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Item A.

April 22, 2014

E—28

AGENDA REPORT

Honorable Mayor & City Council

Noel Marquis, Assistant Director of Administrative Services - Finance

APPROVALS RELATED TO VARIOUS CITY PURCHASING AND

BUDGET TRANSACTIONS AS DESCRIBED HEREIN

1. AGREEMENTS (2)
2. AMENDMENT

AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
MAINLINE INFORMATION SYSTEMS, INC. FOR INFORMATION
TECHNOLOGY CONSULTING SERVICES RELATED TO
IMPLEMENTATION OF AN EXPANDED STORAGE SYSTEM, AND
RELATED SERVICES; AND

AUTHORIZE A PURCHASE ORDER TO MAINLINE INFORMATION
SYSTEMS, INC. IN THE AMOUNT OF $118,402.60

Staff recommends that the City Council move to approve an agreement with Mainline
Information Systems, Inc. for implementation of an expanded storage system and related
services, and authorize a purchase order in an amount not to exceed $1 18,402.60.

This project is for implementation of an expanded storage system for the Beverly Hills Police
Department’s High Tech Crimes Unit and will facilitate storage and retrieval of the increasing
volume of evidentiary documentation, including video surveillance in support of Public Safety
and other technology based evidentiary documentation. In addition, the Information
Technology Department will assume the $1 1,500 cost of related services to be performed by
IBM under an existing agreement, using IT’s existing blanket purchase order for IBM
maintenance and support services, for a total project cost not to exceed $129,902.60.

In an effort to comply with state-mandated retention policies and judicial appellate provisions
related to criminal investigations, this new expanded storage solution is designed to provide for
back-up and archiving of the increasing number of forensic case files and will facilitate
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management and retrieval of stored digital data. In addition, given the expansion of video
surveillance throughout the City as well as the increase in other technology-based evidence
specifically gathered by the High Tech Crimes Unit, the City faces the need to store and
actively manage a rapidly growing inventory of digital evidence. Implementation of this
expanded storage solution will ensure compliance with statute-based record retention laws and
preserve critical evidence related to crimes ranging from aggravated felonies to capital
offenses, as well as serve as an important digital evidence disaster recovery tool.

FISCAL IMPACT

As part of the annual budgeting process for this fiscal year, the Police Department submitted a
Budget Enhancement Request for $120,000 for implementation of a Forensic Archival Storage
Solution. IT reviewed the request and recommended moving forward with the proposed
technology. The City Council approved the request for funding as part of the Budget approval
process for FY 2013/14 and it is a work plan item for the Police Department. Funds have been
budgeted and are available for this purpose.

Item B. AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND FARO
TECHNOLOGIES, INC. FOR A FOCUS 3D-X330 LASER SCANNER, AND
RELATED SERVICES; AND

AUTHORIZE A PURCHASE ORDER IN THE AMOUNT OF $94,554.09 TO
FARO TECHNOLOGIES, INC., FOR THE PURCHASE OF A 3D LASER
SCANNER FOR 3D CRIME SCENE MODELING AND DOCUMENTATION
SYSTEM; AND

AUTHORIZE A PURCHASE ORDER IN THE AMOUNT OF $11,780 TO ARAS
360 TECHNOLOGIES, INC. FOR ARAS 3D CRASH AND CRIME SCENE
RECONSTRUCTION SOFTWARE; AND

AUTHORIZE AN APPROPRIATION OF $7,000 FROM THE SEIZED AND
FORFEITED PROPERTY FUND TO ENHANCE POLICE DEPARTMENT
OPERATIONS; AND

AUTHORIZE A PURCHASE ORDER TO DELL MARKETING IN AN AMOUNT
NOT TO EXCEED $7,000 FOR TWO COMPUTERS

RECOMMENDATION

Staff recommends that the City Council move to appropriate $7,000 from the seized and
forfeited properties fund and approve an agreement with FARO Technologies, Inc. for a 3D
laser scanner for 3D crime scene modeling and documentation, authorize a purchase order to
FARO for purchase and implementation of the 3D imaging system in the amount of
$94,554.09, authorize a purchase order to ARAS 360 Technologies, Inc. for 3D crash and
crime scene reconstruction software in the amount of $1 1,780, and authorize a purchase order
in an amount not to exceed $7,000 to Dell Marketing for two computers for a total project cost
not-to-exceed $1 13,334.09.
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INTRODUCTION

This project consists of the purchase of hardware, software and equipment to facilitate 3D
models of crime scenes as well as digital modeling and documentation of crash scenes for
investigative purposes. It is a continuation of the Beverly Hills Police Department’s vision to
become the model organization of the law enforcement profession through an uncompromising
dedication to public service and continuous improvement in hiring, technology and law
enforcement techniques.

The FARO Focus 3D high speed laser scanner uses laser technology to produce detailed
three-dimensional images of complex environments and geometries in only a few minutes. The
ARAS 360 HD software is the next generation of crash and crime reconstruction software.
These state of the art technologies represent the future of law enforcement crime scene and
traffic collision mapping and diagramming. The technology will allow the Beverly Hills Police
Department to process collision and crime scenes with more efficiency and with a higher
degree of accuracy than the current equipment allows.

DISCUSSION

This technology will allow Traffic, Detective and Crime Lab personnel to document a real time
3-dimensional view of the crime or traffic collision scene as it appeared in real life. The crime or
traffic collision scene is completely constructed with digital points and digital photographs,
which are included during the scanning process.

The current equipment used by the Police Department to map and diagram crime and traffic
collision scenes requires two people to set-up and use in the field. The FARO Focus 3D high
speed Laser Scanner will allow a single user to process a crime or traffic collision scene from
start to finish and will reduce the documenting of crime/collision scenes from several hours to
less than an hour, in most cases, lessening the impact on vehicular traffic at collision scenes
and allow officers to open intersections and/or roadways sooner.

Additionally, the ARAS 360 HD crash and crime mapping software replaces existing accident
reconstruction software which is at the end of its useful life, limited by aging technology and the
inability to interact with the new 3D mapping system.

FISCAL IMPACT

The total project purchase price of $113,324.09 includes $94,554.09 for the FARO Focus 3D
high speed Laser scanner, including training, four years of maintenance, and sales tax,
$1 1,780 for the ARAS 360 HD software, including virtual training and free 24/7 support, and an
amount not to exceed $7,000 for two computers.

As part of the annual budgeting process for this fiscal year, the Police Department submitted a
budget enhancement request for $106,878 for implementation of the 3D laser scanner solution
and related hardware and software. The City Council approved the request for funding as part
of the budget approval process for FY 2013/1 4, but sales tax and peripherals were not included
at that time for a gap of $6,446.09, necessitating the need for an additional appropriation of
$7,000 from the seized and forfeited property fund.

This expenditure was anticipated and is a work plan item for the Police Department. Funds
have not been completely budgeted but are available for this purpose.
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Item C. AMENDMENT NO. I TO AN AGREEMENT BETWEEN THE CITY OF
BEVERLY HILLS AND BARTEL ASSOCIATES, LLC FOR ACTUARIAL
SERVICES

RECOMMENDATION

Staff recommends the approval of the amendment with the City of Beverly Hills and Bartel
Associates, LLC for actuarial services.

INTRODUCTION

This amendment changes the insurance requirement from an individual general liability amount
of $2 Million to $1 Million.

DISCUSSION
Bartel Associates, LLC provides actuarial services for the City of Beverly Hills. These duties
include performing actuarial valuations and consulting services regarding the City’s plan
design, funding strategies, postretirement health benefits and other related financial issues.

Bartel Associates, LLC currently has a $1 Million general liability insurance policy. After
secondary review, the vendor requested that the City amend the agreement to accept their
current insurance coverage. After discussions with the City’s Risk Manager, staff confirmed
that the $1 Million general liability amount is in line with industry standards.

FISCAL IMPACT

There is no fiscal impact to this amendment.

Noel Marquis _______________

Approved By
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND MAINLINE INFORMATION SYSTEMS, INC. FOR
INFORMATION TECHNOLOGY CONSULTING SERVICES
RELATED TO IMPLEMENTATION OF AN EXPANDED
STORAGE SYSTEM, AND RELATED SERVICES

NAME OF CONSULTANT: Mainline Information Systems, Inc.

RESPONSIBLE PRINCIPAL Brian Showman
OF CONSULTANT: Corporate Counsel

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

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

COMMENCEMENT DATE: Upon Written Notice to Proceed

TERMINATION DATE: Upon Completion of all services
required by this Agreement

CONSIDERATION: $118,402.60, as detailed in Exhibit B,
Schedule and Rates of Payment
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND MAINLINE INFORMATION SYSTEMS, INC. FOR
INFORMATION TECHNOLOGY CONSULTING SERVICES
RELATED TO IMPLEMENTATION OF AN EXPANDED
STORAGE SYSTEM, AND RELATED SERVICES

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

RECITALS

A. City desires to have certain services provided as set forth in Exhibit
A-i (Scope of Work) and Exhibit A-2 (Consultant Quotes), attached hereto and
incorporated herein by this reference (the “Services”).

B. Consultant represents that it is qualified and able to perform the
Services in accordance with the terms set forth herein.

AGREEMENT

NOW, THEREFORE, the parties agree as follows:

Section i. Consultant’s Services. Consultant shall provide services as more
particularly described in Exhibit A-i and A-2, 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 (“Scope of
Work”). City shall have the right to order, in writing, changes in the Scope of Work. Any
changes in the Scope of Work by Consultant must be made in writing and approved by
both parties. The cost of any change in the Scope of Work must be agreed to by both
parties in writing.

Section 2. Time of Performance. Consultant shall commence its services
under this Agreement upon receipt of a written notice to proceed from City or upon the
Commencement Date set forth above. 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 Chief Information Officer or his designee.

Section 3. Compensation. City agrees to compensate Consultant, and
Consultant agrees to accept in full satisfaction for the services and/or goods required by
this Agreement the Consideration set forth above and more particularly described in
Exhibit B, attached hereto and incorporated herein by this reference. Said
Consideration shall constitute reimbursement of Consultant’s fee for the services as well
as the actual cost of any equipment, materials, and supplies necessary to provide the
services (including all labor, materials, delivery, tax, assembly, and installation, as
applicable). Consultant shall be entitled to reimbursement only for those expenses
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expressly set forth in Exhibit B. Any expenses incurred by Consultant which are not
expressly authorized by this Agreement will not be reimbursed by City.

Section 4. Method of Payment. Unless otherwise provided for herein,
Consultant shall submit to City a detailed invoice, on a monthly basis or less frequently,
for the services performed pursuant to this Agreement. Each invoice shall itemize the
services rendered during the billing period and the amount due. Within 30 days of
receipt of each invoice, City shall pay 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 5. Independent Consultant. Consultant is and shall at all times
remain, as to City, a wholly independent Consultant. Neither City nor any of its agents
shall have control over the conduct of Consultant or any of Consultant’s employees,
except as herein set forth. Consultant shall not, at any time, or in any manner,
represent that it or any of its agents or employees are in any manner agents or
employees of City.

Section 6. Assignment and Subcontracting. 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 7. Party Representatives.

(a) Consultant: Responsible Principal. The 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
the prior written consent of City.

(b) City Representative. The City Manager or his designee shall
represent City in the implementation of this Agreement.

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

Section 9. 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 10. Interests of Consultant. Consultant affirms that it presently has no
interest and shall not have any interest, direct or indirect, which would conflict in any
manner with the performance of the services contemplated by this Agreement. No
person having any such interest shall be employed by or be associated with Consultant.
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Section 11. Insurance.

(a) Consultant shall at all times during the term of this Agreement
carry, maintain, and keep in full force and effect, a policy or policies of Comprehensive
General Liability Insurance, with minimum limits of 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.

(b) Consultant shall at all times during the term of this Agreement
carry, maintain, and keep in full force and effect, a policy or policies of Comprehensive
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 services required by this
Agreement.

(c) Consultant agrees to maintain in force at all times during the
performance of work under this Agreement workers’ compensation insurance as
required by law.

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

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

(f) 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.

(g) 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 on Exhibit C, attached hereto and incorporated herein, or a form satisfactory to
the City Attorney and 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.

(h) The General Liability policy of insurance required by this
Agreement shall contain an endorsement naming the City and City’s elected officials,
officers and employees as additional insured. All of the policies required under this
Agreement shall contain an endorsement providing that the policies cannot be canceled
or reduced except on thirty (30) days prior written notice to City, and specifically stating
that the coverage contained in the policies affords insurance pursuant to the terms and
conditions as set forth in this Agreement.
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(i) The insurance provided by Consultant shall be primary to any
coverage available to City, and any insurance or self-insurance maintained by City, its
officers, officials, employees, agents or volunteers shall be excess of Consultant’s
insurance and shall not contribute with it. The policies of insurance required by this
Agreement shall include provisions for waiver of subrogation. The Consultant hereby
waives all rights of subrogation against City.

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

Section 12. Indemnification.

(a) Consultant agrees to indemnify, hold harmless and defend the City
of Beverly Hills, the City Council and each member thereof, and every officer, employee
and agent of the City from any claim, liability or financial loss (including without
limitation, attorneys fees and costs) arising out of the acts or omissions of Consultant,
its employees, agents, representatives, and/or sub consultants, whether intentional,
reckless, negligent, or otherwise wrongful, in the performance of this Agreement.

(b) Consultant agrees to indemnify, hold harmless and defend the City,
the City Council and each member thereof, every officer, employee and agent of the
City from and against any claim, liability or financial loss (including, without limitation,
attorneys fees and costs) arising from any claim that the technology and services
provided by Consultant under this Agreement infringes upon any copyright, trade secret,
trademarks, patent or other proprietary or intellectual property right of any third party.

Section 13. Termination.

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

(b) In the event of termination or cancellation of this Agreement by
City, due to no fault or failure of performance by Consultant, Consultant shall be paid full
compensation for all services performed by Consultant, in an amount to be determined
as follows: For work done in accordance with all of the terms and provisions of this
Agreement, Consultant shall be paid an amount equal to the amount of services
performed prior to the effective date of termination or cancellation; provided, in no event
shall the amount of money paid under the foregoing provisions of this paragraph exceed
the amount which would be paid Consultant for the full performance of the services
required by this Agreement. Consultant shall have no other claim against City by
reason of such termination, including any claim for compensation.
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Section 14. 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 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. Non-Disclosure.

(a) Pursuant to the terms of this Agreement, City may provide
Consultant with certain documents and/or information, and/or access to certain
documents and/or information including public safety documents and/or information (the
“Information”), which was or will be obtained by the City pursuant to a License
Agreement with a third party, or which is the proprietary information of the City, or which
is not publicly known. Consultant, its employees, agents, representatives, Consultants
and sub consultants shall hold the Information, which at the time of disclosure is
identified as being confidential and confirmed in writing as “Confidential”, private and
confidential, and shall not:

(i) Use the Information, nor cause the Information to be used
for any purpose other than in performance of its duties to the City,

(ii) Participate in the wrongful use, illegal use, or unauthorized
disclosure of the Information, or

(iii) Sell, release, free trade, assign, or provide access to the
Information, directly or indirectly, to third parties.

This section survives termination of this Agreement.

Section 17. Records and Inspections. Consultant shall maintain full and
accurate records with respect to all matters covered under this Agreement for a period
of 2 years or such other period as notified by the City, in writing, to Consultant. City
shall have access, without charge, during normal business hours to such records, and
the right to examine and audit the same, and to inspect all data, documents,
proceedings and activities.

Section 18. Notice. Any notice required by this Agreement shall be deemed
received on: (a) the day of delivery if delivered by hand or overnight courier service
during 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 designate in writing.
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Section 19. Attorney’s Fees. In the event of litigation between the parties
arising out of or connected with this Agreement, the prevailing party in such litigation
shall be entitled to recover, in addition to any other amounts, reasonable attorney’s fees
and costs of such litigation.

Section 20. Exhibits/Precedence. All documents referenced as exhibits in this
Agreement are hereby incorporated herein. In case of conflict between any of the
Exhibits attached hereto and the terms of this Agreement, this Agreement shall take
precedence over the Exhibits.

Section 21. 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 22. Governing Law. The interpretation and implementation of this
Agreement shall be governed by the domestic law of the State of California.

Section 23. Severability. Whenever possible, each provision of this Agreement
shall be interpreted in such a manner as to be valid under applicable law. If any
provision of this Agreement is determined by a court of competent jurisdiction to be
invalid, void or unenforceable, the remaining provisions shall nevertheless continue in
full force and effect.

Section 24. No Third Party Beneficiaries. This Agreement and the obligations
hereunder are not intended to benefit any party other than City and Consultant. Except
as expressly provided otherwise herein. No entity not a signatory to this Agreement
shall have any rights or causes of action against any party to this Agreement as a result
of that party’s performance or non-performance under this Agreement, except as
expressly provided otherwise herein.

Section 25. Equal Opportunity Employer. The Consultant shall be, and its
suppliers of materials and services shall also be, an “Equal Opportunity Employer” as
defined by Section 2000 (E) of Chapter 21, Title 42 of the United States Code and
Federal Executive Order #11375, and as such shall not discriminate against any person
by race, creed, color, religion, age, sex, or physical or mental disabilities with respect to
hiring, application for employment, tenure, terms or conditions of employment.

EXECUTED the _____ day of ,2014.

CITY OF BEVERLY HILLS
A Municipal Corporation

LILI BOSSE
Mayor of the City of Beverly Hills
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ATTEST:

_________________________ (SEAL)

BYRON POPE
City Clerk

CONSULTANT: MAINLINE
INFORMATION SYSTEMS, INC.

BRIAN SHOWMAN
Corporate Counsel

A PROVED AS TO FORM: APPROVER ~TO CONTENT:

LAURENCE S. WIENER j~ D SNOWDEN
City Attorney Chief o Police

DAVID SCHIRMER
Chief Information Officer

KAR~fR!~AN
Risk Manager

JEFFREY C. KOLIN
City Manager
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EXHIBIT A-I

SCOPE OF SERVICES
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Statement of Work
Creation Date: 08/23/2013
Revision Date: 03/21/2014

Prepared For:
City of Beverly Hills
Information Technology
455 N. Rexford Drive
City of Beverly Hills, CA 90210-4877

MSA: Agreement No. 276-12
Doc. Control No.: 28998-08232013
Rev. No: 9AUTJU-4

Presented By:
Garland Galatas
Account Executive
(714) 921-8035
garland.galatas@mainline.com

Prepared By: Bob Jacobs
bob.jacobs@mainline.com
214-912-7746

~MainIine
~ INFORMATION SYSTEMS

MainlineS solutions you need
from people you trust

Bu.Inm
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Statement of Work

Creation Date: 08/23/2013 MSANumber: Agreement No.
276-11

Revision Date: 11/26/2013 Document Number:
28998-08232013

Prepared For: Presented By:
City of Beverly Hills Garland Galatas
Information Technology Account Executive
455 N. Rexford Drive Mainline Information Systems, Inc.
City of Beverly Hills, CA 90210-4877 (714) 921-8035

garland.galatas@mainline.com

Purpose
The purpose of this Statement of Work (“SOW”) is to define the roles and
responsibilities of both parties, and the deliverables and completion criteria of this
engagement. This SOW is by and between City of Beverly Hills (“CLIENT”) and
Mainline Information Systems, Inc. (“MAINLINE”), and is subject to the terms and
conditions of the Master Service Agreement, Agreement No. 276-11 (“Agreement”).

Management
MAINLINE will provide a Point of Contact (“POC”) for the duration of this
engagement. The MAINLINE POC will work remotely with your designated POC to
coordinate and schedule tasks assigned to MAINliNE personnel. The POC will work
with you to establish a framework for communications and reporting related to
procedural and contractual activities; limited to documentation or deliverables listed
in this SOW. The MAINLINE POC will serve as an escalation point for both parties
to report any issues that could impact successful delivery of this SOW.

Timely resolution of issues is critical to maintaining project control and CliENT
satisfaction. The purpose of the escalation process is to ensure that issues are
identified and resolved quickly. The escalation process provides a mechanism to
alert Management personnel to issues not being resolved. Either MAINliNE or
CLIENT may escalate a project issue by documenting the issue in writing to the
MAINLINE Point of Contact.
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MAINLINE’s formal escalation process is diagrammed below:

MAINLINE Services
Executives

MAINLINE Project
Management Office

(PMO)

MAINLINE Project
Executives

Account Executive
Services Principal

MAINLINE Services
Practice Manager

MAINLINE Point of
Contact (POC)
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TS3310 Installation

Item Code: MPSTS331O

Quantity: One (1) TS3310 Tape Library, one (1) TS3310 Tape Expansion Unit and three
(3) LTO 6 Tape Drives

Description: Provide Implementation Services for a new customer that has purchased a
TS3310 tape library with three (3) LTO 6 tape drives.

Mainline Responsibilities

• Physically install one (1) T53310 Tape Library and one (1) TS3310 Tape Expansion Unit into the
designated rack

• Power up unit and verify picker arm operation.

• Install network connection and configure customer provide IP address for the T53310

• Upgrade the library and tape drive firmware if required.

• Install fibre channel cables for the installed tape drives up to two (2) LTO 6 tape devices.

• Ensure the appropriate zoning from the tape drives to the hosts is performed.

• Assist the CLIENT in installing the appropriate tape device driver on their host for the TS3310 library
and LTO 6 Tape Devices.

• Verify tape operations.

• Provide knowledge transfer throughout the engagement.

•

Client Deliverables
MAINLINE will provide one (1) document containing the following information:

• T53310 IP address.

Username and password.

Operations Manual.

Installation Procedures.

Assumptions

The CLIENT has adequate cabinet space to install the TS3310 and power available.

The CLIENT has the proper cabling or SAN switch ports to connect the tape devices to the hosts.

•
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System x Smoothstart

Item Code: MPS-xSS

Quantity: One (1) System x Server

Description: System x SmoothStart Services

PreRequisites

• All relevant hardware and software must be onsite at the time of the project implementation

• All relevant hardware and software must be in working order.

• All relevant software is properly licensed.

Mainline Responsibilities

• Install one (1) IBM System x server into CLIENT designated rack

• Cable newly installed machine(s) for the following:

o Power
o Ethernet
o Fibre Channel (if applicable)

• Check firmware/BIOS levels of the following components, updating if necessary:

o System BIOS
o Baseboard Management Controller (BMC)
o Remote Supervisor Adapter (RSA) (if applicable)
o RAID Controllers (if applicable)
o Disk Drives (if applicable)

CLIENT Deliverables

• One Fully Functioning System x machine

Dependencies

• Valid media and license will be provided by the CLIENT unless other arrangements have been
made prior to services commencing.

• Ample rack space will be available to accommodate the aforementioned servers.

• The power requirements for the aforementioned servers will be in place prior to services
commencing.
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Client Responsibilities
To ensure the success of this engagement, CLIENT will assign resources to fulfill the following
responsibilities.

Assign an individual to act as the POC between MAINLINE and the CLIENT for the duration of this
engagement. He/she will have the authority to act for the CLIENT in all aspects of the contract. This
individual will:

1. Use best efforts to obtain and provide applicable information, data, decisions, and approvals as
required by MAINLINE to perform the Services, within two (2) business days of a MAINLINE
request.

2. Assist in the development of installation and project plans as appropriate.
3. Provide access to and information for the systems required to fulfill this engagement.
4. Where applicable, ensure all necessary hardware is onsite and satisfy all environmental

requirements prior to MAINLINE technical personnel’s arrival.
5. Where applicable, CLIENT will ensure that all hardware and software related to this engagement

are at current or supported maintenance levels.
6. Prior to making your facilities, software, hardware, networks or other similar resources available to

MAINLINE, promptly obtain any licenses or approvals necessary for MAINLINE or its subcontractors
to use, access and modify such resources to the extent necessary for MAINLINE to perform the
Services, including the development of any Materials. MAINLINE will be relieved of its obligations
to the extent your failure to promptly obtain such licenses or approvals adversely affects
MAINLINE’s ability to perform its obligations.

7. Be responsible for the content of any database, system or server, the selection and
implementation of control on its access and use, backup and recovery of the security of the stored
data on same. This security will also include any procedures necessary to safeguard the integrity
and security of software and data used in the Services from access by unauthorized personnel.

8. Participate in meetings, as required, and ensure the completion of any CLIENT action items coming
out of these meetings.

9. Have authorization to sign project status reports and approve change requests related to this
engagement.

10. Have authorization to review and approve all deliverables.
11. Assign CLI ENT resources as appropriate to work with MAINLINE throughout this engagement.
12. Determine the priorities if multiple tasks are assigned to MAINLINE personnel.
13. At project completion, provide CLIENT sign-off of Project Acceptance Documentation.
14. CLIENT is responsible to provide an environmentally safe working environment, commensurate

with the number of on-site MAINLINE consultants.

Security Disclaimer
As a matter of security best practice, MAINLINE does not and will not maintain a record of any
administrative passwords used in the engagement. CLIENT acknowledges sole responsibility for ongoing
maintenance and record-keeping requirements for these accounts.

Page 7 - (Mainline)~MainIine IBM~
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Completion Criteria

Services as described in this SOW will be considered complete when:

• The tasks/deliverables/responsibilities specified above are provided, or

• The project is terminated under the applicable provisions of the Agreement.

Upon completion of the project, CLIENT may be requested to sign a Project Acceptance Document, if
MAINLINE determines there is a need for additional clarification of the scope and acceptance of services
provided to CLIENT. A sample Project Acceptance Document is attached hereto as Exhibit A.

Pricing & Terms

Document Control Number: 28998-08232013
Services

Product Description Qty Unit Sales Extended Sales

______________ _________________________ _______ _________________ Price

MPSPM MPS Project Management 1 Included Included

MPSTS331O MPS TS3310 Tape Library 1 $4,800.00 $4,800.00
Implementation

MPSXSS MPS System X Smooth Start 1 $800.00 $800.00

Grand Total: $5,600.00

Travel & Living Expenses Included

Target Start Date: TBD

Work is assumed to be performed during standard business hours (Monday— Friday, 8:00 AM - 5:00
PM).

This is a fixed price contract. CLIENT will be invoiced at the completion of this contract, or in accordance
with the milestones set forth herein.

Unless otherwise stated, all pricing, quotes, and invoicing will be in US dollars. This SOW expires one (1)
year after date of CLIENT signature.

Page 8 - (Mainline)~MainIine
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Approvals
TS3310 Installation MSR#28998-08232013

This SOW is subject to the terms and conditions of the Agreement. Both parties warrant and represent
that they have authority to execute this SOW on behalf of their company and bind them to the
obligations.

Price is valid for 60 days and subject to applicable taxes.

Your company has identified to MAINLINE that you are P0 driven. Please return a copy of your P0
along with this signed SOW.

IN WITNESS HEREOF, CLIENT and MAINLINE have caused this Attachment to be executed by their duly
authorized signatures.

City of Beverly Hills MAINLINE INFORMATION SYSTEMS, INC.

BY: BY:

(AUTHORIZED SIGNATURE) (AUTHORIZED SIGNATURE)

NAME: NAME:

(PRINTED) (PRINTED)

TITLE: TITLE:

DATE: DATE:

Please Return to:
Services Contracts Administrator Fax: 888-242-9497
MAINLINE INFORMATION SYSTEMS, INC. Email: Services.Contracts@Mainline.com
17 W 635 Butterfield Road — Suite 120 Website: www.mainline.com
Oakbrook Terrace, Illinois 60181

~IVIainIine Page 9 - (Mainline) IBM



Exhibit A: Project Acceptance Document
TS3310 Installation MSR#28998-08232013

PROJECT ACCEPTANCE DOCUMENT

City of Beverly Hills acknowledges that the execution of this document represents acceptance of the
MAINLINE INFORMATION SYSTEMS INC. services described in this Statement of Work (SOW) and, if any,
all Changes and Revisions to the original SOW for the MAINLINE INFORMATION SYSTEMS INC. project
listed above.

Furthermore, you acknowledge that MAINLINE INFORMATION SYSTEMS INC. has completed all tasks as
assigned and the deliverables requested, and authorize the processing and payment of the final invoice
for these services.

Thank you for doing business with MAINLINE INFORMATION SYSTEMS, INC. It has been our pleasure to
serve you.

** Please sign this document upon COMPLETION of this project.

City of Beverly Hills

BY: ______________________________________
(AUTHORIZED SIGNATURE)

NAME: _______________________________
(PRI NTED)

TITLE: ____________________________________________

DATE: _________________________________

Please return to:

Services Contracts Administrator
MAIN LINE INFORMATION SYSTEMS, INC.
17 W 635 Butterfield Road — Suite 120
Oakbrook Terrace, Illinois 60181

Fax: 888-242-9497
Email: Services.Contracts@Mainline.com
Website: www.mainline.com

~IVIain line Page 10 - (Mainline) IEM~
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EXHIBIT A-2

All products purchased in connection with this Agreement from third parties will be governed by any applicable third party
terms such as license and warranty on file with the City.

EXHIBITA-2 -1-
B0785-0001\1696137v1 .doc



~MainIine
INFORMATION SYSTEMS

Title: City of Beverly Hills - x3650 M3 for PD

Client: City of Beverly Hills Quote Number: 9GHRX2-1
Prepared For: Murugan Krishnan Quote Date: 4/16/2014

(310) 285-2585
mkrishnan@beverlyhills.org

Prepared By: Garland Galatas
(714) 376-7947
garland.galatas@mainline.com

CONFIDENTIAL
PLEASE NOTE: This proposal contains system configuration, pricing, and other business information that has been developed by Mainline Information Systems, Inc.

using proprietary methodologies designed to provide optimal solutions to your firm’s business needs as you have expressed them to us. The information contained

herein is therefore confidential in nature and is to be treated as your firm would treat it’s own confidential information and not disclosed to any employee of your firm

not having a need to know or anyone who is not an employee of your firm without our express written permission

Product Code Product Name Qty Unit Sales Extended Sales
x3650 M3, 2x Xeon 6C E5645 80W

794554U 2.4OGHz/1333MHz/12MB,2X4GB, 0/Bay HS 2.Sin 1 $3,908.89 $3,908.89
SAS/SATA, SR M5014, 2x675W p15, Rack

49Y1435 4GB (1x4GB, 2Rx4, iSV) PC3-10600 CL9 ECC DDR 4 $171.11 $684.44
4200637 IBM 300GB 2.5iri SFF SIim-HS 10K 6Gbps SAS HOD 7 $237.78 $1,664.46
4200494 Emulex 8Gb FC Dual-port HBA for IBM System x 2 $1,623.33 $3,246.66

49Y4230 Intel Ethernet Dual Port Server Adapter 1340-T2 for IBM 2 $173.33 $346.66
System x

46M0902 IBM UltraSlim Enhanced SATA Multi-Burner 1 $126.45 $126.45
46C7526 IBM Virtual Media Key 1 $282.22 $282.22
IC SIVAC INTEGRATION IC SIVAC INTEGRATION 1 N/C N/C
43V6147 IBM Single Cable USB Conversion Option (UCO) 1 $142.22 $142.22
69P9264 5 Year Onsite Repair 24x7 4 Hour Response 1 $1,338.89 $1,338.89
29R5396 RTSforSystemx Base 3yr 1 $1,192.22 $1,192.22

00Y6264 Windows Server Standard 2012 (2CPU) - English ROK 1 $750.00 $750.00

00Y6334 Windows Server CAL 2012 (5 User) - Multilanguage 1 $147.78 $147.78
Subtotal $13,830 89

93084PX IBM 42U Enterprise Rack 1 $2,558.89 $2,558.89
69P9278 5 Year Onsite Repair 24x7 4 Hour Response 1 $906.22 $906.22

39Y8951 DPI Universal Rack PDU with Nema L5-20P and L6-20P (US 2 $186.33 $372.66
line)

53953iX IBM 3000VA LCD 3U Rack UPS (200V/208V) 2 $1,140.00 $2,280.00
69Yi982 IBM 3000VA UPS 3U Extended Battery Module 2 $982.22 $1,964.44
1754A1X IBM Local 1x8 Console Manager (LCM8) 1 $745.56 $745.56

172317X 1U l7in Flat Panel Monitor Console Kit w/o keyboard 1 $1,214.44 $1,214.44

94Y6179 IBM Keyboard w/ Int. Pointing Device USB - US English 1 $86.67 $86.67
103P R0HS

29R4978 5 Year Onsite Repair 24x7 4 Hour Response 1 $337 77* * * $33777

Subtota $10,466.65
Estimated Taxes $1,917.00

Grand Total $26,214.54

~ Quote is valid through 4/30/2014 **

~ Pricing is GSA pricing or better ~

Client’s signature below indicates acceptance of this offer subject to the terms and conditions of the Mainline Customer
Purchase Agreement, which is incorporated herein by this reference and made a part hereof, except as otherwise agreed to by
the parties. Execution of this proposal authorizes Mainline to place on order, ship, and invoice any equipment third party
products and/or services identified in this proposal. Shipping terms are FOB Origin and Client is responsible for shipping
costs. When applicable, Mainline will state shipping costs in this proposal, as well as on Client invoice. Expedited shipping
* Original pricing was $126 67 reduced to $126 45 prior to Council approval
* Original pricing was $925 33 reduced to $906 22 prior to Council approval

Original pricing was $344 89 reduced to $337 77 prior to Council approval



requests will result in Client incurring additional shipping fees.

Price is valid for 30 days and subject to applicable taxes. Payment terms are net 30 days. The pricing set forth in the proposal
is based upon the applicable manufacturers current pricing matrix and the application of all charges and/or credits. Mainline
will advise Client in writing prior to shipment of any changes in pricing by the manufacturer that would affect this proposal.

For hardware maintenance renewals, the inventory presented in this proposal is based on Client’s current maintenance
contract and information provided by Client. Client is responsible for ensuring that the inventory presented is all inclusive of
the current installed environment. Only the inventory presented will be covered for hardware maintenance and/or services as
stated in the proposal.

Please return an executed copy of this Proposal Acceptance and Signature Page to me via mail or fax at 888-381~6851. Thank
you for your confidence in Mainline Information Systems.

City of Beverly Hills Representative’s Date
Authorized Signature/Title

City of Beverly Hills Representative’s
Print Name/Title

Mainline Representative’s Date
Authorized Signature/Title



~MainIine
“~ INFORMATION SYSTEMS

Title: City of Beverly Hills - TSM for PD

Client: City of Beverly Hills Quote Number: 9H3LXW I
Prepared For: Murugan Krishnan Quote Date: 4/16/2014

(310) 285-2585
mkrishnan@beverlyhills.org

Prepared By: Garland Galatas
(714) 376-7947
Barland.galatas@mainline.com

CONFIDENTIAL
Pirolfi NnTo. Thin eropusal oontains system configuration, pricing and other business rnformatlon that has been deneloped by Mainline Intormation Systems, Inc

usrng proprietary methodologies designed to pcooide optimal solutIons to pour tlrms business needs Os you haoe enptessad them to us. The inlonmat,uo contained

herein is rheretom sootidenrral in nature and is tn be treated as pour hrm ronuld meat In’s own ounndenriat Information and nor disclosed to any employee ot pour Sm

nor haoinga need ro know or anyone wiro Is nor an employee of your erm witbost our ooprose wdnen permission.

Part Description Qty Unit Sales Encoded Bales
IBM TIVOLI STORAGE MANAGER EXTENDED EDITiON 10

DS6PELL PROCESSOR VALUE UNITS IPVUS( LICENSE + SW SUBSCRIPTION & B4 $56.BS $4,775.40
SUPPORT 12 MONTHS
IBM TIVOLI STORAGE MANAGER EXTENOEO EDITION 10

ES29ELL PROCESSOR VALUE UNEES )PVUSI ANNUAL SW SUBSCRIPTION & B4 $12.BS $1,075.20
SUPPORT RENEWAL 10* WITH RM
IBM TIVOLI STORAGE MANAGER EXTENDED EDITION 10

EO2RELL PROCES5OR VALUE UNITS IPVUS) ANNUAL SW SUBSCRIPTION & B4 $12.B0 $1,075.20
SUPPORT RENEWAL I” WITH RVI 00) __________________

Grand Tota( $6 925.80

u° Quote is valid through 4/30/2014 nO

00 Pricing in GSA pricing or better °°

Client’s Signature below indicates acceptance of this offer subject to the terms and conditions of the Mainline Cnstomer
Purchase Agreement, which is incorporated herein by this reference and made a part hereof, eucept as otherwise agreed to by
the parties. Enecution of this proposal authorizes Mainline to place on order, ship, and invoice any equipment, third party
products asd/or services identified is this proposal. Shipping terms are FOB Origin and Client is responsible for shipping
costs. When applicable, Mainline will state shipping costs in this proposal, as well as on Client invoice. Enpedited shipping
requests will result in Client incurring additional shipping fees.

Price is valid for 30 days and subject to applicab e tases. Payment terms are net 30 days. The pricing set forth In the proposal
is bated upon the applicable manufacturer’s cctrrent pricing matris and the application of all charges and/or credits. Mainline
will advise Client in writing prior to shipment of any changes in pricing by the manufacturer that would affect this proposal.

For hardware maintenance renewals, the inventory presented in this proposal is based on Client’s current maintenance
contract and information provided by Client. Qient is responsible for ensuring that the inventory presented is all inclustve of
the current installed environment Only the inventory presented will be covered for hardware maintenance and/or services as
stated in the proposal.

Please return an esecuted copy of thts Proposal Acceptance and Signature Page to me via mail or fan at 888-381-6851. Thank
you for your confidence in Mainline Information Systems.

City of Beverly Hills Representative’s
Authorized Signature/Title

City of Beverly Hills Representative’s
Print Name/Title

Mainline Representative’s
Authortted Signature/Title



~MainIine
INFORMATION SYSTEMS

Title: Tape Cartridge for PD Evidence Lab

Client: City of Beverly Hills Quote Number: 9H7SJH-1
Prepared For: Murugan Krishnan Quote Date: 4/16/2014

(310) 285-2585
mkrishnan@beverlyhills.org

Prepared By: Garland Galatas
(714) 376-7947
garland.galatas@mainline.com

CONFIDENTIAL
PLEASE NOTE: This proposal contains system configuration, pricing, and other business information that has been developed by Mainline Information Systems, Inc

using proprietary methodologies designed to provide optimal solutions to your firms business needs as you have eopressed them to us. The information contained

herein is therefore confidential in nature and is to be treated as your firm would treat it’s own confidential information and not disclosed to any employee of your firm

not having a need to know or anyone who is not an employee of your firm without our enpress written permission

Product Code Product Name Qty Extended List Unit Sales Extended Sales

Hardware

3589-550 2.5 TB liltrium Tape Cartridge 1 N/C N/C N/C
Labeled

5500 2.5 TB Labeled 20.pack 4 $17,272.00 $2,374.90 $9,499.60
8000 Jewel Case 1 N/C N/C N/C
9003 Label background color Red 1 N/C N/C N/C
9022 Color/vibrant background 1 N/C N/C N/C
9110 First character of Volser is H 1 N/C N/C N/C

9200 Second character of Volser isO 1 N/C N/C N/C

9300 Third character of Volser isO I N/C N/C N/C

9400 Fourth character of Volser isO 1 N/C N/C N/C

9500 Fifth character of Volser isO I N/C N/C N/C

35L2086 LTO Ultrium Cleaning Cartridge $60.00 N/C N/C

Subtotal $9,499.60
Estimated Tax @ 9% $854.97

Grand Total $10,354.57

** Quote is valid through 4/30/2014 **

** Pricing is GSA pricing or better **

Client’s signature below indicates acceptance of this offer subject to the terms and conditions of the Mainline Customer
Purchase Agreement, which is incorporated herein by this reference and made a part hereof, except as otherwise agreed to by
the parties. Execution of this proposal authorizes Mainline to place on order, ship, and invoice any equipment, third part’s,
products and/or services identified ‘n this proposal. Shipping terms are FOB Origin and Client is responsible for shipping
costs. When applicable, Mainline wil state shlpp g costs in this proposal, as well as on Client invoice. Expedited shipping
requests will result in Client incurring additiona shippng fees.

Price is valid for 30 days and subject to applicable taxes. Payment terms are net 30 days. The pricing set forth in the proposal
is based upon the applicable manufacturer’s current pricing matrix and the application of all charges and/or credits. Mainline
will advise Client in writing prior to shipment of any changes in pricing by the manufacturer that would affect this proposal

For hardware maintenance renewals, the inventory presented in this proposal is based on Client’s current maintenance
contract and information provided by Client. Client is responsible for ensuring that the inventory presented is all inclusive of
the current installed environment. Only the inventory presented will be covered for hardware maintenance and/or services as
stated in the proposal.

Please return an executed copy of this Proposal Acceptance and Signature Page to me via mail or fax at 888-381-6851. Thank
you for your confidence in Mainline Information Systems.



City of Beverly Hills Representative’s Date
Authorized Signature/Title

City of Beverly Hills Representative’s
Print Name/Title

Mainline Representative’s Date
Authorized Signature/Title
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Title: LTO Tape for PD Evidence Lab

Client: City of Beverly Hills Quote Number: 9GHPAR-1
Prepared For: Murugan Krishnan Quote Date: 4/16/2014

(310) 285-2585
mkrishnan@beverlyhills.org

Prepared By: Garland Galatas
(714) 376-7947
garland.galatas@mainline.com

CONFIDENTIAL
PLEASE NOTE: This proposal Contains system configuration, pricing, and other business information that has been developed by Mainline Information Systems, Inc

using proprietary methodologies designed to provide optimal solutions to your firm’s business needs as you have enpressed them to us. The information contained

herein is therefore confidential in nature and is to be treated as your firm would treat it’s own confidential information and not disclosed to any employee of your firm

not having a need to know or anyone who is not an employee of your firm without our eupress written permission

Product Code Product Name Qty Extended List Unit Sales Extended Sales

Hardware

3576-E9U TS3310 Tape Expansion Module 1 $11,000.00 $4,950.00 $4,950.00

1900 Additional Power Supply 1 $1,345.00 $60S.25 $605.25

6013 13m LC/LC Fibre Channel Cable 1 $260.00 $117.00 $117.00

8342 Ultrium 6 Fibre Channel Tape Drive 1 18,744.00 $8,434.80 $8,434.80

9800 2.8m Power Cord 125V US/Canada 1 N/C N/C N/C

9848 Rack to PDU Line Cord 1 N/C N/C N/C

3576-L5B TS3310 Tape Library $14,000.00 $6,300.00 $6,300.00

1640 Capacity Expansion 1 $1,000.00 $450.00 $450.00

1682 Path Failover 1 $4,500.00 $2,025.00 $2,025.00

1900 Additional Power Supply 1 $1,345.00 $605.25 $605.25

6013 13m LC/LC Fibre Channel Cable 2 $520.00 $117.00 $234.00

7003 Rack Mount Kit 1 $1,175.00 $528.75 $528.75

8342 Ultrium 6 Fibre Channel Tape Drive 2 $37,488.00 $8,434.80 $16,869.60

9210 Attached to HP UX 1 N/C N/C N/C

9211 AttachedtoSun 1 N/C N/C N/C

9212 Attached to Windows System 1 N/C N/C N/C

9215 Attached to Linux System 1 N/C N/C N/C

9600 Attached to pSeries or RS/6000 1 N/C N/C N/C

9800 2.8m Power Cord 125V US/Canada 1 N/C N/C N/C

9848 Rack to PDU Line Cord 1 N/C N/C N/C

Services
AT~HWMA 36 Month Hardware Maintenance $24,576.00 $19,660.80 $19,660.80

21201 installation & Implamentation $4,800.00 $4,800.00 $4,800.00

Subtotal $65,580.45
Estimated Tax @ 9% $3,700.77

Grand Total $69,281.22

~ Quote is valid through 4/30/2014 ~

~ Pricing is GSA pricing or better



Client’s signature below indicates acceptance of this offer subject to the terms and conditions of the Mainline Customer
Purchase Agreement, which is incorporated herein by this reference and made a part hereof, except as otherwise agreed to by
the parties. Execution of this proposal authorizes Mainline to place on order, ship, and invoice any equipment, third part~
products and/or services identified in this proposal. Shipping terms are FOB Origin and Client is responsible for shipping
costs. When applicable, Mainline will state shipping costs in this proposal, as well as on Client invoice. Expedited shipping
requests will result in Client incurring additional shipping fees.

Price is valid for 30 days and subject to applicable taxes. Payment terms are net 30 days. The pricing set forth in the proposal
is based upon the applicable manufacturers current pricing matrix and the application of all charges and/or credits. Mainline
will advise Client in writing prior to shipment of any changes in pricing by the manufacturer that would affect this proposal.

For hardware maintenance renewals, the inventory presented in this proposal is based on Client’s current maintenance
contract and information provided by Client. Client is responsible for ensuring that the inventory presented is all inclusive of
the current installed environment. Only the inventory presented will be covered for hardware maintenance and/or services as
stated in the proposal.

Please return an executed copy of this Proposal Acceptance and Signature Page to me via mail or fax at 888-381-6851. Thank
you for your confidence in Mainline Information Systems.

City of Beverly Hills Representative’s Date
Authorized Signature/Title

City of Beverly Hills Representative’s
Print Name/Title

Mainline Representative’s Date
Authorized Signature/Title



EXHIBIT B
SCHEDULE AND RATES OF PAYMENT

City shall pay Consultant the amount of One Hundred Eighteen Thousand Four
Hundred Two Dollars and Sixty Cents ($118,402.60), as detailed below.

~_________

9GHPAR-1-1 TS3310 Tape Library, Expansion Module, Etc. $69,281.22

9H3LXW-1-1 IBM Tivoli Storage Manager Licensing $6,925.80

9GHRX2-1-1 IBM xSeries Server, Operating Software, Etc. $26,241.01

9GHPG5-1-1 2.5 TB Ultrium Tape Cartridge $10,354.57

28998-08232013 Statement of Work $5,600.00
~
~ ~ ~;~t ~

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

EXHIBITB -1-
B0785-0001\16961 37v1 .doc



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

NAMED INSURED (CONTRACTOR) COMPANIES AFFORDING COVERAGE
A.
B.

ADDRESS C.

COMPA COVERAGE POLICY EXPIRATION LIMITS
NY NUMBER DATE B.I. P.D. AGGREGATE
(A,B,C.)

E]AUTOMOBILE LIABILITY
[]GENERAL LIABILITY
[]PRODUCTS/COMPLETED

OPERATIONS
[JBLANKET CONTRACTUAL
I:ICONTRACTOR’S
PROTECTIVE
DPERSONAL INJURY
[]EXCESS LIABILITY
EIWORKERS’
COMPENSATION
E

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: (name of insured)

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

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

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

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

DATE: ______________________ BY: ______________________________
Authorized Insurance Representative

TITLE: ___________________________________
AGENCY: _____________________ ADDRESS: _____________________________

EXHIBIT C -1-
B0785-0001\1 696137v1 .doc



AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND FARO
TECHNOLOGIES, INC. FOR A FOCUS 3D-X330 LASER SCANNER, AND
RELATED SERVICES

NAME OF CONTRACTOR: FARO Technologies, Inc.

RESPONSIBLE PRINCIPAL
OF CONTRACTOR: Matthew Daly, Account Manager

CONTRACTOR’S ADDRESS: 250 Technology ParkLake Mary, Florida 32746

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

COMMENCEMENT DATE: Upon Written Notice to Proceed

December 31, 2014, unless sooner terminated pursuant toTERMINATION DATE: Section 13

An amount not to exceed $94,554.09, as detailed in Exhibit
CONSIDERATION: A-2, Contractor’s Quotation, and Exhibit B, the Schedule of

Rates and Payment

-.1—
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND FARO
TECHNOLOGIES, INC. FOR A FOCUS 3D-X330 LASER SCANNER, AND
RELATED SERVICES

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

RECITALS

A. CITY desires to have certain services and/or goods provided as set forth in
Exhibit A-i (“Scope of Work”), Exhibit A-2 (“CONTRACTOR’s Quotation”), Exhibit A-3
(“CONTRACTOR’s Software License Agreement”), Exhibit A-4 (“CONTRACTOR’s Industrial
Products Service Policy”), attached hereto and incorporated herein by this reference
(collectively, the “Services”).

B. CONTRACTOR represents that it is qualified and able to perform the Services in
accordance with the terms set forth herein.

AGREEMENT

NOW, THEREFORE, the parties agree as follows:

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

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

Section 3. Compensation. CITY agrees to compensate CONTRACTOR and
CONTRACTOR agrees to accept in full satisfaction for such services required by this
Agreement, the Consideration set forth above and more particularly described in Exhibit B,
“Schedule of Rates and Payment”), attached hereto and incorporated herein by this reference.
Said Consideration shall constitute reimbursement of CONTRACTOR’s fee for the services as
well as the actual cost of any equipment, materials, and supplies necessary to provide the
services (including all labor, materials, delivery, tax, assembly, and installation, as applicable).
CITY shall pay CONTRACTOR said Consideration in accordance with the schedule of payment
set forth in Exhibit B.

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

-2-
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Section 5. Independent Contractor. CONTRACTOR is and shall at all times remain,
as to CITY, a wholly independent CONTRACTOR. Neither CITY nor any of its agents shall have
control over the conduct of CONTRACTOR or any of CONTRACTOR’s employees, except as
herein set forth. CONTRACTOR shall not, at any time, or in any manner, represent that it or any
of its agents or employees are in any manner agents or employees of CITY.

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

Section 7. Responsible Principal(s~.

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

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

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

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

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

Section 11. Insurance.

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

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

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

-3-
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(3) Workers’ compensation insurance as required by the State of California.

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

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

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

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

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

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

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

Section 13. Termination.

(a) CITY shall have the right to terminate this Agreement for any reason or for no
reason upon five (5) days written notice to CONTRACTOR. CONTRACTOR agrees to cease all
work under this Agreement on or before the effective date of such notice.

(b) In the event of termination or cancellation of this Agreement by CITY, due to no
fault or failure of performance by CONTRACTOR, CONTRACTOR shall be paid based on the
percentage of work satisfactorily performed at the time of termination. In no event shall

-4-
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CONTRACTOR be entitled to receive more than the amount that would be paid to
CONTRACTOR for the full performance of the services required by this Agreement.
CONTRACTOR shall have no other claim against CITY by reason of such termination, including
any claim for compensation.

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

Section 15. 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 16. 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 17. Entire Agreement. This Agreement represents the entire integrated
agreement between CITY and CONTRACTOR, and supersedes all prior negotiations,
representations or agreements, either written or oral. This Agreement may be amended only by
a written instrument signed by both CITY and CONTRACTOR.

Section 18. Exhibits: Precedence. All documents referenced as exhibits in this
Agreement are hereby incorporated into this Agreement by this reference. In the event of any
material discrepancy between the express provisions of this Agreement and the provisions of
any document incorporated herein by reference, the provisions of this Agreement shall prevail.

Section 19. Governing Law. The interpretation and implementation of this
Agreement shall be governed by the domestic law of the State of California.

Section 20. CITY Not Obligated to Third Parties. CITY shall not be obligated or
liable under this Agreement to any party other than CONTRACTOR.

Section 21. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any
of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.
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EXECUTED the _____ day of____________ 2014, at Beverly Hills, California.

CITY OF BEVERLY HILLS
A municipal corporation

~ILI BOSSE
Mayor of me city or L3everly Hills

ATTEST:

BYRON POPE
City Clerk

CONTRACTOR: FARO TECHNOLOGIES,
INC.

~d
JAY FREE AND
President I Chief Executive Officer

\CSQ~~
KEITH BAIR
Senior Vice President I Chief Financial
Officer

APPROVED AS TO FORM: APPROVED AS TO CONTENT

LAU CE . IENER JEFFREY C. KOLIN
City orne City Manager

Chief of Police

DAVID SCHIRMER
Chief Information Officer

KA~-Kt1~RMAN
Risk Manaager

-6-
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EXHIBIT A-I

SCOPE OF WORK

CONTRACTOR shall provide, to the satisfaction of CITY, a fully functional 3D scanner and
digital imaging system including all necessary hardware, software, equipment, extended
warranty, extended maintenance, training and related services, as detailed in Exhibit A-2,
CONTRACTOR’s Quotation. CONTRACTOR shall ensure that the 3D scanner and digital
imaging system function according to the manufacturer’s published specifications.

CONTRACTOR shall provide software maintenance and support services pursuant to Exhibit
A-3, CONTRACTOR’s Software License Agreement for the period of time detailed in
CONTRACTOR’s Quotation.

CONTRACTOR shall provide extended warranty services for the hardware and equipment
provided as detailed in CONTRACTOR’s Quotation.
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EXHIBIT A-2

CONTRACTOR’S QUOTATION

(DATED 12/26/2013)
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Page: 1
SQ025982-1

FARO Technologies, Inc.
250 Technology Park
Lake Mary, Florida 32746
Phone No.:
Fax No.:
Email: David.Nielsen@faro.com

Bill To:
Beverly Hills Police Department
Mike Sholley
464 North Rexford Dr
Beverly Hills, CA 90210
United States

Remit Payment To:
FARO Technologies, Inc.
P.O. Box 116908
Atlanta, GA 30368-6908

Ship To:
Beverly Hills Police Department
Mike Sholley
464 North Rexford Dr
Beverly Hills, CA 90210
United States

Quote Date:
Expiration Date:
Regional Manager:
Account Manager:
Sales Support:
Shipping Agent:
Ship:
Payment Terms:

Delivery Terms:
Delivery Date
P0 Number:

12/26/13
05/30/14
Steven Albrecht
Matt Daly
David Nielsen
BESTWAY
GSA FARO Pays
Net 30 Days with approved
credit
FOB Origin
4-6 Weeks

Qty Item No. Description Unit Price Ext. Price

S-7-330 Focus 3D-X330 49,661.18 49,661.18

~:: Laser Scanner Focus3D X330.

Ships with:
1 Focus3D-X330, with GPS, compass, altimeter
(barometer), dual-axis compensator and WLAN,
1 PowerBlock battery, I Power Dock,
1 32GB SD card,

a.,. 1 SD card reader, 1 SD card cover,
1 Optical cleaning set

1 Quick charge power supply
1 Car power supply
1 Ruggedized protection and transport cover in
aluminium
1 Panorama Quick Release
1 rugged transport case with wheels
1 license SCENE software version 5.2,
1 year maintenance contract for SCENE software.
Training
Please notice: the Leadtime may take 6 weeks or
more after receipt of written order.

TR-LS-SCN-POS Laser Scanner Train - FARO Facility - Inc 0.00

3 Day course for two (2) trainees at an approved
FARO training facility that discusses LS
operation, setup, and basic measurements. NOTE:
Classroom trainings are limited to six (6)
trainees and are scheduled on a first come first
served basis. Classes can be canceled within two
weeks of the scheduled date if sufficient
enrollment is not met. NOTE: Training will expire
if not taken within 90 days of receipt of
equipment.

PURCHASE AGREEMENT AND CONDITIONS OF SALE Customer will pay any federal, state and local taxes. All conditions of sale, service and warranty as described in FARO’s
standard purchase conditions currently on fi e with FARO are made as part of this Quotation and are incorporated herein by reference (f!control!04 reflg8-012). DR12 PLEASE
REFERENCE FARO’S QUOTE NUMBER ON ALL DOCUMENTS. BY REFERENCING FARO’S QUOTE, CUSTOMER AGREES TO SAID TERMS AND CONDITIONS AS LISTED
ON FARO’S QUOTATION.



FARO
Page : 2

SQ025982-1

Qty Item No. Description Unit Price Ext. Price

SCENE - Hard Lock - Single User

Hard Lock (USB Dongle) for one SCENE single user
license. Option requires and existing standard
Soft Lock license.
SCENE - Version 5 - Additional License

SCENE version 5. Additional license. Software to
process data of FARO 3D laser scanners.
Prerequisite for the reduced price: customer has
to own at least one further license of SCENE.
Includes 1 year of maintenance.

Power Block, Dock, Charger Bundle

ACCSS6O28 Carbon Fibre Tripod Kit, Cmpct, Focus3D

High-level carbon fibre tripod including
Quick Release with panoramic disc for
Laser Scanner Focus3D

Dolly, Compact

1,251.32 1,251.32

Tripod dolly for carbon fibre tripod ACCSS6005

344.57

1 SOFTSO369

1 SOFTSO366

SCENE
1 ACCSS6O27

172.28 172.28

4,525.00 4,525.00

1,405.46 1,405.46

Power Block, charging cradle and

• • quick charge power supply for Focus3D

1 344.57

PURCHASE AGREEMENT AND CONDITIONS OF SALE Customer will pay any federa, state and local taxes. All conditions of sale, service and warranty as described in FAROs
standard purchase conditions currently on file with FARO are made as part of this Quotation and are incorporated herein by reference (f/control/04 reflg8-012). DR12 PLEASE
REFERENCE FARO’S QUOTE NUMBER ON ALL DOCUMENTS. BY REFERENCING FAROS QUOTE, CUSTOMER AGREES TO SAID TERMS AND CONDITIONS AS LISTED
ON FARO’S QUOTATION.
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FARO
Qty Item No. Description Unit Price Ext. Price

2 ACCSSO285 Laser Scanner - Starter Kit III 1,904.18 3,808.36

Starter Kit Ill for FARO Laser Scanner. Compatible
with the FARO SuperSphere system. Consisting of 5
registration spheres 0 140mm with magnetic
mounts, 5 foldable stands, 20 washers and 12
cardboard checkerboard targets. Starter Kit Ill
comes in a rugged transport case.

ACCSS6O13 Optical Cleaning Kit, Focus3D 36.27 36.27

Mirror and lens cleaning set for Laser Scanner
Focus3D

TR-LS-SCN-POS-O Laser Scanner Train - Upg to Cust Site 4,080.38 4,080.38

Upgrade your 3 day FARO facility Laser Scanner
training to a customer site course for up to four
(4) people. Customer site training is designed
for up to four (4) trainees to endure proper
transfer of knowledge and understanding. Price
per class. NOTE: This part number is to be sold
only with the purchase of new equipment and is
meant to replace training at a FARO facility
(TR-LS-SCN-POS). Training will expire if not
taken within 90 days of receipt of equipment.

SOFTSO334 FARO Scene Extension Forensic 1,814.00 1,814.00

Extension of FARO Scene software with
additional features for forensic applications.

r

PWPP-FC-03 PREMIUM WTY PLUS, FOCUS 3D, 3YR 17,726.96 17,726.96

Three year Premium PLUS Warranty for FARO® Laser
Scanner Focus 3D includes annual certification and
recalibration. Parts, labor and shipping costs
covered. Loaner unit shipped the next day. Goal is
to have service completed within 10 business days
from date of receipt.

PURCHASE AGREEMENT AND CONDITIONS OF SALE Customer will pay any federa, state and local taxes. All conditions of sale, service and warranty as described in FARO’s
standard purchase conditions currently on file with FARO are made as part of this Quotation and are incorporated herein by reference (f!control/04/refl98-012). DR12 PLEASE
REFERENCE FARO’S QUOTE NUMBER ON ALL DOCUMENTS. BY REFERENCING FARO’S QUOTE, CUSTOMER AGREES TO SAID TERMS AND CONDITIONS AS LISTED
ON FARO’S QUOTATION.



Page : 4

FARO
Qty Item No. Description Unit Price Ext. Price

SMAS0002 SCENE - Maintenance - 3 years 2,258.00 2,258.00

Maintence for SCENE software. Duration: 3 year.
Scope of service according to the conditions of
the SCENE maintenance contract.

Order Total: 87,083.78

Shipping Total: 0.00

otal in USD: 87,083.78

PURCHASE AGREEMENT AND CONDITIONS OF SALE Customer will pay any federal, state and loca taxes. All conditions of sale, service and warranty as described in FARO’s
standard purchase conditions currently on file with FARO are made as part of this Quotation and are incorporated herein by reference (flcontrol!041ref198-012). DR12 PLEASE
REFERENCE FARO’S QUOTE NUMBER ON ALL DOCUMENTS. BY REFERENCING FARO’S QUOTE CUSTOMER AGREES TO SAID TERMS AND CONDITIONS AS LISTED
ON FARO’S QUOTATION.
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Additional Information

QUOTE TERMS

To accurately and promptly process your order, the following information is required with your Purchase Order:
1. Purchase Order Number (PO#)
2. Bill To AND Ship To Address (even if they are the same)
3. Net 30 or Sooner Payment Terms
4. Prepay and Add Freight Charges OR Collect (with your shippers Account #)
5. Method of Shipment (Best Way, Ground, Overnight, 2DAY)
6. FOB Origin or Destination (for GSA and Warranty ONLY Customers)
7. FARO Quote Number
8. P0 Signed and Dated
9. Ship To State Tax Exemption Certificate OR acknowledgement to charge tax
10. Signed Credit Application (New Customers ONLY)
Quoted delivery terms are contingent upon timely receipt of all above listed items.
CALIBRATION CAPABILITIES
FARO meets the calibration requirements of ISO 17025. If another calibration standard is required
please discuss with your sales contact.

GSA QUOTE

Pricing, terms and conditions per GSA contract GS-24F-0044M.
Expiration of contract July 11, 2017.
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CONTRACTOR’S SOFTWARE LICENSE AGREEMENT
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EXHIBIT A-3

Software License Agreement

This Software License Agreement is part of the Operating Manual for the product
and software System which you have purchased from FARO TECHNOLOGIES,
INC. (collectively, the “License?’) By your use of the software you are agreeing
to the terms and conditions of this Software License Agreement. Throughout this
Software License Agreement, the term “Licensee” means the owner of the
System.

I. The Licenser hereby grants the Licensee the non-exclusive right to use the
computer software described in this Operating Manual (the “software”). The
Licensee shall have no right to sell, assign. sub-I icense, rent or lease the software
to any third party without the Licenser’s prior written consent.

II. The Licenser further grants the Licensee the right to make a backup copy of
the software media. The Licensee agrees that it will not decompile, disassemble,
reverse engineer, copy, transfer, or otherwise use the software except as permitted
by this section. The Licensee further agrees not to copy any written materials
accompanying the software.

IlL The Licensee is licensed to use the Software only in the manner described in
the Operating Manual. Use of the Software in a manner other than that described
in the Operating Manual or use of the software in conjunction with any non-
Licenser product which decompiles or recompiles the software or En any other
way modifies the structure, sequence or function of the software code, is not an
authorized use, and furthei such use voids the Licenser’s set forth below.

IV. The only warranty with respect to the software and the accompanying
written materials is the warranty, if any, set forth in the Quotation/Purchase Order
and Appendix B: Purchase Conditions pursuant to which the software was
purchased from the Licenser.

V. THIS WARRANTY IS IN LIEU OF OTHER WARRANTIES, EXPRESS
OR IMPLIED, INCLUDING BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE WITH RESPECT TO THE SOFTWARE AND
WRITTEN MATERIALS. IN NO EVENT WILLTHE LICENSER BE LIABLE
FOR DAMAGES, INCLUDING ANY LOST PROFITS OR OTHER
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF THE
USE OR INABILITY TO USE THE SOFTWARE, NOTWITHSTANDING
THAT THE LICENSER HAVE BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, THE LICENSER WILL NOT BE LIABLE FOR ANY
SUCH CLAIM BY ANY OTHER PARTY.
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VI. In the event of any breach by the Licensee of this Agreement, the
license granted hereby shall immediately terminate and the Licensee
shall return the software media and all written materials, together with
any copy of such media or materials, and the Licensee shall keep no
copies of such items.

VII.The interpretation of this Agreement shall be governed by the
following provisions:

A. This Agreement shall be construed pursuant to and governed by
the substantive laws of the State of Florida (and any provision of
Florida law shall not apply if the law of a state orjurisdiction other
than Florida would otherwise apply).

B. If any provision of this Agreement is determined by a court of
competentjurisdiction to be void and non-enforceable, such
determination shall not affect any other provision of this Agreement,
and the remaining provisions of this Agreement shall remain in full
force and effect. If any provision or term of this Agreement is
susceptible to two or more constructions or interpretations, one or
more of which would render the provision or term void or non-
enforceable, the parties agree that a construction or interpretation
which renders the term of provision valid shall be favored.

C. This Agreement constitutes the entire Agreement, and supersedes
all prior agreements and understandings, oral and written, among the
parties to this Agreement with respect to the subject matter hereof.

VillIf a party engages the services of an attorney or any other third
party or in any way initiates legal action to enforce its rights under this
Agreement, the prevailing party shall be entitled to recover all
reasonable costs and expenses (including reasonable attorney’s fees
before trial and in appellate proceedings).
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EXHIBIT A-4

CONTRACTOR’S INDUSTRIAL PRODUCTS SERVICE POLICY
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EXHIBIT A-4

Industrial Products Service Policy

A one-year maintenance/warranty conies with the purchase of new
FARO manufactured hardware products. Supplemental Service Plans
are also available at additional cost.

FARO Hardware under Maintenance!
Warranty
The following is a summary of what services can be obtained under the
original warranty or Supplemental Service Plan.

1 Factory repairs on FARO-manufactured hardware products.

2 Factory repairs are targeted for completion within 7 (FaroArms) or 14
(Laser Trackers and Laser Scanners) working days ofFARO’s receipt
of the defective item. The customer is responsible for returning the
hardware to FARO in the original packing container or custom case.

3 FARO will return the hardware via 2-day air service to the
Continental U.S. Outside the Continental U.S., FARO will return the
hardware to the customs broker via 2-day air service. Expedited
service can be arranged at the customer’s expense.

4 Upon expiration of original warranty a Supplemental Service Plan
may be purchased and can be renewed annually on
FARO-manufactured hardware products.

5 All Supplemental Service Plans will be due for renewal at the end of
the month in which the Service Plan or warranty was purchased, plus
12 months.

6 The original warranty and Supplemental Service Plan are transferable
to subsequent owners under certain conditions:

• The Focus3D is currently under the original warranty and
Supplemental Service Plan.

• New owner is, or becomes, a certified user.

• A FARO Transfer of Original Warranty or Service Plan Agreement
form is completed and submitted to Customer Service.
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FARO Hardware NOT under Maintenance!
Warranty
Factory assessments and repairs on FARO-manufactured products will
follow the following procedure:

1 The customer obtains a service number from FARO’s Customer
Service Department.

2 The customer sends the part to FARO with the service number on the
label along with payment or a corporate purchase order for system
testing and evaluation, which includes calibration and recertification.

3 The payment will be applied toward the total service cost beyond the
initial payment. The estimated repair cost will be given to the
customer prior to the repair. The total cost must be paid prior to
beginning the service.

4 System testing and evaluation can take up to 30 days. FARO
manufactured part repairs can take up to 60 days. However, the part
will be scheduled for service as soon as it arrives at FARO’s factory.

5 The customer is responsible for all shipping charges to and from
FARO, including import and export fees for international customers.

FARO Software
All FARO Software users will receive maintenance releases until the
end of life for the version at no charge electronically or at a minimal fee
for the computer media package. All enhancement and functionality
upgrades will be available for purchase upon release.

Hardware & Software Training
FARO’s training program is designed to instruct trainees in the
operation of FARO’s hardware and sofiware, which the customer has
purchased. The training classes are set up for each trainee to obtain
valuable hands on application exposure. This will help the trainees in
their everyday use of the hardware and software. FARO also feels that
once the trainee completes the training, finding solutions to problems or
applying applications will be simpler. Details are as follows:
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1 The training class will prepare attendees to successfully attain an
operators certification (see Certification Requirements section for
more details).

2 The fee schedules for advanced additional training courses can be
obtained from Customer Service, or the Sales department.

Certification Requirements
The Focus3D operator’s inherent ability to understand 3D concepts may
be in their background training. However, the precision with which the

operator performs 3D measurements with the Focus30 is critical in
establishing the accuracy and repeatability of the results of subsequent
measurements.

In order to establish the proficiency of Focus30 operators, FARO has
instituted an Operator Certification program, where each operator’s

knowledge and understanding of the Focus3D is evaluated. The
successful operator is awarded a certificate which identifies him/her as

an accredited Focus3D operator. The requirements are as follows:

1 Attend a FARO-conducted basic training course, either at a FARO
Facility or on site at your facility.

2 Certification will be awarded once the class has been completed, and
then the certified user will be registered for hardware and software
support.

To certify an operator, call FARO’s Training Department, 800.736.0234
(North America), +1 407.333.9911 (Worldwide), for updated
information.

Focus3D Repair Fee Schedule
(Out of MainaenanceiWarranty Owners Only!)

System Testing and Evaluation Fee - Contact your local FARO
Service Center for pricing.

A fee is charged for any system testing and evaluation. This includes
system diagnosis, calibration and/or recertification, and applies to all

Focus30s. However, this fee does not include disassembly/repair costs if
required. An estimated cost for disassembly/repair will be given to the
customer prior to the repair. The disassembly/repair charges must be

3



paid in full prior to the actual disassembly/repair. However, if no repairs
are needed the fee will be applied to the cost of system testing and
evaluation. All evaluations contain a recertification. Re-certification
will be performed on an “as needed” basis.
Contact your local FARO Service Center for the current system testing
and evaluation fee pricing.

Repair Times
Calibration andlor Recertification Only - Can take up to 14 days to
complete.

Disassembly and Repair - Can take up to 60 days to complete. This
time is dependent on the supply of purchased components.
* Includes Calibration and Recertification

4



EXHIBIT B

SCHEDULE OF RATES AND PAYMENT

CITY shall pay CONTRACTOR an amount not to exceed Ninety Four Thousand Five Hundred
Fifty Four Dollars and Nine Cents ($94,554.09) for a fully functional 3D laser scanner I digital
imaging system and related goods and services provided under this Agreement as detailed
below.

Description Costs

3D Scanner, Software, Peripheral $63,018.44
Equipment and Supplies (t)
3-Year Extended Hardware Warranty $17,726.96
(t)
3-Year Extended Software $2,258.00
Maintenance (t)
3-Day Training $4,080.38
Sales Tax (9%) $7,470.31

Grand Total Not to $94,554.09
Exceed
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EXHIBITC

CERTIFICATE OF INSURANCE

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.

ADDRESS B.

C.

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

D AUTOMOBILE LIABILITY

D GENE AL LIABILITY

o PROD CTS/COM LETEDOPERATIONS

D BLANKET CONTRACTUAL

0 CONTRACTORS PROTEC IVE

0 PERSONAL INJURY

0 EXCESS LIABILITY

0 WORKER’S COMPENSATI N

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 indirectlyfrom 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 policyOes) 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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Attachment 2



AMENDMENT NO. I TO AN AGREEMENT BETWEEN THE CITY OF
BEVERLY HILLS AND BARTEL ASSOCIATES, LLC FOR ACTUARIAL
SERVICES

NAME OF CONTRACTOR:
Bartel Associates, LLC

RESPONSIBLE PRINCIPAL OF
CONTRACTOR: John Bartel, President

411 Borel Avenue, Suite 101
CONTRACTOR’S ADDRESS: San Mateo, CA 94402

City of Beverly Hills
455 N. Rexford Drive

CITY’S ADDRESS~ Beverly Hills, CA 90210
Attention: Don Rhoads, Director of Administrative
Services — CFO

COMMENCEMENT DATE: November 1, 2013

TERMINATION DATE: June 30, 2018

CONSIDERATION: $25,000 per fiscal year

—1—
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AMENDMENT NO. I TO AN AGREEMENT BETWEEN THE CITY OF
BEVERLY HILLS AND BARTEL ASSOCIATES, LLC FOR ACTUARIAL
SERVICES

This Amendment No. I is to that certain Agreement between the City of Beverly

Hills (hereinafter called “CITY”), and Bartel Associates, LLC (hereinafter called

“CONTRACTOR”) dated November 19, 2013 and identified as Contract No. 470-13

“Agreement”.

A. CITY and CONTRACTOR entered into a written agreement for actuarial

services.

B. CITY has agreed to a request by CONTRACTOR to reduce the amount of

General Liability insurance coverage required.

NOW, THEREFORE, the parties agree as follows:

Section 1. Paragraph (a)(1) of Section 11 of the Agreement entitled

“Insurance” shall be amended to read as follows.

“Section 11. Insurance.

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

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

Section 2. Except as specifically amended by this Amendment No. 1, the

remaining provisions of the Agreement shall remain in full force and effect.
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EXECUTED the _____ day of_____________ 201_, at Beverly Hills, California.

CITY OF BEVERLY HILLS
A Municipal Corporation

LILI BOSSE
Mayor of the City of Beverly Hills, California

ATTEST:

___________________________ (SEAL)

BYRON POPE
City Clerk

BARTELASS IAT S,LLC

JOHN BARTEL
President

ç~,~
DOUG PRYORL)
Vice President

~ APPROVED AS TO CONTENT

LAURENCE S. WIENER JEFFREY C. KOLIN
City Attorney ~

~bON RHO,~bS
Director of Administrative Services/Chief Financial
Officer

KARJ.~-Kt1~KMAN
Rigk Manager
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