AT&T MA Reference No. _________ 

COMPREHENSIVE ADDENDUM TO MASTER AGREEMENT NO. VIII OR EARLIER


COMPREHENSIVE ADDENDUM TO MASTER AGREEMENT NO. VIII OR EARLIER

MA Reference No. __________

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

	<Insert Legal Name>
	AT&T Corp. (If International, insert AT&T Legal Entity Signing Name)

	CUSTOMER Address
	AT&T Address

	Street Address
City
State

Zip Code
Country
	55 Corporate Drive

Bridgewater, NJ 08807 (If International, insert AT&T Legal Entity Information)


	CUSTOMER Contact
	AT&T Contact

	Name:   First
Last

 FILLIN  \* MERGEFORMAT 
Title:      
Telephone:      
Fax:      
Email:      
	Master Agreement Support Team

Email: 
mast@att.com
url: 
  
http://ma.kweb.att.com/
Fax:   
908-658-2562




This is an Addendum to the Master Agreement Number       dated       by and between Customer and AT&T.  In the event of an inconsistency among terms, the order of priority shall be then the applicable Attachment (including its Addenda, if any), then the applicable Pricing Schedule, then the General Terms and Conditions, then, if applicable, AT&T’s Acceptable Use Policy, and then any applicable Service Guide. 

Document(s) Appended:

●
Comprehensive Service Order Attachment

AGREED:                                                                            AGREED:

	CUSTOMER:  <Insert Customer's Legal Name>

	AT&T:  <Insert name of AT&T Signing Entity>


	By:__________________________________________


(Authorized Signature)
	By:_________________________________________


(Authorized Signature)

	_____________________________________________

(Typed or Printed Name)
	____________________________________________

(Typed or Printed Name)

	_____________________________________________

(Title)
	____________________________________________

(Title)

	_____________________________________________

(Date)
	____________________________________________

(Date)


Customer and AT&T hereby agree to the following modifications to the General Terms and Conditions of the Master Agreement.  
1. References in the Master Agreement to an Attachment, when applicable to the Services provided under Comprehensive Service Order Attachment, shall be construed to mean the relevant Pricing Schedule.

2. The following Definitions are added to the Agreement
a. "AUP" means AT&T’s Acceptable Use Policy, as revised by AT&T from time to time, located at http://www.ipservices.att.com//policy.html or such other AT&T-designated location. 

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

c. “Customer Equipment” means equipment owned by Customer.  Customer Equipment includes any internal code required to operate such Equipment
d. “Equipment” means “AT&T CPE” “Customer Equipment” and “Purchased Equipment.” 

e. “Pricing Schedule” means a pricing schedule to an Attachment. 

f. “Purchased Equipment” means equipment sold under this Agreement by AT&T to Customer.  Purchased Equipment includes any internal code required to operate such Equipment
g. “Site” means a Customer physical location, including a Customer co-location space on AT&T premises, where AT&T installs or provides a Service. 

3. If a Service is provided over or includes access to the Internet, Customer and its Users shall comply with the AUP.  If Customer fails to rectify a violation of the AUP within five (5) days after receiving notice thereof from AT&T, then AT&T may suspend the applicable portions of the Service. AT&T reserves the right, however, to act immediately and without notice to suspend or terminate service in response to a court order or government notice that certain conduct must be stopped or when AT&T reasonably determines: (i) that it may be exposed to sanctions or prosecution; (ii) that such violation may cause harm to or interfere with the integrity or normal operations or security of AT&T’s network or networks with which AT&T is interconnected or interfere with another customer’s use of AT&T Services or the Internet; or (iii) that such violation otherwise presents imminent risk of harm to AT&T or AT&T’s customers or their respective employees.  
4. Except for IP addresses, domain names and telephone numbers expressly registered in Customer's name, all IP addresses, AT&T-based domain names and telephone numbers shall remain, at all times, property of AT&T and shall be nontransferable and Customer shall have no right to use such IP addresses, AT&T-based domain names or telephone numbers upon termination or expiration of the applicable Pricing Schedule.
5. Customer shall permit AT&T access into the building and to the premises Customer controls to construct, repair, and remove network facilities. Customer shall cooperate with AT&T’s efforts to procure such access for the portions of such building or premises that Customer does not control.  Access includes (i) the use of ancillary equipment space within the building as necessary to connect customer directly to AT&T’s network; and (ii) 24 hours a day, 7 day a week access to AT&T CPE.

6. Unless applicable local law or regulation mandates otherwise, Customer may not resell any portion of a Service to third parties.  
7. AT&T DOES NOT GUARANTEE NETWORK SECURITY, THE ENCRYPTION EMPLOYED BY ANY SERVICE, THE INTEGRITY OF ANY DATA THAT IS SENT, BACKED UP, STORED OR SUBJECT TO LOAD BALANCING, OR THAT AT&T’S SECURITY PROCEDURES WILL PREVENT THE LOSS OF, ALTERATION OF, OR IMPROPER ACCESS TO, CUSTOMER DATA AND INFORMATION.
8. Unless applicable local law or regulation mandates otherwise, AT&T may discontinue providing a Service to customers upon twelve (12) months written notice, or a Service Component upon one hundred and twenty (120) days written notice, unless a different written notice period is provided in the applicable Pricing Schedule.
9. EQUIPMENT
a. AT&T shall retain all right, title or interest in AT&T CPE and no ownership rights in AT&T CPE shall transfer to Customer.  Customer shall provide a suitable and secure environment and electric power for AT&T CPE and shall keep the AT&T CPE free from all liens, charges, and encumbrances.  Customer shall bear the risk of loss of or damage to AT&T CPE (ordinary wear and tear excepted) from any cause except to the extent caused by AT&T or its suppliers.  AT&T CPE shall not be removed, relocated, modified, interfered with, or attached to non-AT&T equipment by Customer without prior written authorization from AT&T.
b. Title to and risk of loss of Purchased Equipment will pass to Customer as of the delivery date, upon which date AT&T will have no further obligations of any kind with respect to that Purchased Equipment, except as set forth in an applicable Attachment, Pricing Schedule or Service Guide.  If Customer does not accept the Equipment, the Equipment should be returned to the manufacturer.  AT&T will obtain from the manufacturer and forward to Customer a Return Material Authorization.  AT&T retains a purchase money security interest in each item of Purchased Equipment until Customer pays for it in full; Customer appoints AT&T as Customer’s agent to sign and file a financing statement to perfect AT&T's security interest.
c. All Purchased Equipment provided under this Agreement is provided on an “AS IS” basis, except that AT&T will pass through to Customer any warranties available from its Purchased Equipment suppliers, to the extent that AT&T is permitted to do so under its contracts with those suppliers.
d. All ownership interest in a party’s facilities and associated Equipment used in connection with the Services shall at all times remain with that party.  If any Customer Equipment is used to provide the Service, Customer grants AT&T a non-transferable and non-exclusive license to use such Customer Equipment in the manner necessary to provide the Service.
10. All intellectual property in the Services shall be the sole and exclusive property of AT&T.
11. Any AT&T Affiliate or Customer Affiliate may sign an Attachment or add a Pricing Schedule to an Attachment in its own name and such Affiliate contract will be considered a separate, but associated, contract, incorporating these General Terms and Conditions and the terms of the Attachment (with the Affiliate being substituted for AT&T or Customer, as applicable); provided, however, that AT&T and Customer shall be responsible for their respective Affiliates’ performance pursuant to such Affiliate contract.
12. Charges will be quoted and invoices shall be paid in the currency specified in the invoice.
13. At Customer’s request and with AT&T’s consent (which may be withheld if AT&T determines there would be operational impediments or an inability to claim tax credits), Customer’s Affiliates will be invoiced separately and AT&T will accept payment from such Affiliates; provided, however, shall remain responsible for payment if its Affiliate does not pay charges in accordance with the Agreement.
14. To the extent Customer is required to withhold or deduct non-U.S. income taxes from payments due to AT&T, Customer shall use reasonable commercial efforts to reduce such tax to the maximum extent possible giving effect to the applicable Tax Convention and shall furnish AT&T with such evidence as may be required by U.S. taxing authorities to establish that such tax has been paid so that AT&T may claim any applicable credit.
15. Import/Export Control:  The parties acknowledge that equipment, products, Software, and technical information (including, but not limited to, technical assistance and training) provided under this Agreement may be subject to import or export laws, conventions or regulations, and any use or transfer of the equipment, products, Software, and technical information must be in compliance with all such laws, conventions and regulations.  The parties will not use, distribute, transfer, or transmit the equipment, products, Software, or technical information (even if incorporated into other products) except in compliance with such laws, conventions and regulations.  If requested by either party, the other party agrees to sign written assurances and other documents as may be required to comply with such laws, conventions and regulations.  In the event any necessary import or export license cannot be obtained within six (6) months after making an application, neither party shall have further obligations with respect to providing or purchasing and, if applicable, Customer shall return to AT&T, the equipment, products, Software, or technical information that is the subject matter of the unsuccessful application.
16. Existing Article 4 shall be supplemented, as follows: Both parties agree to comply with privacy laws applicable to their respective businesses.  Customer shall obtain any User consents legally required relating to handling of User’s Content. If Customer believes that, in the course of providing Services under this Agreement, AT&T will have access to data Customer does not want AT&T personnel to comprehend, Customer should encrypt such data so that it will be unintelligible.
17. This Agreement may not be assigned by either party without the prior written consent of the other, except that either party may, without the other party’s consent, assign in whole or in relevant part this Agreement or any Attachment to a present or future Affiliate or successor, provided that any such assignment shall be contingent upon the assignor remaining responsible for the performance of its assignee and AT&T determining Customer’s assignee(s) to be creditworthy and in compliance with any eligibility criteria for the Services.  AT&T may subcontract work to be performed under this Agreement, but shall retain responsibility for all such work.  In certain countries, AT&T may assign its rights and obligations related to a Service provided in such a country to the local service provider; provided however, that AT&T shall be responsible to Customer for such obligations.  In some countries, Customer may be required to contract directly with the local service provider.
18. Customer shall not be responsible for payment of charges invoiced more than six (6) months after close of the billing month in which the charges were incurred, except for automated or live operator assisted calls of any type.  Customer must provide written notice to AT&T specifically identifying all disputed charges and the reason for nonpayment within six (6) months after the date of the affected invoice or else Customer waives the dispute. 

19. Except as modified herein, the terms of the Master Agreement remain unchanged and in full force and effect. 

	CUSTOMER Legal Name


	AT&T Contact Information



	Customer Name (“Customer”)

Street Address
City
State / Province
Country
Domestic / International Zip Code

 FORMTEXT __
	AT&T Corp. ("AT&T")

AT&T Corp.

55 Corporate Drive

Bridgewater, New Jersey  08807

Email: mast@att.com

	CUSTOMER Contact
	AT&T Sales Contact

	Name: First   Last
Title:   Contact Title
Telephone: Contact Phone
Fax: Contact Fax
Email: Contact Email

	Name:  First   Last
Address: Street
City,  State      Zip Code
Telephone: DNAE Phone
Fax: AE Fax Email: AE Email
Branch Manager: First   Last


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

1.  THE SERVICE; DEFINITIONS

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

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

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

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

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

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

“MARC (Minimum Annual Revenue Commitment)” means an annual revenue commitment set forth in an applicable Pricing Schedule that Customer agrees to satisfy during a Pricing Schedule Term.  
“MARC-Eligible Charges” means the recurring and usage charges, after applicable discounts and credits, paid by Customer and identified in the applicable Pricing Schedule as MARC-contributing.  Notwithstanding anything set forth in a Pricing Schedule, the following charges shall not be deemed MARC Eligible Charges:  (a) charges for or in connection with Purchased Equipment; (b) charges for outsourcing services; (c) taxes, and (d) charges imposed in connection with governmentally imposed costs or fees (such as USF, PICC, payphone service provider compensation, Texas USF, E911 and deaf relay charges). 

 “Pricing Schedule” means a pricing schedule to this Attachment. 

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

"Service" means collectively all of the Service Components Customer orders under a Pricing Schedule. 
"Service Component" means the individual components of a Service that Customer orders under a Pricing Schedule.
 “Service Guide” means the standard AT&T service descriptions, pricing and other provisions, as revised by AT&T from time to time, relating to Services offered under this Attachment (if there is no Applicable Tariff). The Service Guide is located at http://www.serviceguide.att.com/ABS/ext or http://www.att.com/abs/serviceguide or such other AT&T designated location.   
 “Termination Charges” means the charges identified in Section 2.3 below, payable by Customer in certain termination circumstances. 

2.  TERMINATION

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

2.2  If Customer terminates a Service or a Service Component for cause, Customer shall not be liable for any Termination Charges.  
2.3 If Customer terminates a Service Component other than as set out under Section 2.2 above or AT&T terminates a Service or a Service Component for cause, Customer must pay:  (i) any credits, waived charges or unpaid amortized charges if the Service Component is terminated prior to the end of an applicable minimum retention period (specified in the Pricing Schedule, the Service Guide or the Applicable Tariffs); (ii) the applicable amount of recurring charges for the terminated Service Component multiplied by the number of months remaining in an applicable minimum payment period (specified in the Pricing Schedule, the Service Guide or the Applicable Tariffs); and (iii) any access facilities termination charges and other third-party charges incurred by AT&T due to the termination. The charges set forth in (i) and (ii) above will not apply if a terminated Service Component is replaced with an upgraded like Service Component at the same Site(s), provided the applicable minimum period and associated charge for the replacement Service Component are each equal to or greater than the applicable period and charge for the terminated Service Component.
2.4 In the event of a termination of a Pricing Schedule either by Customer other than as set out in Section 2.2 above or by AT&T for cause, Customer must pay: (i) a Termination Charge equal to 50% of the unsatisfied MARC for the year of the Pricing Schedule Term in which the Pricing Schedule is terminated plus 50% of the MARC for each year remaining in the Pricing Schedule Term; and (ii) the amounts set forth in Section 2.3, above.

3.  MINIMUM COMMITMENTS/CHARGES
If, on any anniversary of a Pricing Schedule Term start date, the Customer has failed to satisfy the MARC for the preceding 12 month period, the Customer will be billed a shortfall charge in an amount equal to the difference between the MARC and the total of the applicable MARC-Eligible Charges incurred during the 12 month period.

4.   PRICING
4.1  Pricing Schedule

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

4.2  Discounts

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

4.3  Promotions/Credits/Waivers
Customer is eligible only for promotions, credits or waivers identified in the applicable Pricing Schedule.  Unless otherwise stated in the applicable Pricing Schedule, any additional promotions, credits or waivers set out in the Service Guide or an Applicable Tariff will not apply.  
4.4 Charges
Regardless of any stabilization of rates or charges that may appear in this Attachment or in a Pricing Schedule, AT&T reserves the right to increase charges as a result of:  (i) expenses incurred by AT&T reasonably relating to regulatory assessments stemming from an order, rule or regulation of the Federal Communications Commission or other regulatory authority or court having competent jurisdiction (including but not limited to payphone, PICC and USF related expenses and E911 and deaf relay charges); or (ii) the price or availability of network elements used in the provision of the Services, amounts other carriers are required to pay to AT&T or the amount AT&T is required to pay to other carriers in connection with the provision of the Services to Customer under an applicable Pricing Schedule.

5.   COMMISSION JURISDICTION
If a Pricing Schedule is subject to the jurisdiction of a regulatory commission, each such Pricing Schedule will be subject to changes or modifications as the controlling commission may direct from time to time in the exercise of its jurisdiction.  Therefore, for this purpose, each such Pricing Schedule will be deemed to be a separate agreement with respect to the Services offered in a particular jurisdiction.
6.  ELIGIBILITY/OTHER REQUIREMENTS 

A Pricing Schedule providing regulated telecommunications services that are subject to the jurisdiction of a United-States-based regulatory authority is available only to customers who execute it once, either by the customer or any Affiliate of the customer.  
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