
AMENDMENT NO. 15 TO AN AGREEMENT BETWEEN THE
CITY OF BEVERLY HILLS AN]) INTERNATIONAL
BUSI~NESS MACHINES CORPORATION FOR ONGOING
MAINTENANCE AND SUPPORT SERVICES FOR THE
CITY’S DATA CENTER

NAME OF CONSULTANT: International Business Machines
Corporation (“IBM”)

RESPONSIBLE PRINCIPAL
OF CONSULTANT: Dwain Bitter, Regional Executive

CONSULTANT’S ADDRESS: 100 N. Sepulveda
El Segundo, CA 90425

CITY’S ADDRESS: City of Beverly Hills
455 N. Rexford Drive
Beverly Hills, CA 90210
Attention: David Schirmer
Chief Information Officer

TERMINATION DATE: July 31, 2014

CONSIDERATION: Not to exceed $192,043.62 for
annual maintenance and support
services provided pursuant to this
Amendment No. 15
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AMENDMENT NO. 15 TO AN AGREEMENT BETWEEN THE CITY
OF BEVERLY HILLS AND INTERNATIONAL BUSINESS
MACHINES CORPORATION FOR ONGOING MAINTENANCE AND
SUPPORT SERVICES FOR THE CITY’S DATA CENTER

This Amendment No. 15 is to that certain agreement entitled “Agreement
Between the City of Beverly Hills and International Business Machines Corporation for
Maintenance and Support Services” between the City of Beverly Hills, a municipal
corporation (hereinafter called “City”), and International Business Machines Corporation,
a New York corporation (hereinafter “Consultant”), dated December 2, 2003, and
identified as Contract No. 372-03 for maintenance and support services in connection
with the City’s Data Center (the “Agreement”).

RECITALS

A. On December 2, 2003, City entered into the Agreement with Consultant
for ongoing maintenance and support services in connection with the City’s Data Center,
as described more filly in the Agreement.

B. On November 16, 2004, the Parties entered into that certain Amendment
No. 1 to the Agreement entitled “Amendment No. 1 to Agreement Between the City of
Beverly Hills and International Business Machines Corporation for Ongoing
Maintenance and Support Services for the City’s Data Center” to modify the scope of
services and to extend the term of the Agreement.

C. On July 5, 2005, the Parties entered into that certain Amendment No. 2 to
the Agreement entitled “Amendment No. 2 to Agreement Between the City of Beverly
Hills and International Business Machines Corporation for Ongoing Maintenance and
Support Services for the City’s Data Center” to modify the scope of services and to
extend the tenn of the Agreement.

D. On July 11, 2006, the Parties entered into that certain Amendment No. 3 to
the Agreement entitled “Amendment No. 3 to Agreement Between the City of Beverly
Hills and International Business Machines Corporation for Ongoing Maintenance and
Support Services for the City’s Data Center” to modify the scope of services and to
extend the term of the Agreement.

E. On July 10, 2007, the Parties entered into that certain Amendment No. 4 to
the Agreement entitled “Amendment No. 4 to Agreement Between the City of Beverly
Hills and International Business Machines Corporation for Ongoing Maintenance and
Support Services for the City’s Data Center” to modify the scope of services and to
extend the term of the Agreement.

F. On May 6, 2008, the Parties entered into that certain Amendment No. 5 to
the Agreement entitled “Amendment No. 5 to Agreement Between the City of Beverly
Hills and International Business Machines Corporation for Ongoing Maintenance and
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Support Services for the City’s Data Center” to modify the scope of services and to
extend the term of the Agreement.

G. On June 17, 2008, the Parties entered into that certain Amendment No. 6
to the Agreement entitled “Amendment No. 6 to an Agreement Between the City of
Beverly Hills and International Business Machines Corporation for Ongoing
Maintenance and Support Services for the City’s Data Center” to modify the scope of
services and to extend the term of the Agreement.

H. On August 19, 2008, the Parties entered into that certain Amendment No.
7 to the Agreement entitled “Amendment No. 7 to an Agreement Between the City of
Beverly Hills and International Business Machines Corporation for Ongoing
Maintenance and Support Services for the City’s Data Center” to modify the scope of
services and to extend the term of the Agreement.

I. On April 20, 2009, the Parties entered into that certain Amendment No. 8
to the Agreement entitled “Amendment No. 8 to an Agreement Between the City of
Beverly Hills and International Business Machines Corporation for Ongoing
Maintenance and Support Services for the City’s Data Center” to add the Master Services
Attachment for ServiceElite to Attachment A to the Customer Agreement Signature Page
for Attachments.

J. On May 29, 2009, the Parties entered into that certain Amendment No. 9
to the Agreement entitled “Amendment No. 9 to an Agreement Between the City of
Beverly Hills and International Business Machines Corporation for Ongoing
Maintenance and Support Services for the City’s Data Center” to modify the scope of
services and to extend the term of the Agreement.

K. On July 21, 2009, the Parties entered into that certain Amendment No. 10
to the Agreement entitled “Amendment No. 10 to an Agreement Between the City of
Beverly Hills and International Business Machines Corporation for Ongoing
Maintenance and Support Services for the City’s Data Center” to modify the scope of
services and to extend the term of the Agreement.

L. On July 8, 2010, the Parties entered into that certain Amendment No. 11 to
the Agreement entitled “Amendment No. 11 to an Agreement Between the City of
Beverly Hills and International Business Machines Corporation for Ongoing
Maintenance and Support Services for the City’s Data Center” to modify the scope of
services and to extend the term of the Agreement.

M. On July 7, 2011, the Parties entered into that certain Amendment No. 12 to
the Agreement entitled “Amendment No. 12 to an Agreement Between the City of
Beverly Hills and International Business Machines Corporation for Ongoing
Maintenance and Support Services for the City’s Data Center” to modify the scope of
services and to extend the term of the Agreement.

N. On July 3, 2012, the Parties entered into that certain Amendment No. 13 to
the Agreement entitled “Amendment No. 13 to an Agreement Between the City of
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Beverly Hills and International Business Machines Corporation for Ongoing
Maintenance and Support Services for the City’s Data Center” to modify the scope of
services and to extend the term of the Agreement.

0. On May 15, 2013, the Parties entered into that certain Amendment No. 14
to the Agreement entitled “Amendment No. 14 to an Agreement Between the City of
Beverly Hills and International Business Machines Corporation for Ongoing
Maintenance and Support Services for the City’s Data Center” to

P. City and Consultant desire to further modify the Agreement to amend the
Scope of Services and to extend the term of the Agreement.

NOW, THEREFORE, the parties hereto do amend the Agreement as follows:

Section 1. The Termination Date shall be amended as set forth above for the
scope of work set forth in this Amendment No. 15.

Section 2. The Consideration for the scope of work under this Amendment
No. 15 shall be amended as set forth above.

Section 3. The Scope of Work set forth in Exhibit A shall be attached to and
incorporated as part of this Agreement.

Section 4. Except as expressly modified by Sections 2 and 3 of Amendment
No. 9, and this Amendment No. 15, all of the provisions of the Agreement shall remain in
full force and effect.

EXECUTED the ____ day of , 2013 at Beverly Hills, California.

CITY OF BEVERLY HILLS
A Municipal Corporation

JOHN A. MIRISCH
Mayor of the City of
Beverly Hills, California

ATTEST:

_________________________ (SEAL)

BYRON POPE
City Clerk

VENDOR: INTERNATIONAL
BUSINESS MACHINES CORPORATION

B0785-0001\1 5S9O46v2.doc 4



~W~IN BITTER
Regional Executive

APPROVED AS TO FORM: APPROVED AS TO CONTENT:

JEFFREY KOL~N
City Attorney City Manag~3~

DAVID SCHIRIVIER
Chief Information Officer

PdJ~i~ager
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EXHIBIT A

SCOPE OF SERVICES
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A SERVICES PROPOSAL FOR

City of Beverly Hills

to provide:

Hourly Technical Consulting Services
March 19, 2013

submitted by

IBM
600 Anton Boulevard

Costa Mesa, CA 92626

Service dates

July 1, 2013 — June 30, 2014



Executive Summary
IBM Global Services is pleased to present this Statement of Work for hourly consulting assistance
at City of Beverly Hills (City).

Based on the successful deployment of IBM xSeries and pSeries Systems and Storage Area
Management (SAN), along with Tivoli Storage Manager (TSM), IBM shall now support changes
and additional services for the City’s fiscal year 2013 - 2014 with a pool of 200 consulting hours.

The benefits that City will gain from this proposal include:
— Easy access to consulting resources
— Rapid resource allocation based on specific needs
— If available, the IT Specialist that knows your account will be the first to assist with needed

services.



Statement of Work
This Statement of Work defines the scope of work to be accomplished by IBM under the terms
and conditions of the IBM Customer Agreement (Agreement) or equivalent. The tasks to be
performed by IBM are defined and an Estimated Schedule is provided. In addition, the
responsibilities of City of Beverly Hills (City) are listed.

The Statement of Work includes the following subsections:

• Scope of Services
• Key Assumptions
• IBM Responsibilities
• City of Beverly Hills Responsibilities
• Other Terms and Conditions
• Estimated Schedule
• Deliverable Materials
• Completion Criteria
• Charges

No cost changes to this Statement of Work will be processed in accordance with the procedure
described in Appendix B, “Project Change Control Procedure”. The investigation and the
implementation of changes may result in modifications to the Estimated Schedule, Charges, or
other terms of this Statement of Work. Any change to this Statement of Work that would exceed
the amount in section 1.7 of this Statement of Work requires a new Statement of Work to be
executed by IBM and City.

For purposes of this Statement of Work and any subsequent no cost changes to this Statement
of Work, “project” shall be defined as any project management and technical services authorized
by City to be performed by IBM, as described in Section 1 .0, Scope of Services.

The following are incorporated in and made part of this Statement of Work:

• Appendix A, “Deliverable Guidelines”
• Appendix B, “Project Change Control Procedure”

1.0 Scope of Services
IBM will provide up to two hundred (200) hours of project management and technical consulting
services to City through June 30, 2014 in the following areas:

• IBM xSeries and pSeries servers

• Storage Area Network (SAN)

• Tivoli Storage Manager (TSM)

The allocation of these hours to specific engagements will be determined by City and agreed to by
IBM.

1.1 KeyAssumptions
This Statement of Work and IBM’s estimates to perform are based on the following key
assumptions. Deviations that arise during the proposed project will be managed through the
procedure described in Appendix B, “Project Change Control Procedure”.

1. This Statement of Work addresses only City location at Beverly Hills, CA.
2. Some IBM activities on this project may be performed on IBM premises. The time spent

on these contract-related IBM activities will be billable to City.
3. Some of the Services may be performed by an IBM subcontractor.



4. IBM will provide Services under this Statement of Work during normal business hours,
8:00 a.m. to 5:00 p.m. (local time) Monday through Friday, except IBM holidays, unless
otherwise specified.

1.2 IBM Responsibilities
The specific Services to be provided by IBM under this Statement of Work are described in this
section.

1.2.1 Project Management
Description: The objective of this task is to provide an individual (‘IBM Project Manager”) to
provide direction to and control of IBM project personnel, and to establish a framework for project
communications, reporting, procedural and contractual activity. The major sub tasks are:

1. Maintain project communications through the City Project Manager.
2. Establish documentation and procedural standards for the development of this project.
3. Prepare a project plan at the onset of this project for performance of this Statement of

Work. The project plan will define tasks, schedule and responsible person(s) or
organization for each milestone.

4. Conduct project status meetings.
5. Prepare and submit monthly Status Reports.
6. Review and administer Project Change Control with the City Project Manager.

CompletIon Criteria: This activity will be complete when the other activities described as IBM
Responsibilities have been completed, according to their completion criteria, or IBM has met the
criteria defined in the Completion Criteria section of this Statement of Work.

Deliverables: Monthly Status Reports

1.2.2 Engagement Kickoff and Project Planning Meeting
Description: An engagement kickoff and project planning meeting between IBM and City will
occur as soon as possible after a specific request from an authorized City representative. This
meeting may be held via telephone conference call. The purpose of this meeting is to give the IBM
team member(s) a high level understanding of City’s objectives and system environment, to
develop an engagement plan, and to complete a project plan for a specific engagement when
required. The typical engagement agenda might include:

1. Expectations for this engagement
2. Development of an engagement plan and schedule
3. Confirmation of the engagement schedule

Completion Criteria: This task will be complete when the requested engagement is kicked off.

Deliverable: None.

1.2.3 Document Findings and Recommendations for each Engagement
Description: IBM will summarize key findings and conclusions and provide recommendations to
assist City in understanding how specific changes will impact the future of equipment and
applications. These changes will be related to fine tuning the City’s current environment with
respect to the systems indicated in Section 1 .0 of this Scope of Services.

Completion Criteria: This task is complete when IBM has reported its findings to the City Project
Manager.

Deliverable: Summary of Findings and Recommendations.



1.3 City of Beverly Hills Responsibilities
The responsibilities listed in this section are in addition to those responsibilities specified in the
Agreement and are to be provided by City at no charge to IBM.

1.3.1 City of Beverly Hills Project Manager
Prior to the start of this Statement of Work under the Agreement, City will designate a person,
called the City Project Manager, to whom IBM communications will be addressed and who has the
authority to act for City in all aspects of the contract.

The City Project Manager shall:

1. Serve as the interface between IBM and all City departments, organizations and sites
participating in this project.

2. With the IBM Project Manager, develop the project plan prior to implementation for each
engagement.

3. With the IBM Project Manager, administer the Project Change Control Procedures.
4. Attend project status meetings.
5. Obtain and provide information, data, decisions and approvals, within five (5) working

days of IBM’s request, unless both IBM and City agree to an extended response time.
6. Help resolve project issues and escalate issues within City’s organization, as necessary.

1.3.2 Office Space and Other Facilities
City shall:
1. Provide suitable office space, office supplies, furniture, telephone and other facilities

equivalent to those provided to City employees for the IBM project team while working on
City premises.

2. Provide necessary clerical and reproduction services for project staff while working on
City premises.

3. Provide necessary machine time, related services, and supplies for project planning,
tracking, documentation, and reporting activities.

4. Ensure access to the site for IBM personnel. Most of the work involved in this project will
be performed during normal working hours (8:00am to 5:00pm). However, on some
occasions, City may need to provide access to facilities outside of these hours.

1.4 Other Terms and Conditions
1. City is solely responsible for the actual content of any data file, selection and

implementation of controls on its access and use, and security of the stored data.
2. City agrees to allow IBM and its entities to store and use City contact information,

including names, phone numbers, and e-mail addresses, anywhere IBM does business.
Such information will be processed and used in connection with the IBM and City
business relationship, and may be provided to contractors, Business Partners, and
assignees of IBM and its entities for uses consistent with their collective business
activities, including communicating with City (for example, for processing orders, for
promotions, and for market research).

3. City will identify and make the interpretation of any applicable federal, state and local
laws, regulations and statutes and ensure that deliverables of the project meet those
requirements.

4. Required Approvals. Where agreement, approval, acceptance, or consent by either
party is required by any provision of this Statement of Work or the Agreement, such
action shall not be unreasonably delayed or withheld, which, unless otherwise specified
herein, shall mean not withheld or denied for more than ten (10) business days.

5. Indemnification. IBM shall indemnify, hold harmless and defend City, City Council and
each member thereof, and every officer, employee and agent of City (collectively “City”),
while acting within the scope of their duties as such, from and against any and all claims,



demands or causes of action of any kind or character (including reasonable attorney’s
fees and any amounts paid in settlement agreed to by IBM) in an amount finally awarded
by a court, to the extent resulting from violation of laws, rules or regulations, bodily injury,
death, or damage to real and tangible personal property caused by IBM under this
Statement of Work and the Agreement. The foregoing indemnity applies provided that
City promptly notifies IBM in writing following receipt of notice of any such claim, suit or
proceeding and shall give IBM such information and cooperation as is reasonable under
the circumstances. IBM shall have the duty to keep City informed of the progress of each
such matter but shall have sole authority to defend or settle the same at IBM’s sole cost
and expense.

6. Intellectual Property Indemnification. IBM shall indemnify, hold harmless and defend
City, City Council and each member thereof, and every officer, employee and agent of
City (collectively “City”), from and against any and all claims, demands or causes of
action of any kind or character (including reasonable attorney’s fees and any amounts
paid in settlement agreed to by IBM) in an amount finally awarded by a court, resulting
from, arising out of or in any way related to any claim that the Deliverables or Services, in
part or in whole and solely to the extent caused by IBM pursuant to the terms of this
Scope of Work and the Agreement, infringe any rights of any third party in or to any U.S.
patent, trademark, copyright, service mark, trace name, trade secret or similar proprietary
rights conferred by contract or by common law or by any law of the United States or any
state therein. The foregoing indemnity applies provided City promptly notifies IBM in
writing following its receipt of notice of any such claim, suit or proceeding and shall give
IBM such information and cooperation as is reasonable under the circumstances. IBM
shall have the duty to keep City informed of the progress of each such matter but shall
have the sole authority to defend or settle the claim at IBM’s sole cost and expense.
IBM’s obligation to indemnify City under this Section shall only apply if: (a) City has made
all payments to IBM required by this Statement of Work and the Agreement and complied
with all applicable provisions of this Section and the Agreement; and (b) the infringement
alleged in any such claim, suit or proceeding does not result from any of the following: (i)
any modification of the Deliverables provided under this SOW or the equipment and/or
software specified in Section 1 .0 of this Statement of Work by City, or use of the specified
equipment and/or software in other than its specified operating environment;(ii)
incorporation into the Deliverables or the specified equipment and/or software of anything
City provides or IBM’s compliance with any designs, specifications, or instructions
provided by City or by a third-party on behalf of City; (iii) infringement by non-Consultant
product(s) alone; or (iv) the combination, operation, or use of the Deliverables or the
specified equipment and/or software with other Products not provided by IBM as part of
the Deliverables provided under this SOW or the equipment and/or software specified in
Section 1.0 of this Scope of Services, or the combination, operation, or use of the
Deliverables or the specified equipment and/or software with any product, data, or
apparatus that IBM did not provide.

7. Limitation of Liability. Circumstances may arise where, because of a default on IBM’s part
or other liability, City is entitled to recover damages from IBM. In each such
instance, regardless of the basis on which City is entitled to claim damages from IBM
(including fundamental breach, negligence, or other contract or tort claim), IBM is liable
for no more than:
a) The payments referred to in subsection 6 above regarding Intellectual Property

Indemnification;
b) Damages for bodily injury (including death) and damage to real property and tangible

personal property; and
C) The amount of any other actual direct damages, up to the greater of $100,000 or the

compensation IBM received under this Statement of Work and the Agreement.
IBM shall not be liable for any of the following, even if informed of their possibility: (a) loss
of, or damages to, records or data; (b) special, incidental, or indirect damages; (c) any
economic consequential damages; or (d) lost profits, business, revenue, goodwill, or
anticipated savings. The limitations set forth in this Section shall also apply to any of
IBM’s subcontractors and Program Developers and represent the maximum for which



IBM and its subcontractors and Program developers are collectively responsible.

1.5 Estimated Schedule
Estimated Start Date = July 1, 2013

Estimated End Date = June 30, 2014

Reasonable effort shall be made to keep the schedule dates intact.

IBM shall not be responsible for delays or additional requirements imposed by any government
agencies, labor disputes, fire, unavoidable casualties, or unforeseen conditions.

1 £ Deliverable Materials
The following items will be delivered to City under this Statement of Work. See Appendix A,
“Deliverables Guidelines’, for a description of each deliverable.

• Status Report
• Summary of Findings and Recommendations

1.7 Completion Criteria
IBM shall have fulfilled its obligations under this Statement of Work when any one of the following
first occurs:

1. IBM accomplishes the IBM tasks described under “IBM Responsibilities” in accordance
with the mutually agreed to requirements.

2. IBM provides the number of hours of Services specified under “Charges” or any
subsequent Change Authorization.

3. Either IBM or City terminates this Statement of Work under the terms of the Agreement.
4. The Estimated End Date is reached.

1.8 Charges
The charges for the Services described in this Statement of Work are estimated as follows:

IBM will provide the Services described in this Statement of Work for up to two hundred (200)
hours at an hourly rate of $230.00. The total estimated funding requirements for these tasks, are
$46,000 plus an estimated travel budget of $8,000, is $54,000. The hours authorized by City and
specified here do not imply or commit a fixed-price contract. If IBM determines that it is necessary
to exceed the hours or the Estimated End Date, the parties may revise this Statement of Work in
accordance with the procedures set forth in Appendix B. If City alternatively chooses to terminate
IBM’s Services, City agrees to pay IBM for actual hours expended and any travel and living
expenses incurred by IBM up to the date of written notification by City.

The Total Charge for the services provided under this Statement of Work is an amount that will
not exceed $54,000, including a travel budget in an amount that will not exceed $8,000, unless
otherwise authorized and mutually agreed to in writing through the Project Change Control
Procedure described in Appendix B.

City will be invoiced monthly for actual hours and travel and living expenses incurred during the
previous month. Travel and living expenses are included in the above estimates.

Amounts are due upon receipt of invoice and are payable within thirty (30) days.



IBM agrees to provide the Services described in this SOW provided City accepts this SOW,
without modification, by signing in the space below on or before June 30, 2013.

Each party agrees that the complete agreement between IBM and City about these Services
consists of 1) this Statement of Work and 2) the IBM Customer Agreement (or any equivalent
agreement signed by both parties).

Please Provide Hard Copy of Purchase Order: ________________________________

Agreed to: Agreed to:

City of Beverly Hills International Business Machines Corporation

cNAO By~t~~
~ Authorized signature

Name (type or print): C) ~ fl~’ Name (type or print):

Date: Q~ )i Date: 3
Customer number: 1782976 Agreement Number: HQ12291

Statement of Work number: PR8L33F95710

Customer address: IBM Office address: IBM Corporation
455 North Rexford Drive 600 Anton Boulevard
Beverly Hills, CA 90210 Costa Mesa, CA 92626



Appendix A. Deliverable Guidelines

Appendix A. Deliverable Guidelines

Status Report
Purpose: IBM will provide a Status Report during the project to describe the activities which
took place during that period. Significant accomplishments, milestones, and problems will be
described.

Delivery: One hard copy will be delivered to the City Project Manager within five working days
following the reporting period.

Content: The report will consist of the following, as appropriate:

• Activities performed during the reporting period
• Activities planned for the next reporting period
• Project change control activity
• Problems, concerns, and recommendations
• Hours summary

Summary of Findings and Recommendations
Purpose: IBM will provide a summary of key findings and conclusions and provide
recommendations to assist City in understanding how specific changes will impact the future of
City’s equipment and applications.

Delivery: One hard copy will be delivered to the City Project Manager.

Content: The report will consist of the following, as appropriate:

• Key findings and conclusions
• Recommendations



Appendix B. Project Change Control Procedure
When both parties agree to a change in this Statement of Work, a written description of the
agreed change (called a “Change Authorization”) will be prepared, which both parties must sign.
The Change Authorization will describe the change, the rationale for the change, and specify any
change in the charges, estimated schedule, or other terms, and will take the form attached
hereto. Depending on the extent and complexity of the requested changes, IBM may charge for
the effort required to analyze it. When charges are necessary in order to analyze a change, IBM
will provide a written estimate and begin the analysis on written authorization. The terms of a
mutually agreed upon Change Authorization will prevail over those of this Statement of Work or
any previous Change Authorization.



Sample PCR Document

Change Authorization for Project Management and Technical Consulting Services

This Change Authorization (‘PCR”) is to modify the existing Statement of Work dated July 1, 2013 between the City of Beverly Hills
(“City”) and International Business Machines Corporation (“IBM”).

The Scope of Services is amended as follows: See Attached Pages

Except as set out herein, all other terms & conditions remain unchanged and in full force and effect.

IBM agrees to provide the Services described in this PCR, provided City accepts this PCR, without modification, on or before
MM/DD/YY by signing in the space provided below.

Each of us agrees that the complete agreement between us about these Services consists of

1) this Change Authorization,

2) the referenced Statement of Work, and

3) the IBM Customer Agreement or IBM Agreement for Services, as applicable.

Agreed to: Agreed to:

City of Beverly Hills International Business Machines Corporation

By: _______________________________________________ By:________________________________________

Authorized signature Authorized signature

Name (type or print): Name (type or print):

Date: Date:

Customer Number: Reference Agreement Number:

Customer Address: 455 North Rexford Dr. Reference Statement of Work Number:

Beverly Hills, CA 90210
Change Authorization Number:

Project Name or Identifier: IBM Office Number:

IBM Office Address:



International Business Machines Corporation
International Business Machines Coiy oration, P0 Box 643600, Pittsburgh, PA 15264-3600

—— — —
— — —

— — — a —
— — —
— — — ——
— — — — — —

— — _ a
—— — V —

IBM Software Subscription and Support Renewal Quote
Note: If you will be placing your renewal order with an authorized Business Partner, please provide your partner with a copy of this Software Subscription and Support
Renewal Quote to obtain final pricing and for fulfillment.
The prices quoted are only applicable if the total specified quantity of each and every designated part number is ordered. The prices are only effective up to the
specified start date of the renewal part number.
Renewal Contact
Attn: Nicole McClinton
CA City of Beverly Hills
455 North Rexford Drive
BEVERLY HILLS CA 90210
UNITED STATES

Passport Advantage Customer Information

Quotation Number:
Passport Advantage Agreement Number:
Passport Advantage Site Number:
IBM Customer Number:
Anniversary Date:
Relationship SVP Level:
Quotation SVP Level:

26392946
130144
7199797
0985895
01-Aug-20 13
GV
GV

IBM Renewal Contact Information
-N

IBM Renewal Representative: Darren Libman
Phone Number: 1-888-771-7705 x333487
eMail Address: dlibman@ca.ibm.com

IBM Cognos Impromptu /

IBM Rational Application Developer for WebSphere Software Autho ~ed User Annu I SW Subscript - n & Supp rt Renewal
002 I EO1MJLL I 1 I ~ 01-Aug-2013 J 31-Jul-2014 12 826.20 826.201 826.20
IBM DB2 Enterprise Server Edition Processor Value Unit (PVU) Anr al SW Subscrij :ion & Support ~newaI .

003 I EO2OCLL I 260 I 104.00 01-Aug-2013 ] 31-Jul-2014 12 [ 74.38 74.38 19,338.80
IBM WebSphere Application Server Network Deployment Processoi Ialue Unit (PVI ) Annual SW S )script~on Support Ren val i2-Moh~h~
004 I EO25SLL I 300 I 51.00 01-Aug-2013 ] 31-Jul-2014 12 [ 32.30i 32.30 9,690.00

Passport Advantage Contact
Attn: Mark Hobson
CA City of Beverly Hills
455 North Rexford Drive
BEVERLY HILLS CA 90210
UNITED STATES

Technical Contact
Attn: David Schirmer
CA City of Beverly Hills
455 North Rexford Drive
BEVERLY HILLS CA 90210
UNITED STATES

Item No. I Part Number I Quantity I

001

Product Information
Unit SVP Price: Is the IBM Suggest Volume Price for 12 months of coverage.
Unit Price: Is the price established for a full renewal, completed prior to the quote expiration date. This price may be lower than the Unit SVP price and is only
effective up to the specified start date of the renewal ~ ‘

EO63PLL ii 1.31 01 -Aug-201 3 31-Jul-2014 12 243.10 243. 10 I 243.10

fl_..._ .4 _.tfl



International Business Machines Corporation ___ =
In/ernaiiona/ Business Machines C’orporation, P0 Box 643600, Pittsburgh, PA 15264-3600 ~

C ~Item No. Part Number Quantity Total Points Coverage Starts Coverage Ends Months Unit SVP PHce Uhit~P~iW~ ~E~tended Aii,dunt’
~~IBM T~voli Storage Manager Extended Edition 10 Processor Value Units (PVUs) Annual SW Subscription & Support Renewá[ :;.•~

005 EO29ELL I 600 I 42.00 I O1-Aug-2013 I 31-Jul-2014 I 12 I 12.451 12.45! 7,470.00
IBM Tivoli Storage Manager 10 Processor Value Units (PVUs) Annual SW Subscription & Support Renewal .

006 I EO29KLL 10 I 0.40 I 01-Aug-2013 I 31-Jul-2014 I 12 I 6.931 6.93!
IBM Tivoli Storage Manager for Mail 10 Processor Value Units (PVUs) Annual SW Subscription & Support Renewal ~

007 I EO2B6LL I 80 I 10.40 01-Aug-2013 I 31-Jul-2014 I 12 I 24.01 I 24.01 I 1,920.80

IBM Integration Designer per Authorized User Annual SW Subscription & Support Renewal ... .~

008 I EOBRLLL I 1 3.91 01-Aug-2013 31-Jul-2014 12 725.90 72S90 725.90
Total Points & SVP Amount (USD) 217.46 .. .

Pricing not inclusive of applicable sales taxes.

(~ri,~ir,,~I



International Business Machines Corporation ___

Internaljonal Business iVfachines Corporation, P0 Box 643600, Pittsburgh, PA 15264-3600 ——

— —
— — — — —

— _ — — —
— _ —

a— — V fl

We recommend that you renew IBM Software Subscription and Support for all of the in service authorized use of all IBM programs installed at your
site to ensure continued access to new software versions and releases and 24x7 technical support.

Please follow the steps below to renew your IBM Software Subscription and Support.
1. Review your IBM Software Subscription and Support renewal quote and IBM Software Subscription and

Support Renewal Quote Information Details. If you have questions, please contact either an authorized
IBM Business Partner or your IBM renewal representative referenced above.

2. Choose one of the following options to renew before your anniversary date:
• Contact an authorized IBM Business Partner for final pricing and fulfillment
• Contact me at 1-888-771-7705 x333487 or dlibman@ca.ibm.com
• Sign in to

https://www. ibm .com/software/howtobuy/passportadvantage/paocustomer/eorder/eRenewal?rquotenum0026392946
and renew.

3. If you do not renew your IBM Software Subscription and Support by 08/01/2013,
it will expire. If at a later date, you wish to reinstate your IBM Software Subscription and Support,
you may do so, however, the cost of reinstatement will be as much as three times greater than
your annual renewal rate.

Note:
Your renewal order will be governed by and is subject to the terms of your IBM International Passport Advantage Agreement or the IBM International
Passport Advantage Express Agreement, as applicable, against which this transaction will be placed.

Thr~riir~I D~ri~ ‘~ r,f ‘~



International Business Machines Corporation
International Business Machines Corporation, P0 Box 643600, Pittsburgh, PA 15264-3600 ~

—S — I

IBM Software Quotation
Attn: Mark Hobson 1 5-Mar-20 13
City of Beverly Hills (Information
Technology)

455 N Rexford Drive
BEVERLY HILLS CA 90210
UNITED STATES

Passport Advantage Agreement Number:
IBM Customer Number: 1784408 Passport Advantage Site Number: 3039908
Relationship SVP Level: Quotation SVP Level: GV

Dear Customer:

Thank you for your inquiry regarding IBM Software.

Any and all prices herein are suggested prices only and are subject to change at IBM’s sole discretion. Products listed herein are
subject to withdrawal or modification by IBM at any time at IBM’s sole discretion. Final coverage dates for new license, Software
Subscription and Support reinstatement, and Software Subscription and Support renewal part numbers will be based upon IBM’s
acceptance of the order, and as specified in the applicable agreements, irrespective of the dates which may appear in this quote.

This quotation is valid from 15-Mar-20 13 and will expire on 31-May-2013.

Your order will be governed by and is subject to the terms of your Passport Advantage Agreement or the Passport Advantage
Express Agreement, as applicable, against which this transaction will be placed.

If you need assistance with placing your order or wish to discuss your quotation, please contact the IBM Representative noted
below.

Yours sincerely,

Kenneth M. Robinson
Phone Number: 1-720-349-0218
Fax Number: 1-845-491-7348
E-mail Address: kenneth.robinson@us.ibm.com
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International Business Machines Corporation
International Business Machines corporation, ro Box 643600, Pittsburgh, PA 15264-3600

Quotation Number: 16079281
IBM Contact: Kenneth M. Robinson
Phone Number: 1-720-349-0218

Passport Advantage Site Number: 3039908
Quotation SVP Level: GV

Customer:
Attn: Mark Hobson
City of Beverly Hills (Information
Technology)

455 N Rexford Drive
BEVERLY HILLS CA 90210
IJNTTED STATES

Quote Effective Date: 15-Mar-2013
Quote Expiration Date: 31-May-20 13

Payer: 3039908
City of Beverly Hills (Information
Technology)

455 N Rexford Drive
BEVERLY HILLS CA 90210
UNITED STATES

Passport Advantage information. customer secure site access, training, etc.: ibrn.com/softsvare/passpoa’tadvantage

IBM’s International Program License Agreement and product License Information documents: ibni.coni/software/sla

IBM Software Support Web site: ibm.coan/software/suppoi’t

IBM Customer Number: 1784408

Migration to Passport Advantage Quote

Item Part Number Quantity Points Unit SVP Price Discounted Price Extended Amoimt

IBM Cognos Impromptu Web Reports Authorized User Annual SW
Subscription & Support Renewal

001 EO63RLL 30 3l.2( 193.80
0l-Aug-20l3 - 31-Jul-2014

IBM Coguos Impromptu Web Reports Limited Use Processor Value Uni
(PVU) Annual SW Subscription & Support Renewal

002 EO63SLL 200 296.0~ 273.70
0l-Aug-2013 - 31-Jul-20l4

Applicable tax will be recalculated at the t me of order processi g.

Total Points: 327.20

i7our order is governed by and subject to the terms of your Pass tort Advantage Agre
~greement, as applicable, against which this transaction will be placed.

41.12 1,233.57

58.0~ 11,616.00

Subtotal in I SD: 12,849.57

Total in I SD: 12,849.57

ment or the Passport Advantage Express

Useful/hnportant Web resources:
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Schedule for ServiceElite

Master Services Attachment Number: MATO4G6
Statement of Work Number: AW44FB
Change Authorization Number:
Customer Number: 01782976
*Charge Period Charges I Payment Plan (Inclusive of MES):
WSU One Time Charges:
SWMA ALF One Time Charges:
MMS for CISCO HW One Time Charges:
MMS for CISCO SW One Time Charges:
MMS for Nortel One Time Charges:
One Time Charges:

Customer Billing Address:
CITY OF BEVERLY HILLS
IT DEPT
455 N REXFORD DR
BEVERLY HILLS CA 90210-4817

Schedule Number:
Revised Schedule:
Schedule Effective Date:
Proposal Reference Date:

0.00 •Maintenance Charges:
0.00 Service Charges:
0.00 *

0.00 TOTAL CHARGE PERIOD CHARGES:
0.00 Annually
0.00

Automatic Inventory Increase Option Applies:
Machine Maintenance Services Option #1:
Software Services Option #2:

Charge Period:
0.00 Start Date:

1,796.00 End Date:

1,796.00

Charges are based on the current inventory and services identified in this Schedule. Actual charges may vary with any additions, deletions, or changes to the
inventory or services. Any applicable taxes are not included in the charge amounts herein but will be added to your invoice.

For a Machine subject to usage charges, in addition to the Service charge identified herein, you will be separately billed for usage in accordance with applicable usage
rates and billing cycles.

I The Parties need not sign this Schedule, unless either of us requests it. I

Agreed to: Agreed to:

By:
Aut,fl rizeci si nature

Name (type or print): c~ WrY’e~C
Date:

International Busine Machin s Corporation

By:
Authorized signature ~

Name (type or print): ‘~“~ “4 /
Date: ~~/1 I’ ~

Name and Address of Customer:
CITY OF BEVERLY HILLS

This Schedule contains a listing of the Eligible Machines at the Specified Locations identified below for which IBM will provide the identified Services as described in the referenced Master Services Attachment
and any referenced Statements of Work and Change Authorizations. The complete agreement between us about these Services consists of 1) this Schedule 2) the referenced Master Services Attachment
and any referenced Statements of Work and Change Authorizations, and 3) the IBM CustomerAgreement (or any equivalent agreement in effect between us).

No
04/04/2013
08/01/2013

AW44FB Transaction Contract Period:
Start Date:
End Date:
Renewal Contract Period:

08/01/201
07/3 1/20 1
1 Year(s)

08/01/201
07/31/201

N
N

1Accumulated Adjustment Invoicing option: N

Price Protection Option: Opt#l Annual Price Protection
Pricing Method: Line Item

Z125-7230-13 11/2011 contract AW44FB (prepared 04/04/13 13:30 CLOPESL) / Print Control Number 01 Page 1 of 4



Schedule for ServiceElite

Enterprise Total for Charge Period by Customer Number Inclusive of MES:

.‘ ~Customer No Customer Name Customer Location ~

01782976 CITY OF BEVERLY HILLS 455 N REXFORD DR, IT DEPT, BEVERLY HILLS CA 90210-4817
1,796.00
1,796.00Total

Note: One Time Charges are not included in the Total

Z125-7230-13 11/2011 contract AW44FB (prepared 04/04/13 13:30 CLOPESL) / Print Control Number 01 Page 2 of4



Schedule for ServiceElite
Services List

Eligible Machine Description

Customer Technical Contact Name (if applicable):
Customer Primary Technical Contact name
Customer Primary Technical Contact phone number:

Type Model ~Se~al/~rder~ Support Service ~ Go~iu:nI

City, State: BEVERLY HILLS CA )210-4817Specified Location: 01782976

SWMA FOR AIX
SUBSCRIPTION
SUPPORT
E5

7026 6H1 0000672AF
SWMA FOR AIX

PRIME SHIFT

SUBSCRIPTION
SUPPORT
E5
PRIME SHIFT

1
898.00

7026 6H1 00006753F
Subtotal
Total Charge Period Charges for Services List

Note: One Time Charges are not included in these totals.
See Legend for Details

I ,796.00
$ 1,796.00

898.00

Z125-7230-13 11/2011 contract AW44FB (prepared 04/04/13 13:30 CLOPESL) / Print Control Number 01 Page 3 of 4



Schedule for ServiceElite

Legends:
1Charge adjustments related to inventory and Service changes will be accumulated and invoiced with your next standard invoicing cycle (may be sooner for annual or semiannual payment plans)

2TYPE OF SERVICE

A) On-Site Repair/Exchange Services, Monday through Friday (excluding holidays), 8am to 5pm, next business day
B) On-Site Repair/Exchange Services, 7 days a week, 24hrs/day.
C) On-Site Repair/Exchange Services, Monday through Friday (excluding holidays), 8am to 5pm, 4 hour response objective

This type of repair Service includes a response objective and is not a guarantee.
D) On-Site Repair/Exchange Services, 7 days a week, 24hrs/day, 2 hour response objective.

This type of repair Service includes a response objective and is not a guarantee.
X) EasyServe (remotely delivered services)

3MAINTENANCE SERVICES

1) Maintenance of IBM Machines
2) Maintenance of Non-IBM Machines
3) Warranty Service Upgrade
4) Maintenance of Non-IBM Machines - Cisco Products
5) Maintenance of IBM Machines - Enhanced Service Response
6) Service for Machines Withdrawn from IBM Maintenance
7) Non-IBM Service for Machines Withdrawn from IBM Maintenance
8) Maintenance of IBM Machines (Labor Only)
9) Non-IBM Memory Exchange

10) Enhanced Parts Inventory
11) Spare Machine
12) Key Operator Support
13) Maintenance of non-IBM Machines during the Manufacturer’s Warranty Period
16) IBM Maintenance Services - First Line Maintenance for Wincor Nixdorf ATMs
17) IBM Maintenance Services - Applications Maintenance Services for Wincor Nixdorf ATMs
18) Post Installation Coverage (PlC) Service Upgrade, for selected Non-IBM Machines

4charges shown are for the Charge Period
A (C) indicates a Machine that will have usage charges billed separately.
An (E) indicates a Machine that has been announced as withdrawn from generally available Maintenance Service.
An (F) indicates an assumptive Product included in the total Charge Period Price that has a manually inserted serial number and configuration provided by the customer.
An (H) identifies a Machine on an existing ServiceElite/ServiceSuite/ServiceElect CHIS contract with duplicate Maintenance Services coverage.
A (K) indicates assumptive Products included in the total Charge Period Price that are based on the customer provided configuration.
An (M) indicates a Miscellaneous Equipment Specification (MES) on order is not installed and applicable pricing not included.
An (N) indicates that the Product is a non-GSA Schedule item
An (0) indicates a one time charge.
A (P) indicates a Machine or Service with coverage on a non-CHIS contract.
An (R) indicates the usage charge rate (feet, hours, or impressions) for a Machine under a usage plan.
An (S) indicates a manual order installation date change.
A (U) indicates usage charges which are measured in either feet, hours, or impressions.
A (W) indicates a Machine under warranty.
An (X) indicates On-order Products which are shown for planning purposes only.
A (Y) indicates On-order MES Products which are shown for planning purposes only. These charges are included in the related Machine.

5Charges Start/Stop dates shown are those that differ from the Contract Period Start/End Dates

Zi 25-7230-13 11/2011 contract AW44FB (prepared 04/04/13 13:30 CLOPESL) / Print Control Number 01 Page 4 of 4



Schedule for ServiceElite

This Schedule contains a listing of the Eligible Machines at the Specified Locations identified below for which IBM will provide the identified Services as described in the referenced MasterServices Attachment
and any referenced Statements of Work and Change Authorizations. The complete agreement between us about these Services consists of 1) this Schedule 2) the referenced Master Services Attachment
and any referenced Statements of Work and Change Authorizations, and 3) the IBM Customer Agreement (or any equivalent agreement in effect between us).

Name and Address of Customer: Customer Billing Address:
CITY OF BEVERLY HILLS CITY OF BEVERLY HILLS

IT DEPT
455 N REXFORD DR
BEVERLY HILLS CA 90210-4817

Master Services Attachment Number: MAG3OKN Schedule Number: AJ5QJW Transaction Contract Period:
Statement of Work Number: AJ5QJW Revised Schedule: No Start Date: 08/01/2013
Change Authorization Number: Schedule Effective Date: 05/23/20 13 End Date: 07/31/2014
Customer Number: 01782976 Proposal Reference Date: 08/01/2013 Renewal Contract Period: 1 Year(s)
*Charge Period Charges I Payment Plan (Inclusive of MES): * Charge Period:
WSU One Time Charges: 0.00 ~Maintenance Charges: 64,169.24 Start Date: 08/01/2013
SWMA ALF One Time Charges: 0.00 Service Charges: 0.00 End Date: 07/31/2014
MMS for CISCO HW One Time Charges: 0.00
MMS for CISCO SW One Time Charges: 0.00 TOTAL CHARGE PERIOD CHARGES: 64,169.24
MMS for Nortel One Time Charges: 0.00 Annually Accumulated Adjustment Invoicing option: Y
One Time Charges: 0.00

Automatic Inventory Increase Option Applies: Price Protection Option: Opt#1 Annual Price Protection
Machine Maintenance Services Option #1: N Pricing Method: Line Item
Software Services Option #2: N

Charges are based on the current inventory and services identified in this Schedule. Actual charges may vary with any additions, deletions, or changes to the
inventory or services. Any applicable taxes are not included in the charge amounts herein but will be added to your invoice.

For a Machine subject to usage charges, in addition to the Service charge identified herein, you will be separately billed for usage in accordance with applicable usage
rates and billing cycles.

f The Parties need not sign this Schedule, unless either of us requests it. I

Agreed to: Agreed to:

s Machin Corporatilnterna na

By:
~ signature

Name (type or print)~~~V\t~ ~hirr~r Name (type or pri t)

Date: __________________________________ Date: 4/7/3

Z125-7230-13 11/2011 contract AJ5QJW (prepared 05/23/13 16:52 IONEDA) / Print Control Number oi Page 1 of 7



Schedule for ServiceElite

Enterprise Total for Charge Period by Customer Number Inclusive of MES:

00985895

01782748

01782812

01782976

01783202

Total

Note: One Time Charges are not included in the Total

Customer No. Customer Name I
CITY OF BEVERLY HILLS

CITY OF BEVERLY HILLS

CITY OF BEVERLY HILLS

CITY OF BEVERLY HILLS

CITY OF BEVERLY HILLS

Customer Loca~ioi

333 N FOOTHILL RD, PS MAINTENCE SERVICE, BEVERLY HILLS CA
90210-3609
455 N REXFORD DR, INFORMATION TECHNOLOGY, BEVERLY HILLS CA
902 10-4817
9355 CIVIC CENTER DR, COMPUTER ROOM, BEVERLY HILLS CA
90210-3427
455 N REXFORD DR, IT DEPT, BEVERLY HILLS CA 90210-4817
9355 CIVIC CENTER DR, SUPPORT GROUP, BEVERLY HILLS CA
90210-3427

498.00

13,539.96

49,456.28

0.00

64,169~24

Z125-7230-13 11/2011 contract AJ5QJW (prepared 05/23/13 16:52 ION EDA) / Print Control Number 01 Page 2 of 7



:L~V~ Schedule for ServiceElite

Maintenance Machine List

--Eligible Machine Description-- A Machine is only considered Eligible” if it is operational and in conformance with its official published specifications on the contract start date.

Mfg Type ~ Description Qty. ~harges~ a a

Specified Location: 00985895 City, State: BEVERLY HILLS CA 90210-3609
IBM 7380 AC1 OOKQXXLDL 7380 AC1 1 B 1 675.00 H
IBM 7915 AC1 0006ATZD9 7915 AC1 1 B 1 0.00 WPH 05/18/2015

Subtotal
Without 675.00
MES

Subtotal
With 675.00
MES

Specified Location: 01782748 City, State: BEVERLY HILLS CA 90210-4817
IBM 1723 HC1 0023P5779 1UFLATPNLMONITORCONSKIT 1 B 1 166.00 H
IBM 1723 HC1 0023P5781 1U FLAT PNL MONITOR CONS KIT 1 B 1 166.00 H
IBM 1723 HC1 0023P5783 1UFLATPNLMONITORCONSKIT 1 B 1 166.00 H

Subtotal
Without 498.00
MES

Subtotal
With 498.00
MES

Specified Location: 01782812 City, State: BEVERLY HILLS CA 90210-3427
IBM 7026 6H1 00006753F 7026 6H1 PSERIES 660 MODEL 6H1 I A 1 2,928.96 H

IBM 7978 AOl 0099N1781 SYSTEM X3550 SERVER 1 B 1 500.00 H
IBM 7978 AOl 0099N1782 SYSTEM X3550 SERVER 1 B 1 500.00 H
IBM 7978 AOl 0099N1787 SYSTEMX355OSERVER 1 B 1 500.00 H
IBM 7978 AOl 0099N1789 SYSTEM X3550 SERVER 1 B 1 500.00 H

IBM 7978 AOl 0099N1793 SYSTEMX355OSERVER 1 B 1 500.00 H
IBM 7978 AC1 OOKQKTMAG SYSTEM X3550 SERVER 1 B 1 500.00 H
IBM 7979 AOl 0099B 1206 SYSTEM X3650 1 B 1 675.00 H
IBM 7979 AOl OOKQLWL16 SYSTEM X3650 1 B 1 675.00 H
IBM 7979 AC1 OOKQLZN72 SYSTEM X3650 1 8 1 675.00 H
IBM 7979 AOl OOKQNKX54 SYSTEM X3650 1 B 1 675.00 H
IBM 7979 AOl OOKQYCZY7 SYSTEM X3650 1 B 1 675.00 H

See Legend for Details

Zl 25-7230-13 11/2011 contract AJ5QJW (prepared 05/23/13 16:52 ION EDA) / Print Control Number 01 Page 3 of 7



Maintenance Machine List

Schedule for ServiceElite

--Eligible Machine Description-- A Machine is only considered “Eligible” if it is operational and in conformance with its official pubNshed specifications on the contract start date.

See Legend for Details

Mfg Type ModI Add!
Feat Rem

Order!
Serial

Number

Related
Orderl
Serial

Number

P~oducj•
Description Qty. ~:~ Ch

IBM 8852 HC1 0099B8861 BLADECENTER H 1 B 1 750.00 H
IBM 8853 AC1 0099BL520 BLADECENTER HS21 1 B 1 420.00 H

IBM 8853 AC1 0099BL545 BLADECENTER HS21 1 B 1 420.00 H
IBM 8864 AC1 0099A9624 IBM SYSTEM X3850 I B 1 882.00 H
IBM 8864 AOl 0099A9625 IBM SYSTEM X3850 1 B 1 882.00 H

IBM 8864 AC1 0099A9627 IBM SYSTEM X3850 1 B 1 882.00 H
Subtotal
Without 13,539.96
MES

Subtotal
With 13,539.96
MES

Specified Location: 01782976 City, State: BEVERLY HILLS CA 9O210~4817
IBM 1723 1NX 0023B4796 FLATPANELMONITORWO/KEYB 1 B 1 166.00 H

IBM 1735 L04 002367062 NETBAYLOCALCONSOLEMANAGER 1 B 1 133.00 H
IBM 3584 L32 000011655 ULTRASCALABLETAPELIBRARY 1 A 1 13,271.04 H
IBM 7014 T42 0000728AF RS/6000 SYSTEM RACK 1 A 1 334.32 H
IBM 7026 6H1 0000672AF 7026 6H1 PSERIES 660 MODEL 6H1 1 A 1 2,928.96 H

IBM 7944 AOl OOKQ33XTZ XSER X3550 M3 I B 1 0.00 WH
IBM 7945 AC1 OOKQXKGML SYSTEM X3650 M3 1 B 1 675.00 H
IBM 7978 MCi OOKQLDZ72 SYSTEMX355OSERVER 1 B 1 500.00 H
IBM 7979 71U 0099P8312 XSER36503.OGHZ4MB 1GOHD 1 B 1 675.00 H

IBM 7979 71U OOKDKWNBH XSER36503.OGHZ4MB1GOHD 1 B 1 675.00 H
IBM 7979 71U OOKDKWNCB XSER36503.OGHZ4MB1GOHD 1 B 1 675.00 H
IBM 7979 71U OOKDKWPKM XSER36503.OGHZ4MB1GOHD 1 B 1 675.00 H
IBM 7979 71U OOKQMKYC9 XSER36503.OGHZ4MB1GOHD 1 B 1 675.00 H
IBM 7979 AC1 OOKQXCZC9 SYSTEM X3650 1 B 1 675.00 H

IBM 7979 AC1 OOKQYCZV2 SYSTEM X3650 1 B 1 675.00 H
IBM 7979 AOl OOKQYDAD5 SYSTEM X3650 1 B 1 675.00 H
IBM 8654 5lY 0078TN263 XSER33O 1 .OG 256 256/OHD S 1 A 1 333.33 H
IBM 8654 5lY 0078TN748 XSER33O lOG 256 256/OHDS 1 A 1 333.33 H

01/12/2015
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Maintenance Machine List

Schedule for ServiceElite

See Legend for Details

Mod! Add!
Feat Rem

Order!
Serial

Number

Related
Order!
Serial

Number

--Eligible Machine Description-- A Machine is only considered Eligible’ if it is operational and in conformance with its official published specifications on the contract start date.

Mfg ~Type~ Product
Description

500.00 H
500.00 H
500.00 H
500.00 H
333.33 H
333.33 H
333.33 H
500.00 H
500.00 H
500.00 H
450.00 H
540.66 H
540.66 H
882.00 H
130.00 H
130.00 H
130.00 H
130.00 H

IBM 8676 MiX OOKPPCRG1 XSER3353.06G512512/OHDDS 1 B 1
IBM 8676 MiX OOKPPCRH2 XSER335 3.06G 512 512/OHDD S 1 B 1
IBM 8837 11U OOKPZWR99 XSER3363.OG1MB1GB/0HD3.5s 1 B 1
IBM 8837 11U OOKPZWTO2 XSER3363.OG1MB1GB/OHD3.5s 1 B 1
IBM 8837 25U OOKQAZCOH XSER336 3.2G 2MB 1GB/OHDD S 1 A 1

IBM 8837 25U OOKQAZC5M XSER3363.2G2MB1GB/OHDDS 1 A 1
IBM 8837 25U OOKQAZD1V XSER3363.2G2MB1GB/OHDDS 1 A 1
IBM 8837 E1U OOKQNWG8R XSER3363OG2MB2GB/0HDDS 1 B 1
IBM 8837 E1U OOKQNWG8T XSER3363.OG2MB2GB/OHDDS 1 B 1
IBM 8837 E1U OOKQNWK7M X3ER3363.OG2MB2GB/OHDD5 1 B I
IBM 8840 45U OOKQBPY1K XSER3463.6G2MB1GB/OHDD 1 A 1
IBM 8863 E5U OOKQCMZ1G XSER3662X3.6GHZ1MB2GBOHD 1 A I
IBM 8863 E5U OOKQCYROZ XSER3662X3.6GHZ1MB2GBOHD 1 A I

IBM 8864 AC1 0099A8951 IBM SYSTEM X3850 1 B 1
IBM 9511 AG4 0055FA193 T540 15.OINLCD 15.OVBLK MPR 1 A 1
IBM 9511 AG4 0055FA196 T540 15.OINLCD 15.OV BLK MPR 1 A 1
IBM 9511 AG4 0055FA197 T540 15.OINLCD 15.OV BLK MPR 1 A 1
IBM 9511 AG4 0055FC096 T540 15.OINLCD 15.OV BLK MPR I A 1

Subtotal
Without 31,508.29
M ES

Subtotal
With 31,508.29
MES

Specified Location: 01783202 City, State: BEVERLY HILLS CA 90210-3427
IBM 1723 HC1 00MM03649 1UFLATPNLMONITORCONSKIT 1 B 1 0.00 WH 04/07/2015
IBM 1754 HC3 00MM02304 LOCAL CONSOLE MANAGER I B 1 0.00 WH 03/03/2015
IBM 7914 AC1 OOKQOMODH SYSTEM X3550 M4 1 B 1 0.00 WPH 12/24/2015

Subtotal
Without 0.00
MES
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Maintenance Machine List

Schedule for ServiceElite

--Eligible Machine Description-- A Machine is only considered “Eligible’ if it is operational and in conformance with its official published specifications on the contract start date.

With
MES 0.00

IBM
IBM
IBM
IBM
IBM
IBM
IBM
IBM
IBM
IBM
IBM

Subtotal
Without
MES

Subtotal
With
M ES

Specified Location: 01782976
0078K0WD5

0078K0WD6
00001 027W
000042452
000060296
000060307
000085560
000085571
00101 92CA
00101 92DA
00101 92EA

TS1O4O ULTRIUM 4 TAPE DRIVE
TSIO4O ULTRIUM 4 TAPE DRIVE
TS1O4O ULTRIUM 4 TAPE DRIVE
7998 60X JS12 EXPRESS
7998 60X JS12 EXPRESS
7998 60X JSI2 EXPRESS

B 1

B 1
B 1
B 1
B 1
B I
B 1
B 1
B 1
B 1
B 1

1,981.65 WH
4,161.34 WH

468.00 H
936.00 H

2,364.00 H
2,364.00 H
2,364.00 H
2,364.00 H

315.00 H
315.00 H
315.00 H

17,947.99

17,947.99

Total Charge Period Charges for Maintenance Machine List Without MES

Total Charge Period Charges for Maintenance Machine List With MES

See Legend for Details

$64,169.24

$64,169.24

1814
1814
2101
3584
3588
3588
3588
3588
7998
7998
7998

52A
20A
N00
D53
F4A
F4A
F4A
F4A
60X
60X
60X

City, State: BEVERLY HILLS CA 90210-4817
EXP52O EXPANSION UNIT 1
DS5020 MIDRANGE DISK 1
STORAGE SOLUTIONS RACK 1
TS3500 EXPANSION FRAME 1
TS1O4O ULTRIUM 4 TAPE DRIVE 1

09/17/2013
09/17/2013
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Schedule for ServiceElite

Legends:
1Charge adjustments related to inventory and Service changes will be accumulated and invoiced with your next standard invoicing cycle (may be sooner for annual or semiannual payment plans)

2TYPE OF SERVICE

A) On-Site Repair/Exchange Services, Monday through Friday (excluding holidays), 8am to 5pm, next business day
B) On-Site Repair/Exchange Services, 7 days a week, 24hrs/day.
C) On-Site Repair/Exchange Services, Monday through Friday (excluding holidays), 8am to 5pm, 4 hour response objective

This type of repair Service includes a response objective and is not a guarantee.
D) On-Site Repair/Exchange Services, 7 days a week, 24hrs/day, 2 hour response objective.

This type of repair Service includes a response objective and is not a guarantee.
X) EasyServe (remotely delivered services)

3MAINTENANCE SERVICES

1) Maintenance of IBM Machines
2) Maintenance of Non-IBM Machines
3) Warranty Service Upgrade
4) Maintenance of Non-IBM Machines - Cisco Products
5) Maintenance of IBM Machines - Enhanced Service Response
6) Service for Machines Withdrawn from IBM Maintenance
7) Non-IBM Service for Machines Withdrawn from IBM Maintenance
8) Maintenance of IBM Machines (Labor Only)
9) Non-IBM Memory Exchange

10) Enhanced Parts Inventory
11) Spare Machine
12) Key Operator Support
13) Maintenance of non-IBM Machines during the Manufacturer’s Warranty Period
16) IBM Maintenance Services - First Line Maintenance for Wincor Nixdorf ATMs
17) IBM Maintenance Services - Applications Maintenance Services for Wincor Nixdorf ATMs
18) Post Installation Coverage (PlC) Service Upgrade, for selected Non-IBM Machines

~Charges shown are for the Charne Period
A (C) indicates a Machine that will have usage charges billed separately.
An (E) indicates a Machine that has been announced as withdrawn from generally available Maintenance Service.
An (F) indicates an assumptive Product included in the total Charge Period Price that has a manually inserted serial number and configuration provided by the customer.
An (H) identifies a Machine on an existing ServiceElite/ServiceSuite/ ServiceElect CHIS contract with duplicate Maintenance Services coverage.
A (K) indicates assumptive ProdLicts included in the total Charge Period Price that are based on the customer provided configuration.
An (M) indicates a MiscellaneoLis Equipment Specification (MES) on order is not installed and applicable pricing not included.
An (N) indicates that the Product is a non-GSA Schedule item
An (0) indicates a one time charge.
A (P) indicates a Machine or Service with coverage on a non-CHIS contract.
An (R) indicates the usage charge rate (feet, hours, or impressions) for a Machine under a usage plan.
An (5) indicates a manual order installation date change.
A (U) indicates usage charges which are measured in either feet, hours, or impressions.
A (W) indicates a Machine under warranty.
An (X) indicates On-order Products which are shown for planning purposes only.
A (Y) indicates On-order MES Products which are shown for planning purposes only. These charges are included in the related Machine.

~Charges Start/Stop dates shown are those that differ from the Contract Period Start/End Dates
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jj~:~ Schedule for Services

This Schedule contains a listing of the Eligible Machines at the Specified Locations identified below for which we will provide the identified Services as described in the referenced
Statement of Work. These terms are in addition to those of the referenced Statement of Work and IBM International Customer Agreement (or any equivalent signed by both of us and
identified below).

Name and Address of Customer: Customer Billing Address: Business Partner Name and Address:
CITY OF BEVERLY HILLS
IT DEPT
455 N REXFORD DR
BEVERLY HILLS CA 90210-4817

Agreement Number: Revised Schedule (Yes/No): No
Statement of Work Number: AM5ING Schedule Effective Date: 05/14/2013
Customer Number: 01782976 Proposal Reference Date: 08/01/2013

*Charge Period Charges I Payment Plan (Inclusive of MES): Charge Period:
WSIJ One Time Charges: 0.00 ~Maintenance Charges: 7,546.61 Start Date: 08/01/2013
SWMA ALF One Time Charges: 0.00 Service Charges: 0.00 End Date: 07/31/2014
MMS for CISCO HW One Time Charges: 0.00
One Time Charges: 0.00 TOTAL CHARGE PERIOD CHARGES: 7,546.61

Annually Accumulated Adjustment Invoicing option: Y

Contract Term: 1 Year(s)

Charges are based on the current inventory and services identified in this Schedule. Actual charges may vary with any additions, deletions, or changes to the

inventory or services. Any applicable taxes are not included in the charge amounts herein but will be added to your invoice.

For a Machine subject to usage charges, in addition to the Service charge identified herein, you will be separately billed for usage in accordance
with applicable usage rates and billing cycles.

I The Parties need not sign this Schedule, unless either of us requests it. I

Agreed to: Agreed to:

CITY OF BEVERLY HILLS Intern~tkzn~IJ2≤ihe

Name (type or print): 0~~~ture By: ~ ~Corporation

By: _________________________________________________________ _________________________________________________________

Aut Authorized signature .~>

__________________________________ Name (type or print): / DL~-A i—i 4) ~
Date: _______________________________________ Date: _______________________________________

—. I •1~—~
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Schedule for Services

Enterprise Total for Charge Period by Customer Number Inclusive of MES:

~. I~tt9b~w~
Customer. Location

9201 BUNSEN PKWY, UAL INSURANCE CD, LOUISVILLE KY 40220-3792
333 N FOOTHILL RD, PS MAINTENCE SERVICE, BEVERLY HILLS CA
902 10-3609
464 NORTH REXFORD DR, CITY OF BEVERLY HILLS, BEVERLY HILLS CA
90210-4873
9355 CIVIC CENTER DR, COMPUTER ROOM, BEVERLY HILLS CA
90210-3427
455 N REXFORD DR, IT DEPT, BEVERLY HILLS CA 90210-4817
9355 CIVIC CENTER DR, SUPPORT GROUP, BEVERLY HILLS CA
902 10-3427
1400 KENNEDY BLVD, STE 1, UNION CITY NJ 07087-1 970
2300 WINDY RIDGE, SUITE 400 SOUTH, ATLANTA GA 30339-8431
200 NORTH MILWAUKEE AyE, INSIDE DELIVERY REQUIRED, VERNON
HILLS IL 60061-1577

0.00

272.92

159.00

142.50

6,414.85

72.34

0.00
255.00

230.00

7,546.61

00298474

00985895

01239275

01782812

01782976

01783202

05406554
08033223

09250896

Total

Customer No. Customer Name

ARROW ENTERPRISE COMPUTING SO

CITY OF BEVERLY HILLS

AVNET INC

CITY OF BEVERLY HILLS

CITY OF BEVERLY HILLS

CITY OF BEVERLY HILLS

NETTLINX INC
SCIENTIFIC RESEARCH CORP

CDW LOGISTICS INC

Note: One Time Charges are not included in the Total
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Maintenance Machine List

IBM
Subtotal
Without
MES

Subtotal
With
MES

Schedule for Services

IBM 8231 E2B
Subtotal
Without
MES

Subtotal
With
MES

Specified Location: 01239275
0000B033P

City, State: BEVERLY HILLS CA 9021 0-4873
POWER 710 AND POWER 730 1 B I 159.00 WH 05/31/2014

159.00

159.00

IBM 7870 ACI
Specified Location: 01782812

0006F3940
City, State: BEVERLY HILLS CA 9021 0-3427

BLADECENTER HS22 1 B I o.oo p 01113/2015

See Legend for Details

Eligible Machine Description

Specified Location: 00298474
0099V1 045

7870
7944
7944
7945
7945
8852
8852

IBM
IBM
IBM

IBM
IBM
IBM
IBM

Subtotal
Without
MES

Subtotal
With
MES

0.00

0.00

Specified Location: 00985895 City, State: BEVERLY HILLS CA 9021 0-3609
AOl 0006AA453 BLADECENTER HS22 I B 1 o.oo P 07/07/2015
AC1 00KQ45G19 XSER X3550 M3 I B 1 0.00 WP 04/02/2016
AOl 00KQ45K13 XSER X3550 M3 1 B 1 0.00 WP 04/02/2016

AC1 OOKQO9B7N SYSTEM X3650 M3 1 B 1 0.00 WP 04/15/2016
AOl 00KQ60T46 SYSTEM X3650 M3 1 B 1 0.00 WP 04/21/2016
HC1 009908794 BLADECENTER H 1 B 1 166.67 P 05/11/2014
HOl 0099C9478 BLADECENTER H 1 B 1 106.25 P 06/10/2014

272.92

272.92
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Maintenance Machine List

-Eligible Machine Description-

Schedule for Services

IBM 7870 AC1 0006Y0995 BLADECENTER HS22 1 B 1 0.00 WP 06/16/2016
IBM 7870 AC1 0006YD998 BLADECENTER HS22 1 B 1 0.00 WP 06/14/2016
IBM 7870 ACI 0006YD999 BLADECENTER HS22 1 B 1 0.00 WP 06/16/2016
IBM 7870 AC1 0006YE000 BLADECENTER HS22 1 B 1 0.00 WP 06/16/2016
IBM 7870 AC1 0006YE003 BLADECENTER HS22 I B 1 0.00 WP 06/15/2016
IBM 7870 AOl 0006YE005 BLADECENTER HS22 1 B 1 0.00 WP 06/15/2016
IBM 7870 AC1 0006YE007 BLADECENTER HS22 1 B 1 0.00 WP 06/15/2016
IBM 7870 AOl 0006YEO1O BLADECENTER HS22 I B 1 0.00 WP 06/14/2016
IBM 7870 AC1 0006YE012 BLADECENTER HS22 1 B 1 0.00 WP 06/15)2016
IBM 7870 AOl 0006YE013 BLADECENTER HS22 1 B 1 0.00 WP 06/16/2016
IBM 7870 AC1 0006YE018 BLADECENTER HS22 1 B 1 0.00 WP 06/16/2016
IBM 7870 AOl 0006YE019 BLADECENTER HS22 1 B 1 0.00 WP 06/15/2016
IBM 7875 AOl 0006CLRRO BLADECENTER HS23 1 B 1 0.00 WP 08/08/2017
IBM 7875 AOl 0006CLRR9 BLADECENTER HS23 1 B 1 0.00 WP 08/08/2017
IBM 7875 AC1 0006CLYY9 BLADECENTER HS23 1 B 1 0.00 WP 08/08/2017
IBM 7875 AC1 0006CLYZ6 BLADECENTER HS23 1 B 1 0.00 WP 08)08/2017
IBM 7875 AOl 0006OLZA6 BLADECENTER HS23 1 B 1 0.00 WP 08/08/2017
IBM 7914 AC1 OOKQ3P7Y4 SYSTEM X3550 M4 1 B 1 0.00 WP 10/18/20 17
IBM 7914 AOl OOKQ3P7Z1 SYSTEM X3550 M4 1 B 1 0.00 WP 10/18/2017
IBM 7915 AC1 OOKQCO1C4 7915A01 1 B 1 0.00 WP 10/18/2017
IBM 7915 AOl OOKQ3X4DM 7915 AC1 I B 1 0.00 WP 03/11/2018
IBM 7915 AOl OOKQ4B4CD 7915A01 I B 1 0.00 WP 03/11/2018
IBM 7915 AC1 OOKQ4B4CF 7915AC1 I B 1 0.00 WP 03/11/2018
IBM 7915 AC1 OOKQ4L9XM 7915AC1 I B 1 0.00 WP 03/11/2018
IBM 7915 AOl 00KQ907N7 7915AC1 1 B 1 0.00 WP 02/08/2018
IBM 7915 AC1 OOKQ9C7P1 7915 AOl 1 B 1 0.00 WP 02/08/2018
IBM 7915 AC1 OOKQ9C7XO 7915AC1 1 B 1 0.00 WP 02/08/2018
IBM 7915 AC1 00KQ908K4 7915 AOl I B 1 0.00 WP 02/08/2018
IBM 7915 AC1 OOKQ9C8K9 7915AC1 1 B 1 0.00 WP 02)08/2018
IBM 7915 AOl 00KQ908L2 7915 AC1 1 B 1 0.00 WP 02/13/2018
IBM 7915 AC1 OOKQ9C8L7 7915 AOl 1 B 1 0.00 WP 02/13/2018

See Legend for Details
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Schedule for Services

See Legend for Details

Maintenance Machine List

Eligible Machine Description

IBM 7915 AOl B 1 0.00 WP 01/18/2018
IBM 7944 AOl OOKQ88L5G XSER X3550 M3 1 B 1 0.00 WP 07/06/2016
IBM 7944 AOl OOKQ88L5L XSER X3550 M3 1 B 1 0.00 WP 07/06/2016
IBM 7944 AOl OOKQ88L5T XSER X3550 M3 1 B 1 0.00 WP 07/06/2016
IBM 7944 AOl OOKQ88L5W XSER X3550 M3 1 B 1 0.00 WP 07/06/2016
IBM 7945 AOl OOKQO4B4W SYSTEM X3650 M3 1 B 1 142.50 W 05/15/2014
IBM 7945 AC1 OOKQ14RBM SYSTEM X3550 M3 1 B 1 0.00 WP 11/15/2016
IBM 7945 AC1 OOKQ14TGW SYSTEM X3650 M3 1 B 1 0.00 WP 11/15/2016
IBM 7945 AOl 00KQ7F923 SYSTEM X3650 M3 1 B 1 0.00 WP 06/30/2017
IBM 7945 AOl OOKQ86H7O SYSTEM X3650 M3 1 B 1 0.00 WP 06/30/2016

Subtotal
Without 142.50
M ES

Subtotal
With 142.50
MES

Specified Location: 01782976 City, State: BEVERLY HILLS CA 9021 0-4817
IBM 7870 ACI 0006E9120 BLADECENTER HS22 1 B 1 0.00 P 11/02/2014
IBM 7870 AOl 0006E9127 BLADECENTER HS22 1 B 1 o.oo p 11/02/2014
IBM 7870 AC1 0006F3881 BLADECENTER HS22 1 B 1 0.00 P 01/13/2015
IBM 7870 AOl 0006F8831 BLADECENTER HS22 1 B 1 0.00 P 11/30/2014
IBM 7947 AOl 0099C5360 SYSTEM X3650 M2 1 B 1 0.00 p 11/05/2014
IBM 7947 AOl 009905367 SYSTEM X3650 M2 1 B 1 0.00 P 11/05/2014
IBM 7978 AC1 0099V1044 SYSTEM X3550 SERVER 1 B 1 195.85 P 03/10/2014
IBM 7979 71U OOKQLZN39 XSER365O 3.OGHZ4MB 1G OHD 1 B 1 675.00

Subtotal
Without 870.85
MES

Subtotal
With 870.85
MES
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Schedule for Services
Maintenance Machine List

IBM 7946 AC1
Subtotal
Without
MES

Subtotal
With
M ES

Specified Location: 05406554
0099B 1996

City, State: UNION CITY NJ 07087-1970
X3550 SERVER 1 B 1 0.00 P 11/05/2014

0.00

0.00

See Legend for Details

Eligible Machine Description

IBM 7945 AOl
IBM 7945 AOl
IBM 7945 AC1
IBM 7945 AC1
IBM 7945 AOl
IBM 8853 AOl
IBM 8853 AC1

Subtotal
Without
M ES

Subtotal
With
MES

Specified Location: City, State: BEVERLY HILLS CA 9021 0-3427
OOKQ9O4PA SYSTEM X3650 M3 1 B 1 0.00 WP 02/09/2016
OOKQ9O4PW SYSTEM X3650 M3 1 B 1 0.00 WP 02/09/2016
OOKQ916VZ SYSTEM X3650 M3 1 B 1 0.00 WP 02/09/2016

OOKQ96OHD SYSTEM X3650 M3 1 B 1 0.00 WP 02/09/2016
OOKQ96OWY SYSTEM X3650 M3 1 B 1 0.00 WP 02/09/2016
000674569 BLADECENTER HS21 I B 1 36.17 P 06/30/2014

000674575 BLADECENTER HS21 1 B 1 36.17 P 06/30/2014

72.34

72.34

Specified Location: 01782976 City, State: BEVERLY HILLS CA 9021 0-4817
IBM 7998 60X 00064DCOA 7998 60X JS12 EXPRESS 1 B 1 315.00 H
IBM 7998 60X 000655E5A 7998 60X JS12 EXPRESS 1 B 1 315.00 H
IBM 7998 60X 000655E6A 7998 60X JSI2 EXPRESS I B 1 315.00 H
IBM 7998 60X 000655E7A 7998 60X JS12 EXPRESS 1 B 1 315.00 H
IBM 8203 E4A 0000717F4 POWER SYSTEM 520 1 B 1 1,428.00 H
IBM 8203 E4A 00007B9C5 POWER SYSTEM 520 1 B 1 1,428.00 H
IBM 8203 E4A 00007B9E5 POWERSYSTEM52O 1 B 1 1,428.00 H

Subtotal
Without 5,544.00
MES
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Maintenance Machine List

Schedule for Services

Eligible Machine Description

Subtotal
With
MES 5,544.00

IBM 7945 ACI
Subtotal
Without
MES

Subtotal
With
MES

Specified Location: 09250896
OOKQ45BTFIBM 4251 AC1

Subtotal
Without
MES

Subtotal
With
MES

Total Charge Period Charges for Maintenance Machine List Without MES

Total Charge Period Charges for Maintenance Machine List With MES

See Legend for Details

City, State: ATLANTA GA 30339-8431
SYSTEM X3650 M3 1

Specified Location: 08033223
OOKQ1 28BT

X3250 M3

03/15/2014

City, State: VERNON HILLS IL 60061-1577

B 1 255.00 WP

255.00

255.00

B 1 230.00

230.00

230.00

$7,546.61

$7,546.61
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Schedule for Services

Legends:
1Charge adjustments related to inventory and Service changes will be accumulated and invoiced with your next standard invoicing cycle (may be sooner for annual or semiannual payment plans)

2TYPE OF SERVICE

A) On-Site Repair/Exchange Services, Monday through Friday (excluding holidays), 8am to 5pm, next business day
B) On-Site Repair/Exchange Services, 7 days a week, 24hrs/day.
C) On-Site Repair/Exchange Services, Monday through Friday (excluding holidays), 8am to 5pm, 4 hour response objective

This type of repair Service includes a response objective and is not a guarantee.
D) On-Site Repair/Exchange Services, 7 days a week, 24hrs/day, 2 hour response objective.

This type of repair Service includes a response objective and is not a guarantee.
X) EasyServe (remotely delivered services)

3MAINTENANCE SERVICES

1) Maintenance of IBM Machines
2) Maintenance of Non-IBM Machines
3) Warranty Service Upgrade
4) Maintenance of Non-IBM Machines - Cisco Products
5) Maintenance of IBM Machines - Enhanced Service Response
6) Service for Machines Withdrawn from IBM Maintenance
7) Non-IBM Service for Machines Withdrawn from IBM Maintenance
8) Maintenance of IBM Machines (Labor Only)
9) Non-IBM Memory Exchange

10) Enhanced Parts Inventory
11) Spare Machine
12) Key Operator Support
13) Maintenance of non-IBM Machines during the Manufacturer’s Warranty Period
16) IBM Maintenance Services - First Line Maintenance for Wincor Nixdorf ATMs
17) IBM Maintenance Services - Applications Maintenance Services for Wincor Nixdorf ATMs
18) Post Installation Coverage (PlC) Service Upgrade, for selected Non-IBM Machines

4charges shown are for the Charge Period
A (C) indicates a Machine that will have usage charges billed separately.
An (E) indicates a Machine that has been announced as withdrawn from generally available Maintenance Service.
An (H) identifies a Machine on an existing ServiceElite/ServiceSuite/ ServiceElect CHIS contract with duplicate Maintenance Services coverage.
A (K) indicates assumptive Products included in the total Charge Period Price that are based on the customer provided configuration.
An (N) indicates that the Product is a non-GSA Schedule item
An (0) indicates a one time charge.
A (P) indicates a Machine or Service with coverage on a non-CHIS contract.
An (R) indicates the usage charge rate (feet, hours, or impressions) for a Machine under a usage plan.
A (U) indicates usage charges which are measured in either feet, hours, or impressions.
A (W) indicates a Machine under warranty.
An (X) indicates On-order Products which are shown for planning purposes only.
A (Y) indicates On-order MES Products which are shown for planning purposes only. These charges are included in the related Machine.

5Charges Start/Stop dates shown are those that differ from the Contract Period Start/End Dates
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
INDEPENDENT TECHNOLOGY GROUP TO PROVIDE PROFESSIONAL
SERVICES RELATED TO THE SECURITY OF THE CITY’S NETWORK

NAME OF CONSULTANT: Independent Technology Group

RESPONSIBLE PRINCIPAL
OF CONSULTANT: Doug Marlin, Managing Partner

CONSULTANT’S ADDRESS: 638 Lindero Canyon Road, Suite 39
Oak Park, CA 91377

CITY’S ADDRESS: City of Beverly Hills
455 N. Rexford Drive
Beverly Hills, CA 90210
Attention: David Schirmer, Chief Information Officer

COMMENCEMENT DATE: July 1, 2013

TERMINATION DATE: June 30, 2014

CONSIDERATION: Not to exceed $100,000 based on the rates set
forth in Exhibit B
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
INDEPENDENT TECHNOLOGY GROUP TO PROVIDE PROFESSIONAL
SERVICES RELATED TO THE SECURITY OF THE CITY’S NETWORK

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter called
“CITY”), and Independent Technology Group (hereinafter called “CONSULTANT”).

RECITALS

A. CITY desires to have certain services provided as set forth in Exhibit A (the
“CONSULTANT’s Statement of Work”), attached hereto and incorporated herein.

B. CONSULTANT represents that it is qualified and able to perform the Scope of
Work.

NOW, THEREFORE, the parties agree as follows:

Section 1. CONSULTANT’s Scope of Work. CONSULTANT shall perform the
Scope of Work described in Exhibit A in a manner satisfactory to CITY and consistent with that
level of care and skill ordinarily exercised by members of the profession currently practicing in
the same locality under similar conditions.

Section 2. Term of Agreement. This Agreement shall commence on July 1, 2013
and shall terminate on June 30, 2014.

Section 3. Time of Performance. CONSULTANT shall commence its services under
this Agreement upon receipt of a written notice to proceed from CITY in the manner described in
Exhibit A. CONSULTANT shall complete the services in conformance with the project timeline
established by the City Manager or his designee.

Section 4. Compensation.

If services are requested by the CITY, CITY agrees to compensate CONSULTANT, and
CONSULTANT agrees to accept in full satisfaction for the services required by this Agreement
the Consideration more particularly described in Exhibit B, attached hereto and incorporated
herein by this reference. Said Consideration shall constitute reimbursement of CONSULTANT’s
fee for the services as well as the actual cost of any equipment, materials, and supplies
necessary to provide the services (including all labor, materials, delivery, tax, assembly, and
installation, as applicable). In no event shall the CONSULTANT be paid more than the yearly
maximum Consideration set forth above.

Section 5. Method of Payment. CONSULTANT shall submit to CITY a detailed
invoice (as is further described in Exhibit B), on a monthly basis or less frequently, for the
services performed pursuant to this Agreement. Within 30 days of receipt of each invoice, CITY
shall pay all undisputed amounts included on the invoice.

Section 6. Independent CONSULTANT. CONSULTANT is and shall at all times
remain, as to CITY, a wholly independent CONSULTANT. Neither CITY nor any of its agents
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shall have control over the conduct of CONSULTANT or any of CONSULTANT’s employees,
except as herein set forth. CONSULTANT shall not, at any time, or in any manner, represent
that it or any of its agents or employees are in any manner agents or employees of CITY.

Section 7. Assignment. This Agreement shall not be assigned in whole or in part by
CONSULTANT without the prior written approval of CITY. Any attempt by CONSULTANT to so
assign this Agreement or any rights, duties or obligations arising hereunder shall be void and of
no effect.

Section 8. Responsible Principal(s)

(a) CONSULTANT’s Responsible Principal set forth above shall be principally
responsible for CONSULTANTs obligations under this Agreement and shall serve as principal
liaison between CITY and CONSULTANT. Designation of another Responsible Principal by
CONSULTANT shall not be made without prior written consent of CITY.

(b) CITY’s Responsible Principal shall be the City Manager or his designee set forth
above who shall administer the terms of the Agreement on behalf of CITY.

Section 9. Personnel. CONSULTANT represents that it has, or shall secure at its
own expense, all personnel required to perform CONSULTANT’s Scope of Work under this
Agreement. All personnel engaged in the work shall be qualified to perform such Scope of
Work.

Section 10. Interests of CONSULTANT. CONSULTANT affirms that it presently has
no interest and shall not have any interest, direct or indirect, which would conflict in any manner
with the performance of the Scope of Work contemplated by this Agreement. No person having
any such interest shall be employed by or be associated with CONSULTANT.

Section 11. Insurance.

(a) CONSULTANT shall at all times during the term of this Agreement carry,
maintain, and keep in full force and effect, insurance as follows:

1) A policy or policies of Comprehensive General Liability Insurance, with
minimum limits of Two Million Dollars ($2,000,000) for each occurrence, combined single limit,
against any personal injury, death, loss or damage resulting from the wrongful or negligent acts
by CONSULTANT.

2) Workers’ compensation insurance as required by the State of California.

(b) CONSULTANT shall require each of its sub-contractors to maintain insurance
coverage which meets all of the requirements of this Agreement.

(c) The policy or polices required by this Agreement shall be issued by an insurer
admitted in the State of California and with a rating of at least a B+;VII in the latest edition of
Best’s Insurance Guide.

(d) CONSULTANT agrees that if it does not keep the aforesaid insurance in full force
and effect, CITY may either immediately terminate this Agreement or, if insurance is available at
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a reasonable cost, CITY may take out the necessary insurance and pay, at CONSULTANT’s
expense, the premium thereon.

(e) At all times during the term of this Agreement, CONSULTANT shall maintain on
file with the City Clerk a certificate or certificates of insurance on the form set forth in Exhibit C,
attached hereto and incorporated herein, or on a form acceptable to the CITY’s Risk Manager,
showing that the aforesaid policies are in effect in the required amounts. CONSULTANT shall,
prior to commencement of work under this Agreement, file with the City Clerk such certificate or
certificates. The general and auto liability insurance shall contain an endorsement naming the
CITY as an additional insured. All of the policies required under this Agreement shall contain an
endorsement providing that the policies cannot be canceled or reduced except on thirty (30)
days prior written notice to CITY, and specifically stating that the coverage contained in the
policies affords insurance pursuant to the terms and conditions as set forth in this Agreement.

(f) The insurance provided by CONSULTANT shall be primary to any coverage
available to CITY. The policies of insurance required by this Agreement shall include provisions
for waiver of subrogation.

(g) Any deductibles or self-insured retentions must be declared to and approved by
CITY. At the option of CITY, CONSULTANT shall either reduce or eliminate the deductibles or
self-insured retentions with respect to CITY, or CONSULTANT shall procure a bond
guaranteeing payment of losses and expenses.

Section 12. Indemnification. CONSULTANT agrees to indemnify, hold harmless and
defend CITY, City Council and each member thereof, and every officer, employee and agent of
CITY, from any claim, liability or financial loss (including, without limitation, attorneys fees and
costs) arising from any intentional, reckless, negligent, or otherwise wrongful acts, errors or
omissions of CONSULTANT or any person employed by CONSULTANT in the performance of
this Agreement.

Section 13. Termination.

(a) CITY shall have the right to terminate this Agreement for any reason or for no
reason upon five calendar days’ written notice to CONSULTANT. CONSULTANT agrees to
cease all work under this Agreement on or before the effective date of such notice.

(b) In the event of termination or cancellation of this Agreement by CITY, due to no
fault or failure of performance by CONSULTANT, CONSULTANT shall be paid based on the
percentage of work satisfactorily performed at the time of termination. In no event shall
CONSULTANT be entitled to receive more than the amount that would be paid to
CONSULTANT for the full performance of the services required by this Agreement.
CONSULTANT shall have no other claim against CITY by reason of such termination, including
any claim for compensation.

Section 14. CITY’s Responsibility. CITY shall provide CONSULTANT with all
pertinent data, documents, and other requested information as is available for the proper
performance of CONSULTANT’s Scope of Work.

Section 15. Information and Documents. All data, information, documents and
drawings prepared for CITY and required to be furnished to CITY in connection with this
Agreement shall become the property of CITY, and CITY may use all or any portion of the work
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submitted by CONSULTANT and compensated by CITY pursuant to this Agreement as CITY
deems appropriate.

Section 16. Changes in the Scope of Work. The CITY shall have the right to order, in
writing, changes in the Scope of Work or the services to be performed. Any changes in the
Scope of Work requested by CONSULTANT must be made in writing and approved by both
parties.

Section 17. Notice. Any notices, bills, invoices, etc. required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during the receiving party’s
regular business hours or by facsimile before or during the receiving party’s regular business
hours; or (b) on the second business day following deposit in the United States mail, postage
prepaid to the addresses set forth above, or to such other addresses as the parties may, from
time to time, designate in writing pursuant to this section.

Section 18. Attorney’s Fees. In the event that either party commences any legal
action or proceeding to enforce or interpret the provisions of this Agreement, the prevailing party
in such action shall be entitled to reasonable attorney’s fees, costs and necessary
disbursements, in addition to such other relief as may be sought and awarded.

Section 19. Entire Agreement. This Agreement represents the entire integrated
agreement between CITY and CONSULTANT, and supersedes all prior negotiations,
representations or agreements, either written or oral. This Agreement may be amended only by
a written instrument signed by both CITY and CONSULTANT.

Section 20. Governing Law. The interpretation and implementation of this Agreement
shall be governed by the domestic law of the State of California.

Section 21. CITY Not Obligated to Third Parties. CITY shall not be obligated or liable
under this Agreement to any party other than CONSULTANT.

Section 22. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any
of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.

EXECUTED the _____ day of_____________ 20, at Beverly Hills, California.

CITY OF BEVERLY HILLS,
A Municipal Corporation

JOHN A. MIRISCH
Mayor of the City of
Beverly Hills, California

[Signatures continue]
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ATTEST:

______________________ (SEAL)

BYRON POPE
City Clerk

CONSULTANT: INDEPENDENT

KEVIN BARKER
naging Partner

DOUG MARLIN
Managing Partner

[Signatures continue]
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APPROVED AS TO CONTENT:

LAURENCE S. WIENER JEFFREY C. KOLIN
City Attorney City Manager

DAVID SCHI R
Chief Informatior~ Offlpr

KARL I~I1~KMAN
Risk Manager
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B0785-000I\1 569993v1 .doc



EXHIBIT A

SCOPE OF WORK

CONSULTANT shall perform consulting services relating to CITY’s network security systems,
including hardware, software, equipment and services as requested by CITY.

Upon CITY’s written request, CONSULTANT shall perform the following services with respect to
the relevant network security systems:

Network design and professional services, including:
• Capture of current and future requirements as it relates to Firewall, SSLNPN and Router

configurations and best practices.
• Draft of documentation detailing recommendations I guidelines for configuration and/or

implementation.
• Create and validate detailed High and Low Level Solution Designs.
• Configure and reconfigure network security equipment change management

requirements including, but not limited to, design review and audit.

Provide support assistance, including:
• Design/audit assistance including, but not limited to, for rollout of new software versions,

review of any change of management requirements, design review and audit.
• General audit and health check services, including: Firewall policy creation, firewall

policy object creation and consolidation, Network Address Translation (NAT)
configuration, internal and external routing of IP traffic and Virtual System (VSys)
creation and management.

• Audit of existing network topology to ensure conformance with configuration policies

(collectively “Services”).

The above Services shall be provided to the CITY on an as-needed basis as directed by the
CITY in the manner set forth herein.

For each engagement requested by CITY, CONSULTANT shall provide CITY with a written
proposal which shall include (at a minimum) a detailed scope of work, deliverables, warranties
and payment milestones (“Proposal”). Such Proposal is subject to CITY’s review and approval
in writing prior to the commencement of work. Upon CITY’s written approval, such Proposal
shall be incorporated herein as if set forth in full and such services shall be subject to the terms
and conditions of this Agreement. CITY shall issue a written authorization to proceed for each
accepted Proposal.

Assumptions:

Services shall be performed, during normal working hours which are 8 hours per day; 9:00 am
to 5:00 pm or a mutually agreed time schedule; during the local working week and excluding
public holidays.

Services shall be performed at the work location specified in the individual proposals. Any work
within the performance of Services deemed by either party to be appropriate for remote delivery
by CONSULTANT, will be performed AND DELIVERED as mutually agreed upon.

—1—
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Any CONSULTANT employee who performs services on CITY property (‘onsite employee”)
shall provide his/her own laptop computer for internal and Internet access, CONSULTANT email
access, and his/her own mobile phone.

CITY is responsible for providing the onsite employee external access to the Internet, internal
access to its Intranet and access to any network equipment, applications and databases that
are essential for the onsite employee to perform the Services successfully.

Any additional equipment, such as network analyzers, test equipment and/or laboratory
equipment, is not provided by CONSULTANT. CITY will supply such tools if the onsite
employee requires them to perform the Services successfully.

-2-
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EXHIBIT B

SCHEDULE OF PAYMENT AND RATES

For the term of this Agreement, CONSULTANT shall be paid for the services provided herein at
the hourly rate of One Hundred Fifty Dollars ($150.00). In no event shall the total compensation
under this Agreement exceed One Hundred Thousand Dollars ($1 00,000).

CONSULTANT shall submit a detailed and itemized invoice(s) for the services rendered, which
invoice shall include for each fee entry the following information: (i) the date each task is
performed; (ii) the identifier of the timekeeper that performed each task (i.e. initials or
timekeeper number); (iii) the hours or portion thereof, billed for the task that reflects the actual
time spent on each activity; (iv) a clear description of the activity performed (each task must be
billed as a separate entry and time should not be embedded); and (v) total fees billed for each
entry.

EXHIBIT B
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EXHIBIT C

CERTIFICATE OF INSURANCE

This is to certify that the following endorsement is part of the policy(ies) described below:

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.

ADDRESS B.

C.

COMPANY POLICY EXPIRATIONCOVERAGE B.I. LIMITS PD. AGGREGATE(A.B.C.) NUMBER DATE

C AUTOMOBILE LIABILITY

C GENERAL LIABILITY

PRODUCTS/COMPLETED~ OPERATIONS

C BLANKET CONTRACTUAL

C CONSULTANT’S PROTECTIVE

C PERSONAL INJURY

C EXCESS LIABILITY

C WORKER’S COMPENSATION

It is hereby understood and agreed that the City of Beverly Hills, its City Council and each member thereof and every officer and employee of
the City shall be named as joint and several assureds with respect to claims arising out of the following project or agreement:

It is further agreed that the following indemnity agreement between the City of Beverly Hills and the named insured is covered under the
policy: CONSULTANT agrees to indemnify, hold harmless and defend City, its City Council and each member thereof and every officer and
employee of City from any and all liability or financial loss resulting from any suits, claims, losses or actions brought against and from all
costs and expenses of litigation brought against City, its City Council and each member thereof and any officer or employee of City which
results directly or indirectly from the wrongful or negligent actions of CONSULTANT’s officers, employees, agents or others employed by
CONSULTANT while engaged by CONSULTANT in the (performance of this agreement) construction of this project.

It is further agreed that the inclusion of more than one assured shall not operate to increase the limit of the company’s liability and that
insurer waives any right of contribution with insurance which may be available to the City of Beverly Hills.

In the event of cancellation or material change in the above coverage, the company will give 30 days’ written notice of cancellation or
material change to the certificate holder.

Except to certify that the policy(ies) described above have the above endorsement attached, this certificate or verification of insurance is not
an insurance policy and does not amend, extend or alter the coverage afforded by the policies listed herein. Notwithstanding any
requirement, term, or condition of any contract or other document with respect to which this certificate or verification of insurance may be
issued or may pertain, the insurance afforded by the policies described herein is subject to all the terms, exclusions and conditions of such
policies.

DATE: BY:

Authorized Insurance Representative

TITLE:

AGENCY: Address:

EXHIBIT C
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E~’~1, CERTIFICATE OF LIABILITY INSURANCE
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED REPRESENTATIVE
OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION is WAIVED, subject to the
terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).
PRODUCER CONTACT

NAME:
PHONE I FAXSHAW MOSES MENDENHALL & ASSOCIATES INS AGENCY (A/C, No, Ext): (888) 661-3938 I IA/C, No): (877) 552-6091

625 FAIR OAKS AVE STE 158 E-MAIL
SOUTH PASADENA, CA 91030 ADDRESS: Service.center~traveIers.com

PRODUCER(888) 661-3938 CUSTOMER ID#: 9797M0153

Xl 175 882 INSURER(S) AFFORDING COVERAGE NAIC #

INSURED INSURER A:TRAVELERS CASUALTY INSURANCE COMPANY OF AMERICA
INDEPENDENT TECHNOLOGY GROUP INSURER B:TRAVELERS PROPERTY CASUALTY COMPANY OF AMERICA
LLC INSURER C:
638 LINDERO CANYON RD. STE 390 INSURER D:
OAK PARK, CA 91377

INSURER E:

INSURER F:

COVERAGES CERTIFICATE NUMBER: 280557435441990 REVISION NUMBER:

INSR ADDL SUER POLICY EFF POLICY EXP
ITR TYPEOFINSURANCE ii~ ~, POLICYNUMBER (MM!DDIYYYY) (MM/DD/YYYY) LIMITS

A GENERAL LIABIITY X 680-6706X093-1 3 03/11/2013 03/1 1/2014 EACH OCCURRENCE $2,000,000
5~1 COMMERCIAL GENERAL LIABILITY DAMAGE TO RENTED

jj CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $300,000
MED EXP (Anyone person) $5,000

X_J HIRED AUTO

Xj NON OWNED AUTO PERSONAL & ADV INJURY $2,000,000
GENERALAGGREGATE $4,000,000

GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG $4,000,000
PRO5~] POLICY F~1 JECT [1L0C — — $

COMBINED SINGLE LIMIT $AUTOMOBILE LIABILITY (Ea accident)

ANY AUTO BODILY INJURY (Per person) $
ALL OWNED AUTOS

BODILY INJURY )Per accident) $
SCHEDULED AUTOS

PROPERTY DAMAGE
HIRED AUTOS (Per accidenl) $
NON-OWNED AUTOS $

—— $
UMBRELLA LIAB j__j OCCUR — — EACH OCCURRENCE $
EXCESS LIAB I I CLAIMS-MADE AGGREGATE $
DEDUCTIBLE $
RETENTION $ — — $

‘~ I WCSTATU- I 10TH~ WORKERSCOMPENSATION N/A UB-8B762329-13 05/22/2013 05/22/2014 I\ I TORYLIMITS I I ER
-‘ AND EMPLOYERS LIABILITY Y/N

ANY PROPRIETORIPARTNERIEXECUTIVE E.L. EACH ACCIDENT $ 1 ,000,000
OFFICER/MEMBER EXCLUDED?
(Mandatory in NH) EL. DISEASE- EA EMPLOYEE $1,000,000
If yes describe under
SI~’ECIAL PROVISIONS below — — E.L. DISEASE - POLICY LIMIT $1 000,000

DESCRIPTION OF OPERATIONS I LOCATIONS / VEHICLES )Attach ACORD 101, Additional Remarks Schedule, if more space is required)

AS RESPECTS TO GENERAL LIABILITY, CERTIFICATE HOLDER IS ADDITIONAL INSURED - DESIGNATED
PERSON/ORGANIZATION, CG T4 91.

CERTIFICATE HOLDER CANCELLATION

CITY OF BEVERLY HILLS SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
455 N. REXFORD DRIVE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE
BEVERLY HILLS, CA 90210 WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE ~~

© 1988-2009 ACORD CORPORATION. All rights reserved.

DATE (MMIDDIYYYY)
04/09/2013

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS
AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ACORD 25 (2009109) The ACORD name and logo are registered marks of ACORD



AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND INTEGRATED
MEDIA TECHNOLOGIES, INC. TO PROVIDE PROFESSIONAL SERVICES
AND EQUIPMENT RELATED TO THE CITY’S NETWORK INCLUDING LAN,
WAN AND MAN NETWORK ENGINEERING SERVICES

NAME OF CONSULTANT: Integrated Media Technologies, Inc.

RESPONSIBLE PRINCIPAL
OF CONSULTANT: Chris Drynan, Vice President of Operations

CONSULTANT’S ADDRESS: 5200 N. Lankershim Blvd., Suite 700
North Hollywood, CA 91601

CITY’S ADDRESS: City of Beverly Hills
455 N. Rexford Drive
Beverly Hills, CA 90210
Attention: David Schirmer, Chief Information Officer

COMMENCEMENT DATE: July 1, 2013

TERMINATION DATE: June 30, 2014

CONSIDERATION: Not to exceed $250,000 based on the rates set
forth in Exhibit B
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND INTEGRATED
MEDIA TECHNOLOGIES, INC. TO PROVIDE PROFESSIONAL SERVICES
AND EQUIPMENT RELATED TO THE CITY’S NETWORK INCLUDING LAN,
WAN AND MAN NETWORK ENGINEERING SERVICES

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter called
“CITY”), and Integrated Media Technologies, Inc. (hereinafter called “CONSULTANT”).

REC ITALS

A. CITY desires to have certain services provided as set forth in Exhibit A, the
Scope of Work, attached hereto and incorporated herein.

B. CONSULTANT represents that it is qualified and able to perform the Scope of
Work.

NOW, THEREFORE, the parties agree as follows:

Section 1. CONSULTANT’s Scope of Work. CONSULTANT shall perform the
Scope of Work described in Exhibit A in a manner satisfactory to CITY and consistent with that
level of care and skill ordinarily exercised by members of the profession currently practicing in
the same locality under similar conditions.

Section 2. Term of Agreement. This Agreement shall commence on July 1, 2013
and shall terminate on June 30, 2014.

Section 3. Time of Performance. CONSULTANT shall commence its services under
this Agreement upon receipt of a written notice to proceed from CITY in the manner described in
Exhibit A. CONSULTANT shall complete the services in conformance with the project timeline
established by the City Manager or his designee.

Section 4. Compensation.

If services are requested by the CITY, CITY agrees to compensate CONSULTANT, and
CONSULTANT agrees to accept in full satisfaction for the services required by this Agreement
the Consideration more particularly described in Exhibit B, attached hereto and incorporated
herein by this reference. Said Consideration shall constitute reimbursement of CONSULTANT’s
fee for the services as well as the actual cost of any equipment, materials, and supplies
necessary to provide the services (including all labor, materials, delivery, tax, assembly, and
installation, as applicable). In no event shall the CONSULTANT be paid more than the yearly
maximum Consideration set forth above.

Section 5. Method of Payment. CONSULTANT shall submit to CITY a detailed
invoice (as is further described in Exhibit B), on a monthly basis or less frequently, for the
services performed pursuant to this Agreement. Within 30 days of receipt of each invoice, CITY
shall pay all undisputed amounts included on the invoice.
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Section 6. Independent CONSULTANT. CONSULTANT is and shall at all times
remain, as to CITY, a wholly independent CONSULTANT. Neither CITY nor any of its agents
shall have control over the conduct of CONSULTANT or any of CONSULTANT’s employees,
except as herein set forth. CONSULTANT shall not, at any time, or in any manner, represent
that it or any of its agents or employees are in any manner agents or employees of CITY.

Section 7. Assignment. This Agreement shall not be assigned in whole or in part by
CONSULTANT without the prior written approval of CITY. Any attempt by CONSULTANT to so
assign this Agreement or any rights, duties or obligations arising hereunder shall be void and of
no effect.

Section 8. Responsible Principal(s)

(a) CONSULTANT’s Responsible Principal set forth above shall be principally
responsible for CONSULTANT’s obligations under this Agreement and shall serve as principal
liaison between CITY and CONSULTANT. Designation of another Responsible Principal by
CONSULTANT shall not be made without prior written consent of CITY.

(b) CITY’s Responsible Principal shall be the City Manager or his designee set forth
above who shall administer the terms of the Agreement on behalf of CITY.

Section 9. Personnel. CONSULTANT represents that it has, or shall secure at its
own expense, all personnel required to perform CONSULTANT’s Scope of Work under this
Agreement. All personnel engaged in the work shall be qualified to perform such Scope of
Work.

Section 10. Interests of CONSULTANT. CONSULTANT affirms that it presently has
no interest and shall not have any interest, direct or indirect, which would conflict in any manner
with the performance of the Scope of Work contemplated by this Agreement. No person having
any such interest shall be employed by or be associated with CONSULTANT.

Section 11. Insurance.

(a) CONSULTANT shall at all times during the term of this Agreement carry,
maintain, and keep in full force and effect, insurance as follows:

1) A policy or policies of Comprehensive General Liability Insurance, with
minimum limits of Two Million Dollars ($2,000,000) for each occurrence, combined single limit,
against any personal injury, death, loss or damage resulting from the wrongful or negligent acts
by CONSULTANT.

2) Workers’ compensation insurance as required by the State of California.

3) A policy or policies of Comprehensive Vehicle Liability Insurance covering
personal injury and property damage, with minimum limits of One Million Dollars ($1,000,000)
per occurrence combined single limit, covering any vehicle utilized by CONTRACTOR in
performing the Scope of Work required by this Agreement.

(b) CONSULTANT shall require each of its sub-contractors to maintain insurance
coverage which meets all of the requirements of this Agreement.
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(c) The policy or polices required by this Agreement shall be issued by an insurer
admitted in the State of California and with a rating of at least a B+;Vll in the latest edition of
Best’s Insurance Guide.

(d) CONSULTANT agrees that if it does not keep the aforesaid insurance in full force
and effect, CITY may either immediately terminate this Agreement or, if insurance is available at
a reasonable cost, CITY may take out the necessary insurance and pay, at CONSULTANT’s
expense, the premium thereon.

(e) At all times during the term of this Agreement, CONSULTANT shall maintain on
file with the City Clerk a certificate or certificates of insurance on the form set forth in Exhibit C,
attached hereto and incorporated herein, or on a form acceptable to the CITY’s Risk Manager,
showing that the aforesaid policies are in effect in the required amounts. CONSULTANT shall,
prior to commencement of work under this Agreement, file with the City Clerk such certificate or
certificates. The general and auto liability insurance shall contain an endorsement naming the
CITY as an additional insured. All of the policies required under this Agreement shall contain an
endorsement providing that the policies cannot be canceled or reduced except on thirty (30)
days prior written notice to CITY, and specifically stating that the coverage contained in the
policies affords insurance pursuant to the terms and conditions as set forth in this Agreement.

(f) The insurance provided by CONSULTANT shall be primary to any coverage
available to CITY. The policies of insurance required by this Agreement shall include provisions
for waiver of subrogation.

(g) Any deductibles or self-insured retentions must be declared to and approved by
CITY. At the option of CITY, CONSULTANT shall either reduce or eliminate the deductibles or
self-insured retentions with respect to CITY, or CONSULTANT shall procure a bond
guaranteeing payment of losses and expenses.

Section 12. Indemnification. CONSULTANT agrees to indemnify, hold harmless and
defend CITY, City Council and each member thereof, and every officer, employee and agent of
CITY, from any claim, liability or financial loss (including, without limitation, attorneys fees and
costs) arising from any intentional, reckless, negligent, or otherwise wrongful acts, errors or
omissions of CONSULTANT or any person employed by CONSULTANT in the performance of
this Agreement.

Section 13. Termination.

(a) CITY shall have the right to terminate this Agreement for any reason or for no
reason upon five calendar days’ written notice to CONSULTANT. CONSULTANT agrees to
cease all work under this Agreement on or before the effective date of such notice.

(b) In the event of termination or cancellation of this Agreement by CITY, due to no
fault or failure of performance by CONSULTANT, CONSULTANT shall be paid based on the
percentage of work satisfactorily performed at the time of termination. In no event shall
CONSULTANT be entitled to receive more than the amount that would be paid to
CONSULTANT for the full performance of the services required by this Agreement.
CONSULTANT shall have no other claim against CITY by reason of such termination, including
any claim for compensation.
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Section 14. CITY’s Responsibility. CITY shall provide CONSULTANT with all
pertinent data, documents, and other requested information as is available for the proper
performance of CONSULTANT’s Scope of Work.

Section 15. Information and Documents. All data, information, documents and
drawings prepared for CITY and required to be furnished to CITY in connection with this
Agreement shall become the property of CITY, and CITY may use all or any portion of the work
submitted by CONSULTANT and compensated by CITY pursuant to this Agreement as CITY
deems appropriate.

Section 16. Changes in the Scope of Work. The CITY shall have the right to order, in
writing, changes in the Scope of Work or the services to be performed. Any changes in the
Scope of Work requested by CONSULTANT must be made in writing and approved by both
parties.

Section 17. Notice. Any notices, bills, invoices, etc. required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during the receiving party’s
regular business hours or by facsimile before or during the receiving party’s regular business
hours; or (b) on the second business day following deposit in the United States mail, postage
prepaid to the addresses set forth above, or to such other addresses as the parties may, from
time to time, designate in writing pursuant to this section.

Section 18. Attorney’s Fees. In the event that either party commences any legal
action or proceeding to enforce or interpret the provisions of this Agreement, the prevailing party
in such action shall be entitled to reasonable attorney’s fees, costs and necessary
disbursements, in addition to such other relief as may be sought and awarded.

Section 19. Entire Agreement. This Agreement represents the entire integrated
agreement between CITY and CONSULTANT, and supersedes all prior negotiations,
representations or agreements, either written or oral. This Agreement may be amended only by
a written instrument signed by both CITY and CONSULTANT.

Section 20. Governing Law. The interpretation and implementation of this Agreement
shall be governed by the domestic law of the State of California.

Section 21. CITY Not Obligated to Third Parties. CITY shall not be obligated or liable
under this Agreement to any party other than CONSULTANT.

Section 22. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any
of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.

Section 23. Nonsolicitation of Employees or Sub-contractors. For the period of this
Agreement, and for one (1) year after the cessation of the Agreement, CITY agrees to use the
services of any employee or subcontractor previously engaged in the scope of this Agreement
only through CONSULTANT. CITY shall not directly or indirectly, either alone or in concert with
others, solicit or entice any employee or subcontractor previously engaged in the scope of this
Agreement to perform services for CITY, either as an employee or independent contractor.
CITY agrees that restrictions on CONSULTANT’s employees or subcontractor’s conduct in this
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Agreement are reasonable in nature, scope and duration, and that none of them inhibit
CONSULTANT’s employees or sub-contractors ability to make a living or conduct business.

Section 24. Limited Warranties. Any and all warranties for products are provided by
the original manufacturer. CONSULTANT provides or implies no warranty for any product.

Section 25. Limitation of Liability. Except for all third party claims which are covered
by insurance as addressed in Section 11: (i) each party’s aggregate liability to the other for
claims relating to the Agreement, whether for breach or in tort, will be limited to the amount paid
to CONSULTANT product, service, or materials which are the subject matter of the claims; (ii)
neither party will be liable for any indirect, punitive, special, incidental or consequential damage
in connection with or arising out of the Agreement (including loss of business, revenue, profits,
use, data or other economic advantage) however it arises, whether for breach or in tort, even if
that party has been previously advised of the possibility of such damage. Liability for damages
will be limited and excluded even if any exclusive remedy provided for in the Agreement fails of
its essential purpose.

Section 26. Indemnity and Insurance. CITY will indemnify CONSULTANT and its
suppliers from and against all claims, liabilities, damages and costs (including legal fees and
costs), relating to (i) CITY’s use or distribution of Product and Service under this Agreement or
(ii) any acts or omissions of CITY as it relates to the software and the equipment CITY provides
CONSULTANT to use in the course and scope of completing this Agreement. CITY will use
only legally owned or licensed software and hardware in the system to be maintained, and will
not require CONSULTANT to use any unlicensed or prohibited software or hardware. This is
limited and applicable only to the systems CONSULTANT is assigned responsibility to in its
course of work.

Section 27. Limitations of Coverage

(a) CONSULTANT support is not intended as a replacement for manufacture
support contracts.

(b) CITY must furnish CONSULTANT with all known manufacturer support
contracts for validation and support.

(c) CONSULTANT shall provide a written estimate to CITY for any Hardware
that is necessary to implement approved fixes.

(d) CONSULTANT has the right to refuse support for technology outside of
its expertise

EXECUTED the _____ day of _____________ 20_, at Beverly Hills, California.
CITY OF BEVERLY HILLS,
A Municipal Corporation

JOHN A. MIRISCH
Mayor of the City of
Beverly Hills, California

[Signatures continue]
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ATTEST:

BYRON POPE
City Clerk

(SEAL)

APPROVED AS TO FORM:

LAURENCE S. WIENER
City Attorney

CONSULTANT: INTEGRATED MEDIA
TECHNOLOGI INC.

BRUCE LYON
Chief Executive Officer

~
Chief Financial Officer

APPROVED AS TO CONTENT:

JEFFREY C. KOLIN
City

ID SCHIRMER
Chief Information Officer

KARL i9~kMAN
Risk Manager’
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EXHIBIT A

SCOPE OF WORK

CONSULTANT shall provide support of continuous operations at the CITY on an “as requested”
basis. Scope of work shall include on-site network engineering support and other services
mutually agreed to in writing between CONSULTANT and City Manager or his designee. This
Agreement is designed to provide supplemental support in maintaining the CITY network and
support operations, equipment and personnel that operate and use the network.

CONSULTANT shall provide a network consultant experienced with Extreme hardware design,
configurations and best practices to assist in typical tasks to support CITY network with respect
to support, maintenance and administration of CITY’s network.

Levels of Service:

1) Phone Support

CONSULTANT offers centralized First-Call support for all technology services needs from
simple technical support questions to detailed consultations and troubleshooting.
CONSULTANT’S technical staff shall act as advocate when dealing with hardware/software
manufactures for any active manufacture support contracts freeing up CITY resources and
providing a single point-of-contact for all technology support issues.

2) Remote Log-In Support

Using a variety of remote desktop, VPN, and secure connection technologies CONSULTANT
technicians shall perform preventative maintenance or emergency service without the need to
travel to CITY’s location. This provides a highly efficient bridge between troubleshooting
systems over the phone and sending a technician on-site.

3) On-Site Support

CITY can pre-schedule or request to dispatch a CONSULTANT technician to manage CITY’s
needs to diagnose problems or execute repairs based on phone/remote diagnostics.
CONSULTANT shall work with CITY to schedule an appropriate time to work with CITY’s team.
On-site support requests will be scheduled by CONSULTANT as quickly as possible.

Expected Services:
CONSULTANT’s engineers shall assist with any network related issues as directed by the
CONSULTANT’s ClO or network staff. CONSULTANT’s staff may provide any other technical
assistance as requested/required by CITY, including but not limited to;

• Configure and assist in the installation of Extreme Networks switches
• Review CITY configurations and Extreme XOS® software interface
• Review switch features and commands with CITY technical staff
• Review and monitor infrastructure
• Provide support to CITY IT staff and other CITY employees as required
• Review and monitor EPiCenter or other network management system (NMS) when

requested by CITY

—1—
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CITY Responsibilities:

CITY shall provide/allow CONSULTANT with access to CITY designated systems.

• In the event that the scope of this project or time requirements changes significantly,
CITY and CONSULTANT will mutually agree upon a written change order or a separate
written scope of work identifying additional scope or charges.

• This Scope of Work does not include any electrical work.
• Scope of work is based upon normal work hours of Mon-Fri 9 A.M to 6 P.M. or other

time agreeable to the local CONSULTANT resources
• Scheduling of resources will be based on mutual CITY and CONSULTANT, and local

resource availability and confirmation at least five-business days prior to the
commencement of the Services under this Agreement.

CITY shall provide CONSULTANT’s Extreme System Engineer with:
• Building security access, including any badge, access codes and or parking passes if

applicable
• A workspace for each CONSULTANT engineer
• A network connection and internet access for each
• All hardware, software and materials required for the completion of the expected tasks

prior to start.
• Remote access to the network

CITY shall provide one contact person to CONSULTANT. This individual will coordinate all
required CONSULTANT and CITY resources, and will coordinate review and acceptance of
services and deliverables.

CITY shall be responsible for all changes to non-Extreme equipment

-2-
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EXHIBIT B

SCHEDULE OF PAYMENT AND RATES

CITY shall pay CONSULTANT for the Services provided under the Agreement at the following
rate:

$225.00 Per hour.

The total sum shall not exceed the amount of Two Hundred Fifty Thousand Dollars
($250,000.00) as set forth in the authorized purchase orders issued by CITY for all services and
equipment to be provided pursuant to this Agreement. Said compensation shall constitute
reimbursement of CONSULTANT’s fee for the services and equipment.

Pricing is based on non-union labor, pre-defined local resource living within 100 miles of
engagement location.

Requests for any time for support above and beyond this plan is an option CITY can execute
with 7 days advanced notice using a CONSULTANT Engineer on a time and materials basis.

CONSULTANT shall submit a monthly itemized statement to CITY of its services performed for
the prior month, which shall include documentation setting forth, in detail, a description of the
services rendered and the hours of service. CITY shall pay CONSULTANT all undisputed
amounts of such billing within thirty (30) days of receipt of the same.

EXHIBIT B
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EXHIBIT C

CERTIFICATE OF INSURANCE
This is to certify that the following endorsement is part of the policy(ies) described below:

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.
ADDRESS B.

C.

COMPANY POLICY EXPIRATION B.l. LIMITS P.D. AGGREGATECOVERAGE(A.B.C.) NUMBER DATE

I] AUTOMOBILE LIABILITY

D GENERAL LIABILITY

PRODUCTS/COMPLETED~ OPERATIONS

0 BLANKET CONTRACTUAL

0 CONSULTANT’S PROTECTIVE

0 PERSONAL INJURY

0 EXCESS LIABILITY

0 WORKER’S COMPENSATION

It is hereby understood and agreed that the City of Beverly Hills, its City Council and each member thereof and every officer and employee of
the City shall be named as joint and several assureds with respect to claims arising out of the following project or agreement:

It is further agreed that the following indemnity agreement between the City of Beverly Hills and the named insured is covered under the
policy: CONSULTANT agrees to indemnify, hold harmless and defend City, its City Council and each member thereof and every officer and
employee of City from any and all liability or financial loss resulting from any suits, claims, losses or actions brought against and from all
costs and expenses of litigation brought against City, its City Council and each member thereof and any officer or employee of City which
results directly or indirectly from the wrongful or negligent actions of CONSULTANT’s officers, employees, agents or others employed by
CONSULTANT while engaged by CONSULTANT in the (performance of this agreement) construction of this project.

It is further agreed that the inclusion of more than one assured shall not operate to increase the limit of the company’s liability and that
insurer waives any right of contribution with insurance which may be available to the City of Beverly Hills.

In the event of cancellation or material change in the above coverage, the company will give 30 days’ written notice of cancellation or
material change to the certificate holder.

Except to certify that the policy(ies) described above have the above endorsement attached, this certificate or verification of insurance is not
an insurance policy and does not amend, extend or alter the coverage afforded by the policies listed herein. Notwithstanding any
requirement, term, or condition of any contract or other document with respect to which this certificate or verification of insurance may be
issued or may pertain, the insurance afforded by the policies described herein is subject to all the terms, exclusions and conditions of such
policies.

DATE: BY:

Authorized Insurance Representative
TITLE:

AGENCY: __________ Address:

EXHIBIT C
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
MAINLINE INFORMATION SYSTEMS, INC. FOR INFORMATION
TECHNOLOGY CONSULTING SERVICES

NAME OF CONSULTANT: Mainline Information Systems, Inc.

RESPONSIBLE PRINCIPAL
OF CONSULTANT: Brian Showman, Corporate Counsel

CONSULTANT’S ADDRESS: 1700 Summit Lake Drive
Tallahassee, FL 32317

CITY’S ADDRESS: City of Beverly Hills
455 N. Rexford Drive
Beverly Hills, CA 90210
Attention: David Schirmer
Chief Information Officer

COMMENCEMENT DATE: July 1,2013

TERMINATION DATE: June 30, 2014

CONSIDERATION: Not to exceed $750,000 based on the rates set
forth in Exhibit B
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
MAINLINE INFORMATION SYSTEMS, INC. FOR INFORMATION
TECHNOLOGY CONSULTING SERVICES

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter
called “CITY”), and Mainline Information Systems, Inc. (hereinafter called “CONSULTANT”).

RECITALS

A. CITY desires to have certain services provided as set forth in Exhibit A (the
“Scope of Work”), attached hereto and incorporated herein.

B. CONSULTANT represents that it is qualified and able to perform the Scope of
Work.

NOW, THEREFORE, the parties agree as follows:

Section 1. Scope of Work. CONSULTANT shall perform the Scope of Work
described in Exhibit A in a manner satisfactory to CITY and consistent with that level of care and
skill ordinarily exercised by members of the profession currently practicing in the same locality
under similar conditions.

Section 2. Term of Agreement. This Agreement shall remain in full force and effect
from July 1, 2013 until June 30, 2014.

Section 3. Time of Performance. CONSULTANT shall commence its services
under this Agreement upon receipt of a written notice to proceed from CITY in the manner
described in Exhibit A. CONSULTANT shall complete the services in conformance with the
project timeline established by the City Manager or his designee.

Section 4. Compensation.

(a) If services are requested by CITY, CITY agrees to compensate
CONSULTANT, and CONSULTANT agrees to accept in full satisfaction for the services
required by this Agreement the Consideration more particularly described in Exhibit B, attached
hereto and incorporated herein by this reference. Said Consideration shall constitute
reimbursement of CONSULTANT’s fee for the services as well as the actual cost of any
equipment, materials, and supplies necessary to provide the services (including all labor,
materials, delivery, tax, assembly, and installation, as applicable). In no event shall the
CONSULTANT be paid more than the yearly maximum Consideration set forth above.

(b) CONSULTANT shall be entitled to reimbursement only for those
expenses expressly set forth in Exhibit B. Any expenses incurred by CONSULTANT which are
not expressly authorized by this Agreement will not be reimbursed by CITY.

Section 5. Method of Payment. CONSULTANT shall submit to CITY a detailed
invoice (as is further described in Exhibit B), on a monthly basis or less frequently, for the
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services performed pursuant to this Agreement. Within 30 days of receipt of each invoice, CITY
shall pay all undisputed amounts included on the invoice.

Section 6. Independent Contractor. CONSULTANT is and shall at all times remain,
as to CITY, a wholly independent contractor. Neither CITY nor any of its agents shall have
control over the conduct of CONSULTANT or any of CONSULTANT’s employees, except as
herein set forth. CONSULTANT shall not, at any time, or in any manner, represent that it or any
of its agents or employees are in any manner agents or employees of CITY.

Section 7. Assignment. This Agreement shall not be assigned in whole or in part,
by CONSULTANT without the prior written approval of CITY. Any attempt by CONSULTANT to
so assign this Agreement or any rights, duties or obligations arising hereunder shall be void and
of no effect.

Section 8. Responsible Principal(s).

(a) CONSULTANT’s Responsible Principal set forth above shall be principally
responsible for CONSULTANT’s obligations under this Agreement and shall serve as principal
liaison between CITY and CONSULTANT. Designation of another Responsible Principal by
CONSULTANT shall not be made without prior written consent of CITY.

(b) CITY’s Responsible Principal shall be the City Manager or his designee
set forth above who shall administer the terms of the Agreement on behalf of CITY.

Section 9. Personnel. CONSULTANT represents that it has, or shall secure at its
own expense, all personnel required to perform CONSULTANTs Scope of Work under this
Agreement. All personnel engaged in the work shall be qualified to perform such Scope of
Work.

Section 10. Permits and Licenses. CONSULTANT shall obtain and maintain during
the Agreement term all necessary licenses, permits and certificates required by law for the
provision of services under this Agreement, including a business license.

Section 11. Interests of Consultant. CONSULTANT affirms that it presently has no
interest and shall not have any interest, direct or indirect, which would conflict in any manner
with the performance of the Scope of Work contemplated by this Agreement. No person having
any such interest shall be employed by or be associated with CONSULTANT.

Section 12. Insurance.

(a) CONSULTANT shall at all times during the term of this Agreement carry,
maintain, and keep in full force and effect, insurance as follows:

(1) A policy or policies of Comprehensive General Liability Insurance,
with minimum limits of Two Million Dollars ($2,000,000) for each occurrence, combined single
limit, against any personal injury, death, loss or damage resulting from the wrongful or negligent
acts by CONSULTANT.
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(2) A policy or policies of Comprehensive Vehicle Liability Insurance
covering personal injury and property damage, with minimum limits of One Million Dollars
($1,000,000) per occurrence combined single limit, covering any vehicle utilized by
CONSULTANT in performing the Scope of Work required by this Agreement.

(3) A policy or policies of Professional Liability Insurance (errors and
omissions) with minimum limits of One Million Dollars ($1,000,000) per claim and in the
aggregate. Any deductibles or self-insured retentions attached to such policy or policies must
be declared to and be approved by CITY. Further, CONSULTANT agrees to maintain in full
force and effect such insurance for one year after performance of work under this Agreement is
completed.

(4) Workers’ compensation insurance as required by the State of
California.

(b) CONSULTANT shall require each of its sub-contractors to maintain
insurance coverage which meets all of the requirements of this Agreement.

(c) The policy or polices required by this Agreement shall be issued by an
insurer admitted in the State of California and with a rating of at least a B+;VII in the latest
edition of Best’s Insurance Guide.

(d) CONSULTANT agrees that if it does not keep the aforesaid insurance in
full force and effect CITY may either immediately terminate this Agreement or, if insurance is
available at a reasonable cost, CITY may take out the necessary insurance and pay, at
CONSULTANT’s expense, the premium thereon.

(e) At all times during the term of this Agreement, CONSULTANT shall
maintain on file with the City Clerk a certificate or certificates of insurance on the form set forth
in Exhibit C, attached hereto and incorporated herein, or a form acceptable to the CITY’s Risk
Manager showing that the aforesaid policies are in effect in the required amounts.
CONSULTANT shall, prior to commencement of work under this Agreement, file with the City
Clerk such certificate or certificates. The general and auto liability insurance shall contain an
endorsement naming CITY as an additional insured. All of the policies required under this
Agreement shall contain an endorsement providing that the policies cannot be canceled or
reduced except on thirty (30) days prior written notice to CITY, and specifically stating that the
coverage contained in the policies affords insurance pursuant to the terms and conditions as set
forth in this Agreement.

(f) The insurance provided by CONSULTANT shall be primary to any
coverage available to CITY and the policies of insurance required by this Agreement shall
include provisions for waiver of subrogation.

(g) Any deductibles or self-insured retentions must be declared to and
approved by CITY. At the option of CITY, CONSULTANT shall either reduce or eliminate the
deductibles or self-insured retentions with respect to CITY, or CONSULTANT shall procure a
bond guaranteeing payment of losses and expenses.

Section 13. Indemnification. CONSULTANT agrees to indemnify, hold harmless
and defend CITY, City Council and each member thereof, and every officer, employee and

4
80785-000 1\ 1581 829v I .doc



agent of CITY, from any claim, liability or financial loss (including, without limitation, attorneys
fees and costs) arising from any intentional, reckless, negligent, or otherwise wrongful acts,
errors or omissions of CONSULTANT or any person employed by CONSULTANT in the
performance of this Agreement.

Section 14. Termination.

(a) CITY shall have the right to terminate this Agreement for any reason or
for no reason upon five calendar days’ written notice to CONSULTANT. CONSULTANT agrees
to cease all work under this Agreement on or before the effective date of such notice.

(b) In the event of termination or cancellation of this Agreement by CITY, due
to no fault or failure of performance by CONSULTANT, CONSULTANT shall be paid based on
the percentage of work done in accordance with the terms of this Agreement at the time of
termination. In no event shall CONSULTANT be entitled to receive more than the amount that
would be paid to CONSULTANT for the full performance of the services required by this
Agreement. CONSULTANT shall have no other claim against CITY by reason of such
termination, including any claim for compensation.

Section 15. CITY’s Responsibility. CITY shall provide CONSULTANT with all
pertinent data, documents, and other requested information as is available for the proper
performance of CONSULTANT’s Scope of Work.

Section 16. Information and Documents. All data, information, documents and
drawings prepared for CITY and required to be furnished to CITY in connection with this
Agreement shall become the property of CITY, and CITY may use all or any portion of the work
submitted by CONSULTANT and compensated by CITY pursuant to this Agreement as CITY
deems appropriate.

Section 17. Changes in the Scope of Work. CITY shall have the right to order, in
writing, changes in the scope of work or the services to be performed. Any changes in the scope
of work requested by CONSULTANT must be made in writing and approved by both parties.

Section 18. Notice. Any notices, bills, invoices, etc. required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during the receiving party’s
regular business hours or by facsimile before or during the receiving party’s regular business
hours; or (b) on the second business day following deposit in the United States mail, postage
prepaid to the addresses set forth above, or to such other addresses as the parties may, from
time to time, designate in writing pursuant to this section.

Section 19. Attorney’s Fees. In the event that either party commences any legal
action or proceeding to enforce or interpret the provisions of this Agreement, the prevailing party
in such action shall be entitled to reasonable attorney’s fees, costs and necessary
disbursements, in addition to such other relief as may be sought and awarded.

Section 20. Entire Agreement. This Agreement represents the entire integrated
agreement between CITY and CONSULTANT, and supersedes all prior negotiations,
representations or agreements, either written or oral. This Agreement may be amended only by
a written instrument signed by both CITY and CONSULTANT.
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Section 21. Governing Law. The interpretation and implementation of this
Agreement shall be governed by the domestic law of the State of California.

Section 22. CITY Not Obligated to Third Parties. CITY shall not be obligated or
liable under this Agreement to any party other than CONSULTANT.

Section 23. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any
of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.

EXECUTED the _____ day of _____________ 20, at Beverly Hills, California.

CITY OF BEVERLY HILLS
A Municipal Corporation

JOHN A. MIRISCH
Mayor of the City of
Beverly Hills, California

ATTEST:

______________________ (SEAL)

BYRON POPE
City Clerk

CONSULTANT: MAINLINE INFORMATION
SYSTEMS, NC.

&~,J-~ ~‘~OVU~2J~

[Signatures continue]
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APPROVED AS TO CONTENT:

LAURENCE S. WIENER JEFFREY C. KOLIN
City Attorney City Manager

DAVID SCHIR R
Chief Information Officer

KARL KIRKF~ifAN
Risk Manager
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EXHIBIT A

SCOPE OF WORK

CONSULTANT shall provide CITY with information technology (‘IT”) consulting services
related to CITY’s client applications such as CITY’s Enterprise storage system, LTO tape
system, Axis camera system and IBM systems collectively (the “Services”). The Services shall
include the following:

(i) Analyze CITY business requirements in connection with CITY’s client applications.
Create high-level technical design documents and detailed technical specifications, in
accordance with CITY architecture standards.

(ii) Provide unit and system testing as well as execution of implementation activities.

(iii) Draft individual scopes or work for projects of varying sizes and levels of complexity
which details the tasks and provide estimates.

(iv) Analyze and identify technical areas of improvement within existing systems.

(v) Work with CITY’s internal IT teams to complete project activities, such as
infrastructure, architecture and design.

(vi) Provide systems testing, training and application support.

(vii) If CITY identifies an issue or problem that requires consulting services,
CONSULTANT shall conduct research, propose one or more solutions, document and present
the solutions to CITY so CITY can determine how to proceed

(viii) Provide written reports to CITY as required by CITY.

The above Services shall be provided to CITY on an as-needed basis as directed by
CITY in the manner set forth herein.

For each requested engagement, CONSULTANT shall provide CITY with a written
proposal which shall include (at a minimum) a detailed scope of work, deliverables and payment
milestones (“Proposal”). Each Proposal is subject to the written approval of CITY prior to the
commencement of work. Upon approval, such Proposal shall be incorporated herein as if set
forth in full and the services provided thereunder such Proposal shall be subject to the terms
and conditions of this Agreement. CITY shall issue a written authorization to proceed for each
accepted Proposal.

EXHIBIT A
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EXHIBIT B

COMPENSATION AND PAYMENT

For the term of this Agreement, CONSULTANT shall be paid for the Services provided
herein at the hourly rate of $183.75. In no event shall the total compensation for the term of this
Agreement exceed $750,000.00, which includes a travel budget in an amount not to exceed
$25,000 unless otherwise agreed to in writing by CITY’s Chief Information Officer.

CONSULTANT shall submit a detailed and itemized invoice(s) for the Services rendered,
which invoice shall include for each fee entry the following information: (i) the date each task is
performed; (ii) the identifier of the timekeeper that performed each task (i.e. initials or
timekeeper number); (iii) the hours or portion thereof, billed for the task that reflects the actual
time spent on each activity; (iv) a clear description of the activity performed (each task must be
billed as a separate entry with specificity with no block billing); and (v) total fees billed for each
entry.

Unless provided for in a CONSULTANT Proposal, this Agreement provides for no
reimbursement of expenses. There will be no travel reimbursement for any local resource. A
local resource is defined as CONSULTANT personnel residing within a 100 mile radius from
CITY. Eligible reimbursable travel expenses shall be estimated in the Proposal per engagement
and are subject to CITY’s prior written approval. Additionally, the maximum reimbursement
shall not exceed that allowable under CITY’s Travel and Meeting Expense Policy for CITY
employees (Administrative Regulation Policy No. 3A.1) attached hereto as Attachment 1.

EXHIBIT B
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Administrative Regulations
Policy No. 3A.1
Revised: March 29, 2012

Approved:~
SUBJECT: TRAVEL AND MEETING EXPENSE POLICY I

PURPOSE: To establish a uniform policy and procedure for reimbursing City employees for travel,
meeting, and out-of-pocket expenses incurred while on official business.

GENERAL POLICY:

To establish policies and a basis for subsequent procedures regarding travel outside City limits for
authorized activities. It is the City’s policy to provide for the normal costs associated with travel for
City business. Department Heads, or designees, are expected to use discretion, common sense and
good business judgment when approving travel reimbursement for employees. This policy shall be
administered, interpreted and implemented by the Administrative Services Director! CFO.

II. DEFINITIONS:

A. City-Authorized Travel: Authorized activity which causes a City Employee to travel outside the
City limits on approved City business.

B. Authorized Activities: City-related business which has been approved by the City Manager, or
his/her designee (for international travel); the Department Head, or his/her designee, or by
action of the City Council.

C. Categories of Travel: For purposes of determining reimbursable expenses and record-keeping,
City-Authorized Travel shall be comprised of the following three categories:

1. Category 1 — Local or All Day Travel — Local Travel shall be any activity which requires a
commute that can be made in one business day and does not require overnight
accommodations. Local travel must be approved by the Department Head, or designee, for
City business only, and only when adequate funds have been budgeted and are available for
this activity.

2. Category 2 — Overnight Travel — Overnight Travel shall be any travel activity which requires
overnight accommodations. Overnight travel may be approved only by the Department
Head, or designee (or the City Manager, or designee, for international travel); only for City
business and only when adequate funds have been budgeted for the activity requested. For
purposes of maximizing training, it is recognized that there may be instances where it is in
the City’s best interest to have an employee stay overnight even though all training can be
accomplished in one day.

3. Category 3— Emergency/Disaster Travel — Emergency/Disaster Travel shall be any travel that
has resulted from a declared emergency. During such travel, an employee may experience
out-of-pocket expenses. Such expenses will be reimbursed to the employee by the City,
whether or not the City has been reimbursed from another governmental agency. In such
cases, receipts must be submitted, and authorization for travel must be obtained from the
Department Head. Please see the Emergency Management Policy for more information.

Page 1 of8

ATTACHMENT 1 TO EXHIBIT B, page 1
B0785-000 l\ 1581 829v I .doc



D. travel Forms/Procedures — The Administrative Services Department will make travel forms
available in the BEW that must be used by all City Departments in connection with this Travel
and Meeting Expense Policy.

Ill. REIMBURSABLE EXPENSES:

A. Category 1 - Local travel: When local travel is approved, the following expenses will be
reimbursed:

1. Mileage — When using a personal vehicle, calculate mileage reimbursement based on
Administrative Regulation 3A.4, SECT. VI.

2. Fuel — When using a City-provided vehicle, the employee will ensure that the vehicle is
adequately fueled prior to leaving the City.

3. Lunch or Dinner Per-Diem — When a meal is not provided as a part of the activity the City
employee is attending, a lunch per-diem of $15.00 and a dinner per-diem of $25.00 shall be
authorized when approved by the Department Head, or designee.

4. Registration Fees — The City will pay the employee’s costs of the program, or activity, and
all required or approved fees for program materials.

B. Category 2 - Overnight Travel: When overnight travel is approved, the following expenses will
be reimbursed:

1. Transportation — Overnight travel shall be by commercial air at the lowest published airfare
available for economy class. If an employee requests the use of a personal vehicle for his or
her convenience, reimbursement will be for the lesser of (i) miles driven in excess of
normal commute round-trip mileage between home and the primary workplace at the
current IRS mileage rate or (ii) at the lowest economy-class airfare to the destination.
Travel by personal vehicle requires approval from the Department Head. For more
information please refer to Administrative Regulation 3A.4.

2. Airport Parking — The City will reimburse an employee for the actual cost of standard
parking at parking lots for long-term travelers. At certain airports, the City may contract
with certain parking lots for discounted rates. If so, employees are encouraged to use
those lots when parking at the airport If the employee chooses not to use the contracted
parking lot the employee will be reimbursed up to the actual contracted price for parking
elsewhere. In all other instances, employees who choose to use short-term or valet
parking will be reimbursed at the long-term rate. When a stay of an extended duration is
anticipated, the employee should commute to the airport via a shuttle service rather than
park at the airport.

3. Ground Transportation — The City will reimburse the employee for the cost of taxi or
shuttle service between the airport to their hotel, and other taxi rides to the airport In
circumstances where lodging or restaurants are at a location different than the training or
meeting facility, the City will reimburse the employee for shuttle or taxi-cab costs from
their place of lodging to these other locations.
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4. Rental Cars —The City will provide a rental vehicle only when alternative transportation at
the travel destination is not available, or the costs are excessive, and it is pre-approved by
the Department Head. The City authorizes each employee renting a vehicle to purchase
the full daily rental car insurance coverage for both liability and collision offered by the
rental agency. Vehicles should be refueled prior to return to the rental agency to avoid
excessive charges.

S. Per-Diem — For each travel day requiring overnight stay, the City will reimburse the
employee a daily per-diem based on the current IRS M&IE (Meals, Incidentals &
Entertainment) per-diem rate for the respective county of the travel destination. Please
refer to IRS Publication 1542 at www.irs.gov for the current Per Diem Locality Rates.
Please note, the IRS web nae mrintout must be submitted as back-un with The OFFICIAL
TRAVEL REQUEST FOR WARRANT to get reimbursement (see Addendum A). A particular
locality’s per diem rates can be looked up by city or zip code on the U.S. General Services
Mministration website at http:ffwivw,gsa.gov/perdiem (see addendum B- GSA per diem
rates lookup page and addendum C- per diem rate sample page for 90210). Please note,
the IRS or GSA website printout must be submitted as back-up with the OFFICIAL TRAVEL
REQUEST FOR WARRANT to get reimbursement Employees may request up to one
additional day of per-diem when travel is required on the day before, or after, the training
or meeting Circumstances resulting in additional cost kctors will be considered on a case-
by-case basis and will require expense receipts if reimbursement is approved.

Reimbursement will not be made for items identified as being covered by the per-diem
allowance. Per-diem expenses include, but are not limited to, the following items:

i. Meals/Food
ii. Tips and gratuities for meals.
iii. Any incidental personal expenses.

6. Lodging —The City will provide hotel accommodations for each scheduled day of the activity
or event requiring an overnight stay. Unless approved by the City Manager, overnight
lodging will only be approved when the activity or event is greater than 50 miles (one-way)
from both City Hall and the employee’s residence. When appropriate, an additional day of
accommodations may be approved by the Department Head, or designee, prior to, or
following, an event or activity. Additional days will also be considered to accommodate
reduced airfares.

7. Registration Fee — The City will pay the employee’s costs of the event or activity and all
approved fees for program materials. Books and publications received as part of the activity
are considered City property.

8. Family Members — Family members may share City-paid accommodations, but the
employee must pay for all other costs. The City will not pay for any travel, meal, lodging, or
personal costs of family members.

IV. Per-Diem and Actual Cost Reimbursement:

Upon approval of their respective Department Head, or designee for approved travel, all employees
will receive either a per-diem or a reimbursement of actual costs. Per-diem will be paid per the
prescribed IRS rates based on the county of the travel destination. The IRS or GSA website printout
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must be submitted listing the applicable per-diem rate. Receipts are required to obtain
reimbursement for actual costs unless a CitV purchase card is used.

Procedures:

A. Planning Travel:

1. General Guidelines and Rules:

a. Use the OFFICIAL TRAVEL REQUEST FOR WARRANT located at H:\Finance\AP
Forms\OFFICIAL TRAVEL REQUEST FOR WARRANTids, or the BEVY.

b. Identify the funding source (program and account) and obtain approval prior to
departure. (i.e.: Make sure there is enough money in your budget.)

c. You must obtain approval from your Department Head before being reimbursed for
other costs for which you would like reimbursement that may not be mentioned in this
policy.

d. You should use the City Purchase Card or City Check for expenses whenever possible,
including expenses for registration fees, air travel, and lodging. If you want to pay for
these types of items with your own credit card (or other means), and then expect to be
reimbursed, you must first obtain approval from your Department Head (or designee) in
addition to all other necessary approvals.

2. Guidelines on Travel Costs for Local Travel:

a. Meals: If a meal is not provided as part of the authorized activity, then obtain approval
from your Department Head for a lunch per-diem of $15.00 and if required, a dinner
per-diem of $25.00.

b. Personal Car: Please refer to Administrative Regulation 3A.4. In general,
reimbursement for mileage will be calculated at the current IRS mileage rate based on
the actual miles traveled.

3. Guidelines on Travel Costs for Overnight Travel:

a. Air: Book your reservations in advance to take advantage of reduced airfares. You will
be reimbursed for commercial air travel at the lowest published fare available for
economy class. Use Government and group rates when available. Non-commercial
flying (including rented aircraft) may not be used by, nor reimbursed to employees at
any time.

b. Personal Car: First, get approval from the Department Head. You will be reimbursed for
the amount of round-trip airfare, or the appropriate mileage, whichever is less, only if
you are not receiving an “auto-allowance” as defined in Administrative Regulation 3A.4.
Proof of the required auto insurance must be submitted to Risk Management before
departure. Please read Administrative Regulation 3A.4 for a detailed explanation.

Page 4 of 8
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c. City Vehide: If you plan on traveling in a City Vehide, you need approval from your
Department Head.

d. Conference Registration Fees: Use the OFFICIAL TRAVEL REQUEST FOR WARRANT so
conference registration fees, or other meeting fees, can be paid in advance.

4. Guidelines on Methods of Pre-Pavment:

a. Methods ofpayment ore the following:
L City Credit Card
ii. Advance Check
iii. Regular Check
•iv~ Actual Cost Reimbursement

b. City Credit Cards: You may not use the City credit/program cards for personal expenses.

c. Advance Chect An advance check is a check requested before departure to take with
you to pay a vendor. While on your trip, you must keep your receipts. You can request
an advanced check by completing a Request for Warrant Form located at H:~Finance\AP
Forms\Request for Warrantids. Plan on submitting this form with enough time to
process your advance check for the time you need it.

d. Regular Check: A regular check processed to pay a vendor for trip expenses before
departure or after your return. This check gets mailed to the vendor or can be
requested for pick-up. To request a regular check for travel, you must complete a
Request for Warrant Form located at H:~Finance’s,AP Forms\Request for Warrant.xls.
Plan on submitting this form with enough time to process your regular check fOr the
time you need it.

a Actual Cost Reinibr,rrsement: During planning, if you choose to receive actual cost
reimbursement, and it’s approved by your Department Head, or desiguee, keep track of
your costs. You will need to complete the OFFICLAL TRAVEL REQUEST FOR WARRANT
located at II:~Finance\AP Forms\OFFICIAL TRAVEL REQUEST FOR WARRANT.xls when
you retum and submit it to Accounts Payable in order to process the reimbursement.
You must include your actual receipts and indicate the nature of the expense.

B. While Traveling:

1. Finances during travel:
a. Maintaining an Understanding: By completing the OFFICIAL TRAVEL REQUEST FOR

WARRANT, you should understand which expenses have already been paid, and which
ones are eligible for reimbursement. You are expected to exercise good judgment in the
type of expenses incurred while traveling. Expenses for the employee’s spouse, or
family members, are the employee’s responsibility and will not be reimbursed by the
City.

b. Unexpectesi Costs:

PsgeSafe
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i. incidental: These types of expenses include the same expenses described in Section
IV. 1l~5 of this policy. Incidentals are covered under per-diem.

ii. Pwchose of Materials related to the conference: During a conference, you may
decide to purchase materials related to the conference for future reference and
education. Vou need to get approval Iirst~, and then submit your receipts for
reimbu rsernent with the OFFICIAL TRAVEL REQUEST FOR WARRANT.

c. PIonrth~g for Reimbursement: Reimbursement is based on proof of payment Receipts,
invoices and other types of documentation will be required for obtaining
reimbursement Therefore, plan accordingly.

C. After Travelirsg:

1. Wrapping up:

a. General Guidelines and Rules:
i. Getting Reimbursed: To be reimbursed for expenses, complete the “OFFICIAL

TRAVEL REQUEST FOR WARRANT” and submit the form to Accounts Payable ~~(f)~j~
14 days of the last day of the travel. Attach a signed copy of the OFFICIAL TRAVEL
REQUEST FOR WARRANT and include all receipts. Failure to attach a complete
package will delay any reimbursement and could possibly void any reimbursement
claims.

ii. If an “OFFICIAL TRAVEL REQUEST FOR WARRANT” is not completed after six (6)
months from traveling, reimbursements will not be given.

iii. Deviations: The Administrative Services Director / CFO is responsible, in his/her
judgment, to report any significant differences between the estimated and actual
costs of travel to the appropriate Department Head, and/or the City Manager, and
shall have the authority to disapprove any reimbursement claim.

iv. Advances: If your advance check was for an amount greater than the costs of your
trip, then you must refund the difference to the City within seven (7) days of your
return. If the amount advanced did not meet the costs of the travel, a
reimbursement check shall be issued to you by submitting the OFFICIAL TRAVEL
REQUEST FOR WARRANT.

v. Conference Materials: City employees, who attend conferences or seminars, are
encouraged to bring back all relevant materials from these events and share
experiences, materials, procedures, etc., with fellow staff.

~ 9~ç~2~
Scott (~. Miller Date Je re . In Date
Chief Financial Officer Cit anager
Director o~ Administrative Services

Page 6 of 8

ATTACHMENT 1 TO EXHIBIT B, page 6
B0785-000 1\1 581 829v I .doc



ADDENDUM A

Table 3 Maximum Federal Per Diem Rates (Eflective October 1, 2010 — September 30,2011)’
Note: 168 standard rate of $122 (S77 for lodging and $45 for Ma/El applies to at 10081cn$ within 168 006flrtontal United Stoles
lCObIJS) not specifically listed below or encompassed by the boundary definition of a listed poeM. However. the standard CONUS rota
apples to all locations wilkin CONUS. irrdudinq those deload below, for certain relocation allowances. (See parts 352-2, 302-4, and
302-5 of 41 CFR.(

Table 411515511 per’ diem rates atpfmbatlcafip by state abbreviation, Click on a link below Ia find rates for your stats:
Alaborna, Arizona, Arkansas. Calitomis, Colorado, Cotnioclicul, Dotawsru~ District ci Ccltnrrtti$, Fields. Go a, dolts. hinds. Indiana,

- ooi~ irres.15d Masssdl~~~fi~flpp, MInneSota,~ .rssurn:~a~~
wops ro~ ens enMliisds~New York, North CkoliliitS,Nonh Dakola. Obro. Oid~ , r arnis ama,

FiSridsistand, South Carolina, South Dakota, TennootistiTdsas. Utah, Vnnnont,y~9~_om~ Wad Id West insane. scotts:n.

Par Diem Locality ~ Msxim~if1tato

Maxt.mmr Maximum
Lodutn~ M&IE Par Diem

State Kay City’ County and/cm Other Defined Location” Effective Dates Ret. Rate Rate
AL BirrnengSorn Jnffemon. Shelby All year 280 5144

Gulf Shores Baldwin 1/1 - 5/31 ion 51 152
611-7731 128 51 177
81l-f2131 101 51 152

Huntsstfe Madison. Linreolone All year 86 51 137

Mobile Mobile 1,1 - 2/28 98 51 149
3/1-12131 00 51 t41

AR Hot Sprtngs Garland All year 181 48 147

tilts Rock Pulaski All year 80 61 149

7,2 Grand Canyon. Flagstaff Coconinu (except city limits of Sadonra), Yavapai i/l - 2/29 77 68 143
311-1013t 95 88 181
11ff -2131 77 60 143

Kayenife Navalo 111 - 4130 123
511-0/30 80 48 135
100.12131 77 48 123

Phoenix. Scottsdale Maitcopa I/l - 5151 126 71 187
O/l - a/Si a: ii 152
90 - 12/31 106 71 177

Sedona City limits at Sartiana 1/1 - 2/28 120 55 105
211.4/30 145 58 211
5/1-12131 120 66 105

Storm VIola Cochise ,aJf year si 46 127

Tucson P11w III -1/31 93 56 149
211-5131 111 56 167
5/1-8/31 77 58 133
911-12131 03 56 149

Vuma Verne All year 81 48 127

CA Anfioch, Brentrartod, Contra Costa fIJI year 101 69 167
Concord

Berstow. Ontario. San 8e(nattliio Befora4/Ohff 1 63 56 1,39
tdlotonsnta

AlterS/Si/l 1 09 56 155

Reninla. Dlonn. Fsttfitid Sofanro fIJI year 84 55 140

Death Valley nyu Alt year 92 48 138

Eureka, Ancala, t’iamboldt 1/1 - 5/31 82 51 143
MclCrnleynilte 6/1 - 8/31 82 Of 153

e!i-f2/31 62 Sf $43

Frasno Ewsno fIll year 61 81 152

Los Angeles Los Angeles (except tIre city of Sanfa Monica). All year 123 71 194
Orange, Venlura; Edwards AFB

Mammoth t,ekes Mono .eJl year hO 01 177

Page 8

ADDENDUM B

Publication 1542 (October2011)

Page 7 of 8

B0785-0001\1581829v1 .doc
ATTACHMENT 1 TO EXHIBIT B, page 7



—i_______
Per Diem Rates
REaR em catty beta ~.a,, citRon.. Costar i ~ns cument mace lb. conU,wIa Cr11.0 SIn.
(010005 R.IS,1 by ~o00g ben ~tn oCy met etele (or Z~P rortet, or Sy ioR~rg the mo~
rho poe’,ooe ole, by neloothe veer ~, the potdoror’ orn oHoldt,con tie rep.

SEARCH BY CITY, STATE CHieF CODE laulteot I.o.t par)

00000 yOOr IOY P0151 505 ZIP Solo

Se(eot.Slete -~
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EXHIBIT C

CERTIFICATE OF INSURANCE
This is to certify that the following endorsement is part of the policy(ies) described below:

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.

ADDRESS B.

C.

COMPANY POLICY EXPIRATION B.I. LIMITS AGGREGATECOVERAGE(A.B.C.) NUMBER DATE P.D.

LI AUTOMOBILE LIABILITY

Li GENERAL LIABILITY

PRODUCTS/COMPLETED~ OPERATIONS

LI BLANKET CONTRACTUAL

LI CONTRACTOR’S PROTECTIVE

LI PERSONAL INJURY

LI EXCESS LIABILITY

LI WORKER’S COMPENSATION

It is hereby understood and agreed that the City of Beverly Hills, its City Council and each member thereof and every officer and
employee of the City shall be named as joint and several assureds with respect to claims arising out of the following project or
agreement:

It is further agreed that the following indemnity agreement between the City of Beverly Hills and the named insured is covered under
the policy: Contractor agrees to indemnify, hold harmless and defend City, its City Council and each member thereof and every
officer and employee of City from any and all liability or financial loss resulting from any suits, claims, losses or actions brought
against and from all costs and expenses of litigation brought against City, its City Council and each member thereof and any officer
or employee of City which results directly or indirectly from the wrongful or negligent actions of contractor’s officers, employees,
agents or others employed by Contractor while engaged by Contractor in the (performance of this agreement) construction of this
project.

It is further agreed that the inclusion of more than one assured shall not operate to increase the limit of the company’s liability and
that insurer waives any right of contribution with insurance which may be available to the City of Beverly Hills.

In the event of cancellation or material change in the above coverage, the company will give 30 days written notice of cancellation or
material change to the certificate holder.

Except to certify that the policy(ies) described above have the above endorsement attached, this certificate or verification of
insurance is not an insurance policy and does not amend, extend or alter the coverage afforded by the policies listed herein.
Notwithstanding any requirement, term, or condition of any contract or other document with respect to which this certificate or
verification of insurance may be issued or may pertain, the insurance afforded by the policies described herein is subject to all the
terms, exclusions and conditions of such policies.

DATE: BY:

Authorized Insurance Representative

TITLE:

AGENCY: Address:

EXHIBIT C
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
QUARTIC SOLUTIONS, LLC FOR INFORMATION
TECHNOLOGY CONSULTING SERVICES RELATED TO THE
CITY’S ENTERPRISE GIS SYSTEM

NAME OF CONTRACTOR: Quartic Solutions, LLC.

RESPONSIBLE PRINCIPAL OF Jodi Luostarinen, Chief Executive Officer
CONTRACTOR:

CONTRACTOR’S ADDRESS: 1380 Garnet Ave. Ste E-402
San Diego, CA 92109

CITY’S ADDRESS: City of Beverly Hills
455 N. Rexford Drive
Beverly Hills, CA 90210
Attention: David Schirmer, Chief Information
Officer

COMMENCEMENT DATE: July 1,2013

TERMINATION DATE: June 30, 2014

CONSIDERATION: Not to exceed $70,000.00 based on the rates
set forth in Exhibit B

—1—
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
QUARTIC SOLUTIONS, LLC FOR INFORMATION
TECHNOLOGY CONSULTING SERVICES RELATED TO THE
CITY’S ENTERPRISE GIS SYSTEM

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter called
“CITY”), and Quartic Solutions LLC. (hereinafter called “CONTRACTOR”).

REC ITALS

A. CITY desires to have certain services provided as set forth in Exhibit A (the
“Scope of Work”), attached hereto and incorporated herein by this reference (the Services).

B. CONTRACTOR represents that it is qualified and able to perform the Services.

NOW, THEREFORE, the parties agree as follows:

Section 1. CONTRACTOR’s Services. CONTRACTOR shall perform the Services
described in Exhibit A in a manner satisfactory to CITY and consistent with that level of care and
skill ordinarily exercised by members of the profession currently practicing in the same locality
under similar conditions.

Section 2. Time of Performance. CONTRACTOR shall commence its services
under this Agreement upon receipt of a written notice to proceed from CITY. CONTRACTOR
shall complete the performance of services by the Termination Date set forth above and/or in
conformance with the project timeline established by the City Manager or his designee.

Section 3. Compensation.

(a) Compensation. CITY agrees to compensate CONTRACTOR for the Services
provided under this Agreement, and CONTRACTOR agrees to accept in full satisfaction for
such services, a sum not to exceed the Consideration set forth above and more particularly
described in Exhibit B (“Compensation and Payment”), attached hereto and incorporated herein.

(b) Expenses. The amount set forth in paragraph (a) shall include reimbursement
for all actual and necessary expenditures reasonably incurred in the performance of this
Agreement (including, but not limited to, all labor, materials, delivery, tax, assembly, and
installation, as applicable). There shall be no claims for additional compensation for
reimbursable expenses.

Section 4. Method of Payment. Unless otherwise provided for herein,
CONTRACTOR shall submit to CITY a detailed invoice, on a monthly basis or less frequently,
for the Services performed pursuant to this Agreement. Each invoice shall itemize the services
rendered during the billing period and the amount due. Within 30 days of receipt of each
invoice, CITY shall pay all undisputed amounts included on the invoice. CITY shall pay
CONTRACTOR said Consideration in accordance with the schedule of payment set forth in
Exhibit B.

Section 5. Independent Contractor. CONTRACTOR is and shall at all times remain,
as to CITY, a wholly independent contractor. Neither CITY nor any of its agents shall have

-2-
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control over the conduct of CONTRACTOR or any of CONTRACTOR’s employees, except as
herein set forth. CONTRACTOR shall not, at any time, or in any manner, represent that it or
any of its agents or employees are in any manner agents or employees of CITY.

Section 6. Assignment. This Agreement shall not be assigned in whole or in part, by
CONTRACTOR without the prior written approval of CITY. Any attempt by CONTRACTOR to
so assign this Agreement or any rights, duties or obligations arising hereunder shall be void and
of no effect.

Section 7. Responsible Principal(s)

(a) CONTRACTOR’s Responsible Principal set forth above shall be principally
responsible for CONTRACTOR’s obligations under this Agreement and shall serve as principal
liaison between CITY and CONTRACTOR. Designation of another Responsible Principal by
CONTRACTOR shall not be made without prior written consent of CITY.

(b) CITY’s Responsible Principal shall be the City Manager or his designee set forth
above who shall administer the terms of the Agreement on behalf of CITY.

Section 8. Personnel. CONTRACTOR represents that it has, or shall secure at its
own expense, all personnel required to perform CONTRACTOR’s Services under this
Agreement. All personnel engaged in the work shall be qualified to perform such Scope of
Services.

Section 9. Permits and Licenses. CONTRACTOR shall obtain and maintain during
the Agreement term all necessary licenses, permits and certificates required by law for the
provision of services under this Agreement, including a business license.

Section 10. Interests of CONTRACTOR. CONTRACTOR affirms that it presently has
no interest and shall not have any interest, direct or indirect, which would conflict in any manner
with the performance of the Services contemplated by this Agreement. No person having any
such interest shall be employed by or be associated with CONTRACTOR.

Section 11. Insurance.

(a) CONTRACTOR shall at all times during the term of this Agreement carry,
maintain, and keep in full force and effect, insurance as follows:

(1) A policy or policies of Comprehensive General Liability Insurance, with
minimum limits of Two Million Dollars ($2,000,000) for each occurrence, combined single limit,
against any personal injury, death, loss or damage resulting from the wrongful or negligent acts
by CONTRACTOR.

(2) A policy or policies of Comprehensive Vehicle Liability Insurance covering
personal injury and property damage, with minimum limits of One Million Dollars ($1,000,000)
per occurrence combined single limit, covering any vehicle utilized by CONTRACTOR in
performing the Services required by this Agreement.

(3) Workers Compensation insurance as required by the State of California.

-3-
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(4) A policy or policies of Professional Liability Insurance (errors and
omissions) with minimum limits of One Million Dollars ($1,000,000) per claim and in the
aggregate for the Services to be performed pursuant to this Agreement.

(b) Any deductibles or self-insured retentions attached to such policy or policies
must be declared to and be approved by CITY. Further, CONTRACTOR agrees to maintain in
full force and effect such insurance for one year after performance of work under this
Agreement is completed.

(c) CONTRACTOR shall require each of its sub-contractors to maintain insurance
coverage which meets all of the requirements of this Agreement.

(d) The policy or polices required by this Agreement shall be issued by an insurer
admitted in the State of California and with a rating of at least a B+;VlI in the latest edition of
Best’s Insurance Guide.

(e) CONTRACTOR agrees that if it does not keep the aforesaid insurance in full
force and effect CITY may either immediately terminate this Agreement or, if insurance is
available at a reasonable cost, CITY may take out the necessary insurance and pay, at
CONTRACTOR’s expense, the premium thereon.

(f) At all times during the term of this Agreement, CONTRACTOR shall maintain on
file with the City Clerk a certificate or certificates of insurance on the form set forth in Exhibit C,
attached hereto and incorporated herein, or a form that is acceptable to the City’s Risk
Manager, showing that the aforesaid policies are in effect in the required amounts.
CONTRACTOR shall, prior to commencement of work under this Agreement, file with the City
Clerk such certificate or certificates. The general and auto liability insurance shall contain an
endorsement naming the CITY as an additional insured. All of the policies required under this
Agreement shall contain an endorsement providing that the policies cannot be canceled or
reduced except on thirty (30) days prior written notice to CITY, and specifically stating that the
coverage contained in the policies affords insurance pursuant to the terms and conditions as set
forth in this Agreement.

(g) The insurance provided by CONTRACTOR shall be primary to any coverage
available to CITY. The policies of insurance required by this Agreement shall include provisions
for waiver of subrogation.

(h) Any deductibles or self-insured retentions must be declared to and approved by
CITY. At the option of CITY, CONTRACTOR shall either reduce or eliminate the deductibles or
self-insured retentions with respect to CITY, or CONTRACTOR shall procure a bond
guaranteeing payment of losses and expenses.

Section 12. Indemnification. CONTRACTOR agrees to indemnify, hold harmless and
defend CITY, City Council and each member thereof, and every officer, employee and agent of
CITY, from any claim, liability or financial loss (including, without limitation, attorneys fees and
costs) arising from any intentional, reckless, negligent, or otherwise wrongful acts, errors or
omissions of CONTRACTOR or any person employed by CONTRACTOR in the performance of
this Agreement.
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Section 13. Termination.

(a) CITY shall have the right to terminate this Agreement for any reason or for no
reason upon five calendar days’ written notice to CONTRACTOR. CONTRACTOR agrees to
cease all work under this Agreement on or before the effective date of such notice.

(b) In the event of termination or cancellation of this Agreement by CITY, due to no
fault or failure of performance by CONTRACTOR, CONTRACTOR shall be paid based on the
percentage of work satisfactorily performed at the time of termination. In no event shall
CONTRACTOR be entitled to receive more than the amount that would be paid to
CONTRACTOR for the full performance of the services required by this Agreement.
CONTRACTOR shall have no other claim against CITY by reason of such termination, including
any claim for compensation.

Section 14. CITY’s Resronsibilitv. CITY shall provide CONTRACTOR with all
pertinent data, documents, and other requested information as is available for the proper
performance of CONTRACTOR’s Scope of Work.

Section 15. Information and Documents. All data, information, documents and
drawings prepared for CITY and required to be furnished to CITY in connection with this
Agreement shall become the property of CITY, and CITY may use all or any portion of the work
submitted by CONTRACTOR and compensated by CITY pursuant to this Agreement as CITY
deems appropriate.

Section 16. Changes in the Services. The CITY shall have the right to order, in
writing, changes in the Services to be performed. Any changes requested by CONTRACTOR
must be made in writing and approved by both parties.

Section 17. Notice. Any notices, bills, invoices, etc. required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during the receiving party’s
regular business hours or by facsimile before or during the receiving party’s regular business
hours; or (b) on the second business day following deposit in the United States mail, postage
prepaid to the addresses set forth above, or to such other addresses as the parties may, from
time to time, designate in writing pursuant to this section.

Section 18. Attorney’s Fees. In the event that either party commences any legal
action or proceeding to enforce or interpret the provisions of this Agreement, the prevailing party
in such action shall be entitled to reasonable attorney’s fees, costs and necessary
disbursements, in addition to such other relief as may be sought and awarded.

Section 19. Entire Agreement. This Agreement represents the entire integrated
agreement between CITY and CONTRACTOR with respect to the Services identified herein,
and supersedes all prior negotiations, representations or agreements, either written or oral.
This Agreement may be amended only by a written instrument signed by both CITY and
CONTRACTOR.

Section 20. Exhibits; Precedence. All documents referenced as exhibits in this
Agreement are hereby incorporated in this Agreement. In the event of any material discrepancy
between the express provisions of this Agreement and the provisions of any document
incorporated herein by reference, the provisions of this Agreement shall prevail.
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Section 21. Governing Law. The interpretation and implementation of this Agreement
shall be governed by the domestic law of the State of California.

Section 22. CITY Not Obligated to Third Parties. CITY shall not be obligated or liable
under this Agreement to any party other than CONTRACTOR.

Section 23. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any
of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.

EXECUTED the _____ day of _____________ 20_, at Beverly Hills, California.

CITY OF BEVERLY HILLS
A Municipal Corporation

JOHN A. MIRISCH
Mayor of the City of Beverly Hills, California

ATTEST:

_______________________ (SEAL)

BYRON POPE
City Clerk

[Signatures continue]
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[Signatures Continue]
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CONSULTANT: QUARTIC SOLUTIONS,

~

TIMO LUOSTARINEN
Corporate Secretary



APPROVED AS TO CONTENT:

DAVID SCHIRMER
Chief Information Officer

~114I~
KARL Ki~1~1Y
Risk Manager

APPROVED AS TO FORM:

LA RENCE S. WIENER
City Attorney

JEFFREY C. KOLIN
City Manager
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EXHIBIT A

SCOPE OF SERVICES

CONSULTANT shall provide information technology consulting services (the ‘Services”) related
to CITY’S Enterprise GIS System. CONSULTANT shall provide the Services as directed by
CITY on an as-needed basis. The Services may include, but are not limited to, the following:

• Design and implementation of an enterprise address management system.

• Enterprise Resource Planning address migration support.

• GIS programming (web, mobile, automation, advanced GIS analysis, and automation).

• Geospatial data editing, quality control and development.

• Assist staff with regular GIS operations.

• Assist staff with GIS-related special projects.

For all work to be completed under this Agreement, CONSULTANT shall provide a detailed
scope of work subject to the approval of CITY, Which includes detailed deliverables and
payment milestones.

EXHIBIT A
B0785-0001\1583693v1 .doc



EXHIBIT B

COMPENSATION AND PAYMENT

CONSULTANT shall be paid for the Services provided herein at the hourly rates set forth in
CONSULTANT’s Rate Schedule identified below. In no event shall the total compensation
exceed $70,000. CONSULTANT anticipates using staff from the GIS Architect/Manager, GIS
Analyst, GIS Technician and Senior GIS Programmer/Analyst labor categories. Depending on
the level of expertise required to per-form certain activities during this engagement,
CONSULTANT may be required to utilize other CONSULTANT staff members with a different
skill-set and labor category.

CONSULTANT shall submit detailed and itemized invoices for the services rendered, which
shall include for each fee entry the following information: (i) the number of hours performed
during the previous calendar month; (ii) a clear description of the activity performed (each
activity must be billed as a separate entry and time should not be embedded); and (iii) total fees
billed for each activity.

Quartic Solutions Billing Rates
Position Rate
GIS Architect/Manager $120
Senior GIS
Programmer/Analyst $95
GIS Analyst $65
GIS Technician $50
Travel Expenses Cost

EXHIBIT B
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EXHI BIT C

CERTIFICATE OF INSURANCE

This Is to certify that the following endorsement is part of the policy(ies) described below

NAMED INSURED Quartic Solutions COMPANIES AFFORDING COVERAGE
A. Travelers Insurance

ADDRESS 1380 Garnet Ave #E-402 B.
San Diego, CA 92109 C.

COMPANY POLICY EXPIRATiON 0.1. LIMITS PD. AGGREGATECOVERAGE(A B.C.) NUMBER DATE

A ~ AUTOMOBILE LIABILITY 6805860L767 08//20/13 CSL CSL $1,000,000

A ~ GENERAL LIABILITY 6805860L767 08//20/13 CSL CSL $2,000,000

A PRODUCTS/COMPLETED 6805860L767 08//20/13 CSL CSL $2,000,000~ OPERATIONS

A ~ BLANKET CONTRACTUAL 6805860L767 08//20/13 CSL CSL $2,000,000

0 CONTRACTOR’S PROTECTIVE

A I~ PERSONAL INJURY 6805860L76~ 08/20/13 CSL CSL $2,000,000

0 EXCESS LIABILITY

A ~ WORKER’S COMPENSATION UB0C53866A 08/01/13 $1,000,000

It is hereby understood and agreed that the City of Beverly Hills, its City Council and each member thereof and every officer and employee of
the City shall be named as joint and several easureds with respect to claims ailsing out of the following project or agreement:

It is further agreed that the following indemnity agreement between the City of Beverly Hills and the named insured is covered under the
policy: Contractor agrees to indemnify, hold harmless and defend City, its City Council and each member thereof and every officer and
employee of City from any and all liability or financial loss resulting from any suits, claims, losses or actions brought against and from all
costs and expenses of litigation brought against City, its City Council and each member thereof and any officer or employee of City which
results directly or indirectly from the wrongful or negligent actions of contractor’s officers, employees, agents or others employed by
Contractor while engaged by Contractor in the (performance of this agreement) construction of this project.

It is further agreed that the inclusion of more than one assured shall not operate to increase the limit of the company’s liability and that
insurer waives any right of contribution with insurance which may be available to the City of Beverly Hills.

I..”

Except to certify that the policy(ies) described above have the above endorsement attached, this certificate or verification of insurance is not
an insurance policy and does not amend, extend or alter the coverage afforded by the policies listed herein. Notwithstanding any
requirement, term, or condition of any contract or other document with respect to which this certificate or verification of insurance may be
issued or may pertain, the insurance afforded by the policies described herein is subject to all the terms exclusions and con one of such
policies.

DATE: 05/31/13 BY: ________________________________
uthorized Insuran Representative

TITLE: Select Accounts, Manager

AGENCY: G.S. Levinei Insurance Services, Inc. Address: 10505 Sorrento Valley Rd., Ste. 200
San Diego, CA 92121

EXHiBIT C
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
STAR, INC. FOR AFTER SCHOOL AND SUMMER CLASS
INSTRUCTION SERVICES THROUGH THE CITY’S
DEPARTMENT OF COMMUNITY SERVICES

NAME OF CONTRACTOR: Star, Inc.

RESPONSIBLE PRINCIPAL OF
CONTRACTOR: Katya Bozzi, Executive Director

CONTRACTOR’S ADDRESS: 10117 Jefferson Boulevard
Culver City, CA 90232

CITY’S ADDRESS: City of Beverly Hills
455 N. Rexford Drive
Beverly Hills, CA 90210
Attention: Steve Zoet
Director of Community Services

COMMENCEMENT DATE: July 1, 2013

TERMINATION DATE: June 30, 2014

CONSIDERATION: Not to exceed $260,000 as more particularly
described in Section 3 of the Agreement
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
STAR, INC. FOR AFTER SCHOOL AND SUMMER CLASS
INSTRUCTION SERVICES THROUGH THE CITY’S
DEPARTMENT OF COMMUNITY SERVICES

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter called
“CITY”), and Star, Inc. (hereinafter called “CONTRACTOR”).

RECITALS

A. CITY desires to have certain services and/or goods provided as set forth in
Exhibit A (the “Scope of Work”), attached hereto and incorporated herein.

B. CONTRACTOR represents that it is qualified and able to perform the Scope of
Work.

NOW, THEREFORE, the parties agree as follows:

Section 1. CONTRACTOR’s Scope of Work.

(a) CONTRACTOR shall perform the Scope of Work described in Exhibit A in a
manner satisfactory to CITY.

(b) CONTRACTOR shall acquire and maintain at its sole cost and expense such
equipment as CONTRACTOR requires to conduct the services required by this Agreement.

Section 2. Time of Performance. CONTRACTOR shall commence its services
under this Agreement upon receipt of a written notice to proceed from CITY. CONTRACTOR
shall complete the performance of services by the Termination Date set forth above.

Section 3. Compensation.

(a) Upon satisfactory completion of all after school and summer class instruction
services to be provided as set forth in Exhibit A of this Agreement, CITY shall pay
CONTRACTOR in an amount not to exceed the amount set forth above, at the rate of eighty
(80%) of the CITY resident rate multiplied by the number of registrants of the classes provided
by CONTRACTOR for CITY under this Agreement.

(b) CITY shall make two payments to CONTRACTOR upon receipt of an itemized
statement on a form acceptable to CITY for CONTRACTOR’s services performed. The first
payment shall be made midway through each session and the second payment shall be made
at the end of each session. CITY shall pay CONTRACTOR the amount of such undisputed
billings within thirty (30) days of receipt of same.

(c) Additional Services. CITY may from time to time require CONTRACTOR to
perform additional services not included in the Scope of Services. Such requests for additional
services shall be made by CITY in writing and agreed upon by both parties in writing.
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Section 4. Independent Contractor. CONTRACTOR is and shall at all times remain,
as to CITY, a wholly independent contractor. Neither CITY nor any of its agents shall have
control over the conduct of CONTRACTOR or any of CONTRACTOR’s employees, except as
herein set forth. CONTRACTOR shall not, at any time, or in any manner, represent that it or
any of its agents or employees are in any manner agents or employees of CITY.

Section 5. Assignment. This Agreement shall not be assigned in whole or in part, by
CONTRACTOR without the prior written approval of CITY. Any attempt by CONTRACTOR to
so assign this Agreement or any rights, duties or obligations arising hereunder shall be void and
of no effect.

Section 6. Responsible Principal(s).

(a) CONTRACTOR’s Responsible Principal set forth above shall be principally
responsible for CONTRACTOR’s obligations under this Agreement and shall serve as principal
liaison between CITY and CONTRACTOR. Designation of another Responsible by
CONTRACTOR shall not be made without prior written consent of CITY.

(b) CITY’s Responsible Principal shall be the City Manager or his designee set forth
above who shall administer the terms of the Agreement on behalf of CITY.

Section 7. Personnel.

(a) CONTRACTOR represents that it has, or shall secure at its own expense, all
personnel required to perform CONTRACTOR’s Scope of Work under this Agreement. All
personnel engaged in the work shall be qualified to perform such Scope of Work.

(b) Prior to CONTRACTOR performing services under this Agreement,
CONTRACTOR shall be fingerprinted by the CITY Police Department in order to conduct a
State Department of Justice (“DOJ”) background check. CITY shall waive the administrative
cost of fingerprinting and shall pay the DOJ fees. If CONTRACTOR has been convicted of a
misdemeanor or felony involving moral turpitude according to the DOJ report, CITY may
terminate this Agreement immediately.

Section 8. Permits and Licenses. CONTRACTOR shall obtain and maintain during
the Agreement term all necessary licenses, permits and certificates required by law for the
provision of services under this Agreement, including a business license.

Section 9. Interests of CONTRACTOR. CONTRACTOR affirms that it presently has
no interest and shall not have any interest, direct or indirect, which would conflict in any manner
with the performance of the Scope of Work contemplated by this Agreement. No person having
any such interest shall be employed by or be associated with CONTRACTOR.

Section 10. Insurance.

(a) CONTRACTOR shall at all times during the term of this Agreement carry,
maintain, and keep in full force and effect, insurance as follows:

(1) A policy or policies of Comprehensive General Liability Insurance, with
minimum limits of One Million Dollars ($1,000,000) for each occurrence, combined single limit,

3
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against any personal injury, death, loss or damage resulting from the wrongful or negligent acts
by CONTRACTOR.

(2) A policy or policies of Comprehensive Vehicle Liability insurance covering
personal injury and property damage, with minimum limits of One Million Dollars ($1,000,000)
per occurrence combined single limit, covering any vehicle utilized by CONTRACTOR in
performing the Scope of Work required by this Agreement.

(3) Workers’ compensation as required by the state of California, and
employer’s liability insurance with minimum limits of One Million Dollars ($1 ,000,000) per
accident.

(b) CONTRACTOR shall require each of its sub-contractors to maintain insurance
coverage which meets all of the requirements of this Agreement.

(c) The policy or policies required by this Agreement shall be issued by an insurer
admitted in the State of California and with a rating of at least a B+;Vll in the latest edition of
Best’s Insurance Guide.

(d) CONTRACTOR agrees that if it does not keep the aforesaid insurance in full
force and effect CITY may immediately terminate this Agreement or, if insurance is available at
a reasonable cost, CITY may take out the necessary insurance and pay, at CONTRACTOR’s
expense, the premium thereon.

(e) At all times during the term of this Agreement, CONTRACTOR shall maintain on
file with the City Clerk a certificate or certificates of insurance on the form set forth in Exhibit B,
attached hereto and incorporated herein, showing that the aforesaid policies are in effect in the
required amounts. CONTRACTOR shall, prior to commencement of work under this
Agreement, file with the City Clerk such certificate or certificates. The general liability and auto
liability shall contain an endorsement naming the CITY and the Beverly Hills Unified School
District (the ‘DISTRICT”) as additional insureds. All of the policies required under this
Agreement shall contain an endorsement providing that the policies cannot be canceled or
reduced except on thirty (30) days prior written notice to CITY, and specifically stating that the
coverage contained in the policies affords insurance pursuant to the terms and conditions as set
forth in this Agreement.

(f) The insurance provided by CONTRACTOR shall be primary to any coverage
available to CITY. The policies of insurance required by this Agreement shall include provisions
for waiver of subrogation.

(g) Any deductibles or self-insured retentions must be declared to and approved by
CITY. At the option of CITY, CONTRACTOR shall either reduce or eliminate the deductibles or
self-insured retentions with respect to CITY, or CONTRACTOR shall procure a bond
guaranteeing payment of losses and expenses.

Section 11. Indemnification. CONTRACTOR agrees to indemnify, hold harmless and
defend CITY, City Council, DISTRICT, and each member thereof, and every officer, employee
and agent of CITY and/or DISTRICT, from any claim, liability or financial loss (including, without
limitation, attorneys fees and costs) arising from any intentional, reckless, negligent, or
otherwise wrongful acts, errors or omissions of CONTRACTOR or any person employed by
CONTRACTOR in the performance of this Agreement.
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Section 12. Termination.

(a) CITY shall have the right to terminate this Agreement for any reason or for no
reason upon five calendar days’ written notice to CONTRACTOR. CONTRACTOR agrees to
cease all work under this Agreement on or before the effective date of such notice.

(b) In the event of termination or cancellation of this Agreement by CITY, due to no
fault or failure of performance by CONTRACTOR, CONTRACTOR shall be paid based on the
percentage of work satisfactorily performed at the time of termination. In no event shall
CONTRACTOR be entitled to receive more than the amount that would be paid to
CONTRACTOR for the full performance of the services required by this Agreement.
CONTRACTOR shall have no other claim against CITY by reason of such termination, including
any claim for compensation.

Section 13. CITY’s Responsibility. CITY shall provide CONTRACTOR with all
pertinent data, documents, and other requested information as is available for the proper
performance of CONTRACTOR’s Scope of Work.

Section 14. Information and Documents. All data, information, documents and
drawings prepared for CITY and required to be furnished to CITY in connection with this
Agreement shall become the property of CITY, and CITY may use all or any portion of the work
submitted by CONTRACTOR and compensated by CITY pursuant to this Agreement as CITY
deems appropriate.

Section 15. Records and Inspections. CONTRACTOR shall maintain full and
accurate records with respect to all matters covered under this Agreement for a period of three
year(s). CITY shall have access, without charge, during normal business hours to such records,
and the right to examine and audit the same and to make copies of transcripts therefrom, and to
inspect all program data, documents, proceedings and activities.

Section 16. Changes in the Scope of Work. The CITY shall have the right to order, in
writing, changes in the scope of work or the services to be performed. Any changes in the
scope of work requested by CONTRACTOR must be made in writing and approved by both
parties.

Section 17. Notice. Any notices, bills, invoices, etc. required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during the receiving party’s
regular business hours or by facsimile before or during the receiving party’s regular business
hours; or (b) on the second business day following deposit in the United States mail, postage
prepaid to the addresses set forth above, or to such other addresses as the parties may, from
time to time, designate in writing pursuant to this section.

Section 18. Attorney’s Fees. In the event that either party commences any legal
action or proceeding to enforce or interpret the provisions of this Agreement, the prevailing party
in such action shall be entitled to reasonable attorney’s fees, costs and necessary
disbursements, in addition to such other relief as may be sought and awarded.

Section 19. Entire Agreement. This Agreement represents the entire integrated
agreement between CITY and CONTRACTOR, and supersedes all prior negotiations,
representations or agreements, either written or oral. This Agreement may be amended only by
a written instrument signed by both CITY and CONTRACTOR.
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Section 20. Exhibits; Precedence. All documents referenced as exhibits in this
Agreement are hereby incorporated in this Agreement. In the event of any material discrepancy
between the express provisions of this Agreement and the provisions of any document
incorporated herein by reference, the provisions of this Agreement shall prevail.

Section 21. Governing Law. The interpretation and implementation of this Agreement
shall be governed by the domestic law of the State of California.

Section 22. CITY Not Obligated to Third Parties. CITY shall not be obligated or liable
under this Agreement to any party other than CONTRACTOR.

Section 23. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any
of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.

EXECUTED the _________day of,
Hills, California.

201_, at Beverly

CITY OF BEVERLY HILLS
A Municipal Corporation

ATTEST:

JOHN A. MIRISCH
Mayor of the City of Beverly Hills, California

BYRON POPE
City Clerk

(SEAL)

APPR~OTh~

LAURENCE S. WIENER
City Attorney

6

APPROVED AS TO CONTENT:

JEFFREY C. KOLIN
City Manager
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(si ZOE
Director of mm ity Services

KARL ~SJRI~MAN
Risk M~anager
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EXHIBIT A

SCOPE OF WORK

CONTRACTOR shall provide the following Services:

CONTRACTOR shall provide after school and summer class instruction services for CITY’s
Department of Community Services at all Beverly Hills Unified School District elementary school sites,
and in accordance with a schedule mutually agreed upon by the parties in writing. The schedule is
subject to change by CITY, which may reschedule or cancel any or all classes at its discretion, provided,
however, that any such action does not result in CONTRACTOR having less than two subjects per day at
each school site. CONTRACTOR may cancel any class due to low enrollment (i.e., less than seven
students), except RockSTAR. CITY and CONTRACTOR shall mutually agree upon the rates charged for
the after school classes. CITY agrees that, as consideration for CONTRACTOR to enter into this
Agreement, CITY shall not permit more than one (1) of CITY’s other vendors to provide one-hour
kindergarten class per day per school site or five (5) per week per school site.

CONTRACTOR shall provide a Site Director (“Director”) employed by CONTRACTOR at each
school site. The Director shall be on site after school during the hours of class instruction provided,
however, that the Director shall be permitted to leave once all of CONTRACTOR’S and CITY’s classes
have ended. The Director shall oversee the general operation of the instruction services and be
responsible for the general supervision of the registered participants and their attendance at and
direction to their registered classes. CITY acknowledges and agrees to the following: (1) every class
shall have a maximum of fourteen (14) students to one (1) teacher ratio for safety purposes, unless
CITY’s Director of Community Services or his designee agrees to a different ratio in writing for a
particular class; (2) CITY shall be solely responsible for providing CONTRACTOR with all information
necessary for the safety and health of the students including, emergency contact information, allergy and
any other medical requirements; and (3) if CITY cancels a class offered by another vendor, the CITY
shall be responsible for notifying the students, their parents, and the Director of such cancellation in a
timely manner; (3) CITY shall provide a substitute teacher or CITY staff to supervise registered
participants in classes cancelled by other vendors.

CONTRACTOR may use the class rosters to monitor registrants’ attendance and for emergency
purposes only. CONTRACTOR shall not use the class rosters for publicity, marketing or any other
commercial purposes.

CONTRACTOR shall conduct school assemblies and/or CONTRACTOR class demonstrations
from time to time upon CITY’s written request during regular school hours.

CONTRACTOR shall provide summer instruction at CITY recreation centers for CITY’s
Department of Community Services in accordance with a schedule mutually agreed upon by the parties
in writing. The schedule is subject to change by CITY, which may reschedule or cancel any or all
classes at its discretion. CITY and CONTRACTOR shall agree upon rates charged to participants for the
summer recreation classes.
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CERTIFICATE OF INSURANCE

This is to certify that the following endorsement is part of the policy(ies) described below:

COMPANIES AFFORDING COVERAGE
A.
B.
C.

COMPANY POLICY EXPIRATION LIMITS
(A. B. C.) COVERAGE NUMBER DATE B.I. P.O. AGGREGATE

[]AUTOMOBILE LIABILITY

[]GENERAL LIABILITY

DPRODUCTS/COMPLETED
OPERATIONS

DBLANKET CONTRACTUAL
DCONTRACTOR’S PROTECTIVE

DPERSONAL INJURY

DEXCESS LIABILITY

DWORKERS COMPENSATION

D

It is hereby understood and agreed that the City of Beverly Hills, its City Council and each member thereof
and every officer and employee of the City shall be named as joint and several assureds with respect to claims arising out of the
following project or agreement:

It is further agreed that the following indemnity agreement between the City of Beverly Hills and the named
insured is covered under the policy: Contractor agrees to indemnify, hold harmless and defend City, its City Council and each
member thereof and every officer and employee of City from any and all liability or financial loss resulting from any suits, claims,
losses or actions brought against and from all costs and expenses of litigation brought against City, its City Council and each
member thereof and any officer or employee of City which results directly or indirectly from the wrongful or negligent actions of
contractor’s officers, employees, agents or others employed by Contractor while engaged by Contractor in the (performance of
this agreement) construction of this project.

It is further agreed that the inclusion of more than one assured shall not operate to increase the limit of the
company’s liability and that insurer waives any right of contribution with insurance which may be available to the City of Beverly
Hills.

In the event of cancellation or material change in the above coverage, the company will give 30 days’ written
notice of cancellation or material change to the certificate holder.

Except to certify that the policy(ies) described above have the above endorsement attached, this certificate or
verification of insurance is not an insurance policy and does not amend, extend or alter the coverage afforded by the policies
listed herein. Notwithstanding any requirement, term, or condition of any contract or other document with respect to which this
certificate or verification of insurance may be issued or may pertain, the insurance afforded by the policies described herein is
subject to all the terms, exclusions and conditions of such policies.

DATE:

AGENCY:

BY:

TITLE:
ADDRESS:

Authorized Insurance Representative

EXHIBIT B

RMO2.DOC REVISED 10114196.

NAMED INSURED

ADDRESS
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND UNIFIED PHYSICAL SECURITY FOR INFORMATION
TECHNOLOGY CONSULTING SERVICES

NAME OF CONSULTANT: Unified Physical Security

RESPONSIBLE PRINCIPAL OF Kevin Dailey, President
CONSULTANT:

CONSULTANTS ADDRESS: 8 Whatney, Suite 100
Irvine, CA 92618
Attention: David Schuil, Account Executive

CITY’S ADDRESS: City of Beverly Hills
455 N. Rexford Drive
Beverly Hills, CA 90210
Attention: David Schirmer, Chief
Information Officer

COMMENCEMENT DATE: July 1,2013

TERMINATION DATE: June 30, 2014

CONSIDERATION: Not to exceed $100,000.00, as detailed in
Exhibit B, Schedule of Rates and Payment
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND UNIFIED PHYSICAL SECURITY FOR INFORMATION
TECHNOLOGY CONSULTING SERVICES

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter called
“City’), and Unified Physical Security (hereinafter called “Consultant”).

RECITALS

A. City desires to have certain services provided as set forth in Exhibit A (the
“Scope of Work”), attached hereto and incorporated herein, collectively the “Services”.

B. Consultant represents that it is qualified and able to perform the Services.

AGREEM ENT

NOW, THEREFORE, the parties agree as follows:

Section 1. Consultant’s Services. Consultant shall perform the Services described in
Exhibit A, in a manner satisfactory to City and consistent with that level of care and skill
ordinarily exercised by members of the profession currently practicing in the same locality under
similar conditions.

Section 2. Term of Agreement. This Agreement shall commence on July 1,2013
and shall terminate on June 30, 2014.

Section 3. Time of Performance. Consultant shall commence its services under this
Agreement upon receipt of a written notice to proceed from City. Consultant shall complete the
performance of services by the Termination Date set forth above and/or in conformance with the
project timeline established by the City Manager or his designee.

Section 4. Compensation.

(a) Compensation. City agrees to compensate Consultant for the services and/or
goods provides under this Agreement, and Consultant agrees to accept in full satisfaction for
such services, a sum not to exceed the Consideration set forth above and more particularly
described in Exhibit B, Schedule and Rates of Payment, attached hereto and incorporated
herein.

(b) Expenses. The amount set forth in paragraph (a) shall include reimbursement
for all actual and necessary expenditures reasonably incurred in the performance of this
Agreement (including, but not limited to, all labor, materials, delivery, tax, assembly, and
installation, as applicable). There shall be no claims for additional compensation for
reimbursable expenses, unless approved in writing by the Chief Information Officer.

Section 5. Method of Payment. Unless otherwise provided for herein, Consultant
shall submit to City a detailed invoice, on a monthly basis or less frequently, for the services
performed pursuant to this Agreement. Each invoice shall itemize the services rendered during
the billing period and the amount due. Within 30 days of receipt of each invoice, City shall pay
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all undisputed amounts included on the invoice. City shall pay Consultant said Consideration in
accordance with the schedule of payment set forth in Exhibit B.

Section 6. Independent Contractor. Consultant is and shall at all times remain, as to
City, a wholly independent contractor. Neither City nor any of its agents shall have control over
the conduct of Consultant or any of Consultant’s employees, except as herein set forth.
Consultant shall not, at any time, or in any manner, represent that it or any of its agents or
employees are in any manner agents or employees of City.

Section 7. Assignment. This Agreement shall not be assigned in whole or in part, by
Consultant without the prior written approval of City. Any attempt by Consultant to so assign
this Agreement or any rights, duties or obligations arising hereunder shall be void and of no
effect.

Section 8. Responsible Principal(sI

(a) Consultant’s Responsible Principal set forth above shall be principally
responsible for Consultant’s obligations under this Agreement and shall serve as principal
liaison between City and Consultant. Designation of another Responsible Principal by
Consultant shall not be made without prior written consent of City.

(b) City’s Responsible Principal shall be the City Manager or his designee set forth
above who shall administer the terms of the Agreement on behalf of City.

Section 9. Personnel. Consultant represents that it has, or shall secure at its own
expense, all personnel required to perform Consultant’s Scope of Work under this Agreement.
All personnel engaged in the work shall be qualified to perform such Scope of Work.

Section 10. Permits and Licenses. Consultant shall obtain and maintain during the
Agreement term all necessary licenses, permits and certificates required by law for the provision
of services under this Agreement, including a business license.

Section 11. Interests of Consultant. Consultant affirms that it presently has no
interest and shall not have any interest, direct or indirect, which would conflict in any manner
with the performance of the Scope of Work contemplated by this Agreement. No person having
any such interest shall be employed by or be associated with Consultant.

Section 12. Insurance.

(a) Consultant shall at all times during the term of this Agreement carry, maintain,
and keep in full force and effect, insurance as follows:

(1) A policy or policies of Comprehensive General Liability Insurance, with
minimum limits of Two Million Dollars ($2,000,000) for each occurrence, combined single limit,
against any personal injury, death, loss or damage resulting from the wrongful or negligent acts
by Consultant.

(2) A policy or policies of Comprehensive Vehicle Liability Insurance covering
personal injury and property damage, with minimum limits of One Million Dollars ($1,000,000)
per occurrence combined single limit, covering any vehicle utilized by Consultant in performing
the Scope of Work required by this Agreement.
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(3) A policy or policies of Professional Liability Insurance (errors and
omissions) with minimum limits of One Million Dollars ($1,000,000) per claim and in the
aggregate. Consultant agrees to maintain in full force and effect such insurance for one year
after performance of work under this Agreement is completed.

(4) Workers’ compensation insurance as required by the State of California.

(b) Consultant shall require each of its sub-contractors to maintain insurance
coverage which meets all of the requirements of this Agreement.

(c) The policy or polices required by this Agreement shall be issued by an insurer
admitted in the State of California and with a rating of at least a B+;Vll in the latest edition of
Best’s Insurance Guide.

(d) Consultant agrees that if it does not keep the aforesaid insurance in full force and
effect City may either immediately terminate this Agreement or, if insurance is available at a
reasonable cost, City may take out the necessary insurance and pay, at Consultant’s expense,
the premium thereon.

(e) At all times during the term of this Agreement, Consultant shall maintain on file
with the City Clerk a certificate or certificates of insurance on the form set forth in Exhibit C,
attached hereto and incorporated herein, or on a form acceptable to the City’s Risk Manager,
showing that the aforesaid policies are in effect in the required amounts. Consultant shall, prior
to commencement of work under this Agreement, file with the City Clerk such certificate or
certificates.

(f) The general and auto liability insurance shall contain an endorsement naming the
City, its elected officials, officers, agents and employees, as additional insureds with respect to
work under this Agreement.

(g) All of the policies required under this Agreement shall contain an endorsement
providing that the policies cannot be canceled or reduced except on thirty (30) days prior written
notice to City, and specifically stating that the coverage contained in the policies affords
insurance pursuant to the terms and conditions as set forth in this Agreement.

(h) The insurance provided by Consultant shall be primary to any coverage available
to City. The policies of insurance required by this Agreement shall include provisions for waiver
of subrogation.

(i) Any deductibles or self-insured retentions must be declared to and approved by
City. At the option of City, Consultant shall either reduce or eliminate the deductibles or self-
insured retentions with respect to City, or Consultant shall procure a bond guaranteeing
payment of losses and expenses.

Section 13. Indemnification. Consultant agrees to indemnify, hold harmless and
defend City, its elected officials, officers, agents and employees, from any claim, liability or
financial loss (including, without limitation, attorneys fees and costs) arising from any intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of Consultant or any person
employed by Consultant in the performance of this Agreement.
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Section 14. Termination.

(a) City shall have the right to terminate this Agreement for any reason or for no
reason upon five calendar days’ written notice to Consultant. Consultant agrees to cease all
work under this Agreement on or before the effective date of such notice.

(b) In the event of termination or cancellation of this Agreement by City, due to no
fault or failure of performance by Consultant, Consultant shall be paid based on the percentage
of work satisfactorily performed at the time of termination. In no event shall Consultant be
entitled to receive more than the amount that would be paid to Consultant for the full
performance of the services required by this Agreement. Consultant shall have no other claim
against City by reason of such termination, including any claim for compensation.

Section 15. City’s Responsibility. City shall provide Consultant with all pertinent data,
documents, and other requested information as is available for the proper performance of
Consultant’s Services.

Section 16. Information and Documents. All data, information, documents and
drawings prepared for City and required to be furnished to City in connection with this
Agreement shall become the property of City, and City may use all or any portion of the work
submitted by Consultant and compensated by City pursuant to this Agreement as City deems
appropriate.

Section 17. Chances in the Scope of Work. The City shall have the right to order, in
writing, changes in the Scope of Services to be performed. Any changes in the Scope of
Services must be made in writing and approved by both parties.

Section 18. Notice. Any notices, bills, invoices, etc. required by this Agreement shall
be deemed received on (a) the day of delivery if delivered by hand during the receiving party’s
regular business hours or by facsimile before or during the receiving party’s regular business
hours; or (b) on the second business day following deposit in the United States mail, postage
prepaid to the addresses set forth above, or to such other addresses as the parties may, from
time to time, designate in writing pursuant to this section.

Section 19. Attorney’s Fees. In the event that either party commences any legal
action or proceeding to enforce or interpret the provisions of this Agreement, the prevailing party
in such action shall be entitled to reasonable attorney’s fees, costs and necessary
disbursements, in addition to such other relief as may be sought and awarded.

Section 20. Entire Agreement. This Agreement represents the entire integrated
agreement between City and Consultant, and supersedes all prior negotiations, representations
or agreements, either written or oral. This Agreement may be amended only by a written
instrument signed by both City and Consultant.

Section 21. Governing Law. The interpretation and implementation of this Agreement
shall be governed by the domestic law of the State of California.

Section 22. City Not Obligated to Third Parties. City shall not be obligated or liable
under this Agreement to any party other than Consultant.
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Section 23. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any
of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.

ATTEST:

EXECUTED the _____ day of_____________ 20_, at Beverly Hills, California.

BYRON POPE
City Clerk

City OF BEVERLY HILLS
A Municipal Corporation

JOHN A. MIRISCH
Mayor of the City of Beverly Hills, California

LAURENCE S. WJENE
City Attorney

APPROVED AS TO CONTENT

JEFFREY C. KOLIN
City M ager

DAVID S I ER
Chief Informat n Officer

KARLK MAN7
Risk Manager

IN DAILEY
President~2

MICHAEL KINKELAAR
Corporate Secretary
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EXHIBIT A

SCOPE OF SERVICES

Consultant shall provide information technology consulting services and equipment
related to the City’s computing infrastructure, including hardware, software and related
equipment in support of various City initiatives. Consultant shall provide the Services as
directed by City on an as-needed basis. For any work to be completed under this Agreement,
Consultant shall provide a detailed scope of work subject to the written approval of City,
including detailed deliverables and payment milestones.

CONSULTANT shall provide CITY with information technology (“IT”) consulting services
related to CITY’s client applications such as CITY’s CCTV/ALPR systems, Axis camera system
and IBM systems. Collectively (the “Services”). The Services shall include the following:

(i) Analyze CITY business requirements in connection with CITY’s client
applications. Create high-level technical design documents and detailed technical specifications,
in accordance with CITY architecture standards.

(ii) Provide unit and system testing as well as execution of implementation activities.

(iii) Draft individual scopes or work for projects of varying sizes and levels of
complexity which details the tasks and provide estimates.

(iv) Analyze and identify technical areas of improvement within existing systems.

(v) Work with CITY’s internal IT teams to complete project activities, such as
infrastructure, architecture and design.

(vi) Provide systems testing, training and application support.

(vii) If CITY identifies an issue or problem that requires consulting services,
CONSULTANT shall conduct research, propose one or more solutions, document and present
the solutions to CITY so CITY can determine how to proceed

(viii) Provide written reports to CITY as required by CITY.

The Services shall be provided to CITY on an as-needed basis as directed by CITY in
the manner set forth herein.

For each requested engagement, CONSULTANT shall provide CITY with a written
proposal which shall include (at a minimum) a detailed scope of work, deliverables,
compensation and payment milestones (“Proposal”). Each Proposal is subject to the prior
written approval of CITY. Upon approval, such Proposal shall be incorporated herein as if set
forth in full and the services provided thereunder such Proposal shall be subject to the terms
and conditions of this Agreement. CITY shall issue a written authorization to proceed for each
accepted Proposal.

EXHIBIT A
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EXHIBIT B

SCHEDULE AND RATES OF PAYMENT

City shall pay Consultant compensation for scheduled service during normal business
hours. The total sum paid to Consultant under this Agreement shall not exceed the amount of
One Hundred Thousand Dollars ($100,000.00), as set forth in the purchase order issued by City
for all services to be provided pursuant to this Agreement. Said Compensation shall constitute
reimbursement of Consultant’s fee for the services as well as the actual cost of any equipment,
materials and supplies necessary to provide the services (including labor, materials, delivery,
tax, assembly and installation, as applicable) unless otherwise approved by the Chief
Information Officer.

Consultant shall submit a monthly itemized statement to City for its services performed
for the prior month, which shall include documentation setting forth, in detail, a description of the
services rendered and the hours of service. City shall pay Consultant all undisputed amounts of
such billing within thirty (30) days of receipt of the same.

EXHIBIT B
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EXHIBIT C

CERTIFICATE OF INSURANCE
This is to certify that the following endorsement is part of the policy(ies) described below:

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.

ADDRESS B.

C.

COMPANY POLICY EXPIRATION B.I. LIMITS P.D. AGGREGATECOVERAGE(A.B.C.) NUMBER DATE

P AUTOMOBILE LIABILITY

P GENERAL LIABILITY

PRODUCTS/COMPLETED~ OPERATIONS

P BLANKET CONTRACTUAL

P Consultant’s PROTECTIVE

P PERSONAL INJURY

P EXCESS LIABILITY

P WORKER’S COMPENSATION

It is hereby understood and agreed that the City of Beverly Hills, its City Council and each member thereof and every officer and employee of
the City shall be named as joint and several assureds with respect to claims arising out of the following project or agreement:

It is further agreed that the following indemnity agreement between the City of Beverly Hills and the named insured is covered under the
policy: Contractor agrees to indemnify, hold harmless and defend City, its City Council and each member thereof and every officer and
employee of City from any and all liability or financial loss resulting from any suits, claims, losses or actions brought against and from all
costs and expenses of litigation brought against City, its City Council and each member thereof and any officer or employee of City which
results directly or indirectly from the wrongful or negligent actions of contractor’s officers, employees, agents or others employed by
Contractor while engaged by Contractor in the (performance of this agreement) construction of this project.

It is further agreed that the inclusion of more than one assured shall not operate to increase the limit of the company’s liability and that
insurer waives any right of contribution with insurance which may be available to the City of Beverly Hills.

In the event of cancellation or material change in the above coverage, the company will give 30 days’ written notice of cancellation or
material change to the certificate holder.

Except to certify that the policy(ies) described above have the above endorsement attached, this certificate or verification of insurance is not
an insurance policy and does not amend, extend or alter the coverage afforded by the policies listed herein. Notwithstanding any
requirement, term, or condition of any contract or other document with respect to which this certificate or verification of insurance may be
issued or may pertain, the insurance afforded by the policies described herein is subject to all the terms, exclusions and conditions of such
policies.

DATE: BY:

Authorized Insurance Representative
TITLE:

AGENCY: _________ Address:

EXHIBIT C
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OP ID: ME

CERTIFICATE OF LIABILITY INSURANCE

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu nf ~n,-h uun,nr..,mnfIml

CONTACTPRODUCER 619-797-1440 NAME
Kennedy Insurance Agency, Inc. 619-797-1459 PHONE FAX
2295 Fletcher Parkway,Ste.100 (AIC. No. Extl: I INC. NOE

E-MAILEl Cajon, CA 92020 ADDRESS:
Richard J. Crawford PRODUCER uNIFI-1

CUSTOMER ID~

INSURER(S) AFFORDING COVERAGE NAIC #

INSURED Unified Physical Security INSURER A: Lloyds of London

Kevin Dailey INSURER B Travelers Casualty & Surety 31194
8 Whatney Ste 100 INSURER c:Topa Insurance Company
Irvine, CA 92618

INSURER D:

INSURER B:

INSURER F:

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

. (5~_ tUSi. POLICY EFF POLICY EXPINSR TYPEOFINSURANCE INg- POLICYNUMBER ‘MMIflDIYYYY~ (MMIDDIYYVYI LIMITS________________

GENERAL LIABILITY EACH OCCURRENCE $ 1,000,00

A i~1 COMMERCIAL GENERAL LIABILITY X ESBOI 043688 0211 0/13 02/10114 DAMAGE TO RENTEDPREMISES (Ea occurrence) S 100,00
OCCUR MED EXP (Anyone person) $ 5,00

~ CLAIM~M~E PERSONAL & AOV INJURY $ 1,000,00

X Prof Liab mci GENERAL AGGREGATE ~ 2,000,00
GENt AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG S 1,000,00
~ POLICY [~~] PRO- — — ea cllagg 5 1,000,00.IFCT I LOC

AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT $ 1,000,001
(Ea accident)

ANY AUTO BODILY INJURY (Per person) S
ALL OWNED AUTOS BODILY INJURY (Per accident) S
SCHEDULED AUTOS PROPERTY DAMAGE $

A X HIRED AUTOS ESB01043688 02110113 02/10I14 (Peraccident)

X NON-OWNED AUTOS $
S

UMBRELLA LIAB [.~cJ OCCUR — — EACH OCCURRENCE $ 1,000,001

X EXCESS LIAB CLAIMS-MADE AGGREGATE $ 1,000,001
C — XL660272402 02112/13 02/12114

DEDUCTIBLE S

$ — — S
WORKERS COMPENSATION I WC STATU- I 0Th-
AND EMPLOYERS LIABILITY I TORY LIMITS I I ERYIN

B ANY PROPRIETOR!PARTNERIEXECUTIVE W NI A UB681 6P685 02112/13 02/12/14 EL. EACH ACCIDENT $ 1,000,001
OFFICERJMEMBER EXCLUDED?
(Mandatory in NH) EL. DISEASE - EA EMPLOYE $ 1,000,001
If yes, describe under
DESCRIPTiON OF OPERATIONS below — — E.L DISEASE - POLICY LIMIT $ 1,000,00’

DESCRIPTION DF OPERATIONS I LOCATIONS (VEHICLES ‘Attach ACORD 101 Additional Remarks Schedule. If more space Is requIred)
10 days noitice for non-payment 30 for al others Certificate holder City of
Beverly Hills, its City Council and each memeber thereof and every officer
and employee of the city are additional named insured for general liability.

CERTIFICATE HOLDER CANCELLATION
CTYOFBV

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

City of Beverly Hills ACCORDANCE WITH THE POLICY PROVISIONS.
455 N. Rexford Drive
Beverly Hills, CA 90210 AUTHORIZEDREPRESENTATIVE

,~

DATE(MMIDDIYYYY)

02/19/13

© 1988-2009 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORDACORD 25 (2009109)



TECH
INDEMNITY TO PRINCIPALS CLAUSE

ATtACHING TO POLICY
NUMBER: ESBO1 043688

THE INSURED: UNIFIED PHYSICAL SECURITY

tAfiTH EFFECT FROM: 10 Feb 2013

It is hereby understood and agreed that Principals are indemnified under this Policy as an
additional Insured, but only in respect of sums which they become legally obliged to pay (including
liability for claimants’ costs and expenses) as a result of any claim arising solely out of any
wrongful act committed by you or accidental injury or damage in the course of your business
activities, provided that had a claim been made against you, then you would be entitled to
indemnity under this Policy.

When this clause applies it shall be primary and non-contributory to Principals’ own insurance but
only if you and Principals have entered into a contract that contains a provision requiring this.

It isa condition precedent to indemnity under this clause that Principals shall prove to our
satisfaction that the claim arose solely out of your business activities.

VVhilst Principals have been named under this Policy as an additional Insured, it is hereby noted
and agreed that any claim made by Principals against you shall be treated as if Principals were
a third party.

We shall also endeavour to provide 30 days notice of cancellation to Principals; however, not
doing so shall not place any additional liability upon us.

It is further understood and agreed that Principals are defined as follows:

City of Beverly Hills (Effective From: 25 Feb 2013)
455 N. Rexford Drive
Beverly Hills, CA 90210
US

SUBJECT OTHERWISE TO THE TERMS AND CONDITIONS OF ThE POLICY

Authorised Signatory

CFC Underwriting Ltd

C~C U~deR,~thng LkI is ,4u1hc~sed aod Regu!a!ed by The Finenc~& Se~vises As~hc~i~y



AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
YONG T. LEE d.b.a. PLANETBRAVO, LLC FOR TECHNOLOGY
FOCUSED SUMMER CAMP THROUGH THE CITY’S
COMMUNITY SERVICES DEPARTMENT

NAME OF VENDOR: Yong T. Lee d.b.a. PlanetBravo, LLC

RESPONSIBLE PRINCIPAL OF
VENDOR: Yong T. Lee

VENDOR’S ADDRESS: 1105 Gayley
Los Angeles, California 90024

CITY’S ADDRESS: City of Beverly Hills
455 N. Rexford Drive
Beverly Hills, CA 90210
Attention: Assistant Director of
Community Services/Recreation &
Parks

COMMENCEMENT DATE: July 1,2013

TERMINATION DATE: June 30, 2014, unless extended
pursuant to Section 2

CONSIDERATION: Not to exceed $110,000 per year, at the
rate of 80% of the registration fees as
described in Exhibit B
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
YONG T. LEE d.b.a. PLANETBRAVO, LLC FOR TECHNOLOGY
FOCUSED SUMMER CAMP THROUGH THE CITY’S
COMMUNITY SERVICES DEPARTMENT

THIS AGREEMENT is made by and between the City of Beverly Hills, a
municipal corporation (hereinafter called “CITY”), and Yong T. Lee d.b.a. PlanetBravo,
LLC (hereinafter called “VENDOR”).

REC ITALS

A. CITY desires to have certain services provided (the “services”) as
set forth in Exhibit A, attached hereto and incorporated herein.

B. VENDOR represents that it is qualified and able to perform the
services.

NOW, THEREFORE, the parties agree as follows:

Section 1. VENDOR’s Scope of Work.

VENDOR shall perform the Scope of Work described in Exhibit A in a manner
satisfactory to CITY and consistent with that level of care and skill ordinarily exercised
by members of the profession currently practicing in the same locality under similar
conditions. CITY shall have the right to order, in writing, changes in the Scope of Work.
Any changes in the Scope of Work by VENDOR must be made in writing and approved
by both parties. The cost of any change in the Scope of Work must be agreed to by
both parties in writing.

Section 2. Time of Performance.

VENDOR shall commence its services under this Agreement upon receipt of a
written notice to proceed from CITY. VENDOR shall complete the performance of
services by the Termination Date set forth above and/or in conformance with the project
timeline established by the City Manager or his designee.

The City Manager or his designee may extend the time of performance in writing
for two additional one-year terms or such other term not to exceed two years from the
date of termination pursuant to the same terms and conditions of this Agreement.

Section 3. Compensation.

(a) Compensation.

CITY agrees to compensate VENDOR for the services and/or
goods provided under this Agreement, and VENDOR agrees to accept in full
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satisfaction for such services, a sum not to exceed the Consideration set forth above
and more particularly described in Exhibit B, attached hereto and incorporated herein.

The amount set forth in this paragraph (a) shall include
reimbursements for all actual and necessary expenditures reasonably incurred in the
performance of this Agreement (including, but not limited to, all labor, materials,
delivery, tax, assembly, and installation, as applicable). There shall be no claims for
additional compensation for reimbursable expenses.

(b) Additional Services. CITY may from time to time require
VENDOR to perform additional services not included in the Scope of Work. Such
requests for additional services shall be made by CITY in writing and agreed upon by
both parties in writing.

Section 4. Method of Payment. Unless otherwise provided for herein,
VENDOR shall submit to CITY a detailed invoice, on a monthly basis or less frequently,
for the services performed pursuant to this Agreement. Each invoice shall itemize the
services rendered during the billing period and the amount due. Within 30 days of
receipt of each invoice, CITY shall pay all undisputed amounts included on the invoice.
CITY shall pay VENDOR said Consideration in accordance with the schedule of
payment set forth in Exhibit B.

Section 5. Independent Contractor. VENDOR is and shall at all times remain,
as to CITY, a wholly independent contractor. Neither CITY nor any of its agents shall
have control over the conduct of VENDOR or any of VENDOR’s employees, except as
herein set forth. VENDOR shall not, at any time, or in any manner, represent that it or
any of its agents or employees are in any manner agents or employees of CITY.

Section 6. Assignment. This Agreement shall not be assigned in whole or in
part, by VENDOR without the prior written approval of CITY. Any attempt by VENDOR
to so assign this Agreement or any rights, duties or obligations arising hereunder shall
be void and of no effect.

Section 7. Responsible Principal(s)

(a) VENDOR’s Responsible Principal set forth above shall be
principally responsible for VENDOR’s obligations under this Agreement and shall serve
as principal liaison between CITY and VENDOR. Designation of another Responsible
by VENDOR shall not be made without prior written consent of CITY.

(b) CITY’s Responsible Principal shall be the City Manager or
his designee set forth above who shall administer the terms of the Agreement on behalf
of CITY.

Section 8. Personnel.

(a) VENDOR represents that it has, or shall secure at its own
expense, all personnel required to perform VENDOR’s Scope of Work under this
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Agreement. All personnel engaged in the work shall be qualified to perform such Scope
of Work.

(b) Prior to VENDOR performing services under this Agreement,
VENDOR shall be fingerprinted by the CITY Police Department in order to conduct a
State Department of Justice (“DOJ”) background check. CITY shall waive the
administrative cost of fingerprinting and shall pay the DOJ fees. If VENDOR has been
convicted of a misdemeanor or felony involving moral turpitude according to the DOJ
report, CITY may terminate this Agreement immediately.

Section 9. Permits and Licenses. VENDOR shall obtain and maintain during
the Agreement term all necessary licenses, permits and certificates required by law for
the provision of services under this Agreement, including a business license.

Section 10. Interests of VENDOR. VENDOR affirms that it presently has no
interest and shall not have any interest, direct or indirect, which would conflict in any
manner with the performance of the services contemplated by this Agreement. No
person having any such interest shall be employed by or be associated with VENDOR.

Section 11. Insurance.

(a) VENDOR shall at all times during the term of this Agreement
carry, maintain, and keep in full force and effect, a policy or policies of Comprehensive
General Liability Insurance, with minimum limits of One Million Dollars ($1 ,000,000) for
each occurrence, combined single limit, against any personal injury, death, loss or
damage resulting from the wrongful or negligent acts by VENDOR.

(b) VENDOR agrees to maintain in force at all times during the
performance of work under this Agreement workers compensation insurance as
required by law.

(c) The policy or policies required by this Agreement shall be
issued by an insurer admitted in the State of California and with a rating of at least a
B+;VIl in the latest edition of Best’s Insurance Guide.

(d) VENDOR agrees that if it does not keep the aforesaid
insurance in full force and effect CITY may either immediately terminate this Agreement
or, if insurance is available at a reasonable cost, CITY may take out the necessary
insurance and pay, at VENDOR’s expense, the premium thereon.

(e) At all times during the term of this Agreement, VENDOR
shall maintain on file with the City Clerk a certificate or certificates of insurance on the
form set forth in Exhibit C, attached hereto and incorporated herein, showing that the
aforesaid policies are in effect in the required amounts. VENDOR shall, prior to
commencement of work under this Agreement, file with the City Clerk such certificate or
certificates. The policies of insurance required by this Agreement shall contain an
endorsement naming the CITY and the School District as additional insureds. All of the
policies required under this Agreement shall contain an endorsement providing that the
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policies cannot be canceled or reduced except on thirty (30) days prior written notice to
CITY, and specifically stating that the coverage contained in the policies affords
insurance pursuant to the terms and conditions as set forth in this Agreement.

(f) The insurance provided by VENDOR shall be primary to any
coverage available to CITY. The policies of insurance required by this Agreement shall
include provisions for waiver of subrogation.

(g) Any deductibles or self-insured retentions must be declared
to and approved by CITY. At the option of CITY, VENDOR shall either reduce or
eliminate the deductibles or self-insured retentions with respect to CITY, or VENDOR
shall procure a bond guaranteeing payment of losses and expenses.

Section 12. Indemnification. VENDOR agrees to indemnify, hold harmless and
defend CITY, City Council and each member thereof, and every officer, employee and
agent of CITY, from any claim, liability or financial loss (including, without limitation,
attorneys fees and costs) arising from any intentional, reckless, negligent, or otherwise
wrongful acts, errors or omissions of VENDOR or any person employed by VENDOR in
the performance of this Agreement.

Section 13. Termination.

(a) CITY shall have the right to terminate this Agreement for any
reason or for no reason upon five calendar days’ written notice to VENDOR. VENDOR
agrees to cease all work under this Agreement on or before the effective date of such
notice.

(b) In the event of termination or cancellation of this Agreement
by CITY, due to no fault or failure of performance by VENDOR, VENDOR shall be paid
based on the percentage of work satisfactorily performed at the time of termination. In
no event shall VENDOR be entitled to receive more than the amount that would be paid
to VENDOR for the full performance of the services required by this Agreement.
VENDOR shall have no other claim against CITY by reason of such termination,
including any claim for compensation.

Section 14. CITY’s Responsibility. CITY shall provide VENDOR with all
pertinent data, documents, and other requested information as is available for the
proper performance of VENDOR’s Scope of Work.

Section 15. Information and Documents. All data, information, documents and
drawings prepared for CITY and required to be furnished to CITY in connection with this
Agreement shall become the property of CITY, and CITY may use all or any portion of
the work submitted by VENDOR and compensated by CITY pursuant to this Agreement
as CITY deems appropriate.

Section 16. Changes in the Scope of Work. The CITY shall have the right to
order, in writing, changes in the scope of work or the services to be performed. Any
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changes in the scope of work requested by VENDOR must be made in writing and
approved by both parties.

Section 17. Notice. Any notices, bills, invoices, etc. required by this Agreement
shall be deemed received on (a) the day of delivery if delivered by hand during the
receiving party’s regular business hours or by facsimile before or during the receiving
party’s regular business hours; or (b) on the second business day following deposit in
the United States mail, postage prepaid to the addresses set forth above, or to such
other addresses as the parties may, from time to time, designate in writing pursuant to
this section.

Section 18. Attorney’s Fees. In the event that either party commences any
legal action or proceeding to enforce or interpret the provisions of this Agreement, the
prevailing party in such action shall be entitled to reasonable attorney’s fees, costs and
necessary disbursements, in addition to such other relief as may be sought and
awarded.

Section 19. Entire Agreement. This Agreement represents the entire integrated
agreement between CITY and VENDOR, and supersedes all prior negotiations,
representations or agreements, either written or oral. This Agreement may be amended
only by a written instrument signed by both CITY and VENDOR.

Section 20 Exhibits; Precedence. All documents referenced as exhibits in this
Agreement are hereby incorporated in this Agreement. In the event of any material
discrepancy between the express provisions of this Agreement and the provisions of
any document incorporated herein by reference, the provisions of this Agreement shall
prevail.

Section 21. Governing Law. The interpretation and implementation of this
Agreement shall be governed by the domestic law of the State of California.

Section 22. CITY Not Obligated to Third Parties. CITY shall not be obligated or
liable under this Agreement to any party other than VENDOR.

Section 23. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way
affect any of the other covenants, conditions, restrictions, or provisions hereof, or the
application thereof to any other person or entity, and the same shall remain in full force
and effect.
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EXECUTED the ________day of 201_, at
Beverly Hills, California.

CITY OF BEVERLY HILLS
A Municipal Corporation

JOHN A. MIRISCH
Mayor of the City of
Beverly Hills, California

ATTEST:

_____________________ (SEAL)

BYRON POPE
CITY CLERK

DAT, DBA

Preside

DANNY PEZZOT
Creative Director

~ APPROVED AS TO CONTENT:

LAURENCE S. WIENER JEFFREY C. KOLIN
City Attorney City Manager

~
Director of Co uni y Services

KI~R1~1~FRKMAN
Risk Manager
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EXHIBIT A

Scope of Work

VENDOR shall provide 30 computers, and repair and maintain at its sole cost and
expense such equipment as VENDOR requires for its use to conduct the services
required by this Agreement. VENDOR shall provide age-appropriate technology
focused summer camp sessions for children ages 7-15, offering classes including, but
not limited to, Multimedia Arts, Digital Video Production, Video game design, Animation,
Web Design, Game programming and Robotics, through the CITY’s Recreation and
Parks programs in accordance with a schedule established by the Director of
Community Services or his designee. The schedule is subject to change by the Director
of Community Services or his designee, who may reschedule or cancel any and all
camp sessions at his discretion.
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EXHIBIT B

SCHEDULE OF PAYMENT AND RATES

CITY shall pay VENDOR at the rate of eighty percent (80%) of an amount to be based
on the CITY resident rate multiplied by the number of registrants of the camp provided
by VENDOR for CITY under this Agreement. CITY shall make two payments to
VENDOR upon receipt of an itemized statement on a form acceptable to CITY for
VENDOR’s services performed. The first payment shall be made midway through each
session and the second payment shall be made at the end of each session. CITY shall
pay VENDOR the amount of all undisputed billing within thirty (30) days of receipt of
same.

Additional Services. CITY may from time to time require VENDOR to perform additional
services not included in the Scope of Services. Such requests for additional services
shall be made by CITY in writing and agreed upon by both parties in writing.
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EXHIBIT C

CERTIFICATE OF INSURANCE

This is to certify that the following endorsement is part of the policy(ies) described below:

NAMED INSURED

ADDRESS

COMPANIES AFFORDING COVERAGE
A.
B.
C.

It is hereby understood and agreed that the City of Beverly Hills, its City Council and each member thereof and
every officer and employee of the City shall be named as joint and several assureds with respect to claims arising out
of the following project or agreement:

It is further agreed that the following indemnity agreement between the City of Beverly Hills and the named insured
is covered under the policy: Contractor agrees to indemnify, hold harmless and defend City, its City Council and
each member thereof and every officer and employee of City from any and all liability or financial loss resulting from
any suits, claims, losses or actions brought against and from all costs and expenses of litigation brought against City,
its City Council and each member thereof and any officer or employee of City which results directly or indirectly from
the wrongful or negligent actions of contractor’s officers, employees, agents or others employed by Contractor while
engaged by Contractor in the (performance of this agreement) construction of this project.

It is further agreed that the inclusion of more than one assured shall not operate to increase the limit of the company’s
liability and that insurer waives any right of contribution with insurance which may be available to the City of Beverly
Hills.

In the event of cancellation or material change in the above coverage, the company will give 30 days’ written notice
of cancellation or material change to the certificate holder.

Except to certify that the policy(ies) described above have the above endorsement attached, this certificate or
verification of insurance is not an insurance policy and does not amend, extend or alter the coverage afforded by the
policies listed herein. Notwithstanding any requirement, term, or condition of any contract or other document with
respect to which this certificate or verification of insurance may be issued or may pertain, the insurance afforded by
the policies described herein is subject to all the terms, exclusions and conditions of such policies.

DATE:

AGENCY:

BY:

TITLE:

ADDRESS:

Authorized Insurance Representative

RMO2.DOC REVISED 10114196.

COMPANY POLICY EXPIRATION LIMITS
(A. B. C.) COVERAGE NUMBER DATE B.I. P.D. AGGREGATE

[]AUTOMOBILE LIABILITY

OGENERAL LIABILITY

U PRODUCTS/COMPLETED

OPERATIONS

El BLANKET CONTRACTUAL

UCONTRACTOR’S PROTECTIVE

U PERSONAL INJURY

U EXCESS LIABILITY

UWORKERS COMPENSATION

U
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City of Beverly Hills
Listing of Annual Blanket Purchase Orders 201 3-2014

BUILDING AND FACILITIES
Janitorial Maintenance Services & Supplies

Able Building Maintenance Company
Citywide custodial services.

Buildings - Maintenance, Supplies & Contractors
DMS Facility Services

Engineering services for mechanical-electrical services, fire and life
safety, heating, ventilating & air conditioning systems.

VEHICLES - Supplies and Maintenance
IPC (USA), Inc.

Gasoline, diesel fuel, lubricant products.

TOTAL BUILDING AND FACILITIES:

$800,000.00

Exhibit-A

I $1,918,418.00 I

EQUIPMENT - Supplies and Maintenance
3 M Company with AGREEMENT

Maintenance and support of the City’s ALPR (Automated License Plate
Recognition) System.

Accuvant with AGREEMENT
IT consulting services related to the City’s network and wireless
systems.

AT & T Mobility II, LLC
Wireless communications for public safety vehicles, field operations and
staff.

Avaya, Inc.
City’s Avaya telephone system maintenance and support ($127,844.11);
telecommunications equipment includes hardware, software and
miscellaneous equipment ($62,000).

CDW Government, Inc. with AGREEMENT
IT consulting services, computer equipment, hardware, software and
miscellaneous equipment.

Cloudeeva with AGREEMENT
IT consulting services related to citywide e-gov initiatives ($200,000);
BHUSD network administration- IT consulting services related to the
provision of network administration services for Beverly Hills Unified
School District ($125,000).

Com pucom
Maintenance and support of the City’s Microsoft software systems.

Dell Marketing L.P.
Miscellaneous computer and infrastructure equipment in support of
anticipated Council & City Manager initiative.

Edgesoft, Inc. with AGREEMENT
Consulting services related to E-Gov initiative.

ESRI with AGREEMENT
GIS professional services related to citywide e-gov initiatives.

$100,000.00

$500,000.00

$53,000.00

$189,844.11

$650,000.00

$325,000.00

$137,235.34

$250,000.00

$145,000.00

$75,000.00

$1,448,673.00

$469,745.00
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City of Beverly Hills Exhibit - A
Listing of Annual Blanket Purchase Orders 2013-2014

IBM Corporation with AGREEMENT $192,043.61
Ongoing maintenance and support services for the City’s Data Center
includes hardware and software maintenance; Passport Advantage, IGS
services and Cognos Web Report.

Independent Technology Group with AGREEMENT $100,000.00
IT consulting services related to network security.

Innovative Interlaces, Inc. $60,834.00
Library automation system hardware/software annual maintenance.

Integrated Media Technologies, Inc. with AGREEMENT $313,425.03
Extreme networks support for network related hardware, software &
equipment ($63,425.03) and IT network services and equipment
($250,000).

Mainline Information Systems with AGREEMENT $750,000.00
IT consulting services, as needed, for citywide community security
projects and other IT projects.

Motorola Solutions, Inc. $407,081.68
Annual support for public safety’s Motorola radio system including
infrastructure and subscriber units ($157,081.68); Radio equipment to
include replacement radios, parts, spare and miscellaneous hardware
and software ($250,000).

Networld Solutions, Inc. $125,000.00
IT consulting services for the Beverly Hills Unified School District.

New World Systems $242,881.00
CAD/RMS year 4 maintenance.

Pacific Coast Cabling Inc. $100,000.00
Voice and data cabling and related services.

PCTEL, Inc. $75,000.00
Networking equipment as needed.

Quartic Solutions, LLC with AGREEMENT $70,000.00
GIS professional services related to citywide initiatives.

Sungard Public Sector Pentamation $110,670.00
Support, maintenance of Finance and Human Resources system.

Tyler Technologies, Inc. $1 13,134.00
Hardware and software support and maintenance of ERP system.

Unified Physical Security with AGREEMENT $100,000.00
IT consulting services as needed.

Wave Technology Solutions Group $100,000.00
Document imaging and records management system services.

Xerox Capitol Services, LLC $393,150.00
Lease of copiers/scanners/printers (citywide multi-function devices)
including supplies, maintenance & repairs.

XO Communications Services, Inc. $107,600.00
Internet access, transport and colocation services; professional services.

TOTAL VEHICLES AND EQUIPMENT I $6,585,898.77 I

Postage
Neopost, Inc. $130,000.00

Postage

Office Supplies
Office Max, Incorporated $88,343.98

Citywide office supplies.
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Exhibit-A

Uniforms, Linens, Etc.
Cintas Corporation #426

Rental and cleaning of uniforms and towels. FD/IT/PD/PW
Galls Retail Ca Lock Box

Uniforms and accessories. CS/FD/PD

TOTAL POSTAGE, UNIFORMS AND SUPPLIES I $374,793.98 I

ENTERPRISE FUND OPERATIONS
Parking Operations

Ampco System Parking
Valet parking services in various City Parking Facilities.

IPS Group, Inc.
Flexplay single space system for parking meters- includes parts,
batteries, credit card transaction fee, management fee; secure gateway
fee.

Montage Beverly Hills
Reimbursement for insurance premium & general maintenance for the
public gardens parking facility/gardens building.

Sentry Control Systems
Preventive maintenance of the Parking access & revenue control system
as needed for (time & material), hosting fee, replacement parts &
equipment.

Xerox State & Local Solutions, Inc.
Parking citation processing & collection; maintenance for auto view
(license plate reader).

$928,000.00

$290,000.00

$170,000.00

$261,700.00

$650,000.00

Solid Waste and Refuse Disposal
Crown Disposal Co., Inc.

Commercial and residential solid waste collection.

Water System
Aclara Technologies, LLC.

Parts, such as psions, mtu’s (meter transmitting units), etc., for water
meters.

Ads Environmental Services
Maintenance and repair services for sewer flow monitoring equipment
and monthly wastewater sampling and data analysis.

Equarius, Inc.
Neptune water meters, parts for repairs & replacement of the Neptune
water meters.

General Pump Company, Inc.
Water well & pump related maintenance & repair services.

Hach Company
Water analysis equipment and reagents to comply with the State &
Federal regulatory monitoring ($40,000); maintenance and service of
water utility online monitoring systems and laboratory equipment
($17,054.52).

Harrington Industrial Plastics, Inc.
Reverse osmosis cartridge filters for the City’s reverse osmosis water
treatment plant ($55,000); labels, print ribbon cartridge & tape for trash
cans ($3,500).

JCI Jones Chemicals, Inc.
Sodium hypochlorite, 12.5%, for the water treatment plant.

$6,275,000.00

$55,000.00

$61,301.04

$200,000.00

$500,000.00

$57,054.52

$58,500.00

$75,000.00

City of Beverly Hills
Listing of Annual Blanket Purchase Orders 2013-2014

$75,950.00

$80,500.00
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City of Beverly Hills
Listing of Annual Blanket Purchase Orders 2013-2014

Exhibit - A

L A County Department of Public Works
Maintenance of traffic signals, highway safety lights & illuminated street
name signs ($5,500); administration of industrial wastewater discharge
program as required by EPA ($90,000).

PVS Minibulk, Inc.
Sulfuric acid, 93%, for the water treatment plant.

Univar USA, Inc.
Chemicals (sodium hydroxide & ammonium hydroxide) for the treatment
of water in the reverse osmosis water treatment plant.

$95,500.00

$75,000.00

$75,000.00

Library

TOTAL ENTERPRISE FUND OPERATIONS: I $9,827,055.56 I

Baker and Taylor, Inc.
Book purchases.

Brodart Company
Library books lease program, library materials and supplies.

Gale

$140,600.00

$67,810.20

$139,053.88
Audio visual online services and library serials.

Recreation & Parks
Beverly Hills Unified School District

Quarterly payments per joint powers agreement; quarterly crossing
guard payments per joint powers agreement.

Creative Space LLC with AGREEMENT
Children’s craft and music instruction and summer camp at a Beverly
Hills Unified School.

Diego Cevallos dba Beverly Hills Aquatics
Aquatics program and instruction.

Gloria Winer
“Parent and Me’ music and movement class instruction.

Montage Beverly Hills
Gardens maintenance.

STAR, Inc. with AGREEMENT
After school and summer class instruction.

Town & Country Event Rentals, Inc.
Rentals for special events and farmer’s market.

Yong T Lee dba Planet Bravo, LLC with AGREEMENT
Technology focused summer camp instruction.

$9,825,000.00

$350,000.00

$165,000.00

$54,000.00

$135,981.18

$203,000.00

$86,000.00

$110,000.00

Landscape Maintenance
Trugreen Landcare

Landscape maintenance, weed abatement for Fire Suppression at City
reservoirs and holiday program landscape maintenance.

West Coast Arborist, Inc.
Tree trimming & maintenance of urban forest; tree replacement (Street
Tree Master Plan Project).

$426,571.84

$1,330,176.00

TOTAL COMMUNITY SERVICES: I $13,033,193.10 I
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City of Beverly Hills

Bus and Shuttle Transportation Services
Mytransitplus

Taxi coupon & lift-van voucher for senior disabled residents.
MV Transportation, Inc.

Management, operation & maintenance of Beverly Hills transit services.

Audit Services
White Nelson Diehl Evans, LLP.

Professional auditing services.

TOTAL TRANSPORTATION SERVICES:

$61,964.00

I $965,576.00 I

Consulting Services
Athens Insurance Service

Worker’s compensation self-insurance administration services.
Bryan Cave HRO, LLP.

Special counsel services related to intellectual property.
Carl Warren

Self-insurance administration services.
Dapeer, Rosenblit & Litvak, LLP.

Municipal code prosecution counsel services.
David N.M. Turch

Federal regulatory representation & legislative services.
G4S Secure Solutions (USA), Inc.

Jailer service (staffing checkpoints, warrant service) operation and
management of City jail.

HF&H Consultants, LLC
Solid waste analysis including rates and operational audits.

PMAM Corporation
Alarm program fees.

Raftelis Financial Consultants, Inc.
Wastewater rate survey & customer classification ($21,767.20); water
rate study preparation ($46,785.41).

Richards, Watson & Gershon
Legal fees for litigation & special services ($950,000); legal retainer
($1,150,000).

ShawlYoder/Antwih, Inc.
Legislative advocacy services in Sacramento to promote the City’s
legislative agenda and key initiatives.

Tegner-Miller Insurance
Brokerage services related to the City’s insurance needs.

TOTAL CONSULTANTS AND SERVICES

TOTAL:

$294,975.00

$75,000.00

$95,000.00

$375,000.00

$55,000.00

$599,000.00

$110,000.00

$85,000.00

$68,552.61

$2,100,000.00

$75,000.00

$3,500,000.00

) $7,494,491.61 I

I $ 40,199,427.02 I

Listing of Annual Blanket Purchase Orders 2013-2014

Exhibit-A

$269,951.00

$695,625.00
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