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1. Agreement

AGENDA REPORT

December 5, 2013

Honorable Mayor & City Council

David L. Snowden, Chief of Police

AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
TRACSTAR SYSTEMS, INC. D.B.A. COBHAM SATCOM FOR
PURCHASE OF THE WAVE COMMUNICATION SYSTEM AND
RELATED SERVICES; AND

AUTHORIZING A PURCHASE ORDER WITH TRACSTAR SYSTEMS,
INC. D.B.A. COBHAM SATCOM IN AN AMOUNT NOT TO EXCEED
$51,000; AND

AUTHORIZING A PURCHASE ORDER WITH CDW GOVERNMENT
LLC IN AN AMOUNT NOT TO EXCEED $27,000

Staff recommends that the City Council move to authorize an agreement between the City of
Beverly Hills and TracStar Systems, D.B.A. Cobham SATCOM, for the purchase and
installation of the Wave communication system and approve a purchase order in an amount
not to exceed $51,000 for the system and services. Additionally, staff recommends that the
City Council approve a purchase order to CDW Government LLC in an amount not to
exceed $27,000 for the server hardware and software infrastructure for the system.

The Beverly Hills Police Department (PD) is requesting purchase of the Wave
communication system to streamline radio interoperability and to enhance Officer safety.
The system uses relatively recent radio-over-internet-protocol (R0IP) technology that
leverages existing hardware to link back-end infrastructure with the land mobile radio (LMR)
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Meeting Date: December 5, 2013

network, providing new levels of first responder interoperability capabilities, including radio
integration with smartphones.

DISCUSSION

The PD continuously conducts research and tests technology that will enhance public safety
capabilities, reduce call response times, enhance services to the public, and provide Officer
safety support. After extensive research and testing of various RoIP technology solutions,
staff found that the Wave Mobile Communicator solution offered by Cobham SATCOM was
specifically tailored for use by public safety, augmenting and extending critical voice
communications by enabling smartphones and other specialty purpose devices to securely
communicate with any other communication system. Cobham SATCOM has provided the
City with the opportunity to pilot-test its product over the past year in order to ensure the
solution meets the Police Department’s needs. Key features of the system include:

• Instant communication through the City’s secure radio system via smartphone, tablet
or computer;

• Extension of the range for the current LMR system using and cellular carrier network,
providing Officer access to the City’s radio system from anywhere where there is cell
coverage;

• Allows the Officer to maintain radio contact with Police Dispatch 24/7 without the
bulkiness of carrying a full size portable radio;

• Enhances Officer safety in surveillance situations where the Officer appears to be
talking on the phone rather than using a police radio;

• Allows the Officer to pre-select the City’s Police radio channel to be affiliated with the
Wave system for quick connection;

• Includes a mapping feature to instantly display each Officer’s location, further
contributing to Officer safety; and

• Provides compatibility with Apple, Android and Windows platforms.

The Wave Mobile Communicator system is a proprietary technology developed by Twisted
Pair Solutions. Cobham SATCOM is an authorized reseller of this technology and will
provide both the software and professional services necessary for the City to utilize this
technology. As such, an REP was not issued for this project.

In addition to the public safety focus of the Wave Mobile Communicator system features
identified above, staff recommends Cobham SATCOM as the system provider because this
consultant caters to public safety in its service, support, and implementation strategy
approaches. Cobham SATCOM has a proven record of providing state-of-the-art
technologies, designing affordable, highly reliable, high-performance public safety systems
that are cost efficient and sustainable. Cobham SATCOM is familiar with the City’s public
safety communications needs and has provided satellite telephone systems in the Library,
Emergency Operations Center (EOC), and the Mobile Advanced Technology Control Center
(MATCC) vehicle. Additionally, Cobham SATCOM provides 24/7 support catered to the
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“around-the-clock” nature of public safety services, specifically Police Dispatch, and has
included extended 3-year warranty and support services into the cost of the system.

To ensure optimal efficiency, the PD worked diligently with the Information Technology
Department (IT) to ensure that the back-end server hardware and software will be fully
integrated with the City’s existing secure networking systems, to ensure scalability,
supportability, and system redundancy and failover for disaster recovery and emergency
operations purposes. IT provided three quotes for purchase of the infrastructure to ensure
that the hardware and software are purchased at the lowest competitive price. CDW
Government provided the lowest quote, and also provides pricing pursuant to a government
purchasing contract which was previously bid (CMAS contract #3-99-70-0793B, expiring 1-
31-14).

FISCAL IMPACT

Funding for the purchase and implementation of the Wave Mobile Communicator solution
was presented as a budget enhancement, and authorized as part of the annual Budget
Decision Packet on June 18, 2013. Additionally, after further research regarding back-end
infrastructure compatibility with the City’s existing network infrastructure, additional funding
to augment the hardware and software for optimal compatibility was approved by the City
Council on November 5, 2013.

The total cost of the Wave Mobile Communicator solution, including infrastructure hardware
and software, implementation services and extended 3-year warranty and support services
is an amount not to exceed $78,000:

.~—~ —
Cobham Mobile Communicator System, Services and 3-Year $ 49,802.00

Warranty I Support

Cobham Contingency Services $ 1,198.00

CDWG Infrastructure — Server Hardware and Software $ 25,564.97

CDWG Contingency $ 1,435.03
—~ —

The project is anticipated and funds for this purchase are available in the Police
Department’s Special Projects Detail program account and the Seized and Forfeited
Property Fund.

Funds for this project are provided as follows:

~2406 741 70 Telecommunications Equipment $50,000.00
3202105E126 74170 I Telecommunications Equipment $28,000.00

$78,000.00
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Don Rhoad~ __________________________

__________________________________ L_Snowden

Finance Appro~dl Approved By

David Schirmer
Information Technology Approval
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND TRACSTAR SYSTEMS, INC. D.B.A. COBHAM
SATCOM FOR PURCHASE OF THE WAVE
COMMUNICATION SYSTEM, AND RELATED SERVICES

NAME OF CONSULTANT: TracStar Systems, Inc. d.b.a. Cobham

RESPONSIBLE PRINCIPAL OF Jackie Ruble, Sales Administrator Supervisor
CONSULTANT:

CONSULTANT’S ADDRESS 1551 College Park Business Center RoadOrlando, Florida 32804

CITY’S ADDRESS: City of Beverly Hills
455 N. Rexford Drive
Beverly Hills, CA 90210
Attention: David L. Snowden, Chief of Police

COMMENCEMENT DATE: Upon Written Notice to Proceed

TERMINATION DATE: June 30, 2014

Not to exceed $51,000, including $49,802 for
the system, implementation services, and

CONSIDERATION~ extended warranty, and $1,198 forcontingency as detailed in Exhibit B,
Schedule of Rates and Payment
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND TRACSTAR SYSTEMS, INC. D.B.A. COBHAM
SATCOM FOR PURCHASE OF THE WAVE
COMMUNICATION SYSTEM, AND RELATED SERVICES

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter
called “City”), and TracStar Systems, Inc. d.b.a. Cobham SATCOM (hereinafter called
“Consultant”).

RECITALS

A. City desires to have certain services provided related to purchase and
implementation of the Wave Communication System 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.

AGREEMENT

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 upon
Consultant’s receipt of City’s written notice to proceed, which shall be a duly authorized
purchase order issued by City, and shall terminate on June 30, 2014, unless sooner terminated.

Section 3. Time of Performance. 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, and Attachment I to Exhibit
B, Consultant’s Quotation, attached hereto and incorporated herein by this reference.

(b) Expenses. The amount of Consideration set forth above 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, including travel related expenses.

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
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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 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(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. 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.

-3-
B0785-0001\1664309v2.doc



(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) 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+;VlI 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 D, 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.

(a) 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,
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negligent, or otherwise wrongful acts, errors or omissions of Consultant or any person employed
by Consultant in the performance of this Agreement.

(b) This Consultant indemnity is conditional on: (i) Consultant being promptly
notified of any claims or demands; (ii) Consultant being granted control of the defense of any
such claims or demands; and (iii) the City restricting their comments regarding such claims or
demands to factual statements to Consultant’s claims investigators; Consultant’s, and to the
extent necessary, City’s insurance carriers; or any attestation of the facts during any litigation
proceedings such as depositions or trial.

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. Intellectual Property Indemnification. Consultant agrees to
indemnify, hold harmless and defend the City, City Council and each member thereof, every
officer, employee and agent of City, from any liability or financial loss (including, without
limitation, attorneys fees and costs) arising from or related to any claim that the software and/or
hardware provided by Consultant infringes upon any copyright, trade secret, trademark, patent
or other proprietary or intellectual property right of any third party. This indemnity provision shall
survive termination of this Agreement.

Section 18. California Public Records Act Notice. Consultant acknowledges
that City is subject to the California Public Records Act (the “Act”) and that some or all of the
Proprietary Information (collectively “information”) provided by Consultant may be disclosable
thereunder. In the event a public records act request for Consultant’s information is received,
City shalt use its best efforts to provide Consultant with written or verbal notice of such request,
prior to compliance. However, nothing herein shall prevent City from complying with the
requirements of the Act. In the event City determines that any documents containing
Consultant’s information are not disclosable, and litigation is commenced to compel production
of such documents, Consultant agrees to defend and indemnify City, with counsel of City’s
choice, as to any claims, liabilities, costs, and/or judgments that may be incurred by City as a
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result of such litigation. The provisions of this section shall survive the expiration or termination
of this Agreement for any reason.

Section 19. Changes 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 20. 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 21. 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 22. Precedence.

(a) Except to the extent there is a conflict with the terms of the Agreement as
described in this Section, TracStar Systems, Inc. Terms and Conditions are hereby attached
and incorporated into the Agreement as set forth in Exhibit C.

(b) In case of conflict between the terms of the Agreement (including Exhibits
A, B and D), and Attachment I to Exhibit A (End User License Agreement), Attachment 1 to
Exhibit B (Consultant’s Quotation), and Exhibit C (the TracStar Systems, Inc. Terms and
Conditions for the Sale of Goods and Supply of Services), the Agreement (including Exhibits A,
B and D) shall take precedence over all the other Exhibits and Attachments to the Agreement.

Section 23. 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 24. Governing Law. The interpretation and implementation of this
Agreement shall be governed by the domestic law of the State of California.

Section 25. City Not Obligated to Third Parties. City shall not be obligated or
liable under this Agreement to any party other than Consultant.

Section 26. 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
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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____________ 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

CONSULTANT: TRACSTAR SYSTEMS,
INC. D.B.A. COBHAM SATCOM

42~4J4 ?~k~
DAVE PROVENCHER
President

APPROVED AS TO FORM APPROVED AS TO CONTENT

LAURENCE S W NER JEFFREY C KOLIN
City Attorney City Manager

DAVID SCHIRMER
Chief Information Officer

KARL KI KMAN
Risk Manager
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EXHIBITA

SCOPE OF WORK

Consultant shall provide City with a comprehensive radio-over-internet-protocol (RoIP) solution
for the City’s Police Department (the “System”). Consultant grants to City a license to use the
System Software in accordance with the End User License Agreement, Attachment I to
Exhibit A. Consultant’s duties shall include installation, configuration and all necessary services
to ensure the System is fully functional, including all necessary hardware, software and
responsibilities identified below.

TASK I - PROJECT MANAGEMENT & PRE-INSTALLATION

The purpose of this Task is to identify all pre-installation items to ensure successful completion
of the project and to provide effective project management to ensure a successful
implementation. Consultant shall provide a Project Manager whose responsibilities shall include
but are not limited to the following:

(a) Serve as liaison between City representatives and Consultant;
(b) Schedule and conduct conference calls and meetings with key City representatives as

needed;
(c) Conduct thorough needs assessment and requirements analysis requirements analyses;
(d) Ensure implementation schedule is maintained and accurate, including completion of all

tasks and deliverables;
(e) Provide all necessary documentation;
(f) Manage Consultant’s technical personnel and ensure uninterrupted service delivery to

the City;
(g) Resolve any conflicts during the course of the project; and
(h) Provide status reports to City staff as needed.

Task 2—INSTALLATION & CONFIGURATION

The purpose of this Task is to commence installation and configuration of the System at City’s
site and connectivity testing to ensure correct installation and configuration. Consultant’s onsite
representative will work directly with City’s network and database administrators to ensure a
successful installation. Consultant shall provide at least one (1) technical staff member to
perform onsite services until installation is complete and shall facilitate the following:

(a) Installation and Configuration by City

(I) City shall acquire necessary server hardware approved by Consultant.
(ii) City shall complete initial Operating System loads on servers and install

hardware in data center.
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(iii) City shall make available, on the TBD date of installation, configured server
hardware and a network security administrator to facilitate network changes
necessary for the operation of the new system.

(b) Installation and Configuration by Consultant: Consultant shall complete the following
installations and configuration:

(i) Provide City with Wave TracRoIP-W-Basic- includes 3 communication channels,
complete installation, configuration and setup;

(ii) Provide City with Wave TracRoIP-W-DS- WAVE Dispatch Communicator,
complete installation, configuration and setup;

(iii) Provide City with Wave TracRoIP-W-DC- WAVE Desktop Communicator, and
complete installation, configuration and setup;

(iv) Provide City with Wave TracRoIP-W-MCZP- WAVE Mobile Communicator (Any
Platform) Includes P2P Feature License

(v) Provide City with Wave TracRolP-W-WC- WAVE Web Communicator and
complete installation, configuration and setup;

(vi) Establish with CBH IT personnel the proper backup and restoration procedures.

Task 3 - SYSTEM TESTING

The purpose of this Task is to review and conduct testing of the System. Consultant shall work
with City representatives to develop and implement effective test strategies and a mutually
agreeable test plan to ensure the System is fully functional in preparation for acceptance of the
System, user training and go-live.

Task 4-System Review

The purpose of this Task is to prepare for training of City users, go live, and final acceptance of
the System. As part of the Project Plan, Consultant shall have produced measurable objectives
by which to determine complete installation and implementation of the System. Consultant shall
establish that each of the measurable objectives has been met, and that the System is fully
functional to City’s satisfaction.

Task 5- PROVISIONAL ACCEPTANCE

City shall issue provisional acceptance of the System, provided that all critical errors have been
corrected, and provided that the System functions according to the specifications published by
Consultant. Such acceptance shall not be unreasonably withheld.

Task 6— USER & ADMINITRATOR TRAINING

The purpose of this Task is to train City users on the final product prior to go-live and final
acceptance of the project. Consultant shall provide onsite training at City’s designated location.
Consultant shall provide training as follows:
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Task 6 - Deliverables:

Training Materials: As part of training, Consultant shall provide City with any and all user
manuals and/or other documentation needed for effective knowledge transfer regarding System
use and onsite administration. Materials may be provided in electronic format.

Task 7— GO LIVE

The purpose of this Task is to place the System into production and to launch the System. As
part of the Project Plan, Consultant shall establish target completion dates and drop dead dates
for project completion and go-live.

TASK 9— CERTIFICATE OF COMPLETION

Upon completion of all aspects of this project, including all training and fine-tuning of the
System, Consultant shall issue a Certificate of Completion to City.
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ATTACHMENT I TO EXHIBIT A

END USER LICENSE AGREEMENT

THE ACCOMPANYING SOFTWARE AND DOCUMENTATION (EACH AS DEFINED
BELOW) BELONG TO TWISTED PAIR SOLUTIONS, INC. (“LICENSOR”) OR ITS
LICENSORS AND ARE SUBJECT TO THIS END USER LICENSE AGREEMENT (THE
“AGREEMENT”). WHEN YOU CLICK ON THE “ACCEPT” BUTTON OR WI-lEN YOU OR
LICENSEE (AS DEFINED BELOW) OTHERWISE INSTALL OR USE ANY PART OF THE
SOFTWARE OR DOCUMENTATION, (I) YOU ARE REPRESENTING AND WARRANTING
THAT YOU HAVE THE AUTHORITY TO BIND LICENSEE AND (II) LICENSEE IS
CONSENTING TO BE BOUND BY, AND IS BECOMING A PARTY, TO THIS AGREEMENT.
IF YOU, OR LICENSEE, DO NOT AGREE TO (OR CANNOT COMPLY WITH) ALL OF THE
TER1VIS OF THIS AGREEMENT, (1) CLICK THE “CANCEL” BUTTON AND (2) NEITHER
YOU NOR LICENSEE WILL BE AUTHORIZED TO USE OR HAVE ANY LICENSE TO ANY
PART OF THE SOFTWARE OR DOCUMENTATION.

IF YOU OR LICENSEE ARE DEEMED TO HAVE ORDERED THE SOFTWARE AND/OR
DOCUMENTATION, LICENSOR’S ACCEPTANCE IS EXPRESSLY CONDITIONAL ON
ASSENT TO THESE TERMS TO THE EXCLUSION OF ALL OTHER TERMS; IF THESE
TERMS ARE CONSIDERED AN OFFER BY LICENSOR, ACCEPTANCE IS EXPRESSLY
LIMITED TO THESE TERMS.

1. Definitions. The following underlined tenns shall have the following meanings:

1.1 “~RLIS” means the Annual Renewal and Update Subscription offered by Licensor
through the Partner, subject to the provisions of Section 6.

1.2 “Competitive Products” shall mean any product that supports the same or similar
ftmctionahtv as the Software.

1.3 “Documentation” means any Licenaor documentation that may be provided to Licensee
with the Software, including with any upgrade or update to the Software provided under ARUS. Any
particular Documentation applies only to the Software with which it is provided and for which it was
prepared.

1.4 “Licensee” means the person or entity obtaining the Software and Documentation from
the Partner and made a part)’ to this Agreement as provided above.

1.5 “Object Code” means any compiled, assembled or machine-executable version of the
Software, or any part thereof.

1.6 Pastner” means a reseller or solutions developer authorized by Licensor to provide the
Software and Documentation to end users and from which Licensee obtains the Software licensed
hereunder.

1.7 “Software’ means this computer program accompanying this Agreement, in Object Code
form only, together with upgrades and updates that are made generally available by Licensor pursuant to
an ARUS subscription, where an ARUS subscription is held by Licensee, and includes certain third-party
software, which may only be used in conjunction with Licensor’s Software, and which third parties shall
be the direct and intended third-party beneficiaries of this Agreement.

1.8 “Source Code” means the human readable form of the Software.
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2. License Grant. Subject to all the terms and conditions of this Agreement and any agreement
relating to the Software or Documentation between Licensee and the Partner. Licensor hereby grants to
Licensee and only Licensee a nonexclusive, non-sublicenseable, non-assignabte right and license, under
Licensor’s intellectual property rights in the Software and Documentation, to use the Software and
Documentation, only in accordance with any applicable Documentation, on the levels of servers and as to
the number of client access licenses for which Licensee has purchased a license.

3. Ownership. As between the parties, Licensor (or its licensors) retains title to and ownership of
and all proprietary rights with respect to the Software and Documentation and all copies and portions
thereof. The license grant hereunder does not constitute a sale of the Software or Documentation or any
portion or copy of them, and except as expressly provided herein, Licensee does not acquire any
intellectual property or other proprietary rights in or related thereto.

4. Protection of Software.

4.1 Legends and Notices. Licensee shall not remove from the Software or Documentation or
modify any product identification, copyright notices or other notices that appear on the Software or
Documentation.

4.2 Copies. Licensee shall not copy, in whole or in part, the Software or Documentation for
any purpose whatsoever without the express written consent of Licensor, except for one copy solely for
backup purposes. Licensee must reproduce and include any product identification and notices referred to
in Section 4.1 on any copies and any associated media.

4.3 Certain Restrictions. Licensee shall not (and shall not allow any third party to):
(i) decompile, disassemble, translate, bootleg or otherwise reverse engineer or attempt to reconstruct or
discover any Source Code or underlying ideas, algorithms, file formats or programming or
interoperabihty interfaces of the Software, or of any files contained in or generated using the Software, by
any means whatsoever; (ii) provide, lease, lend, use for timesharing, outsourcing or hosting or service
bureau purposes or otherwise use or allow others to use the Software to or for the benefit of third parties,
(iii) modify, incorporate into or with other software or create a derivative work of any part of the
Software; or (v) create or disseminate performance information or analysis (including, without limitation,
benchmarks) from any source relating to the Software.

4.4 Competitive Products. Licensee shall not develop, market or sell any Competitive
Product based on or derived in any way from the Software, Documentation or from the benefits of Imow
how resulting from access to or work with Licensor’s Confidential Information. The term “benefits of
know how” means infonnation in non-tangible form which may be retained by persons who have had
access to the Conlidential information, including ideas, concepts, know how or techniques contained
therein.

4.5 Confidentiality. Licensee acknowledges that the Software constitutes valuable
proprietary information and includes Licensor’s trade secrets and copyrights, and Licensee will preserve
the confidentiality of the Software in the same manner that Licensee protects its own confidentiat
information and, in any event, with at least reasonable and prudent care.

5. Warranty.

5.1 Warranty. Licensor hereby warrants that, for a period of 90 days from the date of delivery
thereof the unmodified Software, when used in accordance with the associated Documentation, will
materially conform to the technical specifications set forth in the Documentation applicable to such
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Software. This limited warranty is void if Software failure has resulted from modification, accident,
abuse, misuse or misapplication of the Software or other conduct or conditions outside the control of
Licensor. Licensee’s sole remedy for any breach of this limited warranty shall be, at Licensor’s sole
discretion, either (i) return of the price paid by Licensee for the defective Sofhvare or (ii) repair or
replacement by Licensor of the defective Software. The warranty set forth in this Section 5.1 will
terminate upon any termination of the license granted hereunder.

5.2 Warranty Disclaisner. EXCEPT AS EXPRESSLY SET FORTH HEREiN, LICENSOR
MAKES NO WARRANTIES RELATING TO THE SOFTWARE OR DOCUMENTATION, EXPRESS
OR IMPLIED. INCLUDING WITHOUT LIMITATION ON BEHALF OF ITS LICENSORS OR ANY
OTHER THID PARTY,AND EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, INCLUDING
WITHOUT LIMITATION ANY WARRANTY OF NON-INFRINGEMENT, FITNESS FOR A
PARTICULAR PURPOSE OR MERCHANTABILITY AND ANY WARRANTIES RELATING TO
NON-INTERRUPTION OF USE OR FREEDOM FROM VIRUSES OR BUGS. NO PERSON IS
AUTHORIZED TO MAKE ANY WARRANTY OR REPRESENTATION ON BEHALF OF
LICENSOR CONCERNING THE SOFTWARE OR DOCUMENTATION.

6. Maintenance. Maintenance and support (including ARUS) will be provided to Licensee only by
the Partner and not by Licensor, and only to the extent set forth in an agreement between Licensee and the
Partner. No ARUS subscription shall survive termination of the license granted heresmder.

7. Term, Termination and Survival. The license granted hereunder is effective until terminated. The
license granted hereunder will terminate automatically if Licensee fails to cure any material breach of this
Agreement or any agreement between Licensee and the Partner relating to the Sofhvare within 30 days of
receiving notice of such breach from Licensor or the Partner (or immediately upon notice in the case of a
breach of Section 4 (Protection of Software). Upon tennination, Licensee shall immediately cease all use
of the Software and Documentation and return or destroy all copies of the Software and Documentation
an& all portions thereof and, at Licensor’s request, so certify to Licensor. Except for the license granted
hereunder and except as otherwise expressly provided herein, the terms of this Agreement shall survive
any termination of the license grated hereunder. Termination is not an exclusive remedy and all other
remedies will be available whether or not the license granted hereunder is terminated.

8. Limitation of Remedies and Damages. EXCEPT FOR BODILY INJURY OF A PERSON,
LICENSOR SHALL NOT BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT
MATTER OF THIS AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY
OR OTHER THEORY (I) FOR INTERRUPTION OF USE OR FOR LOSS OR INACCURACY OR
CORRUPTION OF DATA OR COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES
OR TECHNOLOGY, OR (II) FOR ANY INDIRECT, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFITS OR (Ill) FOR ANY
MATTER BEYOND ITS REASONABLE CONTROL. LICENSOR’S LICENSORS SHALL NOT BE
RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT I’~’IAflER OF THIS
AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER
THEORY WHATSOEVER.

9. Government Matters.

9.1 ~pq4. Licensee shall comply with all applicable import and export laws, restrictions,
and regulations of any United States or foreign agency or authority. Licensee will not import or export or
re-export or allow the import or export or re-export of any product, technoloav or information it obtains
or learns pursuant to this Agreement (or any direct product thereof) in violation of any such laws,
restrictions or regulations.

3
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9.2 Government Procurement. As defmed in FAR section 2.101, DFAR section 252.227-
7014(a)(1) and DFAR section 252.227-7014(a)(5) or otherwise, all software and accompanying
documentation provided in connection with this Agreement are “commercial items,” “commercial
computer software” and/or “commercial computer software documentation.” Consistent with DFAR
section 227.7202 and FAR section 12.212, any use, modifIcation, reproduction, release, performance,
display, disclosure or distribution thereof by or for the U.S. Government shall be governed solely by the
terms of this Agreement and shall be prohibited except to the extent expressly permitted by the terms of
this Agreement. Licensee will ensure that each copy used or possessed by or for the government is labeled
to reflect the foregoing.

10. Miscellaneous.

10.1 Governing Law: Venue for Disputes. This Agreement shall be governed in all respects by
the laws of the state of Washington and the United States, without regard to the choice of law rnles
thereoft Application of the U.N. Convention on Contracts for the International Sale of Goods is expressly
excluded. The sole jurisdiction and venue for actions relating to the subject matter hereof shall be the state
and US federal courts located in King County, Washington. Both parties consent to the jurisdiction of
such courts and agree that process may be served in the manner provided by applicable Washington state
or United State federal law.

10.2 Attorneys’ Fees. In any action or proceeding to enforce rights under thss Agreement, the
prevailing party shall be entitled to recover its reasonable costs and attorneys’ fees.

10.3 Equitable Remedies. The parties agree that a material breach of this Agreement adversely
affecting Licensor’s proprietary rights in the Software or Documentation would cause irreparable injury
to Licensor for which monetary damages would not be an adequate remedy and that Lieensor shall be
entitled to equitable relief in addition to any remedies it may have hereussder or at law.

10.4 Waivers: Amendments. No delay, omission, or faihsre to exercise any right or remedy
provided herein shall be deemed to be a waiver thereof or an acquiescence in the event giving rise to such
right or remedy, but every such right or remedy may be exercised, from time to time as may be deemed
expedient by the party exercising such remedy or right Any waivers or amendments shall be effective
only if made in writing by non-preprinted agreements and signed by a representative of the respective
parties authorized to bind the parties.

10.5 Invalidity. In the event that any provision of this Agreement is unenforeeshle or invalid
under assy applicable law or be so held by applicable court decision, such unenforceabiity or invalidity
shall not render this Agreement unenforceable or invalid as a whole, and, in such event, such provision
shall be changed and interpreted so as to best accomplish the objectives of such provision within the
limits of applicable law.

10.6 Assiunment. Neither this Agreement nor any rights granted herein may be assigned or
transferred by Licensee, whether vohintarily or by operation of law, without the express written
permission of Licensor, and any attempt to do so shall be null and void. This Agreement or any rights or
obligations hereunder may be assigned by Licensor without the consent of Licensee.

10.7 Relationship of Parties. Nothing herein shall be deemed to create an employer-employee
relationship between Lieensor and Licensee, nor any agency, joint venture or partnership relationship
between the parties. Neither party shall have the right to bind the other to any obligation, nor have the
right to incur any liability on behalf of the other.

4
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10.8 Entire Agreement. This Agreement is the complete and exclusive agreement between the
parties with regard to the subject mailer hereof and supersedes any and all prior discussions, negotiations
and memoranda related hereto.
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ATTACHMENT 2 TO EXHIBIT A

CiJfiI4Rffl
ANNUAL RELEASE AND UPDATE SUBSCRIPTION (ARUS) & Support POLICY

TRACRoIP-ARUS is a comprehensive subs~iption that provides the rights to upgrade purchased components to
future releases of the licensed software, and provides third tier technical support to Partners on behalf of
TRACRoIP-ARUS paying Customers (see TracStar Maintenance and Support for further details).

ARUS includes:
• Upgrades
• Tier 2 Help Desk8/5 Technical Support
• Tier 3 Technical phone Support
• 24/7 Emergency ONLY phone support

ARUS is renewable at 12-month intervals from the time ARUS begins. At a minimum, customers need to
purchase one year of TRACRoIP-ARUS along with the initial software purchase. BHPD has chosen to purchase
3 years.

Definitions

Upgrades: Upgrades are indicated by a formal release of new software designated as Generally Available (GA)
and can include a change in the major and/or minor version number of the software.

Technical Support

Support
• Cobham will provide 12 months of 8x5 help desk support. In addition we will provide emergency

support 24/7 for 12 months as outlined below.

8/5 Phone Support
• Cobham provides 8/5 Help Desk that is available by both Toll and Toll Free numbers. Support

technicians can assist with any aspect of customer’s solution. All support cases will be entered into the
ticketing system for tracking of requests made by phone. Our support technicians are trained to very
high level and typically answer questions ranging from antenna hardware to client support. We
consider our first line technicians as Tier-Il level trained, and these technicians are backed up by Tier
III level support in the rare case that it is needed.

Help Desk: US: 888-650-9054 I US: 407-650-9054

Ticket System
• Cobham provides a web-based ticketing system for the request, tracking and confirmation of any

service issue. Access to this system is available 24/7, and requests can be made from the web portai or
by sending an email to the system. Additional online troubleshooting documentation is available
through the ticket system for self-help or reference for a specific error. Technical support may include
the issuance of software patches to resolve customer specific issues when necessary.

fr~St~,, Sy~Ien~, o~. d,a CobI,~m SATCOM TRACRoIP-ARuS Policy
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EXHIBIT B

SCHEDULE AND RATES OF PAYMENT

City agrees to compensate Consultant for the Services described in Exhibit A, a sum not to
exceed Fifty-One Thousand Dollars ($51,000.00), including $49,802.00 for the Wave Mobile
Communicator system, implementation services, and extended warranty, and not to exceed
$1,198.00 for unanticipated contingency services outside the Scope of Exhibit A.

All pricing is inclusive of applicable sales tax, freight and delivery charges, and any other fees
and expenses as detailed in Attachment 1 to Exhibit B, Consultant’s Quotation. Contingency
funds authorized by the City Manager or his designee in writing for additional hardware,
software, equipment or services shall be payable in full upon satisfactory completion of services.

Consultant shall submit an itemized statement to City for its services performed as milestones
for the project are completed. Invoices shall include documentation selling forth, in detail, a
description of the services rendered and the equipment provided. 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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ATTACHMENT I TO EXHIBIT B
CONSULTANT’S QUOTATION DATED 10130113
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EXHIBIT C
TRACSTAR SYSTEMS, INC.

TERMS AND CON5ITION5 FOR THE SALE OF GOODS AND SUPPLY OF SERVICES

TRACSTAR SYSTEMS, INC.
TERMS AND CONDiTIONS FOR THE SALE OF GOODS AND SUPPLY OF SERVICES
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hi any ‘eilhlselding rmeee ens dsdaaead and pdd be caeh tan

eathanmeise men baysn e rib preaas be bappiier sithin bhinly depe hem the

dale rP saym’e paymdar em the aapprer the al mcl,e dnmannsnleeln

nsepeeary hr sappbmn be neeeras a bay oed,b saael en the mnthheldmrd baa

ydners bapp)isn lnee nede neeaenabls slhtte he neths,n the s’thhnldinit rpm

bar A dnabls node na Pa shale en ‘a pair), eapsr Whi pap each en emaanr

eaaappban daeh that bra ncr amenare, char dedacben If ths aitlhrldmaa

raIse best bapyhirn hee Iesnanablelsnsdeim,ysqacl II the eleanr ther

bapplien meald Face renamed ham bayer had cada eithhaldingnaaarnsnnsnb

ear bpsne(plmaabls

ranrmapoabardaddeeara deopbc :thnhaldrJ(decd)
paaa~ney-dad,ndapa(a,yecy

—1—

c(a,nmrndaneyn,cnndyanyc

PARr A -bBJBcAs,

1, Psmseles
1~)

1.2

1.3

4, Perstmtt
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4.5 where stated in the doppliefa guetaten, payment that be made by the
Buyer as heilteol
4.0.1. a prepayment ot 100% (ore nundred percent) 0r me total Contrast

prico wall Sn paythie on racope ur me. bupplieto poe-henna
invoice, Payment of ouch auth that be made by the dcyer to
Supplier by eitita’ banb thanefio or by banterS drad, in each canS
the eoyerre to deuce, that the rum roreseiced in heated hundo in
the valery awoubt eitivn ye dave ef the date 0h the pre-thnnra

4.9.2 Payrneon ef the Contiact print or any installment thereof shell be
mode by an yreaecable Letter of Credit, in eli reayeote atnoptobte
th the bop)iior; atd teirhrmed by a majors s, or UP deoring bank
it tacer nf the dypplien.

5. Peesetetat
withnut in aoy aay reotdsoieg the riglot of an emptsyee heely to citeoqo employment,
iranemptcyed of dther Party to nodeced either thresdy to irdc’octlp tt enter the
service of or commerce an oirodtemmnt ye any capadty oebateoeoeo) atm the other
Patty crony bme dodng the posed onhl somptohcn of the Supplier’s earnatty
onigabon purecant to dame 22.b or within 5 monthe thereafter, then that ether
Party ‘nit pay at amount eqoal 00 tyearnoel cost or emplsying eoth employee (thr
the aueidaneo ot doubt to in dcde only the annual cod ot ouch ompipyteb not eeiory
ann net beoetto betod oe the ompioyoo’t odaty at the dote of oetnoitasnn oh the
emyteyee’oem ploymeto bn either Party). hush paymont it made in rocoptitito only
of too dierupsoyt that ooch itdusam onto wool d covet’,e the ethcsirt condoet of the
fermeremplnyeoto boeinese.

6. Confideededty

tot Path Party tell keep contdnn)al ony aid oil Contdenya tetormabon that it
inayaiqcireh’tmthoothttfarty,

6.2 tenither Party will use too Contdteeial tnftrtoabon of the ether Party’ let any
parpeoe other than to perthom ito ubligabone under the Ccrtratt. Puny Putty
sill ensUre that itt ehtsere and emptoyesu comply eith rbo precioieto of thu

deitme 6 (Cenfldaeddity).

6.3- The oblrpabono be the reopiett of the Corndenhal tntonyoyor eec oot in
daaea 6.b and 6.2 will not apply to any intottabon stitht
d.o.s it publidy available erbecoma pobtisly acailabie thmoph no ant Pr

emisotew tt tnt ronpient; On

0.0.2 too recipient in requited tn diodoee by order of a scott
competoot.jonitcbcbbn, bat ctly te ftc potter nkatvd in tush order.

6.4 hach Puny agroen to altec too ether Party and ito atbiatet to etone and use
too other party’s buoir000 rsntast inthmrabotr, induding neijtoo, boenete
phone nombera, and buehobe e’toail addtootee (toqathet retorted to ae

“Caetate tefbeenefee4). in torneshot 05th :th(o Contrast aryehere they do
boeineeo, moSdt ittormabon nih be ptotaoted ard cood only ityontesson
otto thin C000rayt and too marketiry of supphior”o ou’oiyao, and may be
prooidedrosobcoetoactono who ptomote, market and ocyport tectain
supplier qtodo and eftortee, and te any aadgtsco of et wet Party ye’r beet
cttthtont with the COntract,

6.5 Upon termioadee er espirarten of the Cnnmacl, each Patty agroeo at the
rwyoeos tt the other Party to deeney and ramify deehoubso stall Ponfdtnbal
tohtmatiotin its possession reyaiood hnm the yther,

7. tntatteoteat Prepeety

7.1 ssbjtst to the pte’ooiobtg y9cto 0y third eerhso. all tttoteotaol frcmthhy

eigyto gonetadad undor the Coytract in any utcdt en artoing out of the
pertormatno of any oencinoe thai ueot in and be to e eysiosics potpenty of
soppli or -

7.2 so nght on iic000e is atanteo to Buyer in teepest of the eoiefng on totono
tetohiecuuai Proeeroy ei0hoe efduppher, e:iuopt the right to ste rho besde, or
teeth the seodo (eoclodinq tyn software which mac only bo tubfs000eo), yr

the benu’isoe in eaCt saoo in uuuen’o oohraty usoroe of boeoeeo aid, in
the scee of the sttheare, aelely for the poopooe ef the uee of the werhC

7.3 Buyer ott not mithout yuppiier’o prior oeneett allthc aoy nodortarko of

supplier er three words on mathe applied to toe Worse to be obbterated,

nsocorod or omittod non add any additenat marks or oct00,

7.4 Oscor shall noC caote th petmit the recmoo eogiteminq, dreaesemoty, or

decompriabon- of the seeds a nthetwioe saute on permit eon attempt to
doUse, ebtare or mtdity the ooettus code of the Software, myapt ty the

oat000ymmim& by ato.

7.5 ttthe Software it tubject to a yepotato rise,‘tee agreemeet betweee Boyor and

toppiler, then- the termo of toth eeparato lisenoeagreemsotohdilouperoede
the tormo of any Cotbaotrnatfarat they eoplibfy ntheto to too fcanting of
tony cofytare.

e, Fern Maj~ase

6.1 cupplitr will be deemed not to be in breach st the Ctnmoco nn ethmmioe
liable to Ooyer ton any fariora on delay in yer(nrmrrg its obhipoditito ondet the

Cnob’act doo to Ptyte f’tejourt, pmoidsd that it hao and conbovet te comply

with ito thilpetitos ceo oat is Ohio deime 8 ~ersa Majatte).

6.2 (f ccppUent performance of ito thtgohono under the Ccrtoeco is atfented by
force Mateoner

tb. C it oth give onttoo oetise 05 soytr, opemfytog the nature cr4 oeteos

of tye Pomo Majeuno, at tose aa reasonably pyasbcaoit assr
btyaoisng awann 5y the Porta Ma1tcrt and will at all bm ce vow all
reaoonoblttndoaeota to bring the norse ktajoutoeoeet ft an ted
and, ohilds the yorow Mejeonela soytbtinp, minimien ito toottity,
withooCbfog obliged tt tour any eopend’itorel

0.2,0 eubjtot to the prscioiooe nfdaaee 6.3, the date for ytnthmearse at
ouch thhgahwn ‘sill be ooepended only ton o pened equal to the
delay naoeed by such ecooC end

8,2,0 ty sill roe be enbaeo to payment thom cufrr in rerpest ef cotta
roeto end eepeneet mouthed by virtue odrho Perse toojevno.

6.3 tf the Porte Moteotorn qtesbon sontiwuot for mmt oben see hundred aid
tighty doyo, either forty may give orison notoe tu the ethtr tt tonmieatt
the Cotceyf. The nebor to terminate most epeofo the terwioabon deto,
wyiph moeo too be ieee thaw tkirtn ‘Jays abet the date wo whith the ttdso it

given, and once ouch ntbm hae bear validly given, the oostnasO wilt
teeoinato on that tenminabet date.

9. Teeetetea8ee

5.1 tither Patty may be esttce in edttq conned en the ether Party tetminato the
Ctobact immothaeoy if that other Porte’;
n.e.c le in material breedt or’ony sO the term t et the coottattaco, othete

toe breath le sopetot efremedp, the PUtty in breath failo to remedy
ovth breath within thirty deco totemist boa etitdtt nodce tmm
toe Paroc eon in breath, epodfoiyg die breech and raqoiniog it to be
remedied Posiarm 00 pey any coins due in eenandaooe- soito toe
Coetnactie enratmial breach ofnioe form-s ofthe ConcouC

g.u.d is onabte to 54y ito debra ao they fat doe; adthde ite ieaeicencyl

vemnoensac a saee on baa a taco commenced ageintt it under any
applicable barkruptth,i, tocofceety, enneorpUeicuboo lace tow of
herthnaetanieefthet (enctyt in the rate df the tiitg ef on
involuntary petibos ton baehtuyrcy. iP edich caeo ouch right to
tecoitaoe thae 000 aniee onleee an nnden tnt nefef isentenod or

tush pebdon in net dismissed siths snob’ (00) days of hiing~
hommercee any ethgn dheoiubre, kquidabee. or bmtaan prUceeding
under the tone efasy jdnitdiodnn now or heraebtr in ethect; thebes
ow aotignment her the bmreflt of doe creditert; coffers tow
appoinimect Uf any resohoeb psatodias, or like efOeth hr body or

‘ton tobetaribal pcidnn of to property theit in net diotherged or
stayed within oicty (50) dayw,

9.c.0 hap-any thethatet, eeocutoe or otys’ yreceso ievtd or estonsed cc
any ofito ympetty; en

d.c.hseeeeo to made cr appeare rn hoe reaeonabio epithnn nf the’ other
Paths hhdy tesnaeo to made.

6.2 vupyyoe may by nobse in writing nerved oy toyen setmitath the Contract
immediately if
o.2,t Ouyer boo a thenye in ito aeniot masagement and/op coenni, tush

ryad the pcneoseinr, dirnsty or indineudy, oh too yneen ts dirocy or
cause bie dtecken -of the matageisent end pthithee tf One buyer,
whether theough the essenehip of uosng choice, by ceetracC en
atherwoy is changed, ituluding tyn (it dneneetganreehen.
ctese(idacw’i, en meigen of me suym wick or into any other en4tn;
en (ii) the sale, tnenefen, or ether diopooitrtt nt ay en subetanba fly
aO ot theasseto en a005u of the Buyeni

9.0.2 the equiralent ef any et deosee 8.1.1 ha 9.1.4 or 9.2.1 occurs to

ouyetundnn the 1orietocuet to whidr cuber is oubjest: on
n.n.o tuyorcewmvnvec the matcfayhne stony yeode wdrth are, similar

to or may compete with the Peedt.

6.3 The terroinaden of the Cototaut hneeoouor enioreg re althout prejudice tn the
dphte, do tint old liebdibee of aithon etyst or supplier asnued prier to
tenoinatian ard the sondi deco which ecpneno(y or imphediy hams effect aher
torminahee will sonbnueto be enhroeatie rtteithstatdieg tenwiwatmoe,

9.4 nrrcptier sift be needed to ecspend aty deheodee or petthrmatoo ytotrwiee

doe to coar ttiieming oanoice of a noose spoofyreg a brnedo unOot dattea
5,1,5, cm if the tuber ie to bneadn or default ondet any ether agreeinett
yetweto too Portico, aetif euch breath cc- befauit is rem ethed or top Cootrest
tesreinates, ‘ehiuhocey ccsuru trst.

fanny ofsath dvi iya000’ayo oawaiou’t’ruyStvy) (vep 4)
rods /nf’-toed) aac.y(d(twb

-2-
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10. EsdusIon wed UoeiOSBwe oRLIaNOIN5

(0.1 SUPPLIED DOES SOT EXCLUDE DR LIMIT ITS L1EAILCDT (IF ASS) TO ACERB

TOT EBB MAITRE YOU WHICH IT WOULD BA ILLEGAL OUR BUERLIEB 10

EXCLUDE ER L1IU1TER TB UTTEEITT CD EXCLUDE ER LIMIT ITS LOUMLITU.

(0.2 BRUTE TUBS ANT LIABILITY OFGAERLIER ARISING UNDERQ.A000

10.1, WElCH BOYLE NOT BE LIMITED, EBB WITHOUT PROJARICE TO lODE

OTHER PEUSIBIONS oo This CLAIJNR 10 (ENCE0010N AND LIMITATION OF

LIABILITY), SUPPLIED’S AGGREGATE LIABILITT US 500ISED is TART

(DETINIDIONG BED INTEEPOETEOEN) UNDER EACH CUNTEUCT WILL BE

LIMITED TO AN AMOUNT EQUAL TO TEE BREEDER BEE 15% OP THE EMOENT

‘AIR RD NUDER OS SUPPLIER UNEEB TEAT CUNIOACC OH O1U,100.XA.

10.3 EXCEPT EN PROEIUER IN ~DN0 10,1, GUPO.ITR WILL RE ENDEE NT

LIARILITU US DEFINED IN BEETS (DEPINITIUNN AND INTEUPRETATIUN) TO

ETHER OMATSEESEE IN RESPECT SE

Es SB EBB CLAIM LEISING OUT OF EN EAENTWHITH IS CSOSOD, BR

COBTOINUTER TA, RE TEE GOTDG RED OUCH BOOST OCCUEG

AFTEC 1110 COMMENCEMENT OF IRE LAUNCH PROCEDURE OF TEE

HETICLE EABRYONG OBOE GUEDS INTO NPUEE;

EU:3.D TARE ECONOMIC LESS, LOBS BE PUHFITS, LOON OF BUSINESS,

LOSS BE RECEBIUE, LTSG CT CONTRACTS, Loss OF GOODWILL,

LOSS UP ANTICIPATED EURNINGS SC BElONGS (ENOHERUEB

DIRECT, INDIRECT, INEIDENTAL OR ESNNEQAENTIAL1 OR

UD.S.S LOGS OF USE OR AHLEO SD DAMAGE OF ANEDETA SE T5UIRMENT

(INCLARIEG GUFP.SARE), WASTED MANEGEMENT, UHERETTOB OR

OTHER TIME (WHETHER DIRECT, 1041100CR, INCIDENTAL DR

CONNEOEENSELpSR

ED 3.0 BEE SPECIAL, INOIPOCT, PUNIIOSE, INCIDENTAL OR

CONSEQUENTIAL LABS,

IN EACA CHSE HDWSOEEER CAUSED ARISING OUT OP ER IN CDNNECTTDN

SD.T.U ANT AT THE WDDOO, SR SHE MANUFACT.ITE TO BALE OR SUPPLE.

DR EUILURE BR RELIT IN SUPPLY, OP THE WORES OH UJPPLIRE

OR ON TEE PORT OF SUPPLIERS EMPLOOCEG, ASENTS OR

SEECENIRACTDRS:

AD.S,R ANT BREACH RE SAPPLIEP OF ANT BE THE ETPDEBS OP IMPLIED

TERMS AFTER CONTRACT,

ID.S.T UNO EGE MAUC OP RESALE BY BADER UT 0010 OF TUE ESOROX UT

STUNT P000ACTINCORPORETING HNU DR TOO WOTCOLER

AD.S.T ANT STUTEMENT MUDE OR NOT MADE, OR APSICE GlUES SR NOT

GIBES, BOOR AN ERHALE OPSAWLIOR.

10.4 EXCEPT AS EOPRTSSLH SET TOT 1)1 TEE CONTRACT, SAPFLIER TEOEAT

EXCLUDES TO THE TALLEST RUDEST PORMINNIDLP IN LAW, ALL

CONDITIONS, WARRHNT1RB UND ATIDULBOOBS, EXPRESS (OTHER THEN

THOSE SET SATIN TEE CUNTDACE) OR IMPLICD, STUTUTEDS( CASROMART

TB 0IHEDESISE WHICA, OUT PAR SUCH ETCLUMON, ETOULD OR MIGHT

SENSIST IN PATUR OP OUTER, INCLUDING, ‘WITHOUT LIMITSTTON, ANY

WARRANTS OF MEBCHASITA0ILITT SR MTTIEAS PDR A PARTICUlAR

PORPESO

105 TECH OP SUPDLIGR’S EMPLUTERS, AGENTS UNR SURLONTDACTORS MOO

EELH UPON ANO ENPOECE TOE EUCLENIONS USA RESTHIC000IN OT

LIAEILITT IN THE CANTEUCT IN TEAT REESONTS 00W SAME AND FOP THAT

P005EN’S OWN BENEFIT, AS 10 TOE WOREN “ITS EMPLOTEEN, AGENTS ENS

SUBCONTRACTORS” FOLLOWED TEE WORD SEPPLIER WHERRUER IT

TPPDARE IN TEUGE CLUAGES OESF FOE EACH RE000ESCE IN CL,BRNNAD.3.5.

1010 OUTER ACONSWLEDAEG THAT TEE UHOSE PESYISIONO UT THIS CLAMOR 10

(ENWINTDN AND LIMO’ATOON OR LIA0D.IT’B) ARE REUSONARLE AND

OCFLCRCED IN THE PRICE TIHICH ENOALO NE HIGHER WITHOUT THOSE

‘USSINIDNE, AND NAHER WILL ACREPT SUCH RISE ANO/OD INEURE

SCCODDINGLT

10.7 TOTER IN OULPLT UCSPTNSIBLC AND LIABLE TOO THE PESTER LEGAL

DISPOSAL ER ALL MHTERISLS PUDCHoSED ROOM SUPPLIER AT THE ENOHUF—

LIRE CYCLE SF SlICE MSTERIHLN.

Dl. Law
Too T0TT0000, DDIOIDOOE, COTBEAOIRT, pDPWTOATEB, HORHI1I AlA all OORRCIO

000I0SpoTIUTWTC0TO’aCIoTHTaDpIDoo AlOe COnTaCT o~oP OTYTOT-W000CISAI

UHII900DIIROCAIHO OUT oPso RET1000ISO po,W 0 ,oII So 5AHAPT0E 0E lTD lAOS oTW,

SlaTs ofsow VoW appIooaOIR Ooeio (D1IIIDUT TICiTA oRHYT TAM HATHpIR0 ETCAOTIOA

UDOHHIH0 EITpHMR

TED ioIonT AT lEo PTT000 IS TU,AETOT1 DOA TDOA AT BIlE YSoolo. CIAIW,

HYPRTDOCA AICAT000DTIT RSiHOSHAIICIAABTS1000 EAAITEOTR

lAW- this AST0000loL RSHA1T9 ONE A,IRUTA as To ifs o,T,00DRCA, AAiYITT,

E000T005001, RDTUTOOT~O, OODOOO 00 00000iTaSon OT OR CH0055A00005 oPiG

TAII5 TEA ATE HDpB000AOAT0 W AlT OCY’CHTOADHAAI 0HEHOE000 oSoIo~ AGE

ATDTIT W000CEDT °iO HURT WD-RITE000 of W,o HAIRS, TDIRRITD)

RTYOTPTIS. EATS DATI3I AUTODI 0 WTOTT” OH PDIlD000:

Al. 1.1 EU TANIp SO HWDT P0111 RIOTS DiSRATe ill TOADOTAbIO UHIA1I 01 lOAD

AD RAOAAIR ABeT AYE AIEpAIOAT000;

Al,0.D ID TT501505 IT BODY TaO Ho SaTE 10 0010ISO 100 EIORAIAI OUR

ID.l.T ‘Pa DApUTE iE TOO rOWIUDA oiWlo thEM HOES RB ‘oaoo’Eq, SWOT

P0TM ETAT ND ATHTOA LI TDTOT IA ooA BoWIp ToDolUD ROUT DIDOGTO Op

0010T0100 BOAST Oo lAG AWIO0E0’o SASS (Too We DSITDOO AR Olo

ROARS, Ohs RIlED). The RUleD WR ITWERRTATOA Op YRRD’RTCDTIO OlD

SAIRD ABA oop,ToiooA MEmo BOSH IT ISIS HoHlo ‘SlITS 010 TAT

AWDIA,00 RoSTeR IC 010 I50DDODTI ERAS WOODATIT5 3Hoo lo

Woo ‘0 We EGIDO. TTo TAO Der AT orbiloal010 oHWl ED WTBT (TOE

OHOAOAO, The P0011RR ROOT TOOT ooo;oolo OTE 000101AIRT Or

ADROITRR011 Up Mo lAB CoolT. Tho TSR AWIN’AOID ODoir0000 Up

the FAlSER REAl blEEP T101TATE Sop CEAoI0100 Do ARPOI0000TI Up

Ms HUE CR110. Alp ER3A000000 el Os RAIW M TOED ACOSATLOT Wo

TTIDTAIIM Bra p000DT OTEHA000 To oppoT000000000000Alaor

oholl BA Hio-ORRIIRA alA a perSON OlAf EoTooioolod Ar ORRO1000A

AR Al 0101ITAMT (1HHCH1T0 AR CYAI000Y) TD90IH1000 oP Oio

ToBSEOlIIf. The TOAL or 5001 p100A UT aobthaOoo, shall Oo New

BRIE, Boo TECH. Tho IA0900AR BOOR IT TOe wOiDA RIAARDAO5O 10011

OR TT5IIOO All HOo,00TM OAE0,00US A 0100DTSOT olTO ITo

IloooAl000 oholl Os rn the EoglIoE IAIHSAAAT, Al, IT IT AOA000

IAOSUAAU, aHooDpAoIoT OT A SETTIODA ET5TITS 0IA0A000T.

WilToooeo ThE 010 AothTo HO wOak Uogl,oY oEsll Us 000010sf IA

S1H0eIIA0TC000HUOO Oopolaooo- AAWR the TBIE0A 00100 To

Es000A ISo pooioo, Os TribAlal DII TOTUOT b ADHATA ,owHYo~as

ROOT 0010 TeOU000IypIAASEAMR 0RHTR AHOR oTWe EOACT5. 0000

00011 OAT ITo TCOATAI hAlo We TQOO OP ROOST II aoooH DHAOIA

00 ODETRIATP floaTeD. Tho jAHRAIEHRI OT Os Stole OP Boo HoE

REAlS It DAUbER.

12.2 iT, NII00109W0000AD0HTTH MT 001AER of the S100wH STOUT CaeR, tho

SOAIA0ODTI oT Aofoooo, Oho G10000eTb RH AORIEUU0P0000 IA C’AUoOSOEIOio

OTA,’oo-The S000EYT0oI of Heply to Dsthooo To CASTOTEA10, 0 opplpoOlo )Wo

SI00001eYTol, IIOERDOTO 0 the TOlbolal boot Wooo 5 01 DAT he Ho Tool

RTADP000HT 0AEA0RHITA 00 AfT OR all oT Wo Hobo oafs ioWs NIoR010 OTIS HO

oT ob00001Illp Aol000C5 oi~w oil of Os fAoo osfo IT TOo SIATRUORD, We

TEOIHOI 00P U00000l,To ooSo HaIo(o) 0HAR1000TT pTAEAHUI0 ,R ibpooofooo

000iT,oiT TTobothoooo oIjIloEE010U000. lo 000l00000000U000’E

10 oAopoeH, IDe Tohoool eOoll probeR BE UMOP0ITR’OHOE Hoio(o)

AR ROOT 00 I000ATOEIT E000C0OI0. The TALAYAI ORE oall lET TG000RO 0TBTY

01,0000 OIEO100I0OA IT oelooooo To RIOT 50101)01 ooH sTall BTIE heIR AT 0101

000YTA 0 AA0000IO0 OHE1T Halo1’o) iT II Tools That bo 10 T000000T IA Ho 00.

The TolUlloal TOT SSDYP 0 00500110 0MB WOMB HOW I OUCOTEOA D We

110100011 0T the IH000H pooCRAAro.

(2.3 SOTACD of ATE ReqG000 FAT HTEIO0SDY OaTS pAbob001 To Oil Hoooe oTall be

0H 0111101 TOh~A 0 AREOIH0TW oW NeWEl daooa 3. 1010 dAllas IDA Hooo

TOO oTeob AlT HI050 oaohoH of osoAoo olbolod 0T lao.

12.4 TIlT dwoo 10 All loot ploC0000P000p (TIM “aEoOef Palo”) Poo I

12.H.l ooeb’og UjH000SB lol,Dbio Os BORE ol OTT OTIAEh Or 010AIOEOH

OreoUi CT Hoe other POOlE oR oro obliTahoT HT500RH50000li13 or

IDD1T900I500 bp the othso POSIT of Boo 00001Sf POOHS ITOOIIOUIGSI

PIOROTIT RiSES:

02.1.1 00000TATS0YTP10100000100010 SoOisrooOoooaLlCoe~oOoaopM

alWA000l0000ro.CIAIDA0000050IOOATI0H0E000000H0001

UD.H.HC0000TUTHRTOCA0HTAOH10000000P000TE0E00000000

ATYIORHIW 1010100,

12. Instalment

13.1 SIppliSo OAT follOW TOT WooEo S~ OEOBIAIO IT010IIOTTO OP oerOoo OTTO

So’CDOEIT0105DA. EaoE ORf01010 o100lolob 0° 000go oH So IRHOTCA OTA

pail Too IT 000011 OORO leO Os R00HI0i000 of Too Coolpol.

0515 ITHAII0000 At 010AR Sill 00000pDraM E_Rl DAUB 00f 00 ‘HATDWIOEAT El

000,T000T TIATy 100 TETP0TIIOI0ET3 00 oR ITTT0IIo0TO oroTo5s oIl sotifo

01301 TO 10010010 OF CAOCAI OTf AOOT CRollso, 1TE00000CI OP £0000.

14. EoporOTmpOot

14.1 TOoHIopEo (‘fEb’09, 0IOATO 1,0100000, OT~ SoHoaro) ODE Ho 0IQ eEl To We

RUpoll Or HAbIb soB flY OO5AIAODIO oT

AA.E A We STiTCH S10000, 11011000 00Db IlOITAtiOT toe l001000b000l

11000A,T 10010 PS9AIO,000 (lIAR) (ID C.T.R, POW iDA-DAB), boo

U.S. boporo OHOITi0000000 000AioE000 115 C,T,R. P0000TAO’YAU),

OHH 000PoTooloolA IT0HOAJHAOBHO0YWIC,01000A bpthso.S.

A010I’TTOROATTTROoATH SOUR ATPOT019T AOSBH CU000II

AH.5.D Os EATOROAO 10100 aod Ito ooobn 0000eo, 1THIH1T3 0015010

I,oo,lolAp lOATH0 DO5OIAHAT (HO) NE 13345000; 000

lAtH olhop COHOOTDO

(olACEosIp, ‘Dopwtflmpoet Low”). AbyDI w3roeo 05 00001H oTYTIp

ISO oil NOTOOI,TRRAT Losoo oUpliHoolo To The Hooks oIlIer ooail
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promptly nanny Supplier of any nuthoriaaSon requirements under
nnporr.ifmparn Lawn than may aypiy no delinory Cf tho merlin to

Oeyerarunowledqen and ag~aea may the moran anali
nor be eoperned. re-enponfed, name-shipped or athenwiee
yanafarraa ye naba. fray. Nanny oeroa, nyda. Sudan, Or any annoy
munrriae thr whiny tha armed Stares and/ar the european union
rrsinfbrn en wmbergo (cnlieofiuely, owbaegeod ceawthfeo5 or a
naferal or rsaidenf theranf,.en th any yerean an annify an rye U.n.
nepadmenn of freasury usa of spesally naaiqnwed sanmenafa, the
U.S. aepanrrrenr of Commerce eenied yathee on nnOry Liar, orfo
any person en any cymyarable lion mainnUmned ny the nurnynan

Onion or ira member cranes lndleclnely, eeei.d en’ Rendered
ParGeedy. The nero nf brnbarqoed Counanee end eenied en

Reethuned ferrieo are eub]enf to change withour norice. euyen

and oarranfo than neither If non any of rneir ~efaware

anthem ueera maleuafadirr,ansoonal orrendenfuf,orundenths

ccnnel of an Eobaryoed nyunthy nr aimilaanly Denied or eaenrorad

Party, caper epeofrally ehall abram st~ maqeired aunhoneafiens hem

nba 0.5. (orbS as epylrnable) Oeuemm’enf nenore Penefernng or

nthercrse draoinemnq fernniral dana er teahmroleqy (00 flrosa ternro

ate donned n 02 C.F.P, § 02e.bO and Sb C.F.O. 5 722,

reapenbsely5 to any thrygn Demon pea derned in 22 c.r.c. p
uaf.ub).

1 4,2 deqiameben
In accordance cw’th 22 CR0. yarn oae, any parson oho enqagne in yne united

in the beoineee of either rroenur’ecnvninq an enpsrbnq defence anoclee

er farnidning deferoe seroices a required ro reqieten orah rhe u.s. nrare

feyenhnencs Directorate at eaferee Trade thnthols. bngeoinq in the

buemnese op manufeenaneq onanpommny deteeee erndao an Purnithing donanee

ewdnas reqhreo enly one occanion ofmanufacnoninp or eapornep a defence

ethnic or hnniahing dethnee aernines. netenufamurere euro do nor engage in

eeponfeg meehneoaerhaieaeragmnfer.

14.3’ onrayrwina of theee terms and nondibane rornfee to the Supplier char the

Oeyw is in romphence oith’ea C.r.C. Pam 020 as reqidred and the huysr’e

regiehadno sill wmain nalid danny nhe farms of thie aqreerrenr.

14,4 furl ncr reqocepaance, the bayerhcnther canhfee it:

a4,4.c Undonnranda na abliqaniun Is yrunecr PUP on Inca cenhelled Guode

and Seminas ae dana so nonnsoa’y fnmn cnaurhonaed fiodnouro nr

no forenpn yemen enrylo~aes or

14,4,2 no the naryormance of tha norrranf, the buyer understands ins
nyniganon ro oeeenoiire ohethar ie 0(1 requieothe sea an third parry

ncnronnractomroaccesasnfnethmnardsna,anodesndqemicee. If

required, the auyer re roeponoible far iderbbyinq and riconeinyanc;

acscirp they rapcdea e~nnf aufbofaa~on them the espa-moano of

commerce, eernsa 50 nndaairy end nenariry’ or the eapwnin ens sf

Staio Inirecthrsteof aeferse Trade Contrcle.

14.5 Thesoodsehernsn beresordsreapsrredmcounmieeepeefedinthe
Country Ooidsnce Chart 0hith can be thund en

ysth:yyoacn;vsbham .cumyaboae-nnbhamyasnenpocn-and-oomcricyyabout

asjcsefan-inthrmaben.aopo wiohean prior’onumen approch of supplier

10. CenTeapt Pradnen

15.1 Oscar rapreeenta and werranfs the Sib andemrande the praaisiors af ann
roeuannlaessrelabngtothe poeceocsnotcorroprionaodagreostecswplc

nith them roche errant thar they apply

16. eedeeeity

15.1 canoe 000505 70 lsDSt.fsIfy; pace IrnacyNfyfal 0012 40W clUOf.fLES5

on c aLL cocoa (irscLaafsu ma 00570 or OorOocerdesn3
OLmasSas, LIUerLIII as (55CLOOc55 057 TaO LlubtL077f, CLUthiS
1015150040 aoars 00 PF050SOL inaj000, macCC, 50100Cr Co
corvnaqcponraL Loss (ALL nyoff nr mulch noomo lonLapa,
wimOrjr Ltt.tl700soh, Proc coonoraic Loss, LOSS my tony Inn,
LOSS Of sOslraass, 000L000rv OP 5OO0~fiLL asp LILa Loss),
DoffoGaS. CLOI OS, DaMorios, PabCcaarrJGS 00 LOGO, COSTS
ION a FULL irieannnou’y SusIop aND JnuaCMafi’fs omICn OuffLIco
150005 OP SOffEPS US u WNSOQOP5CE Of c ormoC’u no

ecaronMonca Or oac,ay 00 FUILURO rN oconnoMasca 00

COrifnfacf005. 040 P00000100 IND005I 77 snail say
IfaCL000 aNn L005cy 000 SOLELO no mc nPGL1OF500 00
WIU,yOL nrInCnN0007 00 SUPeLlFnm AND

se.l.a.o 0404100 P~W0U5 isonny can Caa050 an op oeisc
OUn OP no a cosraoorons csrm

oo.e.2.n.u urn UCT Op OFOISSIO5 OF SOnPLipO
Cccaiyo alto pUosoosy 00
iriSnosnnfoss Or rayon: co

55.0 e.1 2 050 BROaCH Of 00400 Of 0050 fF005
00010 CONTe,OCTl

aS.a.e.o By ounae’s-Cosrnroaas on cocos on mdc moocnm

55.0.2.-s 0OISItSG rooo USE or 740 15ff PS cmos OniON cs
000000100 its ma ena000rCorlOrl.

Qurkty ard asodpdse of the Good.
17,1 ma quansry and dwm:ptiar of the Goode cmi Pc ar eer our in snppliero

accnawiedqern cot of order.

17.2 srI ewnpleo, drawinqn, darashe.ets deecnpfUa matter, epedecotiona (other
then toe Spec.Pcsssnf aye odaerbainq issued cy Oapplien (or the

rionafonfurer of the Osndel and ant dasrnipsone on illusneh005 contaiincd in

Supplier’a on matsfa~ron’o cafalequne or bnoOnunes era maced or published
Sr the sole puiyooa ef gieinq an approo:mate idea aythe bards nepnesannad

Oyondeao’ibedor-them.ofneyeillnoefonrrrpartnftoa Osotracnsndthiou
nsea cole Sf aample.

1/.3 uopplienmsymale any dranglo no the speoncadan, decqn. matoriann or
finithat afthe 000dcwhicru
07.3. bererequinadrooonfenm ‘aith any applicable s(thny on nthen

erabcrony or regolateny reqonementwm or
17.4,2 denonmanerislly affthf thor qabitr orpemnomeanse.

OR. Pelenefteeoeedo

19.1 nba price nor the Garde eu So the pnina olmiflod ih the scLra’eladaement an
onden and, unhee otherwioe eofresdp spaofed in auth ecOeo

aocneonladgemenf efsndor. ie ecdosnne ofano
10.1.0 ooatsofpatha9nq and camiage of the 51(5cm sod

eo.s.a voice added tan or saner applicable aslee nec on dory wtiotr mu be
added nnfhe’eumiequeodon

18.2 ceesofenppaluetoendrecarnabiepathagingorrontainere,rahicheilfbopaid
for lay bayer in sodition Os the prier for the Geado ehwr inc duo Is pay Sn

the Geode.

18.3 Supplian ccli Uo endted 0 ‘nmeaae rho price ci rho Goods Olloesing coy

Orenqeainfnespedfnabonmadeatnheroqawsefoayer500.syreeoiby

Sepplior or th 0000n soy aorta enpanse aaaneealt of bsyer’oinsnarsensor

laUn of intoucdono, on my comply wlfh the ncgainem ants referred cc in than

17.3.1.

19. Relfneey efotre Ocede

19.1 Unlace othaensieo eepnaosly eyaoiOed in me wninton anyyowledgemesn of

wder, dcicery en the Oeede cdl uemedn eemetho an defoed in I500fEOfOS

Coca

18.2 Oebcwy of the Geoda nell he made dunnq sappluer’s ueuel boelnese houro.

19.3 Ucpoliar will use aesoonable enoescane to decven, and pnrfonn oath of Buyer’s

ordem Sr the Goods within toe Son aqreed when sayer plscoa en nnden and
Goptolor praaOan the acriouoledqwnent of order and, line cme 0 egaead,

then omthmnareaaensbla sane, bun the nime of del’ncany will net be of the
If, daopiee thoonendeacono, nuppumnr me ueeble for any fea000 th

Sittil sty dalmaenn en ma epecmPed data, fcpplnar will be deem ed net to be in

breaTh on this Cenoact, non (Sr the enaudanro of daaino trill Supplier hone
any Uabidp to caper for any delay or fsdcra nn dthioeny eaoapf as oct eon in
thie oondmtor. Any denay in ddioery our nsf anhse buyer foeanoel the
Ccntnaor onloto and Until 004w rae q:uen one Irandres and rmenty daf?
anirren oases (or coHn lengan psnrd apadted A the ‘animen
acansoledqoriemrf of Ccnnecnl no Supplier neqidn’ng the-deliceny no ‘remade
and Supplier has tot hclhlied too delmeonynmthic thae period. if bayth cancale
the C ontraco in ancerdatce with thie daaOe than:
cog. c supplier odli naund ro Saner an( same ‘ehirin sayan has pad to

Supplier in netheon of that Cennraci 00 sam ef the ConOacn ohmth
has b’een cancelled sod nsa net boon denmoerad en ne net reedy fan
delicery, sod

oa.o.2 sucarwdl be codar no liabioty no make any farthar paceanta under

daueeo,b in neepace efthat conoscron psnnofndne Concsctooith

hao boon rsnrdled unless he Oaad~ was delonrad on is rn_say Sn

dohaoiry

19.4 aeyer rcli pmcide at its 000enoe at the Delinenf Point aaaqaets and

appropriate equipmart andmanusl labor for laadny the Goods.

19.5 If BuUer fails no aLa deiroony on any oP the Goods when theo one teaay ye’

dencenyorroprocidesnyioetniroono,dorumsnfolmcnnsesonsathenieecOns

neoaimnd no enayle the Goods ne be delmoenad on Uma (aurept adely en

srorcnt of StipplietA dafaouti, the Onods wil Le deatnad to haca been

oeliue000 on the 0cc dane and (without prejudice to its other righne( supplier

ipy000 c/gala .00 Oc7eara an-nato /n’ocU’caf( (Rev of
TaCo i’Or’ntoB) deedl’O/UeS
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105.1 stare Cr arrange for storage of the Seeds onhi encuel delivery or
sale in attendance with tha Saute and thwge Bluer dot all related
roots and eapenere (innluding, widrooc limirahor, storage and
ineuranne); and/er

1952 tollnerngwndannolinenoeuyer,eell anyetthecevdaatlbebeet
pniva reaeenablp obtainable it the ormjmeeanoaa aed nlrarge euynn
ttranyohontthlltelete-tlreprina orderthe Coeeraetonanoeontte
buyer ten any cutest athreved ever ede pdne order tdc Connat, in
soth natee having taken moo atnoute end charges related to the

194 euyorehall pronldn nt oterote the provider te Goeplren of all tavilrbee and
outhatheraenaeanneatdeeruinneaemaybeteneaea’yeotheeocentand
quality neeeaoand cc enable Soepter cc filth ito abligadens under the
vonnaet, yIn0- absiotatoe shall inolode (but ten do limiond to) the torely
ovvvia’on of and ehneoa en intermahen, data, atoommodntieo, nomponny
reeeotcns, aepraptmatn buyer ampleycee and aeate wttbitg onvmmnmete,

22. Pietfoteerrweldp

20.o arab of damage to ArOse or the Goede will pave to bayer on delivwy Ion

deemed delmoery in ntoordaren-nith dean 29.2).

20.2 dmnemhip of lIre Goode (envlvdrng Sodnoare)oill net pats to euyat until
Supplier hao received in fill (in nash or Scored brnde) thl tame due to it in
rotptol or
eea.u the Soedn; atd
2tG.t all other eons relnivh are an nylOn neoomt.dae-to Supplier trem

tuytr eo any aumoant.

20.3 OnhI dwtetehip oP the Gnodo (endoding nattware( baa patted to Pupae,
buparmuen
pe,a.n
daS.d

hold the Goods on a tdaniuny buois a Supplier’s bailed
atore the bonds (at re oref ta Gipplien) cayaratrly hen aattner
Goode of coda or aep third party it noth a tao tout they remain
readily identtabla a SvpplithS prepartyl

np.u.u nec deemoy, dedavo en ottaura any iacndf/itg mwk en pathaginy
on en relahng to the beads; end

peas dtainnain the Geede in nehetontony nonaiboninevrea on thapplietS
behalf dad chair toll price agumef all nlths to ton neaootahle
oadttoohon of Sopptcsr, and out taboosonr ragueetod by tu(plisn
produce a topy efthe peliuy efinettonee,

20:4 Buyer may reset the beads (en, itt fda cave of the tehwara, tublicaoae the
Snhwary) bofeec ownerehip baa paoted to it telely on the thllewrng

00 .0.1 any tale will be atraveed In the ordlearf neunee et tuyeye boorreso
at toll marbet value and safer nat ~oonr to Suppler nordingly;

dOdD any tuth nate vAIl be a tale tfSupplisfe proyato en buyer’s act
behalfand buyer will deul a prinnipal oihen making auth a tuln.

20.5 toyota rigor to held the Geede will terminate immediatal’y if any ef the
olevomoconvos oat aur in dectea e.2 en 9.2 tvuor.

200 Supplier will be eabded to rapdner peymene fw too. beds nebetttatanding

then bde in any of Ida Geods baa tnt patted-from bupplien.

20.7 euyar geants Sopplia. its agency and amplnycao un inrenenabla linetso and
prbvition ae add hme to dorm any prmticee where the Gcodt are or maybe
aternd in order to inopent item, en, ahnrt tuytr’d nghl to pueaebddn true
renminared, to recover them

208 Where topplrer it unable to determine whether wry beads We the geoda is
reopancet ohith buyerS right re petteesien Tat tenrdinoeed, buyer all ho
deented cc tent eeld all geeda of the bind told by Supplier cc Nuyor it the
order in whidir they ocre innthtnd to tuyen.

208 no rerminabee ef the Cenrnonn, noweccoer tauted SappIer’s (but nor
aoyeta) dybto vontoned th this data. Ce (eielnfaee.e.tttp) dli remain
od’stt

tuyer reprasenye and warrunta that it alrall nor, oithent the ctprom pdey
osdmeo apprdoal of the Supplien, reeelt the Goads in Oaatuy toe tame
eardtheninnhih theywera sopplied by tte Supplier at the Delivery thint.

the bupptiar way make eppntoal tub)cnn to auth tceditene at Supplinr shalt,
in ito dimnaton, dorm appreyniate. iodsdieg but not lirricnd to inthrmieg Iha
Gappliet of eath eaaaien on whir the Buyer raae lie the geeda. thr tha
porpoeooof chit tlavtt reoule shall not include where tayer int~raieotudn
Seeds or eapliddy prcuidoo toth Goode at parc cpa larger soya oolobvn an
tyetwt for unward eate

n. Wae-aetcr wE tire Gee&

22 ( Su000Ee mILL, PEtE Of fuuesn, V/5tOth 0 PEOImD on rmanlith MOtItHS,
OP NINETy DoSS non CONfOACOS 000tED ~)0 Thu OttOlt Of CLbINf
omspw Goons YPIGINALLY SOPPLIPO NT TSP ttnPLtun, tvCh npcttt
COMhtENCING ypOto OnE ROlE Of 2ISPOTCt Of GOODS, ‘MatCH Ben

PfOyED TP REt OtASdNoOLO suTrSfoirTtSri my SPPPLIPE 00 hOT CdtdPLd
wIns spnctnreumnri ovt To ttykCTu Is foOtpath, yyopnsraosotn OP
tEotch ~nosst Thus o DESIGN MADE, noestoytd to totctytpn tb
boone), tfPOtP, SO AT IfS onmos OtPLACt, SUCH boots- 1055
UbLtbuTtdh drILL NOT APPLY WHEPE;
22.tt hOnl-nmMPLluNnt 0 A000tPtfubLh TO 005 PArc WEOP eND

TEOO tPLuTING TO TOE bdOtSl

P2.t.2 THE GOODS CUSP OPEN IhIPtOPEPLY ULTOPPD IN usn WOO
tohATSOESEP, Sc dAdE OPEN SyaapnT TO MtObSt OP
yrluymanetzpn pnpule

02 t.S Tot O~ODS Cusp BEEN IrdnenppeLyctaonul.LED do PONNPCTPPl
Onto aNT MAISTENMICE ~t5AIPdt.ttNPU RELATING TO Oft GOODS

HASP NOT tEEN COMPLIEd ws’is;
pp.5.5 ANn INsTevTntoNS us on nnOpvdp OP THE G0n00 dust NUT

tEEN C0MpLIPa WITH to aLL PEOPECTS; op
nPIt ttytn doS POlLED- TO POTtPT NOPPLIPI OF ANY OE~tCT OP

SyspnCcpP otnpCr ifl5’5f5~ fOop’rttb tAOS OP OCh OPUOPET
tSOEOv Tfrb PtntCT St-lOiLLt en OPPOnENT ON eEuSONotLt

INNPtCOIOO, on-mID-ON rooooyn~ EATS Of DdE SOME COMING
TO THE ENSbSLEOGP OP ElIte uNtdteb THE tbthCn In Not oss
OJtftCH SHOULD OP O.P200PNT ON nP000sutLn INNnECDON~ AND
IN ANY P0050 NO u-AlPs IfdAN TWELVE hfOSThS PtOM Off 00Th
Op epulytpn OP PPeP0OMONCP.

222 suppose’s oeuus-IsonI UPPER ct.002E 22.1 IOSPOJECT sOThE Ad000
bEING PETtIPNED. Sr 0GPPL~tO 00 dP0UIPESr tO cOvER TO o,tnyuoP
COPEIOGP PAte. OUPPLIdO WILL OtM,1NP TO tIltEP oCr coon of
PueOtuGE ON DdE pErt.Inaa On Atd-tuCH DPOECTIVE stUnS If tb~PP’S
thOPtuNdT CLIIM IN Ny000ioNTloOCa DO ROE InPASONU5LE ou’rturuonloS
Sb SOPPLthP, AND WILL OPLISEt Ohs PEnuteEn OR RPPLtCEtaENT 000Db
toaoyte ur’SIPnLIEo’OOWN EXPtNSP.

22.3 opn GOODS WHICH OASh apEs nEW_undo WILL BELONG TO SOPPLIEP.
ENY OPPAIPPP OP OPPLACPMPNT bOORS WILL bE LtA~LP 00 EEPOIE OP
psnu.ocmdnruf ONDEP DdE TERMS OPECIPIED IN THIS CL000t POP THE
IINETPIOEO POcI000 BY THE OWELSP MONTH PtPIOO rants THE OPIGtHAL
Oath Or OELIOEEY On tIdE REPLACED GOODS PPUCCSS.

PaATC - 50551509

20. Qaaetttp eed Peeatpttee entire Sereitwe

23.1 the quantity and theo’spcan aPron Semipos will be as sot out in Supplier’s
othnowlndgw’oenb of order.

23.2 oIl samples, drewinge, detwdpbvetratner, epettvadena aid .adcerdtitg
ibeaed by Sopplien and Any detnnpntnt.cr illostrotient esnfdocd in SopphierS
er mAeothtthrnyo dacelootoo or deatharea are issued an padhithed Per the
telu purpose orgiving an apprevimare iota of the Sarrrvec raprmenthd dy or
deemibed in them. They wtl nec Arm parr cf the Crnthaer.

233 Supphlen may made any thanoet to tire bpenbfoerioe whitn;
naS. t are reyuurnd to mootorm eith aoy appliteble sarery on ethar

- ncatotorytrrsgolattry rdqurrom cots; or

p0a.p deontoaceriolly effete their quality ar panlermontn,

24. reIn el the Pee’oteee

24.5 Ore price Otr tha Oee’ovea Will be the price aenlfied in the othnawlsdgamenc
of or den and it evduene cfant value avldnd tan en olhw applicable salee tea
en doty ttdiuh edt be added to the ton in yoeebsn.

24.2 Sapphrr with be wrtrled to increase-rho pdne ef the Sern’nee Poll swing any
thanyeeirr the Speolfnatan made as the temuast of tvyer ned agreed by
supplier an to noose any errne enpeesa atareculc ed buyer’s ineps0000t en
lade efieatrusptono, onto comply wild cho reguiremento rsthrrad te in dean

23.3.2-

ZN. P.sthtrrsa~efrteaeemsteae

25.1 The Sarti000 will be performed er the Nar’orna Pont.

25.2 necthroamvo or the Senpoes will Nc made dating 500plier’r ooval business

25.3 Supplitrwilloeernatormoblccedeaoart to dotter and pettatm tact tfoayarS
ordons ten the Sardtes attorn the one agreed when baiyen. planes en trtlar
usd Sopplroe prooldbe the snbnetuleagamenc of ordee ond, ic ne One it

agreed-than mitninereaaanable dme, hon the One edpentermthta will net
be et the ctaenhs. If, deepith ttete endeaoere, :Saipplier it atatla tor aoy

raacon cc hdttl any performartot an Ore eptbfutd dart, Supplier will be
deemed net robe in breech sithia contraIl, nor (for the eunidanne ofduoNr)
olli thupplitr bane- any Uth,liuy to eager for any dAay an fetvre it

perform ante ednept as bpn turin this rmtdihto. bry delay in perthrm ante

wit nec enota toyerte cannel the bennett unless aid until boor has gloon
et’o Ttiodned and twauty days’ iorrmao nenine (or eonS lvnOen penrtd toetOed
in the anleen anLnowledgsereot ef Cadlranr) tc oodpldr requiring the
performance to Us made aed Nopyter her net luttiled the parformannt olthmn

Mymo o(Sale inS tothneua Oaooia /fnodstonJ (ace 41
r’othmi’thrnogo,( ton .Il’b,i’v-nO
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that pcnlad. In auysr nananla the Centhant in aneendanea with Wa daute

21.3,1 Papelet wIll tntund en etlyan any turns whIch buynn hat paid ye

uuppkcn in naapectnf that Ceneana at pate at the nannantnnt’ait

haebesnnannatadanwhasnntbeandalnueted nrlennetsodythn

delieety; and

en 32 ewycnrnilt be unden no liability tarnake any letthet pwynnnntd unden

claws. 4.1 in neapsen at that nentnenn an pwt at the Cnntnant ehlnh

yea bean nannellew.

254 II dante twit to pnnuinewnv Marnuntlant. anhairnonto. linennee an

authanieoniansnnqus’aenaenablethasenninnotnbepentnninednnnrnn

(ennapt ealnln an ananuen at Gupplieny dethult). the nntunnnw a,ll bo deernad

ta have bean penfarnnsd at the due data

155 neyen shall pnathde an pnwaew the ptnuidnn to buppliw nt all tadeuen and

euthethonaoeietaneeandeonunneoeernaybansnaoeanynotheeonentor.d

gueltty naneeeat’y In enable nupeliw’ nO tellIl ta obinganons unden thn

naothwnt. Thno aueiananna ehell enlude (but net be l,rnetnd an) the led1

a~aiaianatanda~~eta ukanrneton, dana, aanernrnpdatine, thepeung

nadownyee, appnepniate uuyen arnplayeae and a tans walkIng nnuinaantsnt.

II. Wrap ~e Ut. SaMs.s

24.1 suppLied WiLL, tREE Pt CHAnGE, Winidill g PEHiOb Pt tt.PELPb MbteThS
tnwht The theht GE Ptatbnt.twnnb PT unepencu WHICH Pee ttavup no
The eeuuoteuele uuniupenanthl Pt hllt~Lltb nd inn npngeLn thytll
bPtClhiCd3lPN ORb TA TCE2uTh III veeanogouuep eetuln Pa, urn Its
Genies, pn-enarrneo bach unadicty. Thin pbuuyniote PHLL tinT
aPPLY thybpE 4U yEn nun nntLed pa sanity suepunn we uten nettnn OP
uPthECnEb DEtECt thrndite FOURTEEN buys OF ThE bELeOPET WHERE THe
bbnecr bIRdIe on gnngnunn PH PEAPOIIAILE iteupEunipte, On WiThiN
PPUEiREN 2433 PT THE nuMb COMING Ph ThE Ew000nlIE nt beTha
WHERE nun anvucp Ia tenT Enan WHICH uwrncLp HE Anneehnkn One
anubnsuwcy ihnnyynlote, AND iN GSA EVENT en Lump Thank tWELVE
MONThS tHH1~ The adnn On npuoppy Op ntptoheetiCE.

PMT U -UWDITilUtIS NeD DITUlPtlEI’d’tsae

27. Detldlcns and Ietaepretadan
27.) in these neenta andcandlbanaths iallew’ngaornnetuionewe hens the

tallawingrnsaoiaga nnlatn innvneidtant with the cannent:

any day athen thenepatundaydn

bunday at a pAblO at bank lnutndey in the

eeuntny’ that nupplien ia levated

all nnthnrnatianlnraepthn at the bwalnasn

at Swpptlan iGdedlng, wlthwet pne)udlna

w lEe genoneliny at the tanegaite, any

ideas, buaneas rnethads. pn2oo,

beenebu, gnawed, rnathabng,

develn7went an rnanpnwsn plane,

yuenarnep ito on dotailt, neniputen

aneterne and eaftneene, pteducto nn
sereibnn. induding bun nat lirninnd ta

knaw—hawnnanhnnrnwttena nannented

with the ptaduotw an cendnee

enanubanuined, tnatketed, ptacded at

ybtainad by bupplien and intntrndnien

usnvaaninp Hwpplen’e nelauaeehipa wiih

aenjel Hr patuntiwl dients, ansthrnena an

cupplwne and the neoda and
nbquinernenna at nupplith and at auth

pawana and any etner Infannahen

which itdiadneed, will be kthln ta neene

hanrn ta weppllen.

any annnant banween Supplien and

eeynn ken the aele and penidneuannths

Gaada an eelpply at nIna sanvinwe tanned

In anuendSnno wltln dawns 1.
the place wbane delreanp an nba SHade no

tn hake plane undan clause l4.b.

in nelennn tn any WeSt, any

rnanuale, Zest delden and ethen

nfnnnwden wh,th a en aught th be

supplIed by nepplian te Buyer nndedng

inteteabanteeandnd an alened bY any

rnn~HwhaWnnnen nn any wenlia

ahathasuen (mAcding in wdting en ethw

viAble late, an neec an dlee~ by
nncthennnel on elcuthicdl. cleynthnin
wegnetic en epninal weanel and nhsthet
annntaunhnepnndenbonawiltnceeltina

pcnnnanantnanand being cede),

any dance enoyendng nepplen Earn

psnlenning any an all at me nblngenann

alnith anwas barn an in anhabutaHe Ia

bapane ho neaseneble eonteeplnt’nn

and eanbel utbupplien ,neee,ng, witheut

lmrnitebnn. seikce, lanhwwne en ethen

indeethnal dapence (whathan inceldng

the wenkthnna et buppliwn en athcewiae),

pnnthat, sHe at Ged, own, an nabansl

elnengancy, an ann an tennanlarn, nat. Awl

theenlan, callaHan dseags,

eenpliencw with any law an

gacwneantnl enden, ala, negulahnn en

dinebban, aewdeotm kneakdanp en plant
en eanhitery, Inc. cupleslen, lead,

steen, spidselcan ddtalelt en cupplinno an
sHbpenbaatuet.

any gando whys Oupdinn oupplen te

Reyw (indedpg any enthae en any penn

at thaw) wndnnaCewthent mAcdIng the

Al lnncllenneat and Indusbial pnapenly

eghls IncludIng patente. knew-hew,

negiathned bedtrnanlma, negielened

desIgno, edllny nnudcla, wpplinahans ten

and eighth to epely On eny at the

thnagulng, unnegiwenad design nighe,

unnegicthnsd EwdaHankn, nighw th

pnsuent paceng aM tan entair

anrnpaaban and anpbeeha. database

eghte, thpbgnephy nIghts and eny nthtn

dghta in an’jlnvannnn, d:nnnesny en

pnncaeo. In bwb Thea nn the Hnitad

wnansa and all anhen nounbiew in the

wonld end negsthsn with all neesoals and

Hay liabliny whathan in nanbeen, nate

lindudneg tegl.gencc), bneecln en

enetenuny dunn, neobbetian an athenwnae

no new’ant at any lean en

dannegehw’eanscennaeeed. and

macding withoet ensudibe In thn

genanaliny atlhe nanagelng any liab.liop at

Snnnplletan:slngendenany indsenity,

any aenelcea wtninh eupplian pnaeldws In

buyer (mneleding any panl en thaw 7.
tIc place an which the Oc”eleoc era none

pantenend.

the neppllet’e Seftwanc and the mind

Paay netneanc

in wlet,oc ta lEe ennda, lbs Oenpylcn’e

agedprnent deege epsahnsiinn On the

wando en etc eguealant thing penny

epealnabon On needs at Ihmne patty

aneni en in ncleknn en the lawmen, the

luppllenb daeerncew detailIng the

noguinowneth at lbs Ssneines. any oWen

npehlnwbano on dnwiennnn doennibing

the ncgwnerntew anon the pwlanrnannc

on thu thnnkc we acId pwnn at lbs
Centnaw in nnthnsnnod HF the swpplisl’n

atdanathnaElcdgeeent.

nyc Suppbnn’a eafiwade sithen openched

in a Ceethaut an cupplmad wilt the-u ando.
the enendend neeno and nnndidont 0n
sale act oul i.e nno danewene tbgnhnen
with ate opcedl ncernnagnetd in anidn)

bsnecen the Pence.
annnwew (nthen than the uupplienle
hatnwwee) which d opewhed in a

Cnnhavtnnueppkedwlnhthauaods.

uendo en Gannlnde nr beth an the nonneot

Cain nequnnc.

Tannrneynbdle,wdOenhedw Aewa’e )Fnanbne.j(daedi
thsudythyaee,njdevsl’,T)ewd
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27.2 The headings in these Terms and Condihons Sn Sr conynnienon only and will
non affncctherr csnothushbn or interpretatton.

Terms etSale inS Software ga-wale f )racStar) iTTec 5) Tom Its erTiSJn Csnfldnmsa
TOSS (NY-atsB) Pea S(SJoeb pope a

Exhibit C -7-
B0785-0001\1664309v2.doc



EXHIBIT 0

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.l. LIMITS P.D. AGGREGATE(A.B.C.) NUMBER DATE

0 AUTOMOBILE LIABILITY

0 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: 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:
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