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AMENDED AND RESTATED MASTER SERVICES AGREEMENT 

for 

FIBER OPTIC BASED SERVICES 

 

 

 

This Amended and Restated Master Services Agreement (“ARMSA”, or “Agreement”) is made this 

________ day of _____, 2020  between the South Bay Cities Council of Governments (“SBCCOG”) and 

American Dark Fiber (“ADF”) (each sometimes referred to as a “Party” and collectively referred to as the 

“Parties”). The Parties are executing this Agreement for ADF to create the South Bay Fiber Network 

(“SBFN”) for the purpose of provisioning telecom services for SBCCOG, Member Cities and Subscribing 

Entities. 

RECITALS 

WHEREAS, South Bay Cities Council of Governments desires to implement a fiber optic network, the 

South Bay Fiber Network (“SBFN”); 

 

WHEREAS, South Bay Cities Council of Governments and ADF agreed to business terms for the SBFN 

and Services (as those terms are defined herein) in a non-binding letter of intent which was approved at 

the June 27, 2019 SBCCOG Board meeting; 

 

WHEREAS, South Bay Cities Council of Governments and the Los Angeles County Metropolitan 

Transportation Commission agreed to terms and conditions applicable to a grant of Measure M Funds 

awarded to South Bay Cities Council of Governments for construction of portions of the SBFN as set 

forth in the Measure M Funding Agreement effective September 1, 2019; 

  

WHEREAS, South Bay Cities Council of Governments and ADF subsequently negotiated a Master 

Services Agreement for the SBFN and Services which was approved at the October 24, 2019 SBCCOG 

Board meeting and fully executed on November 4, 2019; 

 

WHEREAS, South Bay Cities Council of Governments and ADF agreed to the scope of the first Work 

Order pursuant to the Master Services Agreement which was approved at the November 21, 2019 

SBCCOG Board meeting; 

 

WHEREAS, South Bay Cities Council of Governments and ADF now desire to clarify and modify the 

terms in that certain Master Services Agreement by voiding it and replacing it in its entirety with this 

Amended and Restated Master Services Agreement for the SBFN and Services which once approved by 

the SBCCOG Board and executed by both parties will take retroactive effective as of November 4, 2019; 

 

WHEREAS, South Bay Cities Council of Governments and ADF now desire to clarify and modify the 

terms in that certain Work Order SBC01-LA009 by voiding it and replacing it in its entirety with the 

Amended and Restated Work Order SBC01-LA009 attached as Exhibit B hereto, which once approved 

by the SBCCOG Board and executed by both parties will take retroactive effective as of November 21, 

2019; 

 

WHEREAS, South Bay Cities Council of Governments and ADF have agreed to the scope of the second 

Work Order which is included as Exhibit C hereto. 
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NOW, THEREFORE, in consideration of the mutual obligations of the Parties, and other good and 

valuable consideration, the receipt and sufficiency of which are acknowledged, the Parties covenant and 

agree as follows: 

  

1. DEFINITIONS 

 

ADF Customer means any entity procuring services from ADF delivered using any portion of the SBFN 

that is not an SBCCOG Customer. 

 

ADF-Leased Fiber means fiber ADF procures from third parties under long term lease arrangements to 

form portions of the SBFN.  

 

Building Lateral means a lateral connection from the portion of the SBFN curbside in the public right-

of-way across public or private property to the building housing each SBCCOG Customer location. It 

includes Lateral Conduit and fiber into the building, internal cabling and customer premises equipment 

included in the applicable Work Order. 

 

Effective Date means for this Agreement, November 4, 2019. 

 

Force Majeure means any event or circumstance, or combination of events or circumstances, arising 

after the Effective Date and beyond the reasonable control of, and not the result of the negligent or 

intentional actions or omissions of, or caused by, the Party that seeks to excuse, in whole or in part, that 

Party’s performance of this Agreement and its obligations hereunder, and that is unavoidable or could 

not be prevented or overcome by the reasonable efforts and due diligence. Events that may give rise to 

Force Majeure may include acts of God, natural disasters, extreme weather and storms, lightning, floods, 

fires, earthquakes or other natural occurrences; civil disturbances; strikes or other labor unrest (unless 

they only concern the Party claiming Force Majeure); catastrophic power failures; terrorist activity, riots, 

war, nuclear or other civil or military emergencies; acts of legislative, judicial, executive or 

administrative authorities. Force Majeure shall not, however, include actions of a government authority 

with respect to a Party’s compliance with applicable laws, franchises, authorizations or permits; any 

failure by a Party to obtain or maintain any franchise, authorization or permit it is required to obtain or 

maintain; and any act, omission, delay, default or failure (financial or otherwise) of a Sub-Contractor to 

a Party. 

 

Initial Service Activation Date means the earliest date that any Service is activated and made available 

to the first SBCCOG Customer pursuant to a Service Order. The date is used to calculate the end date 

for the Initial Term of this ARMSA.  

 

Initial Term has the meaning set forth in Section 2.5.  

 

Lateral Conduit means any conduit connection in private right-of-way deployed or used by ADF that 

physically connects an SBCCOG Customer location to the portion of the SBFN in the public right-of-

way. 

 

Master Service Agreement (“ARMSA” or “Agreement”) means this Agreement together with the 

following Exhibits attached hereto and incorporated by reference herein. This Agreement may have 

multiple Exhibits C, “ADF Work Orders”. 

 

Exhibit A SBFN Route Map and Description 

Exhibit B ADF Amended and Restated Work Order SBC01-LA009 

Exhibit C ADF Work Order SBC02-LA010 
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Exhibit D ADF “Business Continuity Plans for Potential Service Impacting / Outage Events 

and Service Levels” 

Exhibit E Fiber Testing Standards 

Exhibit F Minimum Service Terms (“SLA”) 

 

 

Member City means any municipality that is a formal member agency of the South Bay Cities Council 

of Governments. 

 

Monthly Recurring Cost or MRC means the monthly recurring fee to be charged for providing the 

Services to the SBCCOG Customer. These costs shall be billed directly to the SBCCOG Customer.  

 

Non-Recurring Cost or NRC means the costs to be charged by ADF to SBCCOG for installation, 

construction, and other non-recurring costs to construct the Ring, Extensions, Building Laterals and 

other facilities along with equipment specifically authorized by individual Work Orders. These costs are 

billed to SBCCOG. 

 

Party or Parties means SBCCOG and ADF. 

 

Point of Presence or POP means the two designated data centers to be placed onto SBFN provided by 

ADF for the purpose of allowing SBCCOG Customers to connect to it in order to procure Services from 

ADF as defined within this ARMSA. These POPs will be located in El Segundo, CA (“Equinix”) and 

Hawthorne, CA (“Evoque”). 

 

Recovery Fee means the monthly fee payable by ADF to SBCCOG for use of the SBFN or portions 

thereof to deliver services to ADF Customers as described in Section 3.11. 

 

Renewal Term means subsequent service terms commencing after the Initial Term of the ARMSA 

expires. 

 

Revenue Share means the portion of the SBCCOG Cumulative Monthly Billing paid to SBCCOG by 

ADF when certain monthly limits are exceeded. 

 

Right of Entry or ROE means any access rights required for ADF to effectively deploy fiber optic cable 

to SBCCOG Customer’s premise(s).  

 

SBCCOG Customer means any of SBCCOG, a Member City, or a Subscribing Entity. 

 

SBCCOG Cumulative Monthly Billing means the aggregate monthly recurring cost (MRC) for all 

Services used by the set of SBCCOG Customers, without any deduction for service credits that may be 

issued to any SBCCOG Customer under a Service Order issued by ADF or its internet services provider 

(ISP) sub-contractor.  

 

SBFN means the South Bay Fiber Network that includes all fiber and electronics provided by ADF 

through this Agreement. The initial SBFN description is contained in Exhibit A. 

 

Service Order or SO means the form which will be utilized by ADF or its ISP sub-contractor to contract 

and deliver Services to the SBCCOG Customer consistent with the terms of this Agreement. Service 

Orders must include pricing consistent with the terms of this Agreement, and the minimum service level 

agreement terms set forth in Section 9 and Exhibit F. 
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Service Date means the date the Services that are ordered pursuant to a Service Order are deemed 

activated and operational through standard industry accepted testing procedures. 

 

Sub-Contractors means any sub-contractors to ADF approved in writing by SBCCOG to perform 

duties and obligations of ADF under this Agreement. 

 

Subscribing Entity means any public agency, quasi-public agency, or private entity procuring Services 

under this Agreement which is neither SBCCOG nor a Member City, and which enters into a Service 

Order after being referred to ADF by SBCCOG or by a Member City. For avoidance of doubt, LA 

County Metropolitan Transportation Agency, LA County Department of Public Works and all the 

entities identified in Work Order SBC02-LA010 which are not SBCCOG or Member Cities are 

Subscribing Entities.  

 

Services means any service provided to the SBCCOG Customer pursuant to a Service Order. Services 

utilize managed transceivers to create bandwidth of symmetrical metered speed (e.g. 1 Gbps, 2 Gbps, 

10 Gbps, etc.) that interconnects two or more physical locations. 

 

Work Order or WO means the written instrument used to describe the activities related to the NRC for 

the network development, laterals, inside plant cabling, and electronics.   

 

 

2. SERVICES AND TERM  

 

2.1. The SBFN will interconnect SBCCOG, Member Cities’ and Subscribing Entities’ locations as 

depicted and defined in Exhibit A. ADF will create the SBFN through a combination of procuring ADF-

Leased Fiber at its sole cost and expense, and construction of new fiber segments pursuant to executed 

Work Orders. Only activities related to new fiber construction will be invoiced to SBCCOG as specified 

in any executed Work Orders. SBFN shall be responsible for maintenance of the SBFN in compliance 

with the terms of this Agreement and the specifications in Exhibit E. 

 

2.2. ADF is responsible for managing and delivering all service offerings outlined in this Agreement. 

Any Services desired by SBCCOG, Member Cities and Subscribing Entities will be provided under the 

terms and conditions of this Agreement and the applicable Service Order. 

 

2.3. ADF has created the separate and specific Work Orders in Exhibits B and C for activities related to 

the NRCs associated with the SBFN development and the initial set of Building Laterals. The NRC costs 

for the SBFN include diverse network extensions to two data centers where ADF (and its Sub-

Contractor) shall originate internet and transport services for SBCCOG Customers. Future WO’s will 

include costs, billing milestones, payment terms, deployment intervals, and other pertinent construction 

information tied to the deployment of the SBFN and the Building Laterals. The execution of a WO 

between ADF and SBCCOG and payment of the amount required by the WO upon execution shall 

authorize ADF to commence construction and construction-related activities. ADF shall be solely 

responsible for obtaining and complying with any licenses, authorizations, encroachment permits, pole 

attachment rights, laws, ordinances and other approvals needed for construction of the SBFN in the 

public rights-of-way.  

 

2.4. For new locations desired but not reviewed by ADF and for committed sites not included in the 

Work Orders in Exhibits B and C, ADF will provide a WO for construction related activities required to 

connect the location to the SBFN. If new locations require new network to be created that would become 

an effective extension of the SBFN (for work done in the ROW and not on private property), those 
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capital costs will be presented to SBCCOG to determine if it desires to incur the needed additional capital 

costs for the extension(s) requested. Similarly, for Building Laterals requested that have not been 

formally estimated for costs, ADF will conduct site surveys and provide WO’s in accordance with 

section 2.3 for SBCCOG review and approval. 

 

2.5. This Agreement is effective as of the Effective Date and shall continue in force for a period that is 

fifteen (15) years following the Initial Service Activation Date (“Initial Term”). ADF shall provide 

notice in writing to SBCCOG when the Service Delivery Commencement Date is established.  

 

2.6 At least one hundred eighty (180) days prior to the expiration of the Initial Term, ADF shall provide 

written notice to SBCCOG of the impending expiration. SBCCOG may terminate the Agreement by 

notifying ADF in writing of its intention to terminate at least ninety (90) days’ prior to the expiration of 

the Initial Term (or a Renewal Term defined below, if applicable), in which event this Agreement shall 

terminate at the end of the Initial Term (or the Renewal Term, if applicable). If SBCCOG does not notify 

ADF of intention to terminate, the Agreement shall automatically renew for an additional term of two 

(2) years (“Renewal Term”). There shall be no limit on the number of Renewal Terms, 

 

2.7. Delivery of Services requested by the SBCCOG Customer may require necessary rights of entry 

(ROEs) to ADF in order to allow ADF to terminate its fiber optic connection at the SBCCOG Customer’s 

location(s). Securing such ROEs will be the sole responsibility of the SBCCOG Customer. 

 

3. BUSINESS PROVISIONS 

 

3.1 ADF Work Orders – ADF Work Order (WO) will be issued for any non-recurring capital costs, for 

fiber or conduit construction, inside plant cabling, or electronics. Electronics will be either at internet 

points of presence (POP) or as Customer Premise Equipment (CPE). The initial ADF Work Orders for 

the SBFN are in Exhibits B and C. To be a valid WO, it must follow the format of Exhibits B and C and 

specify all relevant information including (if applicable): 

• Portion of the core ring to be constructed; 

• Portion of the core ring for which dark leased fiber will be lit; 

• Any equipment at internet points of presence (POPs); 

• Specific building addresses to which Building Laterals should be constructed; 

• Any customer premise equipment (CPE); 

• A supporting GIS map will be provided upon completion of segments identified in the WO 

denoting items above; 

• Confirmed non-recurring construction cost and equipment cost estimates; 

• Anticipated start and completion dates. 

 

3.2 Payment for ADF Work Orders – Any ADF Work Orders are considered non-recurring capital 

costs. ADF will invoice SBCCOG for all Work Order activity. Payments for valid ADF Work Orders 

will be made on the following schedule, unless the Work Order states different payment terms: 

• 33% of total estimated costs - Upon executed Work Order and net 30-day payment upon receipt 

of invoice; 

• 33% of total estimated costs – At construction mid-point or other approved timeline, measured 

between start and completion dates; depending on business priorities for SBFN subscribers, 

ADF may request accelerated payment ahead of mid-point; 
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• Balance – remainder of actual costs of ADF Work Order, with supporting documentation, 

including financial details, OTDR testing results, and any other documents that constitute 

acceptance, including testing results and compliance with specifications in Exhibit E. 

 

3.3 Payment Maximums for Non-Recurring Costs – The following are ceilings on non-recurring costs 

for the Work Orders in Exhibits B and C, respectively. 

• Amended and Restated Work Order SBC01-LA009 Ring and Extensions - For completing the 

SBFN Ring and Extensions and acquiring POP equipment – not to exceed $3,084,465.28; 

• Work Order SBC02-LA010 SBCCOG Customers - For the Building Laterals, inside plant 

cabling, and CPE equipment at specified SBCCOG Customer locations – not to exceed 

$1,053,665.41. 

All future Work Orders shall be subject to the availability of funds and shall include not to exceed 

ceilings. Once the SBCCOG Customer non-recurring costs limit above is reached, discussions on cost 

estimates and funding sources for any new SBCCOG Customer address will be finalized between 

SBCCOG and ADF prior to including that work in any ADF Work Order. 

 

3.4 SBCCOG Deposit Payment to ADF – On June 27, 2019, as approved by its Board, SBCCOG made 

a $100,000 deposit payment to ADF. This amount is credited against the first payment for the Amended 

and Restated Work Order in Exhibit B. 

 

3.5 Monthly Recurring Costs – ADF or its ISP Sub-Contractor will enter into Service Orders with and 

invoice SBCCOG Customers directly for monthly recurring costs. ADF acknowledges and agrees that 

SBCCOG is not responsible for paying MRCs except for Service Orders executed by SBCCOG. If ADF 

demonstrates that the monthly recurring revenue from Subscribing Entities falls short of agreed upon 

monthly minimums as described in Section 3.6, then SBCCOG will be invoiced and responsible for 

paying any shortfall.  

 

3.6 Initial MRC Pricing – Based on achieving the guaranteed monthly minimum of $35,000 in 

SBCCOG Customer Cumulative Monthly Billing for monthly recurring costs as set forth in Section 

3.10, Service Orders will include the following initial MRC pricing: 

 

 

3.7 Reduced MRC Pricing – When SBCCOG Cumulative Monthly Billing reaches $57,900, ADF will 

reduce the pricing by at least 5%, providing that the $55,000 Cumulative Monthly Billing minimum is 

preserved. At that point, all SBCCOG Customers will receive the following prices, not to exceed: 

 

The above-mentioned reduction to pricing will apply to all new Service Orders and for existing Service 

Orders will be implemented as of the first day of the month following the achievement of $57,900 

SBCCOG Cumulative Monthly Billing threshold. In addition, upon reaching the $57,900 monthly 

Full Internet Service Layer 2 Transport

1 Gbps 1,000 900

2 Gbps 2,000 1,800

10 Gbps 2,750 2,475

Full Internet Service Layer 2 Transport

1 Gbps 950 855

2 Gbps 1,900 1,710

10 Gbps 2,613 2,351
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threshold, ADF will revisit pricing levels with SBCCOG on all speed tiers for all SBCCOG Customers 

within ninety (90) days of notice by SBCCOG to determine if further reductions can be made. 

 

3.8 Rate Resets - Whenever new rates are agreed between SBCCOG and ADF, the agreed rates will be 

documented in writing and all SBCCOG Customers will receive identical reduced monthly rates as they 

will apply to all new Service Orders and for existing Service Orders will be implemented as of the first 

day of the month following agreement on the new rates. Notice of new rates will be made by ADF to 

SBCCOG and to all SBCCOG Customers. In addition, on every third anniversary of the Effective Date 

of this Agreement, SBCCOG may request a negotiation of new rates. In addition, monthly recurring 

charges will be reset at the commencement of each Renewal Term, to the mutual accord of SBCCOG 

and ADF; provided that ADF guarantees it will discount Services rates at minimum 10% below 

commercial rates for similar services generally available in the local area at the beginning of every three-

year period.  

 

3.9 Static IP Addresses– At no additional charge to SBCCOG Customers, ADF will provide up to 128 

static IP addresses to SBCCOG Customers on a first come, first served basis, in aggregate. Assigned IP 

addresses will be listed on Service Orders Invoicing for additional IP addresses will be passed through 

by ADF at cost to SBCCOG Customers and will be listed on Service Orders. 

 

3.10 SBCCOG Customer Site Lists – SBCCOG shall provide an initial SBCCOG Customer site list to 

ADF by not later than September 1, 2019. Exhibit C hereto contains a final SBCCOG Customer site list 

detailing enough commitments to exceed the minimum $35,000 SBCCOG Cumulative Monthly Billing 

threshold required to obtain the pricing in Section 3.6. 

 

3.11 Recovery Fees Payable to SBCCOG – On or before the 15th day of each month, ADF will remit 

to SBCCOG a Recovery Fee in the amount of $50.00 for each month of service provided to any ADF 

Customer for which services payment was received by ADF or its Sub-Contractor during the prior 

calendar month. In addition, ADF or its Sub-Contractor will provide a report with supporting detail. 

 

3.12 Revenue Share – Beginning on the first month following the month that SBCCOG Cumulative 

Monthly Billing first meets or exceeds a net of $55,000 (i.e. $57,900), ADF will remit to SBCCOG 

1.50% of revenues as a revenue share contribution, payable on or before the 15th day of each month, 

along with supporting documentation. 

 

3.13 Use of Lateral Conduit – SBCCOG Customers shall permit ADF, at no charge, the use of Lateral 

Conduit owned by the SBCCOG Customer in private right of way into buildings for valid 

telecommunications purposes, including installation of SBFN fiber cable. 

 

3.14 ADF Marketing and Sales; Referrals – ADF or its Sub-Contractor will at its own cost and 

expense provide marketing and sales efforts to promote the sale of services delivered using the SBFN to 

potential customers. Any monthly recurring costs for Services in Service Orders executed as a result of 

SBCCOG or Member City introduction of the customer to ADF or its Sub-Contractor will be included 

in the calculation of SBCCOG Cumulative Monthly Billing, not in ADF Customer billing. 

 

3.15 ADF Commitment to Review NRC Costs – As soon as feasible after Agreement execution, ADF 

will discuss with SBCCOG and its Member Cities regarding possible use of existing city conduit and/or 

other city assets in an effort to reduce NRC costs. ADF’s cost mitigation efforts and any consequent 
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savings will be summarized, documented, and reviewed with the SBCCOG prior to inclusion in any 

Work Order. Efforts will be documented to SBCCOG even if no cost savings were realized. 

 

4. NETWORK OWNERSHIP 

 

4.1 Network Ownership in Public Right of Way - The portion of the SBFN in the public right of way 

is owned or controlled by ADF. SBCCOG and SBCCOG Customers shall be entitled to only such rights 

as are specifically granted herein.  

 

4.2 Lateral Conduit in Private Right of Way – If the construction of a Building Lateral includes new 

Lateral Conduit in Private Right of Way, it is anticipated that these will be owned by building landlords. 

ADF will endeavor to include the following terms in any building access agreement with landlords. 

a. Landlords may use the lateral conduit for other telecommunications purposes, 

including pulling new fiber, but shall not interfere with the use, performance, 

maintenance or operations of the SBFN by ADF. 

b. Landlords shall provide ADF with reasonable notice in writing of their intent to use 

the conduit for any purpose other than the SBFN, allowing ADF the opportunity to 

inspect the assets before, during, and after any work is performed. 

c. Landlords shall be responsible for paying the cost of any repairs to the assets and 

related pull boxes, vaults, and handhelds due to any damage or indirect damage or 

negligence caused by the landlords, or for work commissioned by landlords. ADF 

shall have a right to self-repair an outage, if a landlord cannot effectuate timely 

restoration of such damage causing a service outage.  

d. ADF shall maintain the assets and effect repairs as necessary for the continued 

effective performance and other terms and conditions as set forth in this agreement 

without any additional costs to landlord except as stipulated in Item c of this 

Section. 

e. ADF shall continue to have full access to the assets at no cost during the term of the 

agreement for purposes of managing and operating the SBFN. 

f. ADF shall provide landlords with due notice before doing any work with such 

assets except during emergency situations or network outages. 

g. ADF shall be responsible for the warranties and remedies for these assets as set 

forth in this agreement. 

h. Landlords shall be responsible for all costs associated with relocation of the lateral 

conduit and reconnection to the SBFN during the term of the agreement. 

i. Landlords may use the lateral conduit for acquiring telecommunications services 

from other service providers but may not use the lateral conduit to replace ADF 

services with those of a competitor without terminating the agreement. 

 

4.3 Building Lateral Fiber in Private Right of Way – ADF will own all new lateral fiber constructed 

by ADF in Lateral Conduit in the private right-of-way into buildings receiving Services; provided that: 

a. SBCCOG will notify each Member City or Subscribing Entity of its option to own 

the lateral fiber described in this Section.  

b. For two years from the initial Service Date for the Member City, ADF will, upon 

the written request of the Member City, transfer ownership of 12 strands of fiber 

not assigned for use by the SBFN installed in the Lateral Conduit. These strands are 

not being used for SBFN services and are not allocated for future SBFN augments. 

Strands will be from the demarcation point at the public right of way, to the 

terminating location within a building of the Member City. 
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c. ADF will deal directly with Member City for arranging the transfer of ownership of 

the lateral fiber, along with any obligations assumed with that ownership. That 

agreement will be directly between ADF and the Member City; SBCCOG will not 

be a party to the agreement. 

d. ADF shall provide a copy of the final executed agreement between ADF and 

Member City or Subscribing Entity to SBCCOG within thirty (30) days of full 

execution. 

 

5. TERMINATION, RESTRICTION OR SUSPENSION 

  

5.1. Either Party may terminate the ARMSA for cause, per the terms outlined in Section 5.7.    

5.2. If an SBCCOG Customer terminates a Service Order prior to the Service Date, SBCCOG shall pay 

ADF for any NRC reasonably incurred for the development of any network extensions and/or Building 

Lateral(s) contemplated under a properly executed WO and documented in writing to SBCCOG.  

5.3. If SBCCOG defaults in any of its payment obligations under the ARMSA, SBCCOG agrees to pay 

ADF’s reasonable expenses, including but not limited to legal and collection agency fees, incurred by 

ADF in enforcing its rights.  

5.4 [intentionally omitted].  

5.5 Any termination of the ARMSA or applicable WO’s will effectively and immediately terminate any 

respective fiber IRU associated with this Agreement.  

5.6 In the event of any termination of this Agreement, SBCCOG will determine the final disposition of 

any assets acquired using Metro funding sources. SBCCOG will also have final authority on assignment 

of services contracts to ensure continued service to SBFN subscribers. 

5.7 SBCCOG Termination for Cause – In the event ADF fails to comply materially with the terms of 

this Agreement or if ADF fails to maintain the SBFN in a manner where either the SBFN is not delivered 

as described, the continuity or performance of the SBFN does not comply with this Agreement, 

SBCCOG may initiate the notice, cure and termination cycle.  

a. Notice - SBCCOG shall provide written notice to ADF of the details of the failure(s) to deliver.  

b. Cure - ADF shall have thirty (30) calendar days to cure and provide a written response back to 

SBCCOG. If the breach is such that it cannot reasonably be cured within thirty (30) days, ADF 

will include in its response a plan to resolve the deficiencies, date certain to be agreed upon by 

SBCCOG.  

c. Termination - If the cure is not completed within 30 days (or such longer period agreed upon by 

SBCCOG), SBCCOG may elect to terminate this Agreement by providing ninety (90) days’ 

written notice of termination to ADF. 

5.8 ADF Termination for Cause – In the event SBCCOG fails to comply materially with the terms of 

this Agreement or if SBCCOG fails to pay any invoice that is not the subject of a dispute according to 

the terms of this Agreement, or SBCCOG fails to pay any invoice that has been the subject of a dispute 

within thirty (30) calendar days after it has been determined that the disputed charges are valid, ADF 

may initiate the initiate notice, cure and termination cycle.  

a. Notice - ADF shall provide written notice to SBCCOG of the details of the breach;  

b. Cure - SBCCOG shall have a thirty (30) calendar day period to cure and provide a written 

response back to ADF. If the breach is such that it cannot reasonably be cured within thirty (30) 

days, SBCCOG will include in its response a plan to resolve the deficiencies, date certain to be 

agreed upon by ADF. 

c. Termination - If the cure is not completed within 30 days (or such longer period agreed upon by 

SBCCOG), ADF may elect to terminate this Agreement by providing ninety (90) days’ written 

notice of termination to SBCCOG. 
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6. DISCLAIMER OF WARRANTY AND LIMITATION OF LIABILITY 

  
6.1 Mutual Release of Consequential Damages - Notwithstanding anything contrary in this 

Agreement, ADF and SBCCOG shall not be liable to the other for any consequential, special, incidental 

or indirect losses or damages of any kind (including, but not limited to, home office overhead, loss of 

productivity or inefficiency, loss of use, labor, wage, material or equipment escalation) (hereinafter 

“Consequential Damages”), whether such Consequential Damages arise in contract, warranty, tort, 

negligence, strict liability or otherwise. Nothing in this Paragraph is intended to: (i) release any direct 

damages of SBCCOG (including, but not limited to, breach of the Agreement, defects of the work, 

among others); or (ii) limit the rights of the parties as otherwise set forth in this Agreement, other than 

the release of Consequential Damages in this Paragraph; or (iii) limit the obligations of ADF to insure, 

defend, indemnify and hold harmless SBCCOG as set forth in this Agreement; or (iv) any resulting 

physical loss or damage to the work, other works or property or injury to persons caused by the actions 

or omissions of ADF, or any of its Sub-Contractors, including but not limited to HP Communications 

and Race Communications. 

 

6.2 Provided “As Is” EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT 

OR EXHIBITS, AND SUBJECT TO FIBER SPECIFICATIONS IN EXHIBIT E BEING MET, THE 

SERVICES ARE PROVIDED “AS IS,” AND NEITHER ADF NOR ANY OF ITS PROVIDERS, 

LICENSORS, OFFICERS, EMPLOYEES, OR AGENTS MAKES ANY WARRANTY, CONDITION 

OR GUARANTEE WITH RESPECT TO THE SERVICES OR AS TO THE RESULTS TO BE 

OBTAINED FROM THE USE OF THE SERVICES, UNDER THIS ARMSA OR OTHERWISE. AS 

SET FORTH HEREIN. ADF AGREES THAT ITS SERVICES WILL BE PROVIDED BASED UPON 

BEST PRACTICES IN THE INDUSTRY AND THAT THE PRODUCTS AND SERVICES 

RENDERED WILL PERFORM AS EXPECTED AND WARRANTED. ADF WILL ACT IN GOOD 

FAITH IN THE PERFORMANCE OF THIS AGREEMENT. AS EXPRESSED HEREIN, THE 

SERVICES ARE PURCHASED WITH KNOWLEDGE OF THIS WARRANTY LIMITATION. ADF 

EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, CONDITIONS OR GUARANTEES OF 

ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO ANY 

WARRANTIES OR CONDITIONS OF SATISFACTORY QUALITY, NON-INFRINGEMENT, 

AND/OR FITNESS FOR A PARTICULAR PURPOSE. ADF DOES NOT MONITOR, AND 

DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR, THE CONTENT OF ANY 

COMMUNICATION TRANSMITTED VIA THE SERVICES AND DISCLAIMS ALL LIABILITY 

AND RESPONSIBILITY FOR UNAUTHORIZED USE OR MISUSE OF THE SERVICES.  

 

6.3 Limitation of Liability WITHOUT PREJUDICE TO OR LIMITING OF ADF’S RIGHT TO 

RECEIVE PAYMENT FOR SERVICES, ADF’S ENTIRE LIABILITY FOR ALL CLAIMS OF 

WHATEVER NATURE (INCLUDING CLAIMS BASED ON NEGLIGENCE) ARISING OUT OF 

THIS AGREEMENT AND ALL OTHERS BETWEEN CUSTOMER AND ADF, AND THE 

PROVISION BY ADF OF FACILITIES, TRANSMISSION, DATA, SERVICES OR EQUIPMENT 

INCLUDING, BUT NOT LIMITED TO, DAMAGE TO REAL/PERSONAL PROPERTY, SHALL 

NOT EXCEED THE AMOUNT OF THE GENERAL LIABILITY INSURANCE POLICY SECURED 

BY ADF AND THE AMOUNTS PAID BY SBCCOG FOR WORK ORDERS AND SBCCOG 

CUSTOMERS FOR SERVICES; PROVIDED, HOWEVER, THAT THE FOREGOING 

LIMITATIONS SHALL NOT APPLY FOR DEATH OR PERSONAL INJURY CAUSED BY ADF, 

OR FOR ANY OTHER LIABILITY WHICH MAY NOT BE EXCLUDED OR LIMITED UNDER 

APPLICABLE LAW.  
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6.4 Warranty - ADF warrants and represents that the SBFN fiber shall have been designed, engineered, 

installed and constructed in accordance with all applicable building, construction and safety codes for 

such construction and installation, as well as any and all other applicable governmental laws, codes, 

ordinances, statutes and regulations. ADF shall maintain the SBFN in good operating condition for 

normal use, including intra-SBFN transport. 

  
6.5 [INTENTIONALLY OMITTED] 

 

6.6 UNLESS OTHERWISE PROVIDED HEREIN, ADF SHALL NOT BE LIABLE FOR ANY 

SERVICE DELIVERY(S) DELAYS OR OUTAGES AND/OR INTERRUPTIONS CAUSED BY 

ISSUES RELATED TO LANDLORD FIBER CONNECTION TERMINATIONS AND/OR RIGHTS 

OF ENTRY ISSUES NOT DIRECTLY PROVIDED TO ADF OR WHEREBY LANDLORD RIGHTS 

REQUIRE ADF TO DISCONNECT THE SERVICE.    

  

7. INDEMNIFICATION  

 

7.1 Indemnification - To the fullest extent permitted by law, ADF and SBCCOG shall each defend, 

indemnify and hold the other Party and its respective employees free and harmless from any and all 

claims, demands, causes of action, suits, actions, proceedings, costs, expenses, liability, judgments, 

awards, decrees, settlements, loss, damage or injury of any kind, in law or equity, to property or persons, 

including wrongful death, (collectively, “Claims”) in any manner arising out of, pertaining to, or incident 

to any alleged acts, errors or omissions, or willful misconduct of ADF or SBCCOG, its officials, officers, 

employees, subcontractors, providers or agents in connection with the performance of ADF’s services, 

or this Agreement, including without limitation the payment of all consequential damages, expert 

witness fees and attorneys’ fees and other related costs and expenses.   

 

8. INSURANCE 

 

8.1. ADF, and its sub-contractors, at ADF’s sole cost and expense shall provide and maintain for the 

benefit of SBCCOG, Member Cities and Subscribing Entities the following types of insurance with the 

limits as shown:  

 

a) Workers Compensation and Employer Liability in accord with the statutory requirements of 

the state of California. Employer’s Liability shall not be less than $1,000,000.00 per occurrence. 

 

b) Comprehensive General Liability Insurance insuring against personal injury and property 

damage with a per-named insured combined single limit of liability of $3,000,000.00 per 

aggregate, per “project”.  This policy must include coverage extensions for contractual Liability 

(to cover the indemnification provisions contained in this ARMSA), Products & Completed 

Operations pursuant to this ARMSA, and Broad Form Property Damage Liability. 

 

c) Automobile Liability Insurance insuring against bodily injury and property damage with a 

combined single limit of $1,000,000.00 per occurrence.  This policy should cover all owned, 

non-owned and hired vehicles that are or may be used by ADF, its agents and employees in the 

performance of this ARMSA. 

 

All policies shall be in form and issued by insurance companies satisfactory to SBCCOG. 
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8.2. Each Insurance policy provided by or on behalf of ADF shall name SBCCOG, Member City and/or 

Subscribing Entity as Additional Insureds and shall be endorsed to provide that: 

a) Such insurance policy shall be primary without right of contribution. 

b) All provisions therein, except the limits of liability, shall operate in the same manner as if there 

was a separate policy covering each insured; 

c) Thirty (30) days advance written notice of any cancellation, material modification or reduction 

in amount or scope of coverage shall be provided to SBCCOG, Member City and Subscribing 

Entity, as the Additional Insured. 

d) General Aggregate Limit Must Apply Per “Project”. 

 

9. SERVICE USE AND INTERRUPTION, AND CREDITS 

 

9.1 SBCCOG Customer’s use of Services or the SBFN may only be for lawful purposes. Transmission 

of any material in violation of any law, regulation is strictly prohibited.  

 

9.2 Except as provided in Section 9.4 for significant fiber outages, ADF’s minimum service level 

obligations and SBCCOG Customer’s exclusive remedies for failure to meet service levels for Services 

shall be as specified in Exhibit F.  

 

9.3 ADF shall provide a written report to SBCCOG and if an outage occurred on its record of compliance 

with Exhibit F, including details on any service outages, response and repair times and issuance of 

credits. 

 

9.4 In case of significant fiber outage, Exhibit D outlines ADF’s escalation, notification and disaster 

recovery procedures and contacts. 

 

10. ACCEPTANCE TESTING 
 

10.1 Within ten (10) days of the installation of any fiber, ADF shall conduct acceptance testing at its 

own cost (“Acceptance Testing”) to verify that the fiber is installed and operational in accordance with 

the specifications listed in Exhibit E ADF shall promptly deliver to SBCCOG the Test acceptance results 

(“Test Results”), including OTDR testing and as-built diagrams, to SBCCOG. Within ten (10) days of 

ADF providing Test Results of such testing to SBCCOG, SBCCOG shall notify ADF in writing whether 

or not Grantee accepts the Test Results; provided that if SBCCOG fails to notify ADF within such 

period, the Test Results shall be deemed accepted.  In the event that SBCCOG notifies ADF of its non-

acceptance of the Test Results, the parties shall cooperate in good faith to resolve any disagreements or 

discrepancies or redo the Acceptance Testing so that the Test Results may be accepted within thirty (30) 

days.  Failure to completely test and provide supporting documentation in accordance with this Section 

will automatically suspend payment obligations on a Work Order until full acceptance of Test Results.  

 

11. AUDITS; LIENS; SECURITY 

  
11.1 Audits. SBCCOG and ADF agree to make reasonable efforts to cooperate with each other and 

coordinate their mutual efforts (and ADF will cause its Sub-Contractors to cooperate) concerning audits, 

or other similar inquiries, filings, reports, etc., as may relate solely to activities or transactions arising 

from or under this Agreement, which may be required or initiated by SBCCOG to ensure compliance 

with the terms of this Agreement or as a result of an inquiry or audit from any duly authorized 
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governmental authority including but not limited to inquiries or audits relating to taxes or grants 

(including the Measure M Funds grant). 

11.2 Liens. ADF shall not cause or permit any of the SBFN under this Agreement to become subject to 

any liens, security interest or any encumbrance of any kind. If ADF breaches its obligations under this 

Section, it will immediately notify SBCCOG in writing, and promptly take all steps needed to cause 

such lien to be discharged and released of record without cost to SBBCOG.   

11.3 Security Interest. ADF will be required to execute a security interest or other statement, via filing 

of Forms UCC-1 with the California Secretary of State, evidencing SBCCOG’s undivided equitable 

reversionary interest in the SBFN and equipment acquired or improved pursuant to this Agreement, 

which must be placed on record in accordance with local law (the “Security Interest”). This Security 

Interest will provide that, for the estimated useful life of the SBFN and equipment (as agreed by the 

Parties), ADF will not sell, transfer, convey, or mortgage any interest in the SBFN and equipment 

acquired or improved in whole or in part with SBCCOG funds (including funds made available under 

the Measure M Funds Grant award), nor shall ADF use the property and equipment for purposes other 

than the purposes specified in this Agreement, without the prior written approval of SBCCOG. Upon 

the termination of this Agreement for any reason during the pendency of any Security Interest, ownership 

interests in any and all physical assets acquired by ADF or its Sub-Contractors using funds paid pursuant 

to this Agreement shall immediately be transferred to a qualified telecommunications utility entity 

specified by SBCCOG, for which consent shall not be unreasonably withheld. This includes, but is not 

limited to, new fiber and conduit constructed under this Agreement, new laterals constructed into 

buildings, and any electronics used at internet points-of-presence (POPs) or as customer premise 

equipment.  

 

12. GENERAL PROVISIONS 

 

12.1. Force Majeure - Except as to payment obligations of SBCCOG and ADF’s obligations in Section 

9.4 and Exhibit D, neither Party shall have any claim or right against the other Party for any failure of 

performance due to Force Majeure. In such event, the non-performing Party shall be excused from 

further performance of the obligation(s) so affected for as long as such circumstances prevail and such 

Party continues to use reasonable efforts to recommence performance whenever and to whatever extent 

possible without delay. In the event of Force Majeure, the nonperforming Party’s performance obligation 

shall be extended on a day by day basis. 

 

12.2. Relationship of the Parties - Neither Party is the agent nor legal representative of the other Party 

and this Agreement does not create a partnership, joint venture or fiduciary relationship between ADF 

and SBCCOG. Neither Party shall have any authority to agree for or bind the other Party in any manner 

whatsoever.  

 

12.3. Governing Law - This Agreement is made pursuant to and shall be construed and enforced in 

accordance with the laws of California without regard to its choice of law principles. Any action arising 

out of or related to this Agreement shall be brought in County of Los Angeles, California.  

 

12.4. Notices - Any legal notices delivered under this Agreement shall be in writing and shall be 

delivered by certified mail or recognized overnight courier service addressed to the Parties at the 

addresses set forth on the signature page of this Agreement or to such other address as a Party may 

subsequently designate in a written notice delivered pursuant to this provision. 

  

12.5. Assignment - SBCCOG may not assign this Agreement without ADF’s prior written consent, 

which consent shall not unreasonably be withheld. Any such assignment without ADF’s prior written 
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consent shall be void. ADF may not assign, sell or transfer this Agreement, or its rights, duties or assets 

under this Agreement, without SBCCOG’s prior written consent, which consent shall not be 

unreasonably withheld. Any such assignment without SBCCOG’s prior written consent shall be void. 

 

12.6 Approved Sub-Contractors; Replacement of Sub-Contractors – SBCCOG approves Race 

Communications to serve as ADF’s Sub-Contractor for the management of service offerings, the 

negotiation and fulfillment of Service Orders and the delivery of Services. SBCCOG approves HP 

Communications as ADF’s Sub-Contractor for SBFN maintenance. During the term of this Agreement, 

HP Communications and Race Communications may only be replaced with a qualified provider of 

equivalent services based in Southern California with the prior written consent of SBCCOG. ADF may 

request consent for reasons of non-performance, insolvency, sale of entity, or for any other reason, 

including ADF preference. 

 

12.7 Provisions Surviving Termination - Any provision contained within this Agreement which by its 

very nature is intended to survive termination of the Agreement shall survive such termination. 

 

12.8 Entire Agreement - This Agreement and such other written agreements, documents, exhibits, and 

instruments as may be executed in connection herewith are the final, entire and complete agreement 

between SBCCOG and ADF and supersede all prior and contemporaneous negotiations and oral 

representations and agreements, all of which are merged and integrated into this Agreement and 

including the Master Services Agreement and Exhibits approved by SBCCOG on October 24, 2019 and 

the Work Order approved by SBCCOG on November 21, 2019 both of which are voided and replaced 

by this Agreement and Exhibits.  

 

12.9 Headings - The headings and captions of this Agreement are solely for the convenience of the 

Parties and shall not be deemed to modify or vary any of the substantive terms thereof.   

 

12.10 Severability - If any term or provision of this Agreement is invalid, illegal or unenforceable in 

any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision 

of this Agreement, which other terms and provisions shall remain in full force and effect. 

 

12.11 Modification - This Agreement shall not be amended or otherwise modified, in whole or in part, 

except by an instrument, in writing, duly executed by SBCCOG and ADF.  For the avoidance of doubt, 

this Agreement cannot be amended or modified orally or by course of conduct, and no executory 

agreement, oral agreement or course of conduct shall be effective to amend or modify this Agreement 

in whole or in part. 

 

12.12 [intentionally omitted]. 

 

12.13 Non-Waiver - None of the provisions of this Agreement shall be considered waived by either 

party, unless such waiver is specified in writing. 

 

12.14 Mediation and Litigation - Should any good faith dispute arise with respect to a default notice 

issued pursuant to Section 5 of this Agreement, either Party may initiate dispute resolution procedures 

by sending a notice of dispute (“Notice of Dispute”) to the other Party within five (5) days of receipt of 

the default notice. Upon receipt of a timely Notice of Dispute, the cure period in the default notice is 

tolled to allow for the dispute resolution procedure in this section. The Parties will attempt to resolve 

the dispute promptly through good faith negotiations initially by the Parties’ respective project 
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managers. If the dispute has not been resolved within fifteen (15) days from the Notice of Dispute, either 

Party may escalate the dispute to executive officers of the Parties. If the dispute has not been resolved 

within thirty (30) days from the Notice of Dispute, then either Party may give written notice to 

commence mediation (“Notice of Mediation”). Within thirty (30) days of receiving a Notice of 

Mediation, the Parties will choose an independent mediator through Judicial Arbitration and Mediation 

Services (“JAMS”). Neither Party may unreasonably withhold consent to the selection of a mediator. If 

the Parties are unable to agree upon a mediator, either Party may request that JAMS select the 

mediator. Each Party will bear its own costs of mediation, but the Parties will share the cost of the 

mediator equally. Each Party will participate in the non-binding mediation in good faith and will be 

represented at the mediation by an executive with authority to settle the dispute. If a dispute remains 

unresolved for sixty (60) days after receipt of the Notice of Mediation, either Party may then submit the 

dispute to a court of competent jurisdiction in the State of California. 

 

12.15 Binding Effect - The failure of either party hereto to enforce any of the provisions of 

this Agreement, or the waiver thereof in any instance shall not be construed as a general waiver or 

relinquishment on its part of any such provision, but the same shall nevertheless be and remain in full 

force and effect. 

 

12.16 Taxes – ADF shall pay before delinquency all applicable leasehold excise, gross earnings, 

business and occupation and other applicable taxes, assessments, licenses and charges on its use and 

operations of the SBFN for which an exemption is not available. ADF is responsible for the payment of 

its charges and taxes applicable to the services performed under this Agreement, and ADF agrees to 

comply with all applicable laws regarding the reporting of income, maintenance of records and all other 

requirements and obligations imposed pursuant to applicable law. If SBCCOG is assessed, made liable 

or responsible in any manner for such charges or taxes, ADF holds SBCCOG harmless from such costs, 

including attorneys’ fees.  

 

12.17 Confidentiality of Information – ADF, on behalf of itself and its Sub-Contractors shall maintain 

confidential any and all information provided by SBCCOG and SBCCOG Customers, or collected about 

SBCCOG and SBCCOG Customers in the course of performing this Agreement, and further agree not 

to sell, rent or otherwise use such information for any other purpose other than the performance of this 

Agreement. Further, ADF, on behalf of itself and its Sub-Contractors, acknowledges that SBCCOG and 

Member Cities, as government and quasi-government agencies, have transparency and openness 

obligations that require disclosure of certain financial and other terms of this Agreement, or which may 

be required by law to be disclosed. These disclosures shall not be considered in violation of this 

Agreement, or of any Service Order. 

 

12.18 Time of Essence - Time is of the essence for each provision of this Agreement. 

 

12.19 Prevailing Wages; Indemnification -   

a.  ADF acknowledges that any improvements, alterations, or repairs made by ADF paid for in whole or 

in part out of public funds pursuant to this Agreement are subject to the payment of prevailing wage 

under the provisions of the California Labor Code and ADF shall and shall cause its contractors and 

subcontractors to pay prevailing wages for any improvements, alterations, or repairs as those wages are 

determined pursuant to Labor Code Sections 1720 et seq.; to employ apprentices as required by Labor 

Code Sections 1777.5 et seq.; and comply with the other applicable provisions of Labor Code Sections 

1720 et seq., 1725.5, 1771, 1771.1, 1771.4, 1776, 1777.5 et seq., 1810-1815 and the implementing 

regulations of the California Department of Industrial Relations (the “DIR”) for all such Labor Code 

Sections. 
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b.  ADF shall indemnify, hold harmless and defend (with counsel reasonably selected by SBCCOG), to 

the extent permitted by applicable law, SBCCOG, its commissioners, officials, employees and agents, 

against any claim for damages, compensation, fines, penalties or other amounts arising out of the failure 

or alleged failure of any person or entity (including ADF or its contractors  or subcontractors) to pay 

prevailing wages as determined pursuant to Labor Code Sections 1720 et seq., to hire apprentices in 

accordance with Labor Code Sections 1777.5 et seq., or to comply with the other applicable provisions 

of Labor Code Sections 1720 et seq., 1725.5, 1771, 1771.1, 1771.4, 1776, 1777.5 et seq., 1810-1815 and 

the implementing regulations of the DIR in connection with any work performed pursuant to this 

Agreement. 

 

12.20 Assurance of Performance – ADF will assure the performance of all its subcontractors consistent 

with the obligations pertinent to this Agreement. Subcontractors will only have recourse to ADF.  

 

12.21 Additional Subcontractors - During the term of this Agreement, if ADF adds additional 

subcontractors with SBCCOG approval, ADF will ensure that all obligations pertinent to this Agreement 

are included in ADF agreement with subcontractor. 

 

12.22 Executed Service Orders – For any Service Orders executed between a Sub-Contractor and any 

SBCCOG Customer, ADF will ensure that pricing and terms will be consistent with this Agreement. 

 

 

(signature page follows)  
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IN WITNESS WHEREOF, the parties have caused this Master Services Agreement to be executed as of the 

date last written below, intending to be legally bound hereby. 

 

American Dark Fiber, LLC 

 

Signature:         

 

Name:        

 

Title:        

 

Notices: American Dark Fiber, LLC 

   Attn: General Counsel 

11110 Ohio Avenue, Suite #111 

Los Angeles, CA 90025 

Phone: 310-312-1818 

Email:   mpendleton@americandarkfiber.com  
   

 

 

South Bay Cities Council of Governments  

 

Signature:         

 

Name:        

 

Title:        

 

Notices: South Bay Cities Council of Governments 

   Attn: 

   

   

  Phone:  

  Email: 

 

 

mailto:mpendleton@americandarkfiber.com
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Exhibit A 

SBFN Route Map and Description 

 
 

 

General Description: The SBFN is comprised of two distinct network categories in the public right-of-way; an underlying 

diverse “Ring” passing certain SBCCOG Customer locations and “Extensions” from the Ring to certain additional 

SBCCOG Customer locations. The SBFN will also include the lateral connections from the SBFN curbside in the public 

right-of-way across public or private property (“Building Laterals”) to the buildings housing SBCCOG Customer locations. 

In addition to the fiber deployments that will create a physically closed network (fibers dedicated to the SBFN), the SBFN 
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also includes two (2) dedicated data-center connection points; one in El Segundo and the other in Hawthorne, CA. These 

data-centers are where ADF is establishing formal points of presence (IP POP’s”) to manage the necessary internet sourcing 

and transport capabilities (at 1 Gb and higher levels) for the SBFN. 

El Segundo IP POP Location:   Equinix LA4 445 N. Douglas St., El Segundo, CA 90245 

Hawthorne IP POP Location:  Evoque LA1 2301 120th Street, Hawthorne, CA 90250 

 

Fiber Components: The SBFN Ring, Extensions, and Building Laterals utilize both underground and aerially deployed 

fiber. ADF anticipates the network to be comprised of approximately 65% aerial fiber and 35% to be underground fiber. 

Likewise, the SBFN makes use of existing fiber (leased by ADF) and new fiber (built by ADF pursuant to Work Orders). 

Since the broadband aggregation effort is dynamic in that the SBCCOG and the ADF-led team will be seeking new users of 

the SBFN on an ongoing basis, the initial view described herein is a static representation of the initial system to be 

deployed that includes the Ring and Extensions, the connections to the two IP POP’s listed above, and the capability to 

reach to the curb of fifty-two (52) SBCCOG Customer locations via the Ring or Extensions,.   

SBFN ROW Ring and Extensions: The Ring in the public right-of-way is comprised of two (2) strands of single-mode 

fiber deployed utilizing both existing ADF-leased fiber and new ADF-built fiber. On Extensions used to reach a building 

access point, there will be four (4) strands utilized in a collapsed-ring fashion. Existing ADF-leased fiber in the Ring and 

Extensions will be approximately 80.95 miles. New fiber built by ADF pursuant to Work Orders will be approximately 

17.21 miles. Final SBFN footages may vary due to permitting adjustments, approvals of required pole attachments, ILEC 

(i.e., AT&T) lease approvals of conduit paths, and potentially other modifications required during the construction process. 

Final footages will be documented in as-built drawings provided to the SBCCOG after completion.  

Legend:  

• Light Blue  = Leased Fiber (approximately 80.95 miles).  

• Dark Blue  = New Aerial,  

• Green   = New Underground Duct via ILEC Lease,  

• Red   = New Trench, or collectively approximately 17.21 miles.  

As-built drawings will reflect final footages (which includes maintenance slack cable footage).   

SBFN Building Laterals: Building Laterals are not shown on the map but will connect to the Ring directly or via 

Extensions. Building Laterals will be comprised of newly built single-mode fiber-optic connections installed from the curb 

of an SBCCOG Customer location to the building. SBFN building laterals will be described Work Orders issued to the 

SBCCOG. The fiber-optic cables will have no less than twenty-four (24) fiber strands installed, of which twelve (12) 

strands (specifically strands #1-#12) will be owned by ADF and reserved for SBFN-related applications, and whereby 

strands #13-#24 will be reserved for SBCCOG Members should they elect to own those strands as per the ARMSA.      

SBFN Electronics and Customer Premises Equipment: The SBFN also includes core electronics for IP and transport 

creation and distribution to Subscribing Entities. It will also include customer premise equipment needed to accept and 

manage those IP and transport circuits created by ADF on the SBFN that are to be delivered to buildings defined in Work 

Orders issued to and approved by the SBCCOG or as sold to ADF Customers.   

Close-Out Package and As-Built Documentation: Final network routing and footages of Ring, Extensions, and Building 

Laterals  for all approved Work Orders are subject to approved jurisdictional permitting and will be documented by ADF, 

which will include a close-out package demonstrating acceptable fiber testing of strands provided and As-Built drawings 

provided to the SBCCOG after delivery of the SBFN. If new extensions or locations are added to the SBFN, ADF will 

update its As-Built drawings upon completion of any new SBFN connections or adjustments to reflect the network changes.  
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Exhibit B - American Dark Fiber, LLC 
Amended and Restated Work Order #: SBC01-LA009 

South Bay Cities Council of Government “SBCCOG”  

Job Name: South Bay Fiber Network (Core Ring Development, plus 2 POPs) 
 

I. CONTACT INFORMATION 

PROVIDER ADDRESS 

American Dark Fiber, LLC (“ADF”) 

11110 Ohio Avenue Suite 111 

Los Angeles, CA 90025 

CUSTOMER ADDRESS 

South Bay Cities Council of Governments (“SBCCOG”) 

20285 S. Western Ave., #100,  

Torrance, CA 90501 

CONTACT: David J. Daigle   PHONE:  310-312-1818 Email: jacki@southbaycities.org Phone: 310-371-7222 

PAYMENT ADDRESS 

American Dark Fiber, LLC  

11110 Ohio Avenue Suite 111 

Los Angeles, CA 90025 

INVOICE ADDRESS 

South Bay Cities Council of Governments 

20285 S. Western Ave., #100,  

Torrance, CA 90501 

ATTN:  Karen Wells, Controller PH:  951-572-1204 Email: aaron@southbaycities.org Phone: 310-371-7222 

 

II. DESCRIPTION OF ROUTE/WORK 
TERMINATION POINT A:  

445 N. Douglas St., El Segundo, CA 90045 
PATCH PANEL: Fiber Tail; Provided to CCI 

CONNECTOR TYPE: N/A   
TERMINATION POINT B:  

MPOE of 2301 120th St., Hawthorne, CA 90250 
PATCH PANEL: Termination Panel 

CONNECTOR TYPE: LC 

DESCRIPTION AND DETAILS OF WORK 
American Dark Fiber (“ADF”) will construct 2-strand or 4-strand fiber optic segments as necessary and connect them to ADF-Leased Fiber 

between the Termination Points as described above and as generally shown on the map below. This construction totaling approximately 17.21 

miles, together with ADF-Leased Fiber will comprise the portions of the South Bay Fiber Network (“SBFN”) located in the public rights-of-

way as described in the ARMSA executed by the parties. ADF anticipates a delivery interval of approximately nine (9) months from the 

execution date of November 21, 2019 as referenced in the ARMSA for delivery of the ROW portion of the SBFN covered by this Amended 

and Restated Work Order. ADF shall submit for necessary jurisdictional permits required for public ROW work needed to construct portions 

of the SBFN covered by this Amended and Restated Work Order. All SBFN construction related to specific Building Laterals to specific 

buildings to serve SBCCOG Customers shall be described in related and subsequent Work Order(s) to be issued by ADF to and approved by 

the SBCGOG  as SBCCOG identifies its initial priority list of building connections that contribute to the minimum monthly revenue as 

described in the ARMSA. ADF will notify the SBCCOG of any hidden conditions that may arise during the construction interval that may 

impact the delivery interval. Once the SBFN Ring and Extensions are completed, ADF will provide a close-out package that includes testing 

documentation of the circuit segments provided upon completion of the SOW described herein. ADF understands that the work contemplated 

under this Work Order is subject to the terms of the ARMSA including the provisions requiring payment of prevailing wages. This Amended 

and Restated Work Order replaces Work Order #1 dated November 21, 2019 with retroactive effect. 

 

 
 

 

  

Summary of SBFN NRC Costs (w Prevailing Wage)

Core / ROW: 2,644,305.28$          

POPs (x2): 440,160.00$             

Total Work Order #1: 3,084,465.28$          
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Exhibit B - American Dark Fiber, LLC 
Amended and Restated Work Order #: SBC01-LA009 

South Bay Cities Council of Government “SBCCOG”  

Job Name: South Bay Fiber Network (Core Ring Development, plus 2 POPs) 
 

III. TERMS AND CONDITIONS 

NUMBER OF FIBER STRANDS: 2  WORK ORDER TERM: One Year (12 Months) 

ESTIMATED START DATE:  12-01-2019 ESTIMATED END DATE:  08-31-2020 

This Work Order is subject to the terms and conditions of the Amended and Restated Master Service Agreement (“Agreement”) executed 

with ADF. ADF hereby provides specific Fiber Optic related work as detailed herein that will provide for the future connection to SBCCOG 

Customer controlled facilities at points on the SBFN.  

 

The initial payment of $100,000 was the security deposit made by SBCCOG to ADF in June 2019. The four payments on this WO will be as 

follows, subject to provision of satisfactory testing results and as built documentation. 

 

The NRC (Non-Recurring Charge) of $3,084,465.28 will be billed as follows: 

1. Executed WO: 25% of Work Order, less Security Deposit (or $671,116.32), payment due opon receipt of invoice; 

 

2. 33% Network Completion: 25% of WO (or $771,116.32), net 30-day payment upon receipt of invoice (estimated Jan 2020); 

 

3. 67% Network Completion: 25% of WO (or $771,116.32), net 30-day payment upon receipt of invoice (estimated Mar 2020); 

 

4. Project Completion: Balance due, representing lesser of (a) remainder of total amount expended on WO not yet paid, or (b) 25% 

of WO (or 771,116.32), net 30-day payment upon receipt of invoice (estimated Jun 2020)..  
 

 

 

 

American Dark Fiber, LLC     South Bay Cities Council Governments  

 

 By:        By:       

 

 Name: David Daigle      Name:       

 

 Title: CEO       Title:       

 

 Date:___________________________________  Date:___________________________________
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Exhibit B - American Dark Fiber, LLC 
Amended and Restated Work Order #: SBC01-LA009 

South Bay Cities Council of Government “SBCCOG”  

Job Name: South Bay Fiber Network (Core Ring Development, plus 2 POPs) 
 

GENERAL SBFN SYSTEM ROUTING 

 



 

Page | 23 

 

 Exhibit B - American Dark Fiber, LLC 
Amended and Restated Work Order #: SBC01-LA009 

South Bay Cities Council of Government “SBCCOG”  

Job Name: South Bay Fiber Network (Core Ring Development, plus 2 POPs) 
 

FIBER SPECIFICATIONS 

ADF will meet the optical specifications as defined in Exhibit E of the MSA which apply to single-mode fiber 

with the following general specifications:  
 

Single-mode Fiber: 
  

Operation Temperature      -60 c to 85 c 

Optical Properties      1300-1550 nm 

Standard Attenuation       0.400 dB/km @ 1310 nm  

 0.300 dB/km @ 1550 nm 

Attenuation Uniformity     0.1 dB/km @ 1310 @1550 nm 

Mode Field Diameter     9.15 ± .85 Microns @1300 nm 

10.5 ± 1.0 Micron @ 1550 nm 

Zero Dispersion Wavelength   1310 nm +/- 10 nm 

Maximum Dispersion  < 2.8 ps/nm-km between 1285 –1330 nm 

  18 ps/nm-km between 1510 – 1570 nm 

Polarization Mode Dispersion  <0.25 ps/sqrt-km 

Macro Bending Loss    0.100 dB @ 1310 nm 

 0.050 dB @ 1550 nm 

Tensile Testing Strength      100 kpsi w/1 second dwell time 

Cladding Diameter      125 ± 2 Microns 

Concentricity Error      1 Micron 

Cladding Ovality Ratio      2% 

Buffer Coating Diameter      250 ± 15 Microns 

Fiber Coating Color Code      Bellcore Standard 

Optical Connectors      LC/SC/FC/SPC with greater than 45 dB back reflection 
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Exhibit C - American Dark Fiber, LLC 
Work Order #: SBC02-LA010 

South Bay Cities Council of Government “SBCCOG”  

Job Name: South Bay Fiber Network (Building Lateral Development) 
 

I. CONTACT INFORMATION 

PROVIDER ADDRESS 

American Dark Fiber, LLC (“ADF” or “Provider”) 

11110 Ohio Avenue Suite 111 

Los Angeles, CA 90025 

CUSTOMER ADDRESS 

South Bay Cities Council of Governments  

(“SBCCOG” or “Customer”) 

2355 Crenshaw Blvd., Suite 125 

Torrance, CA  90501 

CONTACT:  
David J. Daigle   

PHONE:  310-312-1818 
Email: 

jacki@southbaycities.org 
Phone: 310-371-7222 

PAYMENT ADDRESS 

American Dark Fiber, LLC  

11110 Ohio Avenue Suite 111 

Los Angeles, CA 90025 

INVOICE ADDRESS 

South Bay Cities Council of Governments 

2355 Crenshaw Blvd., Suite 125 

Torrance, CA  90501 

ATTN:   
Karen Wells, Controller 

PH:  951-572-1204 Email: aaron@southbaycities.org Phone: 310-371-7222 

 

II. DESCRIPTION OF ROUTE/WORK 
TERMINATION POINT A:  

SBFN Ring or Extension  
PATCH PANEL: N/A 

CONNECTOR TYPE: N/A 
TERMINATION POINT B:  

Individual Buildings (See Attached List) 
PATCH PANEL: Termination Panel 

CONNECTOR TYPE: LC/UPC 

DESCRIPTION AND DETAILS OF WORK 
American Dark Fiber (“ADF”) will construct deploy a minimum 24-strand fiber optic non-right of way lateral connection between the 

SBFN Ring and Extensions (as described in the executed Amended and Restated Work Order #1 “SBC01-LA009”) and each of the 32 

buildings detailed below. The Building Laterals will be the initial lateral connections made to SBCCOG Customer locations as described 

in the ARMSA executed by the parties. ADF will provide the Building Laterals from a vault or splice case near the ROW that then 

terminates inside each building listed (in space provided by a SBCCOG Customer). For clarity, fiber strands #1 through #12 in each 

lateral extension to a building will be allocated solely to and for use by ADF as it provides services to described locations. Per terms 

agreed to in the ARMSA, strands #13 through #24 in a building connection (non-ROW fiber installed in a vault or splice case at the curb 

of a below-listed location that is then routed to and terminates in a building listed below) will be available for use upon notice to an 

authorized SBCCOG Customer. Upon completion of work, ADF will provide documentation of the connection in a close-out package 

and as-built drawings that will be provided the SBCCOG. ADF anticipates a delivery interval of approximately nine (9) months from 

execution of this Work Order (“WO”) for the completion of the Building Laterals. ADF shall submit for necessary jurisdictional permits 

required for public ROW work and building access requests needed to deploy the lateral connections. ADF will notify the SBCCOG of 

any hidden conditions that may arise during the Building Lateral construction process that may impact the delivery interval. Once the 

Building Laterals are completed, ADF will provide testing documentation of each lateral path in its close-out package.  

 

ADF understands that the work contemplated under this WO is subject to the terms of the ARMSA including the provisions requiring 

payment of prevailing wages.  

 

Summary of Initial Lateral Connections Non-Recurring Costs (NRC) (w/ Prevailing Wage): 

 

 
 

Total Buildings: 32

Actual Cost: 1,122,861.73$                 

Work Order #2 Discount: (69,196.32)$                     

 ADF would like to recover 50% in WO #3 

($34,598.16) 

Total Work Order #2: 1,053,665.41$                 

mailto:jacki@southbaycities.org
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Exhibit C - American Dark Fiber, LLC 
Work Order #: SBC02-LA010 

South Bay Cities Council of Government “SBCCOG”  

Job Name: South Bay Fiber Network (Building Lateral Development) 
 

III. TERMS AND CONDITIONS 

NUMBER OF ADF FIBER STRANDS: 4  WORK ORDER TERM: 12-31-2020 

ESTIMATED START DATE:  3-01-2020 ESTIMATED END DATE:  12-31-2020 

This Work Order is subject to the terms and conditions of the Amended and Restated Master Service Agreement (“Agreement”) 

executed with ADF. ADF hereby provides specific Fiber Optic related work as detailed herein that will provide for the connection 

to SBCCOG Customer controlled facilities at the locations detailed in this WO.  

 

The four payments on this WO will be as follows, subject to provision of satisfactory testing results and as built documentation. 

 

The NRC (Non-Recurring Charge) of $1,053,665.41 will be billed as follows: 

1. Executed WO: 25% of Work Order (or $263,416.35), net 30-day payment upon receipt of invoice; 

 

2. 33% Network Completion: 25% of WO (or $263,416.35), net 30-day payment upon receipt of invoice (estimated 

April 2020); 

 

3. 67% Network Completion: 25% of WO (or $263,416.35), net 30-day payment upon receipt of invoice (estimated 

June 2020); 

 

4. Project Completion: Balance due, representing lesser of (a) remainder of total amount expended on WO not yet paid, 

or 25% of WO (or $263,416.36), net 30-day payment upon receipt of invoice (estimated Sept 2020).  
 

 

 

 

American Dark Fiber, LLC     South Bay Cities Council Governments  

 

 By:        By:       

 

 Name: David Daigle      Name:       

 

 Title: CEO       Title:       

 

 Date:___________________________________  Date:___________________________________ 
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Exhibit C - American Dark Fiber, LLC 
Work Order #: SBC02-LA010 

South Bay Cities Council of Government “SBCCOG”  

Job Name: South Bay Fiber Network (Building Lateral Development) 
 

GENERAL SBFN SYSTEM ROUTING 

32 Laterals 
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Exhibit C - American Dark Fiber, LLC 
Work Order #: SBC02-LA010 

South Bay Cities Council of Government “SBCCOG”  

Job Name: South Bay Fiber Network (Building Lateral Development) 
 

 

City / Agency Address City, State; Zip Building Reference Lateral Cost Comments

Carson 801 E Carson Street Carson, CA; 90745 Community Center 57,453.77$                       Based on use of Carson city conduit

Carson 701 E Carson Street Carson, CA; 90745 City Hall 22,833.00$                       Based on use of Carson city conduit

El Segundo Equinix (included in WO #1) El Segundo, CA Equinix (included in WO #1) -$                                   

El Segundo 350 Main Street El Segundo, CA; 90245 City Hall 35,203.69$                       

Gardena 1700 West 162 Street Gardena, CA; 90247 City Hall 34,317.88$                       

Gardena 13999 S Western Avenue Gardena, CA; 90247 G-Trans 34,789.86$                       

Gardena 1200 W. 170th St. Gardena, CA; 90247 Johnson Park 33,371.66$                       

Gardena 13220 Van Ness Ave. Gardena, CA; 90247 Rowley Park 47,242.93$                       

Gardena 15800 Brighton Ave. Gardena, CA; 90247 Fukai Park 34,937.43$                       

Hawthorne 12501 Hawthorne Blvd Hawthorne, CA; 90250 Hawthorne Police Dept 20,124.50$                       

Hermosa Beach 1315 Valley Drive Hermosa Beach, CA; 90254 City Hall 20,457.42$                       

Inglewood 1 W Manchester Inglewood, CA; 90301 City Hall 31,136.44$                       

Lawndale 14714 Burin Avenue Lawndale, CA; 90260 City Hall -$                                   

Lomita 24300 Narbonne Ave Lomita, CA; 90717 City Hall 64,311.00$                       

Manhattan Beach 1400 Highland Avenue Manhattan Beach, CA; 90266 City Hall 58,820.69$                       

Manhattan Beach 3621 Bell Avenue Manhattan Beach, CA; 90266 Tertiary Data Center 20,111.56$                       

Palos Verdes Estates 340 Palos Verdes Drive West Palos Verdes Estates, CA; 90274 City Hall 33,495.97$                       

Rancho Palos Verdes 30940 Hawthorne Rancho Palos Verdes, CA; 90275 City Hall 22,668.70$                       

Redondo Beach 332 Carnelian Street Redondo Beach, CA; 90278 Primary Data Center 63,441.70$                       

Redondo Beach 715 Julia Avenue Redondo Beach, CA; 90278 Alta Vista Community Center 22,694.53$                       

Redondo Beach 2000 Artesia Blvd Redondo Beach, CA; 90278 North Branch Library 22,668.70$                       

Rolling Hills 2 Portuguese Bend Road Rolling Hills, CA; 90274 City Hall 18,428.36$                       

Rolling Hills Estates 4045 Palos Verdes Drive North Rolling Hills Estates, CA; 90274 City Hall 30,549.06$                       

Torrance 3031 Torrance Blvd Torrance, CA; 90503 City Hall 50,406.00$                       

Torrance 3301 Airport Drive Torrance, CA; 90503 Secondary Data Center 19,282.91$                       

BCHD 514 N Prospect Avenue Redondo Beach, CA; 90277 Health Center 27,983.60$                       

Metro 729 Vignes Street Los Angeles, CA; 90012 One Gateway Plaza 30,339.50$                       Type II Circuit

Metro 13892 Victoria Street Fontana, CA; 92336 Metro Second Site 85,000.00$                       Type II Circuit

SBWIB 11539 Hawthorne Blvd Hawthorne, CA; 90250 SBWIB HQ 57,645.02$                       

SBWIB 110 S LaBrea Avenue Inglewood, CA; 90301 Inglewood AJCC 25,805.77$                       

SBWIB 16801 S Western Avenue Gardena, CA; 90247 Gardena AJCC 18,047.02$                       

SBWIB 3901 W. El Segundo Hawthorne, CA; 90250 Teen Center 25,109.50$                       

WBMWD 17140 Avalon Blvd Carson, CA; 90746 Corporate HQ 54,183.54$                       

Total Buildings: 32

Actual Cost: 1,122,861.73$                 

Work Order #2 Discount: (69,196.32)$                     

 ADF would like to recover 50% in WO #3 

($34,598.16) 

Total Work Order #2: 1,053,665.41$                 
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 Exhibit C - American Dark Fiber, LLC 
Work Order #: SBC02-LA010 

South Bay Cities Council of Government “SBCCOG”  

Job Name: South Bay Fiber Network (Building Lateral Development) 
 

FIBER SPECIFICATIONS 

ADF will meet the optical specifications as defined in Exhibit E of the MSA which apply to 

single-mode fiber with the following general specifications:  
 

Single-mode Fiber: 
  

Operation Temperature      -60 c to 85 c 

Optical Properties      1300-1550 nm 

Standard Attenuation       0.400 dB/km @ 1310 nm  

 0.300 dB/km @ 1550 nm 

Attenuation Uniformity     0.1 dB/km @ 1310 @1550 nm 

Mode Field Diameter     9.15 ± .85 Microns @1300 nm 

10.5 ± 1.0 Micron @ 1550 nm 

Zero Dispersion Wavelength   1310 nm +/- 10 nm 

Maximum Dispersion  < 2.8 ps/nm-km between 1285 –1330 nm 

  18 ps/nm-km between 1510 – 1570 nm 

Polarization Mode Dispersion  <0.25 ps/sqrt-km 

Macro Bending Loss    0.100 dB @ 1310 nm 

 0.050 dB @ 1550 nm 

Tensile Testing Strength      100 kpsi w/1 second dwell 

time 

Cladding Diameter      125 ± 2 Microns 

Concentricity Error      1 Micron 

Cladding Ovality Ratio      2% 

Buffer Coating Diameter      250 ± 15 Microns 

Fiber Coating Color Code      Bellcore Standard 

Optical Connectors      LC/SC/FC/SPC with greater than 45 dB back 

reflection 
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EXHIBIT D 

ADF Business Continuity Plans for Potential Service 

Impacting/Outage Events and Service Levels 
 

1. Standard “SLA” and Response Protocols: Customers call ADF’s primary business phone 

number (310-312-1818) or toll-free service line (866-953-4237) to report a system outage. 

ADF’s restoration intervals follow a 2-hour response and 4-hour “post-notice” restoration 

interval for typical outages. ADF also anticipates the potential of natural disasters and other 

catastrophic service-affecting events could impact standard escalation procedures for its 

customers. The information contained herein briefly describes disaster recovery scenarios 

which ADF will provide to its Customer.  

 

2. ADF to maintain qualified Sub-Contractor Maintenance Capabilities: ADF shall 

maintain the use of a qualified maintenance sub-contractor on call to handle service 

interruptions or network issues or extreme events (i.e., earthquakes, wildfires, floods, etc.) 

that may intermittently occur in Southern California. As of the execution date of the MSA, 

HP Communications (“HPC”) is ADF’s designated maintenance sub-contractor.   

 

3. ADF Designated & Contractual Response Contractor: ADF’s 24-hour, 7 days a week, 

on-call Sub-Contractor (HP Communications “HPC”) is based in Corona, CA. HPC is a 

qualified telecommunications contractor with staff and facilities located in seven different 

geographic zones in the State of California. HP is an AT&T, and Frontier approved 

contractor in good-standing and conducts regular telecom construction and maintenance 

services as well as emergency response service for ILEC’s as well as for most major 

telecommunications carriers in California. HPC is a qualified and designated “first 

responder” for ILEC emergency outages.  

 

4. Standard “Outage” Procedures Available to CUSTOMER: In the event of a local outage 

that may include but not limited to cut cables, gunshots, vandalism, local fire incident, 

traffic accidents, etc, the response will be handled as follows: 

 

• Please report network outage through established procedures by calling: 866-95-FIBER 
(866-953-4237) during business hours and/or after-hours. Should you have any trouble 

using that number, as back-up, please call 951-729-4260 anytime for the 

“Service/Trouble-only call center. Call Center operates 24/7 and has all personnel on-call 

lists. The caller will be asked for primary outage address and any contacts for the field 

service technician to call.  

• Maintenance contractor will respond with a phone call to acknowledge receipt of the 

report within 15 minutes of an initiating call, and then will schedule a response (truck 

roll, if necessary), within two hours to access and analyze the event.  

• ADF’s outage alert protocol includes a notification tree that includes ADF senior 

managers and pertinent maintenance contractor (HPC) field management and VP of 

Operations responsible for the geographic zone from which an outage call originates. 

• Outage notices are distributed internally via email, phone call, text message alerts. 
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• To the extent an open call-bridge is required, the maintenance contractor will set up a 

bridge number for the customer to call and provide regular updates until the restoration 

event has been completed.  

• Maintenance contractor will dispatch testers or necessary crews to outage location   

• If possible, the contractor will utilize undamaged fibers to restore the network. 

• The contractor will commence with repairing any damage and restore network 

• The repair will be completed within a 4-hour “post-notice” restoration interval (except in  

a force majeure event, which may be longer) 

• Test network repairs, work with customer IT technicians, and 

• Document and finalize report details. 

 

5. Catastrophic Outage Continuity Plans: In the event of a major catastrophic event which 

affects any region in California, HPC will be part of the First Responders that will restore 

utility services for that area. Their access to devastated areas and network outages will afford 

HPC to test and restore the Customer network along with other existing utilities in that area. 

Special crews will be assigned to the Customer network.   

 

6. Secondary “Outage” Procedures Available to CUSTOMER:  ADF’s maintenance 

contractor (HPC) has resources that include all the necessary inventories of materials to 

maintain and restore the network without losing time as required to acquire network 

component parts. These inventories include spare fiber, inner-duct, splicing equipment, test 

equipment, etc.  

ADF and HPC have in place the following methodology for events that require critical 

communication with the ADF customer if circumstances dictate that the usual notice and 

escalation procedures are unavailable.  Upon not being able to coordinate a response from 

ADF, Customer may elect to reach out to the primary maintenance facility assigned to the 

project, and, should events dictate, continue the escalation to other HPC facilities until a 

formal response occurs: 

 

A. For any Customer project in the Southern California area, ADF has designated the HP 

South LA operations center as the primary emergency/ disaster recovery center to be 

called in the event ADF cannot be reached.  

B. The operations center is located at: 411 West 168th St, Gardena, CA 90248 

Primary POC is Daniel Gonzalez, Area Manager, 951-250-9757 
Daniel.Gonzalez@hpcomminc.com 

 

Additional contacts for alternative HPC POC’s in other regional locations (i.e., Orange 

County, San Diego, Riverside, etc.) will be provided as the Customer as deems necessary.  

 

7. Scheduled Maintenance.  ADF or its Sub-Contractor shall use its best efforts to give 

Customer two (2) days prior notice of any scheduled maintenance by telephone, facsimile or 

e-mail.  Unless otherwise agreed to by the parties, ADF or its Sub-Contractor will use its best 

efforts to schedule such maintenance between midnight and 6:00 a.m.. 

 

 

mailto:Daniel.Gonzalez@hpcomminc.com
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EXHIBIT E 

FIBER SPLICING AND TESTING STANDARDS, 

SPECIFICATIONS AND PROCEDURES 

 

1. Fiber and Connector Standards 

 

1.1  Connector Standards  

 

 ADF shall use connectors with a UPC polish. The loss value of any pigtail 

connector and any associated fiber jumper or pigtail with matching mode field 

diameters will not exceed 0.5dB at 1550 nm. The loss value of a connector and its 

associated jumper with mismatched mode field diameters should not exceed 0.8 

dB. 

 

 1.2 Field Splice Standards  

 

All splices shall be fusion splices. So that any accumulated dB loss over a 

working fiber span does not jeopardize the signal quality required of typical 

bandwidth equipment attached to the fiber, the objective for each splice is an 

averaged loss value of at or under 0.5 dB (with a target goal of 0.1 dB or less for 

new fiber) when measured bi-directionally with an OTDR at 1550 nm. 

Regardless, any fibers exceeding 0.5 dB will be identified as Out Of Specification 

(OOS). Documentation of the three attempts (reburns) to bring the OOS fiber 

within specification will be provided. 

 

 1.3 Span Loss 

 

 It is ADF’s responsibility to insure proper continuity of all fibers at the fiber level, 

not just the pigtail level. Any “frogs” or fibers that cross in the route will be 

remedied by ADF. The attenuation as measured by a light source and power meter 

shall not exceed the following: 

 

 Maximum Allowable Attenuation per Fiber Span = (A * L) + (0.1 * N) + (0.5 * C) 

 

A = 0.3 dB per kilometer (at 1550 nm) 

L = Optical length of cable measured in kilometers (from OTDR trace) 

N = Number of splices in the span 

C = Number of mated connector pairs in the span. The connector loss will not 

exceed 0.5dB per mated pair.  

 

1.4 Reflectance 

 

The maximum reflectance per event, as measured by an OTDR, shall not exceed –

40dB. 
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2.   Naming of Traces 

 

    OTDR traces taken for bi-directional testing, and the OTDR traces of the pigtail splice 

must be recorded on a USB drive and provided to SBCCOG. To name the traces, each 

party will provide alpha abbreviations for the sites. The 8-character file name plus 3-

character file extension name should follow this example:  

 

First four letters = source point 

Letters 5, 6, 7 = Destination point 

8th letter = wavelength 

Extension = fiber number 

 

Examples: 

 Springfield to Lebanon at 1550 nm, fiber 96 = sgfdlbn5.096 

 Springfield to Monett pigtail trace on fiber 1 = sgfdmntp.001 

  

 NOTE:  ALL HEADER INFORMATION ON OTDR  

TRACE MUST BE COMPLETED. 

 

3.  Test Packages 

 

ADF shall provide a package containing the following test data for each fiber. All data 

provided should be provided to SBCCOG in digital format. 

 

A. Bi-directional OTDR span traces taken at 1550 nm.  

 

B. An Excel spreadsheet containing the power meter and light source data for both 

directions at 1550 nm. Should also include the average for each fiber.  

 

C. A document identifying splice points with OOS test results. Should also include 

documentation supporting the three reburn attempts. 

 

D. The test data shall not include any test of third-party connections or any other 

connections than the Dark Fiber identified in the Dark Fiber Addendum. 
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Exhibit F Service Orders Minimum Terms (SLA) 
 
1. SERVICE LEVEL OBJECTIVES 

ADF or its Sub-Contractor will meet a Service Availability of 99.99% measured monthly.  This SLA sets 

forth the credit(s) that Customer will receive if the Service Levels are not met, in addition to those 

rights and remedies available under the Service Order. 

  

2. ALLOWANCE FOR SERVICE OUTAGE PERIODS 
2.1. A Service shall be deemed to be in an outage condition if, while Customer is using or attempting to 

use such Service, such Service loses continuity, becomes unavailable or fails to comply with the 

applicable specifications for such Service (“Outage”).  Subject to the restrictions herein, Customer is 

entitled to an “Outage Credit” in the event that the Service Levels described in this Agreement are not 

met.  An “Outage Period” begins when a report is made to ADF or its Sub-Contractor’s Network 

Control Center from Customer by telephone that the Service has been impaired, lost or interrupted.  

Customer must agree that such Service is released for repair by ADF or its Sub-Contractor.  An Outage 

Period ends when the Service is restored.  ADF or its Sub-Contractor will notify customer by telephone 

and Customer will confirm that Service has been restored.  Any additional time necessary for 

Customer’s confirmation shall not operate to extend the calculation of the Outage Period.  Events that 

cause an Outage but involve simultaneous multiple failures, shall be treated as one single Outage for 

purposes of calculation of Outage Credits.  

a. All Outage Credits shall be subject to the following restrictions: 

(i) No credit shall be allowed with respect to any period during which Customer fails to afford access 

to any facilities provided by ADF or its Sub-Contractor for the purpose of investigating and correcting 

an interruption to Service. 

(ii) The Monthly Recurring Cost used to determine any credit hereunder shall be the then current 

Monthly Recurring Cost being assessed. 

(iii) In no event shall any credit be allowed hereunder (1) in excess of the then current Monthly 

Recurring Cost for the applicable Service, or (2) with respect to any Service for which Customer (i) 

fails to make or (ii) is excused from making any payment because of operation of law or any other 

reason. 

 

2.2. The duration of the Outage Period and Outage Credits will be determined at the sole discretion of 

ADF or its Sub-Contractor, based upon ADF or its Sub-Contractor’s internal records.  Customer shall have 

the right to request credit(s) for a period of thirty (30) days after the occurrence of an outage or alleged 

outage. Customer shall have the right to contest any calculations of credit(s) for a period of thirty (30) 

days after Customer’s receipt of invoice on which said credit(s) appear. 

    2.3. No Outage Credits are allowed for Outage Periods: 
a. Caused directly or indirectly by the acts or omissions of Customer; 

b. Caused by the failure of equipment or systems provided by Customer or any third party (not under 

the direction or control of ADF or its Sub-Contractor), including any provider of local access service to 

ADF or its Sub-Contractor contracted for, by or on behalf of Customer (in such case, ADF or its Sub-
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Contractor will coordinate with such local access service provider to cure such failure as quickly as 

practicable); 

c. Caused by a Force Majeure event; 

d. Occurring with respect to a Service released by Customer to ADF or its Sub-Contractor (i) to 

perform maintenance, (ii) to make rearrangements at the direction of Customer, or (iii) to implement 

an order from Customer for a change in the Service; or 

e. Occurring with respect to a Service that Customer elects not to release for testing or repair and 

continues to use on an impaired basis. 

f. Interruption of Service for scheduled maintenance.  ADF or its Sub-Contractor shall use its best 

efforts to give Customer two (2) days prior notice of any scheduled maintenance by telephone, 

facsimile or e-mail.  ADF or its Sub-Contractor will use its best efforts to schedule such maintenance 

between midnight and 6:00 a.m..  Credits will not be allowed with respect to such outages if ADF or 

its Sub-Contractor has used its best efforts to so notify Customer in accordance with this paragraph. 

2.4. The credits and/or cancellation of a Service in the case of Chronic Service Quality Problem provided 

for hereunder shall be ADF or its Sub-Contractor’s sole liability and Customer’s sole remedy under the 

Service Order in the event of any outage period or interruption of Service. 

3. SERVICE LEVEL OUTAGE CREDITS   
 3.1. Domestic Service Level Outage Credits will be calculated and granted based upon the following 

Service Availability Objective: 

Outage Credit Schedule 
Outage levels   Outage Time Period   Outage Credits 

Level 0 Outage      0 minutes to less than 30 minutes = No Credit 

Level 1 Outage      30 minutes to less than 60 minutes = 1 Hour Credit 

Level 2 Outage      60 minutes to less than 120 minutes    = 4 Hours Credit 

Level 3 Outage      120 minutes to less than 4 hours = 8 Hours Credit 

Level 4 Outage      4 hours to less than 8 hours  = 24 Hours Credit 

Level 5 Outage      8 hours to less than 24 hours  = 2 Days Credit 

Level 6 Outage      24 hours +                                   = Actual plus 2 Days Credit 

 

4. Chronic Outage.   
Customer shall have the right to terminate the Service Order in the event of any Chronic Service Quality 

Problem (as hereinafter defined) upon thirty (30) days written notice to ADF OR ITS SUB-CONTRACTOR.  

As used herein, and exclusive to any Force Majeure event(s), the term “Chronic Service Quality Problem” 

shall mean (i) any one Outage lasting more than four (4) days or (ii) three (3) or more Outages, with each 

Outage lasting at least thirty (30) continuous minutes, in any sixty (60) day period.  In the event of a 

termination for a Chronic Service Quality Problem, Customer shall only be responsible for the payment 

of charges for the Service incurred prior to the termination date but shall not be otherwise liable for any 

early termination charges. 

 

 


