Contract Id: 2004428

20241210-8698

AT&T MA Reference N0.202412108698UA

at&t Attachment A
AT&T MULTI-SERVICE AGREEMENT
Customer AT&T
Customer Legal Name: Tulare County AT&T Enterprises

Street Address: 221 S. Mooney BL
City: Visalia  State/Province: CA
Zip Code: 93291 Country: USA

Customer Contact (for notices) AT&T Contact (for notices)

Name: Joseph Halford

Title: TCICT

Street Address: 221 S. Mooney Bl
City: Visalia State/Province: CA

Zip Code: 93291  Country: USA

Name: Shelby Lewis

Street Address: 3590 Orange Street

City: Riverside State/Province: CA

Zip Code: 92501  Country: USA

With a copy to:

AT&T

Enterprises

208 S.Akard St

Dallas TX 75202

ATTN: Master Agreement Support Team
Email: mast@att.com

This Multi-Service Agreement between the customer named above (“Customer”) and AT&T Enterprises. (‘AT&T”) (each a “Party”) is effective
when signed by both Parties (“Effective Date”).

This AT&T Multi-Service Agreement consists of the attached provisions, and the AT&T Business Services Agreement, including definitions,
located at http://www.business.att.com/agreement (“BSA”) (collectively the attached provisions and BSA constitute the “MSA”). In order for
Customer to purchase AT&T Services, the Parties must execute an applicable pricing schedule, referencing this MSA, reflecting the Services,
the pricing and the pricing schedule term (“Pricing Schedule”). Collectively the MSA, Pricing Schedule and applicable Service Publications
constitute the “Agreement” for those Services. A “Service Publication” includes Tariffs, Guidebooks, and Service Guides located at
http://serviceguidenew.att.com, which reflect the product descriptions, rates, terms and conditions applicable to a particular Service. Services
are further subject to the AT&T Acceptable Use Policy located at www.att.com/aup (‘“AUP”). Service Publications and the AUP may be amended
by AT&T from time to time without notice to Customer. The order of priority of the documents that form the Agreement is: the applicable Pricing
Schedule or order; the MSA; the AUP; and then Service Publications; provided, however, if applicable laws or regulations of a jurisdiction prohibits
contractual modification of Tariff terms, the Tariff will prevail. In the event of a conflict within the MSA between the attached provisions and the
BSA, the attached provisions take precedence. For purposes of this MSA the arbitration provisions of the BSA are replaced entirely with and
superseded by the following:

ARBITRATION: ALL CLAIMS AND DISPUTES ARISING FROM THIS AGREEMENT SHALL BE SETTLED BY BINDING ARBITRATION
ADMINISTERED BY THE AMERICAN ARBITRATION ASSOCIATION UNDER ITS COMMERCIAL ARBITRATION RULES (SUBJECT TO THE
REQUIREMENTS OF THE FEDERAL ARBITRATION ACT). ANY JUDGMENT ON ANY AWARD RENDERED MAY BE ENTERED AND
ENFORCED IN A COURT HAVING JURISDICTION. THE ARBITRATOR SHALL NOT HAVE THE AUTHORITY TO AWARD ANY DAMAGES
DISCLAIMED BY THIS AGREEMENT OR IN EXCESS OF THE LIABILITY LIMITATIONS IN THIS AGREEMENT, SHALL NOT HAVE THE
AUTHORITY TO ORDER PRE-HEARING DEPOSITIONS OR DOCUMENT DISCOVERY, BUT MAY COMPEL ATTENDANCE OF WITNESSES
AND PRODUCTION OF DOCUMENTS AT THE HEARING. THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY AND WAIVE ANY RIGHT
TO PARTICIPATE IN OR INITIATE CLASS ACTIONS; IF THE PARTIES CANNOT WAIVE THESE RIGHTS, THIS ENTIRE PARAGRAPH 1S
VOID.

AGREED: Customer

By:

AGREED: AT&T
By: eSigned - Stephanie Herbert

(by its authorized representative)
Pete Vander Poel IlI

(by its authorized representative)

(Typed or Printed Name)

Chair, Board of Supervisors

(Typed or Printed Name)

Contractor CS, as Signer for AT&T

(Title)

(Title)
10 Dec 2024

(Date)  Approved As To Form

County Counsel
By:
Matter No. 20241904

Page 1 of 2

(Date)

AT&T and Customer Confidential Information

gr2671
MSA UA Il 09/01/2015


mailto:mast@att.com
http://www.business.att.com/agreement
http://serviceguidenew.att.com/
http://www.att.com/aup

Contract Id: 2004428

AT&T Multi-Service Agreement

Services: “Service” or “Services” means all products and services
(including wireless, if applicable) AT&T provides Customer pursuant to
this Agreement.

Execution by Affiliates: An AT&T Affiliate or Customer Affiliate may sign
a Pricing Schedule in its own name. Such Affiliate contract will be a
separate but associated contract incorporating the terms of this
Agreement. Customer and AT&T will cause their respective Affiliates to
comply with such separate, associated contract(s). An “Affiliate” of a
party is any entity that controls, is controlled by or is under common
control with such party.

License and Other Terms: Software, Purchased Equipment and Third-
Party Services (a service provided directly to Customer by a third party
under a separate agreement between Customer and the third party) may
be provided subject to the terms of a separate license or other agreement
between Customer and either the licensor, the third-party service
provider or the manufacturer. Customer's execution of the Pricing
Schedule or placement of an Order for Software, Purchased Equipment
or Third-Party Services is Customer's agreement to comply with such
separate agreement. Unless a Service Publication specifies otherwise,
AT&T’s sole responsibility with respect to Third-Party Services is to place
Customer’s orders for Third-Party Services, except that AT&T may
invoice and collect payment from Customer for the Third-Party Services.
Pricing and Pricing Schedule Term; Terms Applicable After End of
Pricing Schedule Term: Prices listed in a Pricing Schedule are
stabilized until the end of the Pricing Schedule term, including applicable
extensions, (“Pricing Schedule Term”) and apply in lieu of corresponding
prices in the applicable Service Publication. No promotions, credits,
discounts or waivers set forth in a Service Publication apply. At the end
of the Pricing Schedule Term, Customer may continue Service (subject
to any applicable notice or other requirements in a Service Publication
for Customer to terminate a Service Component) on a month-to-month
basis at the prices, terms and conditions in effect on the last day of the
Pricing Schedule Term. AT&T may change such prices, terms or
conditions on 30 days’ prior notice to Customer.

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

Termination and Termination Charges: Either party may terminate for
material breach upon thirty (30) days’ prior written notice to the other
party. If a Service or Service Component is terminated by Customer for
convenience or by AT&T for cause prior to Cutover, Customer

(i) agrees to pay any pre-Cutover termination or cancellation charges set
out in a Pricing Schedule or Service Publication, or (ii) in the absence of
such specified charges, agrees to reimburse AT&T for time and materials
incurred prior to the effective date of termination, plus any third-party
charges resulting from the termination. If a Service or Service
Component is terminated by Customer for convenience or by AT&T for
cause after Cutover, Customer agrees to pay applicable termination
charges as follows: (i) 50% of any unpaid recurring charges for the
terminated Service or Service Component attributable to the unexpired
portion of an applicable Minimum Payment Period (as
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defined in applicable Pricing Schedule); (ii) if termination occurs before
the end of an applicable Minimum Retention Period (as defined in
applicable Pricing Schedule), any associated credits or waived or unpaid
non-recurring charges; and (iii) any charges incurred by AT&T from a
third-party (i.e., not an AT&T Affiliate) due to the termination. The
charges set forth in (i) and (i) do not apply if a terminated Service
Component is replaced with an upgraded Service Component at the
same Site, but only if the Minimum Payment Period or Minimum
Retention Period, as applicable, (the “Minimum Period”) and associated
charge for the replacement Service Component are equal to or greater
than the corresponding Minimum Period and associated charge for the
terminated Service Component, respectively, and if the upgrade is not
restricted in the applicable Service Publication. In addition, if Customer
terminates a Pricing Schedule that has a MARC, Customer agrees to pay
an amount equal to 50% of the unsatisfied MARC for the balance of the
Pricing Schedule Term.

Billing and Disputes: If Customer does not dispute a charge in writing
within 6 months after the invoice date, Customer waives the right to
dispute. AT&T must issue a bill within six (6) months after charges are
incurred (other than for automated or live operated assisted calls) or it
waives the charges.

At Customer’s request, but subject to AT&T’s consent (which may not
be unreasonably withheld or withdrawn), Customer’s Affiliates may be
invoiced separately, and AT&T will accept payment from such Affiliates.
Customer will be responsible for payment if Customer’s Affiliates do not
pay charges in accordance with this Agreement.

Purchased Equipment: Except as specified in a Service Publication or
Pricing Schedule, title to and risk of loss of equipment AT&T sells
Customer (“Purchased Equipment”) pass to Customer on delivery to the
transport carrier for shipment to Customer’s designated location. AT&T
retains a purchase money security interest in all Purchased Equipment
until Customer pays for it in full; Customer appoints AT&T as Customer’s
agent to sign and file a financing statement to perfect AT&T's security
interest. All Purchased Equipment is provided on an “AS IS” basis, except
that AT&T passes through to Customer any warranties available from its
suppliers, to the extent that AT&T is permitted to do so under its contracts
with those suppliers.

Privacy: Each party is responsible for complying with the privacy laws
applicable to its business. AT&T shall require its personnel, agents and
contractors around the world who process Customer personal data to
protect such information in accordance with the data protection laws and
regulations applicable to AT&T’s business. If Customer does not want
AT&T to comprehend Customer data to which it may have access in
performing Services, Customer must encrypt such data to be
unintelligible. Customer is responsible for obtaining consent from and
giving notice to its users, employees and agents regarding Customer’s
and AT&T's collection and use of the User, employee or agent
information in connection with a Service. Customer agrees to make
accessible or provide Customer personal data to AT&T only if it has legal
authority to do so.

Trademarks and Publicity: Neither party will display or use the other
party’s trade names, logos, trademarks, service marks or other indicia of
origin, or issue public statements about this agreement or the Services,
without the other party’s prior written consent.

Governing Law: Unless a regulatory agency with jurisdiction over the
applicable Service applies a different law, this Agreement is governed by
the law of the State of California without regard to its conflict of law
principles. The United Nations Convention on Contracts for International
Sale of Goods will not apply.

MSA UA Il 09/01/2015



Contract Id: 2004429

202412108698UA
< 20241210-8699 CA24-9300-00
g AT&T Case Number:CA24-9300-00
AT&T E 9-1-1 SERVICE
Pricing Schedule

CUSTOMER Legal Name (“Customer”) AT&T ("AT&T")
Tulare County Fire Department AT&T Enterprises
CUSTOMER Address AT&T Address
Street Address: 221 S. Mooney Bl 208 S Akard Street
City: Visalia Dallas, TX 75202
State / Province: CA Country: USA Attn: Master Agreement Support Team
Domestic / Intl / Zip Code: 93291 E-mail: mast@att.com
CUSTOMER Contact (for Contract Notices) AT&T Branch Sales Contact Information

[] Primary Sales Contact
Name: Joseph Halford Name: Shelby Lewis
Title: TCICT Street Address: 3580 Orange Street
Telephone: 5596227100 City: Riverside
Email: tcictservicedesk@tularecounty.ca.gov State / Province: CA Country: US

Domestic / Intl / Zip Code: 92501

Telephone : 9513692317

Email : sl2387@att.com

Sales/Branch Manager: Jon Holland

SCVP Name: 9492026890
CUSTOMER Billing Address and Contact
Street Address: 221 S. Mooney Bl
City: Visalia
State / Province: CA Country: USA Approved As To Form
Domestic / Intl / Zip Code: 93291 County Counsel
Contact Name: Joseph Halford
Title: TCICT By: Watthewr O Prorce
Telephone: 5596227100 Matter No. 20241904
E-mail: tcictservicedesk@tularecounty.ca.gov

This Pricing Schedule is part of the Agreement between AT&T and Customer referenced above.

CUSTOMER

AT&T

By:

(by its authorized representative)

By:__eSigned - Laura Williams
(by its authorized representative)

Pete Vander Poel Il

(Typed or Printed Name) (Typed or Printed Name)

Chair, Board of Supervisors o )

i __ Contractor Contract Specialist, as signer for AT&T
(Title) (Title)
(Date) (Date) 10 Dec 2024

gr2671
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<
S AT&T GENERAL TERMS APPLICABLE TO
= AT&T PUBLIC SAFETY HOSTED E9-1-1 SERVICE

This Pricing Schedule is part of the Agreement between AT&T Enterprises, and the Customer referenced above.

This Pricing Schedule consists of this Pricing Schedule and any Attachments hereto (e.g., Statement of Work (“SOW”); Scope of Work (“SCOW");
Inventory Schedule and Payment Terms; Bill of Material; Project Implementation Guide; Implementation Timeline; or Certificate of Acceptance) that
currently, or may in the future, reference this Pricing Schedule. In the event of a conflict between this Pricing Schedule and any Attachments hereto,
this Pricing Schedule shall take precedence.

SERVICE: An enhanced 9-1-1 (“E 9-1-1") Service provisioned by AT&T that utilizes AT&T Premises to house certain E 9-1-1 Call Handling
Equipment for purposes of receiving and transporting E 9-1-1 calls from within a predetermined service area to authorized Public Safety Answering
Points (PSAPs) identified by Customer. As part of the Service, AT&T will install Customer End User Equipment identified in the Statement of Work
at Customer PSAP Sites; will train Customer’s employees on the use of the Customer End User Equipment; and will test the Customer End User
Equipment and verify that it is operating as designed. AT&T will also provision the necessary network elements (set forth below) required to deliver
E 9-1-1 calls to the Customer PSAP Sites. AT&T will be responsible for the maintenance of the Equipment necessary to provision the Service, as
more fully described in the Statement of Work.

SERVICE PROVIDER: Bellsouth Telephone Company, d/b/a AT&T Enterprises.

TERM: The Pricing Schedule Term shall begin on Cutover and continue to the latter of: (a) 5 years from Cutover; or (b) until such time as no Service
Components are provided to Customer under this Pricing Schedule.

SERVICE COMPONENTS AND PRICING: The following prices shall apply to the various Service Components offered as part of the Service. Any
Service Components that are offered under an AT&T Tariff or Guidebook are offered under the terms and conditions set forth therein unless modified
in this Pricing Schedule.

Network Transport Components: The 9-1-1 tariff prices apply to trunking between AT&T Premises and the Customer PSAP Sites.

9-1-1 Database Components: Customer will provide Enhanced 9-1-1 utilizing AT&T’s Tandem/Selective Router and utilizing the Automatic Number
Identification system and the Automatic Location identification system. The charges and terms and conditions for these features are listed in the
AT&T Tariff or Guidebook, as may be modified from time to time.

Other Components: Customer will also order the following Service Components on terms and conditions set forth in the applicable AT&T Tariff or
Guidebook.
I.  AT&T Bandwidth Services provided under an “AT&T Integrated Data Services Pricing Schedule”
[l AT&T VPN Service provided under an “AT&T VPN Pricing Schedule”
. AT&T Managed Internet Service provided under an “AT&T Managed Internet Service Pricing Schedule”
IV.  AT&T Managed Router Solution provided under an “AT&T Managed Router Solution Pricing Schedule”
V. Point-to-point DS-1 Service provided under an “ILEC Intrastate Services Pricing Schedule Pursuant to Custom Terms”

Equipment and Maintenance: The rates and charges for Equipment (consisting of Customer End User Equipment and Call Handling Equipment)
and maintenance of the Equipment are as follows:

ATTUID:__DW8589 AT&T and Customer Confidential Information ROME Opportunity ID :
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Contract Id: 2004429

—
S AT&T GENERAL TERMS APPLICABLE TO
= AT&T PUBLIC SAFETY HOSTED E9-1-1 SERVICE
Site Name Contract Number Description State Non-g:sctus rring o
Tulare County Fire CA24-9300-00 Cali End User Training Bundle CA | $40,000.00 2509000151
Tulare County Fire CA24-9300-00 Smart Transcription Named User 5yr | CA | §36,249.23 2509000151
Tulare County Fire CA24-9300-00 St SYS IMP — 1st Agency/Site CA | $10,184.62 2509000151
Tulare County Fire CA24-9300-00 Sales tax CA | $3,946.87 2509000151
TOTAL $90,380.72
Payment Terms:
M Charges for Host Locations not due until Hosts are installed and accepted and first PSAP is on-line and accepted.

2) PSAP Location: Charges Per Position not due until PSAP installed and accepted:

Service Plan Payment Terms:  [_] Monthly Payments
Monthly Price: $

(] Annual Payments

Annual Price: $

(] Financing: (Name of Leasing Company)

ATTUID:__DW8589
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Contract Id: 2004429

GENERAL TERMS APPLICABLE TO

AT&T PUBLIC SAFETY HOSTED E9-1-1 SERVICE

ADDITIONAL TERMS AND CONDITIONS
1. Definitions

“AT&T E9-1-1 Hosted Service” means the Service as described
above, provided on the terms and conditions set forth herein.

“AT&T Premises” means an AT&T owned or operated facility specified
in an Order where E9-1-1 Call Handling Equipment will be installed and
certain elements of the Service are performed.

“Call Handling Equipment” means the equipment and Licensed
Software that AT&T will acquire and install at AT&T Premise(s) for
purpose of providing the Services to be provisioned under this Pricing
Schedule.

"Customer Premises" means Customer’s facility or location specified
in an Order where the Equipment will be installed or Services
performed. Customer Premises will be deemed Site(s) for purposes of
the Agreement

“Cutover” means (i) for a Service, when the Service is first provisioned
or made available to Customer's use at any Site; and/or (i) for
Equipment, when it is delivered to a carrier for shipment, or if AT&T
provides installation as part of the Services, then upon AT&T's
installation of the Equipment and acceptance by Customer.
"Customer End User Equipment" means the equipment and
Licensed Software that AT&T licenses or leases, as applicable, to
Customer or for which AT&T provides Services as provided hereunder
that is installed at a Site. Ownership of, and title to, Customer End User
Equipment shall at all times remain with AT&T. Upon termination of this
Pricing Schedule, AT&T shall have the right to re-possess the Customer
End User Equipment at a mutually agreeable date and time.
“Equipment” unless otherwise defined, means Customer End User
Equipment and Call Handling Equipment.

"Order" means any purchase order issued by Customer for Equipment
or Services that references this Pricing Schedule, is signed by
Customer’s authorized representative, and is accepted by AT&T.
Orders will be deemed Attachments to this Pricing Schedule once
accepted by AT&T.

“PSAP” means a Public Safety Answering Point. The location of a
PSAP will be deemed a Site for purposes of the Agreement.
“Statement of Work” or “SOW” means the attached statement(s) of
work and/or other ordering documents that describe materials and
Services to be provided pursuant to this Pricing Schedule. On occasion,
SOWs may be entitled Statement of Work (SOW), Scope of Work
(SCOW) or Pre-Installation Guide (PIG).

2. Scope

AT&T will procure the Equipment and provision the Service as specified
in this Pricing Schedule and any attachments hereto.

3. Customer End User Equipment; Delivery and Installation by
AT&T

AT&T will deliver the Customer End User Equipment FOB origin,
prepaid and add. Title to the Customer End User Equipment and all risk
of loss to the Customer End User Equipment shall pass to Customer at
the time of delivery to the carrier for shipment. Origin is defined as the
manufacturer’s site when the Customer End User Equipment is shipped

directly to Customer Site and as AT&T’s staging facility when AT&T
performs staging on the Customer End User Equipment before delivery
to Customer. Customer acknowledges and agrees that AT&T’s ability
to provide Customer End User Equipment during the term of this Pricing
Schedule is contingent upon the supply and delivery schedules of the
Customer End User Equipment manufacturer(s). AT&T shall have no
liability for delays in any delivery schedule. Customer End User
Equipment is described in the SOW attached hereto.

4. AT&T Call Handling Equipment

AT&T shall have no liability for delays in any delivery schedule
pertaining to AT&T Call Handling Equipment. AT&T is solely
responsible for the installation of AT&T Call Handling Equipment on
AT&T Premises.

5. Customer Responsibilities for Installation Services at Customer
Premise(s)

AT&T’s obligations under this Pricing Schedule and the timely fulfillment
thereof, are contingent upon timely receipt from Customer of all rea-
sonably necessary assistance and cooperation in all matters relating to
this Pricing Schedule, including reasonable access to relevant
personnel, records, information and facilities. Customer shall provide
AT&T, in a timely fashion, with all information reasonably required for
the performance of the Services by AT&T. Customer represents that all
information presently known to be necessary to AT&T’s understanding
of the Services to be performed have been disclosed or provided to
AT&T and Customer will keep AT&T timely informed of any new
information which may be necessary to AT&T’s understanding of the
Services to be performed. Customer shall provide AT&T with
reasonable access to the premises necessary for the performance of
the Services required under this Pricing Schedule as more fully
described in Section 3.1 of the Master Agreement. In the event of
Customer’s failure to perform its responsibilities hereunder, AT&T may,
at AT&T's option, assume or fulfill any and/or all of Customer's
responsibilities, directly or through contract with third parties. In such
instance, it shall be considered an increase in the scope of the Services.
AT&T may charge Customer any and all charges incurred by AT&T due
to Customer’s failure to timely fuffill its obligations under this Section.

Notwithstanding any other part of this Pricing Schedule: (a) AT&T shall
have the right to suspend performance or to pursue any other remedies
provided for under the Agreement where Customer delays or fails to
comply with this provision; and (b) where any of the measures described
above are unreasonably expensive, Customer may request that AT&T
suspend its performance until such time as an alternative remedy or
course of performance is secured or agreed upon; provided, however,
that AT&T may terminate this Pricing Schedule or an Order where any
such suspension lasts longer than thirty (30) days.

6. Invoicing and Payment Terms

Invoices for all Customer End User Equipment and AT&T Call Handling
Equipment will be issued upon Customer’s Acceptance of the Services
and Customer End User Equipment, as defined in Section 7 hereof, on
a PSAP-by-PSAP basis. Invoices for maintenance Services will be
issued pursuant to the terms of the Master Agreement.
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Contract Id: 2004429

GENERAL TERMS APPLICABLE TO

AT&T PUBLIC SAFETY HOSTED E9-1-1 SERVICE

7. Initial Acceptance of Services and Customer End User
Equipment

On a PSAP-by-PSAP basis, Customer shall have a designated staff
member on-site at the initial completion of Services and installation of
the Customer End User Equipment to sign the acceptance document,
acknowledging the Services were performed in accordance with the
SOW and are complete as to each PSAP. If any installation Services
are incomplete or nonconforming at the time of initial installation,
Customer must provide written notice to AT&T identifying such
installation Services within ten (10) business days of notice by AT&T of
completion of said Services at a PSAP, or else Customer waives
remedy. Upon written notification, AT&T will then have thirty (30)
business days to re-perform or complete the nonconforming installation
Services. If AT&T is unable to, or fails to, correct such nonconformance
in all material respects, AT&T may, as AT&T's sole liability and
Customer’s sole remedy, refund to Customer all amounts paid by
Customer for the nonconforming portion of the installation Services.

8. Licensed Software

Software is provided subject to the particular licensor's standard
software license that accompanies Customer End User Equipment.
The standard software license is a separate agreement between
Customer and the licensor. Customer’s assent to the terms and
conditions of this Pricing Schedule binds Customer to the terms and
conditions of the licensor’s standard software license, as if the terms
and conditions of the licensor's standard software agreement were fully
set forth in this Pricing Schedule, and Customer shall comply with the
terms and conditions of the licensor’s standard license and associated
documentation.

9. Limited Warranty, Limitation of Liability and Limitation of
Remedy.

In addition to any similar protections set forth under the Master
Agreement, the following provisions apply to Services and
Equipment offered under this Pricing Schedule:

9.1 WARRANTIES.

(a) Equipment. The Equipment will be provided to Customer on an “As
Is” basis. (i) AT&T DISCLAIMS ANY AND ALL WARRANTIES,
EXPRESS OR IMPLIED (INCLUDING, BUT NOT LIMITED TO,
WARRANTIES OF MERCHANTABILITY, OF FITNESS FOR A
PARTICULAR PURPOSE, TITLE< NON_INFRINGEMENT, OR
ARISING BY VIRTUE OF USAGE OF TRADE). (ii) AT&T WILL NOT
HAVE ANY OBLIGATION OR BE LIABLE FOR ANY ERROR,
OMISSION, DEFECT, DEFICIENCY, OR NONCOMFORMITY IN ANY
EQUIPMENT OR ANY OF THE SERVICES. AT&T DOES NOT
WARRANT THAT THE OPERATION OF EQUIPMENT WILL BE
UNINTERRUPTED OR ERROR FREE. AT&T HAS NO WARRANTY
OBLIGATION FOR EQUIPMENT THAT CUSTOMER ACQUIRES
THROUGH AT&T AND EQUIPMENT THAT IS NOT MANUFACTURED
BY AT&T AND THAT DOES NOT BEAR AN AT&T LOGO OR
COPYRIGHT NOTICE. Customer, not AT&T, is responsible for
selecting Equipment to achieve its intended results and for promptly
verifying that the Equipment performs as specified by the manufacturer
or licensor.

(b) Manufacturer’s Warranty: Notwithstanding the disclaimer set forth
in the subsection (a) of this section, AT&T shall pass through to
Customer any hardware warranties available from Equipment
manufacturers and subsection (a) does not negate any software
warranty that Customer may obtain directly from the licensor under the
particular licensor’s standard software license.

9.2 WORKMANSHIP WARRANTY(a) The provision of Services and
any deliverables under this Pricing Schedule shall be performed in a
workmanlike manner that would meet commercial industry standards in
the field to which the work pertains, as well as any standards set forth
in any Attachments, including, but not limited to, any SOWs. No other
warranties are provided by AT&T under this Pricing Schedule.

(b) Further Disclaimer As To Information Provided by Customer.
The Services, as described herein and any Attachments, are based
upon, among other things, information provided by CUSTOMER. IN
THIS REGARD, AT&T MAKES NO EXPRESS OR IMPLIED
REPRESENTATION OR WARRANTY AS TO THE ACCURACY OR
COMPLETENESS OF THE INFORMATION PROVIDED TO AT&T BY
CUSTOMER. CUSTOMER ACKNOWLEDGES AND AGREES THAT:
(I) NONE OF THE INFORMATION FURNISHED BY CUSTOMER IN
CONNECTION WITH AT&T SERVICES AND/OR DELIVERABLES
HAS BEEN INDEPENDENTLY VERIFIED BY AT&T AND (Il) AT&T
EXPRESSLY DISCLAIMS, AND WILL NOT BE SUBJECT TO, ANY
LIABILITY WHICH MAY BE BASED ON SUCH INFORMATION, OR
ANY ERRORS OR OMISSIONS IN SUCH INFORMATION, WHETHER
OR NOT AT&T KNEW OR SHOULD HAVE KNOWN OF ANY SUCH
ERRORS OR OMISSIONS, OR WAS RESPONSIBLE FOR OR
PARTICIPATED IN THEIR INCLUSION IN OR OMISSION FROM THE
SERVICES AND/OR DELIVERABLES. If AT&T does become aware of
any errors or omissions in information are made or provided by
Customer, AT&T will promptly notify Customer, in writing, of such errors
and omissions.

10. Storage of Equipment

AT&T and/or its designated subcontractors may store a reasonable
amount of Equipment, materials, tools and other items necessary for
the performance of the Services on a Site or in such other secure
location(s) as Customer may designate, at no charge. Customer will
take reasonable precautions to protect and maintain the integrity of any
such items and will accept delivery of any such items delivered to
Customer’s Site when AT&T personnel are not available to accept
delivery and place or direct the placement of such items on the Site or
other secure location(s). In the event Customer accepts delivery of any
items under this Pricing Schedule, Customer will promptly notify AT&T
of the delivery and location of the items delivered.

11. Amendments; Termination

Customer will be charged for any additions, deletions or changes
("Change") in the Equipment and/or Services. If Customer desires a
Change, Customer will notify AT&T by written request, and AT&T will
provide Customer a revised Bill of Materials and/or Statement of Work
reflecting the Equipment, Service and price changes shipping dates,
Cutover dates and other terms. Any increase or decrease in the price
occasioned by a Change will be added to/subtracted from the amount
of Customer’s invoice. After the Effective Date of this Pricing Schedule,
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GENERAL TERMS APPLICABLE TO

AT&T PUBLIC SAFETY HOSTED E9-1-1 SERVICE

any changes to an Order or SOW requested by Customer will be
processed as a “Change Order”. If AT&T does not receive the executed
change documents within 30 (thirty) days, no changes will be made to
the original document. This Pricing Schedule may be amended or
modified only by written instrument signed by an authorized
representative of each party.

If Customer changes the work schedule in a SOW or if compliance with
such schedule becomes impractical, due to no fault of AT&T, AT&T
reserves the right to reevaluate and amend the pricing for Equipment
and Services or to submit change notice for any additional costs
incurred as a consequence of such changes.

Either party may terminate this Agreement in whole or in part by giving
the other party at least thirty (30) days' prior written notice. Either Party
may terminate an Order or Change Order by giving the other Party
written notice prior to Cutover. In the event Customer terminates an
Order or Change Order: (i) prior to the date of delivery of any
Equipment, Customer shall pay as a cancellation fee, and not as a
penalty, an amount equal to twenty percent (20%) of the total purchase
price of the Equipment cancelled (and once Equipment is delivered to
Customer, the relevant Order(s) may not be cancelled); and (ii)
Customer shall be liable for an amount equal to fifty percent (50%) of
the fees for Services for the remaining term of this Pricing Schedule (or
any applicable Order) plus any non-recoverable costs including, but not
limited to, amounts incurred by AT&T in connection with the provisioning
of cancelled Equipment and Services. Upon termination, Customer
agrees to pay all amounts due for Equipment and Services provided by
AT&T up to and including the effective date of termination, plus any
costs or expenses (including restocking fees) incurred by AT&T in
connection with the performance of the Order. In the event the
Customer terminates an Order or Change Order prior to Cutover, the
Customer shall be liable for all expenses incurred by AT&T under that
Order or Change. Upon termination, Customer agrees to pay AT&T all
amounts due for Equipment and Services provided by AT&T up to and
including the effective date of termination, plus any nonrecoverable
restocking fees or other costs incurred by AT&T. Such payment will
constitute a full and complete discharge of Customer's payment
obligations. Termination will also constitute a full and complete
discharge of AT&T’s obligations. Any Order in progress or requested
prior to the termination of this Pricing Schedule will be completed and
Customer agree to pay AT&T for the Services performed and/or any
Equipment delivered or installed under the Order.

Customer will only be liable for the charges incurred in connection with
termination as described in this Section 11. Customer shall not be
responsible for any other termination charges specified in the Master
Agreement.

12. Termination of Purchase Order; Suspension of Service

Except as otherwise expressly provided in this Pricing Schedule,
Order(s) may not be terminated, suspended or canceled unless: a) the
other party is in material breach of or default under such Order, and
such breach or default continues for a period of thirty (30) days after the
giving of written notice by the party not in breach or default; or b) any
federal, state or local governmental agency or regulatory body or a court
or tribunal of competent jurisdiction renders or enters an order, ruling,
regulation, directive, decree or judgment which restricts or prohibits

either party from continuing, impairs either party's ability to continue, or
makes impractical or unduly expensive either party's continuance under
such Order or this Agreement.

13. General Provisions

AT&T is entitled to increased compensation and/or time for completion
where AT&T encounters concealed physical conditions which differ
materially from those indicated in any documents provided under this
Agreement or otherwise represented by Customer, or latent physical
conditions which differ materially from those ordinarily found to exist and
generally recognized as inherent in the installation and/or maintenance
activities contemplated by this Pricing Schedule, where such conditions
would materially interfere with, delay or increase cost of performance
under this Pricing Schedule.

All intellectual property in all Services and Equipment shall be the sole
and exclusive property of AT&T or its suppliers.

Attachments:
1. Statements of Work e.g. SOW, SCOW, PIG
. Bill of Materials for Equipment and Services

. Invoicing Schedule and Payment Terms

. Certificate of Acceptance
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20241210-8700

202412108698UA

CA24-9301-00

S AT&T Case Number:CA24-9301-00
AT&T E 9-1-1 SERVICE
Pricing Schedule

CUSTOMER Legal Name (“Customer”) AT&T ("AT&T")

Tulare County Sheriff Department AT&T Enterprises

CUSTOMER Address AT&T Address

Street Address: 221 S. Mooney Bl 208 S Akard Street

City: Visalia Dallas, TX 75202

State / Province: CA Country: USA
Domestic / Intl / Zip Code: 93291

Attn: Master Agreement Support Team
E-mail: mast@att.com

CUSTOMER Contact (for Contract Notices)

AT&T Branch Sales Contact Information
[] Primary Sales Contact

Name: Joseph Halford

Title: TCIiCT

Telephone: 5596227100

Email: tcictservicedesk@tularecounty.ca.gov

Name: Shelby Lewis

Street Address: 3580 Orange Street
City: Riverside

State / Province: CA Country: US
Domestic / Intl / Zip Code: 92501
Telephone : 9513692317

Email : sl2387@att.com
Sales/Branch Manager: Jon Holland
SCVP Name: 9492026890

CUSTOMER Billing Address and Contact

Street Address: 221 S. Mooney Bl

City: Visalia

State / Province: CA Country: USA

Domestic / Intl / Zip Code: 93291

Contact Name: Joseph Halford

Title: TCICT

Telephone: 5596227100

E-mail: tcictservicedesk@tularecounty.ca.gov

Approved As To Form
County Counsel

By: Watthewr O Prarce
Matter No. 20241904

This Pricing Schedule is part of the Agreement between AT&T and Customer referenced above.

CUSTOMER

AT&T

By:

(by its authorized representative)

By: eSigned - Stephanie Herbert
(by its authorized representative)

Pete Vander Poel Ill

(Typed or Printed Name) (Typed or Printed Name)

Chair, Board of Supervisors
(Title) (Title)  Contractor CS, as Signer for AT&T
(Date) (Date) 10 Dec 2024

gr2671
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S AT&T GENERAL TERMS APPLICABLE TO
= AT&T PUBLIC SAFETY HOSTED E9-1-1 SERVICE

This Pricing Schedule is part of the Agreement between AT&T Enterprises, and the Customer referenced above.

This Pricing Schedule consists of this Pricing Schedule and any Attachments hereto (e.g., Statement of Work (“SOW”); Scope of Work (“SCOW");
Inventory Schedule and Payment Terms; Bill of Material; Project Implementation Guide; Implementation Timeline; or Certificate of Acceptance) that
currently, or may in the future, reference this Pricing Schedule. In the event of a conflict between this Pricing Schedule and any Attachments hereto,
this Pricing Schedule shall take precedence.

SERVICE: An enhanced 9-1-1 (“E 9-1-1") Service provisioned by AT&T that utilizes AT&T Premises to house certain E 9-1-1 Call Handling
Equipment for purposes of receiving and transporting E 9-1-1 calls from within a predetermined service area to authorized Public Safety Answering
Points (PSAPs) identified by Customer. As part of the Service, AT&T will install Customer End User Equipment identified in the Statement of Work
at Customer PSAP Sites; will train Customer’s employees on the use of the Customer End User Equipment; and will test the Customer End User
Equipment and verify that it is operating as designed. AT&T will also provision the necessary network elements (set forth below) required to deliver
E 9-1-1 calls to the Customer PSAP Sites. AT&T will be responsible for the maintenance of the Equipment necessary to provision the Service, as
more fully described in the Statement of Work.

SERVICE PROVIDER: Bellsouth Telephone Company, d/b/a AT&T Enterprises.

TERM: The Pricing Schedule Term shall begin on Cutover and continue to the latter of: (a) 5 years from Cutover; or (b) until such time as no Service
Components are provided to Customer under this Pricing Schedule.

SERVICE COMPONENTS AND PRICING: The following prices shall apply to the various Service Components offered as part of the Service. Any
Service Components that are offered under an AT&T Tariff or Guidebook are offered under the terms and conditions set forth therein unless modified
in this Pricing Schedule.

Network Transport Components: The 9-1-1 tariff prices apply to trunking between AT&T Premises and the Customer PSAP Sites.

9-1-1 Database Components: Customer will provide Enhanced 9-1-1 utilizing AT&T’s Tandem/Selective Router and utilizing the Automatic Number
Identification system and the Automatic Location identification system. The charges and terms and conditions for these features are listed in the
AT&T Tariff or Guidebook, as may be modified from time to time.

Other Components: Customer will also order the following Service Components on terms and conditions set forth in the applicable AT&T Tariff or
Guidebook.
I.  AT&T Bandwidth Services provided under an “AT&T Integrated Data Services Pricing Schedule”
[l AT&T VPN Service provided under an “AT&T VPN Pricing Schedule”
. AT&T Managed Internet Service provided under an “AT&T Managed Internet Service Pricing Schedule”
IV.  AT&T Managed Router Solution provided under an “AT&T Managed Router Solution Pricing Schedule”
V. Point-to-point DS-1 Service provided under an “ILEC Intrastate Services Pricing Schedule Pursuant to Custom Terms”

Equipment and Maintenance: The rates and charges for Equipment (consisting of Customer End User Equipment and Call Handling Equipment)
and maintenance of the Equipment are as follows:

ATTUID:__DW8589 AT&T and Customer Confidential Information ROME Opportunity ID :
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Site Name Contract Number Description State Non-g:sctus rring o
Tulare County Sheriff | CA24-9300-00 Cali End User Training Bundle CA | $40,000.00 2509000152
Tulare County Sheriff | CA24-9300-00 Smart Transcription Named User 5yr | CA | §36,249.23 2509000152
Tulare County Sheriff | CA24-9300-00 St SYS IMP — 1st Agency/Site CA | $10,184.62 2509000152
Tulare County Sheriff | CA24-9300-00 Sales tax CA | $3,946.87 2509000152
TOTAL $90,380.72

Payment Terms:

M Charges for Host Locations not due until Hosts are installed and accepted and first PSAP is on-line and accepted.

2) PSAP Location: Charges Per Position not due until PSAP installed and accepted:

Service Plan Payment Terms:  [_] Monthly Payments (] Annual Payments (] Financing: (Name of Leasing Company)

Monthly Price: $ Annual Price: $
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S AT&T

GENERAL TERMS APPLICABLE TO

AT&T PUBLIC SAFETY HOSTED E9-1-1 SERVICE

ADDITIONAL TERMS AND CONDITIONS
1. Definitions

“AT&T E9-1-1 Hosted Service” means the Service as described
above, provided on the terms and conditions set forth herein.

“AT&T Premises” means an AT&T owned or operated facility specified
in an Order where E9-1-1 Call Handling Equipment will be installed and
certain elements of the Service are performed.

“Call Handling Equipment” means the equipment and Licensed
Software that AT&T will acquire and install at AT&T Premise(s) for
purpose of providing the Services to be provisioned under this Pricing
Schedule.

"Customer Premises" means Customer’s facility or location specified
in an Order where the Equipment will be installed or Services
performed. Customer Premises will be deemed Site(s) for purposes of
the Agreement

“Cutover” means (i) for a Service, when the Service is first provisioned
or made available to Customer's use at any Site; and/or (i) for
Equipment, when it is delivered to a carrier for shipment, or if AT&T
provides installation as part of the Services, then upon AT&T's
installation of the Equipment and acceptance by Customer.
"Customer End User Equipment" means the equipment and
Licensed Software that AT&T licenses or leases, as applicable, to
Customer or for which AT&T provides Services as provided hereunder
that is installed at a Site. Ownership of, and title to, Customer End User
Equipment shall at all times remain with AT&T. Upon termination of this
Pricing Schedule, AT&T shall have the right to re-possess the Customer
End User Equipment at a mutually agreeable date and time.
“Equipment” unless otherwise defined, means Customer End User
Equipment and Call Handling Equipment.

"Order" means any purchase order issued by Customer for Equipment
or Services that references this Pricing Schedule, is signed by
Customer’s authorized representative, and is accepted by AT&T.
Orders will be deemed Attachments to this Pricing Schedule once
accepted by AT&T.

“PSAP” means a Public Safety Answering Point. The location of a
PSAP will be deemed a Site for purposes of the Agreement.
“Statement of Work” or “SOW” means the attached statement(s) of
work and/or other ordering documents that describe materials and
Services to be provided pursuant to this Pricing Schedule. On occasion,
SOWs may be entitled Statement of Work (SOW), Scope of Work
(SCOW) or Pre-Installation Guide (PIG).

2. Scope

AT&T will procure the Equipment and provision the Service as specified
in this Pricing Schedule and any attachments hereto.

3. Customer End User Equipment; Delivery and Installation by
AT&T

AT&T will deliver the Customer End User Equipment FOB origin,
prepaid and add. Title to the Customer End User Equipment and all risk
of loss to the Customer End User Equipment shall pass to Customer at
the time of delivery to the carrier for shipment. Origin is defined as the
manufacturer’s site when the Customer End User Equipment is shipped

directly to Customer Site and as AT&T’s staging facility when AT&T
performs staging on the Customer End User Equipment before delivery
to Customer. Customer acknowledges and agrees that AT&T’s ability
to provide Customer End User Equipment during the term of this Pricing
Schedule is contingent upon the supply and delivery schedules of the
Customer End User Equipment manufacturer(s). AT&T shall have no
liability for delays in any delivery schedule. Customer End User
Equipment is described in the SOW attached hereto.

4. AT&T Call Handling Equipment

AT&T shall have no liability for delays in any delivery schedule
pertaining to AT&T Call Handling Equipment. AT&T is solely
responsible for the installation of AT&T Call Handling Equipment on
AT&T Premises.

5. Customer Responsibilities for Installation Services at Customer
Premise(s)

AT&T’s obligations under this Pricing Schedule and the timely fulfillment
thereof, are contingent upon timely receipt from Customer of all rea-
sonably necessary assistance and cooperation in all matters relating to
this Pricing Schedule, including reasonable access to relevant
personnel, records, information and facilities. Customer shall provide
AT&T, in a timely fashion, with all information reasonably required for
the performance of the Services by AT&T. Customer represents that all
information presently known to be necessary to AT&T’s understanding
of the Services to be performed have been disclosed or provided to
AT&T and Customer will keep AT&T timely informed of any new
information which may be necessary to AT&T’s understanding of the
Services to be performed. Customer shall provide AT&T with
reasonable access to the premises necessary for the performance of
the Services required under this Pricing Schedule as more fully
described in Section 3.1 of the Master Agreement. In the event of
Customer’s failure to perform its responsibilities hereunder, AT&T may,
at AT&T's option, assume or fulfill any and/or all of Customer's
responsibilities, directly or through contract with third parties. In such
instance, it shall be considered an increase in the scope of the Services.
AT&T may charge Customer any and all charges incurred by AT&T due
to Customer’s failure to timely fuffill its obligations under this Section.

Notwithstanding any other part of this Pricing Schedule: (a) AT&T shall
have the right to suspend performance or to pursue any other remedies
provided for under the Agreement where Customer delays or fails to
comply with this provision; and (b) where any of the measures described
above are unreasonably expensive, Customer may request that AT&T
suspend its performance until such time as an alternative remedy or
course of performance is secured or agreed upon; provided, however,
that AT&T may terminate this Pricing Schedule or an Order where any
such suspension lasts longer than thirty (30) days.

6. Invoicing and Payment Terms

Invoices for all Customer End User Equipment and AT&T Call Handling
Equipment will be issued upon Customer’s Acceptance of the Services
and Customer End User Equipment, as defined in Section 7 hereof, on
a PSAP-by-PSAP basis. Invoices for maintenance Services will be
issued pursuant to the terms of the Master Agreement.
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7. Initial Acceptance of Services and Customer End User
Equipment

On a PSAP-by-PSAP basis, Customer shall have a designated staff
member on-site at the initial completion of Services and installation of
the Customer End User Equipment to sign the acceptance document,
acknowledging the Services were performed in accordance with the
SOW and are complete as to each PSAP. If any installation Services
are incomplete or nonconforming at the time of initial installation,
Customer must provide written notice to AT&T identifying such
installation Services within ten (10) business days of notice by AT&T of
completion of said Services at a PSAP, or else Customer waives
remedy. Upon written notification, AT&T will then have thirty (30)
business days to re-perform or complete the nonconforming installation
Services. If AT&T is unable to, or fails to, correct such nonconformance
in all material respects, AT&T may, as AT&T's sole liability and
Customer’s sole remedy, refund to Customer all amounts paid by
Customer for the nonconforming portion of the installation Services.

8. Licensed Software

Software is provided subject to the particular licensor's standard
software license that accompanies Customer End User Equipment.
The standard software license is a separate agreement between
Customer and the licensor. Customer’s assent to the terms and
conditions of this Pricing Schedule binds Customer to the terms and
conditions of the licensor’s standard software license, as if the terms
and conditions of the licensor's standard software agreement were fully
set forth in this Pricing Schedule, and Customer shall comply with the
terms and conditions of the licensor’s standard license and associated
documentation.

9. Limited Warranty, Limitation of Liability and Limitation of
Remedy.

In addition to any similar protections set forth under the Master
Agreement, the following provisions apply to Services and
Equipment offered under this Pricing Schedule:

9.1 WARRANTIES.

(a) Equipment. The Equipment will be provided to Customer on an “As
Is” basis. (i) AT&T DISCLAIMS ANY AND ALL WARRANTIES,
EXPRESS OR IMPLIED (INCLUDING, BUT NOT LIMITED TO,
WARRANTIES OF MERCHANTABILITY, OF FITNESS FOR A
PARTICULAR PURPOSE, TITLE< NON_INFRINGEMENT, OR
ARISING BY VIRTUE OF USAGE OF TRADE). (ii) AT&T WILL NOT
HAVE ANY OBLIGATION OR BE LIABLE FOR ANY ERROR,
OMISSION, DEFECT, DEFICIENCY, OR NONCOMFORMITY IN ANY
EQUIPMENT OR ANY OF THE SERVICES. AT&T DOES NOT
WARRANT THAT THE OPERATION OF EQUIPMENT WILL BE
UNINTERRUPTED OR ERROR FREE. AT&T HAS NO WARRANTY
OBLIGATION FOR EQUIPMENT THAT CUSTOMER ACQUIRES
THROUGH AT&T AND EQUIPMENT THAT IS NOT MANUFACTURED
BY AT&T AND THAT DOES NOT BEAR AN AT&T LOGO OR
COPYRIGHT NOTICE. Customer, not AT&T, is responsible for
selecting Equipment to achieve its intended results and for promptly
verifying that the Equipment performs as specified by the manufacturer
or licensor.

(b) Manufacturer’s Warranty: Notwithstanding the disclaimer set forth
in the subsection (a) of this section, AT&T shall pass through to
Customer any hardware warranties available from Equipment
manufacturers and subsection (a) does not negate any software
warranty that Customer may obtain directly from the licensor under the
particular licensor’s standard software license.

9.2 WORKMANSHIP WARRANTY(a) The provision of Services and
any deliverables under this Pricing Schedule shall be performed in a
workmanlike manner that would meet commercial industry standards in
the field to which the work pertains, as well as any standards set forth
in any Attachments, including, but not limited to, any SOWs. No other
warranties are provided by AT&T under this Pricing Schedule.

(b) Further Disclaimer As To Information Provided by Customer.
The Services, as described herein and any Attachments, are based
upon, among other things, information provided by CUSTOMER. IN
THIS REGARD, AT&T MAKES NO EXPRESS OR IMPLIED
REPRESENTATION OR WARRANTY AS TO THE ACCURACY OR
COMPLETENESS OF THE INFORMATION PROVIDED TO AT&T BY
CUSTOMER. CUSTOMER ACKNOWLEDGES AND AGREES THAT:
(I) NONE OF THE INFORMATION FURNISHED BY CUSTOMER IN
CONNECTION WITH AT&T SERVICES AND/OR DELIVERABLES
HAS BEEN INDEPENDENTLY VERIFIED BY AT&T AND (Il) AT&T
EXPRESSLY DISCLAIMS, AND WILL NOT BE SUBJECT TO, ANY
LIABILITY WHICH MAY BE BASED ON SUCH INFORMATION, OR
ANY ERRORS OR OMISSIONS IN SUCH INFORMATION, WHETHER
OR NOT AT&T KNEW OR SHOULD HAVE KNOWN OF ANY SUCH
ERRORS OR OMISSIONS, OR WAS RESPONSIBLE FOR OR
PARTICIPATED IN THEIR INCLUSION IN OR OMISSION FROM THE
SERVICES AND/OR DELIVERABLES. If AT&T does become aware of
any errors or omissions in information are made or provided by
Customer, AT&T will promptly notify Customer, in writing, of such errors
and omissions.

10. Storage of Equipment

AT&T and/or its designated subcontractors may store a reasonable
amount of Equipment, materials, tools and other items necessary for
the performance of the Services on a Site or in such other secure
location(s) as Customer may designate, at no charge. Customer will
take reasonable precautions to protect and maintain the integrity of any
such items and will accept delivery of any such items delivered to
Customer’s Site when AT&T personnel are not available to accept
delivery and place or direct the placement of such items on the Site or
other secure location(s). In the event Customer accepts delivery of any
items under this Pricing Schedule, Customer will promptly notify AT&T
of the delivery and location of the items delivered.

11. Amendments; Termination

Customer will be charged for any additions, deletions or changes
("Change") in the Equipment and/or Services. If Customer desires a
Change, Customer will notify AT&T by written request, and AT&T will
provide Customer a revised Bill of Materials and/or Statement of Work
reflecting the Equipment, Service and price changes shipping dates,
Cutover dates and other terms. Any increase or decrease in the price
occasioned by a Change will be added to/subtracted from the amount
of Customer’s invoice. After the Effective Date of this Pricing Schedule,
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any changes to an Order or SOW requested by Customer will be
processed as a “Change Order”. If AT&T does not receive the executed
change documents within 30 (thirty) days, no changes will be made to
the original document. This Pricing Schedule may be amended or
modified only by written instrument signed by an authorized
representative of each party.

If Customer changes the work schedule in a SOW or if compliance with
such schedule becomes impractical, due to no fault of AT&T, AT&T
reserves the right to reevaluate and amend the pricing for Equipment
and Services or to submit change notice for any additional costs
incurred as a consequence of such changes.

Either party may terminate this Agreement in whole or in part by giving
the other party at least thirty (30) days' prior written notice. Either Party
may terminate an Order or Change Order by giving the other Party
written notice prior to Cutover. In the event Customer terminates an
Order or Change Order: (i) prior to the date of delivery of any
Equipment, Customer shall pay as a cancellation fee, and not as a
penalty, an amount equal to twenty percent (20%) of the total purchase
price of the Equipment cancelled (and once Equipment is delivered to
Customer, the relevant Order(s) may not be cancelled); and (ii)
Customer shall be liable for an amount equal to fifty percent (50%) of
the fees for Services for the remaining term of this Pricing Schedule (or
any applicable Order) plus any non-recoverable costs including, but not
limited to, amounts incurred by AT&T in connection with the provisioning
of cancelled Equipment and Services. Upon termination, Customer
agrees to pay all amounts due for Equipment and Services provided by
AT&T up to and including the effective date of termination, plus any
costs or expenses (including restocking fees) incurred by AT&T in
connection with the performance of the Order. In the event the
Customer terminates an Order or Change Order prior to Cutover, the
Customer shall be liable for all expenses incurred by AT&T under that
Order or Change. Upon termination, Customer agrees to pay AT&T all
amounts due for Equipment and Services provided by AT&T up to and
including the effective date of termination, plus any nonrecoverable
restocking fees or other costs incurred by AT&T. Such payment will
constitute a full and complete discharge of Customer's payment
obligations. Termination will also constitute a full and complete
discharge of AT&T’s obligations. Any Order in progress or requested
prior to the termination of this Pricing Schedule will be completed and
Customer agree to pay AT&T for the Services performed and/or any
Equipment delivered or installed under the Order.

Customer will only be liable for the charges incurred in connection with
termination as described in this Section 11. Customer shall not be
responsible for any other termination charges specified in the Master
Agreement.

12. Termination of Purchase Order; Suspension of Service

Except as otherwise expressly provided in this Pricing Schedule,
Order(s) may not be terminated, suspended or canceled unless: a) the
other party is in material breach of or default under such Order, and
such breach or default continues for a period of thirty (30) days after the
giving of written notice by the party not in breach or default; or b) any
federal, state or local governmental agency or regulatory body or a court
or tribunal of competent jurisdiction renders or enters an order, ruling,
regulation, directive, decree or judgment which restricts or prohibits

either party from continuing, impairs either party's ability to continue, or
makes impractical or unduly expensive either party's continuance under
such Order or this Agreement.

13. General Provisions

AT&T is entitled to increased compensation and/or time for completion
where AT&T encounters concealed physical conditions which differ
materially from those indicated in any documents provided under this
Agreement or otherwise represented by Customer, or latent physical
conditions which differ materially from those ordinarily found to exist and
generally recognized as inherent in the installation and/or maintenance
activities contemplated by this Pricing Schedule, where such conditions
would materially interfere with, delay or increase cost of performance
under this Pricing Schedule.

All intellectual property in all Services and Equipment shall be the sole
and exclusive property of AT&T or its suppliers.

Attachments:
1. Statements of Work e.g. SOW, SCOW, PIG
. Bill of Materials for Equipment and Services

. Invoicing Schedule and Payment Terms

. Certificate of Acceptance
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