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COUNTY OF MONTEREY AGREEMENT FOR PROFESSIONAL SERVICES 
(NOT TO EXCEED $100,000) 

This Professional Services Agreement ("Agreement") is made by and between the County of Monterey, a 
political subdivision ofthe State of California (hereinafter "County") and: 
Integra Telecom Holdings, Inc. (see Exhibit A for full legal name) 

(hereinafter "CONTRACTOR"). 

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties agree as 
follows: 

1. SERVICES TO BE PROVIDED. The County hereby engages cONTRACTOR to perform, and 
CONTRACTOR hereby agrees to perform, the services described in Exhibit A in conformity with the terms of 
this Agreement. The services are generally described as follows: 
Provide dedicated telecommunications circuits between County and County's third party ~ystem vendor, 
OCHIN, located in Portland, OR. Services will be provided by CONTRACTOR subject to the adequacy of 
underlying services. 

2. PAYMENTS BY COUNTY. County shall pay the CONTRACTOR in accordance with the payment 
provisions set forth in Exhibit A, subject to the limitations set forth in this Agreement. The total amount 
payable by County to CONTRACTOR under this Agreement shall not exceed the sum of$ 45,000.00 

3. TERM OF AGREEMENT. The term of this Agreement is from August 1,2012 to 
July 31, 2015 , unless sooner terminated pursuant to the terms of this Agreement. This 
Agreement is of no force or effect until signed by both CONTRACTOR and COWIty and with County signing 
last, and CONTRACTOR may not commence work before County signs this Agreement. 

4. ADDITIONAL PROVISIONSIEXHIBlTS. The following attached exhibits are incorporated herein by 
reference !lnd oonstitute a part of this Agreement: 

Exhibit A 

Exhibit B 
Exhibit C 
Exhibit D 

Scope of ServiceslPayment Provisions 

County of Monterey Business Associate Agreement 
Integra Internet Acceptable Use Policy 
Integra Master Services Agreement (Amended) 

5. PERFORMANCE STANDARDS. 

5.01. CONTRACTOR warrants that CONTRACTOR and CONTRACTOR's agents, employees, and 
subcontractors performing services under this Agreement are specially trained,experienced, competent, and 
appropriately licensed to perform the work and deliver the services required under this Agreement and are not 
employees of the County, or immediate family of an employee of the County. 

5.02. CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe and 
skillful manner and in compliance with all applicable laws and regulations. All work performed under this 
Agreement that is required by law to be performed or supervised by licensed personnel shall be performed in 
accordance with such licensing requirements. 

5.03. CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel necessary 
to carry out the terms of this Agreement, except as otherwise specified in this Agreement. CONTRACTOR 
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shall not use County premises, property (including equipment, instruments, or supplies) or personnel for any 
purpose other than in the performance of its obligations under this Agreement. 

6. PAYMENT CONDITIONS. 

6.01. CONTRACTOR shall submit to the Contract Administrator an invoice on a form acceptable to 
County. If not otherwise specified, the CONTRACTOR may submit such invoice periodically or at the 
completion of services, but in any event, not later than 30 days after completion of services. The invoice shall 
set forth the amounts claimed by CONTRACTOR for the previous period, together with an itemized basis for 
the amounts claimed, and such other information pertinent to the invoice as the County may require. The 
Contract Administrator or his or her designee shall certify the invoice, either in the requested amount or in such 
other amount as the County approves in conformity with this Agreement, and shall promptly submit such 
invoice to the County Auditor-Conttoller for payment. The County Auditor-Controller shall pay the amount 
certified within 30 days of receiving the certifiedinvoice. 

6.02. CONTRACTOR shall not receive reimbursement for travel expenses unless set forth in this 
Agreement. 

7. TERMINATION. 

7.01. During the term of this Agreement, the .County may terminate the Agreement for any reason by 
giving written notice of termination to the CONTRACTOR at least thirty (30) days prior to the effective date of 
termination. Such notice shall set forth the effective date of tenuination. In the event of such termination, the 
amount payable under this Agreement shall be reduced in proportion to the services provided prior to the date of 
termination. 

7.02. The County may cancel and terminate this Agreement for good cause effective immediately upon 
written notice to CONTRACTOR. "Good cause" includes the failure of CONTRACTOR to perform the 
required services at the time and in the manner provided under this Agreement. If County terminates this 
Agreement for good cause, the County may be relieved of the payment of any consideration to 
CONTRACTOR, and the County may proceed with the work in any mallner which County deems proper. The 
cost to the County shall be deducted from any sum due the CONTRACTOR under this Agreement. 

8. INDEMNIFICATION. Contractor shall indemnifY, defend, and hold harmless the County(jf Monterey 
(hereinafter "County"), its officers, agents and employees from any claim, liability, loss, injury or damage 
arising out of, or in connection with, performance of this Agreement by Contractor and/or its agents, employees 
or sub-contractors, excepting only loss, injury at damage caused by the negligence or willful misconduct of 
personnel employed by the County. It is the intent of the parties to this Agreement to provide the broadest 
possible coverage for the County, The Contractor shall reimburse the County for all costs, attorneys' fees, 
expenses and liabilities incurred with respect to any litigation in which the Contractor is obligated to indemnify, 
defend and hold harmless the County under this Agreement. 

9. INSURANCE. 

9.01. Evidence of Coverage: 
Prior to commencement of this Agreement, the Contractor shall provide a "Certificate of 
Insurance" certifying that coverage as required herein has been obtained. Individual endorsements 
executed by the insurance carrier shall accompany the certificate. In addition, the Contractor upon 
request shall provide a certified copy of the policy or policies. 
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This verification of coverage shall be sent to the County's ContractslPurchasing Department, 
unless otherwise directed. The Contractor shall not receive a "Notice to Proceed" with the work 
under this Agreement until it has obtained all insurance required and the County has approved 
such insurance. This approval of insurance shall neither relieve nor decrease the liability of the 
Contractor. 

9.02 Oualifying Insurers: 
All coverage's, except surety, shall be issued by companies which hold a current policy holder's 
alphabetic and financial size category rating of not less than A- VII, according to the current 
Best's Key Rating Guide or a company of equal financial stability that is approved by the 
County's Purchasing Manager. 

9.03 Insurance Coverage Requirements: Without limiting CONTRACTOR's duty to indemnify, 
CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy or 
policies of insurance with the foHowing minimum limits of liability: 

Commercial general liability insurance,including.but not limited to premises and operations, 
including coverage for Bodily llijury and Property Damage, personal Injury, Contractual Liability, 
Broad form Property Damage, Independent Contractors, Products and Completed Operations, with 
a combined single limit for Bodily Injury and Property Damage of not less than $1,000,000 per 
occurrence. 

Q Exemption/Modification (Justification attached; subject to approval). 

Business automobile liability insurance, covering all motor vehicles, including owned, leased, 
non-owned, and hired vehicles, used in providing services under this Agreement, with a combined 
single limit for Bodily Ioj ury and Property Damage of not less than $500,000 per occurrence. 

tI Exemption/Modification (Justification attached; subject to approval). 

Workers' Compensation Insurance, if CONTRACTOR employs others in the performance of this 
Agreement, in accordance with California Labor Code section 3700 and with Employer's Liability 
limits not less than $1,000,000 each person, $1,000,000 each accident and $1,000,000 each 
disease. 

D Exemption/Modification (Justification attached; subject to approval). 

Professional liability insurance, if required for the professional services being provided, (e.g., 
those persons authorized by a license to engage in a business or profession regulated by the 
California Business and Professions Code), in the amount of not less than $1,000,000 per claim 
and $2,000,000 in the aggregate, to cover liability for malpractice or errors or omissions made in 
the course of rendering professional services. If professional liability insurance is written on a 
"claims-made" basis rather than an occurrence basis, the CONTRACTOR shall, upon the 
expiration or earlier termination of this Agreement, obtain extended reporting coverage ("tail 
coverage") with the same liability limits. Any such tail coverage shall continue for at least three 
years following the expiration or earlier termination of this Agreement. 

Q Exemption/Modification (Justification attached; subject to approval). 
9.04. Other Insurance Requirements: 

All insurance required by this Agreement shall be with a company acceptable to the County and issued and 
executed by an admitted insurer authorized to transact Insurance business in the State of California. Unless 
otherwise specified by this Agreement, all such insurance shall be written on an occurrence basis, or, if the 
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policy is not written on an occurrence basis, such policy with the coverage required herein shall continue in 
effect for a period of three years following the date CONTRACTOR completes its performance of services 
under this Agreement. 

Each liability policy shall provide that the County shall be given notice in writing at least thirty days in 
advance of any endorsed reduction in coverage or limit, cancellation, or intended non-renewal thereof. 
Each policy shall provide coverage for Contractor and additional insureds with respect to claims arising 
from each subcontractor, if any, performing work under this Agreement, or be accompanied by a certificate 
of insurance from each subcontractor showing each subcontractor has identical insurance coverage to the 
above requirements. 

Commercial general liability and qutomobile liability policies shall provide an endorsement naming the 
County of Monterey. its officers. agents. and employees as Additional Insureds With respect to liability 
arising outofthe CONTRACTOR'S work. including ongojng and completed operations. and shall further 
provide that such insurance Is primary insurance to ,anvinsurance or self-insurance maintained by the 
County and that the. insurance of the Additional Insureds shall not be called upon to C071ttibute to a loss 
covered by the CONTRACTOR '$ insurance ... The required endorsement (Orm forCommgrcial General 
Liability Additionallnsured is ISO For1l1.C0 20.10 11.85 or CO 20 10 1001 in tandem with CO 20 37 10 
01 (20001. The required endorsement form for Automobile Additional Insured endorsement is ISO Form 
CA 2048 0299. 

Prior to the execution of this Agreement by the County, CONTRACTORshall file certificates of insurance 
with the County's contract adlIlinistrator and County's Contracts/Purchasing Division, showing that the 
CONTRACTOR has in effectthe insurance required by this Agreement. The CONTRACTOR shall file a 
new or amended certificate of insurance within five calendar days after any change is made in any 
insurance policy, which would alter the information on the certificate then on file. Acceptance or approval 
of insurance shall in no way modifY or change the indemnification clause in this Agreement, which shall 
continue in full force and effect. 

CONTRACTOR shall at all times during the term of this Agreement maintain in force the insurance 
coverage required under this Agreement and shall send, without demand by County, annual certificates to 
County's Contract Administrator and County's Contracts/Purchasing Division. If the certificate is not 
received by the expiration date, County shalI notifY CONTRACTOR and CONTRACTOR shaB have five 
calendar days to send in the certificate, evidencing no lapse in coverage during the interim. Failure by 
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles County, at its 
sole discretion, to terminate this Agreement immediately. 

10, RECORDS AND CONFIDENTIAUTY. 

10.01. Confidentiality. CONTRACTOR and its officers, employees, agents, and subcontractors shall 
comply with any and all federal, state, and local laws, which provide for the confidentiality of records and 
other information. CONTRACTOR shall not disclose any confidential records or other confidential 
information received from the County or prepared in connection with the performance of this Agreement, 
unless County specifically permits CONTRACTOR to disclose such records or information. 
CONTRACTOR shall promptly transmit to County any and all requests for disclosure of any such 
confidential records or information. CONTRACTOR shall not use any confidential information gained by 
CONTRACTOR in the performance of this Agreement except for the sole purpose of carrying out 
CONTRACTOR's obligations under this Agreement. 
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10.02. County Records. When this Agreement expires or terminates, CONTRACTOR shall return to 
County any County records which CONTRACTOR used or received from County to perform services 
under this Agreement. 

10.03. Maintenance of Records. CONTRACTOR shall prepare, maintain, and preserve all reports and 
records that may be required by federal, state, and County rules and regulations related to services 
performed under this Agreement. CONTRACTOR shall maintain such records for a period of at least three 
years after receipt of final payment under this Agreement. If any litigation, claim, negotiation, audit 
exception, or other action relating to this Agreement is pending at the end of the three year period, then 
CONTRACTOR shall retain said records until such action is resolved. 

10.04. Access to. and Audit of Records. The County shall have the right to examine, monitor and audit 
all records, documents, conditions, and activities of the CONTRACTOR and its subcontractors related to 
services provided under this Agreement. Pursuaut to Government Code section 8546.7, if this Agreement 
involves the expenditure of public funds in excess of$10,000, the parties to this Agreement may be subject, 
at the request of the County or as part of any audit ofthe County, to the examination and audit of the State 
Auditor pertaining to matters connected with the performance of this Agreement for a period of three years 
after final payment under the Agreement. 

10.05. Royalties and Inventions. County shall have a royalty-tree, exclusive and irrevocable license to 
reproduce, publish, and use, and authorize others to do so, all original computer programs, writings, sound 
recordings, pictorial reproductions, drawings, and other works of similar nature produced in the course of 
or under this Agreement. CONTRACTOR shall not publish any such material without the prior written 
approval of County. 

11. NON-DISCRIMINATION. During the performance of this Agreement, CONTRACTOR, and its 
subcontractors, shall not unlawfully discriminate against any person because of race, religious creed, color, 
sex, natIonal origin, ancestry, physicfll disability, mental disability, mediCal condition, marital status, age 
(over 40), or sexual orientation, either in CONTRACTOR's employment practices or in the furnishing of 
services to recipients. CONTRACTOR shall ensure that the evaluation and treatment of its employees and 
applicants for elhployment and all persons receiving and requesting services are free of such discrimination. 
CONTRACTOR and any subcontractor shall, in the performance of this Agreement, fully comply with all 
federal, state, and local laws and regulations which prohibit discrimination. The provision of services 
primarily or exclusively to such target popUlation as may be designated in this Agreement shall not be 
deemed to be prohibited discrimination. 

12. COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT. If this Agreement has been or 
will be funded with monies received by the County pursuant to a contract with the state or federal 
government in which the County is the grantee, CONTRACTOR will comply with all the provisions of said 
contract, to the extent applicable to CONTRAC'tOR as a subgrantee under said contract, and said 
provisions shall be deemed a part of this Agreement, as though fully set forth herein. Upon request, County 
will deliver a copy of said contract to CONTRACTOR, at no cost to CONTRACTOR. 

13. INDEPENDENT CONTRACTOR. In the performance of work, duties, and obligations under this 
Agreement, CONTRACTOR is at all times acting and performing as an independent contractor and not as 
an employee of the County. No offer or obligation of permanent employment with the County or particular 
County department or agency is intended in any manner, and CONTRACTOR shall not become entitled by 
virtue ofthis Agreement to receive from County any form of employee benefits including but not limited to 
sick leave, vacation, retirement benefits, workers' compensation coverage, insurance or disability benefits. 
CONTRACTOR shall be solely liable for and obligated to pay directly all applicable taxes, including 
federal and state income taxes and social security, arising out of CONTRACTOR's performance of this 
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Agreement. In connection therewith, CONTRACTOR shall defend, indemnifY, and hold County harmless 
from any and all liability which County may incur because of CONTRACTOR's failure to pay such taxes. 

14. NOTICES. Notices required under this Agreement shall be delivered personally or by first-class, postage 
pre-paid mail to the County and CONTRACTOR'S contract administrators at the addresses listed below: 

FOR COUNTY: 

John Maddock, DISM II 

Name ahd Title 
Monterey County Health Deparanent 
1270 Natividad Road 
Salinas. CA 93906 

Address 

(831)755-4531 

Phone 

15. MISCELLANEOUS PROVISIONS. 

FOR CONTRACTOR: 

Billy Wallace, Enterprise Account Executive 

Name and Title 
Integra Telecom, Inc. 
825 NE Multnotnah Blvd., Suite 1400 
Portland, OR 97232 

Address 

Phone 

15.01 Contlict of Interest. CONTRACTOR represents that it presently has no interest and agrees not to 
acquire any interest during the term ofthis Agreement, which would directly, or indirectly conflict in 
any manner or to any degree with the full and complete performance of the professional services 
required to be rendered under this Agreement. 

15.02 Amendment. This Agreement may be amended or modified only by an instrument in writing signed 
by the County and the CONTRACTOR. 

15.03 Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and signed 
by the County and the CONTRACTOR. A waiver of any of the terms and conditions of this 
Agreement shall not be construed as a waiver of any other terms or conditions in this Agreement. 

15.04 Contractor. The term "CONTRACTOR" as used in this Agreement includes CONTRACTOR's 
officers, agents, and employees acting on CONTRACTOR's behalf in the performance of this 
Agreement. 

15.05 Disputes. CONTRACTOR shall continue to perform under this Agreement during any dispute. 

15.06 Assignment and Subcontracting. The CONTRACTOR shall not assign, sell, or otherwise transfer its 
interest or obligations in this Agreement without the prior written consent of the County. None of the 
services covered by this Agreell1ent shall be subcontracted without the prior written approval of the 
County. Notwithstanding any such subcontract, CONTRACTOR shall continue to be liable for the 
performance of all requirements of this Agreement. 

15.07 Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations of the 
County and CONTRACTOR under this Agreement, to the extent assignable or delegable, shall be 
binding upon and inure to the benefit of the patties and their respective successors, permitted 
assigns, and heirs. 

PSA $100,000 or l.ess. Revised 10/09/08 60f8 Project ID: Integra Telecom - OCHIN Circuit 



15.08 Compliance with Applicable Law. The parties shall comply with all applicable federal, state, and 
local laws and regulations in performing this Agreement. 

15.09 Headings. The headings are for convenience only and shall not be used to interpret the terms of this 
Agreement. 

15.10 Time is of the Essence. Time is of the essence in each and all of the provisions of this Agreement. 

15.11 Governing Law. This Agreement shaH be governed by and interpreted under the laws of the State of 
California. 

15.12 Non-exclusive Agreement. This Agreement is non-exclusive and both County and CONTRACTOR 
expressly reserve the right to contract with other entities for the same or similar services. 

15.13 Construction of Agreement. The County and CONTRACTOR agree that each party has fully 
participated in the review and revision of this Agreement and that any rule. of construction to the 
effect that ambiguities are to be resolved against th~ drafting party shall not apply in the 
interpretation of this Agreement or any amendrnent to this Agreement. 

15.14 Counterparts. This Agreementmay be executed in two or more counterparts, each of which shall be 
deemed an original, but all of which together shall constitute one and the same Agreement. 

15.15 Authority. Any individual executing this Agreement on behalf of the County or the 
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to enter 
into this Agreement on behalf of such party and bind the party to the terms and conditions of this 
Agreement. 

15.16 Integration. This Agreement, including the exhibits, represent the entire Agreement between the 
County and the CONTRACTO'R with respect to the subject matter of this Agreement and shall 
supersede all prior negotiations, representations, or agreements, either written or oral, between the 
County and the CONTRACTOR as of the effective date of this Agreement, which is the date that the 
County sigus the Agreement. 

15.17 Interpretation of Conflicting Provisions. In the event of any. conflict or inconsistency between the 
provisions of this Agreement and the Provisions of any exhibit or other attachment to this 
Agreement, the provisions of this Agreement shall prevail and control. 
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IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day and 
year written below. 

By: 

Date: 

By: 

Date: 

COUNTY OF MONTEREY 

epartment Head (if applicable 

'"I....... -t'"L--

Approved as to Form! 

By: 

Date: 
~ Countyounsel 

rd/roV' ... . 

Approved as to Fiscal P 

By: 

Date: 

Approved as to Liability Provisions3 

By: 

Risk Management 
Date: 

By: 

Date: 

By: 

Date: 

CONTRACTOR 

Integra Telecom Holdings, Inc. 

Contractor's Business N arne* 

(Signature afCh ir, President, or 
Vice-Pr ident)* 

Name and Title 

(Signature of Secretary, Ass!. Secretary, CFO, 
Treasur~r or Asst. Treasurer)* 

Name and Title 

*INSTRUCTIONS: If CONTRACTOR is a corpomtion, including limited liability and non-profit corporations, the full iegal name of 
the corporation shall be set forth above together with the signatures of two specified officers. If CONTRACTOR is a partnership, the 
name of the partnership shall be set folih above together with the signature of a partner who has authority to execute this Agreement 
on behalf ofthe partnership. If CONTRACTOR is contr.ding in an individual capacity, the individual shall set forth the name of the 
business, if any, and shall personally sign the Agreement. 

1 Appl'Oval by County Counsel is required only if changes are made to the standard pl'Ovisions of the PSA 
2 Appl'Oval by Auditor/Contl'Oller is required 
3 Approval by Risk Management is required only if changes are made in paragraph 8 or 9 
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Exhibit A: 
Scope of Services/Payment Provisions 

Integra Telecom Holdings, Inc. 
Agreement for Service Terms and Conditions 

Both parties agree to the following changes to the County of Monterey Agreement for 
Professional Services: 

DECLARATIONS: 
The full legal name of CONTRACTOR is Integra Telecom Holdings, Inc., by and 
through its wholly-owned subsidiaries including Electric Lightwave, LLC, Advanced 
Telcom, Inc., and Eschelon Telecom, Inc. 

1. SERVICES TO BE PROVIDED: 
Section 1 of the Agreement is deleted and replaced with the following: 

The County hereby engages CONTRACTOR to provide, and CONTRACTOR hereby 
agrees to provide (subject to availability and adequacy of underlying service); the 
communication services described in Exhibit A at the locations described therein in 
conformity with the terms of this Agreement 

2. PAYMENTS BY COUNTY: 
Paragraph 2.01 below is added to Section 2 ofthe Agreement: 

2.01 Installation: Payments begin with the "Installation of Service". Installation of 
services occurs at the delivery of operating circuits to the demarcation terminal at the 
County's premise ("Installation of Service"). Contractor will use reasonable efforts to 
install the services on the date agreed upon by the parties. Contractor does not 
guarantee that Services will be installed and provisioned on the County's desired due 
date. 

3. TERM OF AGREEMENT: 

The term of this Agreement is from August 1, 2012 ("Effective Date") to July 31, 2015, 
unless sooner terminated pursuant to the terms of this Agreement. 

This Agreement is of no force or effect until signed by both CONTRACTOR and 
County, with County signing last, and CONTRACTOR may not commence work 
before County signs this Agreement. 
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6. PAYMENT CONDITIONS: 
Section 6 ofthe Agreement is deleted and replaced with the following: 

6.01. CONTRACTOR shall submit to the Contract Administrator an invoice on a 
form acceptable to County. Billing will commence with CONTRACTOR's first 
regular billing cycle after Installation of Service. Monthly Recurring Charges (MRC) 
will be billed in advance each month. Non-Recurring Charges (NRC) will be billed on 
the first invoice after the Installation Date, or if the NRC are incurred after the 
Installation Date, or are usage based, such charges will be billed on the next invoice 
thereafter. The invoice shall set forth the amounts claimed by CONTRACTOR for the 
previous period, together with an itemized basis for the amounts claimed, and such 
other information pertinent to the invoice as the County may require. The Contract 
Administrator, or his or her designee, shall certify the invoice, either in the requested 
amount or in such other amount as the County approves in conformity with this 
Agreement, and shall promptly submit such invoice to the County Auditor-Controller 
for payment. The County Auditor-Controller shall pay the amount certified within 30 
days of receiving the certified invoice. 

6.02. CONTRACTOR shall not receive reimbursement for travel expenses 
unless set forth in this Agreement. 

6.03. IfCounty believes it has been billed in error or otherwise disputes a 
charge. County must notify CONTRACTOR within 90 days of the date of the invoice 
containing the disputed charge. 

6.04. CONTRACTOR has the option to suspend Service and/or pursue any 
and all other legal remedies until payment is made on undisputed balances that are 
outstanding more than 90 days. 

6.05. All payments made hereunder will be made in U.S. currency. 

7. TERMINATION: 
Section 7 ofthe Agreement is deleted and replaced with the following: 

7.01. After twelve (12) months of continuous service the County may terminate 
the Agreement for any reason by giving written notice of termination to the 
CONTRACTOR at least thirty (30) days prior to the effective date of termination. Such 
notice shall set forth the effective date of termination. In the event of such termination, 
the amount payable under this Agreement shall be reduced in proportion to the services 
provided prior to the date of termination. 

7.02. If COUNTY terminates this Agreement or all or any part of the Services at 
any time prior to the time period above, or if CONTRACTOR terminates this 
Agreement as a result of County's breach, CONTRACTOR may charge County an 
early termination fee equal to and including any or all of the following: 100% of the 
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total MRC, surcharges and taxes for the initial 12 months of services then remaining, 
plus any unpaid activation, installation and/or special construction charges, less 
amounts already paid. County will not be liable for the early termination fees set forth 
above if CONTRACTOR breaches the Agreement or if County orders from 
CONTRACTOR services of equal or greater MRC than the Services terminated and 
the new services are approved by CONTRACTOR. 

7.03. The County may cancel and terminate this Agreement for good cause 
effective immediately upon written notice to CONTRACTOR. "Good cause" includes 
the failure of CONTRACTOR to perform the required services at the time and in the 
manner provided under this Agreement. If County terminates this Agreement for good 
cause, the County may he relieved of the payment of any consideration to 
CONTRACTOR, and the County may proceed with the work in any manner in which 
County deems proper. The cost to the County shall be deducted from any sum due the 
CONTRACTOR under this Agreement. 

7.04. County may terminate this agreement without any further obligation at the 
start of each fiscal year if sufficient funding is not available in the County's approved 
budget for the continuation of service. County will provide at least thirty (30) days 
notice oftermination for lack of funding. 

10. RECORDS AND CONFIDENTIALITY: 
Paragraph 10.5 of the Agreement is deleted. 

15. MISCELLANEOUS PROVISIONS: 
Paragraph 15.06 of the agreement is deleted and replaced with the following: 

15.06 Assignment and Subcoutracting. CONTRACTOR may subcontract for 
underlying services in the provision of the Services herein. Notwithstanding any such 
subcontract, CONTRACTOR shall continue to be liable for the performance of all 
requirements ofthis Agreement. 

The following paragraphs are added to Section 15 ofthe Agreement: 

15.18 Right of Refusal. CONTRACTOR reserve the right, in its sole reasonable 
discretion, to reject any Service Agreement. 

15.19 County agrees that the Contractor's foregoing indemnification obligation does 
not include any Contractor obligation to indemnify the County for County's use 
of the Services, and that the County shall indemnify and hold harmless 
Contractor against any third party claims related to the County's use of the 
Services. Credits for disruption or degradation of Service, or termination of this 
Agreement pursuant to Section 7.03, are County's sole remedies as to failure of 
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the Service, and County agrees that the failure of the Service shall not give rise 
to an independent action for breach under the terms ofthis Agreement. 

15.20 LIMITATION OF LIABILITY. CONTRACTOR'S LIABILITY AND THE 
EXCLUSIVE REMEDY OF COUNTY FOR DAMAGES ARISING OUT OF 
OR RELATED TO THE SERVICES AND/OR THIS AGREEMENT, WILL BE 
SOLELY LIMITED TO AN AMOUNT NO GREATER THAN THE 
AMOUNTS PAID BY COUNTY TO CONTRACTOR DURING THE TERM 
OF THIS AGREEEMENT, IN NO EVENT WILL CONTRACTOR BE LIABLE 
TO THE COUNTY FOR LOSS OF USE, INCOME OR PROFITS, LOSS OF 
REVENUES, LOSS OF SAVINGS OR HARM TO BUSINESS OR ANY 
OTHER SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE OR 
CONSEQUENTIAL LOSSES OR DAMAGES, 
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Exhihit B 

BUSINESS ASSOCIATE AGREEMENT 

This Agreement, hereinafter referred to as "Agreement", is made effective 811/2012 by and between the 
County of Monterey, a political subdivision of the State of California, on behalf ofthe Health Department, 
hereinafter referred to as "Covered Entity", and Integra Telecom Holdings, Inc., hereinafter referred to as 
"Business Associate", (individually, a "Party" and collectively, the "Patties"). 

WITNESSETH: 

WHEREAS, Sections 261 through 264 ofthe federal Health Insurance Portability and Accountability 
Act of 1996, Public Law 104-191, known as "the Administrative Simplification provisions," direct the 
Depaltment of Health and Human Services to develop standards to protect the security, confidentiality and 
integrity of health information; and 

WHEREAS, pursuant to the Administrative Simplification provisions, the Secretary of Health and 
Human Services has issued regulations modifying 45 CFR Parts 160 and 164 (the "HIPAA Privacy Rule"); and 

WHEREAS, the United States Congress has enacted the American Recovery and Reinvestment Act of 
2009 ("ARRA"), which amends HlPAA and the HIPAA Privacy Rule; and 

WHEREAS, the State of California has enacted statutes designed to safeguard patient privacy including, 
without limitation, the Confidentiality of Medical Information Act ("CMIA"), California Civil Code § 56 ef seq., 
Senate Bill 541, enacted September 30, 2008, and Assembly Bill 211, enacted September 30, 2008; and 

WHEREAS, the parties acknowledge that California law may include provisions more stringent and 
more protective of the confidentiality of health information than the provisions ofHIPAA; and 

WHEREAS, the Parties wish to enter into 01' have entered into an arrangement whereby Business 
Associate will provide certain services to Covered Entity, hereby referred to as the "Service Agreement" and, 
pursuant to such arrangement, Business Associate may be considered a "business associate" of Covered Entity as 
defined in the HIP AA Privacy Rule and under California law; and 

WHEREAS, Business Associate may have access to Protected Health Information (as defined below) in 
fulfilling its responsibilities under such arrangement; 

THEREFORE, in consideration of the Parties' continuing obligations under the Service Agreement, 
compliance with the HIPAA Privacy Rule, as amended by ARRA, compliance with California law, and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree 
to the provisions of this Agreement in order to address the requirements of the HIPAA Privacy Rule, as amended 
by ARRA, and California law and to protect the interests of both Patties. 

I. DEFINITIONS 

Except as otherwise defined herein, any and all capitalized terms in this Section shall have the definitions set forth 
in the HIPAA Privacy Rule. In the event of an inconsistency between the provisions of this Agreement and 
mandat01'Y provisions of the HIP AA Privacy Rule, as atnended, the HIP AA Privacy Rule shall control. In the 
event of an inconsistency between the provisions of this Agreement and mandatory provisions ofCMIA or other 
California law, California law shall control. Where provisions or this Agreement at'e different than those 
mandated in the HIP AA Privacy Rule and California law, but nonetheless are permitted by the HlP AA Privacy 
Rule atld California law, the provisions of this Agreement shall control. 
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The term "Protected Health Information" means individually identifiable health information including, without 
limitation, all information, data, documentation, and materials, including without limitation, demographic, 
medical and financial information, that relates to the past, present, or future physical or mental health or condition 
of an individual; the provision of health care to an individual; or the past, present, or future payment for the 
provision of health care to an individual; and that identifies the individual or with respect to which there is a 
reasonable basis to believe the information can be used to identifY the individual. 

Business Associate acknowledges and agrees that all Protected Health Information that is created or received by 
Covered Entity and disclosed or made available in any form, including paper record, oral communication, audio 
recording, and electronic display by Covered Entity or its operating units to Business Associate or is created or 
received by Business Associate on Covered Entity's behalf shall be subject to this Agreement. 

II. CONFIDENTIALITY REOUffiEMENTS 

(a) Business Associate agrees: 
(i) to access, use, or disclose any Protected Health Information solely: (I) for meeting its 

obligations as set forth in any agreements between the Palties evidencing their business relationship or (2) 
as required by applicable law, rule or regulation, or by accrediting or credentialing organization to whom 
Covered Entity is required to disclose such information or as otherwise permitted under this Agreement, 
the Service Agreement (if consistent with this Agreement the HIPAA Privacy Rule, and California law), 
the HIPAA Privacy Rule, or California law and (3) as would be permitted by the HIPAA Privacy Rule 
and California law if such use or disclosme were made by Covered Entity; 

(ii) at termination of this Agreement, the Service Agreement (or any similar documentation 
of the business relationship of the Parties), or upon request of Covered Entity, whichever occurs first, if 
feasible, Business Associate will return or destroy all Protected Health Information received from or 
created or received by Business Associate on behalf of Covered Entity that Business Associate still 
maintains in any form and retain no copies of such information, or if such return or destruction is not 
feasible, Business Associate will extend the protections of this Agreement to the information and limit 
fUl'ther access, uses, and disclosures to those purposes that make the return or destruction of the 
information not feasible; and 

(iii) to ensure that its agents, including a subcontractor, to whom it provides Protected Health 
Information received from or created by Business Associate on behalf of Covered Entity, agrees to the 
same restrictions and conditions that apply to Business Associate with respect to such information. In 
addition, Business Associate agrees to take reasonable steps to ensure that its employees' actions or 
omissions do not cause Business Associate to breach the terms of this Agreement. 

(b) Notwithstanding the prohibitions set forth in this Agreement, Business Associate may use and 
disclose Protected Health Information as follows: 

(i) if necessary, for the proper management and administration of Business Associate or to 
carry out the legal responsibilities of Business Associate, provided that as to any such disclosure, the 
following requirements are met: 

(A) the disclosme is required by law; or 
(B) Business Associate obtains reasonable assmances fi'om the person to whom the 

information is disclosed that it will be held confidentially and accessed, used, or fmther disclosed 
only as required by law or for the purpose for which it was disclosed to the person, and the person 
notifies Business Associate ofal1Y instances of which it is aware in which the confidentiality of 
the information has been breached, within five calendar days of discovering said breach of 
confidentiality; 
(ii) for data aggregation services, ifto be provided by Business Associate for the health care 

operations of Covered Entity pmsuant to any agreements between the Patties evidencing their business 
relationship. For purposes of this Agreement, data aggregation services means the combining of 
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Protected Health Information by Business Associate with the protected health information received by 
Business Associate in its capacity as a business associate of another covered entity, to permit data 
analyses that relate to the health care operations of the respective covered entities. 

(c) Business Associate will implement appropriate safeguards to prevent access to, use of, or 
disclosure of Protected Health Information other than as permitted in this Agreement. The Secretary of 
Health and Human Services shall have the right to audit Business Associate's records and practices 
related to use and disclosure of Protected Health Information to ensure Covered Entity's compliance with 
the terms of the HIPAA Privacy Rule. Business Associate shall repOit to Covered Entity any access, use, 
or disclosure of Protected Health Information which is not in compliance with the terms of this 
Agreement, the HIPAA Privacy Rule, as amended by ARRA, or under California law, of which it 
becomes aware within five calendar days of discovering such improper access, use, or disclosure. In 
addition, Business Associate agrees to mitigate, to the extent practicable, any hannful effect that is known 
to Business Associate of a use, disclosure, or access of Protected Health Information by Business 
Associate in violation ofthe requirements of this Agreement. 

III. AVAILABILITY OF PHI 

Business Associate agrees to make available Protected Health Information to the extent and in the manner 
required by Section 164.524 of the HIPAA Privacy Rule. Business Associate agrees to make Protected Health 
Information available for amendment and incorporate any amendments to Protected Health Information in 
accordance with the requirements of Section 164.526 ofthe HIPAA Privacy Rule. In addition, Business 
Associate agrees to make Protected Health Information available for purposes of accounting of disclosures, as 
required by Section 164.528 ofthe I-lIPAA Privacy Rule. 

IV. TERMINATION 

Notwithstanding anything in this Agreement to the contrary, Covered Entity shall have the right to terminate this 
Agreement and the Service Agreement immediately if Covered Entity determines that Business Associate has 
violated any material term of this Agreement. If Covered Entity reasonably believes that Business Associate will 
violate a material term of this Agreement and, where practicable, Covered Entity gives written notice to Business 
Associate of such belief within a reasonable time after forming such bellef, and Business Associate fails to 
provide adequate written assurances to Covered Entity that it will not breach the cited term of this Agreement 
within a reasonable period oftime given the specific circumstances, but in any event, before the threatened breach 
is to occur, then Covered Entity shall have the right to terminate this Agreement and the Service Agreement 
inunediately, and seek injunctive and/or declaratory relief in a court oflaw having jurisdiction over Business 
Associate. 

V. MISCELLANEOUS 

Except as expressly stated herein, in the HIPAA Privacy Rule, or under California law, the parties to this 
Agreement do not intend to create any rights in any third parties. The obligations of Business Associate under this 
Section shall survive the expiration, termination, or cancellation of this Agreement, the Service Agreement and/or 
the business relationship of the parties, and shall continue to bind Business Associate, its agents, employees, 
contractors, successors, and assigns as set forth herein. 

This Agreement may be amended or modified only in a writing signed by the Parties. No Patty may assign its 
respective rights and obligations under this Agreement without the prior written consent of the other Party. None 
of the provisions of this Agreement are intended to create, nor will they be deemed to create any relationship 
between the Parties other than that of independent parties contracting with each other solely for the purposes of 
effecting the provisions of this Agreement and any other agreements between the Parties evidencing their business 
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relationship. This Agreement will be governed by the laws of the State of California. No change, waiver or 
discharge of any liability or obligation hereunder on anyone or more occasions shall be deemed a waiver of 
performance of any continuing or other obligation, or shall prohibit enforcement of any obligation, on any other 
occasion. 

The parties agree that, in the event that any documentation of the parties, pursuant to which Business Associate 
provides services to Covered Entity contains provisions relating to the use or disclosure of Protected Health 
Information which are more restrictive than the provisions of this Agreement, the provisions of the more 
restrictive documentation will control. The provisions ofthis Agreement are intended to establish the minimum 
requirements regarding Business Associate's use and disclosure of Protected Health Information. 

In the event that any provision of this Agreement is held by a comt of competent jmisdiction to be invalid or 
unenforceable, the remainder of the provisions of this Agreement will remain in full force and effect. In addition, 
in the event a party believes in good faith that any provision of this Agreement fails to comply with the then­
cmrent requirements ofthe HIPAA Privacy Rule or California law, such party shall notify the other party in 
writing. For a period of up to thirty days, the parties shall attempt in good faith to address such concern and 
amend the terms of this Agreement, if necessary to bring it into compliance. If, at the conclusion of such thirty­
day period, a party believes in good faith that the Agreement still fails to comply with the HIPAA Privacy Rule or 
California law, then either party has the right to terminate this Agreement and the Service Agreement upon 
written notice to the other party. Neither party may terminate this Agreement without simultaneously terminating 
the Service Agreement, unless the parties mutually agree in writing to modify this Agreement 01' immediately 
replace it with a new Business Associate Agreement that fully complies with the HIPAA Privacy Rule and 
California law. 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year written 
above. 

COVERED ENTITY: BUSINESS ASSOCIATE: 

Tit1e:_~D<Ll!ir"e",ct",o"-r"o"-f£H"e~al!ltl!h __ _ 

Date: ___ c_l __ -___ '"I_-·"I ___ 'L=-__ 
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Exhibit C 

Integra Telecom Holdings, Inc. 

Internet Acceptable Use Policy 

This Acceptable Use Policy specifies the actions prohibited by INTEGRA to users of the 
INTEGRA Network. INTEGRA reserves the right to modify this Policy at any time. 

General !nformation 
INTEGRA TELECOM, INC. is committed to providing high-quality Internet products 
and services for its customers. INTEGRA also is committed to being a responsible 
member of the Internet Community. Therefore, INTEGRA holds both itself and its 
customers to a higher standard of accountability as set forth in this Acceptable Use 
Policy. INTEGRA's Acceptable Use Policy specifies the actions prohibited by INTEGRA 
to users of the INTEGRA Network. INTEGRA reserves the right to modify this Policy at 
any time. If INTEGRA receives abuse complaints, INTEGRA will work diligently to 
resolve these complaints with our customers. However, if a customer does not abide by 
INTEGRA's Acceptable Use Policy or otherwise fails to cooperate adequately in the 
resolution of any complaint, INTEGRA may assess the customer a fee of $100 per abuse 
complaint and may immediately restrict or terminate the customer's services, at 
INTEGRA's sole discretion, in addition to any other remedy that may be available to 
INTEGRA. 

Illegal USe 

The INTEGRA Internet Network may be used only for lawful purposes. Transmission, 
distribution or storage of any material in violation of any applicable law, policy, rule, or 
regulation is prohibited. This includes, without limitation, material protected by 
copyright, trademark, trade socret or other intellectual property right used without 
proper authorization, and material that is obscene, pornographic, defamatory, 
constitutes an illegal threat, or violates export control laws. INTEGRA has the right, in 
its sole discretion, to take such action as necessary, including but not limited to: blocking 
or suspension or termination of the customer's services, relative to any material that in 
INTEGRA's sole judgmentvioIates this Policy. INTEGRA is not responsible nor will 
INTEGRA be liable for the removal of, failure or delay in removing any such material. 

System and network security 
Violations of system or network security are prohibited and may result in criminal and 
civil liability. INTEGRA will investigate incidents involving such violations and may 
involve and will cooperate with law enforcement if a criminal violation is suspected. 
Examples of system or network security violations include, without limitation, the 
following: 

);;> Unauthorized access to or use of data, systems or networks, including any 
attempt to probe, scan or test the vulnerability of a system or network or to 
breach security or authentication measures without express authorization of the 
owner of the system or network. 

);;> Unauthorized monitoring of data or traffic ou any network or system without 
express authorization of the owner of the system or network. 



};> Interference with service to any user, host or network including, without 
limitation, mail-bombing, flooding, deliberate attempts to overload a system and 
broadcast attacks. 

};> Forging of any TCP lIP packet header or any part of the header information in an 
email or a newsgroup posting. 

Email 
Sending or causing to be sent unsolicited electronic mail messages (spam), including, 
without limitation to commercial advertising and informational announcements is 
explicitly prohibited. INTEGRA customers may not alter the headers of outbound email 
messages to conceal an email address or to prevent recipients from responding to a 
message. Additionally, a valid reply-to address is required for all outbound email. A user 
shall not use Integra's mail server to deliver bulk email of 100 or more recipients per 
mailing, or another site's mail server to relay mail without the express permission of the 
site. INTEGRA reserves the right to take any and all legal and technical action required 
to prevent mail relaying, and unsolicited email from entering, utilizing or remaining 
within the INTEGRA Network. A customer rwming their own mail server may not relay 
through Integra's mail servers. If Integra receives complaints resulting from an open 
relay, the customer may be subject to network restrictions, deactivation andlor an 
assessed fee of $100 per complaint. POP (Post Office Protocol) mail clients should be 
configured to check for new mail at intervals no shorter than 5 minutes. A customer 
performing excessive checks for new mail may be blocked from accessing the POP mail 
server until proper customer configuration changes have been made. 

Distribution of Internet Virus!!s or Other Destructive Activities 
Distributing information regarding the creation of and sending Internet viruses, worms, 
Trojan Horses and other destructive activities such as cracking is expressly prohibited. 

Other Activities 
Engaging in activities, whether lawful or unlawful that INTEGRA determines to be 
harmful to its subscribers, operations, reputation, goodwill or customer relations is 
expressly prohibited. 

DISCLAIMER OF WARRANTIES AND LIABILITY 
YOU UNDERSTAND THAT YOU ARE SOLELY RESPONSIBLE FOR ANY DAMAGE TO 
YOUR COMPUTER SYSTEM OR LOSS OF DATA THAT RESULTS FROM ANY 
MATERIAL DOWNLOADED FROM OR OTHERWISE PROVIDED THROUGH AN 
INTEGRA WEBSITE OR NETWORK. ANY CONTENT OR INFORMATION ACCESSED 
BY OR PROVIDED TO YOU THROUGH AN INTEGRA NETWORK OR WEBSITE IS 
PROVIDED "AS IS," "WITH ALL FAULTS," AND "AS AVAILABLE." INTEGRA, ITS 
AGENTS, AND ITS LICENSORS DO NOT WARRANT THE ACCURACY, 
COMPLETENESS, CURRENTNESS, NONINFRINGEMENT, MERCHANTABILITY OR 
FITNESS FORA PARTICULAR PURPOSE OF ANY CONTENT OR INFORMATION 
AVAILABLE THROUGH ITS WEBSITE OR NETWORK. YOU ACCESS SUCH 
CONTENT OR INFORMATION AT YOUR OWN RISK. INTEGRA DOES NOT 
GUARANTEE THAT ITS NETWORK OR WEBSITES WILL BE ERROR-FREE, OR 
CONTINUOUSLY AVAILABLE, OR THAT IT WILL BE FREE OF VIRUSES OR OTHER 
HARMFUL COMPONENTS. UNDER NO CIRCUMSTANCES WILL INTEGRA, ITS 
AFFILIATES, ITS AGENTS OR ITS LICENSORS BE LIABLE TO YOU OR ANYONE 



ELSE FOR ANY DAMAGES THAT ARlSE FROM THE USE OF ITS NETWORK OR 
WEBSITE. THIS IS A COMPREHENSIVE LIMITATION OF LIABILITI THAT APPLIES 
TO ALL DAMAGES OF ANY KIND-FOR EXAMPLE, COMPENSATORY, SPECIAL, 
DIRECT, INDIRECT, OR CONSEQUENTIAL DAMAGES, LOSS OF DATA, INCOME OR 
PROFIT, LOSS OF OR DAMAGE TO PROPERTI AND CLAIMS OF THIRD PARTIES­
EVEN IF WE ARE ADVISED BEFOREHAND OFTHE POSSIBILI1Y OF SUCH 
DAMAGES. YOU AGREE THAT THE AGGREGATE LIABILITI OF INTEGRA, ITS 
AGENTS, AND ITS LICENSORS, IF ANY, ARlSING OUT OF ANY KIND OF LEGAL 
CLAIM IN ANYWAY CONNECTED TO ANY INTEGRA NETWORK OR WEBSITE WILL 
NOT EXCEED $100.00. BECAUSE SOME STATES DO NOT ALLOW THE EXCLUSION 
OR LIMITATION OF CERTAIN CATEGORIES OF DAMAGES OR IMPLIED 
WARRANTIES, TREABOVE LIMITATION MAY NOT APPLY TO YOU. IN SUCH 
STATES, THE LIABILITI OF INTEGRA, AND ITS AFFILIATES, AGENTS AND 
LICENSORS IS LIMITED TO THE FULLEST EXTENT PERMITTED BY SUCH STATE 
LAW. 

INDEMN IF!CA liON 
You agree to indemnify, defend and hold harmless INTEGRA from and against all 
claims, liabilities, losses, expenses, damages and costs (including reasonable attorneys' 
fees) that arise from: (1) any violation of this Policy and Agreement by you; (2) any 
violation of any rights of a third party by you; (3) any violation of applicable law; (4) 
information or content that you submit, post, transmit or make available through our 
Website or Network; or (5) your USe of our Website or Network. 

MOD1F1CA'HON OF THE POLlCY AND AGREEMENT 
We reServe the right to modify this Policy and Agreement at any time, effective npon its 
posting, as modified, on ,vv,Tw.integratelecom.com. You agree to the Policy and 
Agreement by accessing or using our Website, products or services, or hy sending any 
electronic transmission through our Network. 

MISCELLANEOUS 
Any failure to insist upon or enforce performance of any provision in this Policy and 
Agreement will not be construed as a waiver of any provision or right. Neither the course 
of conduct between the parties nor trade practice will act to modify any provision in this 
Policy and Agreement. INTEGRA may assign its rights and duties under these terms to 
any party at any time without notice to you. If any provision of this Agreement is deemed 
unla,,{ul, void, or for any reason unenforceable, then that provision will be deemed 
severable from these terms and conditions so that it does not affect the validity and 
enforceability of any remaining provisions. 
Updated: November 28, 2006 



Exhibit D 

INTEGRA TELECOM MASTER SERVICE AGREEMENT 

2, RATES, CHARGES, BILLING AND PAYMENT, Rates and charges are described in this 
Agreement. INTEGRA will notifY Customer when Customer's circuit has been delivered and 
Installation of Service has thus occurred, , 

INTEGRA shall not be liable for any third party charges arising from or related to the termination of 
any previous agreement for telecommunications services Or the failure of Customer to tenninate any 
previous agreement for telecommunications services. 

4, FRAUD, TELEPHONE NUMBERS AND DIRECTORY LISTINGS, Customer is responsible for 
payment of any charges incurred due to fraud, abuse, or misuse of the Services, whether known or 
unknown, to Customer, It is the Customer's obligation to take all measures to ensure against such 
occurrences, 

INTEGRA shall take all reasonable measures to provide Customer with continuation of existing 
telephone numbers, However, if Customer is changing location at the time of conversion or taking 
service for the first time at a location. INTEGRA makes no warranties regarding assignment of 
particular telephone numbers to Customer. INTEGRA shall not be liable to Customer for any change 
in telephone numbers due to actions of any vendor or supplier of services to INTEGRA. Customer's 
reliance upon and/or use of any Service numbering information prior to installation and acceptance of 
Service is at the Customer's sole risk. 

INTEGRA shall not be liable for any inaccurate or dropped listings of any publisher/directory 
database. INTEGRA shall not be liable for any errors Or omissions, whether arising through 
negligence or otherwise, in the information furnished to a publisher or to a directory database(s). 
Additional costs may be assessed for publisher/directory database listing charges. 

5, TAXES, SURCHARGES AND ASSESSMENTS. Customer is responsible for payment of any and 
all federal, state and local taxes, or surcharges (excluding INTEGRA income taxes), INTEGRA will 
collect all such taxes, charges, and surcharges unless Customer provides INTEGRA with proof of 
exemption. Customer will indemnifY INTEGRA for any and all costs, claims, taxes, charges, and 
surcharges levied against INTEGRA relative to such exempt status. Surcharges and assessments, 
which are not required by regulatory agencies, but which INTEGRA is permitted to charge to recover 
expenses, may be applied. All such charges will be set forth on • detailed invoice. 

7. COMPLIANCE WITH LAW. This Agreement is subject to all applicable federal, state, and local 
laws, regulations, rulings) orders and other actions of govemmental agencies ("Rules")~ and the 
obtaining and continuance of any required approvals, authorizations, or tariffs or price lists filed with 
the FCC or any other govermnental agency, INTEGRA will use good faith reasonable efforts to 
obtain, retain, and maintain such approvals and authorizations. If any such Rule adversely affects the 
Services or requires INTEGRA to provide Services other than in accordance with the terms of this 
Agreement, either party may, without liability to the other party, terminate the affected Services upon 
30 days prior written notice to the otiler party. In performing their obligations under this Agreement, 
the parties will comply with all applicable Rules, specifically including, but not limited to, the Rule. 
governing 9111E-91] and any other emergency services. 
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Subject to INTEGRA's 9111E-911, and unless otherwise specifically agreed, (a) INTEGRA will 
provide Customer with the network connection for each circuit, billing telephone number (BTN) or 
trunk group that comprise the Services, and (b) INTEGRA will provide the appropriate Public Safety 
Answering Point (PSAP) with the automatic location identification (ALI), including the same 
emergency response location, for all BTNs of the circuit or trunk group regardless of the number of 
lines~ trunks, or unique telephone numbers on that circuit or trunk group. Customer will be 
responsible for providing all other 911/E-911 services as required by the Rules, including, but not 
limited to agreements with, and network or other connection to, the local PSAPs. Customer will 
maintain the necessary databases and update and transfer the ALI to the appropriate PSAPs. 
INTEGRA is not responsible for and will not make any changes or submit updates to 91 IIE-91 I 
databases for any services other than the one emergency response location as set forth above. 
Customer agrees to fully indemnifY, defend, and hold harmless INTEGRA, its officers, directors, 
parent, and affiliated companies, employees, agents and subcontractors from all liabilities, claims, 
fees, expenses, costs or damages of any kind arising out of personal injury or death or damage to 
property related to Customer's failure to meet any 911/E91l requirements or agreements. 

8. SERVICES, MAINTENANCE AND UPGRADE OF FACILITIES. Services will meet industry 
standards. INTEGRA will maintain its facilities and equipment used to provide the Services as set 
forth in its policies and procedures. at no additional charge to Customer, except where work or 
service calls result from failure or malfunction in, or improper operation of. Customer's facilities 
andlor equipment. In such event, Customer will reimburse INTEGRA for the cost of the required 
maintenance at INTEGRA's standard time and material rate plus any taxes imposed upon INTEGRA 
related to such maintenance. INTEGRA reserves the right to suspend Service for scheduled 
maintenance or planned enhancements or upgrades or emergencies repairs to INTEGRA's network 
without notice to Customer. INTEGRA equipment will remain the sole and exclusive property of 
INTEGRA or INTEGRA's assignee. Customer wiH not tamper with, remove or conceal any 
INTEGRA identifYing plates, tags or labels. Customer will indemnifY, hold harmless and defend 
INTEGRA against any liens placed on INTEGRA equipment due to Customer's action or inaction. 
Any lien wilt be discharged by Customer within then (10) days of notice of filing. Failure to 
discharge any such lien is a material breach of this Agreement, and may result in immediate 
termination. 

Customer will provide equipment compatible with the Services and INTEGRA's network and 
facilities. Customer will bear the costs of any additional apparatus reasonably required to be installed 
because of the use of INTEGRA's network or facilities. 

Upon termination of the Service, Customer grants INTEGRA the right to recover INTEGRA 
provided eqnipment from customer'S premises upon the tennination of this agreement. rn the event 
Customer fails to return the equipment, INTEGRA may invoice Customer for the then fair market 
value of such equipment. 

INTEGRA reserves the right to substitute. change or rearrange any equipment used in delivering 
Services that does not affect the quality, cost or type of Services. INTEGRA will manage its network 
in INTEGRAls sole discretion. Customer wiU provide all reasonable information~ authorizations, and 
access required by INTEGRA for the purpose of installing Services, performing routine network 
grooming, maintenance, upgrades, and addressing emergencies. 

9. SERVICE INTERUPTlON CREDITS. Credits are subject to the limitation of liability set forth in 
Section 10, and shaH only be given for disruption of Services. in accordance with this Section. Upon 
request, Customer shall be entitled to a Credit for any disruption that exceeds twenty-four (24) hours 
and for which INTEGRA is the sole cause of such disruption and such disruption is not the result of 
(i) schedUled maintenance that occurs between the hours of eleven pm and six am; (li) planned 
enhancements, or (iii) upgrades. Such credit shall be based upon the ratio of the duration of the 
service interruption (measured from the time the interruption is reported to or detected by Company, 
whichever occurs fIrst) to the total time in a 30 day month. That ratio, multiplicd by the monthly rate 
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for the service affected shall determine the amount of the credit allowance. No Credit shall be owing 
for any disruption resulting from a Force Majeure event. 

10. DISCLAIMERILIMITED WARRANTY. EXCEPT AS SPECIFICALLY SET FORTII IN THIS 
AGREEMENT, INTEGRA MAKES NO WARRANTIES, EXPRESS OR IMPLIED, UNDER THIS 
AGREEMENT AND SPECIFICALLY mSCLAIMS ANY WARRANTY OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. INTEGRA DOES NOT 
WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED OR ERROR-FREE. 

12. CUSTOMER WARRANTIES. (a) The Customer represents and warrants that it is an entity, duly 
organized, validly existing and in good standing under the laws of its origin, with all requisite power 
to enter into and peI'forrn its obligations under this Agreement in accordance with its tenns; (b) 
Customer represents and warrants that neither its equipment nor facilities will pose a hazard to 
INTEGRA's Equipment or facilities or create a hazard to INTEGRA's personnel or customers or the 
public in general; (c) Customer represents and warrants that its use of the Service will comply and 
conform with all applicable fedet'al, state and local laws, administrative and regulatory requirements 
and any other authorities having jurisdiction over the subject matter of this Agreement and it will be 
responsible for applying fot, obtaining and maintaining all registrations and certifications which may 
be required by such authorities; (d) Customer represents and warrants that it will not resell all or a 
pOltioll ofthe Service(s) provided by INTEGRA under this Agreement Customer will indemnity and 
hold INTEGRA harmless from any and all loss, liability, claim, demand, and expense (including 
reasonable attorneys' fees) related to Customer's violation of this Section. 

13. CONFIDENTIAL INFORMATION. Customer propI'ietary network information shall only be 
disclosed in accordance with INTEGRA's policies and procedures. 

In addition to the foregoing, the parties may have access to certain information, the ownership and 
confidential status of which is highly important to the other party and is treated or designated by one 
of the parties as confidential (herein referred to as "Confidential Information"). Neither party will 
disclose the other party's Confidentiallnfonnation, directly or indirectly under any circumstances, to 
any third person without the express written consent of the other party, and neither party will copy) 
transmit, reproduce, summarize, quote, or make commercial or other use whatsoever of the other 
party's Confidential Infonnation, except as may be necessary to perfonn its duties hereunder or as 
required by the Rules. Each party will exercise the highest degree of care in safeguarding the other 
party's Confidential Information against loss, theft, or other inadvertent disclosure and take all steps 
necessary to maintain such confidcntiaHty. The Parties' Agreement does not constitute Confidential 
Information for purposes of this paragraph and may be disclosed pursuant to a request under the 
California Public Records Act. 

15. DEFAULTITERMINATION. Customer's use of the Services provided herein and any equipment 
associated therewith will not: (a) interfere with or impair service over INTEGRA's network; (b) 
impajr privacy of any communications over such network; (c) cause damage of any nature to 
INTEGRA~s assets or customcrs~ (d) be used to frighten, abuse, tannent or harass, or create hazards 
to INTEGRA 01' its network; or (e) violate the provisions of any of INTEGRA's policies and 
procedures, including INTEGRA's 911/&911 Policy. INTEGRA may immediately suspend or 
terminate, without liability, the Services for any violation of these provisions. INTEGRA reserves 
the right to revise the tenns and provisions of all of its policies and procedures as it deems 
appropriate and this Agreement is subject to all revisions. 

Except as set forth above, if either party violates any p.-ovision of this Agreement the non-defaulting 
party may send the defaulting party written notice detailing the default. The defaulting party will 
have: (a) to days from the date of the written notice to cure a payment default, or (b) 30 days from 
the date of the written notice to cute a non~payment default. [f the defal.1Uing party fails to -cure, the 
nonwdefauIting party may tenninate this Agreement and any Services hereunder upon notice or pursue 

3 



any and all other legal remedies. This Agreement also may be terminated by either party in 
accordance with the provisions of the then current tariff or price list. 

16. FORCE MAJEURE. In the event that either party's performance is delayed, prevented, or 
inhibited because of any Act of God, fire, casualty, delay or disruption in transportation, flood, war, 
strike, lockout, epidemic, destrnction or shutMdown of facilities, shortage or curtaiIment, riot, 
insurrection, governmenta1 acts or directives, any full or partial failure of any communications or 
computer network or any cause beyond such party's reasonable control, the party's performance will 
be excu.ed and the time for the performance will be extended for the period of delay or inability to 
perfonn resulting from such occurrence. The occurrence of such an event will not constitute grounds 
for a declaration of default by either party hereunder. 

4 
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/-\~f;b® CERTIFICATE OF LIABILITY INSURANCE I 
DATE (MM/DD/YVYY) 

07112/2012 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER, 

""run ,~"" If the I holder is an ~uu,' 'U"~L INSURED, the must be If ,Iv" I ~~~~i~~~; to 
the terms and conditions of the policy. certain may require an endorsement. A statement on this certificate does not confer i to the 
certificate holder In lieu of such 

PRODUCER it:"", McGriff, Seibels & Williams of Oregon 
I r:,~, No), i 1800 SW First Avenue, Suite 400 

Portland, OR 97201 

, , NAIC. 

, Ame,;ca In'"'aooe Company 20621 
INSURED , Company 21970 Integra Telecom Holdings, Inc. 
1201 NE Lloyd Boulevard 
Suite 500 
Portland, OR 97232 , , 

I I 
!H~S_IS_TO CERTIFY THATTHE POLlC'ES OF I ',LIS':':.DBELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECTTO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS, 

I'~f,\' TYPEOFI 1== POLICY NUMBER ~~~I~ LIMITS 
A GENERAL LIABILITY 110-00-0 "'0000 ",""""e, $ 1 ,000,000 

X I GENERAL LIABILITY ~ $ 500,000 

- P CLAIMS-MADE 0 OCCUR ,,,,we) $ 10,000 

,""RON; _ & AfN 'NJURY $ 1,000,000 
-

$ 2,000,000 
-

~'~~~I~~En ~;R: APM
S 
~~;: $ 2,000,000 

$ 

A , , n '"'lOl"U11 '""01"U'" , 
,$ 1,000,000 

:K 
, 

ANY AUTO -
BOOILY , p''''') $ 

ALL OWNED SCHEDULED "w'd,el) $ 
- AUTOS - AUTOS 

NON-OWNED ip~?~,E~'OAMAGE $ 
- HIRED AUTOS - AUTOS 

$ 

UMBRELLA LlAB --1 ~C~UR $ -
EXCESS LlAB $ 

IDEO $ 

" ANDI " LIABILITY """'" 12/15/2012 X I ,I IDl~' 
YIN 

E.L. EACH $ 1,000,000 

,i~~d" ""0 NIA 
, m"" ,EA "" cv, $ 1,000,000 , 

Ib"ow , n'",,,,, pc, ,eV"",T 1,000,000 , 

$ 
OF OPERATIONS / LOCATIONS /VEHICLES (Attach ACORD 1 01, Additional Remarks Schedula, If more space is required) 

RE: Monterey County Health Department Contract 

County of Monterey, its officers, employees, and Powerlink are named as an Additional Insured as respects the ongoing operations of the Named Insured with respects to 
General Liability coverage as required by written and signed contract SUbject to policy terms, conditions, limits and exclusions, 

The General Liability policy is primary and non-contributory where required by written contract. 

CERTIFICATE HOLDER CANCELLATION 

SHOULD ANY OFTHE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATETHEflEOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

Monterey County Health Department 
atnn: Departmentallnformaticn Systems Manage AUTHORIZED REPRESENTATIVE G2 :j-, ~\"'~~ 1270 Natividad Road 
Salinas, CA 93906 

Page 1 of 1 © 1988-2010 ACORD CORPORATION. All rights reserved. 
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(b) Such inspections, adjustments, tests or servicing as the vendor has agreed to make or normally 
undertakes to make in the usual course of business, in conn9ction with the distribution or sale of the 
prodUcts. 

(9) Any vendor, person or organization if the "products-completed operations hazard" is excluded either by 
the proVisions of the Coverage Form or by endorsement. 

b, This insurance does not apply to any insured person or organization, from whom you have acquired such 
~ products, or any ingredient, part or container, entering into, accompanying or containing such products. 

~ADDITIONAL INSURED - CONTRACT, AGREEMENT OR PERMIT 

a. Section II - Who Is An Insured is amended to include as an additional insured any person(s) or organi­
zation(s) with whom you agreed in a written contract, written agreement or permit to provide insurance such 
as is afforded under this Coverage Part, but only with respect to liability for "bodily injury", "property damage'! 
or "personal and advertising injury" caused, in whole or ill part, by your acts or omissions or the acts or 
omissions of those acting on your behalf: 

1. In the performance of "your work" for the additional insured(s) at the location 'designated in the contract, 
agreement or permit; or . 

2. In the maintenance, operation or use of.equipment leased to you by.such person(s) or organization(s), or 

3. In conneclion with premises you own, rent, lease or occupy. . 

~ This insuran ce applies on a primary or primary and non-contributory basis if th.at is required in writing by the 
~' contract, agreement or permit. . . 

b. The insuranc~ provided to the additional insured herein is limited. This insurance does not apply: 

1. Unless 

(a) the written contract, agreement or permit is currently in effect or becomes effective during the term of 
this policy; and 

(b) the contract or agreement was executed or perm~ issued prior to the "bodily injury", "property 
damage", or tlpersonal and advertising injuryH; 

2. To any person or organization included as an insured under the Additional Insured - .Broad Form 
Vendors provision of this endorsement; 

3. To any person or organization included as an insured by an endorsement issued by us and made part of 
this Coverage Part; 

4. To any person or organization if the "bodily injury", "property damage", or "personal and advertising 
injury" arises out of the rendering of or failure to render any professional architectural, engineering or 
surveying services by or for you including: 

la) The preparing, approving, or failing to prepare or approve, maps, shop drawings, opinions, reports, 
surveys, field orders, change orders or drawings and specifications; or 

Ib) Supervisory, inspection, architectural or engineering activities. 

5. To any: 

(a) Lessor of equipment after the equipment lease terminates or expires; or 

Ib) Owners or other interests from whom land has been leased; or 

(e) Managers or lessors of premises if: 

(1) The "occurrence" takes place after you cease to be a tenant in that premises; or 

(2) The "bodily injury", "property damage", "personal and adVertising injury" arises out of structural 
alterations, new construction or demolition operations performed by or on behaW of the manager 
or ressor. 

6. To "bodily injury, or "property damage" occurring after: 

P(.!ge 2 of 7 

la) All worl( on the project (olher than selvice, maintenance or repairs) to be performed by or on behalf of 
the additional insured at the site of the covered operations has been completed; or 

(b) That portion of "your worl<" out of which the injUly or damage arises has been put to its intended 
use by any person or organization other than another contractor or subcontractor engaged in 
performing operations for a principal as part of the same project. 

Includes copyrlgl1tecJ material of Insurance ServiGl;lS Office, Inc. VCG 2.7.709 
Copyright 2009, O)le13eflCo/l Insurance Group ····,r 



POLICY NUMBER: 711- 00- 91- 4 9- 0 0 05 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

ADDITIONAL INSURED - OWNERS, LESSEES OR 
CONTRACTORS - SCHEDULED PERSON OR 

ORGANIZATION 

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 

SCHEDULE 

Name Of Additional Insured Person(s) Or Organization(s): 
ANYONE WHERE REQUIRED BY SIGNED WRITTEN 

Location(s) Of Covered Operations: 
Location Building 

3 1 ANYONE WHERE REQUIRED BY SIGNED 
CONTRACT OR WHERE A CERTIFICATE 
HAS BEEN 

WRITTEN 
OF INSURANCE 

ISSUED INCLUDING THE CERTIFICATE HOLDER AS AN 
ADDITIONAL INSURED PRIOR TO A LOSS OCCURRING. 
LOCATIONS OF COVERED OPERATIONS: "ALL 
LOCATIONS AND OPERATIONS OF THE NAMED 
INSURED'S" 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

A. Section II - Who Is An Insured Is amended to 
include as an additional insured the person(s) or 
organization(s) shown in the Schedule, but only 
with respect to liability for "bodily injury", 
"property damage" or "personal and advertising 
injury" caused, in whole or in part, by: 

1. Your acts or omissions; or 

2. The acts or omissions of those acting on your 
behalf; 

in the performance of your ongoing operations for 
the additional insured(s) at the location(s) desIg­
nated above. 

B. With respect to the insurance afforded to these 
additional insureds, the following additional exclu­
sions apply: 

This insurance does not apply to "bodily injury" or 
"property damage" occurring after: 

1. All work, including materials, parts or 
equipment furnished in connection with such 
work, on the project (other than service, 
maintenance or repairs) to be performed by 
or on behalf of the additional insured(s) at the 
location of the covered operations has been 
cornpleted; or 

2. That portion of "your work" out of which the 
injury or damage arises has been put to its 
intended use by any person or organization 
other than another contractor or sub­
contractor engaged in performing operations 
for a principal as a part of the same project. 

CG20100704 © ISO Properties, Inc., 2004 
E-INSURED 
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H)-'Il-I", _ , • ~t V I l'l 

AGREEMENT ROUTING FORM 
Date: September 10, 2012 

For all County Agreements Ie ,,-12 P01:48 N 

Vendor Name: Integra Telecom Holdings, Inc, Wn 
I 

Title/Brief Descr of Agreement: Dedicated telecommunications circuits between cd:!-and 

/2-

County's Electronic Medical Record vendor, OCHIN, Inc. 

Originating Dept. Name: Health - Clinic Services 

, 0VUJ~~ 
Dept. Contact Person WITH phone # or extension: Sheena Morales, x1393 and William Li, x1344 

MYA DETAILS (for the purchase order process) 

NEW AGREEMENTS: AMENDMENTS: ..,/ 

Department # 4000 If you are amending an agreement 

Unit # 8~<6if1\o which had a start date of May 2011 or 
later, please enter the MY A number 

" below. 
Commodity Code(s): 91579 MYA# N/A 
Other Instructions: Other Instructions: 

Approval Guidelines for All Agreements: 
When using County 1J01lerpiate Agreement and PSA: 
Route to vendor llrst for signature unless there have been line-outs made to the bOilerplate wording, Line 
outs should be approved by County Counsel first. ' 

When using non-standard Agreement: 
Departments are required to obtain County Counsel's signature prior to obtaining the vendor's signature 
for any agreement that does not utilize a pre-approved boilerplate document. 

ROUTING AND APPROVALS* 
Each Approving Authority is requested to forward the Service Contract to the next Approving Authority in 

the order listed herein, Thank you, 
Approving Authority: Approval Comments: Date 

Initials Revjewed 
l' County Counsel 

~~ 
V /rf;/)L (Stacy S.lAnne B,) 

2na Auditor-Controller ~ fa" 11-0-. (Gary Giboney) ~ 
3,e 

Risk Manag~dr~t '/~ ??('4(L (Steve M.lLyd S,) .,; I 
4'" Contracts/Purc~,,"iI18 

(Mike Derr) 

PLEASE CALL SHEENA MORALES AT X1393 OR WILLIAM LI AT X1344 FOR IN-PERSONEAI@~!JIP. 
THANKYOU!! 

orr I~ 'l";'" 
~ .. IIIL 

* In the event that one of the approving authorities has an issue with an agreement or its _orting 
documentation and will not sign, the agreement shall be returned immediately to the originating 
department's key contact person identified herein along with a brief written explanation regarding the 
issue, Once that issue is corrected, the department shall resume the routing process again by sending 
the agreement directly to the approving authority who originally withheld approval. The original Routing 
Form shall still be utilized (a new Ro tlng Form should not be created), 

MY A #:_-+-,O:...CJ ___ '_O-,-, _-J(-'--""---'-""'----________ (to be assigned by Contracts/Purchasing) 

Note: Contract negotiations have been ongoing since earlier this year 


