
INFORMATION ‘S- /q A WA A LL| S0 /V ‘
T T T T T NDDRESS T AR + | A """"STATE‘C'A" T ZIPCODE ?’7/6 3" T T s T e "'l'
. A PUBLIC:
$75 STEVEVSON 5T, 51h FLook Siv PRMCTRYIE £ 5y 0955
TTLE v
TU LY 52043
SIGNATURE “Thlg tzuest complies wiih SAM Chaptar 4500, and state tel policas.” T
*SAM =Stale Admimistrative Menual *STMM = State Telecommunications Manaopment banual — "ATR = Agancy Telacommunications Represontalivg §7D. 20 Instryctions

STD, 20 (REV. 804)
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STATE OF CALIFORNIA CALNET II CONTRACT — MODVULE 1 SERVICES RFP DGS-2053
EXHIBIT A-2

AUTHORIZATION TO ORDER UNDER STATE CONTRACT

SBC Global Services, Inc. dba AT&T Glabal Services on behalf of Pacific Bell Telephone Company dba
AT&T California (FAT&T™) ("Contractor") and the State of California ("State") have entered into a
Contract for California Integrated Information Network (CALNET) II ("CALNET IF’) Module 1 Services
dated January 30, 2007 ("Contract"), for a term of five years, The State may, at its sole option, elect to

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

A non-State public Agency (herein "Non-State Agency™) shall also be requlred to complets 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 speoific 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 Franclsca ("Non-State Agency™) desires tu order Servme(s) and Contractor agrees
to provide such Service(s) as identified in the State of California, Telecommunications Service Request
(STD. 20), pursuant to the terms and conditions and rate tables contained in the Contract. :

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

by Contractor unfil thls ATO has been executed by both parties and approved by DTS/S’IND

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

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

4, Subject to p:’ara"graph 5 beldﬁ'/ Noxi-State Apency masl terminate this ATO, for specific Service(s) or
i1 total, prior to termination of the Contract by prowdmg the Contractor thh thlrty (30) calendar
days written notice of cancel]at:on. ,

5. If Non-State Agency elects to .terminate Se’rvice prior fo 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, M ODULE 1 )
ATTACHMENT 6 \ APFENDIX B-1,PAGE1 _ ADDENDUM #26 3/22/06
AVUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS ~ ~
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10.

1.

12.

13.

14.

penahy
15.

multiplied by the number of full months remaining in the two (2) year commitment period. If
Service(s) are tenmnated after the two (2) year commﬁment penod, no termmatwn Liability shall

-~ apply.

No termination cha:ge will be nssessed when Non—State Agency transfers Servwe(s) to 8 hke
Bervice offered under this Contract, or from one CALNET I Module to another, if the Contractor is
the same for both Modules or 1s aﬁihated with the Contractor for the other Module s

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

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

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

The DTS/STND w11[ pruVlde Comract management and oversnght 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 betwoen the Non-State Agency and the Contractor, The State will
not represent the Non-State Agency in resolution of litigated disputes between thcpartxes '

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

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

Non-State Agency, upon execution of this ATO, certifies the Non-State Agency understands that |

billing invoices for Servite(s) subscribed to under the Contract are subject to rev:ew and/or audit by
the State pursuant to provisions of the Contract.

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

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

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

‘Whenever any notice or demand is to be given under this Contract to Contxactor or Non-State

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

MODEL CONTRACT LANGUAGE, MODULE 1
ATTACHMENT 6 APPENDIX B-1, PAGE2 ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS .
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STATE OF CALIFORNIA CALNET II CoNTRACT—MoODULE 1 SERWCES _ RFP DGS-2053
Non-State Agency: - Contractor:

City and County of San Franclsco - AT&T

901 Rankin Street L , '610 Sequma Pacific Blvd

San Francisco, California, 94103 " Sacramento, CA 95814

onttaciogra_ lar

Notices delivered by overnight coutier service shall be deemed delivered on the day following mailing, Noﬁces
mailed by U.S. Mail, postage prepaid, registered or certified with return receipt requcsted, shall be deemed delivered-
five (5) days after mmlmg Notices deliversed by any other method shall be deemed given upon receipt.

IN WITNESS WHEREOF the parties hereto have caused this ATO fo be
respective duly authorized representatives

Contractor: - A,Tgyr _ " Non-fta

ecuted on the date shown be]ow by their

J Chris Vein ™.~ B o
T KATHLEEN JEMiahg, e O ¢ e Dieseroe
Title: TNk Title: CFD ¢ E}ma#w f@
Date Signed; L V Date Signed: .
7-2-07 . _1/5/01
. o A
Non-State Agency:

Fither ﬂ’ﬂ'(“dl‘-} 5N Yo ‘Fa(%
Oep\fb' CltyAttorney

MODEL CONTRACT LANGUAGE, MODULE 1 .
ATTACHMENT 6 ) APPENDIX B-1, PAGE } ADDENDUM #26 3/22/06
AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS . Co ol

136 \



925 867 2765 25361 07:48:32a.m. 08-17-2007 ' 5/86

STATE OF CALIFORNIA CALNET il CONTRACT — MODULE 1 SERVICES REP DGS-2053

‘Date Signed:

‘Non-State Agency:-

BY
. (%l(’ IQ’W . S
'I‘1tle' ﬂaA—-w )Lm«f' JO"L&: 7{/1 7 p VLC‘/ an«ns

Oﬁ‘xce of Contracts and Administration

Date Sign.@d:

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

By: f aﬁZG(;v %"\/}
Title; M
Date Signed; A -E-03+

MODEL CONTRACT LANGUAGE, MODULE 1
ATTACHMENT 6 APPENDIX B-1, PAGE 4 ADDENDUM #26 3/22/06
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CITY AND COUNTY OF SAN FRANCISCO

Selected Services Voice Services - Core Services Products Customer lmtlals
X Bus Access Lines P
X Contral Office Exchange Basic Setvices (Cantrax) o
Central Offlce Trunk Services
X _(SuperTrunk/PEX/DID). - 4 k
Locally Based Automatic Call Distribution {AGD)
(Avaiable Option w/Cll Centrex)”
SN e iR TaG Ve V OICE RESPONSE VR =53
X Speclalized Call Routing {Call Router) [= %3
Computer Telephone lntegrahcm {CT} 45‘
X - : (Compucal!)
' _ Volce Mail Services
X {Available Optlon wiCl Exchiange Sves) Al
Selected Services Data Services « Corg Sarvice_s Products Customer Initials
: Data Transmission Services’ -
, {Analog Service, Carrier DSO (ADN),Carrer DS1 gﬂ(
X -~ (Hicap/T1),Carrier DS3)
Gigabit Ethernet Metropolitan Area Natwork (MAN)
(GigaMAN, MON, OPT-E-MAN, CSME, EPLS-WAN, ESS- A
X MAN)
Muiti Protocol Labal Switching {MPLS) _{/XI
X {AVFN, Network Based Firewall, ANIRA )
Synchronous Opﬂcal Network (SONET ¢(
X (Point-Point SONET, Ethernet-over SONET, SONET Ring ICB) N
X ISDN {BRI) : 4"‘(
ISDN (PRI) ,
X (PEX/DIDY A
Switehed 56/Switched Digital Services ;snsp "
"Frame Relay & ATM :
X {Managed or Non Managed) 67:( .
X Internet &4
&
X Agency Hosted (DSL)
' DSL . '
DSL Virtual Private Network - q’(
X (AVPN, Network Based Firewall, ANIRA)
T Automatic
Included Services |- Other Services - Core Services Products Coverage
IntraLata Calling (L.otal Usage) %3‘
X {Included on Cll Exchange Servicos)
Bidg. Wiring Services
{Automatic Service Coverdge on Cll Svos)
JacksWiring
lnsxde Wire Repair Plan(Volce)(lf subscribed to)
X Inside Wire Repair Plan(Data)(lf subscribed to)

MODEL CONTRACT LANGUAGE, MODULE [

ATTACHMENT 6

AUTHORIZED SUBCONTRACTORS AND BUSINESS PARTNERS
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Exhibit C
‘WSCA — Mobility / Participating Addendum

P-500 (5-09) 33 0f39 - February 26, 2010
eCRM ID '
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PARTICIPATING ADDENDUM
FOR: Stede. Cosapussivhsn Traw! ‘V\(-C‘ Faed
: UNDER THE :
WESf ERN STATES CONTRACTING ALLIANCE
WIRELESS COMMUNICATION SERVICES AND EQUIPMENT
" MASTER PRICE AC;REFM!:NT
' 100013 .

1 Scape: ) '

Uttless otherwise defined, oMl eapitalized terms In (has Panic:pa ing Adée;uum shétl have the m:.;mlngs aseribed to thern in the Wetiem
States Contracting Alliance, Wireless Commumication Services and Eqmpmem Master Price Agreeredt, # 10-00115 (me "WSCA
Master Agreement™), .

The follawiag sre avtharized P.m:msmz Entites ynder this Participating Addcndum. All government entities within the state of

including afl state agéncies 2nd loca) public bodies incluting the citis, couns, counties, public safety, public
schools and institutions of higher educarion are autharized Purchasing Entitics under tus ”nmc}parmg Addendum, and muy
pu:chzseprodum and services undesr the 12xms and conditions n!' the price aptesment,

2. Anges: Nons
3 Lense Agreemients: NONE )
4, Frimary Contget: Particlpating Envity's primary o ontact for this Pﬂrﬂcipsﬂng Addendum is:

_Name: Bryan Townsend
Address: 1275 Markat Street, 13th I'L San Franclsco, CA 94103

Telephone: 4} 5-565-3821 .

g, 415-565-1818

MU betownsend@scif,com

5 Subcontractors; The followlng sultontractor(s) are awthorized to pevform services: NONE,

6. - Price Agreoment Number: All Purchase Orders jssued by Purchasing Emities within the jurisdiction of his Participating

Addendum shall include WSCA Masier Agreeaient numbér: 1000115

7. Purchase Orders: All Purchesing Entitlex iswing valld Purchase Orders will be bound by the wwrms and conditions of the
WS5CA Masier Agreement itcluding, whhout Ymitation, the obligntion 1o pay Contractor for Service and Tquipmens provided, The
parties acknowledge and agree that orders submitied 1 Contractor {rom a Purchasing Entity thraugh the Purcliasing Entiry's Busin ess
Procurement Gard are authorized Purshuse Qrders undcr the WSCA Masver Agreement,

s, Ordey. of Precedorice; The purtes acknowledge and apree that

(2) In the event of & confles banween she rerms contained in the WSCA Masier Agreement and this Participating Addendum,
the terms xnd conditions of this Participating Addcndum will conteol as between Conirscior and the Pasticipating Enuity; and

{b) This §8 speciflcany supzrcedes §5 of the WSTA Masicr Agresment

This Partitipating Addendunt and the WCA Masier Agreemom togezhcr with its exhibits, sal forth the entire agréement bEiwe‘!n the
parties with sespecs o the subject maiter of all previous caninpications, tepresentations or agreements, whether neal or writton, with
Tespeet 1o The subjent mater hereof. Terms and conditivns Ineonsistent with, eontrary or 1 sdifition 1o the Ieyms and canditions of this
Patticipating Addendum and (he WSCA Masier Agreemen, together with its exhibits, shall not be sdded lo or lucorporated ino this

Participming Addendutn or the WNGA Master Agreement and s exhibits, by any subsequent Purchase Order or piherwise, andany. ... - -

_such auempts to. add. or_[neorporate-such wims-and-conditionsare bhereliy réfEd, THE tErms and "canditions of thig P:mclpming
Addendum and the WSCA Master 4 gresment and its ¢xhibits shafl prevall and govern {n the vasc of any such inoasistent or addifional
fcrms.

IN WITNESS WHERECF, the parties hive execiuted this Parﬁci}ming Addenduin as of the date of exceytion by buth partles below,

Pam : 8 ’ Id" rlo New Cingitiar Bireless Narional Accounss, LLC
%ngagg% 23 Byt %%Mn
C . Name:__ gt line £ /Bwsny

Tm Title__Szn Do pier OB
Datw: ; Date B
6211 -
WSCA Clngular Templxue P]A7
H SOE2-92-130
<8-19°d ss3EdIM L34 80:27 S22
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Attachment DD

Standard Contract Terms and Condltlons -
Western States Contractmg Alliance

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

PARTICIPANTS: Western States Contra.cting Alliance (herein WSCA) is 2 cooperatwe group-
confracting consortium for staté government departments,- institutions, agencies and political
subdivisions (i.e.,, colleges, school districts, counties, citfes, efc.,) for the states of Alasks, Arizona,
Californis, Colorado, Hawail, Idaho, Minnesota, Montana, Nevada, New Mexico, Oregon, South
Dakots, Utah, Washington and Wyoming (“Participant(s)” or “Participating State(s)*). Obligations
under this Contract are imited to those Parficipating States who have signed (and not revoked) an Intent
to Coniract at the time of award, or who have executed 8 Participating Addendvm where contemplared
by the solicifation. Financial obligations of Participating States are limited to the orders placed by the
departments or ather state agencies and institutions having available funds. Pamcxpahng States inevr nio
finanoial obligations on behalf of poliucal subdivisions. Unless otherwise specified in the solicitation,
the resulting award(s) will be permissive. The term “Participating Entity” means a Participating State ar
other lepal entity anthorized by a Pagticipating State to contract for the purchase of Service, Bquipment
and related goods and services in connection wﬁh the corresponding Parhcxpanng Addendum,

CONTRACTOR: AT&T Mobility Natmnal Accounts LLC is the “Conﬁ'antcr” under the Contract,
Confractor may also be rafm:red to 8y AT&.T ar “Cmgnlar" at times ﬁxroughout tha Contract.

CONTRACT: * The terin “Contract” means the entire collechon of decuments assomated with WSCA
RFP No. 1523 and Contractor’s response therete including, without hmztatmn, tha Request for Proposal, .
Contractor’s r&aponse, and Attaclnnents AA DD bs amended, '

PRECEDENCE: Notw:thst'mdxng anythmg to the contmry elsewhete in the Contract, Wwith respect to
any Participating Addendum between Contractor and a Parficipant, this Attachment DD, together with
all its Bxhibits, will take precedance amongst the Contract docurénts over the tetms and conditions of
the Contract For Services of Independent Contractor beiween the State ofNevada and Contractor

QUANTIITY ESTH\!ATES. WSCA does not guazantee to purchase any amount under the Contract to
be awarded. FEstimated quantities are for bxddmg pUuIposes onIy and are not to be coustrucd ag a
guarantee to purchasc a.ny amount .

SPECIFICATIONS. Any dema‘aon ﬁ-om specnﬁcatxons must be clwly 1nd1cated by Contractor; -
otherwise, it will be considered that the bid is in strict compliance When BRAND NAMES or

manufactarers” mumbers are stated in the spemﬁcations they are intended to establish & standard only and

ate not restriotive unlesy the bid states *“No substitute”, Bids will be considered on other makes, madels

or brands having comparable quality, style, workmanship and performance charactenstms. Alternate

bids offering lower quahty or inferior performance will not be eomxdercd.

Atachment DD - Page 1 of 1
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ACCEPTANCE OR REJECTION OF BIDS: WSCA reserves tha right to accept or re_xect any orall
bids or parts of blds, and to waive mfuunahhas therein. : :

BID SAMPLES. Generally, when reqmred. samples will be spemﬁcally rcquested in the Hd inwtauon
Sarnples, when required, are to be fumished free of charge, Except for those samples dastroyed ar
mmufilated i in testing, samples wxll be retmned at 2 Ccntr&ctoz’s requ%t, kmspoztatmn collect. i

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

discounts offered for less than 30 days will not be considered in malcmg the award. The date from which
discount time is caloulated shall be the date a comect invoice is récefved or receipt of shipment,
. whichever is later; except that if teshng is performed, the date shall be the date of acceptance of the
merchandise. .

TAXES: Bid ‘ pﬂceél shail be exclusive of state salés and federal excise taxes, Where the state
govemment entities are not exempt from sales taxes on'sales wiﬂun thmr state, the Contractor sha]l add
the seles taxes on the billing invoice as a separate eniry .

* MODIFICATION OR WI'I‘HDRAWAL OF BIDS. Bids mey be modlﬁed or withdrawn prior to ihe
time set for the opening of bids, After the time set for the openmg ofb1ds 1o hid may be mcdxﬂed or
withdrawn," .

PATENTS, COPYRIGHTS, ETC,: The Contractor shall release mdemmi’y and hold the Participating -
Entity, its officers, agents and employess harmless ffom Hability of any kind or nature, including the -
Comtractor's use of any copyrighted or uncopyrighted composition, secrst process, patented or
unpatented invention, article or apphanoe fumzshcd or used in the performance of thls Contraot. :

AWARD: The award will be mada to the lowmt responsive and mponsible vendor maeung
specifications and a1l bid terms and conditions, Unless stated in the bid requirements or special terms
and conditions, WSCA. reserves the nght to award I Items sepnratelyorby gmupmg items, orby total lot,

NON—COLLUSIO’N: By signing the b1d the vendor certlﬂes that the bid submitted, has been arrived at

- independently and has been submitted without collusion with, and without any agreement, understanding
or planned common course of action with, any other vendor of materials, supplies, eqmpmant or semces
described in the invitation to bid, designed to Hmit mdependent bidding or campe.ntmn,

CANCELLATION: Unlws oﬁaerwxse stated in the special terms and conditmns, any contract entered
into as & result of this bid may be canceled by either party wpon 60 days netice, in writing, prior to the

effective date of the cancellation. Further, any Participating State may cancel ity participation upon 30~
days writtén notice, wless otherwise limited or stated in the special termis-and conditions of the -
solicitation. Cancellation may be in whole or in part. Any cancellation under this provision shall not
effect the rights and obligations attending orders outstanding at the time of cancellation, including any
fight of any Participating Eniity to indemnification by the Confractor, 1ights of payment for

- goods/services delivered and accepted, and vights sttending any watianty ¢ defiulf in performance in
association with any order. Cancellation of the Contract due to Contractor default may be immediate.
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DEFAULT AND REMEDIES: Any of the following events shall constitute cause for WSCA to declare
Contractor in default of the Contract: 1. Nonperformance of confractual requirements; 2. A material
breach of agy term or condition of this Contract WSCA, shall issue a written notics of default providing a
period in which Confractor shall have an opportunity to curs, Time allowed for ciwe shell not diminich
ar eliminate Contractot’ 8 Hability for hqmdated or othec damagea If the defanlt remains, after

'rhareof, 3 hapose hqmdated damages- 4, Suspend Contractor from recelving ﬁxture bid sohc:tauons

LAWS AND REGULATIONS. Any and aﬂ supphes, services and eqmpment bld. and ﬁmshed shall
oomply fully with all apphcable Federal and State Taws and regulations. -

CONFLICT oF TERMS I the event of amy conﬂict between thess standard terms and conditions and
atty special terms and conditions contained in- a Participating Addendum, the special terms and

conditions of such Partjcipating Addendum shall govern,- The terms and conditions of the Contract for

Services -of Independent Coniractor between the State of Nevada and Contractor do not apply to
Partivipating Entities, with the exception of those terms and condxhons spec‘lﬁc to the administration of
the WSCA wuelm contract. . A

REPORTS: The Contractar shall subrit quarterly reports to the WSCA Contract Admlmstrator :

showing the quazm ittes and dollar voImne ofpurchasm by eaoh agency

HOLD HARMLES& 'I'he Contrachor shall release, protect, mdemmfy and hold WSCA and the
respective states and their officers, agencies, employess, haimléss from and ageinst any damage, cost or
ligbility, mcludmg reasonable. attomey’ s fees for any or all injuries to persons, property or claims for
money damages arlsing from acts or omissions of the Contractor, his employees or subcontractors or
volunteers. Coniractor shall not be liable for damages that are the result of negligence or wﬂlﬁll
m:soonduct byt the Partwipaﬁng Enﬁty, its respcctlve agencies, and/or it respechve employees ) '

LIMITED LlABILl’I'Y Comract habihty of botb Contractor and Parﬁcipatmg Entlty shall not be
subject to pumtwe damages. In 1o event shall Conitactor be lisble for inability of users to access 911 or
B911 service. In no event shall either Contractor or Participating Entity bie'lisble for any indifect,
special, consequential or incidental damages, however cansed, which are incumred by the other party and
which arise out of a any act of fallure to act relating to this agreement, even if such party has been
advized of the claim or potential cleim or of the possibility of such damages, and inno event shall cither
party be liable to the other party for, pumhve damnges } .

ORDER NUMBERS. Cont:ant order and purchase orda nmnbers shaI] be oleatly shown o all
acknowledgments, shippmg Iabels, pnckmg shps, mvomes and ob all conospondence. R

GOVERNING LAW AN]) VENUE This procmement shall be govemed and the resu{tmg contract(s)
construed in accotddnce with the [aws of Nevada. The construction' and effect of any Participating
Addendum o order against the contract(s) shall be governed:by and vonstrued in accordance with the
laws of the Participating Entity’s State. Venue for amy claim, dispute or action concerning the
constmctxon and effect of the aon&act(s) shall be in the Lead State. Venue for any claim, dispute or
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ection concerning an order placed against the contract(s) or the effect of a Parhcxpatmg Addendum or
shall be in the Parhmpahng Enuty" 8 State..

DELIVERY: The pnces bzd shall be tbe dehvered price to any WSCA. state agency or pohﬁcal
subdivision. All deliveries shall be F.O.B, desfination with all transportahon and handling charges paid
by the Confractor. Regponsibility and Hability for loss or damage shall remain the Contracior until final
inspeotion and acceptance when responsibility shall pass to the Participating Entity excapt as to Iatent
defects, fraud and Contractor’s. warrenty obligations. The mininmmm shipment amount will be found in

" the special terms and conditions, Any order for less than the specified amount is to be shipped with the

'

freight prepaid and added as a sepamte item on the invoice, Any porfion of an order to be slupped

without transportation charges that is back ordered shall be shipped without charge.
WA.RRANTY H

a. Cenersl Warmnty, Contractor warants fhat all servioes, deliverables, end/ar work product

under this Contract shall he eompleted ina worlmmlike manner consistent with standards in the trade,
profession, or industry. - .

b, System Compiiangg.' Contractor warrants that any information system applicaﬁun(s) shall
rot experience abnormally ending and/or invalid and/or incorrect results from the application(s) in the
opetating and testing of the businesy of the State. This wamanty includes, without lmitation, century
recognition, caloulations that accommodate same century and multicentury formulas and data values-and
date data interface velues that reflect the century. Pursnant to NRS 41.0321, the State is immune fom
Hability due to &ty failure of any incorrect date being produced, caleulated or gaucratcd bya computer or
other information system,

AMENDMENTS: The terms of this Contract shall not bc waived, altered, modified, supplemented or
amended in any manner Whatsoever without prior written approval of the WSCA Contract
Administrator, ; .

ASSIGNMENT/SUBCONTRACT: 'I‘o the extent that any assignmem of any right under this Contract
changes the duty of either patty, inorsases the burden or xisk involved, inpairs the chances of obtaining the
performance of this Contract, attempts to operate as 8 aovation, or inclndes a waiver or abrogation of any
defense to payment by State, such oﬂ’endmg portion.of the assignment shall be void, and shall be a breach
of this Contract. Neither party may assign this Coniract or any rights hereunder, without the prior written
consent of the other party, which consent shal not be unreasonsbly withheld, except that Contractor may
assign this Contract to amy paren!, subsidiary or affiliate of Contractor or to any purchaser of all ar
substantiplly all its assets upon written notification to Participating Entity.

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

-or-national origin; and-further agrees- to-abide- by Bxecutive Order No. 11246, 3 ‘emiended, Which ~

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

subeontract relating to purchases by the States to insure that subcontractors and vendors are bound by

this prowsmn.

with any law, the validity of the remaining terms and provisions shall not be affected; and the rights and
obligations of the parties shall be construed and enforced a3 if flie Cont:aot did not contain thc pamwlar
provision held to be mvahd, ) ‘

INSPECTIONS: Goods furaished under this Contract shall be subject to inspectxon and test by the -

Participating Eufity at times and places detetrnined by the Participating Entity. If the Participating
Entity finds goods finnished to be incomplets or in complance with bid specifications, the Participating
Entity may reject the goods and require Confractor to either correct them without r:.harge or dsliver them
at a reduced price, which is equitable under the circumstances. -If Contractor is unable or refuses to
correct such goods within a time deemed reasonable by the Participating Enfity, the Participating Entity
may cancel the order in whale or in pert. Nothing in this peragraph shall adversely affoct the

Participating Entity’s rights including the rights and remedws associated wnh revocahon of aoceptance .

under the Umform Commercial Code.

PAYMENT Paymant for complenon ofa cont:act is nozmal]y made w:thm 30 days fullowmg the date
the entire order js delivered or fhe date a correct invoice is received, whichever is latey. After 45 days
the Conttactor may asséss overdue account charges up to 2 maximum rate of one percent per month on
the outstanding balsnce. Payments will be remitted by mail. Payments may be made via a State or
political subdiviston “Purchasing Card” .

FORCE MAJEURE: Ne{ther party to this Contract shall be held rasponslble for delay or default caused

by fire, dot, acts of God and/or war, which is beyond that party’s reasonsble control. WSCA may

terminate this Contract after detenmmng such delay ot default wdl reascnably prevent successﬁﬂ

perfonnance of the Contract.

BAZARDOUS. CE!EI\HCAL INFORMATION' The Contractor will provxde one set of the
appropriate material safety dats sheet(s) and container label(s) upon delivery of a hazardous material to
the user agency. All safety data shests and labels will be n accordance with each pamczpating state’s

requirements, .

FIRM PRICE: Unless othermse stated in the specml ferms and conchuons, for the purpose of award,
offérs made in accordance with this solicitation must be good and firm for e period of ninety (90) days
from the date of bid opening. Bid pnces must remain ﬁrm for the full term of the Contract

EXTENSION OF PRICES: In the cage of error in the extensmn of prices in the bid, the unit prices will
goverts, :

BID PREPARATION COSTS WSCA i3 not lable for any costs incnrred by the verdor in propesal
preparation,
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CONFLICT OF INTEREST: Confracior certifies that i has not offered or given any gift o
compensation prohibited by the state laws of any WSCA participants to any officer or employee of

WSCA or pa:tlcipating sates to secure favorable treatment vath respact to being aWarded tlus Contract,

INDEPENDENT CONTRACTOR. Contractor shall be an mdepe.ndem contractor, and e,s such shall
have no authorization; express or-impled fo bind WSCA or the respective states to any agreements,
settlements, liability or understanding whatsoever, and agtees not to. perform any acts as agent for
WSCA. or the states, except as expressly set forﬂl herein. ) L

POLITICAL SUBDIVISION PARTICIPATION' Parttcxpatlon under this Contract by polmcal
subdivisions (i.¢., colleges, school districts, counties, cifes, etc.,) of the WSCA, participating stafes shall
be voluntarily determined by the political subdivision. The Contractor agrees to supply the pohtxcal
subdivisions based upcm the same tegms, cond:tmns and pnces. '

DEBARMENT: The CONTRACTOR certifies that neither it nor its principals are presenﬂy debamd,
suspanded, proposed for debarment, declared ineligible, or Voluntarily excluded from participation in
this transaction (Contract) by any governmental dapartment or agency, If the CDNI'RACTOR oannot
certify this statement, attac.h a written excplanation for review by WSCA, '

RECORDS ADM]NISTRA’I‘ION' The Contractor will maintain, or supervise the maintensnes of all
, records necessary to properly account for the payments made to the Contractor for costs authorized by

this Contract. These records will be retained by the Contractor for at least four years after the Cortract

texminates, or wntil a1l andits initiated within the four yeats have been completed, whichever is later,

AUDIT OF RECORDS: The Conifractor agrees to allow WSCA, State and Pederal anditors, and state
agency staff access to all the records to this Confract, for andit and inspection, and monitoring of
"services. Such access will be dnnng normal business hours, or by appomtment. . .

PROGRAM DPESCRIFTION: Samce will be pravided by Conttactor in accordance w;tb the Program
Description attached hereto as Bxhibit “A”, together with any and all related products and services
‘Adtachments incorporated therein, Particlpeting Entitles acknowledge and agree that the Program
Description and related Attachments may be modified by Contractor from time to time with the prior
approval of the WSCA Contract Administrator, which shall not be unreasonably withheld,

Signed: . ' :
%A | Yfzolom
AT&T MnmeAopal Accounts LLC Date

e it 2 / ﬂ/
State of Nevade, opSehalf of WSCA ' Date
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EXHIBIT “A”
PROGRAM DESCRIPTION

1. Service and Setvice Dlscount Conb'ac:tor, through its Camars. will pmvlde Serwce fo
authoﬂzed Pamclpaﬁng Entfies and their regpec_tive CRUs‘ and |RUs, .

D!scount of twenty percent (20%). Caontractor will provide Participaling Entifies’ IRUs with an MSG Servica

Discount of flitesn pércent (16%); provided, however, that IRUs (a) recsiving Service under Participating - -

Addsnda executed on or before December 31, 2008; and (b) that activatad Service on or bafore December

_ 31, 2006, will be provided an MSC Sarvica Dlscuunt of fitteen percent (15%). Contractor mey restrict cestaln
Plans or certaln other discourt programs fmm quallfying for the Servioe DiscOunt. and it will advise’ SNDP

whan suah restdctrons apply. .

. 1.1.1 Restnctians. Contractor will not apply the MSC Servlce Discount to: (a) other .
monthly service charges such as monthly recurring chargas for fealures; and/or (b} any other charges under
_the Agresmant ‘ . ..

2. Equipmem and Accessories. Sub}ect to the restrictions set forth In this §2, Contraclorwill
provide Partioipating Entitfes with an Equipment Discount of 80% off the prices of salect Equipment found at
ths “Equipment’ page found al the Program Webslte, as may be modified by Contractor from fims to time.,
Contractor will only provide Equipment with Selvice activated. The Equipment Discount will not apply to
upgrade purchases and may not be comblned with any othar equ(pment offer.

B

3. Flnancial Respunsibmty

3,1 Particlpating Entlties Parbclpatmg Enﬁtxes must pay for ail charges Incurred by CRUs
under théir corresponding Parﬁclpaﬂon Addendum. Parﬂmpahng Enﬂt:es are not liable Yor any charges .
inourred by IRUs: )

3.2 Contractbr Contr“actor wm pay the applloable WSCA Admrmstraﬂon Fees assoc‘iated with
End Users on Sawlce hereundar. regardiess of whether such End Users are CRUs or IRUs

4. Bmlng Services. Each Parﬂcipaﬂng Enh“ty w»ll recsive certaln billing anafysls tcols using WIN
Advantage® software o . . p

5. Payment and charges.

5.1 Payment. Partlcipaﬂng Entitles must pay all Servrce charges Incurred In aocordance
with Plans, Including, without limitation, charges for alrfime, recurring monthly access (or monthly service),
aclvation, features, voice mall access, volce mal delivery, data usage, text and muit-media messages,
downfoadables, alerts, roaming, long distance, directory and operator assistance, Equipment, premium
gontent, and charges for other goods and services that are charged through Participating Entitiss’ or CRUs'
blli(s). Participating Entlties may be billed for multiple types of usage simultaneously. Parlicipating Entitles
must also pay Taxes and any licenis fees, late payment fees, and any Regulatory Cast Recovery.

* Fee/Regulatory Programs Fee. For any termination (including whan @ Number Is switched {o another
cartier), Particlpating Enfity will be respansible for payment of all fees and charges through the snd of the
billing cycle in which termination ocours. Payment is due upon recelpt of the invoice. Monthly service and
ocariain ather charges for Service using the Cingular Wireless natwork and related systems are billed In
advance, and there [s no proration of such charges If Service is ferminated on other than the last day of the
applicabls bliling cycle. Monthly service and certaln other charges for Service Usirig certain leégacy networks
and related systems are billed In airears, In either case, to the extent Parlicipating Entily receives Invoices
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for Sarvice combined witha landlma phona bill (where avallable). Partlclpallng Entlty will be billed in
advance as pmvrded above. -

5441 ‘Taxes. Taxes lnclude any applicable sales, publlc utllltles, gross mcelpts, or
other taxes, surcharges, fees and assessments imposed by govemments {regardiess of whether they ars
imposed on a Participating Entity; GRU, Contréétoror a Carrlar) including, without limftatlon, assessments to
defray costs for govermment prograims such as unlversal connectivity, enhanced 911 servics, local pumber
portabliity, and number pool' ng relaﬂng to SBerca, Equlpment, goods or servlces purchased and/or the
wirefess netwcrlc il R S o

5 1 2 Parﬂclpaﬂng Enlltles Tax-Exempt Status, . Comractor acknowledges that in
cartain instances Parlicipating Eniiies may be tax-sxempt, Contractor will accord the proper tax-exempt i
status to each Parficipating Entity that properly establishes such status. Notwithstanding this lax-exempt - :
status, each Partlclpabng Entxty must pay any Taxes not coversd by jts tax-exempt status,

313 Regulatory Cost Recovary Fee/Regulatory Programs Fee, Inadditionto
other charges, Contractor may assess a Regulatory Cost Recovery Fee/Regulatory Programs Fee, which Is
- a mently charge with respect to éach CRU, that Is traated, assessed and collected by Gontractor to help
defray Contraoior's costs for compliance with various regulatory requirements which include, but ars not
limited to, the capebility to provide wircless number portability, number pooling and 911 enhancements In
Cingular Wireless' network. Some of hese programs may not yet be available to Participating Entities or
End Users. The Regulatory Cost Recovery Fee/Regulatary Programs Fee Is not a tex o government
required chargs. Contractor may change the amount of the Regulatory Cast Recovety FeeIRegulalory
Programs Fes without nofics,

52 Charges.

" 824 Generally 'Unlsse otherwise prcvldad In the correspondlng sales Infarmation, .
if a selected Plan includes a pradetermined allolment of services (for example, a predetemnined amount of
alrtimo, data, megabyles or text messages), any unused allofment of such servicas from orie billing cycls®
will ot carry aver to any ather billing cycls, Sarvice may be billed in a subsequent month dus o delayed
reporiing batween Camers and will be charged as if used In the month billed, Blling cycle and dates may
change from time to time. When a billing aycle covers less {han or more than a full month, Conifractor may
meke reasonable adjustments and prorations. Service charges may differ by Service Area, Contractor's
additional products and services may incur charges In a different manner than set forth hereln, and
Contractor will advise SNDP of any such differances in the corresponding Sales Information,

522 Volcs Service Gharges. On all Contractor networks, Volce Service on sach
call is billed In full minute Increments, with paitial minutes of use roundad up to the next full minute.
Contractor will charge 800, 866, 877, 888 and othar "toll free” calls at domestic airlime or roaming rates.
Puerto Rico residents will be billed for these calls based on the comesponding Flan, feature(s) and/or
promation. If an Incoming call has been forwarded to another Number, Particpating Enfities will be charged”
for the entirs time that Contractor's switch handles the call. Calls that begin in ene rate period and endin
another rafe petiod may be bifled in thalr entirety at the rates for the period In which the'call began. Al
outgolng calls on the Contractor's network for which Contractor’s systerna recslve answer supevision or
which have atleast thirly (30) seconds of alrtime ar other measured usage shall Incur a minimum of one (1)
minute airtime charge, Answer supervision is genarally received when a call is answered; however, answer

supervislon may also-be generated by-volee-mall-systems;-private branch exchangss;and Interexchanga— - =~ R S £

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

that only one party has disconnectad from the call, ime fo clear the channels in use, and ring time, and (b)
oocur fram other usas of cur facilitles, Including by way of example, voice mail deposits and refrlevals, and
call transfers.
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523 Wireless Data Servica Charges. Wirslass Data Sarvice will ba salculated
and billed In full kilobyte ircrenients, One kilabyte equals 1024 byfes, One megabyte equals 1024 kilobytgs.
Utilizing compression soltions ray or may not impact the amount of kilobytes for which a Parlicipating
Entily is billed, Wireless Data Servlce usage for each billing record will be rounded up to the next kﬂobyte
and the charge will be rounded up to the fiearest cont. Parficipating Entity is responsible for all Wireless -
Data Service Usage:sent through Confractor's network and associated w]th Equrpmem regardless of .~
whether the Equipment actually recelves fhe| s Information.. Network.ove

charges will apply in acoordancs with the corraspanding Plan, Wireless Data Sarvics usage Is compiled as
ofteri @s once per haur or only once avery 24 haurs. Contractor's system will then create a billing record
representing (a) the Wireless Data Séivice usage for each data gateway or service accessed (e.g, WAP, -
RIM) while on Cohtractors network; (b)-the usage for each Carrler's domestic hatwork; and (<) the Wireless
Data Servics usage for gach Intemaﬂonaf network, In some situations billing for Wireless Data Service: .
usage may be delayed; any delayed usage will create addltlanal bm‘lng mcoxds for tha actuel day of the
usage. ) .

6.  Plans: Paxﬂclpaﬂng Enﬂﬁas may choose from Plans found In the Program Webs!ts, as’ may be

modified by Contractar from fims {o ime. All Plans are stbject to thelr terms and conditions set forth In thelr-

corresponding brochures and related materials, alf of which are Incorporated hersin by this reference. Each

Participating Entity musk comply with all of the terms and conditions refated tothe Plans. Rates, fennsand. =
conditions are subject fo change. Any provisions In the teéms and conditions governing the Plans, which, by . -

their tarms, are ta exist for'a specified penod of trme. will survlve any terminaﬂon or explraﬂon of any
cozreapondmg Parﬂclpaﬂng Addendum o

T Resale and Other Prohlbttad Uses. Parﬁclbaﬂng Enﬂﬁes and {helr re'specﬁve End Users are not
permitted to resell, reproduce, retransmit, or disseminate Service or any other program components to third
parties whether direotly or indirecﬂy inn!udlng, wnhout Hmitaﬂon. through machine to machine transmissions.

8. Em ployae Beneﬁt Program Parﬂcfpating Enhttes Employses may partfcipate in the Employee
Beneft Program, All such Employess participating inthe Emnployeée Benefit Program will be IRUs i
hereundsr. Patticipating Entities aclnowledge and agree that Employees must bé validated In order to,
participate In the Employse Bensfit Prograin, and that any Emp!oyees not 50 vandated wilt not be iRUs
hereundsr and wllr riot receive correspond!ng program beneﬂts LT
‘81 Employae Beneﬁt Program Acﬂvaﬂon Processes and Pracedures. Each IRU
participating In the Employes Benefit Progtam:” (a) rust entef Into; and ba individually responsible for -
complying with & two-year IRU Ssivice Agreement including, without fimitation, the comespanding

obligations to comply with all of the terms and conditions of the chosen Plan arid to pay all charges incured ‘

undsr the IRU Service Agreement; and (b}, must follow the activation, validation; migration,” upgrade and
related policies, pmc:edunas and processes estabﬁshed by Contraahor fmm ﬁme bo ﬂme. . o

= B.2 Empicyea Beneﬁt Program Features. Under the Employee Beneﬁt ngram'
(a) IRUs may choose fram select Service Plans available to Participating Entities within each Clngular
Markst (provided they qualify for.the chosen Plan); (b) IRUS.will racelve the MSC Service Dlscount in
accordanca herewith; and (o) IRUs will recefve the Equipment Discount In acoordanca herewith:
Notwithstanding the foregoing, ér-anything else to the contrary, elsewhers In fhe Contract; Parﬂcipatlng
Entities and Contractor hereby exprassly acknowledge and agree that Confractoriay at any fime, in its sole
discretion, modify or terminate the MSC Servica Disvount and/dr the Equipment Discount with respact lo
IRUs participating in this Employee Beneﬁt Progmm. In the event Gontractor takes such action, it will notify
the Farticipating Enﬁﬂes i )

83 WIN Advantags@ Exclusmn. _lRUs’ account infonnaﬁon is nbt inc!uded ln the WIN
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Advantage@ software.

. 8.4 Markaﬁng Asslstance. Partlcipaﬂng Enlities will parﬁcipate with Contractor In efforts
to obtaln elighle Employees' parﬁclpaﬂon in the Employee Benefit Prograi.

9. Additlenal Produets, Services, Equipment and Programs;  Coniractor may make additional
products, services, equipment and/.or programs (“Additional Products’} available to Parliolpating Entities,
To the extent a Partidipating Entity orders, pays for, or othsmwise tecelves the bensfit of any Additional
Produtts, such Participating Entty Is boundiby the Additional Product's respective terms and conditions
found at the Program Website, as such terms and conditions may bs modified by Cantractor from time 1o
fime, all of which are incorporated hereln by reference. Any and all references to "Customer” in the ferms
and conditions for the Additional Products shall medn the cotresponding Participating Entity.

10.  Definitions, Inaddiion to terms deﬂnad elsewhere In Attachment DD these terms have the
following meanings herein:

1041 “Carrier” or “Carriers” meehs & Contractor-related, licensed entity that operates
commerclal mobile radio telecommunications systems In tha geographio areas coverad by the Contract,

10.2 “Contracwr Markets"” means a geographic area served by affillates under common
control with Contractor.

103 “CRU” and “Corporate Responsibllity User” mean an Employes racsiving Service
under a Participating Entity's account,

10.4 “Employees” means Parficipating Entity's current, validated employees racsiving Federaf
W2 or K-1 tax treatment.

10.5 "Equipment” means the wireless recsiving and transmitiing equipment, SIM (Subseriber
ldentity Moduie) Card or any accessories that Contractor has autharfzed to be programmed with a Number
or ldentifier. .

10.6 “Equdpment Discount” means a discount on sefect Equlpment found at the Program
Website, as deseribed kereln.

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

108 “IRU" and “Individual Responsihility User” mean an Employee recelving Service undar
an individual aceount in accardance with the Sponsorship Program,

109 "IRU Service Agreement” means a separate two (2) year agresment between anIRU
and Cingular for Service, Equipment and refated matters.

10,10 - “Monthly Service Charge” means a Plan's monthly wircless accass chargss (e, the set
fes charged monthly for use of a particular Plan).

10911 “MSC Service Discount” or “Monthly Service Charge Discount” means the Service
---Diseount applied to an eligible End User's-Manthly Service Charge-as deseribed-herein.- Unless otherwise —
spaciiled, the term "Servics Discount” found in any Attachmenis incorporated herein means the MSC
Service Discount with respeot to End Users in Contractor Markets,
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16,42  “Nomber" or "Identifler” means any number, IP address, e-mall address or ather
identtfler provisionad by Carriers, thelr agents or the Equipment manufacturer to be used with Service.

10.13  "Plan"means a Clngular Wireless calling plan, Servlce plan orrafe plan,

10, 14 . “ProgramWebslte” means__ggmm&&]‘_r_rg_

e 1 0.15 “Servlca" means commercral mobue radlo servlce. lncluding Volce Service and ereless
Data Service,

10,16  “Service Dlscuunt” meatis a monthly discount on Serwce, applied to an End User's
Monthly Service Charge as déscribed herein. -

10.17 “Voice Service” means wiraless voics telecomimunications services,

10.18  “WIN Advantage®” means the Wireless Information Navigator Advantags™ softwarse,
fogether with all updates and mocrﬁcaﬁons therato.

10.19  “Wirsless Data Service” means wueless data felecommunications services.
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AT&T California «
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990

o AT&T Telecommunications Services
Y State Tariff Serwces Wlthm AT&T’s Franchlse Temto In the State of Callforma ICB Pricin , Schedula

'un e
i i =t BB iyt : st oAl b Eﬁé ﬂ.!!!!.".’!u"'i
Street Address P.O. Box 3097 : One AT&T Plaza R Street Address; 795 Folsom St Rm
Clty: San Frangsco Dallas, Texas 75202 MB35 - -
State: CA { City: San Franclsco
Zip Code: 94128 : State: CA Zip Code: 94107
’ Fax: 415-545-1805
Email: mp5384

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

Name John Payne

'|_‘ I wr :-. il _:N o eiiler
Street Address. P.O, Box 8097 Name:.

Title: CIO Clty: San Franclsco Company Name;
Telephone: 650-821-3375 Stater CA Agent Address:
Fax: Zip Code: 94128 Clty:
Emall: john.payne@fysfo.com A State: Zip Code;
Telephone:
Fax:
Email;
Agent Code

This Individual Case Basis (ICB) Pricing Schedule (“Schedule”) Is an attachment to Addendum 001 between AT&T and
Customer referenced above, and Is part of he Agreement.

AT&T Affiliate: Pacific Bell Telephone Company dba AT&T Califomia
S0 AGREED by the parfies’ respective authorized signatories:

mmmgn-sW ‘ A’rﬁ' CLOBAL BERVICES
By //a : By, M&%M\ .

\Y | ~ T
+ P Namec_JCHNPAYRR Namer __LAURA SPEAR
Tile: AJRPORT CIO . Titka: AUTHORIZED REPRESENTATIVE OR AGENT
o 2L DG nater OB/3072007 N )
CONFIDENTIAL INFORMATION
This sgreement is foruse by suthorzed employees of the paities hersto only and Is not forgenera! distribution within or outside their companes,
CA_98A_Pricing Schedule . Page 1 of5 RBOC_reg
0704 139470-1-1TIMS#: 08-CA-143008 08/28/07 THV8

" g-4KesY : 02026007 1v9099
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AT&T K1

8/¢ 2007 8:30 DAGE 003/008 Fa

. AT&T California =
ICB Pricing, Schedule for State Tariff Semces

Master Agreement date last signed 00/00/1990°

The following terms and condlﬁons apply fo the Servlces subscnbed to by Customer under this Pndng Schedule. ICB pricihg Is offered

it -
Y

GENERAL TERMS AND CONDITIONS

to Customer pursuant to this Pricing Schedule because of the unlque size or conﬂguration of these business services,

1. GENERAL DESCRIPTION OF SERVICE TOBE PROVISIONED INSTALLED AND MAINTAINED

The Senice(s) described below Is provisuoned solely by AT&T, and is notjomﬂy provlsloned with any othercamer

Service

Description

SRAS

SONET Ring and Access Service ("SRAS" or "Sepvice™) provides dedicated bandwidh capaclty (bit rate”

capaclty or blt speed) over self healing fng and twe point (a.k.a. clroLit service) facllity configurations for a
single customer, Connecting facilities canry synchronous and asynchronous transmissions. The service
Includes enhanced survivabllity and network management per SONET (Synchronous Opfical Network)
technology.

Service hand-offs on SONET are synchronous at 0C-3c, (155 Mbps), 0C-12 {622 Mbps), OC-48 (2 4
Gbps), or OC-192 (9.953 Gbps), Asynchronous senvices at T1 (1.5 Mbps) and DS3 (45 Mbps) are carried
overSONET In 51 Mbps STS+1 packages.

A SONET RIng is composed of two fiber strands, connected at one or more customer premises and atone
or more AT&T serving wire centers with add/drop multiplexing nodes, Nodes are equipped with access
ports that define the facllity interfaces (T4, DS3, OC-3¢, OC-12, or OC-48). Two fibers each carry 1/2 of the

ring's total transmission traffic plus a protection path of the other fiber's transmlssions In opposite directions -

around the ing, In the event of a fiber cut or node fallure anywhere on the ring, service Is immediately
(within 50 milllseconds of detection) switched to a “collapsed” ring, carrying the full traffic o all the nodes

Interofiice AT&T SONET Is on fiber routes that are generally diverse and redundant Customer-specliic
SONET rings are on redundant fibers, but diversity (including diverse entrance facllities and/or diversity of
the local loop to the serving wire center) If not currently part of the fiber routing, will require speclal
construction at the customer's expense., .

Ethernet over SONET (Eo8)

Ethemet over SONET Is Ethemet data mapped to a SONET payload and carried ever a synchronouis
opfical network, EoS contains minimal SONET payload, so it provides you the necessary bandwidth for

- | LAN4o-LAN interconnection. We implement EoS through lngress and egress ports on SONET Ring

Service,

The Ethernet interfaces Include 100BASE-T (offering 50 Mbps and 100 Mbps) and 1000BASE-SX and LX
(offering 50 Mbps, 150 Mbps, 600 Mbps, and 1000 Mbps), The total number of circults and total usable
bandwidt depend on the transport speed you need as wiell as the spedific traffic pattems you choose, We
need to identify all the Ethemetinterfaces before provisioning them so we can configure each node on the
network with the appropriate port interface card, We will work with you to appropriately size and engineer
the network to help ensure optmal perfomance. To do so, we monitor and forecast your Ethemnet

1 bandwidth tomatch he-corresponding-SONET-bandwidth so it-supports-Ethemet.frames across.SONET, .

We will install, malntaln, and monltor SONET carrying Ethemet trafilc.

CONFIDENTIAL INFORMATION

This agreament is foruse by authorized employess of the parties herste only and is not for ganeral distrbution within or oufside thelr companies.

CA_BBA_Pticing Schedule
0704 139470-1-1IMS#: 06-CA-143009 ’ o 08728007 THVS

1-4KBSY

Page 2 of 5 RBOC_reg
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AT&T K1 & D/2007 6:30 PAGE 004/008 . ¢

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

2. PRICING SCHEDULE TERM AND EFFECTIVE DATES

Pricing Schedule Term and Term Start Date
The term of this Pricing Schedule shall begin upon Cutover but If regulatory approval is required, In no event shall Cutover occur

=S hedue Termn ). NG Ta16s oF JIScoUn S Shall-be appliearpr
rates or discounts provided hereunder wﬂ! no longer apply.

[ Effective Data of Rates and Discounts { Pnclng Schedule Tom Start Date R

3 GROWTH / ADDITIONAL SERVICES, INSTALLATION, ADDSl MOVES AND CHANGES

If the equlpment and faclllﬂes (such as outside plant, cable capaclty and memory) arg’ avallable Customer may add additional Senvice
provided hereln at the monthly rates as provided in Sechon 4.2, Eafy termination llabllity as identified In the Addendum/Agreement
applies for all Servlces

The price in Section 4.1 below also incl udes the non-recuring charge to Initially pmwslon and install the new quantities of Service(s) as
set forth in Section 4.2,

Unless o1herwlse Stated hereln, for all other 1nstallaﬁons, adds, moves and changes of any Senvige provided hereunder, Customer will
pay the preva:llng tariffnon-recurring charge. ) :

3.1 Growth prlcing s samsg as contract monthly umt pncmg Growth pricing does hot apply for customer speclﬁc or location specific
contracts, Installation Is at prevailing tarff plus non-recurring burden, Growth pricing assumes thatfaclllﬁes exists and no extraordinary
costs are to be Incurred In provlsionlng the service,

Total Growth quanﬁﬂes for Ds1s and DSSs wlll not exceed 1he Total column of the atiached growth matix.
Each new addition will carry the same 60 months term of the contract .

Cantract can automatically be renewed for a similar term or less. .
Addition of NODES will require design and cost assessment through NSS/CPE and also requnres ICB
consldera’donsl

Service ISife . Yeart’ Year2 Year3 . Year 4 . Total

Colma DS-1 RERE V' S 14 14 14 56
Colma D3-3 . 1 0 1. 0 2
San Bruno S ‘ Lo '
DS . 14 T 14 14 "4 B
San - :

BrunoDS3. . o 1 .0 1 2

4, REVENUE COMM!TMENT AND RATES '

4.1. Revenue Commitment

CONFIDENTIAL INFORMATION
This agrement is foruse by authorzed employees of the paities hereto only and is not for geners! distribution within oroufside their companies.
CA_S6A_Prcihg Schedule - Page 3 of 5 . RBOC_reg
0704 139470-1-1IMS#: 06-CA-143009 . ) 08/28/07 ' THV8
1-41K8SY ’ 02/26/07 V9099
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AT&T K1 8/5 2007 6:30 PAGE 005/008 Fa

AT&T California « . ‘
ICB Pricing Schedule for State Tariff Services Master Agreement date last signed 00/00/1990
Monthly Quantity Commitment . { $10,848.00

Customer has elected to pay on a monthly basls for the term of this Pricing Schedule, The monthly price set forth above s
for the minimum quantity of Senvice as set forth and descnbed ln Secﬂon 4.2 below. The price Includes the monthly service
charge for the minimum quantifies.

If Customer elects to decrease the Senvice fo less than the mnmmum quanimes described in Section 4.2 below, Customer
will continue to pay the monthly price set forth above.

4.2, Rates:
Service Compeonents, Quantities, Monthly Rates
) Quantity Moenthly Non
Service Description — Service Components usoc Quantity New Existin Recurring Rate, | Recurring
: 9 Each " Rate Each

SRAS 0C12 Central Office Node PC5DX 2 $1,257.00

SRAS OC12 Customer Premise Nods, Initial (per | FPSDX | . 2 $1,848.00

address)

SRAS Mileage, permile -OC12 1YAZX 28 $132.00

SRAS Ports - 0C12 Node -~ DS1 SPRGX 30 . $ 27.00

SRAS . | Ports -OC12 Node - DS3 . SPRCX 2 $ 66.00

SRAS Nonrecurring - Shared Network Arrgmt. NRBOP $30.00
SRAS Administrative Charge — Per Service ORCMX $50.00

o berim. ... | Orer(DS1,DS3, and EOF) 4
SRAS Design & C.0. Charge — Per OC circuit NRBCL $600,00
End this Section - Locations follow
Fi
CONFIDENTIAL INFORMATION
This agreement Is forusa by authonzed employess of the paities hereto only and is ot for generel disfribution within or outside their cormpanies,
. CA_96A_Pricing Schedule Page 4 of 5 . RBOC_reg
. 0704 139470-1-1IMS#: 06-CA-143008 . 08/2807 THVS
" {-41K8SY ' - 02/26/07 v9099
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AT&T K1 ¢ "0/2007 6:30 PAGE 008/008 ™ x

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
X THE CUSTOMER LOCATIONS NOTED BELOW

8an Francisco International Airport

5, SERVICE LOCATIONS IN CALIFORNIA

LOCATION A

36 S. McDonnel Rd, San Frandisco

620 West Field Rd. San Frandsco

End of Documsnt
CONFIDENTIAL INFORMATION
This agreement s foruse by authorized employses of the parties herefo only and is not for general distritution within or outside their companies,
CA_98A_Pricing Schedule Page 5 of 5 ' RBOC_reg
0704 139470-1-1IMS#; 08-CA-143008 ’ 0828007 THVS

1-4IK8sY 02/28/07 Iv9099
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ATS&T Master Agreement dale last signed

- ATAT Addenduim No.001 to Master Agreement .
individual Case Basia Terms & Conditions For State Local Exchange Garrier Teloo Sarvices

cusﬁﬁﬂwﬂﬂm - 7 | ATET Contact IRformatiph -
fCuétnmar‘ Namé Fél_mgmer‘): an F.t_‘algciscn _ ATET S

« | International Airpart AT&T Glabal Sarvices CaTETY}

Stect Address: P.O, BokB097 © . | OneATATPiaza -
City: San Francisco ' oL ‘ Dallgs, Texas 75202~ - .
Staté | Province: CA Country; USA Emell: rgst@aticom - . -
Domestic / Infermational Zip Code: 94128 - - SN
CUSTOMER Cortact T TEaloa Conitdet -~
Name: John Payne . - | Name: Mark Phiglar -~ T
Title: CIQ . . o Sirect Addrese; 785 Folsom StRm MB35 . .
Telephona: 650-821-3376. : .| Clity: SanFrancisco, Blate: CA Zip Code: 84107
- Fax; : ' : Telaphons: -~ ° A
Emailr johnpayne@hysio.com - : Emall: mpS9s4 Faxi .
ohnpame® Sales/Branch Manager Lori Kingshott '
 GUSTOMER Sgnature 2y Ly | PIETSigrabive -
Autiorzed Agart of Reprot glatve_ -’ Ruiforzed Agunt of Represeriaiis
) ' . LAURA SPEAR 4
[John Payne, CIO AUTHORIZED REPRESENTATIVE OR AGENT
“{ Print Name and Title ' Print Name and Title o . B
"1/ /0 - | o8or007
" U . : . Uato - ‘. EEN

IGED
This Addendum eutiines Individual Gasa Basls Terms & Condiians For State Local Exchaiige Telco Services {"Addendun),
and is part of the Master Agreement betwsen ATAT and Customer referenced above (the “Agresment). In the event of an
inconsistency or conflict betwean the Agreement, this Addendur and AT&T's tariffs, and notwithstardling the order of
precedence aet forth in the Master Agresment, the goveming order of precedenca shall bs (1) the ICB Prieing Schedule (2)

this Addendum, (3) the applicabla tarifl, and (4) the Agreemant, exeept in Gonneciout whare the order of precedence shall be
1) the ICB tariffa, 2) the 1CB Pricing Scheduls, 3) this Addendum; 4) the Agreement. .

1, THE SERVICE; DEFINITIONS

1.4 Sorvices | R C . ‘
A. SBC Globsl Servisés, Ine, dba ATAT Glohal Servicas on behalf of its Affiiate(s) named below which provide local
exchange sarvice (‘ATAT'), will provide the Services to Customer under this Addendum whi¢h are identified in the Pricing

*. .« Schedules and applicable Tarfls or Catalogs (Tarifvs"), el e e e el
=+ . B. The pricing, service descriptions and other provisions relating to the Sarvices will be as set forth in: (i) this Addendum
_(ll_gg!uding. the attached Pricing Bchedules); (i) the Agresment's Temme and Conditions; and (IF) the approprists saction of the

N ffS- . .
= - C.-This Addendum.shall remain in effect unt all Pricing Schedules provided under this Addendum have explred.

1.2 ATAT Affillsten - : o
. linols BeNl Tetephona Cowpany dba ATAT linols; Indlana Bell Telephone Company, Incorporaied dba AT&T Indlana;
Michigan Bell Telephons Company, dba AT&T Michigan; The Chio Bell Telephone Company dba ATET Ohio; Wisconsin Bel,

i' ' V. Inc. dba ATET Wisconsin; Southwestemn Ball Telsphons, LP. dbarin tha states of Arkansas, Kanses, Missour, Oklahoma and
o Taxas as ATET Arkansas, ATAT Kansas, AT&T Missoud, AT&T Oklahoma and ATET Tewas, respectively: Padific Bal
Telephone Company dba ATST Califomls, Nevada Bell Telephone Company, dbs ATET Nevada; The Woodbuty Telephone

Company dba AT&T Waodbury; and The Sowhern New England Telephone Comipany dba ATET Connectiout
13 Definitions '

CONFIDENTIAL INFORMATION '
Exespt with respect to Sarvices pravided in Chig, this agreament ia for use by authonzed employees of the pariies herefo only
and is not for general distibution within or outside Hreir companies,
ICB_Addandum_io_Master for_Telco_Senires Pege 1 of 5 REOC_reg
159 ' 02/150/07 va0Rd
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ATET Mastsr Agreement date last signed

ATST Addendum No.001 to Master Agoqment '
Individuat Gase Bagls Terms & Conditions For State Local Exchanige Carrier Te!co Sorvices

“cutover' is when the Sarvics is first provisioned or ome:wisa available for Customars use at any single Site at ma rated
pro\nded in this Prlc!ng Schedule,

"Effective Date” of a P ricing Schedule Is the date on which the last par!y slgns this Addendum or. fora subsequently added

. Pricing Scheduls, the dats on which the last party signe the Pricing Schedule. If the rules of & regulatory authority having

- jurindiction respecting & Service would-require a later date; 'or an applicable tarfT filing would require & Iater data. ihen lho
Effictive Date of the applicable Pﬂdnn Schedule shall be In accordance with such rules. it

——— mﬁaﬁaﬁ?ﬂmﬁﬁ erelo or i Wme‘"”y"

Tr?fhr:—-——" =

oo
pariies and refsmnnlng this Addendun, -
’Pr!clng Schadule Torm ls the penod of t:ms stated in 1he applimb!a Pricing Scheduls.

T 'Pncxn§ Somdub'means'an C8

“Semu“ means conecﬁvely all ofthe Semce Companenm Customer onders under a Pricing Scheduln
"Service component" means the Individual qomponents of 4 Senvice that Customer orders under a Pricing Schedule.

2 Enumgngﬂ o h _ '
Tha Tollowing tennmaﬁun prowsiona re only appucable to Services pmvtdad pursuant to an ICB Pnclng Schedula

‘ 2,1 fa IServk:e or a Sewvice componant ls terminated Cm:komer must pay all charges lnounad a of the effective date of
tem'slnat o,

2 2 if Customer tennmates a Survice ora Semca Cumponent for matsrial Breach by ATRT, Customer shall not be l'able for
_any Tarmmaﬂon Ghargee,

23 Termlnaﬂon for Convenience. . i Customsr term!nafea o Sewice wﬂh a spauﬁed term or tsrm éommitment (Tery), in
whole or i1 part, for convenience or ATET terminates for Custimers default, on or after Cutaver but befora the scheduled
g compleﬁon of the Tarm, Customer shall pay the termination liabilty () spmﬁed n thee Pricing Schedule; or (i) i no termination
e labilty is. specified; &n amount, .equal to (a) all unpald non-recumming charges, (exciuding non-recuring charges that were
i waived or incorporited Into the muonthly récuring. rates), (b). fifty parcant (50%) of the recurting monthly’ dwges rate for the
terminated Servios as get forth in-the Pricing Bohedule, multiplied by the number of months remalnlng in thu tarm for the

appﬁcabie Sennca at the polnt oﬂannmaﬁon, and (c) any spedal cnnslrudiun Ilabmbes N ' :

S_EIQ..E
3.4 Brisihg Schedule

For custom priced Services, unfess omemlse stated n a Fddng Sehadule and except In connmran (whera wslnm pices
arg ot only set forth in the Pricing Schedule but also’ cantained In [CB Tariffe), the rates and sharges stated in tha Pricing
Schedule are stabilizéd until the end of the Pricing Sctiedule Tam, and apply-In lisu of the earresponding rates and charges
set forlh in the Tailffs. For Services providad per Tariff pricing, dusing the Tenm, rates will not incregse ahove monthly rates
set forth in the Picing Schedule and rats decreases will automatically be applied to the monlhly rate& Pﬂdng for any Services
thiat are not listed ina Prldng Schedula mll be a8 described in the Tariffs, : o

3.2 mgggunh S ’
Any discounted rata sat foith ar refemnced !n ] Pﬂomn Schedule ars the onty d;smunied ratea applioable tothe Serviaes and
will be appﬂed fo tha Servtoea ln mo maﬂner and to the menl apedﬁod tn theTarm. .

o

. 33 Emoﬂonslgmdnlﬂa_lvgg ' ' R IR o
Customer 1 eligible:only for promotlons. credﬂs or walvers ldentrﬁed in the applkzbla Pricing Schedule- Unlens othsfwlse
" stated'in this Addendum of the ﬂpplicabla Pndng Schedule. any additmnal pmmoﬁms. credits or waivers sat out in the Tarms
wilnetegply | e

*For Servicss pravlded under & custom pricing plan, oustomer shall pay the mn—rewrring charge andror monﬂ'ﬂy rote whloh
shafl commeniaa upon Cutgver ax listed in the applisable Pricing Schedule,
CONFIDENTIAL INFORMATION
Exoept Mﬂ; respecf fo Semces provided fn Obio, this agresmant is for use by authorized employses of the pa;ﬂes hawto anly
and Is not for genéral distribution w!tmn or ours:du their companies.
IGB Addendum_tn Master_for_ Tak:o Bervicas Paqe 2 of& RBOO_reg
, 02/15//07 w3093
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ATET Mastor Agreomenit date last slgned

ATST Addendum No.001 to Master Agreement
Individual Case Basis Terms & Conditions Far State Local Exchange Carrler Telco Services

L

Each Pricing. Schedule may be gubljéct t the juisdiction of 2 requistory commission and will be subject to changes.ar *
ocifcatons a8 he corioling commisson may diect o fime 1 tme I the sxerissof ks Jisdlation, Trerefor, for thi
purpose, each Plicing Schedule will be desriied lo bé & separate agreement with reepect to the Services offered In a particular .
ATET will, subjest to the availatlity and opsrstional fimitations of the hecessery systems, faciitiés, and equiprment, provide the
Service's pursuant to the terms and conditions in the Tariffs. This Addendurn and each Pricing Schedule may be filed with the

" appropriate state comrisalon, if approval is required and not ohtaied, then this Addendum and/or the applicable Pricing
Schedule will Immediately teminate, and Customar shall receive:a refund of any norwrecurring charge: pald and pre-paid
amounts for Services ot feceived, - - ST T et T e

VICES AND JURISDICTIONGERTIFICATION .~ . . o

Customar scknowladges and certifies that the interstate traffic (ncluding Intemet traffic) constitues ten percent (10%) or less
of the total fraffic on any non-switched cirouil{s} purchased under any ICE Pricing Scheduls asscolated with this Addendum,
in Califotmia, Nsvads, Winols, indiana, Michlgan; Ohio and Wigcansin this clausa Ia not applicsble when AT&T DS1 or DS3
Service Is ussed solely for the fransporl poriion of ATAT local access ISDN Primary Rate Interface (PRI) sarvice or AT&T

Digital Traneport &Mgﬁ'—Enhgﬂg:gq channei(s),

B. INSTALLATION AND CUTO S . _ o o
Cutover of Servies hereunder requires e Installation of certaln equipment and facliies on ATST's side of the demarcation
point. Custorner shall be vesponsible for providing adequate space and power, as determined by AT&T, for equipment
requirements: &t tha designated locofions.. If Cutover is delayed due to changes, acts, or omissidns’ of Customer, or
Customer's contractor, or due {o arty foroa majeure avent as defined in the "Forge Majeure’ provigion of the Agreement, ATE&T
shall have the right fo sxtend Cutavar for a resonable period of Ime eqtial to at [east the period of such delay and
consequUeNnces. . . : . . .

)f Customer cangels this Addandum br 8 Pricing Schedule before the,:séwine ia Cutover for reasons riot excused hereln.
Customer shall reimburse ATET for all expenses Incurrsd in processing the drder and in ingtalling the regquired squipment and
facilitles conrpleted up to the date of canceliation as spacified in the Tarlts, . - S e

All equiprent, fadilifies and fines fumished By ATAT ara tha sl property of AT&T and are provided upon condiion that they
will bsm;mstalled. relogated, removed, changed and maintalned exclusivaly by AT&T as it desms appropriate in its sole
disgretion, - . .- . . . 4

7. SERYICE AND MAINTENANGE OBLIGATIONS =~ , ,

ATAT reprosants ¥ Customer that, for iha Pricing' Schadula Term, the applicable Sarvices shall operate substantiatly and
materally in'accordance with tha specifications in e Tariffs. if, under nomal and proper use, the Service falls to parform
substantially as apecified above, and Customer notifiss AT&T within tha Tem, ATAT shall corveat such Sarvice degradations
or fallures without charge to Customer, In-accordance with the terms of this Addendum. Custamer may report service and
featura problems seven (7) days per week and twenty-four (24) hours per day, AT&T's repalr obligation doss not Include
damage, defects, malfunctions, service degradations or fallures caused by Gustomer's or thind party's abuse, intsntional
misusa, unauthorized use or negligent acls or omiselons. In addition, the faregoing repair obligation applies anly if Customer
Provides ATET with access on its sids of the demarcation paint to enable ATAT o perform malntenance or repair wark. .

~[rv the evert of-aServica-interruption;-&-credit-aliowance will -be-made- for—tha%ﬂéclédv‘porﬂon_of-.me-'Ser‘vloq.io»mé-extent-.
specified by the Tariffs. No other llabilty shail attach {0 ATET as a resull of such intenuption {o Service, ‘

Equipment and faciliies fomighed by AT&T on Cuslomer's premises, or fumished an any other propetty, shall be retumed to
- ATAT In good condition, reasonable wear and tear thareof exceplad. In case of damage, loss or destruction of any of AT&TS
equipment or facilities, and not due to the negligence of ATAT or to fire, storm or uther ke casally, Customer shell pay to
AT&T the lesser of the value of thy equipment, faciity or line damaged, lost or destroyed, or the cost of restoring | to fts
original condition, as the case may be, lass ardinary wear and tear, Lo . :

The TAC (Transport Analysis Center) provides 24x7 surveillance for the ATAT interoffice Network. Survelliance
regponsibiiity includes all Central Offiée Transport Equipment, Ramote Temminal Transport Equipment, Interoffice
A CONFIDENTIAL INFORMATION )
_ Except with respact fo Services provided in Ohio, this agreement s for use by authorized employses of the parties hereta only
and js not far general distributian within or outside thelr companios,

ICB. Addandum_to Master_for_Teloo_Senicas Page 3 of 5
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ATA&T Mastor Agreemant date last signed

ATAT Addendum No.00{ to Mastor Agreemient:
lndlv:dual cm Basls 'rnrms X G'onditiam For State Local Exchange Carrler Telgo Semcn

fiber and cable, and all intercffics faciliies, The TAC mamtain; rmpcnslbihty for sl SONET equipment located in Central
Offices, Remote Tenminals, and at Customer kcations. The TAC recalves slarma indicating eervics fallures, errors and
pmtecuun switches on SONET Rings, Depending on the type of trouble and/or ervars the SONET Ring wilt performan. .
autbmatic switch {0 protection; Customers will tontinue to experience uninterrupted service while the primaiy side of the g
s repalind, When the ring doas not automatically swilch fo protection, TAC persoiine] will work to remotely correct the trouble:
This may lnvalvss swlmhlng 2 card(S) ] pmtection dlspatcmng for replamment of equlpmanl, restonng the rlng to fuﬂ duplex

A B Conﬁdanﬂallty cuslomet requests that its identiy bo kept uonﬁdenllal and ot be publicly dlsclosed In connection with
. any requurud regulafory ﬁnngs hy AT&T or the Calﬂonﬂa Public Utiliﬂe- Commxsslr.m (cpuc), unless mqulred by law )

8.2 IntralATA Usage. Gustomer’s lncaﬂons wﬂh avemge monthly inbuund and outbound mtraLATA usage vulumes equal to
or gréater thary BOOO minutes of use, are defined as High Vohime Lacations: All other Locations ara defined 4s |.ow Volume
Locations. AT&T Calfornia will provide a fist of the High Volume Locations to- Customer prior to the Effective Date of the
Pricing Scheduls, All new locations are assumed to be Low Volume Locations untll ATST Calfornia evaluates the actual
usage valumes, The Locations List and all new locations shall be evaluated and updated on the annlvarsary date of this
Pﬁcihg sehedula or as othenvlse mutually amd to insura that Locaﬂons ars in the proper catagory :

] Dlrect Dualed CaIIIng cgrd The Dlmct Drnled Oalling Card “per messags" sarvlce and pay phone chames set forth n
AT&T California's. Taritf Sehedule D, 11 shall also apply. Caliing card calls that ariginate outside of ATAT Calffomid’s franmm
errﬂary orare uparamr aaslsbed are not induded n thls Mdendum and wcﬁ anla wﬂl ba bd!ed af ﬂla prevaiuny tanﬂ prlne.

8.4 The !mral.ATA Local Toll and Direcg Dlal anl (Zona) 3 Senvice pmyldad under the Pliclng Suhadu!a shall be bl!led In .
fnttial Increments of sighteen seconds and’ sibsequent increments, of onw sevond. Direct. Dial Local and Zone: Usage -
Measurement Senﬂcu (Zane: 1°dnd 2) providéd: undér tha Pricing Schedule shall be billed.in incréments of one minute.
Cugtom 8 ssrvice ghall be blled in 1/1000th of an hour Inciements, Customer wil be chargad the prevalling monthly rectiring
charge associatsd with a Regular Business: Line and a Dadioated Accéss Line, and the nanrecuring !nstallaﬂon charges for
both a Regular Busmass Llne and g Dedlcated Aocess Line, i in aocoxdaneemth the prevallhg CUswm 8 taﬂff

85 Customer musl maintaln a mlnlrnum annuai avemga messaga (wll) !angth of one minute for ihe fonowing Calrfumra
Servicea provided hersundet: Inral ATA Toll, Direct Dialed Calling Card. and/or Intral ATA Local Toll snd Direct Diat Local

© (Zohe) 3 Service, If Customer fails to maintain st annual one minuts averaiga dall length for any of the Services, Customer wil
be charged the difference beiween the prioe(s) for the actual call length averags and the prica(s) for tha ons minute average.
The dlmum prices will 1ake-effect within fiftean days of the Commencement Date of the' Priting Scheduls, excapt that.the
dizcount price for billed tekiphone numbers (“BTNG") installed In fha forty-five day: parod prior to the Commeneemenl Date or
anyﬂme themaﬂér wlll take eﬁecton Ihe next bl round date aﬁertha Gummemement Date; ... .

B6.Uniss olhsmsa stalod In the. Pﬂdng Sohedula e prim et forth n.tha Ptfcmy Schedufea do nat mdude appllcable

Federsl Access End User Common Line Chiargey, Jocal number portablily eharges, GPUC or FCC mandatod surchares or

spplicable faxes, foll usage; directory kstings or other miscallaneous. Tanff sharges:, Apnlicable Federal Acooss End. Usdr

Common Lima Charges, jocal number partabilly changes, tanif prices, surcharges and laxes will be billed on a monihly basis.

#}T&g"’ ggghén;l,ae: Tariit Schsdula Cal P U c. No A2 1 33 surt:hargeeruradits, arv not appllcable o the pﬂcas set ibrth In
[ ulas P

8. 7 Excapt lf spec:ﬁed na Pnclng Schedule, the Servlcea sat forthy in the Pricinc Behediles do not mclude Intrabuilging
network cable, Sitpls Inside Wire, repalr services for such cable and wire, wirng assackaied with Customer-provided terminal
eqmpmant. Oﬂ'-premlaes stabun milaage, or usage assouated with Foralgn Exuhanga Sumuu. Data Lmas, or Tla Lines

88 Customer acknowledges snd warrants that & lacks requlslte regulatoxy authoriiy slich as Oart:ﬁwtes of Publlc
Convenienca and Neceaslty ("CPCN") or other Ike authorization to resell services, and Customer I prohibited from reselling
the Service provided pursuant 1o this Schedule to any other customers.. Howsver, Customer may make the Sarvices provided
hersunder avaﬂnbla io lts own subsldiaries or fo legally afﬁl’atad enﬂﬁes* 1f Customer obtsmn regulatory authoﬁty to resell

CONHDENTML INFORMATION .
Except with wspeatta Sarvices previded in Ohid, this agrewmant is for use by authaiized amployees afthe pames hersto only
. and it not for general distribution within or autalde thalr companm .

8 _Addendum eo Mnstar for_Telso_Services ‘Paged ol
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AT&T Master Agreamont dabe last signed

ATAT Addoendum No.001 to Master Agrsement
IndeunI Case Basls Torms & Conditions For State Local Exchnnge Carrier Toloo Services

sarviczs and aﬂompts fo rexell the Sewiael prov:ded hereunder. AT&T may, on ten days written notics, terminats any
Schedule cr porfion of & Schedule for regulated local exchange telcn Services in Califomia,

'not LUrg wi s in Ohlo under ICB Prgi ‘ hodule under Is Adda en this éecnond

Tothe extent th!s Addendum relates to reguiated Sewm pmwded InOhlo!

91 Inclusion of hrmmahon llability it this Addendum or any Pricing Schedule doas not constituty a determination by the
Public Utilities Commiagion of Ohlo {PUCE) that the terminahon liability 1s approved or sanctioned, The Cuatomer Is free to
pursue Its legal remedies should e diaptrte arlss,

- 92 Approval of imltation of llabllity Janguage by the PUCO dees not constitule a determination by the Commission that the
Timitation of liabWity Imposed by the company shoukd be upheld In a coud of law, Approval by the Commissgion merely
recognizes that singe it 13 a courls rasronabtmy to adjudicate negliyance and conesquential damags clalms, it I3 also the
sourt's responsibility to determine the validity of the exculpatory clausa,

8.3 In Ohio, Custorner i not precluded fiom disclosing the terms and cnndlﬁons of the Master Agreement or this Addendum
or any Ohio Pricing Schedule to another entity.

S 10. EN REEMENT

- ‘This Addendum (including Pricing Schedules and aftachments), the Agreement, and the Tarifi(s) ara the entire and exclusive
agraement batween tha partiss with respect {o the subjact matter hereof and supersedes all prior agresments, proposals or
understandings, whethar written or oml, This Addendum may not ba modified except by a writing signed by both parties,

End of Documént

CONFIDENTIAL INFORMATION
Exceptmth respact to Servicas provided in Ohlo, his agreement is for use by authorized smployees of the paries hersto only
and is ot for yeneral distribulian within or outslda their compartiea,

1CB_Addendur,_Yo_Master,_for_Telco_Services Pega 5 of §
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Exhibit E

INTENTIONALLY LEFT BLANK

P-500 (5-09) 350f39 ’ February 26, 2010
¢CRM ID S . .
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Exhibit F
FOCUS

P-500 (5-09) ‘ 36 0f39 February 26, 2010
eCRMID :
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10:17:50a.m,

July'21 2009

To: All Federal, State and Local Governmental Entities

| After a comprehensive, formal request for proposal process, the County of Merced

is proud to announce the Fast Open Contracts Utilization Services (FOCUS) - i

Program contract with AT&T DataComm, Inc. This contract, as authorized by the
Board of Supervisors, is availabie for use through- July 20, 2011, by any federal,
state, county, city, school or special district public jurisdiction able to exercise a
Joint powers relationship with our County.

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

The County of Merced and AT&T DataComm Inc are dedicated and committed to
assisting ‘you in creating the most cost effective, efficient, and performance

telecommunications technology solutions for your jurisdiction. Our standard is
excellence in systems, services, and customer satisfaction.

Sincerely,

(et A2,
/E)éﬁ"g{é/ Kelsey, Chalrnmﬂé\/_’-

Supervisor, District Four
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' Board of -
Supervisors :

John Pedrozc

Supervisar, Distnct Qne

Hubert “"Hub" alsl.w.‘Jr
Supervisar. District Two

Michael G. Nelson
Supervisor, District Three

)Devdre F. Kelsey

Super\u:.or Distaict Four ‘

Jerry Q’Banion

~ Supervisor, District Five

Demitrios Q. Tatum 3

N Coun‘t_y Exe«:qhve Officer

’ Merced County ™
- Administration Bunldlng [
| 2222 "M Street . - ]

Merced. CA 95340

" (209) 385-7366 .

(2‘09.) 726-7977 Fax - - |
www.coameiced.ca.us

Equal Oppodturily Employer

Srrlvmg for
Exceilence
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CONFIDENTIAL
- ' - AGREEMENT FOR PUBLIC-PRlVATE JOINT VENTURE '
MERCED GOUNTY

CONTRACT NO. Mﬂ? |

THIS AGREEMENT, is made and entered into by and betWeen the County of Merced, a political
subdivision of the State of California, (herelnaf(er referred to as "County"), and AT&T DataCQmm, Inc.,
(heremafter referred to as "Contractor') - :

WHEREAS, the County desires to retarn Contractor to perform the services in connectron with the Fast
Open Coniracts Utllization Servlces (FOCUS), pursuant to Government Code Sections 25330-25338;
and, :

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

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

NOW, THEREFORE, in conslderation of the mutual covenants and promises herein contained, the
parties hereby agree as foliows: .

1. SCOPE OF WORK
1.1 FOCUS Program Overview

The purpose of this FOCUS Contract will be 1o provide the means for counties, dities,
schools, special districts and other governmental entities in California and nationally to
purchass their needed telecommunicatians technology sclutions 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
achleve greater buying power. FOCUS offers the possibility of choosing more than one
provider in each category. Further, this competitively bid program cffers an alternative to
existing non-competitively bid programs that may charge the buyer for administrative
handling.

Merced County may use any qualified vendor in approprrate categones for its purchasaes
during the term of contract operation.

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

1.2 FOCUS Program Dasign for Contractor

First, the program design shall incorporate the prlncrples as they apply to the foliowing
awarded telecommunications tschneclogy categories:

Communications Services:

Call Center Sclutions (with ACD)

Emergency Notification Solutions {(Reverse 911)
Engineering/Consulting Services

Integratad Voice Response (IVR)

Internet Protocal (IP) Solutions

R VL. I, RN, R 4
G Wb

uerceD county conrract o007 |11 g
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Voics over Internet Protocol {(VOIP)

Unified Messaging (UM)

Voica Calling Plans:. . -

Long Distance Services (S\Nltched Dedlcated)
Telecommunications Systems (PBX) :
Telsphone Handsets . b

Voice Mail Solutions

. 7W|reless Vonce Commumcatlon Ser\nces .

N~

whNNpDam®m
. pEY

[P N QL QL Q. G QI QY
i

21 Enterprise AppllcatJon Deve!opment & Conversuon Tools - ' -
22 - Application Installation Solutions .
23 Apphcatlon Version Control Solutipns

Infrastructure:” '

3.1 Baltery Backup Systems

3.2 Cabling Services

33 Energy Auditing, Management, Conservatlon & Alternatxve Solunons

34 Engineering/Cansulting Services: * -

3.5 Enterprise Mobility Solutions

3.7 Maintenanice Services

3.8 Network Host & Enterptise Securlly Solutions

3.8.1 Firewall & Virtual Private Netwark (VPN) Solutions

3.8.2 Intrusion Detection/Prevention Salutions

38 Netwaork, Host & Enterprise Management Solutions

311 Transport Solutiohs (PRI, MPLS, Supertrunks, Co Busmess Lines, Optical,
Satellite, Wireless)

312 Video Solutions

3.13  Web Monitoring & Filtering Products

3 14 ereless Solutions

E~Govemment' RERS

4.1 Web Site Analytlcs s oo

42 Web Site Content Management Solutlons

4.3 Web Site Design, Development, Hosting Servfces
4.4 Web Site Development Togls. -

4.5 Web Site Intranet Solutions

46 Web Srte Portal Solutlons ’

Enterpnse Systems : ‘ '
5.1 Anti-Virus, Spam, Spyware Solutlons
5.2 Consulting Services - . :

5.3.  Data Encryption Products & Services
54 Enterprise Mobility Solutions

57 Hosting Services and Applications.

5.8  Radio Frequency Identfication (RFID)
58 Storage & Data Management Products
810 Trammg Soluuons :

Second, FOCUS vendor partners are authonzed fo add new product iines and replace
dlscontmued product lines. Merced County will be notified of such product changes (with pricing)
as they oceur. Pricing will always reflect the most recent discounts. Additional discounting, such
as promotional pricing, may be offered when available. Products wiil have a percentage discount
or cost plus discount in most cases. In some cases, pricing is contracted through a catalog
andf/or GSA schedule. Pricing for new products and services will be contracted through pricing
offered at General Services Administration (GSA) “Advantage!”. Replacement of discontinued

168
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product lines wilt be contracted by maintaining the pricing level discounts current under contract.
For the replacement of discontinued product lines-under a catalog pricing scheduls, replacement

products and sarvices will be contracted at General Services Administration (GSA) “Advantage!” -

pricing. At least once per fiscal quarter, a product and servlca catalog will be updated and
delivered electronically by Contractor.

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

Fourth, Merced County reserves the right to recelve and process all orders ata future date.
FIFTH, VENDORS NOT SELECTED FOR A FOCUS CONTRACT MAY NOT USE ANOTHER
FIRM’S FOCUS CONTRACT TO QUALIFY FOR OTHER POUTICAL JURISDICTION
CONTRACTS OR SALES AUTHORITY WITHOUT THE EXPRESS WRITTEN CONSENT
FROM THE COUNTY OF MERCED

13 Services

Contractor shall provide such services in a good and professional manner in accordance with the

tarms and conditions stated herein, and any specifically referenced atachments hereto. The
following exhibits ara specifically incorporated by reference, attached hersto, and made a part
hereof, except when in conflict with this Agreement or modified herein:

Exhibit A - County's Request for Joint Venture Proposal

Exhibit B - Confractor’s Responding Proposal

Exhibit C - Confractor's Equipment and Services Agreement (“ESA”) for
FOCUS users

Services shall include all activites of Confractor necessary to its performanca of the work
included In the scops hereln described and shall perform all services as an independent
contractor; not as an agent or employee of the County.

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

1. Provide telecommunications products and services, using a competitively bid
procurement tool, to public entities nationally.
2, Offer superior products and services, at competitively bid prices, to insure public
. entity telecommunications goals are being achigved.
3. Help agencies meet State of Califomia small, certifled business requirements.

4, Service FOCUS needs In specnﬁcally awarded telecommunications technology

- .. categories.as_listed in Section 1.2.: e e

1.4 Contractor Commiiments

1. Corporate level management support and resource commitment to the FOCUS,
2. Corporata lavel dedication to at least a California marketing program,
3. Corporate level commitment to their sales force in promoting the FOCUS and
rewarding successes.
3
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4, An aggressive marketing strategy.
. . B Excellence in customer support and service.
6. A commitment o use local proifiders and/or contracted services where a
corporate presence does not exist.
7. A. commitment to anc!ude Merced County in seml-annual FOCUS
planning/strategymeetlngs S oLt
8. Acommiment to meet onFOCUSprOQress ‘each quarter B T

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

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

1. An abllity to include mdustry leaders In the corporate and product suites offered
through subcon!ractor relationships.

12, An effcrt to deve!op an on-line order placemeht/tracking system for immediate
input or retrieval of information/acknowledgments.

13. An on-liné and e-m'all',. communications system 1o handle routine and/or
emergency discussions and actions.

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

18. Product, service, and mstallalion excellence to any location that meets industry’s
hlghest standards, . ;

18, The ava1ab|hty and inclusion of produet supphes, product lrarnlng, networklng
services (If appropriate), and product maintenance.

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

;18. Al te!ecommunlcatlons sen}ices h*n.ié"c be certified by the California Public Utllities
Commission (CPUC} to offer those services. Evidence of certification from
CPUC Is required. .

19. All products must meet or exceed the speciﬂéaﬁons of the referenced brands.

1.5 Mandatory Administrative Requirements

1. A systemA to immédfately notify Merced County of all sales made under FOCUS,
2. Quérterly and annual sales accountability.
4
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TERM

10:20:08a.m.  08-03-2008

A product/servica document, paper of electronic — to be proddced at Teast 4 -

times per year, NOTE Electronic documents shall be updated immediately for
price ‘raductions.’’ . Thé document must show the array of producyservice

" piferings, productiservice descriptions, and pricing schedules based on single

item purchases, If appropriate, greater price reductions are expected as volume
on identical items Is inoreased, , .

Pnce mcreaselpnce decline policies (Note all prlce reductron changes must be
: pubhshed w:thin 72 hours) , .

Admlnlstratlon marketmg, and management fees for Merced County
Subtontractor ist (See Contract Altachmen; 1).

Ordering, reporting, and ::econciliation procedures (See Contract Aftachment 2),

- The term of this Agreement shall commence on the 21st day of July, 2009, and continue until the
20th day of July, 2011, unless sooner terminated in accordancs with Sections, “TERMINATION

FOR CAUSE" and/or “TERMINATION AT WILL" as set forth elsewhere in this Agreement.

Through mutual agreement, the contract may be extended for additional terms.

ADMINISTRATION, MARKETING, AND MANAGEMENT FEES

Contractor agrees to pay Merced County administration, marketing, and management feas In
accordance with Attachment 3 on a quarterly basis. Payment is o be made not later than 30
days following the end of the quarter (April 30, July 31, Octeber 31, January 31). NOTE:' The
amount/percentage of compensation is CONFIDENTIAL PROPRIETARY INFORMATION and not
releasable fo the ganeral publlc, except to Ihe extent permitted by law.

PUBL!C AGENCY PARTICIPATION

Any pubhc agency, l.e., city, dlstrict publlc authority, public agency, municipalily and other
political subdivision or a publlc corporation of California (hereinafter referred to as public agency)
logated in the State of California or any other state shall have the option of participating In any
award made as a result of this proposal at the same prices, F.0.B. destination, and terms and
conditions of Exhibit C (and as amended from time Io time). The public agency shall make
purchases in their own name, have deliveries made to thelr facilities, and be responsible for tax
liability and payments directly to the Contractor, The public agency will hold harmless the County
from all ¢laims, demands, actions, or causes of actions of every kind resulting direclly or
indirectly, arising out of, or in any way connacted with use of this Cantract and in accardance with
the terms and conditions of Exhibit C (“ESA").

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

PROGRAM UTILIZATION REQUIREMENTS

In order for a public agency to utllize FOCUS contracts, the public aéency must first complete a
joint powers agreement with Merced County. Agreements are accomplished by referencing
vendor's specific FOCUS contract number on sach public agency’s purchase order, forwarding

original to Contractor, and providing an information copy to the Merced County. Department of

Commercs, Aviation & Economic Development via U.S. Mail, facsimile, or e-mall. For ardering,
reporting, and reconcillation procedures, see Contract Attachment 2.

171
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6. NON-FOCUS VENDORS

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

7. REPORTS AND INFORMATION
- Contractor shall fumrsh County “such™ benodiereports g8~ Counfv 'rﬁey"re'qﬁé'st pertaining to the

e Work.or senvices undertaken. pursuant to.the: Agreement-the:costs.and:obligations-neurred: ottomsm e
be mcurred In connectron therewith, and any other matters covered by this Agreement

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

8. TERMINATION FOR CAUSE

If Contractor shall fail to comply with any of the Contractor's obligatrons under this Agreement or

otherwise breach this Agreement, County may, in addition to any other remedies it may have,

terminate for cause, this Agreement by glving ten (10 calendar days written natice to Contractor

in the manner set forth under Section “NOTICES". In the event.of any proceedinga by or against

the Contractor, i.e. bankrupfoy, Insolvency, appointment of a receiver or' frustes, or any

assignment for the benefit of credltors, the County shall exercise its right of cancellation under -
this section.

9. TERMINATJON FOR CONVEN!ENCE

This Agreement not wlthstandrng anythmg to the contrary herelnabove or herelnaﬁer set fOrth
may be terminated by either party at any time without cause or legal excuse by providing the
other party with thirty (30) calendar days written notice of such termination. Upon effective date
of termination, County shall have no further liability to Contractor except for payment for actual
services incurred during the performance hereunder or deliverables or products ordered before
the effective date of termination to the time specified in said natice,. Such liabflity Is further limited

_to the extent.such costs are actual, necessary, reasanable, and-verifiable costs and have been
rncurred by cgnhector prior ta, and in connectlon with, discontlnumg the work hereunder

10.  MODIFICATION OF THE AGREEMENT . - . - .. _ .

Nolw&thstanding any of the prowsrons ‘of.the Agreemant. the parhes may agree to amend this
Agreement No alteration or variation. of the terms of this Agreement shall be valid unless made
In writing and signed by the parties hereto, No oral understanding or agreement not rncorporated
herein shall be binding on any of the partles herefo. | I

11.  INSURANCE

A Prior to commencement of work, and as a precondition to this contract, Contractor shall
purchase and mainiain the following types of Insurance for the stated minimum limits
indicated during the term of this Agreement. Contractor shall provide a certificate of
insurance including additional insured languages for items 1 and 2 below.  The
msurance carrler shall endeavor fo give County notice of cancellation or non renewal at
teast 10 days prior fo the cancellation or non renewal of any requrred coverage. Each

. certificate of insurance shall specify if Contractor has a SIR;. . . .

1. Commerclal General Liabliity: §1,000,000 per occurrence and ?sz,ooo,bt)o annual
aggregate covering bodily injury, personal injury and property damage and
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" including contractual fiabliity coverage, The County and its ofﬁcers employees,
and agents shall be included on the reguired Commerclal General Liability policy
as additional insured, using 180 form CG2026 or ah alternate form that is at Ieast

‘as broad as form CG2026 , ,

2. Automoblle Liabllity' $t, 000 000 per accrdent for bodily rnjury and prOperty ‘
‘darnage, or split Timits of $500,000 per person/$1,000,000 per accldent for bodily
injury and $250, 000 per accident for property damage

3. Workers Compensation: Statutory coverage, If and as required according t6 the
California Labor Code, intiuding. Employers’ Liability limits of $1,000,000 per
accidant/disease/palicy limits. To the fullest extent allowable by law the policy
shall include a walver the msurer‘s subrogatron rights against the County.

4, Professronal Lrablllty' $1,000,000 limit per clarm or wrengful act and $5, (00,000
annual aggregate limit covering Contractor s wrongful acts, erors and omlss!ons

5 Deductrbles : Contractor shall disclose on the insurance certiﬂcate and be
responsible for any deductibles and shall not look to County for recovery from
any loss under Contractar's. self insured retention, self-insurance or insurance
coverages. Permissionis granted fo Contractor to self insure any of the required

coverages
B. Insurance Conditions_
1. The County requires insurance carriers to maintain during the contract term, a

Best Key Rating of A-VI or higher, which shall be fully disclosed and entered on
the Certificate of Insurance.

2. Each Insurers of each of the requlred policies, noted above, shall endeavor to
provlde the County with 30 days prior written notice of cancellation. The County
is not liahle for the payment of pramiums or assessments on the policy. No '’
cancellation provisions in the insurance policy shall be construed In derogation of
the continuing duty of Contractor o fumlsh insurance during the term of thrs

Agreement, .

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

4, Failure to Maintain Coverage' if the Contractor. {aills to malniam any of the

insurance coverage required herein, County may declare the Contractor in
breach; suspend or terminate the Contract.. . - .

INDEMNIFICATION

--- Contractor- has-the~contracted- duty- (hereinafter-"the- duty”)- to_lndemmfy—defend and-hold— — .. .

harmless, County, its Board of Supervisors, officers, employees, agents and assigns from and
agalnst any and all claims, demands, liability, judgments, awards, interest, 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 1o, claims for bodily injury, property damage, personal Injury,
and contractual damages or otherwise alleged o be caused to any person or entity including, but
not imited to employees, agents and officers of Contractor.
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Contractor's_liabllity for indemnity under this Agreement shall apply, regardless of fault, to any
acts or omisslons, willful misconduct or negligent conduct of any kind, on the part of the
Confractor, Its agents, subcontractors and employees The duty shall extend to any allegation or
claim of liability except in clrcumstances found by a jury or judge to be the sole and legal result of
the willful misconduct of County. This duty shall arise at the first claim or allegation of liability
against County Contractor will on réquest and at its expense, defend any action suit or
proceeding arising hereunder. This clause for rndemnrﬂcation shall be mterpreted to the broadest
extent permrtted bylaw. . . . : .

o”ﬁac’forrshaﬂ:“rf—‘ﬁe:ﬁiblrundmhts—r ti"ﬁ‘“lNDEMNIFIGAT]ON"fﬁ?"aamages caused by
service or equrpment that is not furnishad by Contractor under this Agreement

e e e e

13. INDEPENDENT CONTRACT OR

It is mutually understood and agreed that Contractor is an independent contractor In the
performance of the work duties and obligations dévelving upon Contractar under this Agreement,
County shall neither have, nor exercise any control or direction over the methods by which
Contractor shall perform his professronal work and functions. The sole Interest and responsibility
of the County is fo assure that the 'sérvices covered by this Agreement shall be performed and
rendered ina competent eff'clent and satlsfactory manner

It Is mutuany understood and agreed that no employer-employee relatlonship Is created and
Contractor shall hold County harmless and be solely respansible for withholding, reporting and
payment of any fedsral, state or local taxes, contributions or premiums imposed or required by
workers' compensation, unemployment Insurance, social security, income tax, oiher statutes or
oodes applymg to Contractor, or Its suboontractors and employees if any

lt is mutually agreed and understood that Contractor, its subcontractors and employees, if any,
shall have no claim under this Agfeement or otherwise against the County for vacation pay, sick
leave, retirement or social security benefits, oocupatlonal or non-occupatlonal injury, disability or
Hlness ‘or los§ of hfe or moome by whatever cause. i s

Contractor shau insure that all its per50nnel and employees, rts subcontractors and their
employées; used to perform the contracted services are awaré - and expressly agree that County
Is not respensible for any benefits, coverage, or payment for thelr efforts,

14. RECDRDS AND INSPECTIONS

Ccntractor shall maintam full and accurate records wrth respect to all matters covered under this
Agreement. To the extent permitted by law, County shall have free access at all proper times or
unti the explration of four (4) years aiter the furnishing of services to such records, and the right
fo examine and audit the' sare-and to make franscripts there from, and to inspect all data,
documenls proceedings and actrvxtres pertaining to this Agreement.

16, OWNERSHIP OF DOCUMENTS

The physicaf copy of a document provided to end user, shall be the ownershrp of the- end user,
‘ otherwrse AT&T and lts Suppliers retain lntellectua! Property nghts

16, - QUALITYOF SERVICE _
COntraotor shaN peﬁorm rts servlces wnh caré, skill, and drligenoe in accordance with the

applicable professional standards currently recognized by such profession, and shaill be
responsible for the professronal quallty, technical accuracy, completeness, and coordination of all
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teports, designs, drawings, plans, information, specifications, and other ltems and services
furnlshed under the Agreement

Warranty W|II be provlded as contamed in Exhlbxt C
PERSONAL SATlSFACTlON AS A CONDITION PRECEDENT

The obligations of County as provlded in this Agreement are. expressly conditioned upon
Coniractor's compliance with the provxsrons of the contract or those speclﬂcahons lncluded Ina
statement of work.

ENTIRE AGREEMENT

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

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

The Contractor and the County agree to comply with all State laws and regulations that pertain to
construction, health and safety, labor, minimum wage, far employment practice, equal
opportunity, and all other matiers appheable to the Contractor and County, their subgrantees,
contractors, or subcontractor, and thelr work. .

COUNTY'S RIGHTS NOT WAIVED BY PAYMENTS

In no event shall tha 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 Confractor. The making of any such payment by the County while any such
breach or default shall exist, shall not be construed as acceptance of substandard or careless
work or as relieving Contractor from its full responsibility under the Agreement.

PRICING

‘ if the FOCUS partnering confractor’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 Californla or any county, -

municipality or district of the state at prices below those set forth in this Agreement, then such
Jower prices shall be immediately extended to Marced County and the FOCUS users up to and
including date of shipment from Contractor’s shipping polnt.

LEASING = .

The parties agree that FOCUS users have the option to entsr into a lease fo purchase (LTOP) or
an operational iease (with or without residual buy-out value at the conclusion of the lease term,
including bundled servicas) for all products and services covered under this Agreement.
PROMOTIONAL PRICING

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

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

26.  NOTICES:

= rupﬂgﬁsﬁcﬁquestshdemands;;m;,axhemommunmaﬁan&umdeuthJsAgmement;shall be-mwmlngmﬂ:
Notice shall be sufficiently given for all purposes as follows:

A. ~ Personal Delivery, When personally delivered to the recipient, notice is effective upon
dehvery )
B. First Class Mall When mailed first class

c. Certifled Mail. When mailed by certn‘"ed mall, return receipt requested Notice is sffective
upon receipt, if delivery is confirmed by a return receipt,

D. Overnight Delivery. When delivered by ari overnight delivery service, charges prepald or
charged to the sender’s account, nofica i is effectlve on delwery, if delivery ls confirmed by
the delivery service, :

E. Facsimile Transmission, When sent by fax fo the last fax number of the racipient known
to the party giving notice, notice is effective upon receipt, provided that: a) a duplicate
copy of the notice is promptly given by first class mail or certifled mail or by overnight
de!ivery, or b) the recelving party delivers a written confirmation of receipt. Any notice
given by fax shall be deemed recelved on the next busmess day ff received after
5:00 p.m. (recipient's time) or on a non-business day. ‘

Any coirectly addressed hotlce 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 undsliverable by the postal authorities, messengers, or
overnight delivery service: ‘

Information for notice to the parﬁes to this Agreeme_nt at the time of eﬁdorsement of this
Agreement is as follows:

County: - - Contractor

Director, Commerce, Aviatioh, AT&T / Virginia Del Rey, RVP
and-Economic Development "~ 16755 Von Karman )
Merced County . Suite 100

2507 Heritage Drive - Irvine, CA 92606
Atwater, CA 96301 S

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

27, APPLICABLE LAW, VENUE
All parties agree that this Agreement and all dccuments 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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Notwithstanding any other provisions of this Agreement, any dispute involving Merced County
concerning any question of fact or law arising under this Agreement or any litigation or arbitration
arising out of this Agreement, shall be tried in Merced County, or in the Federal District Court
having jurisdiction for Merced County unless the partres agree otherwrsa or are otherwisa

. requrred by law.

WAIVER

Walver by either party of any default, breach, or condition precadent shall not be construed s &
waiver of any olher default, breach, or conchtion precedent, or any other right hereunder.

BREACH OF CONTRAGT..

Upon breach of the Agreement by Contractor County shall have all remedies available to it both
in equity andjor at Jaw.

REMEDY FOR BREACH AND RIGHT TO CURE

“Notwithstanding anything else in this Agreement to the contrary, if Contractor fails to perform any

- obligation of this Agreement, the County may invoke this remedy for breach clause., County will

provide Contractor with at least 30 days prior written notice specifying the obligations required to
be performed and describing the action the County intends to fake to cure such performance
should Contractor fail to do so including, but not limited fo, the County itself performing, or
causing the performance of, such agreement or obligation. In the event County must take action
to cure the breach, Contractor will, on written demand, fully reimburse County for all such
expenditures, subject to Section “BREACH OF CONTRACT".

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

All the terms, ‘co'\'/enant,.and conditions of the Agreement shall be binding and in full force and
effect and Inure to the benafit of the successars in interest and assigns of the parties herefo. This
paragraph shall not be deemed as a waiver of any of the condltlons against assignment set forth
herein, .

CONFLICT OF INTEREST

Contractor covenants that it presently has no interest and shall not acquire any Interest, direct or
indirect, which would conflict in any manner or degree with the performance of this Agreement.
Contractor shall make all reasonable efforts to ensura that no conflict of interest exists between
Its officers, employees, or subcontractors, and the County. Contractor shall make all reasonable
efforts to ensure that no County officer or employee, whose position in the County enables them
to influence this Agreement, shall have any direct or indirect financial Interest resulting from this
Agreement or shall have any relationship to the Contractor or officer or employes of the
Contractor, nor that any such person will be employad by Contractor in the performance of this

_ Agreement without immediate divulgence or such factfothe County. ... . .

. NONDISCRIMINATION IN EMPLOYMENT, SERVICES, BENEFITS, AND FACILITIES.

Contractor and any subcontractors shall comply with ali applicable federal, state, and local anti-
discrimination laws, regulations, and ordinances and shall not unlawfully discriminate, harass, or
allow harassment against any employee, applicant for employment, empioyee or agent of County,
or recipient of servicas contemplated to be provided or provided under this Agreement, because
of race, ancestry, marital status, color, religious creed, political belief, national orlgin, ethnic group
|dentification, sex, sexual orientation, age (over 40), medical condition (including HIV and AIDS),

11
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or physlcal or mental disability. Contractor shall ensure that the evaluation and treatrient of its
employees and appllcants for employment, the treatment of County employees and agents, and
recipients of services are free from such discrimination and harassment. -

Contractor represents that it is in compliance with and agrees that it will continue to comply with
the Americans with Disabilities Act of 1990 (42 U.S.C. § 12101 st s8q.), the Fair Empioyment and
Housing Act {Government Code §§ 12800 et seq.), and regulations and guidelines issued
pursuant thereto. ‘

Contractor agrees to oompile data, maintain records anE submit reports to permlt eﬁective .

~-enfencemem-et%allzapptEeablezantladrscrrimmatrﬁfi“w_“—d—sean thlsvprewsao»:”’“ =

= )

Contractor shall include this nondlscnmmatron provision in all subcontracts related to this
Agreement

34. CAPTIONS

The captions of éach paragraph in the Agreement are inserted as a matter of convenience and
reference only, and in no way defi ne, limit, or descrlbe the scope or intent of the Agreement orin
any way affect it.

35. SU BCONTRACTS ASSIGNMENT

Contractor shall not subcontract or assign this Agreement oF any part thereof or interest therein,
directly or indirectly, voluntarily or involuntarily, to any person ‘without obtainmg the prior written
consent, “except that: Contractor reserves the right to assign this Agreement directly to an
Affiliated entlty with prior notice’ to County.” Contractor remains legally responsible for the
perfarmance of all contract terms including work performed by third parties under subcontracts.
Any subcontracting will be subject to all epplicable provisions of this Agreement, Contractor shall
be held responsible by County for the performance of any subcontractor whether approved by
County or not

36. SEVERABI LITY..

If a court of competent. jurisdiction holds: any provision of this Agreement to be _illégal,

- 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 dus to Contractor
from the County may, however, be adjusted in proportion to the benefit received despite the
removal of the effected provision. . )

37, DUPLICATE COUNTERPARTS' C
‘This Agreement may be executed in duplicate caunterparts, each of which shall be deemed a
duplicate original The Agreement shall be deemed executed when It has been signied by both
parties. . . .

38.  DISPUTES .. | ’
In the event of any dispute arising dut of or reléting to this Agreement, the parties shall attempt, in
good falth, to promptly resolve the dispute mutually between thamselves. If the dispute cannot be
resolved by mutual agreement, nathing herein shali preciude efther party‘s right to pursue remedy
or relief by civil lltlganon, pursuant to the laws of the State of Callfornla

39. LICENSES AND PERMITS

Contractor shal! possess and mamta!n all necessary licenses, permits, certificates, and
credentials required by the laws of the United States, the State of California, County of Merced,

12

178



925 867 2765

45361 10:24:43a.m.  08-03-2003

and all other appropriate governmental agencies, including any ceriification and credenfials
required by County. Failure to maintain the licenses, permits, certificates, and credentials shall

be deemed a hteach of this Agreement and constitutes grounds for the termination of this -

Agreement by County.

County of Merced _ Pacific Bell Telephone Company, d h.a. AT&T

N =7 AR

By

Signature Signature

DETDRE F. kELsey <UL 21 Tim  Horar
Name Nama

CHATRMAN, BOARD OF SUPERVISORS Exaniin inssty vﬂ Swhha
Title . ) Titie

APPROVED AS TO FORM

JAMES N. FINCHER

COUNTY COUNSEL

- V1 /an
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 SUBCONTRACTORS

- L Adtran— - R

Aruba Networks
AT Comm
Avaya

AXIS

BenQ

Blue Coat
Checkpoint
Cisco Systems
Cistera Networks
Cormmscope
Crown

Dell

Draper

EMC

Extreme Networks
Extron

F§

Fatpips:

Fiuke -

Global Knowledge
Haivision

Hp

Iranport

Juniper Networks
Kramer

ATTACHMENT 1

14

180

10:24:55a.m.

Nortel Networks
ONNSI
Packeteer
Peerless

Pelco: -

. Palycom

Quintum
Radvision
Riverbed
RDL .
Sanyo
ShoreTel

. Skyline

Sony
Sonicwall
Speciralink
Tandberg
Telco Systems
3Com

Tripp Lite
VBrick

Vidyo

VTel

08-03-2009
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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 wrll at a minrmum, contain the following
Information: .

« Date

» Contract designation: 1.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 felephone number;

» - Agency billing code, If applicable

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

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

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

Reconcillation: Reconciliation reports will be prepared for the County of Merced that will enable the
County accurately project monthly revenues earned from the confract. Fees due the County will be
calculated based upon order total and payment date flelds, in accordance with the fee calculations stated
in Attachment D of this response.

LAl repbrts,-will,, be _maintained_by the ATA&T_Program. Manager, and. will_be. generated.by. AT&T's. .. . -
accounting department. The quarterly report will be forwarded to ATS&T's designated Program Manager
who will review all information and authorize payment to be made to the County of Merced,
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.

ATTACHMENT 3
'MERCED COUNTY COMPENSATION

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

T —~ah:alghtufee;efgene-halL%oumpemeai:_(,aosm..\adllab&.,patdaarMerced.=Cunty;anmalls-F@CU&baSed~— S
’ orders.

16
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AT&T MA Reference No.

MASTER SERVICES AGREEMENT

Customer Legal Name

AT&T Corp.

Street Address: or enter the International Affiliate Name
City: State/Province: : '
Zip Code: Country:

Customer Contact (for notices) AT&T Contact (for notices)
Name: Street Address:

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

City: State/Province:

Zip Code; Country: With a copy to:

Telephone: AT&T Corp.

Fax: One AT&T Way

Email: Bedminster, NJ 07921-0752

ATTN: MSA Support Team
Emaill; mast@att.com

This Master Services Agreement ("MSA"), betwesn the customer named above (*Customer”) and the AT&T entity named above

("AT&T"), is effective when signed by both Customer and AT&T.

Customer AT&T
(by Its authorized representative) {by its authorized representative)
By: By:
Name: Name:
Title: Tille;
Date: Date:
P-500 (5-09) UA VER 111/18/10
ua_ver_ji.doc eCRMID
Page1of9
[Agreement Date]
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1 INTRODUCTION

1.1 .Overview of Documents, This MSA and the following additional documents (collectively, the “Agreement") shall apply
to all services and equrpment ATET provides Customer pursuant fo this Agreement (* Servrces“) and shalt contrnue In effect 0
long as Services afe provlded under fhis Agreement , L

(@)  Pricing Schedules A “Pncmg Schedule” means a pricrng schedule (includmg related attachments) of other document
that is attached to or is later executed by the parties and references this MSA, A Pricing Schedule Includes the Services,
the pricing (mcludmg discounts and commitments, If applrcable) and the pricing schedule term (*Pricing Schedule Term").

{by  Tariffs and Guidebooks. “Tariffs” are documents containing the descnptrons, pricing and.other terms and conditions for
a Service that AT&T or its Affiliates fle with regulatory authorifies. “Guidebooks” are documents (designated as.
Guidebooks or Price Lists) containing the descriptions, pricing and other terms and conditions for a Service that were but
no longer are filed with regulatory authorities. Tariffs and Guidebooks can be found at att comlservrcegubhcauon sor
other locations AT&T may designate. -

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

(d)  Service Guides. The descnptrons pricing and’ other terms and conditions for a Service not covered by a Tariff or
Guidebook may be contained in a Sewlce Guide, whrch oan be found at aft. com/servrcepubhcatrons or other locations
AT&T may designate.

1.2 Priority of Documents. The order of pnonty of the documents that form this Agreement is: Prlclng 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 regulatron does not permit coniract terms to take precedence over inconsistent Tariff terms.

13 Revrsuons to Documents SubJeot fo Sectlon 82( ) (Matenally Adverse Impact), AT&T may revise Service
Publications at any time.

14 Execution by Affiliates, An AT&T Atﬁlrate or Customer Afr fiate may sign a Pricing Schedule in its own name, and
such Affiiate contract will be a separate but associated'contract incorporating the terms of this Agreement. Customer and AT&T
will cause their respective Affiliates to comply with any such separate and associated contract,

2. AT&T DELIVERABLES

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

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

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

3, CUSTOMER'S COOPERATION

34— Agcess Right- Customer-will allow-AT&T-access-to- property-and-equipment-that. Customer_controls_as reasonably. . .
required by AT&T for the Services. In addition, if Customer does not obtain at Customer's expense timely access reasonably
required by AT&T to property that Customer does not control (other than public property), AT&T may delay or terminate the
Service Components dependent upon such access and may recover any applicable termination charges. Access rights mean
the right to construct, install, repair, maintain, replace and remove access lines and network faclliies and the right to use
ancillary equipment space within a building for Customer’s connection to AT&T's network, Customer must provide AT&T timely
. information and access to Customer's faciliies and equipment as AT&T reasonably requues for the Services, subject to
Customer's reasonable security policies. Customer will fumnish any conduit, holes, wireways, wiring, plans, equipment, spacs,
power/utiities and other items as AT&T reasonably requires for the Services and will obtain any necessary licenses, permits and

P-500 (5-09) o UA VER 111/18/10
ua_ver_ii.doc A ' eCRM ID
Page2 of 9
[Agrecment Date]
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consents (including easements and rights- of-way) Customer will have the Site ready for AT&T to perform its. work aocordlng to
a mutually agreed schedule

3.2 Safe Workmg Envrronment. Customer will ensure that the locatron at which AT&T installs, maintains or provides
Services is a safe working environment, free of Hazardous Materials and reasonably suitable for the Servlces‘ “Hazardous
Materials’ mean any substance or material capable of posing an unreasonable risk to health, safety or property 6r whose use,
transport, storage, handling, disposal or release is regulated by any Jaw related to pollution, to protection of air, water or soil or to
healthh and safety, AT&T shall have no obligation to perform work at a locatron that is not a surtable and safe worklng
envnronment or to handle, remove or dispose of Hazardous Materials, ) :

33~ Users. “User” means anyone who uses or accesses any Service provrded to Customer. Customer wrll cause Users to
F-:“;*-s‘—;é-wmdemplyawnhsthrsAgr’eemen%nd»lszrespensrbleEforaUsers;use:ot;any—Sewree:unlesssexpressly:prevrded:te:the-contrarycrnea =S
appllcable Service Publication. ’ . .

34 Resale of Services. Customer may not resell tha Servrces to third partres wrthout AT&T's wntten consent.
4, . . PRICING AND BILLING

41 Pricing and Pricing Schedule Term Terms Apphcable After End of Pncmg Schedule Term The pnces lrsted na
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 walver set forth in a Service Publication will apply. At the end
of the Pricing Schedule Term, Customer may continue Service (subject to any applicable.nofice or other requrrements in a
Service Publication to terminate & Service Component) under a mohth-to-month service arrarigement at the priées, terms and
conditions in effect on the last day of the Pncrng Schedule Term AT&T may change such prrces terms or conditions on 30
days' prior notrce to Customer ’ )

4.2 Additional Charges and Taxes Prices set forth ina Pnorng Schedule are exclusive of and Customer wrll pay all taxes
(excludrng those on AT&T's net income), surcharges, recovery fees; customs clearances, duties, levies, shipping charges and
other similar charges (and any assoclated Interest and penalties résufting fror Customer's fallure to timely pay such taxes or
similar charges) relating to the sale, transfer of ownership, installation, license, use or provision of the Services, except to the
extent Customer provides satlsfactory proof of a valld tax exemption prior to the dalivery of Services.. To the extent required by
law, Customer may withhold 6r deduct any applrcable income taxes froim payments due to AT&T, provided that Customer will
use reasonable commercial efforts to minimize any such taxes to the éxtent allowed by law or treaty and will furnish AT&T with
such evidence as may be required by relevant taxmg authontles to estabhsh that such tax has been paid so that AT&T may claim
any applicable credit.

4.3 Brllmg Unless a Service Publlcatron spec|ﬁes otherwrse, Customers oblrgatlon to pay for a Service Component
begins upon availability of the Service Component to Customer, Customer will pay AT&T without deduction, setoff or delay for
any reason (except for withholding taxes as provided in Section 4.2 ~ Additional Charges and Taxes of in Section 4.5 - Delayed
Billing; Disputed Charges). At Customer's request, but subjeot to AT&T's consent (which may not be unteasonably withheld or
withdrawn), Customer’s Affiliates may be invoiced separately, and AT&T will accept payment from such Affiliates. Customer will
be responsible for payment if Cizstomer's Affiiates do not pay oharges in accordance with this Agreement: AT&T may require
Customer or its Affillates to tender a deposit if AT&T determines; in its reasonable judgment that Customer or its Affiliates are’
not credrtworthy, and AT&T may apply such deposrt toany charges owed. - C . :

44 Payments Payment is due wrthm 30 days afer the daté of the mvorce (unless another date s specrﬁed inan

applicable Tariff or Guidebook) and must refer to the invoice number:’ Charges must be paid in the currency specified in the

invoice. Restrictive endorsements or other statements on checks are void. Customer will reimburse: AT&T for all costs

assoclated with collecting. delinquent or dishonored payments, including reasonable attorneys’ fees, AT&T may charge late

payment fees (a) for Services contained in a Tariff or Guidebook at the rafe specified therein, or (b) for all other Servrces at the
. lower of 1.5% per month (18% per annum) or the maximum rate allowed | by law for overdue payments S

45 - Delayed Billing; Dlsputed Charges; Customer will. not be requrred to pay charges for Services invoiced more than 6
months after close of the biling period in which the charges were incurred, except for calls assisted by an automated or live
operator, If Customer disputes a charge, Customer will provide notice to AT&T specrﬁcally identifying the charge ‘and the feason
it is disputed within 6 months after the date of the affected invoice, or Customer walves the right to dispute the charge. The
portion of charges in drspute may be withheld until AT&T completes rts mvesﬂgatron of the drspute If disputed charges are
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withheld, Customer will incur late payment fees commencing on the due date of the original rnvolce In accordance with Section
44 (Payments) except to the extent that the parties agree or a court or regulafory authonty determines that the disputed charges
were invoiced in error.

48 MARC. Minimum Annual Revenue Commltment (“MARG ) means an annual revenue commrtmentset forth | rn a Pricing
Schedule that Customer agress to satisfy during each 12-consecutive-month period of the Priclng Schedule Term. If Customer
falls to satisfy the MARC for any such 12-month period, Customer will be invoiced a shortfall charge in an amount equal to the
differenca between the MARC and the total of the ‘appiicable MARC-Eligible Charges lncurred during such 12-month. penod and
AT&T may withhold contractual credits until Customer pays the shortfall charge

47 Adjustments to MARC.

(a) in the event of a business downtum beyond Customer's control, or a corporate divestiture, merger, acquisition or
significant restructuring or reorganization of Customer's business, or network optlmrzatlon using other Services, or a
reduction of AT&T's prices, or a force majeure avent, 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 aménd the affected Pncrng Schedule prospectively. This
Section 4.7 will not apply to & change resulting from Customer's decision to use service providers other than AT&T.
Customer will provide AT&T notice and evidence of the conditions Customer believes will require the application of this
provision. This provision does not constitute a waiver of any charges, including monthly recurring charges and shortfall
charges, Customer incurs prior to amendment of the affected Pricing Scheduls, .

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

5. CONFIDENTIAL INFORMATION

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

52 Obligations. A disclosing party's Confidential Information will, for a penod of 3 years followmg its disclosure to the

other party (except in the case of software, for which the period Is indefinite): (a) not be disclosed, except to the receiving party's

employees, agents and confractors 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, govemmental authority or legal process (but only if such disclosure is limited to that which Is so authorized

and prompt notice s 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 repalr the Services).

53 Exceptrons 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 obligafion-to keep it confidential; or (c) becomes generally available to the publlc other than by breach of this
_ Agreement, o A

54 Prrvacy Laws. Each party is responsrble for complymg with the pnvacy laws appllcable To its buslness “If Customer
does not want AT&T to comprehend Customer data o 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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\ LIMITATIONS OF LIABILITY AND DISCLAIMERS
6.1 . Limitation of Liability.”

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

0] FOR BODILY INJURY, DEATH OR DAMAGE TO REAL PROPERTY OR TO TANGIBLE PERSONAL
PROPERTY PROXIMATELY CAUSED BY A PARTY'S NEGLIGENCE, PROVEN DIRECT DAMAGES

(] FOR BREACH OF SECTION 5 (Confidential Informatqon), SECTION 10.1 (Publicity) OR SECTION 10.2
(Trademarks), PROVEN DIRECT DAMAGES; .

(- FORANY THT RD-PARTY GLAIMS, THE THEPT—TVWTTBEE‘UNREMEDIES AITA DER TES AVATABLE UNDER SECTION 7 (Trd Py Gl s

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

(W FOR CLAIMS OTHER THAN THOSE SET FORTH IN SECTION & 1(a)(i}-(iv), PROVEN DIRECT DAMAGES
NOT TO EXCEED, ON A PER CLAIM OR AGGREGATE BASIS DURING ANY TWELVE (12) MONTH
PERIOD, AN AMOUNT EQUAL TO THE TOTAL NET CHARGES INCURRED BY CUSTOMER FOR THE
AFFECTED SERVICE IN THE RELEVANT COUNTRY DURING THE THREE (3) MONTHS PRECEDING
THE MONTH IN WHIGH THE CLAIM AROSE. -

(9] EXCEPT AS SET FORTH IN SECTION 7 (Thlrd Party Claims) OR IN THE CASE OF A PARTY'S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR
ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE OR SPECIAL DAMAGES, INCLUDING
WITHOUT LIMITATION DAMAGES FOR LOST PROFITS, ADVANTAGE SAVINGS OR REVENUES OR FOR
INCREASED COST OF OPERATIONS. :

(c) THE LIMITATIONS IN THIS SECTION 6.1 SHALL NOT LIMIT CUSTOMERS RESPONSIBIL!TY FOR THE
PAYMENT OF ALL PROPERLY DUE CHARGES UNDER THIS AGREEMENT. .

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

OF CUSTOMER'S (OR ITS AFFILIATES', USERS' OR THIRD PART]ES') APPLICATIONS CONTENT DATA PROGRAMS,
lNFORMATION NETWORKS OR SYSTEMS :

6.3 Dlsclaxmer of Warranties. AT&T MAKES NO REPRESENTATIONS OR WARRANT]ES EXPRESS OR IMPLIED,
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT AND SPECIFICALLY DISCLAIMS ANY WARRANTY ARISING BY
USAGE OF TRADE OR BY COURSE OF DEALING.- FURTHER, AT&T MAKES NO REPRESENTATION OR WARRANTY
THAT TELEPHONE CALLS OR OTHER TRANSMISSIONS WILL BE ROUTED OR COMPLETED WITHOUT ERROR OR
INTERRUPTION (INCLUDING CALLS TO 911 OR ANY SIMILAR EMERGENCY RESPONSE NUMBER) AND MAKES NO
GUARANTEE REGARDING NETWORK SECURITY, THE ENCRYPTION EMPLOYED BY ANY SERVICE, THE INTEGRITY OF
ANY DATA THAT IS SENT, BACKED UP, STORED OR SUBJECT TO LOAD BALANCING OR THAT AT&T'S SECURITY
PROCEDURES WILL PREVENT THE LOSS CR ALTERAT%ON OF OR IMPROPER ACCESS TO CUSTOMER'S DATA AND
lNFORMATlON

6.4 Applicatlon and Surv:val The dlsclalmer of warranties and Ilmntatnons of hablhty set forth in this Agreement will apply
regardless of the form of actior, whether in confract, equity, tort, strict liability or otherwise, of whether damages were
foresesable and of whether a party was.advised of the possibility of such damages and will apply so as to limit the fiabfity of
each party and its Affiliates and their respecﬂve 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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1. THIRD PARTY CLAIMS

741 AT&T's Oblrgatrons AT&T agrees at its expense to defend and either to seftle any third- party c|alm against
Custorner, its Affiliates and its and thelr respective employees and directors or to pay all Damages that a court finally awards .
against such parties for a claim alleging that a Service provided to Customer under this Agreement infringes any patent,
trademark, copyright or trade secret, but not where the claimed infringement arises out of or results from: (a) Customer's, its
Affilate’s or a User's content; (b) modifications to the Service by Customer, Its Affiliates or third parties, or combinations of the
Service with any non-AT&T services or products; (c) AT&T's adherence to Customer's or ts Afﬁlrate s written requirements; or
(d) use of a Service in violation of this Agreement.

72 Customer s Obligatlons Customer agrees at its expense fo defend and elther to settle any thrrd-paﬂy c!arm 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 partles for a claim that: (a) arises out of Customer's, its Affiltate’s or a User's access to or use of
the Services and the claim is not the responsibllity of AT&T under Section 7.1; (b) alleges that a Senvice infringes any patent,
trademark, copyright or rade secret and falls within the excepions in Section 7.1; or (c) alleges a breach by Customer, its
Affiliates or Users of a software license agreement governing software provided in connection with the Services

7.3 Infringing Services. Whenever AT&T is liable under Secfion 7.1, AT&T may at its option erther procure the nght for
Customer to continue using, or may replace or modify, the Service so that it is non-infringing.

74 Notice and Cooperation, The party seeking defense or sefflement of a third-party claim under this Section 7 will
provide notice to the other party promptly upon leaming of any claim for which defense or setflement 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
settiement will allow the other party to control the defense and seflement 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 censent will not be unreasonably withheid 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 pald by the defending party under this Section 7.

8. SUSPENSION AND TERMINATION

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

8.2 TermInation or Suspension of Services. The following additional terminaﬁon 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 enfire 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 rmpllcates the entire Agreement suspend {and later termmate) the
enfire Agreement,

{t) Materlally Adverse Impact. If AT&T revises a Serwce Publication, the revision has a materially adverse impact on
Customer and AT&T does not effect revisions that remedy such materially adverse impact within 30 days after nofice
from Customer, then Customer may, as Customer's sola remedy, elect to'terminate the affected Service Components
on 30 days' notice to AT&T, given not later than 90 days affer Customer first lsamns of the revision to the Service
Publicafion. *Materially adverse impacts” do not include changes to non-stabilized pricing, changes required by
governmental authority, .or.assessment.of or.changes fo.addifional charges such as surchargesortaxes. .

(c) Internet Services. If Customer fails to rectify a violation of the AUP within 5 days after recelving notice from AT&T,
AT&T may suspend the affected Service Components. AT&T reserves the right, however, to suspend or terminate
immediately when: (i) AT&T's suspension or termination is in response to multiple or repeated AUP violations or
complaints; (i) AT&T is acting in response to a court order or governmental notice that certain conduct must be
stopped; or (iii) AT&T reasonably determines that (a) it may be exposed fo sanctions, fiability, prosecution or other
adverse consequences under applicable faw if AT&T were to allow the violation fo continue; (b) such viclation may
harm or interfere with the integrity, normal operations or security of AT&T's network or networks with which AT&T is
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(d)

(e)

e _ may at its option terminate the affected Services or Servrce__Components wlthout liabrllty,other_than_as stated tn

d

9

interconnected or may inferfere with another customer's use of AT&T services or the Internet; or () such violation
otherwise presents an imminent risk of harm to AT&T, AT&T’s customers or its or their respective employees

Fraud or Abuse, AT&T may terminate or suspend an affected Service or Ser\nce Component and, if the activity.
implicates the entire Agreement terminate or suspend the entire Agreement, immedlately by providing Customer with
as much advance nofice as Is reasonably practicable under the circumstances if Customer: (i) commits a fraud upon
ATA&T; (i) uses the Service to commit a fraud upon another party; (i) unlawifully uses the Service; (iv) abuses or
misuses AT&T's network or Service; or (v) interferes with another customer's use of AT&T's network or services.

Infringing Services, If the options described in Section 7.3 (Infringing Semrces)'are not reasonably available, AT&T

_S“t*”“‘Tt:(ATT‘&T,“_—f"“‘“‘-'} , S
Hazardous Materials. If AT&T encounters any Hazardols Matenals at the Site, AT&T may terminate the affected

Services of Service Components or may suspend performance until Customer removes and remediates the
Hazardous Materrals at Customer sexpense in accordance with applrcable law. :

 Effect of Termination

Termination or suspensron by either party of a Service or Servroe Component does. not waive any other rights or
remedies a party may have under this Agreement and wrll not affect the nghts and obligafions of the partres regardrng
any other Seérvice or Service Component. -

If a Service or Service Component is termrnated ‘Customer will' pay all amounts Incurred prror to the effective date of
termination.” :

Termrnatron Charges

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

If Customer terminates & Service or Service Component prior to Cutover ofher than as sat forth in Sectian 8. 4(a),
Customer (i) wilt pay any termination or cancellation charges set out in a Pricing Schedule or Service Publication, or
(ii) in the absence of such specified charges, will reimburse AT&T for time and materials rncurred pnor to the effective
date of termination, plus any third party charges resulting from the termination. .

If Customer terminates a Service or Séfvice Component after Cutover other than as set forth | in Section 8, 4(a) or if
AT&T terminates a Service or Service Component for cause, Customer will pay applicable termination charges as
follows: (i) 50% (unless a different percentage is specified in the Pricrng Schedule) of the monthly recurring charges
for thé terminated Service or Service Component multiplied by the months remalning.in an apphcable Minimum
Payment Period; (i) if termination occurs before the end of an applicable Minimum Retention Period, any associated
waived or unpaid non-recuyring charges; and iii) any charges incurred by AT&T fiom a third party (ie, notan AT&T
Affiliate) due to the termination. The charges set forth in Sections 8.4(c)(i) and (i) will not apply if a tennrnated Service
Component is replaced with an upgraded Service Component at the same Site, but only if the Minimum Payment
Period or Minimum Retention’ Period, as applicable, (the “Minimum Period") 'and assoclated . charge for the
replacement Service Component are equal to or greafer than the corresponding Minimum Period and associated
charge for the terminated Service Component, respectrvely, and rf the upgrade i s not restricted tn the applicable
Service Publication.

In addition, if Customer termrnates a Prrcrng Sohedule that has a MARC Gustomer will pay an amount equal to 50%
of the unsatisfi ed MARG for the balanoe of the Pricing Schedute Term,

lMPORTIEXPORT CONTROL

Neither party will use, distribute, transfer or fransmit any equrpment services, software or teohnrcal information provided under
this Agreement (even if incorporated into other products) except in compliance with all applrcable impott and export laws,
conventions and regulatrons

10, MISCELLANEOUS PROVISIONS
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10.1 Publicity, Neither party may Issue any public statements or announcements relatlng to the terms of thls Agreement or
to the provision of Services without the pnor ‘written consent of the other party R

10.2 Trademarks Each party agrees not to dlsplay or use, in advertlslng or otherwrse any of the other party's frade names,
logos, trademarks, service marks or other rndlcla of origin without the other party's pnor wntten consent whrch consent may be
revoked atany time by notice, )

10.3 Force Majeure Except for payment of amounts due neither party will be liable for any delay, failure in performance
loss or damage due to fire, explosion, cable cuts, power blackout earthquake, flood, strike, embargo, labor disputes, acts of civil
or military authority, waf, terrorism, acts of God, acts of a publlc enemy, acts or omlssrons of camers or supplters acts of
regulatory or governmental agenmes or other causes beyond such party's reasonable control

104 Amendments and Waivers, Any supplement to or modlﬁcaﬂon or warver of any provlsron of this Agreement must be
in writing and signed by authorized representatives of both parties. A waiver by either party of any breach of this Agreement will
not operate as a walver of any other breach of 'thlS Agreement

105  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 Agresment fo a Customer Affiliate, AT&T may, without Customer's consent, assign in whole or
relevant part its rights and obligations under this Agreement to an AT&T Affiiate. '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 fmanclally
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 remaln
financially responsible for the performance of such obllgatlons ‘
{c) In countries Where AT&T does not have an Affiiate to provide a Service, AT&T may assrgn its rights and obligations

related to such Service to a local service provider, but AT&T will remain responsible to Customer for such obligations.
In certain countries, Customer may be requrred to contract directly with the local service provider.

108 Severability. If any portion of this Agreement is found to be invalid or unenforceable or if, notwithstanding Section
10.10 (Governing Law), applicable law mandates a different interpretation or result, the remaining provrslons will remain In effect
and the parties will negotiate in good faith to substitute for such invalid, llegal or unenforceable provrsron a mutually acceptable '
provision consistent with the original intention of the parties.

107  Injunctive Relief. Nothing in this Agreement is intended o or should be construed to prohibit a party from seeking
preliminary or permanent injunctive refief in appropriate circumstances from a court of competent jurisdiction;

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

10.9 Notices. Any required nofices 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 desmed to have been effected five (5) days after the date of posting), or by facsimile or elsctronic
transmission (in which case defivery 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 reciplent set forth on the cover page of this Agreement or to such other office or recipient
as designated in writing from time to time,

“™010 " Govarning Law. This Agreement will be-governed by the law-of the- State-of New-York; without-regard-to its conflict of -----

law principles, unless a regulatory agency with jurisdiction over the applicable Service applies a different law. The United
Nations Convention on Confracts for International Sale of Goods will not apply.

10.41  Compliance with Laws. Each party will comply with all applicable laws and regulations and with alt applicable orders
issued by courts or other governmental bodies of competent jurisdiction,

1042 No Third Party Beneficiaries. This Agreement is for the beneflt of Customer and AT&T and does nof 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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1013  Survival. The respective obligations of Customer and AT&T that oy their nature would continue beyond the termination
or expiration of this Agreement, including the obligations set forth in Section 5 (Confidential Information), Section 6 (Limitations of
Liability and Disclaimers) and Section 7 (Third Party Claims), will survive such termination or exprratlon

10.14  Agreement Language The language of this Agreement is English, If there is a conflict between this Agreement and
any translation, the English version will take precedence.

10,45  Entire Agreement, This Agreement constitutes the- entire agreement between the parties wrth respect to |ts SUbjeCt
matter. Except as provided in Section 2.3 (Software), this Agreement supersedes all other agreements, proposals,
representations, statements and understandings, ! whether written or oral, concerning the Services or the rights and obligations

relating to the Services, and the '8 parties disclaim any reliance thereon This Agreement will not be n modified or supplemented by,

= any wntfen“"or"’o’r‘alé‘ta“t*em‘ en ts“p'r'o‘po's' als; represe' ftlons:‘advertlsementrservroe'desonptrons*or'purc "aserordeﬁ ormS~ot=—
expressly set forth in this Agreement o _

1. DEFINITIONS o
“Affiliate” of a party means any enhty that controls, is controlled by or is under common oontrol with such party.
"Cutover' means the date Customer’s obligation to pay for Services begins.

I

‘Damages” means collechvely allinjury, damage, lrabllrty, loss penalty interést and expense Incurred.

“Effective Date” of a Pncrng Schedtle means the date on which the last party signs the Pricing Schedule unless a later date Is
required by.regulation or law. .

"MARC-Eligible Charges” means the recumng and usage charges (rnoludrng amounts owed under Sectron 8. 4{c)(i)), after
deducting applicable discounts and credits (other than outage or SLA credits), that AT&T charges Customer for the Services
identified in the applicable Pricing Schedule-as MARC-contributing. The following are not MARC- -Eligible Charges {a) charges
for or in connection with Customer's purchase of equipment; (b) taxes; and (c) charges imposed in connection with
govarmmentally |mposed costs of fees (such as USF picC, payphone servrce provrder compensatlon, E91‘l and deaf relay
charges). .

"Minimum Payment | Perrod" means the Mlnrmum Payment Period identifl ed for a Servrce Component ina Pricing Schedule or
Service Pubhcatron during which Customer is requrred fo pay recurnng charges for the Service Component

“Minimum Retention Period” means the Minimum Retention Period rdentrﬁed for'a Service Component in a Pricing Schedule
or Service Publication during which Customer is required o maintain service to avoid the payment (or repayment) of certam
credits, walved charges or amortrzed charges.

“Service Gomponent" means an lndlvldual oomponent ofa Service provrded under thls Agreement
“Service Publications” means Tariffs, Gurdebooks Service Guides and the AUP.

“Site” means Customer's physical location, including Cusfomet's collocation space on AT&T's orits Aff llate s or subcontractor's
property, where AT&T installs or provrdes a Servrce .

P-500 (5:09) - ' : . UA VER 111/18/10
'ua_ver_ii.doc ' eCRM D
Page 9 of 9 -
[Ag"réement Date]
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Exhibit H
City Agency and Departments

P-500 (5-09) ~ 380f39 February 26, 2010
eCRMID
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EXHIBIT H
CITY AGENCIES AND DEPARTMENTS

CCSF-ADMIN SVCS

CCSF-ADULT & AGING

e e e e

~CCSF-ADULT PROBATION

CCSF-ANIMAL CARE

CCSF-ART COMMISSION

‘ CCSF-ASIAN ART

" CCSF-ASSESSOR/RECORDER

CCSF-BOARD OF SUPERVISORS

CCSF-BUILDING INSPEC

CCSF-CHILD SUPPORT SVCS

CCSF-CHILDREN, YOUTH & FAMILIES

.CCSF-CITY ATTORNEY

CCSF CIVIL SERVICE COMMISSION

CCSF-CITY PLANNING.

CCSF-CONVENTION FACILITIES

CCSF-CONTROLLER

CCSF-DISTRICT ATTORNEY

CCSF-PUBLIC HEALTH -

CCSF-ECONOMIC DEVLPMT

CCSF-ELECTIONS

CCSF-EMERGENCY COMMO

CCSF-ENTERTAINMENT COMMISSION

CCSF-ENVIRONMENT

Exhibit H
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CCSF-ETHICS COMM

CCSF-FIRE

CCSF-HETCH HETCHY

CCSF-HUMAN RESOURCES

CCSF-HUMAN RIGHTS COMM

CCSF-HUMAN SERVICES

CCSF-JUVENILE PROBATION

CCSF-LAGUNA HONDA HOSPITAL

CCSF-LAW LIBRARY

CCSF-LIBRARY

CCSF-LIGHT, HEAT & POWER

CCSF-MAYOR

' CCSF-MEDICAL EXAMINER

CCSF-MENTAL HEALTH

CCSF-MUNI

CCSF-REC & PARK

CCSF-PARKING & TRAFFIC

CCSF-PERMIT APPEALS

CCSF-POLICE

CCSF-PORT COMMISSION

CCSF-PUBLIC ADMIN/GUARDIAN

' CCSFPUBLDEFENDER ~ =~ = 7

CCSF-PUBL UTIL COMM

CCSF PUBLIC WORKS

CCSF-PURCHASING

_ CCSF-REAL ESTATE

Exhibit H
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CCSF-REDEVELOPMENT AGENCY

CCSF RENT BOARD

CCSF RETIREMENT

CCSF-SAN FRAN GENERAL

CCSF SHERIFF

EEmeeee e — e e

CCSF-STATUS OF WOMEN

CCSF-TAXICAB COMM

CCSF-TECHNOLOGY

CCSF-TREAS TAX COLL

CCSF-TRIAL COURTS

CCSF-WAR MEMORIAL

CCSF-WATER

CCSF-SAN FRANCISCO AIRPORT

Exhibit H
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Exhibit 1
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, aﬁd CPE
AT&T Mobility National Accounts, LLC, d/b/a AT&T Mobility for wireless services

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

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

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

SBC Global Services, Inc., d/b/a AT&T Global Services

SBC Long Distance, LLC, d/b/a/ AT&T Long Distance and formerly known as SBC Long
Distance, Ing. for Inter and Intrastate Data Service

P-500 (5-09) 39 0f 39 February 26, 2010
cCRMID . .
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Background " o -
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* In 2015 AT&T compared our costs for telecommunications
services under its CALNET 2 rates with the estimated costs

under its new CALNET 3 rate structure ~ E‘ -

* Budget and Legislative Analyst noted that AT&T did not estimate the
cost savings if the City were to select a CALN ET 3 prowder other than

AT&T

* Budget and Finance Sub-committee sUbsequentIyz requested
that the City Administrator work with the Controller’s Office
to compare the prices of other CALNET 3 providers

 QOctober 13, 2015 memorandum from Controllér’s Office

* Concluded that AT&T'’s rates are generally competitive with the rates
of other CALNET 3 providers



CALNET 3 Services and Providers

1.1 - Dedicated Transport 1.4- Lo'ng Distance

« AT&T * Verizon e AT&T » Centurylink
1.2 - MPLS, VPN and Converged VolP _ 1.5 - Toll Free

o AT&T « NWN o AT&T » Verizon

s Integra * Verizon » CenturyLink

o Jive

1.6 - Legacy Telecommunications

= ATRT s Jive * AT&T
 integra » Varizan ’

s 5 - Managed Internet Services -
s NV e AT&T * [ntegra

-

+ Centurylink

3

3 - Metropolitan Area Network Ethernet
o AT&T * Integra
» CenturyLink

PRI S o TR A
PO a0 oupridy
)

@ Warizan

4.2 - SOMET — Pojnt-to-Point Connectivity ‘ * With the exception of SONET
» ATET » Yerizon service, which is used solely by the
Airport, services shown in gray are

» infegra
not utilized by the City
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1.5.2.4 Toll-Free Domestic Services s ‘ :
Contractor's Description of Service, inchude required service descyiption, features and additional features offered by Contractor: AT&T Tall Free Servics allow the receipt of inbeund calts from [ i
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California Switched frec calis from anywhere inthe : )
Aceess Siale of California on & switched
ling.
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Sivilched Access Stales, the District OF Columbia, !
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Tadd Rydvirons
Depury Controlier
MEMOBANDUM
TO: Ken Bukowakl, Deputy Tty ~Chlet F Cifice of the Clty
Administrator
Leo Levenson, Deputy Director ~CFO/CAD, Department of Technolagy
FHOM: Rendie McClurz, Project Manager, Clty Services Avdltor  Js7

Joe Lapks, Performance Analyst, City Services Aufiter I
SUBIECT: Analysis of CALNET 5 rates for the City’s telecommunications services
DATE: October 13, 2018

Excrinive Summary

“This memorandum Ix In respense 1o ® request from the Board of Supervisors that the City Administrator and
the City Sevices Auditor division of the Controfler’s Office zvalvate the best possible raws for
telecommunimtions services under the Stete of Califorin's Integrated Yelecommunicetions Network rote
agreement known 35 CALNET 3 (C3).

Previously, ATET provided the Clty with 2n analysls that compared the Cty's costs for sarvice under ATET'S
forroer CALNET 2 rates with the estlinated costs under its new CALNET 3 rate structure.t Howaver, a5 nioted in
& report prepared by the Biddget und Leglslatve Analyst far 8 March 11, 2015 meeting of the Budget and
Firance Sub-Comimitier, ATET did not estimatz the cost savings If the City were to sefect a CALNET 3 pravider
erhnr than ATET  Mamhere of th and Finanes i et
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Summary of Findings

‘Table 1a —Comparison of Estimated Monthly Costs for CALMET 3 Service {ATST vs Lowest-cost Alternative .F*rowi‘;dsersjl
[eawest astimated costs shown in bold]

¥0¢

Service Category Provider C Estimated Monthly Potential Moenthly:
Cost for L3 Senvice Sawings ws ATET
1.1 — Dedicated ATET S164,000 )
Transport? Warizen $166,800
12— MPL5,VPNand  AT&T 31,231
: , - $513
Converged WolP Jive : §718
1.4 — Long Distz ATRT $2423 | $1,501
s LongLUistance: CenturyLink 57,912 e
ATET S50
1.5 — Tall Fre: -
3~ TallFree Verizon $611
1.6 — Legacy ATET 5186,937 o
Telecommunications [nootheris senvice providers] . —_ :
é
3 — Metropolitan Area ATET 573,506 i
Metwork Ethernet [other estimates not available]® _— 3
5 —Managed Internst ATET 511,869 sﬁamm
Services? Integra ~ 510,068 o
Total 53,815

Motes: 1. Estimates forservice catepories 1.1-1.6 are based on billing data from lanuary 2014; estimates forservice categories 3
amnd 5 are based on billing data from December 2014 i
2. Excludes costs for services not identified in Verizon's produck catalog, services identified in ATE&T's product catalog} for
legacy telecommunications, and those not considered by ATET to be £3 services; see discussion below on pages 10-11
3. Seediscussion below pn page 11
4. Excludes the cost of services offered by ATRT but not Imtegra, and the cost of service in Iocadtm ns gutside of Integra’s
service area; see discussion below an pages 11-12
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Findinﬁs (continued) | | -

Table 1b— Estimated Non-recurri ing Charges for M Ewﬁewn:e with the Lowest-cost Alternativa

CALNET 3 Providers

Service Category Lowest-Cost Estimated Non-
. Alternative Provider recurring Charges
1.1 — Dedicated Transport Verizon 8741187
1.2 — MPLS, ¥PM and Converged VolP Jive , S0
1.4 — Long Distance CenturyLink S0
1.5 —Toll Free o Varizon - o T S’iﬁﬁt‘
1.6 — Legacy Telecommunications - -
3 —Metropolitan Area Network Ethermet - - _ -
' 5—Managed IntarnetServices Integra - o 510,000

Conclusion

» AT&T’s rates are generally competitive with those of the other CALNET 3

providers

« Even where minor cost differences exist, additional considerations may also
be pertinent to the selectlon of the City’s telecommunications service

providers

* Time, cost, and resource demands associated with redeSIgnmg or reconflgurmg systems,

networks, or circuits, and installing new infrastructure

«  Cost and logistical complexity associated with av01d|ng disruptions in service during a

transition from one provider to another

* Differences in the quality or level of service
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CITY AND COUNTY OF SAN FRANCISCO /k”" '

OFFICE OF THE CONTROLLER Ben Rosenfield

Controller

Todd Rydstrom

Deputy Controller

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

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

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

SUBIJECT: Analysis of CALNET 3 rates for the City’s telecommunications services
DATE: October 13, 2015

Executive Summary

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

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

This memorandum supplements AT&T’s May 2015 analysis with estimates of monthly service charges based on
published rates for the other potential CALNET 3 providers. Table 1a 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 comblexity of the services in question and time and resource constraints, we have made a
number of simplifying assumptions throughout our analysis in order to provide as direct a comparison as
possible of the rates among the potential service providers. As a result of these assumptions, our estimates of
the monthly charges for service with AT&T may not necessarily match those previously provided by AT&T.
Subsequent sections of this memorandum discuss in greater detail the assumptions we made as well as the
general methodology we used to perform the analysis.

! Heather Petersen, personal communication, May 18, 2015; Christina Grove, personal communication, May 21, 2015
415-554-7500 City Hall » 1 Dr. Carlton B. Goodlett Place 2{90"1 316 » San Francisco CA 94102-4694 FAX 415-554-7466



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

Service Category Provider Estimated Monthly Potential Monthly
Cost for C3 Service Savings vs AT&T
1.1 - Dedicated AT&T . ) $164,990 _
Transport? Verizon $166,800
1.2 - MPLS, VPN and AT&T $1,231 $513
Converged VolP live $718
: AT&T $9,413
4—L ist 1
1.4~ Long Distance CenturyLink | $7,912 »1,501
N ATE&T $529
1.5 —-Toll Free Verizon - 3611 -
1.6 —Legacy AT&T $186,937 )
‘Telecommunications [no other C3 service providers] —_—
3 — Metropolitan Area AT&T $73,506 i
Network Ethernet [other estimates not available]® -
5~ Managed Internet AT&T : . $11,869
. g $1,801. .
Services Integra $10,068
Total $3,815

Notes: 1. Estimates for service categories 1.1-1.6 are based on billing data from January 2014; estimates for service categories 3
and.5 are based on billing data from December 2014
2. Excludes costs for services not identified in Verizon’s product catalog, services identified in AT&T’s product catalog for
legacy telecommunications, and those not considered by AT&T to be C3 services; see discussion below on pages 10-11
3. See discussion below on page 11
4. Excludes the cost of services offered by AT&T but not Integra, and the cost of service in locations outside of Integra’s
service area; see discussion below on pages 11-12

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

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

the potential savings shown above in Table 1a.

Based on this information it is our conclusion that AT&T’s rates are generally competitive with the rates of the
other CALNET 3 providers.
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Table 1b ~ Estimated Non- recurrlng Charges for. New Service with the Lowest-cost Alternative .

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

1.1 - Dedicated Transport : Verizon ' $741,187
1.2 — MPLS, VPN and Converged VolP live : SO
1.4 — Long Distance CenturyLink : S0
1.5 —Toll Free , Verizon : $200
1.6 — Legacy Telecommunications - -
3 — Metropolitan Area Network Ethernet - -
5 —Managed Internet Services Integra $10,000

Where cost differences exist among the providers even after considering the non-recurring charges, it is
important to note that the published CALNET 3 rates represent price ceilings and the City may be at liberty to
negotiate them down. It should also be noted that monthly service charges are one of many factors that may
be pertinent to the selection of a telecommunications service provider. Other relevant factors may include,
but may not be limited to:
» the potential need for new service providers to redesign or reconfigure systems, networks, or circuits
and install new equipment or infrastructure; ‘
s 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; .
o potential differences in the technologies used by alternative providers and the compatibility of those
technologies with other City systems or operations;
o differences in the quallty or level of service offered by potentlal providers such as the typical frequency
and duration of system outages and the responsiveness of technical staff when outages occur; and
o future plans that DT or other City departments may have regarding changes in service.

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

ll CALNET 3 Services and Service Providers

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

1.1 - Dedicated T ranspo'rt {p. 10) 1.4 - Long Distance (p. 8)

s AT&T « Verizon . ¢ ATRT » CenturylLink
1.2 - MPLS, VPN and Converged VolIP (p. 9) 1.5 - Toll Free {p. 6)

* AT&T * NWN T e AT&T » Verizon

* Integra * Verizon : » CenturyLink

» Jive :

L 6 Legacy Telecommunlcatlons (p 6)
9 e live "o AT&T
s Intagra s Verizoh

2 - Hetwork Based Web Conferancing 5 - Managed Internet Services (p. 11)
o AT&T s MYYH ) o AT&T * Integra

e -+ a ;b Lam b
e Canturviing.

ECD Services:
» Merizon

3 - Metropolitan Area Network Ethernet (p. 11)
* AT&T » Integra
 CenturyLink

4.1 - SOHET = Bing Connscthity
= integra = Verizon

#.2 - SONET — Polri-to-Folnt Conncothity

.
» Varizon

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

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

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

As explained in the Budget and Legislative Analyst’s March 11, 2015 report, AT&T previously retained a
consultant to estimate the savings to the City after migrating from AT&T’s CALNET 2 rates to its CALNET 3
rates. AT&T performed this analysis in two phases. The first phase was completed in April 2014 for
subcategories 1.1 through 1.6, and the second phase was completed in January 2015 for service categories 2
through 7. In both cases, the analysis was based on the most recent monthly bill available at the time. The
results of AT&T's analysis are summanzed below in Tables 3 and 4. '

% 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 Rates®

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

1.1 - Dedicated Transport $211,878 . $201,484 $10,394
1.2—MPLS, VPN and Converged VolP $4,557 $1,231 53,327
1.4 — Long Distance $18,195 $9,490 $8,705
1.5-Toll Free $821 $529 $291
1.6 — Legacy Te!ecom‘munications $173,834 $186,937 ($13,103)

' $399,671 $9,614

Notes: 1. Based on data from January 2014

Table 4 — Estimated Monthly Savings to the City for Category 2-7 Services under AT&T's CALNET 3 Rates*

CALNET 2 CALNET 3 . Monthly

Service Monthly Cost Monthly Cost Savings/(increase)
3 — Metropolitan Area Network Ethernet $92,607 $73,506 $19,101
5 — Managed Internet Services $24,310 $15,274 $9,037

$88,780 $28,137

Notes: 1. Based on data from December 2014

Comparison of Monthly Costs Among Alternative CALNET 3 Service Providers

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

51»1




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

1.5.2,4 Toll-Free Domestic Services .
LContracter's Summary descripfion of service: TolHree domestic services

Gecgraphic Availability: Statewide

Service Enmnitations and Restrictions: NA
Change Charge Applicability: Change Charge Appilcability varies by service and feature code. See Column E for thange charge applicability.

€ b E. 0 g Focle. T R e T ERE S
Bedturg - " - o0 DUl S e S
Restrictions, | Nor<+* - | Montaty. . {*7 Requirsd dr; |

| Contraitors | - " Limijations and | Reciming"- | Récuming in-| Discreticnary

Addifional .|\ Charga . |"Charge/itern . | Unftof ...

sl e | Produgt 2 .
~ | FeatureName | identifier | Féature Destription. . - | ‘nfomation: 7. { perflem - |‘perunit .. .| measure, | PEIMEM | (yeemg) | it
1 Basic Coverage - TLTRO005 | Allows a Customer fo receive NiA $0.012 minuts NA No Required
California loli-free calls from anywhere in .
Dedicated the State of California on a
Access detiicaled line.
2 | Basic Coverzge— TLTROUGS | Allows a Cusiomerio receive NA 30.018 " minuie NA No Redquired
Calfamia folkfres calls from emywheie In .
Switched Actess e State of Califomia or 2
switched fing.

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

Subcategory 1.6 — Legacy Telecommunications

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

Subcategory 1.5 — Toll Free Service

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

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 CaiTech (and
used in our analysis) is $0.101/minute.

6
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switched line; 2) extended coverage, which allows a customer to receive toll free calls from the 50 United
States, the District of Columbia, the Virgin Islands, and Puerto Rico on a switched line; and 3) a Primary Rate
Interface (PRI) transport charge.*

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

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

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

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

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

Provider Estimated Savings (vs C2)
Monthly Cost
AT&T (C2) $821 $0
AT&T{C3) . $529 - 8292
Verizon - - S611 . $210
Centurylink ' $692 $129

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

Subcategory 1.4 — Long Distance Service

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

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

Table 6 — Comparison of Monthly Charges for Long Distance
Service (C2 vs Potential C3 Providers)*

Provider ' Estimated Savings (vs C2)

Monthly Cost :
AT&T (C2) $18,195 $0
CenturyLink $7,912 $10,283
AT&T (C3) $9,413 $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.
L .
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Subcategory 1.2 — MPLS, VPN and Converged VolP

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

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

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

Jive BW-DS3-P-10000 S0 $102.50 2 $205.00
AT&T 17999 S0 $265.91 2 $531.82
Verizon MTDS0010 S0 $342,35 2 $684.70
Integra 121012 $500 $784.13 2 $1,568.26
NWN NWNCA-10KDS $150 $927.63 2 $1,855.26

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

Provider Product ID Non-recurring Recurring Number " Total

’ Charge per Port Charge per Port of Ports Recurring Cost
Integra 121031 $500 $415.13 1 $415.13
Jive BW-ETH-P-50 ’ ' 50 $512.50 1 $512.50
AT&T 18010 $0 $699.09 1 $699.09
Verizon PIET0050 S0 $777.98 1 $777.98
NWN NWNCA-50Mbps S0 $892.78 1 5892.78

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

C3 Providers)
Provider Estimated Savings (vs C2)
Monthly Cost
AT&T (C2) - $4,558 S0
Jive ' $718 $3,840
AT&T (C3) $1,231 $3,327
Verizon $1,463 © $3,095
Integra $1,983 $2,575
NWN $2,748 $1,810

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

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

Our ability to estimate the monthly costs in this case is limited by the fact that for DSO, DS1, and DS3 service,
the costs include intra-LATA and/or inter-LATA variable mileage charges (see lines 9 and 10 in Table C-2, for
example). A LATA, or Local Access and Transport Area, is a geographic area within which telephone carriers
may provide local and/or long distance telecommunications services. Connections between points in the same
region are called intra-LATA connections while connections between points in different regions are known as
inter-LATA connections. AT&T's product catalog for dedicated transport service explains that intra-LATA
mileage fees are required when service locations are in different Serving Wire Centers, while inter-LATA
mileage fees are assessed on a per-circuit basis. In either case, the monthly fees are assessed on a per-mile
basis measured as the airline mileage between the serving central offices for the service locations in question.
Thus, the total monthly fees are a function of the City’s individual service locations in relation to the LATA
boundaries and the locations of the service providers’ central offices. While AT&T’s analysis discloses the
mileage it used to calculate the City’s costs, the only way to determine the corresponding mileage for service
with Verizon is to request that information from Verizon directly. As that is not feasible due to time and
resource constraints, we have simplified our analysis by assuming that the total mileage with Verizon would be
the same as it is with AT&T.

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

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

Provider ‘ Estimated Savings {vs C2)
) Monthly Cost’
AT&T (C2) - -
AT&T (C3) $164,990 -
Verizon $166,800 . -

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

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

® See lines 4-6 in Table C-1, line 11 in Table C-2, line 15 in Table C-3, and lines 18-21 in Table C-4.
¢ These services are collectively identified in AT&T’s analysis with the following product ID codes: 1L56X, BCND+, CNLRX, DFOSC,
GN3RR P2W, P3H, T6E2D, T6E2X, T6E4X, and Not C3.

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

with the previous costs under the CALNET 2 program.
10
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While those charges would not apply to existing services that were rolled over to a new contract with AT&T,
the City likely would incur non-recurring charges when moving its business to Verizon. Based on the rates
published in Verizon’s product catalog and summarized in Appendix C, we estimate that those charges would
amount to an additional $741,187. In any case, given the limitations of our analysis in this instance, we would
advise DT to request a quote for the cost of service directly from Verizon if the Department wishes to further
consider moving some or all of the City’s existing service to an alternate provider.

Category 3 — Metropolitan Area Network Ethernet

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

Category 5 — Managed Internet Servrce {(MIS)

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

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

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

Y17




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

Conclusion

As indicated in Tables 3 and 4 above, AT&T previously estimated that the City could save more than $37,000
per month in service charges after migrating from its CALNET 2 rates to its new CALNET 3 rates. Based on the
analysis presented here, it is our conclusion that AT&T’s rates are generally competitive with those of other
potential service providers. In cases where differences exist among the providers, it is important to note that
the published CALNET 3 rates represent price ceilings and the City may be at liberty to negotiate lower rates.
In addition, while some CALNET 3 vendors might have lower rates for some types of service, there exists a host
of additional considerations that may be more pertinent to the ultimate selection of the City’s
telecommunications service providers than incrementally lower monthly rates. As noted above, those
considerations include, but may not be limited to:
» the potential need for new service providers to redesign or reconfigure systems, networks, or circuits
and install new equipment or infrastructure;
e thetime, cost, and other resource demands associated with the above activities;
e the cost and logistical 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

12
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e future plans that the Department of Technology (DT) or other City departments may have regarding
changes in service.

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

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

L D | F j K Lim N ‘o | R | s |
1 'C3 Subcategory |SrType |Product II¥ |InvDesc Qfy |Calis |Minutes Total |C3 CusiBate |C3 Total
2 15 Toll Free |BHC Primary Rate Interface (PRI} on BS1 1 102.5 2L 1025
315 Toll Free [TFUSS Extended Call Coverage US Switched 2 65.7| 1.49 0.0123 G.81
4 15 Toll Free |TFUSS Extended Call Coverage US Switched 234] 1205.25| 28.15 0.06123| 14.82
5 L5 Toll Free [TFUSS Extended Call Coverage US Switched 7| 29.51 0.67 0.0123 0.36
& 15 Toll Free [TFUSS. Extended Call Coverage US Switched & 13.05 0.3 0.0123 0.16
7 15 Toll Free [TFUSS Extended Call Coverage US Switched 2} 10.03333333| 0.28 0.0123 .12
8 |15 Toll Free |TFUSS Extended Call Coverage US Swiiched 2| 1616666667 O.04 0.0123 0.02
9 15 Toll Free |TFUSS. Extended Call Coverage US Switched 31| 35.53333333] 0.B9 0.0123 .45
10 /1.5 Toll Free |TFUSS Extended L£all Coverage US Switched 3 L5 0.03 0.0123 002,
1115 Toll Free |TEUSS Extended Call Coverage US Switched 13f 1291666667 0.28 0.0123 0.16
34 %1.5 Toll Free |TFCAS Basic Coverage CA Switch Access. 14 69,1 1.67 0.0149 1.03
3515 Toll Free [TFCAS Basic Coverage CA Switch Access 1586| 1485733333 351.36 0.6149| 22137
36 1.5 Toll Free |[TECAS Basic Coverage CA Switch Acpess 14| 706.1333333| 16.65 0.0445| 1052
37 1.5 Toll Free [TFCAS Basic Coverage CA Switch Access 15| 10.31666667, (.22 0.0148 6.15
38 1.5 Toll Free [TFCAS Basic Coverage CA Switch Access Z| 8.133333333] 0.19 0.6149 .12
39 L5 Toll Free [TFCAS BasicCoverage CA Switch Access 2| 5766566667 0.14] 0.0145 0.09
4015 Toll Free [TFCAS Basic Coverage CA Switch Access 2| 10.01666667| 0.23 0.0145 0.15
4115 Toll Free |[TFCAS BasicCoverage CA Switch Access. 11 86.2 2.25 0.G149 143

. 42 /15 Toll Free (TFCAS Basic Coverage CA Switch Access 263 322.1833333 1235 0.0149 4.8
4315 Toll Free |[TFCAS Basic Coverage CA Switch Access 334 386.7666657 1045 .6145 575
4415 Toll Free |TFCAS Basic Coverage CA Switch Access 29 204.55 4.8 G.5148 3.05
45115 Toll Eree [TFCAS Basic Coverage CA Swritch Access 205 415.25! 10.11 0.0149 6.15
46 1.5 Toll Free [TECAS Basic Coverage CA Swifch Access 163 604.3666667) 14,59 00145 9.01
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"Appendix B

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

Service Rate per Minute Minutes Cost
: AT&T Centurylink AT&T CenturyLink
Caller Paid Dial-in Reservation-less )
Service . ) $0.015 $0.012 15,464 $231.96 $185.57
Toll Free Dial-in Reservation-less Service $0.015 $0.015 80,574 $1,208.61 $1,208.61
$1,440.57 $1,394.18 -
Table B-2 — Operator Services
Service Rate per Call Calls Cost
AT&T Centurylink AT&T CenturyLink
Directory Assistance $1.03 $1.99 11 $11.33 $21.89
$11.33 $21.89
Table B-3 — Long Distance Domestic Calling
Service Rate per Minute Minutes Cost
AT&T Centurylink AT&T CenturyLink
IntralATA Calling Dedicated to Switched ‘ '
Access Minute $0.0149 $0.009 644.6 $9.60 $5.80
Intral ATA Calling Switched to Dedicated ; :
Access Minute ) $0.0149 $0.009 45.3 $0.67 $0.41
IntralATA Calling Switched to Switched ' .
Access Minute $0.0149 $0.015 239,526 $3,568.94 $3,592.89
IntraState/InterLATA Calling Dedicated to -
Dedicated Access Minute $0.012 $0.007 774.2 $9.29 $5.42
IntraState/interLATA Calling Dedicated to .
Switched Access Minute $0.0149 $0.009 99,838 $1,487.59 $898.54
IntraState/InterLATA Calling Switched to R
Dedicated Access Minute $0.0149 $0.009 270.4 $4.03 $2.43
IntraState/InterLATA Calling Switched to
Switched Access Minute $0.0149 $0.015 . 34,4448 $513.23 $516.67
Interstate Calling Dedicated to Switched
Access Minute $0.011 $0.008 105,700.3 $1,162.70 $845.60
Interstate Calling Switched to Switched o
Access Minute $0.011 $0.013 26,1229 $287.35 $339.60
$7,043.40 $6,207.36
Table B-4 — Long Distance International Calling Dedicated Access — Peak
Service : Rate per Minute Minutes Cost
AT&T CenturyLink AT&T CenturyLink
Canada $0.032 $0.008 864.3 $27.66 $6.91
' $27.66 $6.91
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Table B-5 — Long Distance International Calling Switched Access — Peak

Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T Centurylink
Canada. $0.036 $0.014 26 $0.94 $0.36
Ireland 51,097 $0.082 - 5.6 $6.14 $0.46
Korea $0.087 $0.513 1.9 $0.17 $0.97
Sweden $1.015 $0.072 18.1 $18.37 $1.30
United Kingdom $0.045 $0.023 23.5 $1.06 50.54
$26.68 $3.63
Table B-6 — Long Distance International Calling Dedicated Access — Off Peak
Service Rate per Minute Minutes Cost
AT&T Centurylink AT&T Centurylink
Canada $0.032 . $0.008 1245.8 $39.87 $9.97
$39.87 $9.97
Table B-7 — Long Distance International Calling Switched Access — Off Peak
Service Rate per Minute Minutes Cost
AT&T CenturyLink AT&T Centurylink
Australia $1.169 '50.062 . 52 $6.08 $0.32
Canada $0.036 $0.014 220 $7.92 $3.08
China $0.053 $0.036 1.2 $0.06 $0.04
France $0.051 $0.025 4.6 $0.23 $0.12
Germany $0.041 *$0.025. 30.4 $1.25 $0.76
Greece $1.445 $0.103 1.8 $2.60 $0.19
Ireland $0.964 30.082 0.9 $0.87 $0.07
Israel $0.045 $0.05 0.9 $0.04 $0.04
Korea $0.087 $0.513 7.3 $0.64 $3.74
Mexico $C.101 $0.056° 11.1 $1.12 $0.62
Philippines $1.784 . $0.215. 40.6 $72.43 $8.73
South Africa $2.347 $0.092 0.7 $1.64 $0.06
Sweden $0.902 $0.072 8.7 $7.85 $0.63
United Kingdom $0.045 $0.023 18.7 $0.84 $0.43
’ $103.57 - 5$18.83
18
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Table B-8 ~ Long Distance International Mobile Termination Charges

Service Rate per Minute Minutes Cost ‘
AT&T - CenturylLink AT&T CenturyLink

Australia $1.322 $0.205 4.4 $5.82 $0.90
Brazil . 80241 $0.261 356 $8.58 $9.29
China $0.046 $0.123 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 $0.42 485 $95.45 $20.37
Nigeria ‘ $1.62 . $0.4 66.1 $107.08 $26.44
New Zealand $1.958 $0.246 39 $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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Appendix C

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

Service (AT&T ID/Verizon ID)

LZ¢

Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item. per ltem Charge
AT&T Verizon AT&T Verizon AT&T Verizon
1. IntralATA carrier DSO service. Channel Termination
(one end point) (VAN++ /CDILO000)? B $378.00 $306.00 $39.98 $22.50 427 $17,071.46 i9,607'50
2. Central office bridging (DFOBR/CNOB0000) S0 S0 $5.64 $17.43 17 $95.88 $296.31
3. IntralATA variable mileage for dedicated DSO transport
(1L57X/CDIM0000)4 - - $1.21 $0.51 502 $607.42 $256.02
$17,774.76 $10,159.83
4. _ADN multiplexing (MQO/-)"* $0 - s41.00 - 6 $246.00 ' e
5. ADN secondary channel (DSOSC)™* o $0 - _sa72 - 1 $4.72 =
6. Customer network reconfiguration (DFOCO/-)*” S0 - $2.46 - 3 $7.38 -
$258.10 —t
Notes: Service not identified in Verizon product catalog

Unit of measure: channel termination
Unit of measure: port

Unit of measure: mile

Unit of measure: month

e wNR
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Table

C-2 - Carrier DS1 Service and Features

Non-recurring Charge per

Service (AT&T iID/Verizon ID) Monthly Recurring Charge Qty Total Monthly RecurringA
Item per Item Charge )
. AT&T Verizon AT&T Verizon AT&T Verizon
7. IntralATA carrier DS1 service (T MECS/CDILOOOl)3 $899 $475 $76.88 $76.88 1,199E . §92,179.12 $92,179.12
8. InterLATA/interstate carrier DS1 service ’
. . 17 1,306.96 2,875.21
(1LNV9/CDLA0001[CDISOOOl])3 5899 2150 376.88 $;69 13 > 3
9. IntralATA variable mileage for dedicated DS1 transport’ .
. : 1,049 10,794.21 534.99
. services (1L58X/CDIM0001)" 30 20 $10.29 50.51 4 3 ?
10. InterlATA variable mileage for dedicated DS1 transport 2
231 . 615 1,420.65 1,107.00
{1LNVX/CDLM0001)" %0 »0 ? $1.80 , ? 3
$105,701 $96,696
11. DS1 to voice multiplexing (MQ1/-)™ $0 - $315.87 " $0 2 $631.74 -
$631.74 —
Notes: 1. Service not identified in Verizon product catalog

1
2. Estimated

3. Unit of measure: channel termination

4. Unit of measure: mile

5. Unit of measure: per 24 channel multiplexer
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Table C-3 — Carrier DS3 Service and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
) Item per ltem Charge
AT&T Verizon AT&T Verizon AT&T Verizon
12.  IntralATA carrier DS3 service (Z35AC/CDIL0003)" $1,100 S0 $913.28 $743.13 19 $17,352.32 $14,119.47
13. InterLATA/interstate carrier DS3 service i ’
(1LN44/CDLA0003;CDISOOO3)1 $1,100 $850 $913.28 . $1,691.25 1 $913.28 $1,691.25
14. IntralATA variable mileage for dedicated transport
services (1L59X/CDIMOQp3)2 B 0 0 $62.07 $2.05 2 $124.14 $4.10
$18,389.74 $15,814.82
15. DS3to DSimultiplexing (?) T T $410 B 7 s28700 0 -

62¢

Notes: 1. Unit of measure: channel termination

2. Unit of measure: mile
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Table C-4 — ISDN PRI Configurations and Features

Service (AT&T ID/Verizon ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
[tem per ltem Charge
AT&T Verizon AT&T Verizon AT&T Verizon
16. ISDN PRI Package #1 @ 56 Kbps (or 64 Kbps) — basic .
. 169 20,787.00 39,669.37
monthly rate (PRAS1/PRIBO056;PRIB0064)? $0 $200 $123 $234.73 $ $
17. ISDN PRI Package #2 @ 56 Kbps (or 64 Kbps) — basic '
123 234, 19 2,337.00 4,459.87
monthly rate (PRAS3/ PRPBOOSG;PRPBOOG4)2 30 $200 312 $234.73 ? 3
$23,124.00 $44,129.24
18. Primary Rate ISDN Package 2 24 B-channels g
- - . 2,266. -
(PRAS2/-)* 50 $133.35 17 $2,266.95
19. Primary Rate ISDN alternate routing (PRAAR/-)™" $50 - $10.25 - 55 $563.75 -
20. Primary Rate ISDN dialing plan (PRADP/-)"* $175 - $51.25 - 3 $153.75 -
21. Primary Rate ISDN calling name delivery (NM1PG/-)** $125 - $10.25 - 5 $51.25 -
$3,035.70 —

Notes: 1. Service not identified in Verizon product catalog

Unit of measure: package per month
Unit of measure: interface port
Unit of measure: per feature

Pwn
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Appendix D

Breakdown of Estimated Monthly Costs for Managed
Internet Service by CALNET 3 Service/Feature and Provider
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Table D-1 — Internet Flat Rate Service (InFRa)

Service (AT&T ID/Integra ID)

-

(A4

Non-recurring Charge per Monthly. Recurring Charge Qty Total Monthly Recurring
Item per Item Charge
AT&T Integra AT&T Integra AT&T Integra
1. InFra @ 1.544Mbps with dedicated internet port and
. . 1,501.86 957
transport (MI001/501001) 5899 ' $500 $250.31 $159.50 6 $1,501.8 S
2. Internet Flat Rate Service at 10Mbps with dedicated ' V
Internet port and T3 transport (MI051/ =)*** #1,100 $1,%‘é-3m4.78 1 21,384.78
3. Internet Flat Rate Service at 20Mbps with dedicated ’
Internet port and T3 transport (MI053 / —)** $1,100 #1,705.09 1 5‘1705'09
Notes: 1. Service not identified in Integra product catalog
2. Service location (Moccasin, CA) is outside of lntegra s service area
3. Unit of measure: each feature
Table D-2 - Internet Flat Rate with Managed Router Service (InFRalV)
Service (AT&T ID/Integra 1D} Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per ltem Charge
AT&T Integra AT&T Integra AT&T Integra
4. InFRaM @ 1.544Mbps with dedicated Internet port,
transport, and a Contractor owned, maintained and 5899 $500 $276.14 $183.25 1 $276.14 $183.25
managed router (MI1026/502001)°
5. Internet Flat Rate Service at 3Mbps with dedicated
Internet port.and 2xT1 transport, mamtamed and managed $899 - $447.16 - 1 $447.16 -

router (MI207/ =)

Notes:. 1. Service not identified in Integra catalog
2. Unit of measure: each feature
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Table D-3 — Internet Sustained Bandwidth Ethernet Transport Service (InSBET)

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
. Item per Item Charge
AT&T _Integra AT&T Integra AT&T Integra
6. InSBET Service with maximum burstable data rate of
500 7 194.75 X X
_10Mbps (LNET10/ 50}3005)2 ) e e j‘O 750 »400 .i ’ ' - 540_(.) _7,__8“,,“__ 519475
7. InSBET Service with maximum burstable data rate of
50Mbps (LNET50/5030 07)2 ‘ 30 $500 $484.83 $?94.75 3 . $1,454.49 $584.25
8. InSBET Service with maximum burstable data rate of
500Mbps (LNETSOO/503011)2 S0 . $1,500 $910.20 $666.25 1 $910.20 $666.25
9. InSBET Service with maximum burstable data rate of %0 _ $484.83 : _

_50Mbps (LNET50/503007)

1 $484.83 -

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

YA

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

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge Qty Total Monthly Recurring
Item per Item Charge
AT&T Integra AT&T Integra "AT&T Integra
10. Ethernet minimum monthly bandwidth commitment '
charge — 30 Mbps (8313/504025)2 S0 5590 $307.65 ) $461.25 1 $307.65 $461.25
11. Ethernet minimum monthly bandwidth commitment
0 . 563.7 . .
12. Ethernet minimum monthly bandwidth commitment 50 _ $307.65 _ 1 $307.65 _

charge - 30 Mbps (8313/504025)* -

Notes: 1. Service location (Sunol, CA) is outside of Integra’s service area.
2. Unit of measure: each feature
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Table D-5 — Internet Sustained Bandwidth Ethernet Port Service {InSBEP) [to be provisioned with InSBET 10G-Base-LSR 10,000 Mbps Ethernet Transport]

Service (AT&T ID/Integra ID) Non-recurring Charge per Monthly Recurring Charge . Qty Total Monthly Recurring
’ Item per ltem : Charge
AT&T Integra AT&T - Integra AT&T Integra
13. 10G InSBEP minimum bandwidth commitment charge - 50 $1000 $5,762.94 $5,535 1 $5762.94 - $5535

1500 Mbps (8385/505001)"

Notes: 1. Unit of measure: each feature

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

Service (AT&T | D/Infcegra ID) " Non-recurring Charge per Monthly Recurring Charge Q!ty Total Monthly Recurring
' . item per Item : Charge

AT&T integra AT&T Integra § AT&T Integra
14. Ethernet minimum monthly bandwidth commitment '
charge — 10 Mbps; includes Contractor owned, managed S0 " $500 $223.04 $358.75 1 $223.04 $358.75
and maintained router (8331/506017)" )

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

Notes: 1. Unit of measure: each feature
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Introduction Form

By a Member of the Board of Supervisors or the Mayor

Time stamp

I hereby submit the following item for introduction (select only one): or meeting date
X 1. For reference to Committee. (An Ordmance Resolution, Mot1on or Charter Amendment)
2. Request for next printed agenda Without Reference to Committee.

3. Request for hearing on a subject matter at Committee,

4. Request for letter beginning "Supervisor ' inquires"

5. City Attorney request. »
6. Call File No. " | from Committee.

7. Budget Analyst request (attach written motion).

8. Substitute Legislation File No.

9, Reac’ﬁvate File No.

O ooooooOo oo

10. Question(s) submitted for Mayoral Appearance before the BOS on

+tease check the appropriate boxes. The proposed legislation should be forwarded to the following:
[1 Small Business Commission 7 -Youth Commission [0 Ethics Commission

[0 Planning Commission - [ Building Inspection Commission
Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form.

Sponsor(s):

Supervisor Mark Farrell

Subject:

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

The text is listed below of attached:

- ' / //// 7

Signature of Sponsoring Supervisof:

For Clerk's Use Only:
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File No. 151278

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors ' Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor: AT&T Corp.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Sfinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
. any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

See attached

Contractor address:
See attached.

Date that contract was approved: Amount of contracts: $121,764,312
(By the SF Board of Supervisors) ‘

Describe the nature of the contract that was approved
Telecommunication Serv1ces

Comments:

-

This contract was approved by (check applicable):
Othe City elective officer(s) identified on this form

M a board on which the City elective officer(s) serves: San Francisco Board of SuDerv1sors
Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Contact telephone number:
Angela Calvillo, Clerk of the Board : o (415)554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of.Supervisors@sfgov.org

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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ATTACHMENT A
Contractor Board Information requested for FORM SFEC-126:

NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

13

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief
executive officer, chief financial officer and chief operating officer; (3) any person who has an ownership of
20 percent or more in the contractor; (4) any subcontractor listed in the bid or contract; and (5) any political
committee sponsored or controlled by the contractor.

A. AT&T Corp.

(1) Members of the AT&T Corp. Board of Directors:
Directors

John J. O'Connor Director

Paul W. Stephens Director

(2) AT&T Corp.’s chief executive officer, chief financial officer and chief operating officer:

Officers
Ralph de la Vega President and Chief Executive Officer
George B. Goeke Chief Financial Officer and 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 commitfee 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, Inc. Board of Directors:

Directors

Randall L. Stephenson Chairman of the Board
Samuel Di Piazza, Jr. Director
Richard W. Fisher Director

- Scott T. Ford Director
Glenn H Hutchins Director
William E. Kennard Director -
Jon C. Madonna Director
Michael B. McCallister Director
John B. McCoy Director
Beth E Mooney birector
Joyce M. Roche Director
Matthew K. Rose Director
Cynthia B Taylor Director

Laura D'Andrea Tyson Director

(2) AT&T Inc.’s chief executive officer, chief financial officer and chief operating officer:

Officers
Randall L. Stephenson Chief Executive Officer and President

John J. Stephens Senior Executive Vice President and Chief Financial Officer

(Chief Operating Officer: None

(1) any person who has an ownership of 20 percent or more in the contractor: None
(2) any subcontractor listed in the bid or contract: None.
(3) any political committee sponsored or controlled by the contractor: None

Contractor’s Address: One AT&T Way, 208 South Akard Street, Dallas, Texas 75202
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