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PARTICIPATING ADDENDUM #16045
UNDER THE
WESTERN STATES CONTRACTING ALLIANCE
WIRELESS COMMUNICATION SERVICES AND EQUIPMENT
BID NUMBER RFP: #1523

PARTICIPANT: STATE OF SOUTH DAKOTA

This Participating Addendum (the “PA”) is made this 21Z5 day of M@Ch, 2011 (the "PA
Effective Date”), batween the State of South Dakota ("Participant”), and AT&T Mobility National Accounts
LLC ("Contracter”) (Participant and Contractor are, at times, referred to individually as a "Party” or togather

as the "Parties”).

Section 1. Recitals.

1.1 Contractor and the State of Nevada, acting through its Department of Administration,
Purchasing Division, and the participating membears of the Western States Contracting Alliance ("WSCA”)
are parties to that certain Western States Contracting Alliance contract, #1523, dated October 10, 2006, as
amended, successor contract to that certain Western States Contracting Alliance contract number 10-00115,
dated June 29, 2001, as amended (the “Master Agreement"). A true and correct copy of the Master
Agresment is attached hereto as Exhibit "A”.

1.2 Participant wants to participate in the Master Agreement pursuant to the tarms and conditions
of this PA.

Section 2. Agreement.  In consideration of tha recitals set forth in §1 above, which are hereby re-
stated and agreed to hy the Parties, and for valuable consideration, the receipt and sufficiency of which is
heraby acknowledged by the Parties, Participant and Contractor hereby agree to the terms and conditions
of this PA (the Master Agreement and the PA, together with all Purchase Orders submitted to Contractor
by Participating Entity, collectively, the “Agreement”). Uniess otherwise defined, capitalized terms in this
PA have the meanings ascribed to them in the Master Agreement.

Section 3. Authorized Partlcipating Entities. Participant hereby designates and authorizes the

following Participating Entities to purchase products and services from Contractor under the terms and
conditions of the Master Agreement and this Participating Addendum:

all agencies, institutions, officers, boards, commissions and public universities of the State of South
Dakota, and all political subdivisions of the State of South Dakota, including counties, municipalities and
public school corporations within the State of South Dakota as the only authorized Participating Entities
under the Agreement.

Contractor may, at its discretion, extend pricing from this PA to Indian tribal governments and non-profit
organizations in South Dakota. Any such sales made to Indian tribes and non-profit organizations will
be included in any required reports and will be subject to the WSCA administrative fee.

Sectlon 4, Purchase Orders. Paricipating Entity(ies) must issue purchase orders hereunder that -
refarence both Master Agreement #1523 and the PA #16045. Upon issuance of any such valid purchase
order, Participating Entity will be bound by the terms and conditions of the Agreement including, without
limitation, the obligation to pay Contractor for Service and Equipment provided. Notwithstanding the
foregoing, purchase orders submitted that do not properly reference the Master Agreement number and/or
the PA may be accepted, at ATET's sole discretion, if AT&T can reasonably ascertain that such purchase
order was properly authorized and intended for use with the PA. In such instances, the corresponding
purchase order will ba similarly valid and binding.
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Section §. Participant's Primary Contact. Participant's primary contact under the Agreement will be

as follows:
Name: Margle Newling
Title: State of South Dakota
Bureau of Information and Telecommunications
Division of Telecommunications
Address: 700 Governor's Drive

Piarre, SD 57501

Telephone:  (605) 773-7532
Fax Number: (605) 773-3741

E-Mail: Margie. Newling@state.sd.us

The secondary Participating Entity contact for this PA is as follows:
Name:; Jeff T. Holden, Director

Title: State of South Dakota

Office of Procurement Managemant

Address: 523 E. Capital Avenue
Pierre, SD 57507-3182

Telephone:  (605) 773-3405
Fax Number: (805} 773-4840

E-Mail; Jeff Holden@state.sd.us
The primary Contractor contact for this PA is as follows:
Name: Twila Lively

Contractor:  AT&T

Address; 2600 Camino Ramon, Room 3W550BB
San Ramon, CA 94583

Phone: (925) 487-9945

E-mail: twila. lively@att com

Section 6. Authority to Enter into PA. By signing below, the corrasponding Party's representative
represents that such person is duly authorized by Contractor or Participant, as applicable, to execute this PA
on behalf of the respective Party, and that the Contractor and Participant agree to be bound by the provisions
hereof.

Section 7. Order of Precedence. The Parties acknowledge and agree that In the event of a conflict
between the terms contained in the various documents comprising this Agreement, the following order of
precedence will contral: (a) this PA; (b)the Master Agreement; and (o) any Purchase Order issued In
connection therewith. This §7 specifically supersedes any order of precedence provisions set forth
alsewhere in the Agreement.

Section 8. Assignment of Anti-trust Clalms. Contractor hereby agrees to convey, assign and
transfer to Participant all rights, title and interest in and to all cauges of action it may now or hereafter acquire
under the antitrust laws of the United States, 15 U.5.C.A. §1, et seq. (1973), and under the antitrust laws of
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the State of South Dakota, SDCL 37-1, and amendments thereto, relating to the particular goods, services
and materials purchased by Participating Entities in connection with this PA.

Section 9. Additional Terms and Conditions.
91 Custom Offers. In addition to the Plans found at the “Plans” page of the Program

Websita, Participant's CRUs State agencies and locel public bodies, cities, courts, counties, public safety
institutions may also select from (a) the Custom Pooled Plans described in §9.1.1 along with Table 9.1.1,
Exhibit B attached hereto and incorporatad herein by reference ("GOV Pooled Plans™); and (b) the Custom
Integrated Plan described in §9.1.2 along with Table 9.1.2, Exhibit C attached herato and incorporated
herein by reference (the "Custom Integrated Plan”). Contractor will pravide the GOV Pooled Plans and the
Custom Integrated Plan for the term of the Participating Addendum. The Custom Integrated Plans are not
available to public schools and institutions of higher education. The GOV Pooled Plans and the Custom
Integrated Plan are not availabie to IRUs,

9.1.1 Custom Pooled Plans. The GOV Pooled Plans are aligible for the M3C Service
Discount. Except as otherwise provided herein, the rates, terms and conditions set forth in AT&T's
Business Pooled Nation Sales Information applies to the GOV Pooled Plans, and are incorporated herein by
this reference. To the extent of any material conflict between the terms and conditions of this §9.1.1 and
those set forth in the AT&T Business Pooled Nation Sales Information, the terms of this §9.1 will control.

9.1.2 Custom Integrated Plan. The Custom Integrated Plan is not eligible for the MSC Service
Discount, any other discount provided under this Agresment, nor any other discounts or promotions
otherwise available to AT&T's customers. The Custom Integrated Plan is only available to Customer's
CRUs activating new Service. Except as otherwise provided herein, (a) the Wireless Data Service rates,
terms and conditions set forth in the Smartphone/Blackbarry Enterprise Plan Brochure Sales Information
applicable to the Enterprise Data Plan for Smartphones (without tethering); and (b) the Voice Service rates,
tarms and conditions of the AT&T Business Pooled Nation Sales Information, apply to the Customn
Integrated Plan and are incorporated herein by this reference. To the extent of any material conflict
between the terms and conditions of this §9.1 and the Sales Information referanced in this §9.1.2, the terms
of this §9.1 will contral.

9.2 Recurring Credits. Provided Participant remains In compliance with all of the terms and
conditions of the Participating Addendum, and subject to the restrictions set forth in this §9.2, Contractor will
pravide Participant the monthly recurring Service credits described in Table 9.2 below (gach, a “Recurring
Cradit"). Recurring Credits are applied befare the Service Discount. Recurring Credits are only available to
the Participant's CRUs who (a) activate or migrate Service on the corresponding Plan or Massaging Bundle,
and (b) remains on Service under such Plan or Messaging Bund!e at the time the Recurring Credit is applied.
Recurring Cradits are not available to IRUs.

Table 8.3
RECURRING CREDITS
MONTHLY RECURRING
CREDIT
PLAN OR MESSAGING BUNDLE

GOV GSM National Pooled Plan 100 with a MSC of $30.00 $5.00
GOV GSM National Pooled Plan 300 with a MSC of $39.00 $5.00
GOV GSM National Pooled Plan 600 with a MSC of $63.00 $5.00
GOV GSM National Pooled Plan 1000 with a MSC of $70.00 ‘ $5.00
Messaging Bundle 200 with a MSC of 5.00 when combined with a Voice

Service Plan with an MSC of $30.00 or higher and maintained on the same

device $2.00
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Section 10. Entire Agraement. The Agreement sets forth the entire agreement between the Parties
with respect to the subject matter of all previous communications, representations or agreements, whether
oral or written, with respect to the subject matter hereof. Terms and conditions inconsistent with, contrary or
in addition {0 the terms and conditiong of the Agreement shall not be added to or incorporated herein by any
subsequent purchase order or otherwise; and any such attempts to add or incorporate such terms and
conditions are hereby rejected. The terms and conditions of the Agreement shall prevail and govern in the
case of any such inconsistent or additional terms.

IN WITNESS WHEREGOF, the Parties have executed this PA as of the PA Effective Date.

South D ota Offlca of Procurement Management

Yeff T. Holden duly authorized

Name: _leff T. Holden

Title: __Director

Date: _March 17, 2011

ATE&T MOBILITY NATIONAL ACCOUNTS LLC

Name: ‘*\"]/\g_w € 5(/7 ’Q:—( €_.

Tite: v Céarpoct (‘"J’"Q?\’Y“
Date: D / / (/
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EXHIBIT A

Attachment DD

Standard Confract Terms and Conditions
Western States Coniracting Alliance

Note: Although some of the following texms and conditions are duplicates of the standard State of
Nevada terms znd conditions, they ave required by the WSCA by-laws.

PARTICIPANTS: Western States Confracting Allisnce (herein WSCA) is a cooperative group-
coniracting consortium for state government departments, institutions, agencies and political
subdivisions (i.e., colleges, school districts, countles, cities, etc.,) for the states of Alaska, Arizona,
California, Colorado, Hawaii, Idaho, Mianesota, Montana, Nevada, New Maexico, Oregon, South
Dakota, Utah, Washington and Wyoming (“Participant(s)” or “Participating State(s)"). Obligations
under this Contract are limited to those Participating States who have signed (and not revoked) an Intent
to Contract at the time of award, or who have execnted a Participating Addendum where contemplated
by the golicitation. Financial obligations of Perticipating States are limited to the orders placed by the
departments or other state agencies and institutions having available funds. Participating States incur no
financial obligations on behalf of politicel subdivisions. Unless otherwise specified in the solicitation,
the resulting award(s) will be pexmissive. The term “Participating Entity” means a Participating State or
other logal entity athorized by a Participating State to contract for the purchase of Service, Bquipment
and related goods and sarvices in connection with the corresponding Participating Addenduom.

CONTRACTOR: AT&T Mohility National Accounts LLC ig the “Contractor” under the Contract.
Coniractor may also be refexred to as AT&T or “Cingulax” at times throughout the Contract.

CONTRACT: The term “Contract” means the entire collection of documents associated with WSCA,
RFP No. 1523 and Contractor's response thereto including, without Emitation, the Request for Propogal,
Contractor’s responss, and Attachments AA-DD, as amended.

PRECEDENCE: Notwithstanding anything to the coptrary elsewhere in the Contract, with respect to
any Participating Addendum between Contractor and a Participant, this Attachment DD, together with
all its Bxhibits, will take precedence amongst the Contract documents over the terms and conditions of
the Contract For Services of Independent Contractor between the State of Nevada and Confractor.

QUANTITY ESTIMATES: WSCA does not guarantee to purchase any amount under the Contract to
be awarded. Estimated quantities are for bidding pwposes only and are not to be construed as a
guarantes to purchase any amouat.

SPECIFICATIONS: Any deviation from specifications must be clearly indicated by Contractor,
otherwise, it will be considered that the bid is in strict compliance. When BRAND NAMES or
manufacturers’ numbers are stated in the specifications they are intended to establish a standard only and
gre not restriotive unless the bid states “No substitute”. Bids will be considered on other makes, models
or brands having comparable quality, style, workmanship and performance characteristics. AMlernate
bids offering lower quality or inferior performance will not be considered.

Attachment DD - Page 1 of 71
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ACCEPTANCE OR REJECTION OF BIDS: WSCA reserves the right to accept or reject any or all
bids or paris of bids, and to waive informalities therein.

BID SAMPLES: Generally, when required, semples will be specifically requested in the bid invitation.
Samples, when required, are to be firnished free of charge. Except for those saxoples destroyed or
mutilated in testing, samples will be returned at 2 Contractor’s request, transportation collect.

CASH DISCOUNT TERMS: Vendor may quote a cagh discount baced upon early payinent; hbowever,
diseonuts offered for loss than 30 days will not be considered in making the award. The date from which
discownt time je caleulated shall be the date a comrect invoice is received or receipt of shipment,
whichever is later; except that if testing is performed, the date shall be the daie of ecceptance of the
merchandise.

TAXES: Bid prices shall be exclusive of state sales and federal excise taxes. Where the state
government entities are not exenpt fom sales taxes on sales within their state, the Confractor shall add
the sales tawes on the billing invaice as a separate entry.

" MODIFICATION OR WITHDRAWAL OF BIDS: Bids may be modified or withdrawn prior to the
time set for the opening of bids. After the time set for the opening of bids no bid may be modified or
withdrawn.

PATENTS, COPYRIGHTS, ETC.: The Contractor shall release, indemnify and hold the Participating
Entity, its officers, agents and amployess harmless from liability of any kind or nature, including the
Contractor’s use of any copyrighted or uncopyrighted composition, secret process, patented or
unpatented invention, article or appliance fixnished ar used in the performance of this Contract.

AWARD: The award will be made to the lowest respongive and responsible vendor meeting
spocifications and all bid terms and conditions. Unleas stated in the bid requirements or special terms
and conditions, WSCA. reserves the right to award items separately or by grouping items, or by total lot.

NON-COLLUSION: By signing the bid the vendor certifies that the bid submitted, has bean arxived at
independently and has been sabmitied without collusion with, and without any agreement, understanding
or planned common course of action with, any other vendor of materials, supplies, equiptment or services
described in the invitation to bid, desiphed to limit independent biddme or competition,

CANCELLATION: Unless otherwise stated in the special terms end conditions, eny contract entered
into a3 a result of this bid may be canceled by either party apon 60 days notice, in writing, prior to the
effective date of the cancellation. Further, any Participating Stete may cancel {ts participation upon 30-
days written notice, wless otherwise limited or stated in the apecial terms and conditions of the
solicitation, Cancellation ey be in whole or in part. Any cancellation wnder this provision shall not
effect the rights and obligations attending orders outstanding at the time of cancellation, including any
tight of any Parficipating Bntity to indemnification by the Confractor, rights of psyment for
goods/services delivered and accepted, and rights attending any warventy or defavlt in performance in
association with any order. Cancellation of the Contract due to Contractor default may be immediate.

Attachment DD - Page 2 of 11
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DEFAULT AND REMEDIES: Any of the following events shall conatitute cause for WSCA to declare
Contractor in default of the Contract: 1. Nonperformance of contrectual requirements; 2, A material
breach of any texm, or condition of this Contract WSCA, shall issue a weitten notice of default providing a
pegiod in which Contractor shall have an opportunity to ¢uxe. Time allowed for cure shell not diminish
or eliminate Contractor’s lability for liquidated or other damages, If the default remains, after
Contractor has been provided the opporfunity fo cure, WSCA. may do one or more of the following:
1. Bxercise any remedy provided by law; 2. Terminate this Contract and any related contracts or portions
thereof, 3. mpose liquidated damages; 4. Suspend Contractor from receiving future bid solicitations.

LAWS AND REGULATIONS: Any and all supplies, services and equipment bid and fixrnished shail
comply fully with all applicable Federal and State laws and regnlations.

CONFLICT OF TERMS: In the event of any conflict between these standard terms 2nd conditions end
any special tenne and conditions contsined in a Participating Addendum, the special terms and
conditions of such Participating Addendum shall govern. The termes and conditions of the Contract for
Services of Independent Contractor between the State of Nevada and Contractor do not apply to
Participating Entities, with the exception of those terms and conditions specific to the administration of
the WRCA wireless confract.

REPORTS: The Contractor shall submit quarterly reports to the WSCA Contract Administrator
showing the quantities and dollar volime of purchases by each agency.

HOLD HARMLESS: The Contractor shell release, protect, indemnily and hold WSCA and the
respective states and their officers, agencies, employees, katimless from and against any damage, cost or
ligbility, including reasonable attorney's fees for any or all itjuries to persons, property or claims for
money damages arising from acts or omissions of the Contractor, his employess or subcontractors or
volunteers. Coniractor shall not be Liable for damages that are the result of negligence or willful
misconduct by the Participating Eotity, its respective agencies, and/or ity respective employees.

LIMITED LIABILITY: Contract liability of both Comiractor and Participating Eotity shall not be
subject to punitive damages. In no event shall Contractor be lisble for Inebility of ngers to access 911 or
HO11 service. In no event shall either Contractor or Paicipating Entity be lisble for any indirect,
special, consequentisl or incidental damages, however caused, which are ineurred by the other party and
which arige out of a any act or failure to act relating to this agreement, even if such parfy has been
advised of the claim or potential claim or of the possibility of such damages, and in no event shall either
party be liable to the other party for unitive damages.

ORDER NUMBERS: Contract order and purchase order mumbers shall be clearly shown on all
acknowledgments, shipping labels, packing slips, invoices, and on &ll correspondence.

GOVERNING LAW AND VENUE:; This procurement shall be governed and the resulting contract(s)
construed in accordance with the laws of Nevada. The constrction and effect of any Participating
Addendum or order against the contract(s) shall be governed by and constryed in accordance with the
laws of the Participating Entity’s State, Venue for any claim, dispute or action concerning the
copstruction and effect of the contract(s) shall be in the Lead State. Venue for any claim, dizpute or
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action concerning an order placed égainst the contraci(s) or the effect of a Participating Addendum or
shall be in the Participating Bntity’s State.

DELIVERY: The prices bid shall be the delivered price to any WSCA state agency or political
subdivision. Al deliveries shall be F.Q.B, destination with all transportation and handling charges paid
by the Contractor. Responsibility and lability for loss or damage shall remain the Confractor until final
inspeotion and acceptance when responsibility shall pass to the Parficipating Entity except as to latent
defects, fraud and Contractor’s warrpnty obligations. The minimum shipment amount will bs found in
the special terms and conditions. Any order for less than the specified amount is to be shipped with the
freight prepaid and added as a sepavate item on the imvoice, Any portion of an order to be shipped
without transportation charges that is back ordered shall be shipped without charge.

WARRANTY:

a. Genersl Wamanty, Contractor werrants thet all services, deliverables, and/or work product
under tils Coniract shall be completed in a workmanlike mamer consistent with standards in the trade,
prafession, or industry.

b. System Compliance. Conmfractor warrents that any information system application(s) shall
not experience abnormally ending and/or invalid and/or incotrect results from the application(s) in the
operating and testing of the buginess of the State. This warranty includes, without limitation, century
recognition, calculations that accommodate samne century and multicentury formuias and data values and
date data interface values that reflect the centwry. Pursuant fo NRS 41,0321, the State is fmmmmea from
Hability due to any failure of ahy incorrect date being produced, calculated or generated by a computer or
other information system.

AMENDMENTS: The tetms of this Contract shall not be waived, altered, modified, supplemented or
ammended in any manner whatsoever without prior written approval of the WSCA Coniract
Administrator.

ASSIGNMENT/SUBCONTRACT: To the extent that any assignment of any right under this Contract
changes the duty of cither party, increases the burden or risk involved, impairs the chances of obtaining the
performance of this Contract, attempts to operate as a novation, or includes a waiver or sbrogation of any
defense to payment by State, such offending portion of the assipnment shall be void, and shall be a breach
of this Contract. Neither party may assign this Contract or any rights hereunder, without the prior writtsn
consent of the other party, which consent shall not be unreasonably withheld, except that Contractor may
assign this Confract to any parentt, subsidiary or affiliate of Contrastor or to any purchaser of all or
substantielly all its assets upon written notification to Participating Eniity.

NONDISCRIMINATION: Contractor agrees to abide by the provisions of Title VI and Titlo VH of the
Civil Rights Act of 1964 (42 USC 2000¢), which prohibit discrimination ageinst any employes or
applicant for employment, or any applicant or recipient of services, on the basis of race, religion, color,
or national origin, and further agrees to abide by Executive Order No. 11246, as smended, which
prohibits discricination on basis of sex; 45 CFR 90 which prohibits discrimination on the basis of age,
and Section 504 of the Rehabilitation Act of 1973, or the Americang with Disabilities Act of 1990 which
prohibits digctimination on the basis of disabilities. Comractor further agrees to finnish information and
Tepots to requesting 3tate(s), wpon request, for the purpose of determining compliance with these

Attachiment DD - Page 4 of 11
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statutes, Vendor agrees to comply with each individual state’s certification requirements, if any, as
stated it the special terms and conditions. This Contract may be canceled if Contractor fails to comply
with the provisions of these laws and regulations. Contractor mmst include this provision in very
subcontract relating to purchases by the States to insare that subcontractors and vendors are bound by
this provision.

SEVERABILITY: If any provision of this Contract is declared by a eourt 1o be illegel or in cordlict
with any law, the validity of the remaining terms and provisions shall not be affected; and the rights and
abligations of the parties shall be construed and enforced as if the Contract did not contain the particular
provision held to be invalid.

INSPECTIONS: Goods fumished under this Contract shall be subject to inspection and test by the
Participating Eutity at times and places deterrnined by the Participating Entity. If the Participating
Entity finds goods furnished to be incomplete or in compliance with bid specifications, the Participating
Hntity may reject the goods and require Contractor to either correct them without charge or deliver them
at a reduced price, which is equitable under the circumstances. I Contractor is unable or tefiises to
correct such goods within a time deemed reasonable by the Participating Eatity, the Participating Botity
may cancel the order in whole or in part. Nothing in this paragraph shall adversely affect the
Participating Entity’s rights including the rights and remedies assoclated with revocation of acceplance
under the Uniform Commercial Code.

PAYMENT: Payment for completion of a contract is normally made within 30 days following the date
the entire ozder is delivered or the date a cotrect invoice is received, whichever is later. After 45 days
the Conttactor may assess overdue account charges up to a maximum rate of one percent per month on
the ouistandimg balance. Payments will be remitted by mail. Payments may be made via a State or
political subdivision *Purchasing Cani”.

FORCE MAJEURE: Neither party to this Contract shall be held regponsible for delay or default caused
by fire, riot, acts of God and/or war, which is beyond that party’s reasonable control, WSCA. may
terminate this Contract after determining such delay or default will reasonably prevent successfinl
performancs of the Contract.

HAZARDOUS CHEMICAL INFORMATION: The Coniractor will provide one set of the
appropriate material safety data sheet(s) and container label(s) upon delivery of a hazardous material to
the user agency. All safety data sheets and labels will be in accordance with each parficipating state’s
reqairemests. :

FIRM PRICE: Unless otherwise stated in the special terms and conditions, for the purpose of award,
offers mads in accordanice with this solicitation must be good and firm for a period of ninety (90) days
from the date of bid apening. Bid prices must remain firm for the full term of the Contract,

EXTENSION OF PRICES: In the case of error in the extension of prices in the bid, the umit prices will
govern.

BID PREPARATION COSTS: WSCA is not liable for any costs incurred by the vendor in proposal
preparation.

Attachment DO - Page Sof 11
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CONFLICT OF INTEREST: Contractor certifies that it has not offéered or givem any gift or
compensation prohibited by the state laws of any WSCA participants to any officer or employee of
WSCA, or participating sates to secure favorable treatient with respect to belng awarded this Condract.

INDEPENDENT CONTRACTOR: Contracior shall be an independent confractor, and as such shall
have no authorization, express or implied to bind WSCA or the respective states to any agreements,
setflements, liability or understanding whatsosver, and agrees not to perform any acts as agent for
WSCA. or the states, except as expressly set forth hergln.

POLITICAL SUBDIVISION PARTICIPATION: Participation under this Contract by politieal
subdivisions (i.e., colleges, schoo} districts, counties, cites, efc.,) of the WSCA participating states shall
be voluntarily detenmined by the political subdivision. The Contractor agrees to supply the political
subdivisions based upon the same terms, conditions and prices.

DEBARMENT: The CONTRACTOR certifies that neither it nor ifs principals are presently debarred,
guspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation. in
this tmmsaction (Confract) by any governmental department or agency. If the CONTRACTOR. cannot
certify this statement, attach a written explanation for review by WSCA,

RECORDS ADMINISTRATION: The Contractor will maintain, or supervise the maintenance of all
records necessary to properly account for the payments made to the Contractor for costs authorized by
this Contract, These reconds will be ratained by the Contractor for at least four years after the Comtract
terminates, or until all audits initiated within the four years have heen completed, whichever is later.

AUDIT OF RECORDS: The Contractor agress to allow WSCA, State and Federal anditors, and state
agency staff access fo all the records to this Contract, for audit and inspection, aud monitoring of
services. Such access will be during normal business hours, or by appointoient,

PROGRAM DESCRIPTION: Service will be provided by Contractor in accordance with the Program
Description attached hereto as Exhibit “A”, together with any and all related products and services
-Aftachments incorporated therein. Participating Entitles acknowledge and agres that the Program
Desaription and related Attachments may be modified by Contractor from time to time with the prior
approval of the WSCA Confract Administrator, which shall not be unreasonably withheld.

Sigmed:
%’Q Y [zolo7
AT&T Mubi!iQ_N)ﬁuml Accounts LLC Date

o o 9- 4 o7
Sfste of N alfof WSCA “ Date
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EXHIBIT “A”

PrOGRAM DESCRIFTION

1. Service and Service Discount.  Contractor, through its Carrlars, witl provide Service to
authorized Parlicipating Entities and thelr reapective CRUa and IRUs,

1.1  Service Discount.  Contractor will provide Participating Entiies' CRUs with an MSC Service
Discount of twerly percant (20%). Contractor will provide Participating Entities’ IRUs with an MSC Service
Discount of fiftean percent (15%); provided, howaver, that IRUs (8) receiving Service under Parficipating
Addenda executed on or before Decamber 31, 2008; and {b) that activated Bervice on or before December
31, 2006, will be provided an MSC Service Discount of fifteen percent (15%). Gonfractor may restrict certaln
Plans or cartain other digcount programa fram qualifying for the Service Discount, and it will advisa SNDP
when auch restrictions apply.

1.1.1 Restrictions. Contractor will not apply the M3C Service Discount fo; (&) other
manihly service charges such as monthly recurdng charges for features; and/or {b) any other charges under
_ the Agreament.

2. Equipment and Accessories.  Subject fo the restrictions set forth in this §2, Cortractor will
provida Participating Entities with an Equipment Discount of 50% off the prices of select Equipment found at
the "Equiprment” page found at the Program Wabsite, as may be modifiad by Contractor from time o time.
Contractor will only provide Equipment with Service activatad. The Eguipment Discount will not apply to
upgrade purchages and may nof be combined with any other equipment offer.

3.  Financlai Responsibility.

3.1 Participating Enfities. Parlicipating Entities rust pay for all charges incumed by CRUs
under their corrasponding Partisipation Addendur. Parficlpating Entiies are not isble for any charges
incurred by IRUs.

3.2 Contractor. Confractor wil pay the applicable WSCA Adminlstration Feas associated with
End tlsera on Service hereunder, regardiass of whather euch End Users are GRUs or IRUs.

4. Billing Services. Each Participating Entily will recalve certain billing enalysis toels using WIN
Advantage® software.

5. Payment and Chatges.

- 5.1 Payment. Parliclpating Enfitles must pay all Service charges ineurred [h accordance
with Plans, including, without limitation, oharges for alitine, recurring monthly anoess (or monthly service),
activation, features, voics mall acceszs, volce mall delivery, data ugage, text and mull-media messages,
downloadables, alarts, roaming, long distance, directory and operator asgistance, Equipment, premium
pontent, and charges for other gaods and services that are charged through Particlpating Enlities' or CRLUS'
hilis). Participating Entiies may be billed for multiple types of usage simultansously, Parficipating Entilise
must also pay Taxes and any license fees, iate payment fees, and any Regulatory Cost Recovery
Fee/Regulatory Programe Fee. For any temmnination (Including when & Number !z switched to another
carier), Participating Enfity will be responsible for payment of all fees and charges through the end of the
billing cycle In which termination occure. Payment is due upon receipt of the invoice. Monthiy service and
certaln other charges for Service using the Cingular Wireless network and related systems are blilad In
advance, and there ia no proration of such charges if Sarvice is terminated on other than the last day of the
applicable billing cycle. Monthly service and certaln ofher charges for Service using certaln legacy networks
and related ayatems are bifled In arsars. |n elther case, to the extent Parlicipating Entity racalves invoices
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for Service combinad with a landiine phone bill (where avaliable), Participating Entity will be billed in
advance as provided above,

8541 Taxes. Taxesinclude any applicable sales, publio utilities, gross recelpts, or
other taxes, surcharges, fees and assessments imposed by governmants (regardiess of whether they are
imposed on 8 Parficipating Entity, CRU, Contractor or a Catriar) inciuding, without imitation, assessments fo
dafray costs for government programe such as universal connectivity, enhancad 811 service, local nuimber
portability, and number poaling relating to Service, Equipment, goods or services purchased, and/or the
wireless networl,

5.1.2 Participating Eniities Tax-Exempt Status. Conlractor acknowledges that in
cariain instances Parficipating Entifes may be tax-axempt. Contractor will accord the proper tax-exempt
status to each Parficipating Entity that properly establishes such status. Notwithstanding this tax-exempt
status, each Participating Entity must pay any Taxes not covered by its tax-exernpt status.

5.1.3 Regulafory Cost Recovery Fee/Regulatory Programs Fee. In addition to
other charges, Condractor may assess a Regulatory Cost Recovery Fee/Regulatory Programs Feae, wiich Is
a monihly charge with respect to each CRU, that is created, assessad and collected by Gontractor to help
defray Contracior's costs for compliance with various regulatory requirements which includs, but are not
timited to, the capability to provide wireless number portability, numbar pooling and 911 enhancements In
Cingular Wiraless' network. Some of these programs may not yet be avaitable to Participating Entitles or
End Users. The Regulatory Cost Recovery Fee/Requlatory Programs Fes Is ot a tax or govemment
required charge. Contractor may change the amount of the Regulatory Cost Recovery Fee/Regulatory
Programs Fee without nofice.

8% Charges.

. 521 Goeperally. Unless otherwise provided in the coresponding eales information,
if & zelected Plan includes a predetermined allotment of services (for axample, a predetermined amount of
airtime, data, megabyles or text magsages), any unused allotment of such servioes from one billing cycle
will nat Garry over o any other billing cycle. Sarvice may be billed in a subsequent month due to delayed
reporting between Carrters and will be charged as if used in the month billed, Biiing cycle end dates may
change from time to time. When a blling cycle covars Isss than or more than a full month, Contractor may
make reascnable adjustraents and prorations. Service charges may differ by Sarvica Area. Contractor's
additional products and services may incur charges in & differant manner than sot forth herain, and
Contractor will advise SNDP of any such differences in the corresponding Sales Information,

‘ B2.2 Voice Service Charges.  On all Contractor networks, Volce Service on each
call ia bitled in full minute increments, with partial minutes of use rounded up o the next full minute.
Contractor will charge 800, 866, 877, 888 and other "toll free” calls at domestic airtime or roaming rates.
Puearto Rico restdents will be hilad for these calls based on the coresponding Plan, feature(s) and/or
promotian. If an Incoming calt has been forwarded to another Number, Participating Entities will be charged
for the entire time that Contractor's switch handles the call. Calls that begin in one rate perlod and end In
another rate pariod may be billed In their entiraty at the retes for the period In which tha call begai. All
outgolng calle on the Contractor's network for which Contractor's systema recelve anewer supervision or
which have at feast thirty (30) saconds of mirime or other measured usage shall incur a minimum of one (1)
minute alrtime charge. Answer supervision Is generalfy received when a call is answered; however, answer
supervision may also be generated by voice mail eystems, private branch exchangas, and interexchange
switching equipment. Alrtime and othar measured usage may (a) include time for Contractor to recagnize
that only one parly has disconnectad from tha call, ime to clear the channels in use, and ring time, and (b)
acour from other uses of our faciliies, Including by way of example, volce mall deposits and refrisvals, and-
call tranafers,
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523 Wiraless Data Service Charges, Wirelass Data Sarvice will ba calculated
and billed in fulk kilobyta incramants. One kilobyte aquals 1024 bytes. One megabyte equals 1024 kilobytes.
Uilizing compression eolutions may or may not impact tha amount of kilobytes for which a Particlpating
Enthty is billed. Wireless Data Service usage for each billing record will be rounded up to the next ilobvte
and the charge will be rounded up to the nearest cent. Participating Entity is respansible for all Wireloss
Data Service usage sent through Confractor’s network and associated with Equipment ragardless of
whether the Equipment actually recelves the information. Network overhead, sofiware update requests, and
resand requests caused by network emmors can Increase measured klilobytes. M s Participating Eniity or a
CRU chooses to connect Equipment to a PC for usa a2z a wireless modem, standard Wiraless Data Sarvice
charges will apply in accordancs with the correspording Plan. Wirelesa Data Service usage ls compilad as
often as once per hour or only once every 24 hours. Contractor's system will then create a biling racord
representing (2) the Wireless Data Servics usage for each data gateway or service accessed (e.9. WAP,
RiM) while on Contractor's network; (b} the uzage for each Canler's domestic network; and (¢) the Wireloss
Data Servica usage for each International network. In some situations billing for Wirelsss Data Servica
usage may be delayed; any delayad ugage will create additional billing records for tha actual day of the
usage.

a. Plans. Particlpating Enfities may choose from Plars found in the Program Website, as may ba
modified by Contractor from time to ime. All Plans are subject to thelr terms and condifions et forth In thelr
corresponding brochures and related materalz, all of which ara Incorporated harain by this reference. Each
Participating Entity muat comply with all of the terms and condifions related to the Plans, Rates, ferms and
conditions are subject to change. Any provisions in the terms and cendiions goveming the Plans, which, by
thelr tarms, are to oxist for a specified period of time, will survive any termination or expiration of any
corrasponding Pariclpaiing Addendum.

7. Resale and Other Prohiblted Yses. Participating Enfifes and their respactive End Users are nat
parmitied to ressll, raproduce, refransmit, or disseminate Service or any other program componenta fo third
parties whether diractly ar indirecfly including, without limitation, through machine fo machine transmiaslana.

B Employee Benefit Program,  Parlicipating Enfities Employees may participete in the Employee
Eeneflt Program. Al such Employees participating in the Employee Beneflt Program will be IRUs
hareunder. Participating Entities acknowladae and agree that Employees must be validated in order to
particlpate in the Employes Benefit Program, and that any Employses not 2o validated will not be IRUs
haraundar and will not recelve corresponding program benefits,

8.1 Empioves Banefit Program Actlvation Processes and Procedures. Each IRU
participaling in the Employes Beneiit Program: (a} must enter Into, and be individually responsibls for
complying with a two-year IRU Service Agresment including, without limitation, the corresponding
obligations to cornply with all of itw torms and condltfons of the chosen Plan and to pay all chargses incured
under the IRU Service Agreement; and (b) must follow the activation, velidation, migration, upgrade and
related poficies, pracedures and processes establiahed by Contractor from fime to fime.

B2 Employes Benefit Frogram Features.,  Under the Employes Banefit Prograim:
(&) IRUs may choase from selact Service Plans available to Participating Evtifies within each Cingutar
Market (provided they qualify for the chasen Plan); {b) IRUs will racelve the MSC Service Discourt in
accordance herewith; and (c) IRU= will recelve the Equipment Discount In eccordance herewith,
Notwithstanding the foragaing, or anything else to the contrary elsewhere in the Contract, Participating
Entitise and Cantractor hereby exprassly acknowledge and agrae that Contractor may at any fime, in its sole
discretion, modify or terminata the M3C Service Discount and/or the Equipment Discount with respact to
IRUs parlicipaling in this Employes Bensfit Program. In the event Contractor takes such action, it will notify
the Parficipating Entitles.

B.2 WIN Advantago® Exclusion. IRUs' account information is not included in the WIN
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Advantage® soffware.

8.4 Marketing Assistance.  Participating Entities will participate with Gontractor in efforts
o obtain efigible Employass' pariicipation in tha Employee Banefit Program.

8, Addltional Products, Services, Equipment and Programs.  Confractor may make additional
products, servicas, sguipment and/.or programs {"Additional Producte”) available to Participating Entities,
To the extent a Participating Entity orders, pays for, or othenwise receives the benefit of any Additional
Products, such Participaling Entity Is bound by the Addiional Preduct's respective ferms and condifions
found at the Program Website, a3 such ferms and conditions may be modtiiad by Contractor from #ime fo
time, il of which are Incorporated hetaln by veference. Any and all references to "Customer” in the terms
and condifions for the Additional Products shall mean the coresponding Participating Enfity.

10. Biefinitions.  |n addition to fame defined alsewhers in Athechment IfilJ. theee terms have the
following meanngs herain: ‘

101 “Carrler™ or “Carrlers” means a Contractor-refated, licansad entity that operates
commerclal mabile radio telecommunications systama in the geographic armae coverad by tha Contract.

10.2 “Contractor Markets™ means a geographic area served by aifliatos under common
control with Gontracior,

10.3 “GRU™ and “Corporate Responsibliity Usar” maan an Employes receiving Service
under a Particlpating Enfity’s account.

10.4 “Employees” means Participating Entity'a current, validated employees receiving Federal
W22 or K=1 tax traatment.

10.5 “Equipment™ means the wireless recelving and transmitting equipment, SIM (Subscriber
ldentity Module) Card or any accassories that Contractor has authorzed to be programmad with a Number
or Identifier.

10.6 “Equipment Discount” means a discount on select Equipment found at the Program
Wabsite, as described heareln.

10.7 “End Users” maans CRUs and IRUs, collactively.

108 “IRU™ and “Individual Responsibility User" mean en Employee receiving Service under
an individual account In accordance with the Sponsorship Program,

10.9 “IRU Service Agreement” meana a soparate two {2) year agreement betwean an IRU
and Cingular for Service, Equipment and related matters,

10.10  *Monthly Service Charge” means a Plan's monthly wirelees acoass charges (j.e., the set
fea shargad monthly for use of a particular Plany.

1019 "MSC Service Discount” or “Monthly Sarvice Charge Diecount” means tha Service
Discount applad to an sligible End User's Monthly Service Charge as described hersin. Unless otherwise
specifiod, the term “Service Discount” found in any Attachments incorporatad hereln means the MSC
Service Discaount with respact to End Users in Contractor Markets.
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10.12  "Number” or "kientifier means any number, 1P address, e-mail addrass or other
identifler provisioned by Carriers, thelr agents or the Equipment manufacturer to be used with Service.

10.13  "Plapn" means 2 Cingular Wireless ealling plan, Service plan or rate plan,

10,14  “Pragram Wehsite” means www att comMWSCATerms

4018  “Service” maans commercial mobile radio service, Including Voice Service and Wireless
Data Sarvica.

10016  “Service Discount” mearis a monthly discount on Servics, applied to an End Users
Monthly Service Charge as described herain.

1047  “Volce Service” means wireless voice telecommunications services.

1018  “WIN Advantage®” means the Wireless Information Navigator Advantege™ software,
together with all updates and maodifications thenato.

10,19  “Wireless Data Service” means wireless data telecommunications services.
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EXHIBIT B
Table 9.1.1
aoyv GOV
GOV GOV GOV GOV GOV GOV GOV aov aov GSM GEM
GSM GSM GSM GEM G3M Gs5M GSM GS5M GSM Natlanal Natlonal
National | Natlonal | Natlonal | National | Netional | Mational | Natlonal | Natlonal | Natlonal Pooled Paocled
Poaled Poolad Pooled Poolad Pooled Pooled Poolad Pooled Pooled Plan Plan
Plan 100 | Plan 200 | Plan 300 | Plan 400 { Plan 500 | Plan 600 | Plan 700 | Plan 800 | Plan 800 1060 6000
Moanthly
Sarvice
Charge $30.00 | $34.00 | $39.00 | S4d00 | $40.00 | $53.00 | $57.00 | $61.00 | $65.00 | $70.00 | §205.00
Anytime
Minutas 100 200 300 400 500 800 700 800 anD 1000 G000
Overage
Rata 0.25 0.26 0.25 0.25 0.25 0.25 0.25 0.25 0.25 0.25 0.25
Included
Nights &
Waekend
Minutes 5000 5000 5000 5000 UNLIM UNLIM UNLIM UNLIM UNLIM UNLIM UNLIM
Included
Maoblis to
Moblle
Minutes LINLIM LIMLIM UNLIM UNLIM UNLIM UNLIM LINLIM UINLIM LINLIM LINLIM LINLIM
Domestic
Long
Distance Ingluded | Inglyuded | Included | Included | Included | Included | Included | Included | Included | Included Included
Domestic
Roaming Included | Included | Included | Included | included | Included | Included | included | Included | Included | Included

Only up to 4 GOV Nation Pooled Plans may be used on a single Foundation Account Number (FANM)
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Table 8.1.2

CUSTOM INTEGRATED PLAN

GOV GSM Natlonal Poolad

GOV GSM Natlonal Pooled

GOV G8M National Pooled

Plan 300 Plan 600 Flan 1000
Manthly Sarvice
Chargs $50.00 $63.00 $75.00
Anytima Minutes 300 GO0 1000
Voice
Quarage Rate $0.25 $0.25 $0.26
Included Nights &
Waekend Minutes 5000 LINLIM UNLI
Includad Moblle to
Moblle Minutes LINLIM UNLIM UNLIM
Demastle Long
Distance Ingluded Included Included
Domastic Roaming Included Included Included
Monthly Servige
Charge Discount N/A NIA, NIA
Rollover Minutes N/A N/A N/A
Includad Data
Access Internat Browsing and Emall Intamet Browsing and Email Internet Browsing and Ermall
Unlimited Text Yoz Yoy Yas
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