CITY of NOVI CITY COUNCIL

Agenda ltem 5
September 8, 2008

cityofnovi.org

SUBJECT: Approval of an agreement with AT&T subject to review and approval of standard form
of agreement by City Manager and City Atiorney to purchase two encoders and two T1 lines
for approximately $17,212 for the first year and approximately $14,154 for each of the two
subsequent years for the purpose of providing City of Novi PEG programming to AT&T U-
verse subscribers.

SUBMITTING DEPARTMENT: Neighborhood and Business Relations

CITY MANAGER APPROVAL;
EXPENDITURE REQUIRED ~ $ 17,212 (approximately)
AMOUNT BUDGETED $0
APPROPRIATION REQUIRED $17,212 (included in first quarter budget amendment)
LINE ITEM NUMBER 101-295.00-851.300 & 101.295.00-740.000

BACKGROUND INFORMATION:

In April 2007, City Council approved a Uniform Video Service Local Franchise Agreement with AT&T to
allow provision of AT&T’s U-verse (digital phone, high-speed internet, and video television services) to
the Novi community. To date, the City has received more than $30,000 in franchise and PEG fee
payments from AT&T. Although we do not have actual numbers, it is estimated (given a 5% franchise
fee on a $100 U-verse cost) that U-verse subscribership in Novi is approximately 1,500
homes/businesses. We thus believe that the service has grown to warrant providing the same
opportunities to view our public programming as Bright House subscribers. Novi would be the first
SWOCC community to offer this content and one of few communities in Michigan to provide PEG
programming via U-verse.

The U-verse service is internet-based and programming is provided via “streaming” to the end user’s
television. Similar to the “streamed” City Council and Boards & Commission Meetings, providing this
service requires an encoder at each point of programming and a dedicated T1 line by which to transport
the signal. The City of Novi has two points of programming — constant programming from SWOCC and
“live” broadcasts from the Council Chambers. The City of Novi wouid have two channels on U-verse,
accessible through AT&T's channel 99.

The total cost to provide full City of Novi television programming on U-verse is roughly $27,000 for the
first year. This includes the cost of two encoders, two T1 lines, installation and set-up, and racks to
house the equipment. AT&T is providing a one-time signing bonus of $3,787.50 to cover the cost of
two encoders, installation, and a one-year maintenance agreement, bringing the first year cost to
approximately $17,212.50.

First Year investment

Two encoders, instaliation, and maintenance service for one-year $ 9,787.50

Two T1 lines for distribution ($589.75 per month for two lines) 14,154.00

Misc. equip/installation (audic/video amp, rack, etc.)  approximately 3,058.50
$27,000.00

AT&T one-time equipment signing bonus minus $ 9,787.50



Net First Year Cost approximately $17,212.50

The cost in subsequent years, assuming a three-year agreement with AT&T, would only include the
signal transmission via the two T1 lines at a cost of $14,154 ($589.75 per month for two lines).

RECOMMENDED ACTION: Approval of an agreement with AT&T subject to review and approval of
standard form of agreement by City Manager and City Attorney to purchase two encoders
and two T1 lines for approximately $17,212 for the first year and approximately $14,154 for
each of the two subsequent years for the purpose of providing City of Novi PEG
programming to AT&T U-verse subscribers.
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Mayor Landry Council Member Margolis
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Counci Member Gatt
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Novi has been a part of efforts to bring cable competition into the city for more than a decade. Prior to
1995, there was no cable competition available in Michigan. Cable operators contended that it was not cost
effective to build infrastructure throughout a city when it was likely they would attain less than 30 percent of
the market. In 2005, Gity Council farmally adopted a resolution inviting cable competition in Novi on the
same terms as approved to the incumbent firm.

In April 2007, City Council approved a Uniform Video Service Local Franchise Agreement with AT&T.
AT&T began offering U-verse {digital phone, high-speed internet, and video television services) within
weeks of the agreement and has seen a steady increase in subscribership during the past year. The City
has received more than $30,000 in Franchise and PEG fee payments from AT&T. The AT&T payments
consisting of five percent of the franchise reveriue and three percent in PEG fees come directly to the City
of Novi and are not used to fund the Southwestern Oakland Cable Commission. SWOCC is funded from a
five percent franchise fee (three percent comes to the City of Novi) and one percent PEG fee from Bright
House. Since we do not have actual numbers, we can best guesstimate (given a five percent franchise fee
on a $100 U-verse cost) U-verse subscribership in Novi to be approximately 1,500 homes/businesses.

The U-verse service is internet-based and programming is provided via “streaming” to the end user's
television. Thus, channel 13, which is provided via cable to Bright House and distributed through their
network, is not available to U-verse users.

Cily staff has met with AT&T representatives to determine how best to provide City of Novi programming to
U-verse subscribers. Similar to the “streamed” City Council and Boards & Commission Meetings, providing
this service requires an encodet at each point of programming and a dedicated T+t line by which to fransport
the signal. The City of Novi has two points of programming — constant programming from SWQOCC and
“live" broadcasts from the Council Chambers. When a “live” signal is broadcast from the Civic Center, it
overrides the signal coming from SWOQCC allowing for one cable channel. With an internet-based system,
the override capability is not an option and necessitates two encodars for streaming {(one at SWOCC and
one at the Civic Center) and, likewise, two dedicated T1 lines. The City of Novi would have channels on U-

verse.,

The total cost to provide full City of Novi television programming on U-verse is roughly $27,000 for the first
year. This includes the cost of two encoders, two T1 lines, installation and set-up, and racks to house the
equipment. Once installed, the annual cost to provide this service would only include the monthly T1 line

charges ($1,180 for two) of approximately $14,000.

AT&T is prepared to offer the City of Novi a one-time signing bonus of $3,787.50 to cover the cost of two
encoders, installation, and a one-year maintenance agreement. A copy of the price sheets is attached.
Thig item will be included as a matter for City Council consideration at the September 8" City Council

Meeting.
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Proposal For

ATT Michigan

Uverse PEG VBrick — City of Novi

Wednesday, July 30, 2008

Equipment

Part Number Qty
VRR-WAM.IME 2

Services
Pavt Number Qfy
IDS-Insiabf §

Sitver | Year W !
Software
Winrany

Description
Windows Media Echerner Single Video Cocader

Description
2 howrs remote Installation per encoder and basic product orieriasion

Silver maintenance service 1 Year with Software Warranty,
Inchuding

- Requires Remote 1P Access

integrated Service Center Help Desk Support
- Software Warranty

Advanced Parts Replacement

Proposal fi:  18-012608-2
Wednesday, Jnly 30, 2008

Mariow King

Regionat Sales Manager

616-4006-B687 P
616-588-6170 F

mkinge e idsedations.com

Unit Price
$3446 25

Unit Price
§720.00

$2..75.12

Shipping:

Grand ‘Fotal wio Shipping:

Total Price

56.892.50
86892 i

Total Price
S720.00

§2.175.060

TBD
$9,787.50
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City of Novi
MIS Service Price
L-Verse PEG Access
August 13, 2008

Ms Walsh,

Per our last meeting regarding AT&T U-Verse PLG serviee on Monday June 30, 2008,
AT&T would like to extend the followimg quote for services. This quote 1s based on the
information provided durmg the meeting on une 30 and it is owr understanding that two
ATET MIS connections will be ordered to support the needs ol the City ol Novi The
serviee locations and pricig per location are provided below

SWOCC

33300 Nine Mile Road

Farmington, MI. 48336

Single AT&T MIS T with Router $589 75 per month
Novi City [Hall

43175 W Ten Mile Road

Novi, M| 48375

Stngle AT& T MIS T with Router S589 75 per month

| s i

Installation interval 60 days alter contract signature

['his quote applies only to the AT&T Internet T1 at each location and does not melude
the encodler pricing, The pricing for two single channel encoder devices 1s provided in a
separate attachment, but as quoted, would total $9,787.50. This is a one time purchase

price and not a recurring charpe,

AT& T is prepared to offer the City of Novi a one time $9.787 50 sigming bonus based on
the [olTowing conditions:

City of Novi signs a 36 month agreement tor the two Internet 'I'l1s at $589.75 cach;
City of Novi keeps these Internet circuits for the Tull 36 months of the agreement;
City o' Novi purchases the encoder equipment through AT&T.

This §9,787.50 signing bonus would be applicd to the Internel T account approximately

9 months afler circuit activation,

Sincerely,
Dawvid K. Clark



2007/2008 AT&T Franchise and PEG fee payments

SWOCC
2" QTR 3“QTR | 4" QTR I QTR 2" QTR
2007 2007 2007 2008 2008 Total
Novi | o
Franchise Fee
(5%) $ 845 $ 78191 |$ 3,70243 |$ 6,765.08 | $§ 7,855.94
PEG Fee
(3 %) $ 5.06 $ 46781 |$ 222146 |$ 4.059.53 | $4,702.25
Total $ 1351 $ 1,249.72 |$ 5923.89 |$ 10,824.61 | $12,558.19 | $ 30,569.92
Farmington
Hills
Franchise Fee $ 33.09 |$ 1.644.11 |$ 7,07831 |$ 12,521.85|$15,349.54
(5%) I
PEG Fee $ 19.79 $ 098394 |§$ 424699 |§ 7.513.11 | $9,186.11
(3 %) B
Total $ 52.88 $ 2,628.05 | $11,325.30 | $20,034.96 | $24,535.65 | $ 63,811.96
Farmington _
Franchise Fee $ 6.11 $ 155.52 $ 665 .86 $ 1,405.59 $ 1,835.28
(5%)
PEG Fee $ 3.65 $ 9279 $ 39951 $ 843.36 $ 1.099.19
(3 %)
Total $ 9.76 $ 248.31 $1,065.37 $ 2,24895 | $2,93447 | $ 6,506.86
Total SWOCC | $100,888.74
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AT&T MASTER AGREEMENT
MA Reference No.

Customer Entity ( Customer” )

AT&T Entity ("AT&T™

City of Novi

AT&T Corp.

Customer Address AT&T Address

43175 W 10 Mile Rd One AT&T Way

Novi, MI Bedminster, New Jersey 07921-0752
48375

Customer Contact AT&T Contact

Name: Rob Petty Master Agreement Support Team
Title: CI1O Email:  mast@att.com

Telephone: 248-735-5605
Fax:
Email: rpetty@cityofhovi.org

This Agreement consisis of this Master Agreement and ali schedules, exhibits and service order attachments (" Aftachments")
appended hereto or subseguently signed by the parties, and that reference this Master Agreement (collectively, this

“Agreement” ).

In the event of an inconsistency among terms, the order of priority shall be the applicable Attachment

(including its Addenda, if any), then the applicable Pricing Schedule, then this Master Agreement, then, if applicable, AT&T’s
Acceptable Use Policy, and then any applicable Service Guide.

This Agreement shall become effective when signed by authorized representatives of both parties and shall continue in effect
so long as Service is being provided hereunder,

Document(s) Appended:

Comprehensive Service Order Attachment

AGREED: Customer

AGREED: AT&T

o {Authorized Agent or Representative) e {Anthorized Agent or Representative)
{Typed or Printed Name) (Typed or Printed Name)

{Title) (Title)

(Date) (Date)

MA VER X1 AND CSOA.DOC
09/23/06-a
AT&T AND CUSTOMER CONFIDENTIAL
Page 1 of 11



AT&T MA Reference No.

General Terms and Conditions

The foilowing terms and conditions shall apply to the
provision and use of Services provided by AT&T pursuant
to this Agreement,

1.0 DEFINITIONS

The following terms shall have the meanings set forth
below:

"AUP" means AT&T’s Acceptable Use Policy, as revised
by AT&T from time to time, located at
http/fwww .ipservices. att.com/pelicy.html  or such  other
AT&T-designated location.

"Affiliate" of a party means any entity that controls, is
controlled by or is under common control with such party.

"AT&T", for purposes of all remedies and limitations of
liability set forth in this Agreement or an Attachment, means
AT&T, its Affiliates, and its and their employees, directors,
officers, agents, representatives, subcontractors,
interconnection and co-location service providers and
suppliers.

“AT&T CPE’ means equipment provided under this
Agreement by AT&T or its suppliers and located at a Site.
AT&T CPE includes any intemal code required to operate
such Equipment. AT&T CPE does not include Customer
Equipment or Purchased Equipment.

"AT&T Software" means all Software other than Third-
Party Software.

"Content” means information (excluding AT&T information)
made available, displayed or transmitted (including, without
limitation, information made available by means of an HTML
"hot link", a third party posting or similar means) in
connection with a Service, including all trademarks, service
marks and domain names contained therein, Customer and
User data, and the contents of any bullctin boards or chat
forums, and, all updates, upgrades, modifications and other
versions of any of the foregoing.

"Customer”, for purposes of all remedies and limitations of
liability set forth in this Agreement or an Attachment, means
Customer, its Affiliates, and its and their employees,
directors, officers, agents, and representatives.

“Customer Equipment” means equipment owned by
Customer. Customer Equipment includes any internal code
required to operate such Equipment.

"Damages" means collectively all injury, damage, liability,
loss, penalty, interest and expense incurred.

“Equipment” means “ AT&T CPE”, “ Customer Equipment”
and * Purchased Equipment.”

“INFORMATION” means proprietary information of either
party that is disclosed to the other party in the course of
performing or evaluating potential amendments to this
Agreement, provided such information {except for Content)

is in written or other tangible form that is clearly marked as
“proprietary” or “confidential™,

“Marks” means each party’s frade names,
trademarks, service marks or other indicia of origin.

logos,

“Pricing Schedule” means a pricing schedule to an

Attachment.

“Purchased Equipment’ means equipment sold under this
Agreement by AT&T to Customer, Purchased Equipment
includes any internal code required to operate such
Equipment.

“Service” means a service (including Equipment) provided
under this Agreement.

"Service Component” means the individual components of a
Service that Customer orders under a Pricing Schedule.

“Service Guide” means the applicable portion of 2 Service
QGuide that is identified and incorporated in an Attachment.

“Site” means a Customer physical location, including a
Customer co-location space on AT&T premises, where
AT&T installs or provides a Service.

“Software” means all software and associated written and
electronic documentation and data licensed by AT&T to
Customer in connection with a Service, Software does not
include software that is not furnished to Customer.

"Third-Party Software" means Software that AT&T
licenses from a third party.

"User" means anyone (inciuding Customer Affiliates) who
uses or accesses any Service purchased by Customer under
this Agrecment, but excluding unauthorized parties that,
after Customer has taken commercially reasonable steps to
prevent unauthorized access, use or access a Service
without Customer’s knowledge.

2.0 CHARGES AND BILLING

21 Custemer shall pay AT&T for Customer’s and
Users' use of the Services at the rates and charges specified
in the Attachments and the Pricing Schedules, without
deduction, setoff or delay for any reason. Charges set forth
in the Attachments and the Pricing Schedules are exclusive
of any applicable taxes. At Customer’s request and with
AT&T’s consent (which may be withheld if AT&T
determines there would be operational impediments or an
inability to claim tax credits), Customer’s Affiliates will be -
invoiced separately and AT&T will accept payment from
such Affiliates; provided, however, Customer shall remain
responsible for payment if its Affiliate does not pay charges
in accordance with this Agreement. AT&T may require
Customer to tender a deposit if AT&T determines in its
reasonable judgment that Customer is not creditworthy.

22 Customer shall pay all taxes (excluding those on
AT&T's net income), duties, levies, shipping charges and
other similar charges (and any associated interest and

MA VER XI AND CSOA.DOC
09/23/06-a

AT&T AND CUSTOMER CONFIDENTIAL
Page2 of 11



AT&T MA Reference No.

General Terms and Conditions

penalties) relating to the sale, transfer of ownership,
installation, license, use or provision of the Services, except
to the extent a valid tax exemption certificate is provided by
Customer to AT&T prior to the delivery of Services. To the
extent Customer is required to withhold or deduct non-U.S.
income taxes from payments due to AT&T, Customer shall
use reasonable commercial efforts to reduce such tax to the
maximum extent possible giving effect to the applicable Tax
Convention and shall furnish AT&T with such evidence as
may be required by U.S. taxing authorities to establish that
such tax has been paid so that AT&T may claim any
applicable credit.

23 Payment is due within thirty (30) days after the date
of the invoice and must refer to the invoice number.
Charges will be quoted and invoices shall be paid in the
currency specified in invoice. Restrictive endorsements or
other statements on checks accepted by AT&T wiil not
apply. Customer shali reimburse AT&T for all costs
associated with collecting delinquent or dishonored
payments. Where payments are overdue, AT&T may
assess interest charges at the lower of 1.5% per month (18%
per annum) of the maximum rate allowed by law.

24 Customer shall not be responsible for payment of
charges for AT&T Services invoiced more than six (6)
months after close of the billing month in which the charges
were incurred, except for automated or live operator assisted
calls of any type. Customer must provide written notice to
AT&T specifically wdentifying all disputed charges and the
reason for nonpayment within six (6) months after the date
of the affected invoice or else Customer waives the dispute.
Payment of such disputed charges will not be considered
overdue pending investigation by AT&T. Payment of any
disputed charges that are determined by AT&T to be
correct as a result of such investigation must be made within
fifteen (15) days of AT&T’s notice to Customer.,

3.0 RESPONSIBILITIES OF THE
AFFILIATES

31 AT&T agrees to provide Services to Customer in
accordance with this Agreement, subject to the geographic
and echnical scope of the Services and availability of
necessary facilities, equipment and access.

PARTIES;

32 Each party shall comply with all applicable laws
and regulations.

33 AT&T grants 1o Customer the right to permit Users
to access and use the Services, provided that Customer
shall remain solely responsible for such access and use.

34 If a Service is provided over or includes access fo
the Internet, Customer and its Users shall comply with the
AUP. ¥ Customer fails to rectify a violation of the AUP
within five (5) days after receiving notice thereof from
AT&T, then AT&T may suspend the applicable portions of
the Service. AT&T reserves the right, however, to act

immediately and without notice to suspend or terminate
Service in response to a court order or government notice
that certain conduct must be stopped or when AT&T
reasonably determipes: (i) that it may be exposed fo
sanctions or prosecution; (ii) that such violation may cause
harm to or interfere with the integrity or normal operations or
security of AT&T s network or networks with which AT&T
is interconnected or interfere with another customer’s use of
AT&T Services or the Internet; or (iii) that such vielation
otherwise presents imminent risk of harm to AT&T or
AT&T’s customers or their respective employees.

35 Except for P addresses, domain names and
telephone numbers expressly registered in Customer's name,
all IP addresses, AT&T-based domain names and telephone
numbers shall remain, at all times, property of AT&T and
shall be nontransferable and Customer shall have no right to
use such IP addresses, AT&T-based domain names or
telephone numbers upon termination or expiration of the
applicable Pricing Schedule.

36 Customer grants AT&T access rights to the
property and premises that Customer controls. Customer
shall cooperate with AT&T’s efforts to procure such access
rights for the portions of the property not under Customer’s
control. Access rights include (i) the right to construct,
install, repair, maintain, replace and remove access lines and
network facilities, as well as the use of ancillary equipment
space within the building, for the connection of customer to
AT&T’s network using AT&T-owned or AT&T-leased
facilitics; and (ii) 24 hours a day, 7 day a week access to the
access lines and network facilities on the property.

37 Unless applicable local law or regulation mandates
otherwise, Customer may not resell any portion of a Service
to third parties.

38 Any AT&T Affiliate or Customer Affiliate may sign
an Attachment or add a Pricing Schedule to an Attachment
in its own name and such Affiliafe contract will be
considered a separate, but associated, contract,
incorporating these General Terms and Conditions and the
terms of the Attachment (with the Affiliate being substituted
for AT&T or Customer, as applicable); provided, however,
that AT&T and Customer shall be responsible for their
respective Affiliates’ performance pursuant to such Affiliate
contract,

4.0 USE OF INFORMATION

4.1 This Agreement shall be deemed fo be AT&T and
Customer’s INFORMATION. Customer’s Content shall be
deemed to be Customer’s INFORMATION.

42 Each party’s INFORMATION shall, for a period of
three (3) years following its disclosure (except in the case of
Software, for an indefinite period): (i) be held in confidence;
(i} be used and transmitted between countries only for
purposes of performing this Agreement (including in the
MA VER XIJ AND CSOA.DOC
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AT&T MA Reference No.

General Terms and Conditions

case of AT&T, the ability to monitor and record Customer’s
transmissions in order to detect fraud, check quality, and to
operate, maintain and repair the Services), using the
Services or evaluating potential amendments to this
Agreement; and (iii) not be disclosed except to the receiving
party’s employees, agents and contractors having a need-
to-know (provided that 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 Article
4), or to the extent required by law (provided that prompt
advance notice is provided to the disclosing party to the
exient practicable).

4.3 The restrictions in this Article shall not apply to
any information that: (i) is independently developed by the
receiving party; or (ii} is lawfully received by the receiving
party free of any obligation to keep it confidential; or (i)
becomes generally available to the public other than by
breach of this Agreement.

44 Both parties agree to comply with privacy laws
applicable to their respective businesses. Customer shall
obtain any User consents legally required relating to
handling of User's Content. If Customer believes that, in the
course of providing Services under this Agreement, AT&T
will have access to data Customer does not want AT&T
personnel to comprehend, Customer shouid encrypt such
data so that it will be unintelligible.

5.0 PUBLICITY AND MARKS

31 Neither party may issue any public statements or
announcements relating to this Agreement without the prior
written consent of the other party.

5.2 Each party agrees not to display or use, in
advertising o otherwise, any of the other party’s Marks
without the other party's prior writien consent, provided
that such consent may be revoked at any time.

6.0 SOFTWARE

6.1 AT&T grants Customer a personal, non-
transferable and non-exclusive license (without the right to
sublicense) to use Software, in object code form, solely in
connection with the Service(s) for which the Software is
provided and solely in accordance with applicable written
and electronic documentation. Customer will reftain from
taking any steps to reverse assemble, reverse compile or
otherwise derive a source code version of the object code of
the Software. The Software shall at all times remain the sole
and exclusive property of AT&T or its suppliers,

6.2 Customer shall not copy or download AT&T
Software, except that Customer shall be permitted to make
two {2) copies of AT&T Software, one for archive and the
other for disaster recovery purposes. Any copy must
contain the same copyright notices and proprietary
markings as the original AT&T Software.

6.3 To the extent that use of Software by a User is
required for the use of a Service, Customer’s Users may use
the Software licensed to Customer under this Agreement for
that purpose. Customer shall assure that Customer’s Users
comply with the terms and conditions of this Article 6.

64 The term of the license granted hereunder shall be
coterminous with the term of the related Services.

6.5 Customer agrees to comply with the terms and
conditions that are provided with any Third-Party Software
and, in the event of a conflict, such Third-Party terms and
conditions will take precedence over this Agreement as to
such Third Party Software. AT&T will pass through to
Customer any warranties available from its Third Party
Software suppiiers, to the extent that AT&T is permitted to
do so under its contracts with those suppliers.

6.0 AT&T warrants that all AT&T Software will
perform substantiaily in accordance with its applicable
published specifications for the term of the license that
covers the AT&T Software. If Customer returns 1o AT&T,
within such period, any AT&T Software that does not
comply with this warranty, then AT&T, at its option, will
either repair or repiace the portion of the AT&T Seftware
that does not comply or refund any amount Customer
prepaid for the time periods following retwrn of such failed
or defective AT&T Software to AT&T. This warranty will
apply only if the AT&T Software is used in accordance with
the terms of this Agreement and is not altered, modified or
tampered with by Customer or Users.

7.0 ADJUSTMENTS TO MINIMUM COMMITMENTS

In the event of a business downturn beyond Customer’s
contrel, or a corporate divestiture, merger, acquisition or
significant restructuring or reorganization of Cusiomer’s
business, or network optimization uvsing other AT&T
Services, or reduction of AT&T’s rates and charges, or
force majeure events, any of which significantly impairs
Customer’s  ability to meet Customer’s minimum
commitments, if any, AT&T will offer to adjust the affected
minimum commitments so as to reflect Customer’s reduced
traffic volumes, after taking into account the effect of such a
reduction on AT&T's costs and the AT&T prices that
would otherwise be available at the revised minimum
cominitment fevels. If the parties reach mutual agreement on
revised minimum commitments, AT&T will amend or replace
the affected Pricing Schedules, as applicable.
Notwithstanding the foregoing, this provision shall not
apply to a change resulting from a decision by Customer to
transfer portions of Customer’s traffic or projected growth
to servioce providers other than AT&T. Customer must give
AT&T wristen notice of the conditions Customer believes
will require the application of this provision. This provision
does not constitute a waiver of any charges, including, but
not limited to, monthly recurring charges and shortfall

MA VER X1 AND CS0A.DOC
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AT&T MA Reference No,

General Terms and Conditions

charges, incurred by Customer prior to amendment or
replacement of the affected Pricing Schedules.

80 FORCE MAJEURE

Neither AT&T nor Customer shall be liable for any delay,
faiture in performance, loss or damage due to fire, explosion,
power blackout, earthguake, flood, the clements, strike,
embargo, labor disputes, acts of civil or military authority,
war, terrorism, acts of God, acts of the public enemy, acts or
omissions of carriers o suppliers, acts of regulatory or
governmental agencies, or other causes beyond such
party's reasonable control, whether or not similar to the
foregoing.

2.0 LIMITATIONS OF LIABILITY

9.1 EITHER PARTY’S ENTIRE LIABILITY AND THE
OTHER PARTY'S EXCLUSIVE REMEDIES FOR ANY
CLAIMS ARISING IN CONNECTION WITH ANY SERVICE
OR OBLIGATIONS UNDER THIS AGREEMENT SHALL BE:

(i) FOR BODILY INJURY OR DEATH TO ANY
PERSON, OR REAL OR TANGIBLE PROPERTY DAMAGE,
NEGLIGENTLY CAUSED BY A PARTY, OR DAMAGES
ARISING FROM THE WILLFUL MISCONDUCT OF A
PARTY OR ANY BREACH OF ARTICLES 4 (Use of
Information) OR 5 {(Publicity and Marks), THE OTHER
PARTY'S RIGHT TO PROVEN DIRECT DAMAGES;

{is) FOR DEFECTS OR FAILURES OF SOFTWARE,
THE REMEDIES SET FORTH IN ARTICLE 6 (Software);

(i) FOR INTELLECTUAL PROPERTY
INFRINGEMENT, THE REMEDIES SET FORTH IN
ARTICLE 11 (Fuether Responsibilities);

(iv) FOR DAMAGES OTHER THAN THOSE SET
FORTH ABOVE AND NOT EXCLUDED UNDER THIS
AGREEMENT, EACH PARTY’S LIABILITY SHALL BE
LIMITED TO PROVEN DIRECT DAMAGES NOT TO
EXCEED PER CLAIM (OR IN THE AGGREGATE DURING
ANY TWELVE (1Z) 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 WHICH THE DAMAGE
OCCURRED. THIS SHALL NOT LIMIT CUSTOMER’S
RESPONSIBILITY FOR  THE PAYMENT OF ALL
PROPERLY DUE CHARGES UNDER THIS AGREEMENT,

(v) THE LIMITATIONS IN THIS SECTION 9.1 ARE
NOT INTENDED TO PRECLUDE A PARTY FROM
SEEKING INJUNCTIVE RELIEF FROM A COURT QF
COMPETENT JURISDICTION IN THE EVENT OF A
VIOLATION BY THE OTHER PARTY OF ARTICLE 4 (Use
of Information) OR ARTICLE 5 (Publicity and Marks) OR
CUSTOMER’S VIOLATION OF ARTICLE 6 (Software).

9.2 EXCEPT FOR THE PARTIES' ARTICLE 11 (Further
Responsibilities) OBLIGATIONS, NEITHER PARTY SHALL

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 (F ANY KIND
OR INCREASED COST OF OPERATIONS.

93 AT&T SHALL NOT BE LIABLE FOR ANY
DAMAGES ARISING OUT OF OR RELATING TO:
INTEROPERABILITY, ACCESS OR INTERCONNECTION
OF THE SERVICES WITH APPLICATIONS, EQUIPMENT,
SERVICES, CONTENT OR NETWORKS PROVIDED BY
CUSTOMER OR THIRD PARTIES; SERVICE DEFECTS,
SERVICE LEVELS, DELAYS OR INTERRUPTIONS (EXCEPT
FOR CREDITS FOR SUCH SERVICE DEFECTS, SERVICE
LEVELS, DELAYS OR INTERRUPTIONS EXPLICITLY SET
FORTH IN AN ATTACHMENT, PRICING SCHEDULE OR
SERVICE GUIDE) OR LOST OR ALTERED MESSAGES OR
TRANSMISSIONS; OR, UNAUTHORIZED ACCESS TO OR
THEFT, ALTERATION, LOSS OR DESTRUCTION OF
CUSTOMER’S, USERS' OR  THIRD  PARTIES'
APPLICATIONS, CONTENT, DATA, PROGRAMS,
INFORMATION, NETWORK OR SYSTEMS,

94 EXCEPT AS EXPRESSLY PROVIDED IN THIS
AGREEMENT, AT&T MAKES NO REPRESENTATICNS
OR  WARRANTIES, EXPRESS OR IMPLIED, AND
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR
WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT
OR ANY REPRESENTATION OR WARRANTY ARISING
BY USAGE OF TRADE, COURSE OF DEALING OR
COURSE OF PERFORMANCE.

95 AT&T DOES NOT GUARANTEE NETWORK
SECURITY, THE ENCRYPTION EMPLOYED BY ANY
SERVICE, THE INTEGRITY OF ANY DATA THAT IS
SENT, BACKED UP, STORED OR SUBIECT TO LOAD
BALANCING, OR THAT AT&T'S SECURITY
PROCEDURES WILL PREVENT THE LOSS OF,
ALTERATION OF, OR IMPROPER ACCESS TO,
CUSTOMER DATA AND INFORMATION.

96  THE LIMITATIONS OF LIABILITY SET FORTH
IN THIS AGREEMENT SHALL APPLY: (i) REGARDLESS
OF THE FORM OF ACTION, WHETHER IN CONTRACT,
TORT, STRICT LIABILITY OR OTHERWISE; AND (if)
WHETHER OR NOT DAMAGES WERE FORESEEABLE.

9.7 THESE LIMITATIONS OF LIABILITY SET OUT
IN THIS ARTICLE 9 SHALL SURVIVE FAILURE OF ANY

EXCLUSIVE  REMEDIES PROVIDED IN  THIS
AGREEMENT.

16.0  TERMINATION

10.1 If & party fails to perform or observe any material

term or condition of this Agreement and the failure
continues unremedied for thirty (30) days after receipt of
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written notice, the other party may terminate or suspend for
cause any Service Components affected by the breach,

10.2 A Service may be terminated immediately upon
written notice (a) by either party if the other party (i}
becomes insolvent or involved in a liquidation or
termination of its business, files a bankruptcy petition, has
an involuntary bankruptcy petition filed against it (if not
dismissed within thirty (30) days of filing), becomes
adjudicated bankrupt, or becomes involved in an
assignment for the benefit of its creditors; (ii) has violated
the provisions of Article S5 (Publicity and Marks) or (iif) has
materially breached any provision of Article 4 (Use of
Information), or (b) by AT&T due to a material breach by
Customer of any provision of Article 6 (Software).

10.3 AT&T may amend an applicable tariff or Service
Guide from time to time consistent with this Agreement,
provided, however, that if AT&T revises an applicable tariff
or Service Guide in a manner that is material and adverse to
Customer and AT&T does not effect revisions that remedy
such adverse and material effect within thirty (30) days after
receipt of written notice from Customer, then Customer may,
as its sole remedy, elect to terminate the affected Service
Components on thirty {30) days' written notice, given not
later than ninety (90} days after Customer first learns of the
revision to the applicable tariff or Service Guide. However, a
revision to a tariff or Service Guide shall not be considered
material and adverse to Customer if: (i) it affects only
Services or Service Components not in substantial use by
Customer at the time of the revision; or (ii) it changes rates
or charges that are not fixed {stabilized) in an Attachment or
Pricing Schedule,

104 Unless applicable local law or regulation mandates
otherwise, AT&T may discontinue providing a Service to
customers upon twelve (12) months written notice, or a
Service Component upon onc hundred and twenty (120)
days written notice, unless a different written notice period
is provided in the applicable Pricing Schedule.

10.5 Termination Charges, if any, shafl be as specified in
an Attachment, in the event that AT&T terminates under
Section (0.1 or 10.2, or Customer terminates for
convenience.

106 Termination by either party of a Service does not
waive any ether rights or remedies it may have under this
Agreement. Termination or suspension of a Service shall
not affect the rights and obligations of the parties regarding
any other Service.

1.0 FURTHER RESPONSIBILITIES

1IN AT&T agrees to defend or settle any elaim against
Customer and to pay all Damages that a court may award
against Customer, in any suit that afleges a Service infringes
any patent, trademark, copyright or frade secrct, except
where the claim or suit arises out of or results from:

Customer’s or User’s Content; modifications to the Service
or combinations of the Service with non-AT&T services or
products, by Customer or others; AT&T’s adherence to
Customer’s written requirements; or, use of the Service in
violation of this Agreement. Customer agrees to defend or
settle any claim against AT&T and to pay ali Damages that
a court may award against AT&T in any suit that alleges a
Service infringes any patent, trademark, copyright or trade
secret, due to any of the exceptions in the preceding
sentence.

112 Whenever AT&T is responsible under Section
IL1, AT&T may at its option either procure the right for
Customer to continue using, or may replace or modify the
alleged infringing Service so that the Service becomes non-
infringing, but if those alternatives are not reasonably
achievable, AT&T may terminate the affected Service
without liability other than as stated in Section 11.1.

11.3 AT&T’s obligations and indemnities under this
Agreement run exclusively to Customer and are not
intended to extend to third parties that may use or be
affected by Customer’s use of the Services. Where
Customer authorizes or permits third parties to uatilize the
Services, it is Customer’s responsibility to limit its liability to
such parties, and, therefore, except to the extent AT&T is
obligated to indemnify Customer under this Article 11,
Customer agrees to defend or setile any claim against
AT&T by such parties and to pay atl Damages that a court
may award against AT&T in any suit brought by such
parties.

114 The indemnified party under this Article 11: (i)
must notify the other party in writing promptly upon
learning of any claim or suit for which indemnification may
be sought, provided that failure to do so shall have no effect
except to the extent the other party is prejudiced thereby; (ii}
shall have the right to participate in such defense or
settlement with its own counsel and at its sole expense, but
the other party shall have control of the defense or
settlement; and (iii) shall reasonably cooperate with the
defense.

12.0 EQUIPMENT

12.1 AT&T shall retain all right, title or interest n
AT&T CPE and no ownership righis in AT&T CPE shall
transfer to Customer. Customer shall provide a suitable and
secure environment free from environmental hazards and
electric power for AT&T CPE and shall keep the AT&T CPE
free from all liens, charges, ad encumbrances. Customer
shall bear the risk of loss of or damage to AT&T CPE
{ordinary wear and tear excepted) from any cause except to
the extent caused by AT&T or its suppliers. AT&T CPE
shall not be removed, relocated, modified, interfered with, or
attached to non-AT&T equipment by Customer without
prior written authorization from AT&T.
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122 Title to and risk of loss of Purchased Equipment
will pass to Customer as of delivery, upon which date
AT&T will have no further obligations of any kind with
respect to that Purchased Equipment, except as set forth in
an applicable Attachment, Pricing Schedule or Service
Guide. If Customer does not accept the Eguipment, the
Equipment should be returned to the manufacturer. AT&T
will obtain from the manufacturer and forward to Customer a
Return Material Authorization. AT&T retains a purchase
money security interest in each item of 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.

123 All Purchased Equipment provided under this
Agreement is provided on an “AS 15" basis, except that
AT&T will pass through to Customer any warranties
available from ity Purchased Equipment suppliers, to the
extent that AT&T is permitted to do so under its contracts
with those suppliers.

124 All ownership inlerest in a party’s facilities and
associated Bauipment used in connection with the Services
shall at all times remain with that party. If any Cusiomer
Equipment i3 vsed to provide the Service, Customer grants
AT&T a non-transferable and non-exclusive license to use
such Customer Equipment in the manner necessary (o
provide the Service.

13.9 IMPORT/EXPORT CONTROL

13.1 The parties acknowledge that equipment, products,
Software, and technical information (including, but not
limited to, technical assistance and training) provided under
this Agreement may be subject to import or export laws,
conventions or regulations, and any use or transfer of the
equipment, products, Software, and technical information
must be in compliance with all such laws, conventions and
regulations. The parties will not use, distribute, transfer, or
transmit the equipment, products, Software, or technical
information (even if incorperated into other products) except
in compliance with such laws, conventions and regulations.
If requested by cither party, the other party agrees to sign
written assurances and other documents as may be required
to comply with such laws, conventions and regulations,

132 In the event any necessary import or export license
cannot be obtained within six (6) months after making an
application, neither party shall have further obligations with
respect to providing or purchasing and, if applicable,
Customer shall return the equipment, products, Software, or
technical information that is the subject matter of the
unsuccessiul application.

14.0 INTELLECTUAL PROPERTY RIGHTS

Ali intellectval property in al} Services shall be the sole and
exclusive property of AT&T or its suppliers.

15. GENERAL PROVISIONS

15.1 Any supplement to or modification or waiver of
any provision 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 shall
nol operate as a waiver of any other breach of this
Agreement.

152 This Agreement may not be assigned by either
party without the prior written consent of the other, except
that either party may, without the other party’s consent,
assign in whole or in relevant part this Agreement or any
Attachment to a present or future Affiliate or successor,
provided that any such assignment shall be contingent
upon the assignor remaining responsible for the
performance of its assignee and AT&T determining
Customer’s assignee(s} to be creditworthy and in
compliance with any eligibility criteria for the Services.
AT&T may subcontract work to be performed under this
Agreement, but shall retain responsibility for all such work.
In countries in which AT&T does not have an Affiliate to
provide Service, AT&T may assign ifs rights and
obligations related to a Service provided in such a country
to the local service provider; provided however, that AT&T
shall be responsible to Customer for such obligations. In
some such countries, Custorer may be required to contract
directly with the local service provider.

15.3 if any portion of this Agreement is found to be
invalid or unenforceable or if, notwithstanding Section 15.6,
applicable law mandates a different interpretation or result,
the remaining provisions shall remain in cffect and the
parties shall negotiate in good faith to substitute for such
invalid, iflegal, or unenforceable provision a mutually
acceptable provision consistent with the original intention
of the parties.

154 Any legal action arising in connection with this
Agreement must begin within two (2) years after the causc
of action arises.

155 Any required notices under this Agreement shall
be in writing and shall be deemed validly delivered if sent 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 from the date of mailing), or by first class pre-
paid post {(in which case delivery will be deemed to have
been effected five (5) days from the date of posting), or by
facsimiie or clectronic transmission (in which case delivery
will be deemed to have been effected on the day the
transmission was sent). Any such notice shall be sent fo
the office of the recipient set forth on the cover page of this
Agreement or such other office or recipient as designated in
writing from time to time.
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156 Unless local law would require otherwise, the
construction, interpretation and performance of this
Agreement shall be governed by the substantive law of the
State of New York, excluding its choice of law rules, and
applicable laws and repulations of the United States of
America. The United Nations Convention on Contracts for
International Sale of Goods shall not apply. The parties
consent to the exclusive jurisdiction of the courts located in
New York City, USA.

15.7 This Agreement does not provide any third party
(including Users) with any remedy, claim, liability,
reimbursement, cause of action or other right or privilege.
158 The respective obligations of Customer and
AT&T, which by their nature would continue beyond the
termination or expiration of any Attachment, Pricing
Schedule or this Agreement, including, without limitation,
the obligations regarding Use of Information, Publicity and
Marks, Further Responsibilities and Limitations of Liability,
shall survive termination or expiration.

159 The authentic language of this Agreement
is English. 1In the event of a conflict between this
Agreement and any translation, the English version will take
precedence,

1510  THIS AGREEMENT CONSTITUTES THE ENTIRE
AGREEMENT BETWEEN THE PARTIES WITH RESPECT
TC THE SERVICES. THIS AGREEMENT SUPERSEDES
ALL PRIOR AGREEMENTS, PROPOSALS,
REPRESENTATIONS, STATEMENTS OR
UNDERSTANDINGS, WHETHER WRITTEN OR ORAL
CONCERNING THE SERVICES, OR THE RIGHTS AND
OBLIGATIONS RELATING TO THE SERVICES. THIS
AGREEMENT SHALL NOT BE MODIFIED, OR
SUPPLEMENTED BY ANY WRITTEN OR ORAL
STATEMENTS, PROPOSALS, REPRESENTATIONS,
ADVERTISEMENTS, SERVICE DESCRIPTIONS OR
CUSTOMER’'S PURCHASE ORDER FORMS NOT
EXPRESSLY SET FORTH IN THIS AGREEMENT, A
PRICING SCHEDULE OR AN ATTACHMENT.
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AT&T Comprehensive Service Order Attachment

Customer Entity {“ Custorner” ) AT&T Entity ("AT&T™)

City of Novi AT&T Corp.

Customer Address AT&T Address

45175 W 10 Mile R4 One AT&T Way

Novi, MI Bedminster, New Jersey 07921-0752

48375

Custemer Contact AT&T Contact )

Name: Rob Petty AT&T Internet Services Contract Management
Title: CIO FAX Number: 800-235-7527

Telephone: 248-735-5605
Fax:
Email: mpetty(@cityofnovi.org

Email: mast@att.com

The Comprehensive Service Order Attachment attached hereto is a part of the Agreement between AT&T and Customer

referenced above.

AT&T AND CUSTOMER CONFIDENTIAL
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Comprehensive Service Order Attachment,

For AT&T Administrative Use Only
Master Agreement No.

AT&T Comprehensive Service Order Attachment

1. THE SERVICE; DEFINITIONS
1.1 Services

A. AT&T wiil provide the Services to Customer under this
Attachment that are identified in the applicable Pricing
Schedules.

B. The pricing, service descriptions and other provisions
relating fo the Services will be as set forth in: (i) this
Attachment (including, the Pricing Schedules and any
Addenda to this Attachment); (ii) the Agreement’s General
Terms and Conditions; and (ii) the appropriate section of
the Service Guide or the Applicable Tariffs.

C. This Afttachment shall remain in effect until no Service
Component provided under this Attachment remains in
service.

1.2 Definitions

Capitalized terms used but not defined in this Attachment
are defined elsewhere in the Agreement.

“Applicable Tariffs” consist of the standard AT&T service
descriptions, pricing and other provisions filed by AT&T or
any of its Affiliates with the appropriate regulatory
commission having jurisdiction respecting a Service, as
revised from time to time. In the event an Applicable Tariff
is withdrawn by AT&T or tariffing is no longer permitted or
required by the appropriate regulatory commission,
references to the Applicable Tariff shall be deemed to refer
lo the corresponding applicable provisions of the Service
Guide.

“ Effective Date” of a Pricing Schedule is the date on which
the last party signs this Attachment or, for a subsequently
added Pricing Schedule, the date on which the last party
signs the Pricing Schedule. If the rules of a regulatory
authority having jurisdiction respecting a Service would
require a later date, the Effective Date of the applicable
Pricing Schedule shall be in accordance with such rules.

“MARC (Minimum Annual Revenue Commitment)’ means
an annual revenue commitment set forth in an applicable
Pricing Schedule that Customer agrees te satisfy during a
Pricing Schedule Term.

“MARC-Eligible Charges” means, unless the applicable
Pricing Schedule indicates otherwise, the recurring and
usage charges, after applicable discounts and credits,
incurred by Customer for the Services identified in the
applicable Pricing Schedule as MARC-contributing.
Notwithstanding anything set forth in a Pricing Schedule,
the following charges shall not be deemed MARC Eligible
Charges: (a) charges for or in connection with Purchased
Equipment; (b)charges for outsourcing services; (c) taxes,
and {d) charges imposed in connection with governmentally
imposed costs or fees (such as USF, PICC, payphone

service provider compensation, E911 and deaf relay
charges).

“ Pricing Schedule” means a pricing schedule to this

Attachment,

“ Pricing Schedule Term 7 is the period of time stated in the
applicable Pricing Schedule.

"Service” means collectively all of the Service Components
Customer orders under a Pricing Schedule.

“Service Guide” means the standard AT&T service
descriptions, pricing and other provisions, as revised by
AT&T from time to lime, relating to Services offered under
this Attachment (if there is no Applicable Tariff). The
Service Guide is iocated at
http:/fwww serviceguide.att.com/ABS/ext or
http://fwww.att.com/abs/serviceguide or such other AT&T
designated location.

“Termination Charges” means the charges identified in
Sections 2.3 and 2.4 below, payable by Customer in certain
termination circumstances.

2. TERMIENATION

2.1 1If a Service or a Service Component is terminated,
Customer must pay all charges incurred as of the effective
date of termination.

2.2, If Customer terminates a Service or a Service
Component for material breach, Customer shall not be liable
for any Termination Charges.

2.3 1f Customer terminates a Service Component other than
as set out under Section 2.2 above or AT&T terminates a
Service or a Service Component for material breach,
Customer must pay: ({i}any credits, waived charges or
unpaid amortized charges if the Service Component is
terminated prior to the end of an applicable minimum
retention period (specified in the Pricing Schedule, the
Service Guide or the Applicable Tariffs); (ii) the applicable
amount of recurring charges for the terminated Scrvice
Component multiplied by the number of months remaining in
an applicable minimum payment period (specified i the
Pricing Schedule, the Service Guide or the Applicable
Tariffs); and (i) any access facilities cancellation charges
and other third-party charges incurred by AT&T due to the
termination. The charges set forth in (i) and (ii) above will
not apply if a terminated Service Component is replaced with
an upgraded like Service Component at the same Site(s),
provided the applicable minimum period and associated
charge for the replacement Service Component are cach
equal to or greater than the applicable period and charge for
the terminated Service Component,

2.4 In the event of a termination of a Pricing Schedule either
by Customer other than as set out in Section 2.2 above or by
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AT&T for material breach, Customer must pay: ()a
Termination Charge equal to 50% of the unsatisfied MARC
for the year of the Pricing Schedule Term in which the
Pricing Schedule is terminated plus 30% of the MARC for
each year remaining in the Pricing Schedule Term; and
(ii) the amounts set forth in Section 2.3, above.

3. MINIMUM COMMITMENTS/CHARGES

If, on any anniversary of a Pricing Schedule Term start date,
the Customer has failed to satisfy the MARC for the
preceding 12 month period, the Customer will be billed a
shortfail charge in an amount equal to the difference
between the MARC and the total of the applicable MARC-
Eligible Charges incurred during the 12 month period. In
such a case, Customer shall not be entitled to receive
promotional, compliance or other credits until Customer
pays the shortfall charge.

4. PRICING
4.1 Pricing Schedule

Unless otherwise stated in a Pricing Schedule, the rates and
charges stated in the Pricing Schedule are stabilized until the
end of the Pricing Schedule Term and apply in lieu of the
corresponding rates and charges set forth in the Service
Guide or the Applicable Tariffs. Pricing for any Service
Components that are not listed in a Pricing Schedule will be
as described in the Service Guide or the Applicable Tariffs
or as agreed on an individual case basis. Unless otherwise
stated in a Pricing Schedule, after the end of the Pricing
Schedule Term AT&T may modify the rates, charges, terms
and conditions applicable to the Service covered by such
Pricing Schedule on thirty (30) days® prior notice.

4.2 Discounts

The discounts set forth or referenced in a Pricing Schedule
are the only discounts applicable to the Services and will be
applicd to the applicable rates and charges in the manner
and to the extent specified in the applicable sections of the
Service Guide or the Applicable Tariffs.

4.3 Promotions/Credits/Waivers

Customer is eligible only for promotions, credits or waivers
identificd in the applicable Fricing Schedule. Unless
otherwise stated in the applicable Pricing Schedule, any
additional promotions, credits or waivers set out in the
Service Guide or an Applicable Tariff will not apply.

4.4 Charges

Regardless of any stabilization of rates or charges that may
appear in this Attachment or in a Pricing Schedule, AT&T
reserves the right to increase charges as a result of: (i)
expenses incurred by AT&T reasonably relating fo
regulatory assessments stemming from an order, rule or
regulation of the Federal Communications Commission or

other regulatory authority or court having competent
jurisdiction (including but not limited to payphone, PICC
and USF related expenses and E911 and deaf relay charges);
or (ii} in the case of local exchange Services and voice over
Internet protocol applications and Services, the price or
availability of network elements used in the provision of the
Services, amounts other carriers are required to pay to
AT&T or the amount AT&T is required to pay to other
carriers in connection with the provision of the Services to
Customer under an applicable Pricing Schedule,

5. COMMISSION JURISDICTION

H a Pricing Schedule is subject to the jurisdiction of a
regulatory commission, each such Pricing Schedule will be
subject to changes or modifications as the controlling
commission may direct from time to time in the exercise of its
jurisdiction. Therefore, for this purpose, each such Pricing
Schedule will be deemed to be a separate agreement with
respect 1o the Services offered in a particular jurisdiction.

6. ELIGIBILITY/OTHER REQUIREMENTS

IF  a Pricing Schedule providing regulated
telecommunications services that arc subject to the
jurisdiction of a United-States-based regulatory authority is
available to other potential purchasers of the service, it wiil
be available to such purchascers wheo execute an identical
Pricing Schedule only once, either by the purchaser or any
Affiliate of the purchasing entity.
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ATS&T PS Reference No.
@ atat R

AT&T Managed Internet Service
Pricing Schedule

CSM080813090050
Customer Entity (“Customer™) ATET Entity ("AT&T") AT&T Sales Contact Name
[ Primary Contact

City of Navi AT&T Corp. DAVID K CLARK
Customer Address AT&T Corp. Address and Contact | AT&T Sales Contact information
45175 W 104 Mile Rd One AT&T Way 23500 NORTHWESTERN HWY

Bedminster, NJ 07921-0752 BLDG W
?gg};sw At SOUTHFIELD, Mi 48075

in: Telephone: 2489058823
Email: mast@att.com Fax: 248-483-3219
Fax: 908-325-0222 Email: dc7836@mwmail.att.com

Branch Manager: Maggi, Jeff
Sales Strata: ABS Saies

Customer Contact ATAT Address and Contact (if AT&T Authorized Agent Information
signing entity other than AT&T (if applicable) (] Primary Contact
Corp.)
Name: Rob Petty Name:
Title: CIO Company Name:
Telephone: 248-735-5605
Fax:
Email: rpetty @cityofnovi.org
CUSTOMER Account Number or Master Telephone:
Account Number: Fax:
Email:
Agent Code:

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

AGREED: AGREED:
Customer AT&T
By: By:
{(Authorized Agent or Representative) {Authorized Agent or Representative )

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

{Title) (Title)

{Date) (Date)

v.1210.07 ps_mis_t1_no_security_sves 20060528.rtf (standard) CSM0680813000050
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AT&T Managed Internet Service — Pricing Schedule

1. SERVICES

+ AT&T Managed Internet Service
« AT&T Private Network Transport (PNT) Service is an option

For AT&T Administrative Use Only

Master Agreement No.
Pricing Schedule No.
Original Effective Date:
Amended Effective Date:

3. MINIMUM PAYMENT PERIOD

of MIS and can be ordered as an MPLS PNT feature under Portion of Monthly Service Minimum
Section |, Tables 13 and 14. Service Fees Components Payment Period
+ AT&T's Acceptable Use Policy is located at Applicable fo
hitp:/iiwww.att.com/aup or such other AT&T-designated Minimum Payment
location. Period
50% All Service Untit end of
Componenis Pricing Schedute
2. PRICING SCHEDULE TERM AND EFFECTIVE DATES Term, but not
less than 12
Pricing Schedule Term Start Date months per
Term component
36 Months Effective Date of this Pricing
Schedule or the date that the initia
Service Component is enabled for
Customer use, whichever is later
Effective Date of Effective Date of this Pricing
Rates and Discounts | Schedule
v.1210.07 ps_mis_{1_no_security_sves _20060528.rif (standard) CSM080813090050

ATET AND CUSTOMER CONFIDENTIAL
Page 2 of 5



AT&T Managed Internet Service — Pricing Schedule

4. RATES (US Mainland, Hl and Alaska' only)

T Service in Alaska requires a separate AT&T Addendum for
Service in Alaska. The rates stated in this Pricing Schedule apply
to Service locations and/or Service Compoenents in Alaska oniy
in the event that a Service Component and/or Service location is
not listed in the Addendum for Service in Alaska. in the event of
the confiict between this Pricing Schedule and the Addendum for
Service in Alaska, the Addendum for Service in Alaska controls.

NOTE 1. MIS w/ Managed Router Option 2 avaitable only as
described in the Service Guide.

NQOTE 2: If Customers orders the MPLS PNT feature under
Section |, Tables 13 and 14 as part of the MIS service, Customer
will be billed for PNT transport and uplifts and all applicable
taxes will be stated on the Customer's invoice.

NOTE 3: The charges for the Class of Service {CoS8) feature set
forth in Section |, Table 9 and 10 are waived for Sites at which
Customer also maintains AT&T Business Voice aver P (VolP)
Service.

{*) = not available with MPLS PNT

ICB = available only on an Individual Case Basis.
N/A = Not Available

v.12.10.07 ps_mis_t1_no_security sves 20060528.rtf {standard)

For AT&T Administrative Use Only

Master Agreement No.
Pricing Schedule No.
Original Effective Date:
Amended Effective Date:

Section l: AT&T Managed Internet Service
Access Bandwidth -

TFable 4: Tiered T-1, NxT-1, E-1 And Frame

Access | Speed MIS VIS wi MIS w/ Discount
Method Monthly | Manage | Managed
Service | d Router Router
Fee List | Monthly | Option 2
Price Service Monthly
Fee Service
List Fee
Price List Price
N/A 56/64 $190 $260 NIA N/A
Khps
T 128 $225 $295 %285 NIA
Kbps
T 256 $280 $350 $340 N/A
Kbhps
T 384 $335 $405 $395 N/A
Kbps
T 512 $390 $460 $450 NIA
Khps
1 768 $410 $480 5470 N/A
Kbps
T-1 1024 $425 $495 $485 N/A
Frame* | Kbps
T4 T-1 $470 $540 $530 400 %
E-1* E-1 $470 $540 N/A NIA
2xT-1 3 $850 $1,145 NA N/A
Mhps
3xT-1 4.5 $1,100 $1,395 NFA N/A
Mbps
4xT-1 6 $1.250 $1.545 NFA N/A
Mbps
5xT-1 7.5 $1,480 $2,360 NFA N/A
Mbps
6xT-1 9 $1.715 $2.595 NA NIA
Mbps
7xT-1 10.5 $1,915 $2,795 NFA N/A
Mbps
8xT-1 12 $2,190 $3,07¢ NA N/A
Mbps
v.2.3.05
CSM080813090050
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AT&T Managed Internet Service - Pricing Schedule

Table 2: Burstable T-1
Discount: : NIA

For AT&T Administrative Use Only

Master Agreement No.
Pricing Schedule No.

Original Effective Date:

Amended Effective Date;

Sustained Undiscounted | Undiscounted Undiscounted
Usage MIS Monthly | WIS wiManaged | MIS wiManaged
Service Fee Router Monthly | Router Option 2
Service Fee Monthly Service
Fee
up to 128kbps $270 $340 $330
128.01 - 256 $340 $410 $400
Kbps
256,01 - 384 $405 475 $465
Kbps
384.01 - 512 %470 $540 $530
Kbhps
512.01 Kbps - $565 %635 $625
1.544 Mbps
v.2.3.05
Table 3: DNS Services
Opfion Monthly Service Fee
Additionai Primary DNS (available in $100 per DNS
increments of up to 15 zones with a maximum increment
of 150 Kifobytes of zone file data)
Additional Secondary DNS (avaifable in $100 per DNS
increments of up fo0 15 zones with a maximum increment
of 150 Kitobytes of zone file data)

Table 5: MARO Features - Monthly Service Fees

Balancers (2}
(Dual Managed
Customer Routers)

Option Monthly Service Service Component
Fee Discount

List Price

Alternate Backbone T-1: $500 N/A

Node Option -

additional charges via NxT1:

Private Line, per $500 per T-1

Service Component

CPE Redundant T-1; $120 N/A

Configuration Option NXT-1: $350

- Per Service

Component

Backbone Node $500 per 1-1 N/A

Redundancy Option - | Redundant Link

additional charges via

Private Line, per

Redundant Link

Qutbound Load T4 & NXT-1: $350 N/A

v.07.01.04

Table 4: Multiple Access Redundancy Option
(MARQ) - Burstable T-1 with Shadow Billing Option

Discount: N/A

Sustained Usage| MIS w/Managed Router WIS wiManaged Router
Undiscounted Monthly | Option 2 Undiscounted
Service Fee Monthly Service Fee
Up to 56 Kbps “$170 $160
For MARO
Redundant Link
Service Only
{Shadow Billing)
up to 128kbps $340 $330
128.01 - 256 $410 $400
Kbps
256.01 - 384 $475 $465
Kbps
384.01 - 512 $540 $530
Kbps
512.01 Kbps - $635 $625
1.544 Mbps
v.2.20.06

v.12.10.07 ps_mis_t1_no_security sves 20060528.rtf (standard)

v.2.3.05

Table 6: MARQ Features « Installation Fees (ICB Only)

Discount: 0.0 %

Option

Undiscounted Installation Fee
List Price
MIS, MIS wiManaged Router, & MIS w/
Managed Router Option 2

MARQ - Cutbound
L.oad Balancers (2)
(Duat Managed

Custorner Routers}

$1060

v.2.6.056

Table 7: MIS Tele— Installation

Discount: 100.0 %

MIS Speed | Undiscount | Undiscounted | Undiscounted WIS |
ed MiS MIS wi wi! Managed
Managed Router Option 2
Router

56 Kbps $1,000 $1,000 $1.000

128 Rbps - $1,000 $4,000 $1,000

1.5 Mbps

NxT-1 $2,500 $2,500 $2,500
v.12.10.07
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AT&T Managed Internet Service — Pricing Schedule

Table 8: On-Site Installation

Discount: 0.0%

For AT&T Administrative Use Only

Master Agreement No.
Pricing Schedule No.
Original Effective Date:
Amended Effective Date:

Tahle 12: MIS + NCS

Installation Fees (iCB Only)

MIS Speed Undiscounted MIS Undiscounted MIS w/ Discount: 0.0 %
wi Managed Managed Feature Undiscounted Instatlation Fee
Router Only Router Option 2 Only List Price MIS
56 Kbps £999 $998 WIS + NCS Site $2.500
128 Kbps - 1.5 Preparation Fee
Mbps $999 $599 v.2.3.05
Table 13: MPLS PNT Featire
NxT-1 $999 $999
v.12.10.07 Discount: : N/A
Access Method Speed Undiscounted Monthly
Table 9: Class Of Service Option - Tiered T-1 and Burstable Service - Service Fee MIS, MIS
Monthly Service Fees wiManaged Router, and
MIS w/ Managed Router
Discount: N/A Option 2
Speed Class of Service Monthly Fee — List Price {w/ o Private Line ]
w/out Managed Router, including Managed Fractional T-1 Fractional T-1
Router Option 2, except as indicated) {56 — TEBH)™ {56H — 76BK)** $200
56 Kbpst $225 Private Line Private Line
NxT-1 NxT-1
128 Kb 225
pst b (2 through 8) (3 Mbps - 12
256 Kbpst $225 Mbps) $200
384 Kbpst §225 Private Line T1 T-1 {1.54 Mbps) $200
512 Kbpst $225 ** (1024K not available with MPLS PNT)
768 Kbps 225 v-9/28/05
1024 Kbps* $225 Table 14: MPLS PNT Unil.ink Feature
1.5 Mbps $225 .
2xT-1 (3 Mbps) $225 D;S coum;nwtﬁ d | Speed Undi fed Monthi
ccess Metho pee ndiscounted Monthly
3xT-1{4.5 Mbps) $225 Service Fee MIS PNT, and
4xT-1{6 Mbps) $225 MIS PNT with Managed
§xT-1 (7.5 Mbps) $225 Router
oA {154
6xT-1(9 Mbps) $225 Mbps)
[ 7xT-1(10.5 Mbps) $225 Private Line T-1 Burstable T1 $200
8xT-1 (12 Mbps) $225 v.04.15.05

(1) no realtime class avaifable
v.6.1.06

Table 10: Class Of Service Option - Instaliation Fees

Discount: N/A

Table 15: MuitiCast Monthly Service Fee

Class of Service Undiscounted
Instaliation Fee

$1,000

v.2.3.05
Table 11: MIS+NCS Option (ICB Only)

Escount: NiA

N/A
I-IWuItiCast Monthly Service Fee ICB
Table 16: MultiCast Installation

N/A

[MuriCast Installation Fee cB

Sectionfl: Additional Service Fees

Moving Fee {during hours) §1,000 per location

Additional Moving Fee Additional $500 per location

{outside standard operating
hours — 8:00 am. {0 5:6C p.m.
Monday through Friday)

v.07/01/04

Feature Undiscounted Monthly Service Fee
MIS Only
MIS + NCS Site
License Fee (3 yr) $1,200
MIS + NCS Site
License Fee (5 yr) $1,050
MIS + NCS Tier 1
Support $100
v.04.29.02

v.12.10.07 ps_mis_t1_no_security_sves_20060528.rif {standard)
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AT&T PEG Community TV Overview

AT&T U-verse™ TV

ATET s cuntently offerng s AT&T Uverse TV
sepdce,  an P-based  {intemer Pratocol]  wideo
cntortamment  experence, e a nunber af cities
across the countiy and plans Lo introduce service n
moe markets in e commneg months

AT&T verse TV offers wustomas a compelling
vanely of TV and lnemel packages 1o custommee
then enteramment experience.  AT&ET customers
can choose ham five basic TV packages U100,
U200, u3nn and UAN0  and @ umque family-
fiiendly  programming  package,  U-family,  which
cludes the hest family oneated TV channels,

Al&Ts wervice also mcludes wideo on-demand titles
fur all ages as well as offering a vanety of ilexible
HD,  movie.  sports,  and - Spanish anguage
Progeamming opiions

AT&T’'s PEG Solution

ATET 15 committed 1o canying Public, Tdocational
and Governmental [PLG) programming over its ATET
Jyerse TV service. Because ATET'S U-varse seivics
5 based on P, which s iuln:cnrlu}t}lally the camman
langquage ol the Intemnel, ATST U-verse TV allows
ATET to develop applications that can inteqrate
content from the Internet such as a “stream” of live
wvideo, and delwer the contenl 1o the end user's
telovision via the U vorse set top box

ATED vall use IP streanming capatilhity to deliver PEG
programing.  Delvenng PEG m this manner waill
enable aties 1o lake advantage of IP based video
capabiiiies, now and m the futwe. For example,
A& PLG solution sl aive cities the opportuiity
to make PEG programmineg accessible to 1 verse
subscribers as well as wiewers over the public
Internel via a dechcaled LIRLAP addrpss,

ALET's PG solulion enables o verse subscnbers (o
view PLG poagrams made available by their own city
and by neghbonng  commumties as well.  In
addition, ciies will potentially be able to provide
archived content on an “on-temand”™ basis in the
future

“Live PEG Streams”

Funicipaslities will need 1o provide the PEG content
moa sigual forn that is cormpatible with AT&ETs (-
verse 1V plattonm,  This means thal the city will
necd o place equipment al the PEG content
ongination source that “captures” the lwe feed (1o,
from the aty's exisling PEG channel) and perforims
an analog to-digital conversion o e-encode the
cantent in MS Windows Modia 9 lonnal,

The oy will then need to deliver the properly
encoded PFG content stream 1o the Inlernel via o
dedicated LRL/IP address and/or directly o o
desinated point of prosence on ATET's nelwoirk.
ATED vall then “link™ to that contenl souice and
cary it over AT&T'S Lhverse TV service.

AT wall provide  a  designated PEG progpam
location on its U-verse chanoel quide (Le,  channel
99). This channet can be selected using the remote
control in two ways, eilher the subiscnber can enter
997 or by sclecting “U-verse Menu”, the “Live TV"
option appears and the subsciaber will see the
option Government, tducaton and Public Access
which when selected will aule lune te the LG
applicatian [ither selection will actvale the PEC
apphcation and the soubscnber will be presented
vath o screen that hsts the PEG pragramiming
offered by then city and by cities in the sunounding
area.  The end uvser may then choose o walch
programs provided by either therr own aty o by
other participating citios. ATET vall work wath the
cily 1o determme the ey display at the tme of
PEG implementation

v.r
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"he followmng 1s a bst of the techiical attibutes of
ATEVS Inlernel Sourced PEG service

= The encoding formal 1s Microsoft M5 Windows
Media 9 at a data rate of 1.2% Mhps per
stream/channel. Transport way be oblamed from
ALEL and/ar a thired party tlansport prowider, or in
some  mslonces could he deoved Trom existing
faciibies dependma upon avalable bandwidth

= AL&D only provides the conduit Tor transpor! of
the PEG content to U verse subscribers. ALEL will
have no role an the acguisiuon or creation af the
PEG content, non will it exercse any production o
editoral conrol over the  conlent The
aity/municipality wall be responsible for all PEG
content, including the acquinng of any appropaate
fights and Gcenses necessary 1o altow transmission
by ATETD throughout the desianated markel area and
ensuning viewer suitability oi content,

= ALED will provide an administrative tool to allow
the city or ils designee 1o create text (e, titles or
labels] for each live stroam of PEG content
doescribing the programming that wall i turm be
used tor display m AL&ET's PEG application,

B P.E.G, Stream Maneger  Uniilied - O
e 1

Prowdu Puopaiss Contsthr Leve Sbessn

Hare

iy

Sive S acei

Descripion Administrative screen that will be
provded 1o cities 1o list streams of PLG content
to be made avalable on ATET'S U-verse TV

Screen Samples

"

The following are samples of Uverse PLG screens
PEG content selections will be accessed rom one
conveient location on the programming guide (ie.,
channel 99)

Guide LLPM
TUE7/11 130 PI 500 PM SI0PM A
35 KMYS FamiyFeud  WhoWantste  Judge Math »
Alrojovivo #

60 KVDA Laurn
92 APP ATAT Yahoo! Games
g1 ARp YELLOWPAGES COM TV

59 APP Local Government Education aod Public Access

100 FRIROW 4 U-verse Py Per View Previows ’
v

Local Gavernment Education and ¥

BHG CITY and SURROUNDING AREAS

Description Sample AT&1 U-verse Program Guide

AT&T Uverse 1045 AW

Live TV Reconded TV Video on Demand AT

Descrption. Sample AL&| U-verse Mamn Monu - ive TV

When an AT&T Uwverse subscriber selects  the
channel  number  corresponding 1o the  PEG
apphcation, 1L will launch and become aclivaled.
Mext, a list of the varnous cities offering PEG content
will e mresented 1o the end user as illustraled
helow:

v.7
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User Interface

LoealGovernment Education and Publlc Access

1 Hitle 0 Wl . > I B
Plessa salect a city from the llst below. npon s! th(_J.fI at an individvat stream offered by
the muonicipality, the wideo mage conespondng to

thee stream wall thisn be eonlorged o a Tull-zo0m view
such as shown below

Ace City Community Channels

Big Clty Govt/Public/Educ Access TV
Communityville Television Network
Township Local Broadcasting

Urban Town Television - UTV

Descaption City Selechon Menu on AT&ETs PEG
apphcation bistog mulliple municipalives oflerng
PEG rontent

Upon selection ol an indwidual municipality, the PEG
application will then ansiion 1o a subsequent
screen thal bsts the vanous PEG channels available
by the selecled city

Descnption Full zoom wieve of PLG content

Applaville€ommunity Television
Salect a channal with the OK bution to view full icreen
Selact the Back buttan 1o rttum to this scrrin

Public Accoss Telavislon 28
InfoChannel 31

Cityviow 33
Community Channel TV 35
Education Station Access 38

dpln N

Appleville Government TV provides live and repeat coverage of
City Council meetings In addition, ariginal programming related
to ¢ty departments, events and services can be found on
http/AwwwapplevillmorgATAAtacy2ahtm

Descaption: City Viewport screen listing PEG
content aflered by the selectod city

This exaunple demaonsuates the llexibility of IPTV 1o
Blend web and video apphcations,

v.7
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