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AGENDA REPORT

Meeting Date: July 29, 2014

Item Number: D—14

To: Honorable Mayor & City Council

From: Don Rhoads, Director of Administrative Services and CFO

Noel Marquis, Assistant Director of Administrative Services - Finance

Subject: APPROVAL OF AGREEMENTS AND AMENDMENTS TO

AGREEMENTS WITH VARIOUS VENDORS FOR PROVISION OF

ANNUAL SERVICES; AND

APPROVAL OF BLANKET PURCHASE ORDERS FOR SUPPLIES

AND SERVICES FOR THE CITY’S DEPARTMENTS IN THE TOTAL

NOT-TO-EXCEED AMOUNT OF $37,687,134

Attachments: 1. Agreements (22)

2. Exhibit A

RECOMMENDATION

Staff recommends that the City Council approve the annual City-wide blanket purchase orders
identified on Exhibit A in the total amount of $37,687,134.

And approve the following agreements and amendments to agreements which are related to the
annual City-wide blanket purchase orders with:

ITEM A. 3M FOR AS NEEDED SERVICES RELATED TO MAINTENANCE AND
SUPPORT OF THE CITY’S AUTOMATED LICENSE PLATE RECOGNITION
(‘ALPR”) SYSTEM

ITEM B. 3M COMPANY FOR MAINTENANCE OF THE BEVERLY HILLS PUBLIC
LIBRARY 3M LIBRARY SYSTEMS PRODUCTS

ITEM C. ACCUVANT, INC. TO PROVIDE CONSULTING SERVICES RELATED TO THE
CITY’S WIRELESS SYSTEM
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ITEM D. CDW GOVERNMENT LLC FOR INFORMATION TECHNOLOGY CONSULTING
SERVICES

ITEM E. CLOUDEEVA, INC. FOR INFORMATION TECHNOLOGY CONSULTING
SERVICES RELATING TO WEB AND MOBILE APPLICATIONS ON AN AS-
NEEDED BASIS

ITEM F. COMMLINE INC. FOR RADIO CONSULTING SERVICES AND RELATED
EQUIPMENT

ITEM G. COMPUCOM MICROSOFT AGREEMENT

ITEM H. DATA SPECIALTIES, INC. FOR MAINTENANCE AND SUPPORT
RELATED TO THE INFORMATION TECHNOLOGY DEPARTMENT’S
ELECTRICAL SYSTEMS

ITEM I. ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC. (ESRI) FOR
INFORMATION TECHNOLOGY CONSULTING SERVICES RELATED TO THE
CITY’S ENTERPRISE GIS SYSTEM

ITEM J. GOVERNMENT FINANCE OFFICERS ASSOCIATION FOR
IMPLEMENTATION SERVICES RELATED TO THE CITY’S
ENTERPRISE RESOURCE PLANNING SYSTEM

ITEM K. INTERNATIONAL BUSINESS MACHINES (IBM) CORPORATION FOR
ONGOING MAINTENANCE AND SUPPORT SERVICES FOR THE CITY’S
DATA CENTER

ITEM L. INDEPENDENT TECHNOLOGY GROUP TO PROVIDE PROFESSIONAL
SERVICES RELATED TO THE SECURITY OF THE CITY’S NETWORK

ITEM M. INTEGRATED MEDIA TECHNOLOGIES, INC. TO PROVIDE PROFESSIONAL
SERVICES AND EQUIPMENT RELATED TO THE CITY’S NETWORK
INCLUDING LAN, WAN, AND MAN NETWORK ENGINEERING SERVICES

ITEM N. MAINLINE INFORMATION SYSTEMS, INC. FOR INFORMATION
TECHNOLOGY CONSULTING SERVICES

ITEM 0. NEXLEVEL INFORMATION TECHNOLOGY, INC. TO PROVIDE AS
NEEDED INFORMATION TECHNOLOGY CONSULTING SERVICES IN
CONNECTION WITH CITY’S COMPUTING INFRASTRUCTURE

ITEM P. QUARTIC SOLUTIONS, LLC FOR INFORMATION TECHNOLOGY
CONSULTING SERVICES RELATED TO THE CITY’S ENTERPRISE GIS
SYSTEM

ITEM Q. VIDEO TO IP CONSULTING SERVICES, INC RELATED TO THE CITY’S
IP VIDEO SYSTEMS

ITEM R. ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC. (ESRI) FOR
SMALL ENTERPRISE LICENSE AGREEMENT, COUNTY AND MUNICIPALITY
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ITEM S. EVERBRIDGE, INC. FOR LICENSING OF THE CITY’S MASS NOTIFICATION
SYSTEM AND RELATED SERVICES

ITEM T. MAPLE COUNSELING CENTER FOR COMMUNITY ASSISTANCE FUNDS
FOR COMMUNITY MENTAL HEALTH SERVICES

ITEM U. PEOPLE ASSISTING THE HOMELESS (P.A.T.H.) FOR COMMUNITY
ASSISTANCE FUNDS

ITEM V. WESTSIDE FOOD BANK FOR COMMUNITY ASSISTANCE FUNDS

INTRODUCTION

This report seeks City Council approval of the annual blanket purchase orders (BPO) to cover
items or services available from particular vendors ordered by City departments on an “as
needed” basis. Due to the nature of some of the services provided, agreements are in some
cases also required. As in previous fiscal years, this report is a request for City Council
approval of agreements related to the annual services and authorization to issue the BPOs
described herein. BPOs are traditionally brought to the City Council in the beginning of the
fiscal year and intended to facilitate staff implementation of the adopted budget for the fiscal
year.

DISCUSSION

The City issues BPOs to vendors who provide goods and services to City departments
throughout a fiscal year for the following reasons:

• Issuing vendors one purchase order rather than several increases efficiency and saves
money.

• Issuing BPO’s reduces delays in obtaining necessary goods or services. For instance,
when Police Department vehicles are damaged, providing BPOs to more than one local
body shop allows the Vehicle Maintenance Division to receive competitive quotations
and repair vehicles with minimum delay.

The City also issues BPOs to:
• Consolidate many small purchases into one large purchase
• Provides the added benefit and protection of formal bidding
• Requires City Manager or City Council approval
• For the majority of these requests, City staff prepares and issues a Request for Proposal

(RFP) and then City Council awards contracts, normally on a three-year basis. In
addition, department staff periodically checks pricing to ascertain that the City continues
to obtain the most competitive prices.

While the price for goods and services is a concern, it is never the sole determining factor in
making a purchasing decision. Important considerations include:

• Reliability of a product
• Ability of a vendor to provide continuing service
• Current usage of a specific brand of product by the City
• Timely availability, quality, location (if some items are to be picked up by staff)
• Vendor performance
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The total benefit to the City is the most important consideration in a purchasing decision of
goods or services. The initial cost is a factor in the equation, but the net cost over the life of the
product or service is of greater value.

Even though BPOs are issued, individual orders for goods or services (except routine,
scheduled maintenance type services) must be specifically authorized in advance by a
department head or supervisor. The City does not guarantee any minimum annual purchase
and can cancel a BPO at any time and is under no obligation to spend any or all funds
encumbered under a BPO. BPOs are for the convenience of the City and its daily operational
needs. All BPOs automatically expire on June 30 of any given fiscal year.

The vendors and dollar amounts listed in Exhibit A are for items approved within the Fiscal Year
2014/2015 budget.

FISCAL IMPACT

Funds for each of the BPOs requested in Exhibit A have been approved in the Fiscal Year
2014/2015 budget. The total of all requests within this report is $37,687,134 as follows:

No.
Service Vendors Amount

Buildings and Facilities 2 $ 2,046,821

Vehicles and Equipment 26 4,497,413

Postage, Uniforms and Supplies 3 287,457

Enterprise Fund Operations:

Parking Operations 5 2,518,000

Solid Waste Operations 1 6,459,331

Water Operations 14 556,600

Community Services 11 12,622,099

Transportation Services 2 1,023,244

Consultants and Services 11 7,676,169

TOTAL $37,687,134

Finance Ap royal ‘ Approved By
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND 3M COMPANY FOR AS NEEDED SERVICES
RELATED TO MAINTENANCE AND SUPPORT OF THE
CITY’S AUTOMATED LICENSE PLATE RECOGNITION
(“ALPR”) SYSTEM

NAME OF CONSULTANT: 3M Company

RESPONSIBLE PRINCIPAL OF Greg Lary, Account Manager
CONSULTANT:

3M Center

CONSULTANT’S ADDRESS: St Pa~ MN 55144

Attention: Greg Lary, Account Manager

City of Beverly Hills

CITY’S ADDRESS~ 455 N. Rexford DriveBeverly Hills, CA 90210
Attention: David Schirmer
Chief Information Officer

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2015

Not to exceed $100,000.00, as detailed in
CONSIDERATION: Exhibit B, Schedule of Rates and Payment
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND 3M COMPANY FOR AS NEEDED SERVICES
RELATED TO MAINTENANCE AND SUPPORT OF THE
CITY’S AUTOMATED LICENSE PLATE RECOGNITION
(“ALPR”) SYSTEM

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter
called “CITY”), and 3M Company (hereinafter called “CONSULTANT”).

REC ITALS

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

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

AGREEMENT

NOW, THEREFORE, the parties agree as follows:

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

Section 2. Term of Acireement. This Agreement shall commence on July 1, 2014
and shall terminate on June 30, 2015.

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

Section 4. Compensation.

(a) Compensation

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

(b) Expenses

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

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

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

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

Section 8. Responsible Principal(s)

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

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

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

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

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

Section 12. Insurance.

(a) CONSULTANT shall at all times during the term of this Agreement carry,
maintain, and keep in full force and effect, insurance as follows:
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(I) A policy or policies of Comprehensive General Liability Insurance, with
minimum limits of Two Million Dollars ($2,000,000) for each occurrence, combined single limit,
against any personal injury, death, loss or damage resulting from the wrongful or negligent acts
by CONSULTANT.

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

(3) A policy or policies of Professional Liability Insurance (errors and
omissions) with minimum limits of One Million Dollars ($1,000,000) per claim and in the
aggregate. CONSULTANT agrees to maintain in full force and effect such insurance for one
year after performance of work under this Agreement is completed.

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

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

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

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

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

(f) The general and auto liability insurance shall contain an endorsement naming the
CITY as an additional insured with respect to work under this Agreement.

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

(h) The insurance provided by CONSULTANT shall be primary to any coverage
available to CITY. The policies of insurance required by this Agreement shall include provisions
for waiver of subrogation. Waiver of subrogation does not apply to Professional Liability
Insurance identified in subsection (a)(3) above.
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(I) Any deductibles or self-insured retentions must be declared to and approved by
CITY. At the option of CITY, CONSULTANT shall either reduce or eliminate the deductibles or
self-insured retentions with respect to CITY, or CONSULTANT shall procure a bond
guaranteeing payment of losses and expenses.

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

Section 14. Termination.

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

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

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

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

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

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

Section 19. Attorney’s Fees. In the event that either party commences any legal
action or proceeding to enforce or interpret the provisions of this Agreement, the prevailing party
in such action shall be entitled to reasonable attorney’s fees, costs and necessary
disbursements, in addition to such other relief as may be sought and awarded.
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Section 20. Entire Agreement. This Agreement represents the entire integrated
agreement between CITY and CONSULTANT, and supersedes all prior negotiations,
representations or agreements, either written or oral. This Agreement may be amended only by
a written instrument signed by both CITY and CONSULTANT.

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

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

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

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

CITY OF BEVERLY HILLS
A Municipal Corporation

LlLl BOSSE
Mayor of the City of Beverly Hills, California

ATTEST:

__________________________(SEAL)

BYRON POPE
City Clerk

CONSULTANT: 3M COMPANY

/ ‘~-,

LINDA GONDRINGER
Contracts and Agreements F~)t’anager/
Motor Vehicle Systems & Services

[Signatures Continue]
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APPROVED AS TO CONTENT:

LAURENCE WIENER JEFFREY C. KOLIN
City Attorney City Manager

DAVID SCHIRMER
Chief Information Officer

KA IRKMAr~1
sk Manager
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EXHIBIT A

SCOPE OF SERVICES

CONSULTANT shall perform the following services in connection to the maintenance and
support of CITY’s Automated License Plate Recognition (“ALPR”) System:

CONSULTANT shall provide maintenance and support services on an as-needed basis to meet
the CITY’s ongoing needs related to the CITY’s ALPR System. The services shall include all
necessary installation, configuration, field performance testing, and any additional services
necessary to ensure that the ALPR System is functional to CITY’s full satisfaction.

For each requested engagement, CONSULTANT shall submit a written scope of work which
shall include a breakdown of all costs, warranties and the performance schedule to CITY’s
authorized representative. Each proposal is subject to the City Manager or his designee’s
written approval, acceptance, and authorization to proceed.

Exhibit A, page 1
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EXHIBIT B

SCHEDULE AND RATES OF PAYMENT

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

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

Exhibit B, page 1
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EXHIBIT C

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.
ADDRESS B.

C.

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

El AUTOMOBILE LIABILITY

El GENERAL LIABILITY

PRODUCTS/COMPLETED~ OPERATIONS

El BLANKET CONTRACTUAL

El Consultant’s PROTECTIVE

El PERSONAL INJURY

El EXCESS LIABILITY

El WORKER’S COMPENSATION

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

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

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

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

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

DATE: BY:

Authorized Insurance Representative

TITLE:
AGENCY: Address:

B0785-000l\171291 lvl.doc



AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND 3M
COMPANY FOR MAINTENANCE OF THE BEVERLY HILLS PUBLIC
LIBRARY 3M LIBRARY SYSTEMS PRODUCTS

NAME OF CONTRACTOR: 3M Company

RESPONSIBLE PRINCIPAL OF Rita Anderson, Contract Coordinator — 3M Customer
CONTRACTOR: Contact Center

CONTRACTOR’S ADDRESS: 3M Company
3M Library Systems Contracts
ATTN: Contract Administrator
P.O. Box 33900
St. Paul. Minnesota 55133-3900

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

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2017, unless sooner terminated

CONSIDERATION: Not to exceed $51,000 annually for a total Agreement
cost not to exceed $153,000
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND 3M
COMPANY FOR MAINTENANCE OF THE BEVERLY HILLS PUBLIC
LIBRARY 3M LIBRARY SYSTEMS PRODUCTS

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

RECITALS

A. CITY desires to have certain services and/or goods provided as set forth in
Exhibit A-I (the “Scope of Services”), Exhibit A-2 (CONTRACTOR’s “Service Agreement
Expiration Notices”), and Exhibit A-3 (Contractor’s “Terms and Conditions”), attached hereto
and incorporated herein by this reference (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 Exhibits A-I, A-2, and A-3 in a manner satisfactory to CITY and
consistent with that level of care and skill ordinarily exercised by members of the profession
currently practicing in the same locality under similar conditions.

Section 2. Term. The Term of this Agreement shall commence on July 1,
2014 and shall end on June 30, 2017 for support and maintenance of the products as set forth
in Exhibits A-i and A-2 unless earlier terminated pursuant to Section ii.

Section 3. 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 4. Assignment. This Agreement shall not be assigned in whole or in
part, by CONTRACTOR without the prior written approval of CITY. Any attempt by
CONTRACTOR to so assign this Agreement or any rights, duties or obligations arising
hereunder shall be void and of no effect.

Section 5. 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.

-2-
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Section 6. 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 7. 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 8. 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 9. Insurance.

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

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

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

(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
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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 10. 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 11. 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 for its
services rendered to City as of the date of termination.

Section 12. 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 13. 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 14. 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 15. Entire Agreement. This Agreement represents the entire
integrated agreement between CITY and CONTRACTOR, and supersedes all prior
negotiations, representations or agreements, either written or oral. This Agreement may be
amended only by a written instrument signed by both CITY and CONTRACTOR.
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Section 16. 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 17. Governing Law. The interpretation and implementation of this
Agreement shall be governed by the domestic law of the State of California.

Section 18. City Not Obligated to Third Parties. CITY shall not be obligated or
liable under this Agreement to any party other than CONTRACTOR.

Section 19. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any
of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.

EXECUTED the _____ day of_____________ 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

CONSULTANT:
3M M NY~fl

Name:
Title: aryZilles

Contract AdmIn~Str3tO~’

Name:
Title:
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APPROVED AS TO FORM:

LAURENCE S. WIEN R
City Attorney

-6-

APPROVED AS TO CONTENT:

JEFFREY C. KOLIN
City Manager

DAVID SCHI~
Chief Information Officer

KARL~L~~MAN
pAsl(Manager
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EXHIBIT A-I
SCOPE OF SERVICES

CONTRACTOR shall maintain all of CITY’s 3M Library Systems products, including all 3M
Library Systems hardware and software located in the Beverly Hills Public Library, including, but
not limited to the following:

(a) Automated Materials Handling (AMH) System;

(b) Selfcheck System;

(c) Radio Frequency Identification (REID) System;

(d) Med iacheck System;

(e) Bookcheck System; and

(f) Fines and Fees System.

If CITY elects to expand or reduce the 3M Library Systems products, this maintenance
agreement shall cover any additional 3M Library Systems products pursuant to the 3M
Statement of Terms Conditions and Warranties of Sale, and 3M Terms and Conditions of
Service included as Exhibit A-3 and as periodically modified on the 3M website.
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EXHIBIT A-2
SERVICE AGREEMENT EXPIRATION NOTICES

EXHIBIT A-2

3M tray Systems
3M Center

PB tins 33901)
St. ‘nut. MN 55)33-390))

509-325-0067

SERVICE AGREEMENT EXPIRAI1ON NOTICE

April 21, 2014
Service Agreement: US44999
Service Agreement Expiration Date: June 30,2014
3M Account 4: CVG4829

BEVERLY HILLS PUBLIC LIBRARY
AID: NICOLE MCCLINTON
9355 CIVIC CIR DRIVE
BEVERLY HILLS. CA 90210

Dear Nicole,

lni writing to you today to remind you that in 90 days your 3M Service Agreement will expire.
ou will need to renew your Service Agreement to continue coverage on ~‘our 3MTM Library

Systems equipment.

In today’s world there is no smarter investment than a 3M Service Agreement. It provides peace
of mind knowing that your 3M Library Systems equipment will he functioning when you need it
most to piovide the services your customers have conic to rely upon.

Complete equipment coverage

3M Library Systems advanced solutions help enhance the productivity of your library staff through
iadustry leading technology. Even though great care goes into every product we build, it’s
impossible to mamifacturc a system that is I 00% reliable for as long as you own it. That’s why
there is no smarter investment than a 3M Service Agreement.

Our Service Agreement covers labor, parts and equipment modifications necessary to keep your
equipment operating at peak performance.

In short, we take care of practically everything.

Rapid response to your service needs

You can request service via our 800 number 24 hours a day, 7 days a week. While nian~ issues
can be quickly resolved over-the-phone., should ~‘otm require on-site service, we offer a nationwide
network of trained professionals ready to return your 3M system to lull operation.
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EXHIBIT A-2
361 1,ihms S~s(en~

3M Cmar
‘0 Itux 339130

St. Paul. MN 55133-3900
900-328—0(167

Help eliminate expensive surprises

Your 3M Service Agreement helps you continue to receive the value provided by your 3M Libraty
Systems purchase, and no one knows how to maintain your 3M equipment better than 3M service
pi-ofessotals. Should you choose not to renew ~‘our 3M Service Agreement, will you be ready for
the unexpected?

lime and materials charge labor rates arc $250 per hour plus a callout charge of $325 to $425
depending or your service zone. You will also be responsible for the Cost of any necessary
replacement parts. You can see that just a single call could more than cover the cost of a whole
year’s Service Agreement coverage. Is it really worth it to lake a chance?

Renewing is easy

Give yourself the peace of mind that renewing your 3M Service Agrccmncmit provides today. Just
fax or mail a renewal purchase order to the number or address indicated below. You can also use
your \‘isa or MasterCard (just call the number below for information ott doing this). Your renewal
price is guaranteed for a limited time, so please take a moment and renew today!

Did you know you cast now place a service call or renew your service conn’act on line?
Visit US at www.3ni.com/usljbraryservjce for details.

~ic’rel3’.~

Service Sal c~ resentativ . -—

Teleplione:’g 0-328-0067. Opt I. Opt 2
Fax: 888-263-1916

Return to: 3M library Systems Contracts
Attn: Contract Administrator
P0 Box 33900
St Paul. MN 55133-391)0

P.S. If someone else is responsible for responding to this notice, please forward this
letter to thci,m! 1 hank You!
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EXHIBIT A-2
3M Libraiy Systems

3M Center
P0 Box 33990

St. Paul. MN 55133-3900
800-328-0067

Date: 4/21/2014

Service Agreement: US44999 Renewal Period: 07/01/14 to 06/30/15
Charge To Account #: CVG4829
Contact: NICOLE MCCLINTON
Telephone: 310-285-2597

3M Products(s) Located at: BEVERLY HILLS PUBLIC LIBRARY
9355 CIVIC CTR DRIVE
BEVERLY HILLS CA 90210
CVG48293M Acct #:

Model Model Type Serial ID Start Date End Date Amount
AMH Induction 2822 28220057 7/1/14 6/30/15 $4,050.00

AMH Induction 2830 28300063 7/1/14 6/30/15 $3,790.00

AMH Sortation 2850 FX 28500222 7/1/14 6/30/15 $1,000.00

AMH Sortation 2850 FX 28500225 7/1/14 6/30/15 $1,000.00

AMII Sortation 2850 FX 28500226 7/1/14 6/30/15 $1,000.00

AMH Controller 2855 FX 28550082 7/1/14 6/30/ 15 $2,000.00

AMH Conveyance 2860 FX 28600129L 7/1/14 6/30/15 $750.00

Selfcheck 8410 84102640 7/1/14 6/30/15 $3,285.00

Software 3225 84102640 7/1/14 6/30/15 $0.00

Software 3225 84102641 7/1/14 6/30/15 $0.00

Selfcheck 8410 84102641 7/1/14 6/30/15 $3,285.00

Selfcheck 8410 84102643 7/1/14 6/30/15 $3,285.00

Software 3225 84102643 7/1/14 6/30/15 $0.00

Software 3225 84102644 7/1/14 6/30/15 $0.00

Seifeheck 8410 84102644 7/1/14 6/30/15 $3,285.00

Selfcheck 8410 84102645 7/1/14 6/30/15 $3,285.00

Software 3225 84102645 7/1/14 6/30/15 $0.00

Software 3225 84102646 7/1/14 6/30/15 $0.00

Selfcheck 8410 84102646 7/1/14 6/30/15 $3,285.00

RFID Detection Sys 9101DM 91101034 7/1/14 6/30/15 $1,040.00

RFID Detection Sys 9102DM 91201036 7/1/14 6/30/15 $1,333.00

REID Detection Sys 9102DM 91201037 7/1/14 6/30/15 $1,333.00

REID STF WKSTN 896 P1208009 7/1/14 6/30/15 $369.00

REID SW WKSTN 896 P1208010 7/1/14 6/30/15 $369.00

RFIDSTFWKSTN 896 P1208011 7/1/14 6/30)15 $369.00

REID STF WKSTN 896 P1208012 7/1/14 6/30/15 $369.00

REID STF WKSTN 896 P1208013 7/1/14 6/30/15 $369.00
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EXHIBIT A-2
3M Library Systems

3M Center
P0 Box 33900

St. Paul, MN 55133-3900
800-328-0067

3MAcct#:

Model
Mediacheck

Mediacheck

Mediacheck

Detection System

Detection System

Selfcheck

Software

Software

Selfcheck

Selfcheck

Software

Bookcheck

LIBRARY
444 N REXFORD DR
BEVERLY HILLS CA 90210
CVG4837

Model Type Serial ID
325 3251108

325 3251113

325 3251114

3501DM 3518056

3502BP 3521058

6420F 6420346

3192 6420346

3192 6420347

6420F 6420347

6420F 6420348

3192 6420348

942 94005679

Start Date End Date Amount
7/1/14 6/30/15 $226.00

7/1/14 6/30/15 $226.00

7/1/14 6/30115 $226.00

7/1/14 6/30/15 $885.00

7/1/14 6/30/15 $1,260.00

7/1/14 6/30/15 $1,858.00

7/1/14 6/30/15 $0.00

7/1/14 6/30/15 $0.00

7/1/14 6/30/15 $1,858.00

7/1/14 6/30/15 $1,858.00

7/1/14 6/30/15 $0.00

7/1/14 6/30/15 $243.00

TOTAL $48,598.00
Please Add Applicable Tax: $

Notes:

—11—

Payment Terms are Wet 30”

3M Products(s) Located at: BEVERLY HILLS PUBLIC LIBRARY
9355 CIVIC CTR DRIVE
BEVERLY HILLS CA 90210

3M Acct #: CVG4829

Model Model Type Serial ID Start Date End Date Amount
RFID STF WKSTN 896 P1208014 7/1/14 6/30/15 $369.00

RFJDSTFWKSTN 896 P1208015 7/1/14 6/30/15 $369.00

RFIDSTFWKSTN 896 P1208016 7/1/14 6/30/15 $369.00

3M Products(s) Located at: BEVERLY HILLS PUBLIC

B0785-0001\171771 1v2.doc



EXHIBIT A-2
3M libyan’ Systems

3M tamer
P0 Sos 33900

Sr Paul. MN 55133-3900
500-328-0067

Please indicate your intentions below;

Yes, I wish to renew the Service Agreement; tJS44999 (Please attach your Purchase Oider and
return it to the addrecs listed helom

Please indicate billing frequency preference:

Annual Semi-annual Quarterly Monthly
($100.00 Fee) ($200.00 Fee) ($600.00 Fee)

Purchase Order Number; (Please provide if you require a purchase ordei
on your invoice.)

Indicate het-e if you wish to pay by check. (Please DO NOT eitclose a check. You will be
invoiced at a later date.)

No. I do not wish to renew the Service Agreement.

Reason for Cancellation;___________________________________

I am interested in purcltasing additional library equipment. Please have my Sales Representative
contact me.

Please enter below the name of the person authorizing the renewal or cancellation of tile
Service Agrceineiit.

Name (Please Print) Telephone Number Fax Number I)ale

Entail Address

Service Sales Repieseutativc
Telephone: 800-328-0067. Opt I. Opt 2
Fax; 888-263-1916

Return to; 3M library Systems Contracts
Attn: Cotstract Adtninistrator
l’O l3ox 339t)t3

St. Paul. MN 55 133-3900

***THIS IS NOT AN INVOICE***
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EXHIBIT A~2
~,sl Iihrar~ S~sten~

-~ M (cn~,
P() l3o~ S 3900

Si OwL MN 55 33-3900
8M)-328-t1067

3M SERVICE AGREEMENT EXPIRATION NOTICE

March 26, 2014
Service Agreement: US50612
Service Agreement Expiration Date: June 30, 2014
3M Account # CVG4 829

BEVERLY HILLS PUBLIC LIBRARY
Attn: NICOLE MCCLINTON
9355 CIVIC CTR DRIVE
BEVERLY HILLS, CA 90210

Dear Nicole,

t)oes your library have funds budgeted for emergencies? Most libraries don’t.

That’s why I’m writing you about your 3M Depot Service Agreement. Your coverage will expire
on the date listed above and your 3M Library Systems equipment will no longer be covered. So if
your systems ever need repair, your library will somehow have to find the funds to cover it.

Complete equipment coverage

3M’s high technology equipment is extremely complex. And even though great care goes into
every product we build, it’s impossible to manufacture a system that is 100% reliable for as long as
you own it. That’s why there is not a smarter investment than a 3M Service Agreement.

Our Depot Repair Service Agreement covers virtually all labor, parts and any other equipment
modifications necessary to get - and keep - your systems working.

In short, we take care of practically everything. No matter what the problem, or where you are in
the United States.

Same day telephone response

We typically give a telephone response on the same day you call.
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EXHIBIT A-2
~M Lihun Svstcnis

3~I C,nter
F’~) r1o~ 3~9t)O

S~ PauL hlI\ 5~ 3.t-9(JiI
COP 32C~(JOu7

Renewing is easy

Give yourself some peace of mind and renew your 3M Depot Repair Service Agreement today.
Just fax or mail a renewal purchase order to the number or address indicated below. Or use your
Visa or MasterCard (just call the number below for information on doing this). We can guarantee
your renewal price for only 30 days beyond the date on this notice, make sure you renew soon!

Did you know you can now place a service call or renew your service contract on line?
Visit us at www.3m.com/uslibraryservice for details.

SicreI~,’,

~‘~1(d WL~/4mO
Servic~~es Representative
Telephone: 800-328-0067, Opt I. Opt 2
Fax: 888-263-1916

Return to: 3M Library Systems Contracts
Atm: Contract Administrator
P0 Box 33900
St Paul. MN 55 133-3900

P.S. If someone else is responsible for responding to this notice, please forward this
letter to them! Thank You!
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EXHIBIT A-2
3M Libraiy Systems

3M Center
P0 Box 33900

St. Paul, MN 55133-3900
800-328-0067

Date: 3/26/2014

Service Agreement: US50612 Renewal Period: 07/01114 to 06/30/15
Charge To Account 4: CV04829
Contact: NICOLE MCCLINTON
Telephone: 310-285-2597

3M Products(s) Located at: BEVERLY HILLS PUBLIC LIBRARY
9355 CIV IC CTR DRIVE
BEVERLY HILLS CA 90210

3M Acet 4: CVG4829

Model Model Type Serial ID Start Date End Date Amount
RFID D1.A 920 12308560000420136 7/1/14 6/30/15 $355.00

RPID DLA MSW Pmtr 12308560000420136 7/1/14 6/30/15 $94.00

TOTAL $449.00
Please Add Applicable Tax: $

Payment Terms ore ‘Net 30”

Notes:
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EXHIBIT A-2
3 tI ibr.irv S~ stern

Vol (crIer
ci:: ii~ 33900

Sr Os:I. MN V5 33-39(10
500-328-0067

Please indicate your intentions below:

Yes, I wish to renew the Service Agreement: US506l2 (Please attach your Purchase Order
and return it to the address listed below.)

Please indicate billing frequency preference:

Annual Semi-annual Quarterly Monthly
($100.00 Fee) ($200.00 Fee) ($600.00 Fee)

Purchase Order Number: — (Please provide if you require a purchase
order on your invoice.)

_~jndicate here if you wish to pay by check. (Please DO NOT enclose a check. You ssill be
invoiced at a later date.)

—~ No, I do not wish to renew the Service Agreement.

Reason for Cancellation:

am interested in purchasing additional library equipment. Please have nsy Sales Representative
contact me.

Please enter below the name of the person authorizing the renewal or cancellation of the
Service Agreement.

Name (Please Print) telephone Number Fax Number Date

Fmail Address

Service Sales Representative
1 elephone: i101)—128—0t)67, Opt I. Opt 2
I-ax: 888-263-1916

Return to: 3M Library Systems Contracts
A isa: Contract Administrator
PU l)ox 33900
St. l’aul. MN 55133-3931)

***~J.j~~ IS NOT AN INVOICE***
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EXHIBIT A-3
3M TERMS AND CONDITIONS

EXHIBIT A-.3

Terms and Conditions

WHAT WE WILL. DO:

Hardware; In consideration of payment of the agreement price, 3M will furnish labor and replacement parts necessary to maintain the Equipment
specified in thin agreement in proper operating condition daring the term of this agreement, provided that the Equipment is installed by an authorized 3M
Service Provider and used as directed. This Service Agreement covers Equipment failure during normal usage. 3M agrees to provide:

• On-site remedial maintenance during On-Site Coverage Hours When 3M is notified that the Equipment is not in good woelcing order. 3M will provides
toll-free telephone number for Customer to place, sod 3M will receive, Equipment maintenance rervice calls twenty-four (24) hours per day, seven (7)
days per Week.

• All labor, service paris and Equipment modifications 3M deems necessary to maintain the Equipment in good working order. All service parts will be
famished on an exchange basis and will hr new parts or paris of equal quality. For certain Equipment, 3M reserves the right to replace the entire unit with
new equipment er equipment of equal quality when 3M delormines that replacement is more ecoromical than on-site repair. All Equipment and service
posts removed for replacement become the property of 3M.

Software: to comidrmliou of payment of the agreceneni price, 3M will furnish over-the-phone software nupport and remote troubleshooting of the 3M
Software specified in this agreamunt as well as updates necessary to maintain the 3M Software specified in this agreement in proper operating condition
during the term of this agreement, provided that thu 3M Software in installed and used as directed. 3M agrees to provide:

• All software configuration modifiestiuns 3M deems necesonry to maintain the 3M Software in gosd working onler

• 3M Software updates

Inlemet Filter list updates (as applicable)

• A loll-free telephone numher for Customer to place and 3M to receive software support calls. Over-the-phone software suppert calls may he placed
twenty-four (24) hours per day, uuvcn (7) dnys per week. Calls will be addressed during 3M Software Suppsrt Cnvuragu Hours in thu order they were
received.

WHAT IS NOT COVERED: The hasie maintenance fee does nut include and 3M in not obligated to provide or perform repair ofdamage or increase in
service time ceased by (i) failure of Customer In provide conlinually a proprr operating environment and supply ofpower as preserihrd by the Equipment
manufacturer; (ii) accident; (iii) Acts of God, including hut nat limited to fire, flood, water, wind and lightning; (iv) neglect, shuse or misuse; (v) failure of
Customer to follow 3M’s published operating instructions; (vi) modification, service or repair of the Equipment by other than 3M authorized peesononl;
(vii) ass of F.qtmipmcnt forporposm nlhurthae forwhieb designed; (viii) painting nredfinishing thcequipment; (ix) relocation of the equipment; (x)
replacement of broken or damaged eabinetry; to include items such as lattices, bate covers, book check covers, etc.; (xi) eteetrical work extureal to the
Equipment; (xii) cosmetic reatoratinn (e.g., filling of holes in floor or walls, plugging or wire ran openings, removal of tape residue, etc.) after removal or
relocation of equipment for any reason; (xiii) reotoration of Equipment performance when it hen been degraded by placement of esauthorized tnterfarenee
sources within the affrcled range of said equipment; (xiv) service requests related to use ofmackern (strips) other than those msnufaetared by 3M or its
authorized dietribator(s), (xv) modification, or repair of the 3M Software by other than 3M authorized persoenel; (xvi) use of the 3M Software for purposes
ether than for which designed; (xvii) virus /hacker activity; (xviii) Non-3M Software related updates and upgrades inclsding, hut not limited to, Operation
System, Anti-Viras, Intrusion Detection. (xix) labor or materiala associated with consumables such as receipt printer paper, separator jaws, patron counter
batteries, and similar items.

RENEWAL: Thie agreement is NOT automatically renawablo. If a renewal agreement is offered by 3M, the agreement price quoted will reflect the age of
the prodoct and the service coats at the ticec of renewal.

ENTtRE AGREEMENT: This instrument outs forth the entire agreement between the parties, and no representation, promise or condition not coniniaed
herein shall modi~’ these turrnt whether made prior to or subsequent to the execution of this agreement.

Library Systems Copyright 02009, 3M. All rights reserved.
3M Center, Building 225-4N-t4 3M is a trademark of 3M.
St. Paul, MN 55144-1000
1-800-328-0067 78-8123-7221-3 Rev B
www.3M.eoen/libramy Printed in U.S.A.
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EXHIBIT B
SCHEDULE AND RATES OF PAYMENT

CONTRACTOR shall submit a quotation for renewal of maintenance detailing the annual
renewal fees due in advance of the annual services to be performed, which shall include
documentation setting forth, in detail, a description of the services to be rendered and the hours
of service. City shall pay CONTRACTOR all undisputed amounts of such billing within thirty
(30) days of receipt of the same.
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EXHIBIT C

CERTIFICATE OF INSURANCE

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.

ADDRESS B.

C.

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

0 AUTOMOBILE LIABILITY

0 GENE AL LIABILITY

PROD CTS/COM LETED
~ OPERATIONS

0 BLANKET CONTRACTUAL

0 CONTRACTOR’S PROTECTIVE

C PERSONAL INJURY

C EXCESS LIABILITY

C WORKER’S CO PENSATION

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

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

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

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

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

DATE: BY:

Authorized ln’surance Representative

TITLE:

AGENCY: Address:
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
ACCUVANT, INC. TO PROVIDE CONSULTING SERVICES
RELATED TO THE CITY’S WIRELESS SYSTEM

NAME OF CONSULTANT: Accuvant, Inc.

RESPONSIBLE PRINCIPAL Jake Bowman, Project Coordinator
OF CONSULTANT:

CONSULTANT’S ADDRESS: 2321 Rosecrans Aye, Ste 2240
El Segundo, CA 90245
Attention: Jake Bowman
Project Coordinator

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

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2015

CONSIDERATION: Not to exceed $325,000 based on the rates
set forth in Exhibit B
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
ACCUVANT, INC. TO PROVIDE CONSULTING SERVICES RELATED TO
THE CITY’S WIRELESS SYSTEM

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

RECITALS

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

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

NOW, THEREFORE, the parties agree as follows:

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

Section 2. Term of Agreement. This Agreement shall commence on July 1, 2014
and shall terminate on June 30, 2015.

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

Section 4. Compensation.

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

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

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

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

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

Section 8. Responsible Principal(s).

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

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

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

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

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

Section 12. Insurance.

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

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

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

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

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

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

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

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

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

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

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

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

Section 14. Termination.

(a) CITY shall have the right to terminate this Agreement for any reason or for no
reason upon five calendar days’ written notice to CONSULTANT. CONSULTANT agrees to
cease all work under this Agreement on or before the effective date of such notice.
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(b) In the event of termination or cancellation of this Agreement by CITY, due to no
fault or failure of performance by CONSULTANT, CONSULTANT shall be paid based on the
percentage of work satisfactorily performed at the time of termination. In no event shall
CONSULTANT be entitled to receive more than the amount that would be paid to
CONSULTANT for the full performance of the services required by this Agreement.
CONSULTANT shall have no other claim against CITY by reason of such termination, including
any claim for compensation.

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

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

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

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

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

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

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

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

Section 23. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any
of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.
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EXECUTED the _____ day of____________ 20, 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

C N U TANT: ACCUVANT, INC.

DAVID M. ROSHAK
Chie ancial Officer

~~URNS~
Chief Executive Officer

[Signatures continue]

-6-
B0785-0001 \1 711 930v1 .doc



City Attorney City Manager

DAVID SCHIRME
Chief Information Officer

KAR~t~KMAN
Risk Manager
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EXHIBIT A

SCOPE OF WORK

CONSULTANT shall provide CITY with consulting services related to CITY’s current and
proposed Wi-Fi system which shall include the following:

PLANNING. Provide planning activities as follows:

• Provide a scope for each engagement requested by CITY and confirm that work
requested by CITY has been accurately captured in the project proposal and to identify
any significant obstacles to implementing the solution prior to coming onsite

• Provide engineering services to establish proper quantities and placement of the Wi-Fi
data LAN components

• Scan and monitor active radio frequencies in areas of City Hall where Wi-Fi is to be
deployed using specialized equipment

• Conduct pre-project call(s) to gather the detailed information about CITY environment
necessary to perform the rest of the deployment

• Conduct a kick-off meeting to allow the entire project team to meet, review project
objectives and strategy, and confirm the project plan and each team member’s
responsibilities

• Introduce team members and their role in the project
• Perform a review of the project’s success criteria
• Perform a detailed walkthrough of the project plan, assigning dates and times of

deliverables, status reporting requirements, and any change control impacts
• Confirm that CONSULTANT understands CITY’s point(s) of contact and has all of the

necessary materials and access to begin its work

CONFIGURATION. Provide configuration services as follows:

• Create a configuration/policy to implement defined policies on new systems
• Stage and configure any additional Aruba 6000 chassis components and/or Aruba

access points
• Configure an internal wireless SSID with WPA2/Enterprise authentication (RADIUS >

Active Directory)
• Configure an internal wireless SSID for the Vocera badges, with limited access to the

internal network and optimized authentication and power management settings
• Informal training targeted to Information Technology staff
• Spot test CITY’s access

DEPLOYMENT. Provide development services as follows:

• Conduct testing services such as validate installation and configuration
• Route test traffic through the new system and test the various configuration rules to

ensure they are correct
• Troubleshoot & modify configuration as needed
• Migrate new solution into production—cutover to production
• Implement cut-over plan to production
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CLOSING. Provide closing services as follows:

• Provide knowledge transfer to ensure that CITY personnel have the necessary skills to
support and maintain the security solution going forward

• Conduct an informal knowledge transfer session with designated CITY personnel on
utilizing the system to increase proficiency and ensure maximum results are achieved

(collectively “Services”).

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

For each requested engagement, CONSULTANT shall provide CITY with a written proposal
which shall include (at a minimum) a detailed scope of work, deliverables and payment
milestones (“Proposal”). CITY shall review and approve in writing such Proposal prior to the
commencement of work. Upon approval by CITY, such Proposal shall be incorporated herein
such Services and shall be subject to the terms and conditions of this Agreement. CITY shall
issue a written authorization to proceed for each accepted Proposal.
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EXHIBIT B

SCHEDULE OF PAYMENT AND RATES

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

CITY shall pay CONSULTANT compensation at a blended rate of Two-Hundred Fifty
Dollars ($250.00) per hour for scheduled service during normal business hours. The total sum
paid to CONSULTANT under this Agreement shall not exceed the amount of Three Hundred
Twenty-Five Thousand Dollars ($325,000), as set forth in the purchase order issued by CITY for
all Services to be provided pursuant to this Agreement. Said Compensation shall constitute
reimbursement of CONSULTANT’s fee for Services as well as the actual cost of any equipment,
materials, and supplies necessary to provide the Services (including labor, materials, tax,
assembly and installation as applicable.) There shall be no reimbursement for travel related
expenses.
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EXHIBIT C

CERTIFICATE OF INSURANCE

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.

ADDRESS B.

C.

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

D AUT MOBILE LIABILITY

D GENERAL L B LITY

PRODUC S/COMPLETED~ OPERATIONS

D BL KET CONTRACTUAL

0 ONTRACTOR’S PROTECTIVE

0 PERSONAL INJURY

0 EXCESS LIABILITY

0 WORKERS COMPENSATION

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

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

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

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

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

DATE: BY:

Authorized Insurance Representative

TITLE:

AGENCY: Address:
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ARD CERTIFICATE OF LIABILITY INSURANCE

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

CONTACTPRODUCER NAME: Client Associate
Van Gilder Insurance Corp. PHONE I FAXtAlC. No. Extt:303-837-8500 I (AIC, No):303-831 -5295
1515 Wynkoop Street E-MAIL
Suite 200 ADDRESS:Certificate~VgiC.Com
Denver CO 80202 INSURER(S)AFFORDING COVERAGE NAIC#

INSURER A Federal Ins Company
INSURED ACCINC3 INSURER B:

Accuvant, Inc. INSURER C:

1125 17th Street, Suite 1 700 INSURER D:
Denver, CO 80202

INSURER E:

INSURER F:

COVERAGES CERTIFICATE NUMBER: 602595840 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN IS~,UED TO THE INSUNJU NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR AOeL SUBR POLICY EFF POLICY EXP
LTR TYPE OF INSURANCE ‘NSR WVD POLICY NUMBER (MMIDDFYYYY) ~MMIDD1YYYY) UMITS

A GENERAL LIABIUTY 5801289 /1/2013 /1/2014 EACH OCCURRENCE $1,000,000
1 DAMAGE TO RENTED

I COMMERCIAL GENERAL LIABILITY PREMISES lEa occurrence) $1,000,000
~ CLAIMS-MADE OCCUR MED EXP (Any one person> $10,000

~ PERSONAL &ADV INJURY $1,000,000

I GENERAL AGGREGATE $2,000,000
GEN’L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG $2,000,000

—J POLICY [~ JECT fl LOC — — $
A AUTOMOBILE UABIUTY 74992495 (/1/2013 /1/2014 ~~~0SINGLE LIMIT ~i,ooo,ooo

ANY AUTO BODILY INJURY (Per person> $
ALL OWNED SCHEDULED BODILY INJURY (Per accident> $

NON-OWNED PROPERTY DAMAGE
HIRED AUTOS AUTOS (Per accident>

$

A X UMBRELLA LIAB [~-J OCCUR 79844430 /1/2013 /1/2014 EACH OCCURRENCE $10,000,000

EXCESS UAB CLAIMS-MADE AGGREGATE $10,000,000

— DED Ix RETENTION$0 $
WORKERS COMPENSATION — — WC STATU- 0TH-
AND EMPLOYERS’ UABIUTY YIN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE EL. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? NI A
(Mandatory in NH) E.L DISEASE - EA EMPLOYE $
If yes, describe under
DESCRIPTION OF OPERATIONS below — — EL. DISEASE - POLICY LIMIT $

A Errors & Omissions 5988001 /1/2013 /1/2014 $5,000,000 Each Claim
Professional Liability $5,000,000 Aggregate
md. Cyber Liability $75,000 Deductible

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

Coverage: Crime (Employee Theft)
Insurer: Arch Insurance Company
Effective Dates: 07/31/2013-07/31/2014
Policy Number: PCD004004703
Limit: $5,000,000; Deductible: $50,000

For Informational Purposes Only

CERTIFICATE HOLDER CANCELLATION

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

Evidence of Coverage ACCORDANCE WflH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

:

DATE (MMIDDIYYYY)

8/1/2013

© 1988-2010 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORDACORD 25 (2010105)



AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND CDW GOVERNMENT LLC FOR INFORMATION
TECHNOLOGY CONSULTING SERVICES

NAME OF CONSULTANT: CDW Government LLC.

RESPONSIBLE PRINCIPAL OF Pat O’Brien, Regional Sales Manager
CONSULTANT:

CONSULTANT’S ADDRESS: 230 N. Milwaukee Avenue
Vernon Hills, IL 60061

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

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2015

CONSIDERATION: Not to exceed $650,000.00, as detailed in
Exhibit B, Schedule of Rates and Payment
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND CDW GOVERNMENT LLC FOR INFORMATION
TECHNOLOGY CONSULTING SERVICES

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter called
“City”), and CDW Government LLC (hereinafter called “Consultant”).

RECITALS

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

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

AGREEMENT

NOW, THEREFORE, the parties agree as follows:

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

Section 2. Term of Agreement. This Agreement shall commence on July 1, 2014
and shall terminate on June 30, 2015.

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

Section 4. Compensation.

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

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

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

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

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

Section 8. Responsible Principal(s).

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

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

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

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

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

Section 12. Insurance.

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

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

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

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

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

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

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

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

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

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

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

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

Section 13. Indemnification. Consultant agrees to indemnify, hold harmless and
defend City, 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 action brought by an unaffiliated third party either for death or personal
injury or for damage to tangible personal property, to the extent that the claim is proximately
caused by any person employed by Consultant in the performance of this Agreement or arising
out of the work performed by Consultant.
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Section 14. Termination.

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

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

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

Section 16. Information and Documentslwork Product.

(a) 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.

(b) City shall have a non-transferable, royalty-free, perpetual license to use all
products of consulting, including, without limitation, any copyrightable works, ideas, discoveries,
inventions, patents, products, videos, graphics, scripts, or other information (collectively the
“Work Product”) developed in whole or in part by Consultant in connection with this Agreement.

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

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

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

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

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

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

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

CITY OF BEVERLY HILLS
A Municipal Corporation

LILI BOSSE
Mayor of the City of Beverly Hills, California

ATTEST:

___________________________ (SEAL)

BYRON POPE
City Clerk

[Signatures continue]
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CONSULTANT: CDW GOVERNMENT, LLC

TARA BARBIERI
Director, Program Sales

[Signatures Continue]

Reviewed

By:
-7- _____1~t,
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APPROVED AS TO FORM: APPROVED AS TO CONTENT:

LAURENCE S. WIEN R JEFFREY C. KOLIN
City Attorney City Manager

DAVID SCHIRMER
Chief Information Officer

KARLJ≤1Rt(!~1AN
F~isk1ciIanager
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EXHIBIT A

SCOPE OF SERVICES

Consultant shall provide information technology consulting services (the “Services”) and
equipment related to the City’s computing infrastructure, including hardware, software and
related equipment in support of various City initiatives. Consultant shall provide the Services as
directed by City on an as-needed basis including but not limited to:

i. Analyze business requirements and subsequently create high-level technical design
documents and related technical specifications for the implementation of SharePoint
collaboration services

ii. Install, configure and customize SharePoint services to have documents stored and
indexed in a central repository, directly savable to the central repository from office
applications, make is easily searchable and sharable among departments with
appropriate security.

iii. Install, configure and customize complex computing infrastructure components like
servers, storage, networking gear, etc.

iv. Perform sever consolidation services using private and public cloud offerings.
v. Perform professional services engagements to address disaster recovery needs,

mobile computing, messaging and evaluating new technologies.

For all work to be completed under this Agreement, Consultant shall provide a detailed scope of
work subject to the prior written approval of City, including detailed deliverables and payment
milestones, which shall be signed by both parties a be subject to the terms and conditions of
this Agreement.

EXHIBIT A
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EXHIBIT B

SCHEDULE AND RATES OF PAYMENT

City shall pay Consultant compensation for scheduled service during normal business hours as
set forth in each scope of work submitted by Consultant and signed by both parties. The total
sum paid to Consultant under this Agreement shall not exceed the amount of Six Hundred Fifty
Thousand Dollars ($650,000.00), as set forth in the purchase order issued by City for all
services to be provided pursuant to this Agreement. Said Compensation shall constitute
reimbursement of Consultant’s fee for the services as well as the actual cost of any equipment,
materials and supplies necessary to provide the services (including labor, materials, delivery,
tax, assembly and installation, as applicable) unless otherwise approved in writing by the Chief
Information Officer.

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

EXHIBIT B
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EXHIBIT C

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.
ADDRESS B.

C.

COMPANY POLICY EXPIRATION B.l. LIMITS P.O. AGGREGATECOVERAGE(ABC.) NUMBER DATE

D AUTOMOBILE LIABILITY

D GENERAL LIABILITY

Q PRODUCTS/COMPLETEDOPERATIONS

[I BLANKET CONTRACTUAL

D Consultants PROTECTIVE

D PERSONAL INJURY

D EXCESS LIABILITY

D WORKERS COMPENSATION

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

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

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

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

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

DATE: BY:

Authorized Insurance Representative
TITLE:

AGENCY: __________ Address:
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
CLOUDEEVA, INC. FOR INFORMATION TECHNOLOGY CONSULTING

-S ERVICES~RE TING~TO~WEB~AND~MOBiLE~APPLICA-TIONS~OWAN-
AS-NEEDED BASIS

Cloudeeva, Inc.NAME OF CONSULTANT:

RESPONSIBLE PRINCIPAL OF Adesh Tyagi
Chief Executive OfficerCONSULTANT:

104 Windsor Center Drive, Suite 300CONSULTANT’S ADDRESS: East Windsor, New Jersey 08520

City of Beverly Hills
455 N. Rexford Drive

CITY’S ADDRESS: Beverly Hills, CA 90210
Attention: David Schirmer
Chief Information Officer

COMMENCEMENT DATE: July 1, 2014

June 30, 2015TERMINATION DATE:

Not to exceed $230,000.00
CONSIDERATION: based on the rates set forth in

Exhibit B
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
CLOUDEEVA, INC. FOR INFORMATION TECHNOLOGY CONSULTING
SERVICES RELATING TO WEB AND MOBILE APPLICATIONS ON AN
AS-NEEDED BASIS

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

REC ITALS

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

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

NOW, THEREFORE, the parties agree as follows:

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

Section 2. Term of Agreement. This Agreement shall commence on July 1, 2014
and shall terminate on June 30, 2015.

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

Section 4. Compensation.

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

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

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

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

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

Section 8. Responsible Principal(s).

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

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

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

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

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

Section 12. Insurance.

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

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

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

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

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

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

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

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

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

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

Section 13. Indemnification. CONSULTANT agrees to indemnify, hold harmless and
defend CITY, City Council and each member thereof, and every officer, employee and 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
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omissions of CONSULTANT or any person employed by CONSULTANT in the performance of
this Agreement.

Section 14. Termination.

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

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

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

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

Section 17. Records and Inspections. CONSULTANT shall maintain full and
accurate records with respect to all matters covered under this Agreement for a period of 5
years. CITY shall have access, without charge, during normal business hours to such records,
and the right to examine and audit the same and to make copies and transcripts therefrom, and
to inspect all program data, documents, proceedings and activities.

Section 18. Changes in the Scope of Work. CITY shall have the right to order, in
writing, changes in the scope of work or the services to be performed. Any changes in the scope
of work requested by CONSULTANT must be made in writing and approved by both parties.

Section 19. 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 20. 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.
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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. CITY Not Obligated to Third Parties. CITY shall not be obligated or
liable under this Agreement to any party other than CONSULTANT.

Section 24. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any
of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.

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

CITY OF BEVERLY HILLS
A Municipal Corporation

LILI BOSSE
Mayor of the City of
Beverly Hills, California

ATTEST:

_____________________ (SEAL)

BYRON POPE
City Clerk

CON~~~~cLOUDEEVA, INC.

ADESHTYAGI
Chairman and Chief Executive Officer

~COTT HAMMEL
Vice President: Legal Counsel

[Signatures continue]
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APPROVED AS TO FORM APPROVED AS TO CONTENT:

~ JEFFREY C. KOLIN
City Attorney City Manaç,jj~

DAVID SCHIRMER
Chief Information Officer

• __

KARLJ≤JRt~AN
Risk1~1anager
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EXHIBIT A

SCOPE OF WORK

CONSULTANT shall provide CITY with information technology (“IT”) consulting services related
to CITY’s web and mobile applications which shall include the following:

i. Analyze business requirements and subsequently create high-level technical design
documents and detailed technical specifications for web and mobile applications, in
accordance with CITY architecture standards

ii. Develop application code as necessary
iii. Test unit and system application code as well as execute implementation activities
iv. Identify, document and estimate the technical tasks of projects of varying sizes and

levels of complexity
v. Analyze and identify technical areas of improvement within existing web and mobile

applications
vi. Work with internal IT teams to complete project activities, such as infrastructure,

architecture and database design
vii. Develop solutions, test systems, present solutions, and provide training and

applications support.

(collectively “Services”).

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

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

SCHEDULE OF PAYMENT AND RATES

For the term of this Agreement, CONSULTANT shall be paid for the services provided herein at
the hourly rates set forth in CONSULTANT’s 2014 Rate Schedule attached hereto as
Attachment 1 to Exhibit B and incorporated herein by this reference. In no event shall the total
compensation exceed Two Hundred Thirty Thousand Dollars ($230,000). CONSULTANT may
modify the Rate Schedule by giving CITY thirty (30) days prior written notice of such
modification.

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

EXHIBIT B
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ATTACHMENT I TO EXHIBIT B

CONTRACTOR’S RATE SCHEDULE

Rate Schedule Effective: January 1, 2014— June 30, 2014

Hourly time &materials labor rates are provided for a sample of our resources for 2014.
Other additional direct costs are not included & will be invoiced.
CIC++ Developer
Hourly Rate: $75 to $95IHr.
Staff Members in this category would typically do the following and/or have the following skillets:

• Design, develop, and maintain complex, real-time, high-performance server technology.
• Document and build unit tests for your code.
• Strong C/C++ skills in an UNIX environment.
• Real-world experience with web servers, TCP/IP, HTTP, inter-process communication

and multithreading.
• Strong understanding of algorithms and software engineering.

lOSlAndroid/Mobile Developer
Hourly Rate: $90 to $llOIHr.
Staff Members in this category would typically do the following and/or have the following skillets:

• Design and implementation of intuitive and responsive user interfaces for touch screen
devices.

• Delivery of fully featured and reliable APIs for 3rd party developers.
• Concurrent and multi-threaded application design and implementation.
• Databases enabled for cross-device synchronization through peer to peer and cloud

connectivity solutions.
• High quality and high performance 2D graphics rendering pipelines.
• Specialist skills in developing custom applications for lOS or Android and other

platforms.
• Experience with 2D and 3D graphics rendering and animation.

Java Developer
Hourly Rate: $65 to 85lHr.
Staff Members in this category would typically do the following and/or have the following skillets:

• Provide, designing, coding, and testing solutions and identifying system deficiencies and
suggest technical solutions.

• Creating prototypes for business user approval. Documenting application functionality
and programming.

• Creating and executing unit, integration and system test scripts, manual and automated.
• Accurately preparing written business correspondence that is coherent, grammatically

correct, effective, professional and engaging Demonstrated proficiency in Java 2
Platform Enterprise Edition using Struts, Hibernate, Enterprise Java Beans, Sen/lets,
JSP.

• Demonstrated proficiency with languages such as EL, JQuery, JavaScript and SQL
• Ability to read and understand XML schemas.

ATTACHMENT 1 TO EXHIBI B
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• Writ effective, scalable SQL queries and stored procedures.
• Use Rational Application Developer or another Eclipse base IDE for developing and

testing J2EE based applications.

II.
Java Senior Developer
Hourly Rate: $75-$95/Hr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Perform development in Java and JavaScript, perform development in Java and
JavaScript, code review, and provide oversight for the team of developers.

• Perform code review and provide oversight for the team of developers.
• Author technical design documentation, provide oversight for development team.
• Create build packages for delivery to the project QA testers and the customer.
• Extensive knowledge of Java, JavaScript, Web Services, SQL and Oracle Databases,

WebSphere web application development.
• Experience in using SVN for code management and JIRA for defect tracking.
• Assist the project architect with technical design details.

Java Architect
Hourly Rate: $11O-$l3OIHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Provides technology expertise to IT activities and responsible to front-end all product
related technical discussions with existing clients, prospective customers in creating
unique.

• Architect, design and developing highly available, scalable and maintainable SOA based
enterprise solutions.

• Significant experience with development of MVC based Rich Internet Applications
Experience with open source frameworks like EXtJS, jQuery, Struts, Spring, Camel,
Hibernate, iBatis..

• Engage in high value technology consulting with internal team members for strategic
planning and development of tactical IT transformation or modernization roadmaps.

• Build comprehensive and in-depth Intellect plafform technical skills across multiple
product lines and, work collaboratively with cross-functional product teams, to help drive
product and consulting sales.

• Enterprise application architecture, design and development experience using
Java/J2EE and related technologies.

• Strong understanding of object oriented analysis, architecture and design patterns.
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PHP Developer
Hourly Rate: $75-$95/Hr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Maintain and expand software products
• Develop extensions to the software as per varying needs
• Install and maintain open-source Social Network Analysis software on a server and

develop code to extend the software’s capability
• Gather requirements, develop code, program, test, and maintain several web

applications
• Experience and a strong passion for the LAMP (Linux, Apache, and MySQL & PHP)

development stack.
• Working knowledge of memory objects caching technologies like Memcached.
• Experience designing, querying, and updating both RDBMS and NoSQL data stores like

MySQL and Couchbase.
• Ability to design unit tests with PHPUnit and document source with phpDocumentor.
• Experience of web service development and consumption (SOAP, XML, Feeds, ReST,

etc

Ill.
Python Developer
Hourly Rate: $90-$lOOIHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Develop and documenting interactive Web applications and automation procedures.
• Creating, maintaining and updating various Web applications created primarily in

Python.
• Execute on all new fresh code & work with Product owners and development team to

build reusable UI components.
• Translate user’s stories into highly usable software solutions.
• Write clean, maintainable code following best practices (unit testing, source control,

continuous integration, automation, design patterns, etc.
• Debug code and troubleshoot problems.
• Collaborate with other developers, testers, and system engineers to ensure quality

product enhancements.

HTML5!Javascript Front End Developer
Hourly Rate: $75-$95IHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Writes new software, makes modifications to existing software, or integrates software
applications and modules in accordance with agreed upon specifications, created in
partnership with others

• Contributes to the creation of design. May lead the design of less complex components.
• Provide technical support to operations or other development teams.
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• Creates, reviews, and maintains all required technical documentation! manual related to
assigned software to ensure supportability and reuse.

• Provides wider feedback into performance
• Assists in identification and implementation of short-term and long-term solution options,

including risk assessments.
• Assists with improvements to prevent problems, including problem resolution workflow.
• Participates in remediation solutions.
• Participates in project planning sessions with team members to analyze development

requirements, provide design options, and provide work breakdown and estimates of
work.

• Provides work breakdown and estimates for small software development tasks.
• Provides timely status updates for areas of individual responsibilities within projects to

supervisor
• Actively participates in team and status meetings.
• Develops software using disciplined software development processes, adhering to

team/company standards and software best practice guidelines, and corporate policies.

Ruby on Rails Developer
Hourly Rate: $95-$1 18/Hr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Design, develop, and test significant client & middle tier components.
• Contribute to UI mock-ups.
• Contribute to user stories in content, review, and estimation.
• Work with web development teams, vendors, and partners to define new integrations.
• Good experience with open source development on Linux based platforms.

IV.
UlIFront-end Developer
Hourly Rate: $70-$9OIHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Leverage the latest in JavaScript web front-end technologies to build a unique and
demanding solution and bring new ways of visualizing and engaging with data.

• Recommend and develop user interface consistent with user experience design and
product requirements.

• Drive common UI development architecture and tools.
• Design and implement user interface components considering usability, security,

performance and customizability.
• Coordinate client-server interface design and implementation with server developers.
• Actively participate in Agile/Serum development team if needed.
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UIIUX Designer
Hourly Rate: $90-$llOIHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Study users to deeply understand their needs
• Create models that form the theoretical foundation for great solutions: workflow

diagrams, flowcharts, storyboards, wireframes, sitemaps, personas and other models
• Collaborate closely with product managers, development leads and other designers
• Create low-fl sketches, prototypes and wireframes to establish the rough direction
• Create interactive prototypes for user testing
• Test designs with end-users
• Create precise, beautiful, hi-fl mock-ups
• Write thorough design specifications
• Support engineering through the development phase

NET Developer
Hourly Rate: $60-$85IHr.
Staff Members in this category would typically do the following and/or have the following skill
sets: -

• Work with application architects, lead developers and teams to design and develop
robust Microsoft-based enterprise software solutions.

• Create proof of concepts for emerging technologies as they apply to the problem space.
• Assist with identifying and establishing tools, operating environments, design,

development standards, and technical documentation as required.
• Work with other team members during development and implementation of solutions.
• Support other developers through problem solving by identifying as well as evolving

standards, best practices and reusable solutions.
• Work with test and quality assurance staff during the development and implementation

of enterprise solutions.
• Identify ambiguities and gaps in system requirements and liaise with analysts, architects,

lead developers and customers to obtain clearer specifications.
• NET development skills with use of related technologies, concepts and products such as

Microsoft Visual Studio 2005 or 2008, .NET Framework, Visual Basic .NET or C#
• Experience with MS SQL Server (2008 required, 2012 desired)
• Highly skilled in writing SQL queries
• Knowledge of CSS, JavaScript, and JQuery is a plus

V.
NET Senior Developer/Lead
Hourly Rate: $75-$95IHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Experience architecting, installing and configuring .NET solutions in a lead role.
• Participate in solution design, concept visualization and functional and technical

requirements definition and documentation.
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• Interact with delivery team and clients to understand business requirements and
determine how to best leverage technology to support those requirements in developing
effective web solutions.

• Perform advanced troubleshooting at the application level.
• Build enhancements within existing software applications and envision future

improvements to the architecture.
• Define and implement data object models.
• Design and development of complex business logic.
• Provide subject matter expertise to identify and translate system requirements into

technical architecture and design documentation.

NET Architect
Hourly Rate: $95-$ll5IHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Design & Develop the overall enterprise architecture frameworks, methodologies, and
tools.

• Evaluates and creates new tools and techniques to facilitate effective development
practices.

• Sets the standard for highest quality of work. Provides thought leadership, mentors
others, and leads by example.

• Act as the technical lead on all projects, help in creating and maintaining technical
design artifacts. Anticipates and acts upon issues that arise, providing alternative
approaches and solutions.

• Establish enterprise architecture and standards.
• Proficiency in Microsoft technologies including .Net 4.0, Web API, WCF, Visual Studio

2012, SQL Server, MVC, and custom ASP.Net applications.
• Articulate complex application designs and develop applications using emerging

technologies.
• Develop Web services Framework that provides data/services to partners internal &

external and mobile devices.
• Experience with cloud enablement of business applications is a plus.

SharePoint Developer —

Hourly Rate: $70-$9OIHr
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Develop reporting dashboards, reporting repositories and workflows.
• Provide guidance and expertise on topics surrounding strategy and best practices for

SharePoint solutions.
• Troubleshoot technical and functional issues with the SharePoint software and solutions

in a Production Environment.
• Work closely with other stakeholders to successfully deliver solutions.
• Transfer knowledge and technical expertise to other team members and end users.
• Experience working in a rapid application development environment.
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• Experience developing SharePoint functional specs and design documents. -

• Experience delivering high impact executive level dashboards.
• SRSS and SASS development.

VI.
SharePoint Administrator
Hourly Rate: $60-$85IHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Provide advanced operational administration support for SharePoint Farm, SharePoint
Applications, IIS, and SharePoint Windows Systems.

• SME Expert in SharePoint, IIS and Windows Server administration skills, including
SharePoint and IIS installation, configuration, architecture, and advanced
troubleshooting experience.

• Architect, install, configure, maintain, and optimize SharePoint and ISS environments,
and implement new SharePoint technologies.

• Provide in house technical support as well as contribute ideas for SharePoint
applications in support of Business needs.

• Architect and maintenance of the SharePoint Enterprise environment.
• Resolve SharePoint, IIS, OS and application level problems (debug issues) and client’s

support problems.
• Perform and automate SharePoint environments and SharePoint applications

monitoring.
• Design and maintain SharePoint configuration management.
• Document SharePoint Enterprise environment and application configuration.
• Create and maintain InfoPath Forms.
• Respond to SharePoint server and enterprise application maintenance calls.
• Plan and implement SharePoint systems installations and upgrades.
• Develop SharePoint server and Enterprise system standards.

SharePoint Architect
Hourly Rate: $90-$llOIHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Design, development, and implementation of the project.
• Work on PoC as needed & owns the technology part of the project.
• Collaborate with Business to determine requirements.
• Develop Technical Architecture and designs for scalable enterprise applications.
• Actively participate in development and implementation of SharePoint solutions.
• Mentor junior-level developers in Web technologies, including SharePoint and software

development best practices.
• Conduct performance and scalability testing, and capacity analysis/planning.
• Create custom lists and views using SharePoint Designer.
• Create custom Workflows using SharePoint Designer and Visual Studio.
• Create BCS’s and external content lists and views using SharePoint Designer.

-7-
ATTACHMENT 1 TO EXHIBIT B
B0785-000I\1712040v1 .doc



• Create and maintain master and layout pages.
• Define and Implement taxonomies.
• Be an advocate for Best Practice Guidance & Governance.

VII.
QA Analyst
Hourly Rate: $50 -$70/Hr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Identify test scenarios / write required test cases.
• Execute testing, manual and automated.
• Provide input/feedback to the design and development of new features.
• Develop and execute automated test cases.
• Record defects and follow up on corrections.
• Enforcing standard quality processes, making recommendations for improvements.
• Takes responsibility of quality for the whole sprint team; monitors quality testing of all

testers.
• Develop test cases, test plans, and scenarios.
• Be experienced with quality assurance reporting and tracking software.

QA Lead
Rate: $70-$9OIHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Design and implement test tools and infrastructures that will be utilized across multiple
test and development teams.

• Provide best practices and leadership consultation on test strategies, methods, and best
practices.

• Lead the definition, implementation, and maintenance of standard QA processes,
methodologies, and templates for use on client deliverables.

• Build a collaborative working relationship with development, product management, and
operations

• Define, track, and drive progress towards the quality objectives for client projects or the
department as a whole.

• Manage multiple release cycles for various projects and ensure successful qualification
prior to launch.
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GIS Project IProgram Manager (Mid-Level)
Hourly Rate: $95-$ll5IHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Executes planning for projects, including development of the project scope, task
organization, estimates of effort and other required resources, and schedules necessary
to complete the project.

• Creates estimate of cost and budget for the project.
• Develops and negotiates agreements for services, including scope, fee structure, fee

amount, schedule, and all other provisions related to risk sharing/management. Obtains
internal input and approvals as required by the company’s policies.

• Executes internal project setup procedures in accordance with the company’s policies.
• Directs, manages and participates in the production of the project deliverables. Performs

or participates in some or all of the following tasks: Preliminary studies, plans and cost
estimates, selection and contracting with vendors/sub-consultants, designs and plan
production, project status/review meetings, specification and contract document
development/production and bidding,

Contract award and construction administration oversight.

VIII.
GIS Systems Administrator (Mid-Level)
Hourly Rate: $55 to $75IHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Researches, implements, manage and maintain GIS software, network infrastructure,
applications and computer systems for the centralized system running production.

• Provide general system administration within environment performing deployment,
installation, and maintenance of enterprise geospatial system based on Esri, Google,
OGC, GeoServer, Oracle, Microsoft and/or Citrix platforms.

• Perform operating system administration, application system administration, database
administration, and web administration for local and remote systems.

• Establish GIS policies, standards, and procedures.
• Manages installation, configuration, upgrades, and troubleshooting of geospatial system

including databases, software, user applications, and hardware; designs, manages, and
monitors network.

GIS Software Developer (Mid-Level)
Hourly Rate: $70 to $9OIHr.
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Design, create, and maintain software by analyzing, testing, assessing and
implementing programming applications based on business priorities and guidance from
management.

• Assists teams with quickly and reliably debugging and solving the most complicated
system issues.

• Proficiency in fundamental and advanced application development concepts.
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• Expertise in algorithm analysis and performance tuning.
• Assist in the testing process by conducting reviews and analyses, witnessing tests and

participating in software certification.
• Provide technical expertise and guidance to project teams and software engineers,

demonstrating significant creativity and flexibility.
• Provide guidance to teams and individual software engineers for build and release

management.
• Develop features across multiple subsystems within the portfolio, including collaboration

in requirements definition, prototyping, design, coding, testing and deployment.

lx.
iOS I Android I mobile resources — Offshore team
iOS!AndroidlMobile Developer & Senior Developer
Hourly Rate: $30 to $35IHr. - discounted rate ($2Ohr.) for CITY
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Design and implementation of intuitive and responsive user interfaces for portable and
handheld touch screen devices.

• Delivery of fully featured and reliable APIs for 3rd party developers.
• Concurrent and multi-threaded application design and implementation.
• Databases enabled for cross-device synchronization through peer to peer and cloud

connectivity solutions.
• Specialist skills in developing custom native mobile apps for iOS or Android or Windows

mobile.
• Specialist skills in developing cross-platform mobile apps with Apache Cordvoa API,

Phonegap and Titanium platforms using jQuery mobile, JavaScript, HTML5 and CSS.
• Specialist skills in developing mobile web sites compatible with mobile phones running

variety of operating systems
• Experience with 2D and 3D graphics rendering and animation.
• Experience in integrating Social Media such as Facebook, Twitter, Linkedin.
• Experience in Augmented Reality and location based apps.
• Experience in OAuth, Security, Encryption, SOAP and RESTful web services.
• Experience in providing best user experience with Wow! Effect
• Experience in in-app purchases and in-app advertising

iOSlAndroidlMobile Tester
Hourly Rate: $25 to $3OlHr. - discounted rate ($2Ohr.) for CITY
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Writing and executing test cases for mobile apps.
• Testing mobile apps for usability, user friendliness and rich user experience as per

human interface guidelines and standards.
• Testing mobile apps for performance and responsiveness on various modes of networks

like 2G, 3G, 4G, and Wi-fi.
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• Testing the mobile apps for data privacy, security, authentication, authorization,
vulnerabilities, crashes etc.

iOSlAndroid/Mobile App UI I Graphics Designer
Hourly Rate: $25 to $30!Hr. - discounted rate ($2Ohr.) for CITY
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Understanding business / functional requirements and creating mockup screens for
mobile apps.

• Designing layouts, navigation flow and UI elements for mobile apps.
• Designing and creating logos, images and icons for mobile apps.
• Developing HTML5, CSS and JavaScript functions for cross-plafform mobile apps and

mobile web sites

x.
iOS/Android/Mobile App Architect
Hourly Rate: $35 to $45IHr. - discounted rate ($2Ohr.) for CITY
Staff Members in this category would typically do the following and/or have the following skill
sets:

• Understanding business requirements and translating them into technical and UI
specifications.

• Providing solution architecture and high level design.
• Planning, coordinating and managing the mobile app development work.
• Ensuring that delivery is made as per customer satisfaction in terms of quality, cost and

scope.
• Ensuring that software is developed as per industry standards, best practices and latest

technologies.
• Coordinating with client for requirements, progress, status and feedback.
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EXHIBIT C

CERTIFICATE OF INSURANCE

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

NAMED INSURED

ADDRESS

COMPANIES AFFORDING COVERAGE
A.
B.
C.

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

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

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

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

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

DATE:

AGENCY:

BY:

TITLE:
ADDRESS:

Authorized Insurance Representative

RMO2.DOC REVISED 10114196.

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

DAUTOMOBILE LIABILITY
DGENERAL LIABILITY

EJPRODUCTS/COMPLETED

OPERATIONS
DBLANKET CONTRACTUAL

IJCONTRACTORS PROTECTIVE

DPERSONAL INJURY

EJEXCESS LIABILITY
DWORKERS~ COMPENSATION

0
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ARD CERTIFICATE OF LIABILITY INSURANCE

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

PRODUCER CONTACT David HenriguesNAME:
Bollinger Inc. PHONE I FAX

tAlC. No. Extl:973-92l -8369 I (AIC, No):973921 -2876A subsidiary of Arthur J. Gallagher & Co. E-MAIL
101 JFK Parkway ADDRESS:daVid_heflrigueS~ajg.COm
Short Hills NJ 07078 INSURER(S)AFFORDING COVERAGE NAIC#

INSURER A Hartford Fire Insurance Company 9682
INSURED INSURER B Hartford Underwriters Insurance Corn 0104

Cloudeeva, Inc. INSURER C Hartford Casualty Insurance Company 9424
104 Windsor Center Drive, #300 INSURER 0 Philadelphia Indemnity Insurance Co 8058
East Windsor NJ 08520

INSURER E:

INSURER F:

COVERAGES CERTIFICATE NUMBER: 1590533759 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LI~i I EL) I3ELOW HAVE L3EEN EdSUED IL) I HE INSURED NAMED AI3OVE I-OR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL ~UBR POLICY EFF POLICY EXP
LTR TYPE OF INSURANCE INSR WVD POLICY NUMBER (MM!DDIYYYY) (MMIDDIYYYY) LIMITS

A GENERAL LIABILITY Y 13UUNZK3294 1/24/2014 /24/2015 EACH OCCURRENCE $1,000,000
DAMAGE TO RENTED

COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) $300,000

I CLAIMS-MADE OCCUR MED EXP (My one parson) $10,000

X~ PERSONAL & ADV INJURY $1,000,000

GENERAL AGGREGATE $2,000,000

GEN’L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG $2,000,000
X~] POLICY fl PRO- fl LOC $JECT

COMBINED SINGLE UMITB AUTOMOBILELIABILITY ‘I’ — 13UECNV1333 11/12/2013 1/12/2014 (Eaaccident) $1,000,000

ANY AUTO BODILY INJURY (Per person) $
ALL OWNED II SCHEDULED BODILY INJURY (Per accident) $
AUTOS L_J AUTOS

~ X NON-OWNED PROPERTY DAMAGE $X HIRED AUTOS AUTOS (Per accident) $

C X UMBRELLA LIAB OCCUR — — 13RHUZK2617 1/24/2014 /24/2015 EACH OCCURRENCE $5,000,000

EXCESS LIAB CLAIMS-MADE AGGREGATE $5,000,000

DED IX RETENTION$10,000 — — $
WC,RKERS COMPENSATION I WC STATU- I 10TH-
AND EMPLOYERS’ LIABILITY I TORY LIMITS I I ERYIN
ANY PROPRIETORJPARTNERJEXECUTIVE N I A EL EACH ACCIDENT $
OFFICEI~MEMBER EXCLUDED?
(Mandatoiy in NH) EL DISEASE - BA EMPLOYEF $
If yes, describe under
DESCRIPTION OF OPERATIONS below EL DISEASE - POLICY LIMIT $

D Technology E&O — — PHSD932295 /1/2014 /1/2015 Limit 5,000,000
& 3rd Party Crime! Limit 2,000,000
Fidelity

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

Professional Liability includes Technology E&O
The City of Beverly Hills and it’s elected officials, officers and employees, as well as the Beverly Hills Unified School District and it’s elected
Dificials, officers and employees are named as Additional Insureds.

CERTIFICATE HOLDER CANCELLATION

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

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

© 1988-2010 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD

DATE (MMIDDIYYYY)

5/6/2014

ACORD 25 (2010/05)
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P0 BOX 33015

S?~N ANTONIO TX 78265

CLOUDEEVA INC,
104 WINDSOR CENTER DR STE 300
HIGHTSTOWN NJ 08520
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DATE (MMIDD/YYYY)

CERTIFICATE OF LIABILITY INSURANCE 5/6/2014
THIS CERTIFICATEIS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. -

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATIONIS WAIVED, subject to the
terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT
NAME:

AUTOMATIC DATA PROCESSING INS ACCY ~enty I~d
flCOI1~ p• u’. E-MAILU 1±1 • £ . ADDRESS:

P0 BOX 33015 INSURER(S/AFFORDINGCOVERAGE NAIC#

SAN ANTONIO TX 78265 INSURERA: TWIN CITY FIRE INSURANCE CO 29459

INSURED INSURER B:

INSURER C:

CLOUDEEVA INC, INSURERD:

104 WINDSOR CENTER DR STE 300 INSURERE:

HICHTSTOWN NJ 08520 INSURERF:

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

INSR TYPE OF INSURANCE ADDL SUBS POLICY NUMBER POLICYEFF POLICY EXP LIMITS
~SSE OIL (MM/DD/YYYTI (MM/DD/YYYYI

coMMERcIAL GENERAL LIABILITY EACH OCCURRENCE $

D OCCUR DAMAGE TO RENTED~ CLAIMS-MADE PREMISES (Eu occurrence) $

~ MED EXP (Any one perNon) $

PERSONAL & ADV INJURY $

GENERAL AGGREGATE $________________GENL AGGREGATE LIMIT APPLIES PER:

~POLICY D ~Cc?~ D LOC — — PRODUCTS - COMP/OP AGO

COMRINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Eu accicleEt) $

ANY AUTO BODILY INJURY (Per peroon) $

ALL OWNED F9 SCHEDULED — —

AUTOS I I AUTOS BODILY INJURY (Per ucEidEnt) $

HIRED AUTOS’~’ NON-OWNED — — PROPERTY DAMAGE

UMBRELLA LIAB OCCUR — — EACH OC:RRENCE $

ExcEss LIAE H_CLAIMS-MADE AGGREGATE $

$DEn1 RETENTION $
WORKERS COMPENSA TIDE V PER I 10TH-
AND EMPLOYERS’ LIABILITY I STATUTE I I ER
ANY PROPRIETOR/PARTNER/EXECUTIVE YIN EL. EACH ACCIDENT $ 1, 0 0 0, 0 0 0
OFFICER/MEMBER EXCLUDED’

A (MandatorylnNH) D N/A 76 NEC GE3998 03/24/2014 03/24/2015 E.LDISEASE-EAEMPLOYEE ~1,000,000
If yen, dEscribe under EL. DISEASE - POLICY LIMIT , ~ ~ , ~ c 0
DESCRIPTION OF OPERATIONS below — —

DESCRIPTION OF OPERA TIONSILOCA TIONS / VEHICLES (ACORD 101, AddNoeal Remarks Schedule, may be aEaEhed if more space is requIred)

Those usual to the Insured’s Operations.

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE
DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS.

CITY OF BEVERLY HILLS AUTHORIZEO REPRESENTATIVE

455 N REX FORD DR 7a-,-~ ~7ttLIL~”4ç._~

BEVERLY HILLS, CA 90210
© 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

e

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REOUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE
TERMS,EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
COMMLINE INC. FOR RADIO CONSULTING SERVICES AND RELATED
EQUIPMENT

NAME OF CONTRACTOR: Commune Inc.

RESPONSIBLE PRINCIPAL OF
James Jun, PresidentCONTRACTOR:

5563 Sepulveda Blvd. Suite DCONTRACTOR’S ADDRESS:
Culver City, CA 90230

City of Beverly Hills
CITY’S ADDRESS: 455 N. Rexford Drive

Beverly Hills, CA 90210
Attention: David Schirmer, Chief Information Officer

COMMENCEMENT DATE: July 1, 2014

June 30, 2015, unless sooner terminated pursuantTERMINATION DATE:
to Section 13

An amount not to exceed $55,000.00 as detailed inCONSIDERATION:
Exhibit B
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
COMMLINE INC. FOR RADIO CONSULTING SERVICES AND RELATED
EQUIPMENT

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

RECITALS

A. CITY desires to have certain services and/or goods provided as set forth in
Exhibit A (the “Scope of Work”), attached hereto and incorporated herein by this reference (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 1. CONTRACTOR’s Services. CONTRACTOR shall perform the Services as
described in Exhibit A in a manner satisfactory to CITY and consistent with that level of care and
skill ordinarily exercised by members of the profession currently practicing in the same locality
under similar conditions.

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

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 and Rates of 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).

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

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

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

Section 7. Resjonsible Princiral(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 Two Million Dollars ($2,000,000) for each occurrence, combined single limit,
against any personal injury, death, loss or damage resulting from the wrongful or negligent acts
by CONTRACTOR.

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

(3) Workers’ compensation insurance as required by the State of California.
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(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+;Vll in the latest edition of
Best’s Insurance Guide.

(d) CONTRACTOR agrees that if it does not keep the aforesaid insurance in full
force and effect CITY may 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
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.
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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. Governing Law. The interpretation and implementation of this
Agreement shall be governed by the domestic law of the State of California.

Section 19. City Not Obligated to Third Parties. CITY shall not be obligated or liable
under this Agreement to any party other than CONTRACTOR.

Section 20. 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____________ 20_, at Beverly Hills, California.

CITY OF BEVERLY HILLS
A Municipal Corporation

LILI BOSSE
Mayor of the City of Beverly Hills

ATTEST

BYRON POPE (SEAL)
City Clerk

J ~-FUKASAWA
Vice President

JAM~ES~JU~
CEO & Secretary

APPROVED AS TO FORM: APPROVED AS TO CONTENT:

LAh~E~WIENE~~ JEFFREY KOLIN
City Attorney City Manager

DAVID SCHIR R
Chief Information Officer

KARL KI AN
Risk anager
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EXHIBIT A

SCOPE OF WORK

CONTRACTOR shall perform the following services:

CONTRACTOR shall provide, to the full satisfaction of CITY, consulting services related
to CITY’s Motorola radios on an as needed basis to meet CITY’s ongoing needs (“the
Services”).

For each requested engagement, CONTRACTOR shall submit a written scope of work
which shall include a breakdown of all costs and warranties to CITY’s authorized
representative for written approval, acceptance and authorization to proceed.

CONTRACTOR shall provide a full one year warranty on all products and
workmanship. All work shall be performed in accordance with State and local laws.
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EXHIBIT B

SCHEDULE AND RATES OF PAYMENT

CITY shall pay CONTRACTOR an amount not to exceed Fifty-Five Thousand Dollars
($55,000.00) for the services provided under this Agreement at the rates set forth below.

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

Service & Install Rates

Description Hourly Rate Mi hrs Notes Total

Vehicle install technician $95.00 2 Scheduled $190.00

Vehicle install Technician $150.00 2 Same Day $300.00
Emergency Response

RFTechnician $150.00 2 $300.00

RF Technician $250.00 2 Off Hours/same day $500.00
Emergency Response

Radio Console/IT Technician $195.00 2 $390.00
Hardware or Software base
Radio Console/IT Technician $295.00 2 Off Hours/same day $590.00

Hardware or Software base Emergency Response
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EXHIBIT C

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.
ADDRESS B.

C.

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

El AUTOMOBILE LIABILITY

El GENE AL LIABILITY

PROD CTS/COM LETEDEl OPERATIONS

El BLANKET CONTRACTUAL

El CONTRACTORS PROTEC IVE

El PERSONAL INJURY

El EXCESS LIABILITY

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

DATE: BY:

Authorized Insurance Representative

TITLE:
AGENCY: Address:
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Microsoft

Program Signature Form

Volume Licensing

Agreement number 01 E73134

Note: Enter the applicable active numbers associated with the documents below. Microsoft
requires the associated active number be indicated here, or listed below as new.

This signature form and all contract documents identified in the table below are entered into between
the Customer and the Microsoft Affiliate signing, as of the effective date identified below.

Contract Document Number or Code

<Choose Aareement>

<ChooseAgreement>

<Choose Agreement> ~

<Choose Agreement?

<Choose Agreeme~nt~ ~ ~
~

Enterprise Enrollment X2Q-1063i~

<Choose Enrollment/Registration>

<Choose Enrollment/Registration>

<Choose Enrollment/Registration>

~Choose~E~bllment/Registration>

~Product Selection Form X20-03622
.~

MBAIMBSA number

V
For the purposes of this fom Cusjomer can l~an the signing~ entity Enrollé~d Affiliak
G~vernment~Partner,~ Institution, or~other party ~ht~ring~ into ~a volumeHicen~ing program
agr~eement V

By signing below, Customer and the Microsoft Affiliate agree that both parties (1) have received, read
and understand the above contract documents, including any websites or documents incorporated by
reference and any amendments and (2) agree to be bound by the terms of all such documents.

ProgramSignForm(MSSign)(NA,LatAm)ExBRA,MLI(ENG)(Qct2oi 3)
Page 1 of3



* indicates required field

Microsoft Affiliate

Microsoft Licensing, GP

Signature ___________

Printed First and Last Name

Printed Title

Signature Date ~~‘ri2)tJ11~~ 7
(date Microsoft Affiliate countersigns) Thom S I
Agreement Effective Date Duly Authorized on alf~~ ~

Microsoft Licensing, GP
(may be different than Microsoft’s signature date)

Optional 2u,d Customer signature or Outsourcer signature (if applicable)

Customer

Name of Entity (must be legal entity e)
Siqnature*

Printed First and Last Name* ~ki i~ ‘4_4kI~2_t%4~J2._
Printed Title ~-14’f j~;ç. 11%~çog~r%A..A—nc~r--~ oFf iL..€(2_-__

Signature Date*
~ indicates required field

* indicates required field

If Customer requires physical media, additional contacts, or is reporting multiple previous Enrollments,
include the appropriate form(s) with this signature form.

After this signature form is signed by the Customer, send it and the Contract Documents to
Customer’s channel partner or Microsoft account manager, who must submit them to the following

Customer

Name of Entity (must be legal entity name)* City of Beverly Hills
Signature*

Printed First and Last Name*

Printed Title

Signature Date*

Tax ID

Outsou rcer

Name of Entity (must be legal entity name)*
Signature* _____________________________

Printed First and Last Name*

Printed Title

Signature Date*

ProgramSignForm(MSSign)(NA,LatAm)ExBRA,MLI(ENG)(Oct2Ol 3)
Page 2 of 3



MICROSOFT -

CITY OF BEVERLY HILLS, a
municipal corporation

LILT BOSSE
Mayor of the City of Beverly Hills,
California

ATTEST:

__________________________ (SEAL)

BYRON POPE
City Clerk

APPROVED AS TO FORM: APPROVED AS TO CONTENT:

LAURENCE S. WEINER JEFFREY KOLIN
City Attorney City Manager

KARL KM~N
Risk M~ager



address. When the signature form is fully executed by Microsoft, Customer will receive a confirmation
copy.

Microsoft Licensing, GP
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevada 89511-1137
USA

ProgramSignForm(MSSign)(NA,LatAm)ExBRAMLI(ENG)(Qct2ol 3)
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r Microsoft Volume Licensing

Enterprise and Enterprise Subscription Enrollment Product
Selection Form — State and Local

Enrollment Number
Microsoft to complete for initial term

Reseller to complete for renewal

Step 1. Please indicate whether Enrolled Affiliate is ordering Enterprise Products or Enterprise
Online Services on the initial enrollment order. Choose both if applicable.

~ Enterprise Products. Choose platform option: Custom Platform

Qualified Devices: 800

LI Enterprise Online Services1

Qualified Users: 991

Step 2. Select the Products and Quantities Enrolled Affiliate is or~dering on its initial Enrollment
Order. Quantity may not include any Licenses which Enrolled~AffiIiate has selected for optional
future use, or to which it is transitioning or stepping up within enrolHent term. Products for which
the Enrolled Affiliate has an option to transition or step-up shot~Idb ~ted ~n Step 3.

Office 365 (Plan El)
Office 365 (Plan E2)
Office 365 (Plan E3)
Office 365 (Plan E4)

Client Aácess_License~(CAL)._Choose_I_Option.
~_C.ore_CAL,_including_Bridge_CAL’s_(if applicable)

Core CAL 991
Core CAL Bridge for Office 365
Core_CAL_Bridge_for Windows_Intune
Core_CAL_Bridge_for_Office_365_and_Windows_Intune

Li Enterprise CAL (ECAL)
ECAL
ECAL Bridge for Office 365
ECAL Bridge for Windows lntune
ECAL_Bridge_for_Office_365_and_Windows_Intune

The Client Access License selection must be the same across the Enterprise. Specify whether
licensing CAL per Device or User: User
Windows Desktop

Windows OS Upgrade 800
Windows VDA

Wind6ws lñtóne
Windows Intune
Windows Intune Add-on~

Other Enterprise PrQdUCtS
Microsoft Desktop Optimization Pack (MDOP)4

Office 365 F .....,‘

for Office 36;5 4;

EA-EASProdSeIForm(US)SLG(ENG)(0c120l 2) Page 1 of 2
Document X20-03622



If selecting Windows Desktop or Windows Intune option, Enrolled Affiliate acknowledges the
following:

a. The Windows Desktop Operating System Upgrade licenses offered through this Enrollment
are not full licenses. The Enrolled Affiliate and any included Affiliates have qualifying
operating system licenses for all devices on which the Windows Desktop Operating System
Upgrade or Windows Intune licenses are run.

b. In order to use a third party to reimage the Windows Operating System Upgrade, Enrolled
Affiliate must certify that Enrolled Affiliate has acquired qualifying operating system licenses.
See the Product List for details.

Step 3. Indicate new Enterprise Products and Online Services Enrolled Affiliate has selected for
optional future use where not selected on the initial enrollment order (above):

Li Office Pro Plus for Office 365
El Office 365 (Plan El)
El Office 365 (Plan E2)
El Office 365 (Plan E3)
LI Office 365 (Plan E4)
El Enterprise CAL (ECAL) Step-up, including Bridge CALs
E]Windowslntune
El Windows Intune Add-on~

—

~ Thi~fôrm must belftach&tto a signature%~rdtà be~?d~3~
~

Products2

EA-EASProciSeIForm(US)SLG(ENG)(Qct2Ol 2) Page 2 of 2
Document X20-03622



r Microsoft

Enterprise Enrollment

Enterprise Enrollment number
(Microsoft to complete)

Previous Enrollment number
(Reseller to complete)

Earliest expiring previous
Enrollment end date 1

Volume Licensing

This Microsoft Enterprise Enrollment is entered into between the entities as identified in the signature
form as of the effective date. Enrolled Affiliate represents and warrants it is the same Customer, or an
Affiliate of the Customer, that entered into the Enterprise Agreement identified on the program
signature form.

This Enrollment consists of: (1) these terms and conditions, (2) the terms of the Enterprise Agreement
identified on the signature form, (3) the Product Selection Form, (4) any supplemental contact
information form or Previous Agreement/Enrollment form that may be required, (5) any order
submitted under this Enrollment. This Enrollment may only be entered into under a 2011 or later
Enterprise Agreement.

All terms used but not defined are located at http://www.microsoft.com/licensinq/contracts. In the
event of any conflict the terms of this Agreement control.

Effective date. If Enrolled ffiliate is renewing Software Assurance or Su scri tion Licenses from
one or more previous E roilments or agreements, then the effective date will be th a after the first
prior Enrollment or agreement expires or terminates. Otherwise, the effective date will be the date this
Enrollment is accepted by Microsoft. Any reference to “anniversary date” refers to the a niversary of
the effective date each year this Enrollment is in effect.

Term. The initial term of this Enrollment will expire on the last day of the month, 36 full calendar
months from the effective dateof the initial term. If the Enrollment is renewed, the renewal term will
expire 36 full calendar months after the effective date of the renewal term. Any reference in this
Enrollment to “day” will be a calendar day.

Product order. The Reseller will provide Enrolled Affiliate with Enrolled Affiliate’s Product pricing and
order. Prices and billing terms for all Products ordered will be determined by agreement between
Enrolled Affiliate and the Reseller.The Reseller will provide Microsoft with the order separately from
this Enrollment.

Terms and Conditions

1. Definitions.
Terms used but not defined in this Enrollment will have the definition in the Enterprise Agreement.
The following definitions are used in this Enrollment:

“Additional Product” means any Product identified as such in the Product List and chosen by Enrolled
Affiliate under this Enrollment.

“Enterprise Online Service” means any Online Service designated as an Enterprise Online Service in
the Product List and chosen by Enrolled Affiliate under this Enrollment. Enterprise Online Services
are treated as Online Services, except as noted.

“Enterprise Product” means any Desktop Platform Product that Microsoft designates as an Enterprise
Product in the Product List and chosen by Enrolled Affiliate under this Enrollment. Enterprise

State and Local

Proposal ID/Framework ID

7/31/2014
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Products must be licensed for all Qualified Devices and Qualified Users on an Enterprise-wide basis
under this program.

“Expiration Date” means the date upon which the Enrollment expires.

“Industry Device” (also known as line of business device) means any device that: (1) is not useable in
its deployed configuration as a general purpose personal computing device (such as a personal
computer), a multi-function server, or a commercially viable substitute for one of these systems; and
(2) only employs an industry or task-specific software program (e.g. a computer-aided design program
used by an architect or a point of sale program) (“Industry Program”). The device may include
features and functions derived from Microsoft software or third-party software. If the device performs
desktop functions (such as email, word processing, spreadsheets, database, network or Internet
browsing, or scheduling, or personal finance), then the desktop functions: (1) may only be used for
the purpose of supporting the Industry Program functionality; and (2) must be technically integrated
with the Industry Program or employ technically enforced policies or architecture to operate only when
used with the Industry Program functionality.

“L&SA” means a License with Software Assurance for any Product ordered.

“Qualified Device” means any device that is used by or for the benefit of Enrolled Affiliate’s Enterprise
and is: (1) a personal desktop computer, portable computer, workstation, or similar device capable of
running Windows Professional locally (in a physical or virtual operating system environment), OR (2) a
device used to access a virtual desktop infrastructure (“VDI”).. Qualified Devices do not includeany
device that is: (1) designated as a server and not used as a personal computer, OR (2) an Industry
Device, OR (3) not managed (as defined in the Product List at the start of the applicable initial or
renewal term of the Enrollment) as part of Enrolled Affiliate’s Enterprise. At its option, the Enrolled
Affiliate may designate any device excluded above (e.g., Industry Device) that is used by or for the
benefit of the Enrolled Affiliate’s Enterprise as a Qualified Device for all or a subset of Enterprise
Products or Online Services t e Enrolled Affiliate has selected.

“Qualified User” means a person (e.g., employee, consultant, contingent staff) who (1 is a user of a
Qualified Device, or (2) accesses any server software requiring an Enterprise Produ t Client Access
License or any Enterprise Online Service. It does not include a person who accesses server software
or an Online Service solely under a License identified in the Qualified Use exemptions in the Product
List.

‘Reserved License” means for an Online Service identified as eligible for true-ups in the Product List,
the License reserved by Enrolled Affiliate prior to use and for which Microsoft will make the Online
Service available for activation.

‘Transition” means the conversion of one or more License to or from another License(s). Products
eligible for Transition and permitted Transitions are identified in the Product List.

“Transition Period” means the time between the Transition and the next Enrollment anniversary date
for which the Transition is reported.

2. Order requirements.
a. Minimum Order requirements. Enrolled Affiliate’s Enterprise must have a minimum of

250 Qualified Users or Qualified Devices. The initial order must include at least 250
Licenses for Enterprise Products or Enterprise Online Services.

(i) Enterprise Commitment. If ordering any Enterprise Products, Enrolled Affiliate’s
order must include coverage for all Qualified Users or Qualified Devices, depending
on the License Type, of one or more Enterprise Products or a mix of Enterprise
Products and the corresponding Enterprise Online Services.

(ii) Enterprise Online Services. If ordering Enterprise Online Services ~ then
Enrolled Affiliate must maintain at least 250 Subscription Licenses.

b. Additional Products. Upon satisfying the minimum order requirements above, Enrolled
Affiliate may order Additional Products and Services.

c. Product Use Rights for Enterprise Products. For Enterprise Products, if a new Product
version has more restrictive use rights than the version that is current at the start of the
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applicable initial or renewal term of the Enrollment, those more restrictive use rights will
not apply to Enrolled Affiliate’s use of that Product during that term.

d. Country of usage. Enrolled Affiliate must specify the countries where Licenses will be
used on its initial order and on any additional orders.

e. Adding Products.

(i) Adding new Products not previously ordered. Enrolled Affiliate may add new
Enterprise Products by entering into a new Enrollment or as part of a renewal. New
Enterprise Online Services may be added by contacting a Microsoft Account Manager
or Reseller. New Additional Products, other than Online Services, may be used if an
order is placed in the month the Product is first used. For Additional Products that
are Online Services, an initial order for the Online Service is required prior to use.

(ii) Adding Licenses for previously ordered Products. Additional Licenses for
previously ordered Products must be included in the next true-up order. Enrolled Affiliate must
purchase Services and Licenses for Online Services prior to use, unless the Online
Services are (1) identified as eligible for true-up in the Product List or (2) included as
part of other Licenses (e.g., Enterprise CAL).

f. True-up requirements.

(i) True-up order. Enrolled Affiliate must submit an annual true-up order that accounts
for changes since the initial order or last true-up order, including: (1) any increase in
Licenses, including any increase in Qualified Devices or Qualified Users and
Reserved Licenses; (2) Transitions (if permitted); or (3) Subscription License quantity
reductions (if permitted). Microsoft, at its discretion, may validate the customer true-
up data submitted through a formal product deployme assessment using an
approved Microsoft partner.

(ii) Enterprise ro ucts. Enrolled Affiliate must determine the nu r of Qualified
Devices and Qualified Users (if ordering user-based License ) at the t. e the true-up
order is placed and must order additional Licenses for all Qualified evices and
Qualified Users that are not already covered by existing Licenses, including any
Enterprise Online Services.

(iii) Additional Products. For Products that have been previously ordered, Enrolled
Affiliate must determine the Additional Products used and order the License
difference (if any).

(iv) Online Services. For Online Services identified as eligible for true-up orders in the
Product List, Enrolled Affiliate may first reserve the additional Licenses prior to use.
Microsoft will provide a report of Reserved Licenses in excess of existing orders to
Enrolled Affiliate and its Reseller. Reserved Licenses will be invoiced retroactively for
the prior year based upon the month in which they were reserved.

(v) Transitions. Enrolled Affiliate must report all Transitions. Transitions may result in
an increase in Licenses to be included on the true-up order and a reduction of
Licenses for prior orders. Reductions in Licenses will be effective at end of the
Transition Period. Associated invoices will also reflect this change. For Licenses paid
upfront, Microsoft will issue a credit for the remaining months of Software Assurance
or Subscription Licenses thatwere reduced as part of the Transition.

(vi) True-up due date. The true-up order must be received by Microsoft between 60 and
30 days prior to the Enrollment anniversary date. The third-year anniversary true-up
order is due within 30 days prior to the Expiration Date. Enrolled Affiliate may true-up
more often than at each Enrollment anniversary date except for Subscription License
reductions.

(vii)Late true-up order. If the true-up order is not received when due:

1) Microsoft will invoice Reseller for all Reserved Licenses not previously ordered.

2) Transitions and Subscription License reductions cannot be reported until the
following Enrollment anniversary date (or at Enrollment renewal, as applicable).
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(viii) Subscription License reductions. Enrolled Affiliate may reduce the quantity of
Subscription Licenses on a prospective basis if permitted in the Product List as
follows:

1) For Subscription Licenses part of an Enterprise-wide purchase, Licenses may be
reduced if the total quantity of Licenses and Software Assurance for an applicable
group meets or exceeds the quantity of Qualified Devices identified on the
Product Selection Form. Step-up Licenses do not count towards this total count.

2) For Enterprise Online Services not a part of an Enterprise-wide purchase,
Licenses can be reduced as long as the initial order minimum requirements are
maintained.

3) For Additional Products available as Subscription Licenses, Enrolled Affiliate may
reduce the Licenses. If the License count is reduced to zero, then Enrolled
Affiliate’s use of the applicable Subscription License will be cancelled.

Invoices will be adjusted to reflect any reductions in Subscription Licenses at the true-
up order Enrollment anniversary date and effective as of such date.

(ix) Update statement. An update statement must be submitted instead of a true-up
order if, as of the initial order or last true-up order, Enrolled Affiliate’s Enterprise has
not: (1) changed the number of Qualified Devices and Qualified Users licensed with
Enterprise Products or Enterprise Online Services; and (2) increased its usage of
Additional Products. This update statement must be signed by Enrolled Affiliate’s
authorized representative. The update statement must be received by Microsoft
between 60 and 30 days prior to the Enrollment anniversary date. The last update
statement is due within 30 days prior to the Expiration Date.

g. Step-up Licenses. For Licenses eligible for a step-up under this Enrollment, Enrolled
Affiliate may step-up o a higher edition or suite as follows:

(i) For ste -up icenses included on an initial order, Enrolled A i late may order
according to the true-up process.

(ii) If step-up Licenses are not included on an initial order, Enrolled Affiliate may step-up
initially by following the process described in the Section titled “Adding new Products
not previously ordered,” then for additional step-up Licenses, by following the true-up
order process.

(iii) If Enrolled Affiliate has previously ordered an Online Service as an Additional Product
and wants to step-up to an Enterprise Online Service eligible for a Transition, the
step-up may be reported as a Transition.

(iv) If Enrolled Affiliate Transitions a License, it may be able to further step-up the
Transitioned License. If Enrolled Affiliate chooses to step-up and the step-up License
is separately eligible to be Transitioned, such step-up Licenses may result in a
License reduction at the Enrollment anniversary date following the step-up.

h. Clerical errors. Microsoft may correct clerical errors in this Enrollment, and any
documents submitted with or under this Enrollment, by providing notice by email and a
reasonable opportunity for Enrolled Affiliate to object to the correction. Clerical errors
include minor mistakes, unintentional additions and omissions. This provision does not
apply to material terms, such as the identity, quantity or price of a Product ordered.

3. Pricing.
a. Price Levels. For both the initial and any renewal term Enrolled Affiliate’s Price Level for

all Products ordered under this Enrollment will be Level “D” throughout the term of the
Enrollment. Price Level’s will be captured in the Product Selection Form.

b. Setting Prices. Enrolled Affiliate’s prices for each Product will be established by its
Reseller. As long as Enrolled Affiliate continues to qualify for the same price level,
Microsoft’s prices for Resellers for each Product or Service will be fixed throughout the
applicable initial or renewal Enrollment term. However, if Enrolled Affiliate qualifies for a
different price level, Microsoft will establish a new price level for future new orders either
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upon Enrolled Affiliate’s request or on its own initiative. Any changes will be based upon
price level rules in the Product Selection Form.

4. Payment terms.
For the initial or renewal order, Enrolled Affiliate may pay upfront or elect to spread its payments over
the applicable Enrollment term, If spread payments are elected, unless indicated otherwise, Microsoft
will invoice Enrolled Affiliate’s Reseller in three equal annual installments. The first installment will be
invoiced upon Microsoft’s acceptance of this Enrollment and on each Enrollment anniversary date.
Subsequent orders are invoiced upon acceptance of the order and Enrolled Affiliate may elect to pay
annually or upfront for Online Services and upfront for all other Licenses.

5. Transitions.
a. Transition requirements.

(i) Licenses with active Software Assurance or Subscription Licenses may be
Transitioned at any time if permitted in the Product List. Enrolled Affiliate may not,
however, reduce the quantity of Licenses or associated Software Assurance prior to
the end of the Transition Period.

(ii) Enrolled Affiliate must order the Licenses to which it is transitioning for the year(s)
following the Transition Period.

(iii) If a Transition is made back to a License that had active Software Assurance as of
the date of Transition, then Software Assurance must be re-orde ed for all such
Licenses on a prospective basis following the Transition Period. Software Assurance
coverage may not exceed the quantity of perpetual Licenses for which Software
Assurance was c rrent at the time of any prior Transition. Softwa Assurance may
not b applied to Licenses transferred by Enrolled Affiliate.

(iv) If a device-based License is Transitioned to a use -based License, all users of the
device must be licensed as part of the Transition.

(v) If a user-based License is Transitioned to a de ice-based License, all devices
accessed by the user must be licensed as part of the Transition.

b. Effect of Transition on Licenses.

(i) Transition will not affect Enrolled Affiliate’s rights in perpetual Licenses paid in full.

(ii) New version rights will be granted for perpetual Licenses covered by Software
Assurance up to the end of the Transition Period.

(iii) For L&SA not paid in full at the end of the Transition Period, Enrolled Affiliate will
have perpetual Licenses for a proportional amount equal to the amounts paid for the
Transitioned Product as of the end of the Transition Period.

(iv) For L&SA not paid in full or granted a perpetual License in accordance with the above
or Subscription Licenses, all rights to Transitioned Licenses cease at the end of the
Transition Period.

6. End of Enrollment term and termination.
a. General. At the Expiration Date, Enrolled Affiliate must immediately order and pay for

Licenses for Products it has used but has not previously submitted an order, except as
otherwise provided in this Enrollment.

b. Renewal Option. At the Expiration Date of the initial term, Enrolled Affiliate can renew
Products by renewing the Enrollment for one additional 36 full calendar month term or
signing a new Enrollment. Microsoft must receive a Product Selection Form and renewal
order prior to or at the Expiration Date. The renewal term will start on the day following
the Expiration Date. Microsoft will not unreasonably reject any renewal. Microsoft may
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make changes to this program that will make it necessary for Customer and its Enrolled
Affiliates to enter into new agreements and Enrollments at renewal.

c. If Enrolled Affiliate elects not to renew.

(I) Software Assurance. If Enrolled Affiliate elects not to renew Software Assurance for
any Product under its Enrollment, then Enrolled Affiliate will not be permitted to order
Software Assurance later without first acquiring L&SA.

(ii) Online Services eligible for an Extended Term. For Online Services identified as
eligible for an Extended Term in the Product List, the following options are available
at the end of the Enrollment initial or renewal term.

1) Extended Term. Licenses for Online Services will automatically expire in
accordance with the terms of the Enrollment. An extended term feature that
allows Online Services to continue month-to-month (‘Extended Term”) is
available. During the Extended Term, Online Services will be invoiced monthly at
the then-current published price for Enrolled Affiliate’s price level as of the
Expiration Date plus a 3% administrative fee for up to one year. If Enrolled
Affiliate does want an Extended Term, Resellermust submit--a request to
Microsoft. Microsoft must receive the request not less than 30 days prior to the
Expiration Date.

2) Cancellation during Extended Term. If Enrolled Affiliate has opted for the
Extended Term and later determines not to continue with the Extended Term,
Resellermust submit a notice of cancellation for each Online Service.
Cancellation will be effective at the end of the month following 30 days after
Microsoft has received the notice.

(iii) Subscription Licenses and Online Services not eligible or an Extended Term.
If Enrolled Affiliate elects not to renew, the Licenses will be cancelled and will
terminate as of the Expiration Date. Any associated media must b ninstalled and
destroyed and Enrolled Affiliate’s Enterprise must discontinue use. Microsoft may
request written certification to verify compliance

(iv) Customer Data. Upon expiration or termination of License for Online Services,
Microsoft will keep Customer’s Data in a limi ed function account for 90 days so that
Customer may extract it. Enrolled Affiliate will reimburse Microsoft if there are any
associated costs. After 90 days Microsoft will disable Enrolled Affiliate’s account and
will delete its Customer Data. Enrolled Affiliate agrees that, other than as described
above, Microsoft has no obligation to continue to hold, export or return Enrolled
Affiliate’s Customer Data and that Microsoft has no liability whatsoever for deletion of
Enrolled Affiliate’s Customer Data pursuant to these terms.

d. Termination for cause. Any termination for cause of this Enrollment will be subject to the
“Termination for cause” section of the Agreement.

e. Early termination. Any Early termination of this Enrollment will be subject to the “Early
Termination” Section of the Enterprise Agreement.

For Subscription Licenses, in the event of a breach by Microsoft, Microsoft will issue
Reseller a credit for any amount paid in advance that would apply after the date of
termination.
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Enrollment Details

Enrolled Affiliate’s Enterprise.
a. Identify which Agency Affiliates are included in the Enterprise. (Required) Enrolled

Affiliate’s Enterprise must consist of entire offices, bureaus, agencies, departments or
other entities of Enrolled Affiliate, not partial offices, bureaus, agencies, or departments,
or other partial entities. Enrolled Affiliate’s organization includes
Check only one box in this section. If no boxes are checked, Microsoft will deem the
Enterprise to include the Enrolled Affiliate only. If more than one box is checked,
Microsoft will deem the Enterprise to include the largest number of Affiliates:

~ Enrolled Affiliate only

~ Enrolled Affiliate and the following Affiliate(s) (Only identify specific affiliates to be
included if fewer than all Affiliates are to be included in the Enterprise):

b. Please indicate whether the E~
acquired after the start of this E

~ Enrolled Affiliate’s Enterprise will incluc.
Enrollment
L~ Enrolled Affiliate s Enterprise will not include all new Affiliates acquired after the start of
this~Eni~Ilment
If n6 selection is made or if both boxes are checked Microsoft will deem the Enterprise to
include all future Affiliates

2. Contact information.
Each party will notify the other in writing if any of the information in the following contact information
page(s) changes. The asterisks (*) indicate required fields. By providing contact information, Enrolled
Affiliate consents to its use for purposes of administering this Enrollment by Microsoft, its Affiliates,
and other parties that help administer this Enrollment. The personal information provided in
connection with this Enrollment will be used and protected in accordance with the privacy statement
available at httr,s:Ilwww. microsoft.com/licensing/servjcecenter.

a. Primary contact. This contact is the primary contact for the Enrollment from within
Enrolled Affiliate’s Enterprise. This contact is also an Online Administrator for the Volume
Licensing Service Center and may grant online access to others. The primary contact will
be the default contact for all purposes unless separate contacts are identified for specific
purposes

Name of entity (must be legal entity name)* City of Beverly Hills
Contact name* First Murugan Last Krishnan
Contact email address* mkrishnan~beverIyhiIIs.org
Street address* 455 N. Rexford Drive

El Enrolled Affiliate and all Affiliates, with fol

all new Affiliates
section:
after the start of this
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City* Beverly Hills
StatelProvince* CA
Postal code* 90210-4817
(For U.S. addresses, please provide the zip + 4, e.g. xxxxx-xxxx)
Country* USA
Phone* 310-285-2585
Tax ID
* indicates required fields

b. Notices contact and Online Administrator. This contact (1) receives the contractual
notices, (2) is the Online Administrator for the Volume Licensing Service Center and may
grant online access to others, and (3) is authorized for applicable Online Services to add
or reassign Licenses, step-up, and initiate Transitions prior to a true-up order.

El Same as primary contact (default if no information is provided below, even if the box
is not checked).

Contact name* First Sam Last Andrews
Contact email address* sam.andrews~compucom.com
Street address* 7171 Forest Lane
City* Dallas
StatelProvince* TX
Postal code* 75230-2306
(For U.S. addresses, please provide the zip + 4, e.g. xxxxx-xxxx)
Country* USA
Phone* 818-988-2195
Language preference. Choose the language for notices. English
~ This contact is a third party (not the Enrolled Affiliate). Warning: This contact receives
personally identifiable information of the Customer and its Affiliates.
* indicates required fields

c. Online Services Manager. This contact is authorized to manage the On me Services
ordered under the Enrollment and (for applicable Online Services) to add or reassign
Licenses, step-up, and initiate Transitions prior to a rue-up order.

El Same as notices contact and Online Administrator (default if no information is
provided below, even if box is not checked)

Contact name*: First Murugan Last Krishnan
Contact email address* mkrishnan@beverlyhills.org
Phone* 310-285-2585
El This contact is from a third party organization (not the entity). Warning: This contact
receives personally identifiable information of the entity.
* indicates required fields

d. Reseller information. Reseller contact for this Enrollment is:

Reseller company name* CompuCom Systems, Inc
Street address (P0 boxes will not be accepted)* 7171 Forest Lane
City* Dallas
StatelProvi nce* Texas
Postal code* 75230-2306
Country* United States
Contact name* Bruce Valentin
Phone* 972-856-4617
Contact email address* msadmin~compucom.com
~ indicates required fields
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By signing below, the Reseller identified above confirms that all information provided in
this Enrollment is correct.

* indicates required fields

Changing a Reseller. If Microsoft or the Reseller chooses to discontinue doing business
with each other, Enrolled Affiliate must choose a replacement Reseller. If Enrolled
Affiliate or the Reseller intends to terminate their relationship, the initiating party must
notify Microsoft and the other party using a form provided by Microsoft at least 90 days
prior to the date on which the change is to take effect.

e. If Enrolled Affiliate requires a separate contact for any of the following, attach the
Supplemental Contact Information form. Otherwise, the notices contact and Online
Administrator remains the default.

(i) Additional notices contact
(ii) Software Assurance manager
(iii) Subscriptions manager
(iv) Customer Support Manager (CSM) contact

3. Financing eIec~
Is a purchase under thit

If a purchase und
not to financ; any ..~

Signature*

Printed name* Bruce E. Valentin
Printed title* Microsoft Licensing Specialist
Date*
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AGREEMENT BE1WEEN THE CITY OF BEVERLY HILLS
AND DATA SPECIALTIES, INC. FOR MAINTENANCE AND
SUPPORT RELATED TO THE INFORMATION
TECHNOLOGY DEPARTMENT’S ELECTRICAL SYSTEMS

NAME OF CONSULTANT: Data Specialties Inc.

RESPONSIBLE PRINCIPAL OF Juan M. Vega, Service ManagerCONSU LTANT:

CONSULTANT’S ADDRESS: 8400 Kass Drive
Buena Park, CA 90621

CITY’S ADDRESS: City of Beverly Hills455 N. Rexford Drive
Beverly Hills, CA 90210
Attention: David Schirmer
Chief Information Officer

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2015

Not to exceed $55,000.00, as detailed inCONSI DERATION: Exhibit B, Schedule of Rates and Payment
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND DATA SPECIALTIES, INC. FOR MAINTENANCE
AND SUPPORT RELATED TO THE INFORMATION
TECHNOLOGY DEPARTMENT’S ELECTRICAL SYSTEMS

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

RECITALS

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

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

AGREEM ENT

NOW, THEREFORE, the parties agree as follows:

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

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

Section 3. Compensation.

(a) Compensation

CITY agrees to compensate CONSULTANT for the services and/or goods provides
under this Agreement, and CONSULTANT agrees to accept in full satisfaction for such services,
a sum not to exceed the Consideration set forth above and more particularly described in
Exhibit B, attached hereto and incorporated herein, based on the hourly rates set forth in Exhibit
B.

(b) Expenses

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

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

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

Section 7. Responsible Principal(s)

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

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

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

Section 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 Scope of Work contemplated by this Agreement. No person having
any such interest shall be employed by or be associated with CONSULTANT.

Section 11. Insurance.

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

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

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

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

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

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

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

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

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

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

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

Section 12. Indemnification. CONSULTANT agrees to indemnify, hold harmless and
defend City, its elected officials, officers, agents and employees, from any claim, liability or
financial loss (including, without limitation, attorneys fees and costs) arising from any intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of CONSULTANT or any
person employed by CONSULTANT in the performance of this Agreement.
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Section 13. Termination.

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

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

(c) Section 14. City’s Responsibility. City shall provide CONSULTANT with all
pertinent data, documents, and other requested information as is available for the proper
performance of CONSULTANT’s Services.

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

Section 16. 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 17. 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 18. 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 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 CONSULTANT.

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
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of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.

ATTEST

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

City of Beverly Hills
A Municipal Corporation

LILI BOSSE
Mayor of the City of Beverly Hills, California

BYRON POPE
City Clerk

[Signatures Continue]

(SEAL)

RIC MAXSON
Vice President I Financial Officer

INC.

PHIL
President

B0785-0001\1713763v1 .doc
6



APPROVED AS TO FORM: APPROVED AS TO CONTENT:

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

DAVID SCHIRMER
Chief Information Officer

KARLJ~1RI(MAN
Risk1~anager
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EXHIBIT A

SCOPE OF SERVICES

CONSULTANT shall provide as needed support services related to the Information Technology
Department’s electrical systems. CONSULTANT shall perform the following services:

- Periodic assessment and reporting of IT data center’s electrical operations to ensure that
no problems develop over time that could threaten the Data Center’s reliability;

- Replacement of end-of-life batteries for uninterrupted power supplies to ensure business
continuity.

For specific work plan items to be completed under this Agreement, CONSULTANT shall
provide a detailed scope of work, which is subject to the approval of CITY, including
deliverables and payment milestones for acceptance by CITY prior to commencement of the
work.
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EXHIBIT B

SCHEDULE AND RATES OF PAYMENT

The total sum paid to CONSULTANT under this Agreement shall not exceed the amount of
Fifty-Five Thousand Dollars ($55,000.00) at the rates set forth in the Exhibit and as set forth in
the purchase order issued by CITY for all services to be provided pursuant to this Agreement.
Said Compensation shall constitute reimbursement of CONSULTANT’s fee for the services as
well as the actual cost of any equipment, materials, and supplies necessary to provide the
Services (including labor, materials, tax, assembly and installation as applicable.) There shall
be no reimbursement for travel related expenses.

CONSULTANT shall submit an itemized statement to CITY for its services performed in the
previous month, which shall include documentation setting forth in detail a description of the
services rendered and expenses incurred. CITY shall pay CONSULTANT the amount of such
billing within thirty (30) days of receipt of same.

Rate Schedule

June 1, 2014 through June 30, 2015

Category Straight Time Time & a Half Double Time

Periodic Assessment $116.00/hr. $144.00/hr. $1 75.00/hr.

Battery Replacement $351 .00/hr. $448.00/hr. $559.00/hr.

Preventative Maintenance

UPS System $351.00/hr. $448.00/hr. $559.00/hr.

Mechanical System $188.00/hr. $254.00/hr. $31 2.00/hr.

Generator System $156.00/hr. $234.00/hr. $31 2.00/hr.

ATS System $195.00/hr. $293.00/hr. $390.00/hr.

Pre-Action System $189.00/hr. $254.00/hr. $332.00/hr.

Leak Detection System $163.00/hr. $228.00/hr. $293.00/hr.

1. Straight Time Rate — Weekdays, 7:00 AM to 3:30 PM
a. Service calls: Include travel one direction with a four hour minimum.

b. Installations (Time and Material): Less than one day, includes travel one
way with a four hour minimum.

c. If agreed upon with customer for a particular day, the start time may be
adjusted to 5:00 AM or 6:00 AM as necessary.
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2. Time and One-Half Rate

a. Any work between 3:30 PM and 7:30 PM weekdays, including travel to and from
job with a four hour minimum.

b. Any work Saturday, 7:00 AM to 3:30 PM, including travel to and from job with a
four hour minimum.

3. Double Time Rate

a. Any work any day, 7:30 PM to 7:00 AM, including travel to and from job with a
four hour minimum.

b. Any work on Saturday between 3:30 PM and 12:00 Midnight, including travel to
and from job with a four hour minimum.

c. All work on Sunday and holidays, any hours, including travel to and from job
with a four hour minimum.
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EXHIBIT C

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.
ADDRESS B.

C.

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

[I AUTOMOBILE LIABILITY

D GENERAL LIABILITY

PRODUCTS/COMPLETED~ OPERATIONS

D BLANKET CONTRACTUAL

D Consultant’S PROTECTIVE

D PERSONAL INJURY

C EXCESS LIABILITY

C WORKER’S COMPENSATION

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

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

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

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

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

DATE: BY:

Authorized Insurance Representative
TITLE:

AGENCY: Address:
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC.
(ESRI) FOR INFORMATION TECHNOLOGY CONSULTING
SERVICES RELATED TO THE CITY’S ENTERPRISE GIS SYSTEM

NAME OF CONSULTANT: Environmental Systems Research Institute, Inc.

RESPONSIBLE PRINCIPAL OF
CONSULTANT: Bruce Rowland, Program Manager

CONSULTANT’S ADDRESS: 380 New York Street
Redlands, CA 92373-8100
Attention: Bruce Rowland

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

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2015

CONSIDERATION: Not to exceed $75,000 as more fully described in
Exhibit B
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC. (ESRI)
FOR INFORMATION TECHNOLOGY CONSULTING SERVICES
RELATED TO THE CITY’S ENTERPRISE GIS SYSTEM

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

RECITALS

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

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

NOW, THEREFORE, the parties agree as follows:

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

Section 2. Term of Agreement. This Agreement shall commence on July 1, 2014 and
shall terminate on June 30, 2015.

Section 3. Time of Performance. CONSULTANT shall commence its services under
this Agreement upon receipt of a written notice to proceed from CITY or in accordance with a
mutually agreed upon project schedule and shall terminate on the Termination Date set forth
above, unless sooner terminated pursuant to Section 14 of this Agreement.

Section 4. Compensation.

(a) CITY agrees to compensate CONSULTANT, and CONSULTANT agrees to
accept in full satisfaction for the services required by this Agreement the Consideration more
particularly described in Exhibit B, attached hereto and incorporated herein by this reference.
Said Consideration shall constitute reimbursement of CONSULTANT’s fee for the services as well
as the actual cost of any equipment, materials, and supplies necessary to provide the services
(including all labor, materials, delivery, tax, assembly, and installation, as applicable).

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

(c) CITY may submit a request to CONSULTANT to perform additional services
not included in the Scope of Services. Such requests for additional services shall be made by
CITY in writing and agreed upon by both parties in writing.
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Section 5. Method of Payment. Unless otherwise provided for herein, CONSULTANT
shall submit to CITY a detailed invoice (as is further described in Exhibit B), on a monthly basis or
less frequently, for the services performed pursuant to this Agreement during the previous 30-day
period. Monthly invoices for services shall be calculated on the basis of actual hours expended
during the previous month, multiplied by the appropriate labor rate, plus other direct burdened
costs.

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

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

Section 8. Responsible Principal(s).

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

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

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

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

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

Section 12. Insurance.

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

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

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

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

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

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

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

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

(f) The insurance provided by CONSULTANT shall be primary to any coverage
available to CITY. 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.

Section 13. Indemnification. General Indemnity. 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, (collectively the “Indemnified Parties”)
from and against any and all claims, damages, losses, liabilities, claims, judgments and
settlements, including all reasonable costs, expenses and attorneys fees) arising out of any action
or claim for bodily injury, death or property damage (except for databases not subject to a
reasonable backup program) brought against any of the Indemnified Parties to the extent arising
from any negligent act or omission or willful misconduct by CONSULTANT, its subcontractors or
their respective directors, officers, employees, or agents.
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Section 14. Termination.

(a) Termination for Cause. Either party may terminate this Agreement
immediately upon written notice to the other party in the event that one or more of the following
occur:

(i) Either party becomes insolvent, ceases to pay its debts in the
ordinary course of business, is unable to pay its debts as they become due, or makes an
assignment for the benefit of creditors;

(ii) A trustee or receiver is appointed for any or all of either party’s
assets;

(iii) Any bankruptcy or insolvency proceeding under any federal or state
bankruptcy or insolvency code, or similar law, whether voluntary or involuntary, is commenced by
or against either party;

(iv) Either party is dissolved or liquidated;

(v) Either party defaults under this Agreement three (3) or more times
within any six (6)-month period, regardless of whether such defaults are cured;

(vi) Either party breaches any provision of this Agreement and there is
no possibility of cure;

(vii) There is any (1) Material change in the management or control of
either party, (2) Transfer of any substantial part of either party’s business; or (3) Bulk transfer by
either party pursuant to the Uniform Commercial Code or similar law.

(b) Upon termination of this Agreement:

(i) In the event of termination pursuant to Subsections v—vu of
Subsection (a) of this Section, the due dates of all invoices for amounts owed by CITY to
CONSULTANT shall be accelerated automatically so that such amounts become due and payable
on the effective date of termination, regardless of the payment term provisions set forth in this
Agreement.

(ii) Except where a provision specifically provides otherwise, any cause
of action or claim of one party accrued to or to accrue because of any breach or default of the
other party and any accrued license rights shall survive to the degree necessary to permit their
complete fulfillment or discharge.

(c) Termination for Convenience. CITY may terminate this Agreement at any
time on fifteen (15) days written notice to CONSULTANT and upon payment to CONSULTANT for
all amounts due to date, including the prorated Agreement price 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.

5
BO785-OOO1~1712O35v1 .doc



(d) Obligations upon Termination. Upon termination of this Agreement, the
parties shall have no further obligations pursuant to its terms, except that Sections 12, 15,1, 25, 27
and 28 of this Agreement shall survive termination.

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

Section 16. Work Product. Except as specifically granted in this Agreement,
CONSULTANT or its licensors own and retain all right, title, and interest in any tangible output
produced as a result of the services provided by CONSULTANT under this Agreement (“Services
Output”). Subject to the terms and conditions set forth in this Agreement, CONSULTANT hereby
grants to CITY a nonexclusive, royalty-free, worldwide license to use, modify, and/or reproduce
the Services Output in connection with CITY’s authorized use of the CONSULTANT’s commercial
off the shelf software. This section shall survive termination of this Agreement.

Section 17. Information and Documents. Except as otherwise provided for in this
Agreement, 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 18. Records and Inspections. CONSULTANT shall maintain full and accurate
records with respect to all matters covered under this Agreement for a period of 2 year(s). CITY
shall have access, without charge, during normal business hours to such records, and the right to
examine and audit the same. This right to audit excludes profit, overhead, general and
administrative costs of CONSULTANT.

Section 19. Confidentiality and Non-Disclosure.

(a) CITY’s Confidential Information. Pursuant to the terms of this Agreement,
CITY may provide CONSULTANT with certain information, and/or access to certain information
including public safety information which was or will be obtained by CITY pursuant to a License
Agreement with a third party, or which is the proprietary information of CITY, or which is not
publicly known (the “Information”). CONSULTANT, its employees, agents, representatives,
contractors and subcontractors 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 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 provision survives termination of
CONSULTANT’s duties to CITY.

(b) CONSULTANT’s Confidential Information. Except research and analysis
documentation prepared by CONSULTANT for CITY, and unless otherwise agreed in writing, the
deliverables are CONSULTANT confidential and CITY shall preserve and protect their
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confidentiality. Insofar as its rights may be legally restricted, CITY agrees not to reverse engineer
or decompile deliverables delivered only in object code, executable code, or formats subject to
similar or greater means of access control (collectively, “Secure Formats”). For deliverables
delivered in source code or other human-readable formats, CITY shall have met its obligations
under this Section if its disclosure of deliverables is limited to deliverables in Secure Formats,
provided that the means for reverse engineering, decompiling, or disassembling such deliverables
is withheld from disclosure, and the person or entity in receipt of such deliverables similarly agrees
not to perform such acts or allow others to do so. CITY shall not disclose the deliverables to
employees or third parties without advance written consent of CONSULTANT. However, CITY
may, without such consent, make such disclosures to employees as are reasonably required for
CITY’s authorized use of the deliverables, provided that such disclosure is strictly limited to the
portions of the deliverables needed for that purpose.

(c) Exclusions to Confidentiality. Neither party shall have any obligations to
protect any information in this Section if:

(i) The party was in possession of the information before receipt from
the disclosing party.

(ii) The information is or becomes a matter of public knowledge through
no fault of the recipient.

(iii) The information is righifully disclosed by a third party without a duty
of confidentiality;

(iv) The information is disclosed by discloser to a third party without a
duty of confidentiality;

(v) The information is individually developed by a party; or

(vi) The information is required to be disclosed by operation of law.

The disclosures permitted under the preceding paragraph shall not relieve CITY of its obligation to
maintain the deliverables in confidence and comply with all applicable laws and regulations of the
United States including, without limitation, its export control laws.

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

Section 20. Changes in the Scope of Work. CITY shall have the right to request, in
writing, changes in the scope of work or the services to be performed. If the parties approve such
changes to the scope of work, and such changes cause an increase or decrease in the cost or
time required to provide a service under the Scope of Work (regardless of whether the service
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itself is changed), an equitable adjustment in the price or schedule, or both, shall be made, and
this Agreement shall be modified accordingly in writing and signed by both parties.

Section 21. 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 22. 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 23. Entire Agreement. This Agreement represents the entire integrated
agreement between CITY and CONSULTANT, and supersedes all prior negotiations,
representations or agreements, either wriften or oral. This Agreement may be amended only by a
written instrument signed by both CITY and CONSULTANT.

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

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

Section 26. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any of
the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to any
other person or entity, and the same shall remain in full force and effect.

Section 27. Required Corrections and Limited Warranty.

(a) Time and Materials Scopes of Work

(i). Limited Warranty. CONSULTANT warrants that for a period of thirty
(30) days from the date of acceptance that the Services will conform to the professional and
technical standards in the software industry. During the limited warranty period, if the services do
not substantially conform to such standards, CITY may require CONSULTANT to perform the
Services again at no additional cost to CITY. Any tangible output produced as a result of the
Services provided by CONSULTANT under this Agreement is provided “AS IS” without warranty of
any kind.

(ii). Disclaimer of Warranties. WITH THE EXCEPTION OF THE
LIMITED WARRANTY SET FORTH IN SECTION (a)(i) OF THIS SECTION, CONSULTANT
DISCLAIMS, AND THIS AGREEMENT EXPRESSLY EXCLUDES, ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, ORAL OR WRITTEN, INCLUDING, WITHOUT LIMITATION, ANY AND
ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

(b) Map Data Disclaimer. CONSULTANT DOES NOT WARRANT IN ANY WAY
THE MAP DATA, WHETHER SUPPLIED BY CITY OR CONSULTANT, OR THE VENDORS OF
EITHER OF THEM. IF SUPPLIED BY CONSULTANT OR ITS VENDORS, CONSULTANT
BELIEVES SUCH MAP DATA IS RELIABLE, BUT IT MAY NOT BE FREE OF

8
BO785-OOO1~1712O35v1 .doc



NONCONFORMITIES, DEFECTS, ERRORS, OR OMISSIONS; BE AVAILABLE WITHOUT
INTERRUPTION; BE CORRECTED IF ERRORS ARE DISCOVERED; OR MEET CITY’S NEEDS
OR EXPECTATIONS. CONSULTANT IS NOT INVITING RELIANCE ON MAP DATA, AND CITY
SHOULD ALWAYS VERIFY ACTUAL DATA FROM DOCUMENTS OF RECORD, FIELD
MEASUREMENT, OR OBSERVATION.”

Section 28. Limitation of Liability. In no event shall CONSULTANT be liable to CITY for
any indirect, special, exemplary, consequential, or incidental damages or lost profits arising out of,
or related to, this Agreement, even if it has been advised of the possibility of such damages.
CONSULTANT’S liability for direct damages shall in no event exceed the amount actually paid by
CITY for the portion of the professional services involved.

Section 29. Nonhire of Consultant Personnel. It is hereby mutually agreed that CITY will
not solicit for hire any employee(s) of CONSULTANT’S technical staff, who is (are) associated
with efforts called for under this effort, for a period of one (1) year thereafter. In the event the
foregoing provision is breached, liquidated damages equal to twelve (12) months of the
employee’s compensation plus any legal expenses associated with the enforcement of this
provision shall be paid by CITY to CONSULTANT.

Section 30. Taxes. Services provided are quoted exclusive of all state; local; value-added
or other taxes, customs, or duties; or other charges (other than income taxes payable by
CONSULTANT). In the event such taxes and/or charges become applicable to CONSULTANT’S
services, applications, or data, CITY shall pay any such applicable tax upon receipt of written
notice that such tax(es) is/are due.

Section 31. UCC Inapplicability. Services provided hereunder will not be governed by the
Uniform Commercial Code (UCC) and will not be deemed “goods” within the definition of the UCC.

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

[Signatures continue]
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[Signatures continue]
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CONSULTANT: ~Nà.(IRONMENTAL
~INC.

JOH NS~4N’
Manager, Corrft’~erciaI and Government
Contracts



APPROVED AS TO CONTENT:

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

DAVID SCHIRM
Chief Information Officer

KAR~Kt~KMAN
Ri≤1Z~Manager
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EXHIBIT A

SCOPE OF WORK

CONSULTANT shall provide CITY up to 300 hours of remote and onsite ArcGIS consulting
services, which shall include assisting CITY with ArcGlS API for flex application development
support, application code review, and best practices technology transfer on web mapping
application development and related ArcGIS software topics (‘Services”). CONSULTANT shall
provide and support the Services remotely from CONSULTANT’s offices. CONSULTANT shall
work at the direction of CITY’s technical staff in the manner set forth herein.

It is anticipated that consulting services shall include:

• Geo spatial development and usability enhancement support for mobile, browser,
standalone applications and processes.

• Enterprise GIS database and infrastructure support to optimize and accommodate the
requirements of new workflows.

• As needed technical support for CITY’s existing and new best of breed geospatial
technology implementation

Prior to providing Services under this Agreement, CITY shall request and CONSULTANT shall
provide CITY with a written scope of work and price for requested Services (“Proposal”). Each
Proposal shall be subject to the written approval of CITY prior to the commencement of work.
Upon CITY approval, such Proposal shall be incorporated herein as if set forth in full and the
services provided thereunder such Proposal shall be subject to the terms and conditions of this
Agreement. CITY shall issue a written authorization to proceed for each accepted Proposal.

Assumptions

Pricing assumes all services will be provided remotely, and no travel will be necessary. If travel is
required under a Proposal, it will be detailed in the Proposal in conformance with CITY’s
Administrative Regulations (Attachment 2 to Exhibit B).

All work shall be accomplished in accordance with the Scope of Work with the deliverable being
consulting time. If additional work is requested by CITY in writing beyond the scope of this Exhibit
A, CONSULTANT shall provide an updated written estimate in accordance with the rate schedule
set forth in Exhibit B and any changes which require an increase in compensation shall be
approved by written amendment between the parties..

Exhibit A, Page 1
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EXHIBIT B

SCHEDULE OF PAYMENT AND RATES

For Services provided during the term of the Agreement, CONSULTANT shall be paid at the
hourly rates set forth in CONSULTANT’s 2014 and 2015 Rate Schedule attached hereto as
Attachment I to this Exhibit B. In no event shall the total compensation exceed $75,000.
CONSULTANT anticipates using staff from the GIS Consultant/Project Manager and Senior GIS
System/Software Architect labor categories. Depending on the level of expertise required to
perform certain activities during this engagement, CONSULTANT may be required to utilize other
CONSULTANT staff members with a different skill-set and labor category. CONSULTANT may
modify the Rate Schedule as described in Attachment 1 to Exhibit B.

The parties assume that Services will be provided remotely and no travel will be necessary.
However, if travel is required, there will be no travel reimbursement for any local resource. A local
resource is defined as a CONSULTANT employee residing within 100 miles from CITY. All
eligible estimated travel expenses shall be detailed in the Proposal which is subject to CITY’s
written approval. Travel expenses shall comply with CITY’s Travel and Meeting Expense Policy
(Policy No. 3A.1), attached hereto as Attachment 2 to this Exhibit B.

In the event CONSULTANT completes the Scope of Work for less than the not to exceed (“NTE”)
budget listed below, CITY will only be invoiced for the actual hours expended plus other burdened
direct costs, if such direct costs are listed in the Proposal. In the event CONSULTANT reaches
the NTE budget limit before the Scope of Work is completed, CITY will have the option to either:
(a) increase the funding in order to allow the work to continue by written amendment between the
parties; or (b) instruct CONSULTANT to stop work. If CITY chooses to stop work, CONSULTANT
will do so without liability and shall provide CITY with all work product to date.

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

NTE BUDGET - Price by Activity
Estimated

Activity Description Labor ~ NTE Price
ArcGIS API for Flex Consulting

Services $75,000 $75,000
Total Not-to-Exceed (NTE) Price: $75,000
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ATTACHMENT I TO EXHIBIT B

RATE SCHEDULE

Hourly time and materials labor rates have been provided for each labor category from January 1, 2014
to the end of the calendar year 2015. The hourly labor rates for services that are performed after 2015
may be escalated in an amount not to exceed five percent (5%) each year by giving CITY thirty days
prior written notice of such escalation. Other direct costs, such as travel, reproduction, subcontractor,
telecommunication/freight, or materials, will be charged a material handling fee and invoiced.

Labor Category Hourly Rate
2014 2015

GIS Technical Specialist/Engineer (SI) $197 $205

GIS System/Software Developer (S2) $254 $264

Sr. GIS System/Software Architect (S3) $312 $324

GIS Consultant/Project Manager (Ml) $239 $249

Sr. GIS/Consultant/Project Manager (M2) $301 $313

Principal/GIS Consultant/Prog. Manager (M3) $397 $413

GIS Database Specialist/Analyst (DB) $166 $173

Attachment I to Exhibit B, Page 1
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_______ Administrative Regulations

~ Policy No. 3A.1
Revised: March 29, 2012

Approved: ___________

SUBJECT: TRAVEl. AND MEETING EXPENSE POLICY I

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

GENERAL POLICY:

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

II. DEFINITIONS:

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

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

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

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

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

3. Category 3— Emergency/Disaster Travel — Emergency/Disaster Travel shall be any travel that
has resulted from a dedared emergency. During such travel, an employee may experience
out-of-pocket expenses. Such expenses will be reimbursed to the employee by the City,
whether or not the City has been reimbursed from another governmental agency. In such
cases, receipts must be submitted, and authorization for travel must be obtained from the
Department Head. Please see the Emergency Management Policy for more information.
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D. Travel Forms/Procedures — The Administrative Services Department will make travel forms
available in the BEVY that must be used by all City Departments in connection with this Travel
and Meeting Expense Policy.

Ill. REIMBURSABLE EXPENSES:

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

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

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

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

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

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

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

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

3. Ground Transportation — The City will reimburse the employee for the cost of taxi or
shuttle service between the airport to their hotel, and other taxi rides to the airport. In
circumstances where lodging or restaurants are at a location different than the training or
meeting facility, the City will reimburse the employee for shuttle or taxi-cab costs from
their place of lodging to these other locations.
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Attachment 2 to Exhibit B, Page 2
B0785-0001\1712035v1 .doc



4. Rental Cars — The City will provide a rental vehide only when alternative transportation at
the travel destination is not available, or the costs are excessive, and it is pre-approved by
the Department Head. The City authorizes each employee renting a vehicle to purchase
the full daily rental car insurance coverage for both liability and collision offered by the
rental agency. Vehicles should be refueled prior to return to the rental agency to avoid
excessive charges.

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

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

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

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

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

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

IV. Per-Diem and Actual Cost Reimbursement

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

Procedures:

A. Planning Travel:

1. General Guidelines and Rules:

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

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

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

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

2. Guidelines on Travel Costs for Local Travel:

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

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

3. Guidelines on Travel Costs for Overnight Travel:

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

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

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

4. Guidelines on Methods of Pre-Payment:

a. Methods ofpayment are the following:
i. CityCreditCard
ii. Advance Check
iii. Regular Check
iv. Actual Cost Reimbursement

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

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

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

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

B. While TraveIing~

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

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

b. Unexpected Casts:
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i. Incidental: These types of expenses include the same expenses described in Section
IV.B.5 of this policy. Incidentals are covered under per-diem.

ii. Purchase of Materials related to the conference: During a conference, you may
decide to purchase materials related to the conference for future reference and
education. You need to get approval first, and then submit your receipts for
reimbursement with the OFFICIAL TRAVEL REQUEST FOR WARRANT.

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

C. After Traveling:

1. Wrapping up:

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

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

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

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

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

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

______________ ~-

ScottG. Miller Date Je re lIe Date
Chief Fieancial Officer ~l anager
Direttor of Administrative $ervices
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ADDENDUM A

Table 3. Maximum Federal Per Diem Rates (Effective October 1,2010 ‘- September 30,2011)1
Nater The standard rate of $123 ($77 for lodging and 346 for M&lE) apØee to aS locations with*ittra continental Lkthed States
(CONUS) not specifically Hated below or encompassed by the boundary doitnitlon at a lIsted point. However, the standard CONUS rate
applise to all locatIons within CONUS. hlckrdlng those defined below, for certain reloastlort allowances. (See pens 302-Z 302-4. end
302-50141 CFR)

Table 4 Hats all par ~eni mica .lphabetlcauy by state aitteevIafion. Click on a icic below ttrflnd rates for yorr state:
Pjabarna, Anzona. Arkansas, Calitomia, Colorado. Connecticut, Oniawara, flistrictotCdimitea, Florida, Gaortaa. Idaho, Illinois, lnrkana,

______ ai~S~

l~nni~~’t~iiialana, MaiiM ~ssausslts, Matncea. Mimi ______
New ,lers~ v1~~’Nnw York, North Carolina,~

~flSh1s1Sti8’SSHilitSfoina Scull ~)alrota, Tennessee. Texas. Utah. Vermcnt,~~. WatlIHi~tcn. West vif~T8i~WlH~tGt”
Wyoming — — —

Par Diem Locality

Ilaxtlm,nr Masintuin
Lod~iag IW~ Per CHain

Slate Kay Cit~~ Corsity andfcr Other Defined Loca6on°’~ Sfiei2iwe Dates Ibee Rate Rate

AiE Birmingham Jallomori, Shelby AS year S as $144

Gull Shores Baldwfn 111 -5/31 101 51 152
8/1-7/31 128 51 177
8/1 —12131 101 51 152

I-kJIiISelIIe Markmonjimeslome Alt year as 137

MoNte MObIte 1/1-2/38 96 51 140
2/1-12/31 so 51 141

Alt Hot Springs Garland Alt year 101 48 147

lJttieflodo Pulaski AS year as 81 149

AZ Grand Canyon, Ftagslaif Cocoiiino(excuptcityllmltscrlSedcnia), Yavapal 111 -2,38 77 66 143
2/1-10,31 95 88 161
1 1/1 - 12/31 77 66 143

Kayenla Ptevajo 1/1 -4130 77 48 123
n/i-a/so as 48 135
10/1-12121 77 46 123

Phoenix, Scottsdale Malicopa ill —5131 126 71 197
8/1-6/31 81 71 152
9/1-12131 106 71 177

Sedona City India of Sedona ill -2/38 129 66 195
311-4/30 145 86 211
5(1 —12131 129 66 195

519175 VIsta Coshise All year 81 46 127

Tucson Pine Ill - 1131 93 56 149
2/1—5/31 111 56 167
811-5/31 77 56 133
9/1.12131 93 56 140

Yarns Yurna Al year 91 46 127

CA Anton, Brentariorl, Conies Coats AS year 101 89 187
Concord

Barstow, Colado. Sari Brerranlino Before 4131/11 95 56 139
VictoMle

Altar 3131/11 90 56 155

Benicia, Dixon, Fairfield Sotano AS year 84 56 140

08516 Valley lnyo Alt year 92 46 138

Fureka, Meats, I-hjmbotdt 111-5131 92 61 143
McKinleyefle 6/1 - 8131 92 61 153

0/1-12/31 82 61 143

Fresco Freorict AS year 91 81 152

Loe Angeles Los A090les (except the city of Santa Mcn,ca). All year 123 71 194
Orange, Ventura, Edwards APR

Mammoth Lakes Mono 38 year 118 61 177

PageS PublIcation 1542 (October 2011)

ADDENDUM B
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CERTIFICATE OF INSURANCE

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

NAMED INSURED

ADDRESS

COMPANIES AFFORDING COVERAGE
A.
B.
C.

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

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

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

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

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

DATE:

AGENCY:

BY:

TITLE:
ADDRESS:

Authorized Insurance Representative

RMO2.DOC REVISED 10/14196.

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

[]AUTOMOBILE LIABILITY

OGENERAL LIABILITY

D PRODUCTS/COMPLETED
OPERATIONS

ÜBLANKET CONTRACTUAL

OVENDOR’S PROTECTIVE

DPERSONAL INJURY

DEXCESS LIABILITY

DWORKERS COMPENSATION

D

EXHIBIT C
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND GOVERNMENT FINANCE OFFICERS ASSOCIATION
FOR IMPLEMENTATION SERVICES RELATED TO THE
CITY’S ENTERPRISE RESOURCE PLANNING SYSTEM

NAME OF CONSULTANT: Government Finance Officers Association

RESPONSIBLE PRINCIPAL OF Barry McMeekin, Consulting Practice
CONSULTANT: Manager

CONSULTANT’S ADDRESS: 203 N LaSalle Street, Suite 2700
Chicago, IL, 60601

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

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2015

CONSIDERATION: Not to exceed $55,000.00, as detailed in
Exhibit B, Schedule of Rates and Payment
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND GOVERNMENT FINANCE OFFICERS ASSOCIATION
FOR IMPLEMENTATION SERVICES RELATED TO THE
CITY’S ENTERPRISE RESOURCE PLANNING SYSTEM

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter
called “City”), and Government Finance Officers Association (hereinafter called “Consultant”).

RECITALS

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

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

AGREEMENT

NOW, THEREFORE, the parties agree as follows:

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

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

Section 3. Compensation.

(a) City agrees to compensate CONSULTANT for the services and/or goods
provided under this Agreement, and CONSULTANT agrees to accept in full satisfaction for such
services, a sum not to exceed the Consideration set forth above and more particularly described
in Exhibit B, attached hereto and incorporated herein, based on the hourly rates set forth in
Exhibit B.

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

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 as further described in the Schedule of Payment
set forth in Exhibit B.

Section 5. Independent Contractor. Consultant is and shall at all times
remain, as to City, a wholly independent contractor. Neither City nor any of its agents shall
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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. 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. Responsible Principal(s)

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

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

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

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 Scope of Services contemplated by this Agreement. No person
having any such interest shall be employed by or be associated with Consultant.

Section 11. Insurance.

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

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

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

(3) Workers’ compensation insurance as required by the State of
California.
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(b) Consultant shall require each of its sub-contractors to maintain insurance
coverage which meets all of the requirements of this Agreement.

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

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

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

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

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

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

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

Section 12. Indemnification.

(a) Consultant agrees to indemnify, hold harmless and defend the City, the
City Council and each member thereof, and every officer, employee and agent of the City, from
any third party claim for injury or property damage (including without limitation, attorney’s fees
and costs) arising out of the acts or omissions of Consultant, its employees, agents,
representatives, and/or subcontractors, whether intentional, reckless, negligent, or otherwise
wrongful, in the performance of this Agreement. Notwithstanding any other section of this
agreement, consultant’s liability for any matter arising under this Agreement or from any
transaction contemplated herein, including without limitation the provision of the Services, shall
not exceed the actual amount paid by an insurer as a result of any claim made with respect to
such matter under Consultant’s insurance policies as set forth in Section 11, the “Liability Cap.”
The Government acknowledges that the Liability Cap is a material term upon which Consultant
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has relied in entering into this Agreement and that Consultant would not have entered into this
Agreement in the absence of such provision.

(b) City agrees to indemnify, hold harmless and defend the Consultant, from
and against any claim (including, without limitation, attorney’s fees and costs) arising from any
action taken by the City to implement the recommendations provided by Consultant under 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) calendar days’ written notice to Consultant. Consultant agrees to cease
all work under this Agreement on or before the effective date of such notice.

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

Section 14. City’s Responsibility. City shall provide Consultant with all
pertinent data, documents, and other requested information as is available for the proper
performance of Consultant’s Services.

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

Section 16. 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 17. 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 18. 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 19. Governing Law. The interpretation and implementation of this
Agreement shall be governed by the domestic law of the State of California.
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Section 20. City Not Obligated to Third Parties. City shall not be obligated or
liable under this Agreement to any party other than Consultant.

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.

ATTEST:

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

CITY OF BEVERLY HILLS
A Municipal Corporation

LILI BOSSE
Mayor of the City of Beverly Hills, California

BYRON POPE
City Clerk

APPROVED AS TO FO

LAUR C~S. WIENE
City Attorney

(SEAL)

JEFFREY KOLIFIII
City Man7g~r ~

DAVID SC~RM~
Chief Information Officer

ARL~R~MAN
Risk~Manager

CONSULTANT:
GOVERNMENT FINANCE OFFICERS

;IATION

APPROVED AS TO CONTENT:
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EXHIBIT A

SCOPE OF SERVICES

Consultant shall provide project assistance and consulting services (the “Services”)
related to the implementation of the upgrade of the City’s current Enterprise Resource Planning
(ERP) system used by all City departments as well as the public, (including the following
subsystems: finance, budget, human resources, CRM, asset management, permit, eCommerce,
etc.), as directed by City. The Services shall include, but are not limited to the following:

Consultant shall assist and advise City as follows during the upgrade of the ERP system
to ensure successful implementation:

A. Serve as liaison between City representatives and the ERP vendor;

B. Schedule and conduct conference calls and meetings with key City
representatives and ERP project managers and/or implementers as needed;

C. Ensure the implementation and deliverables defined in the contract are executed
fully and assist City representatives in resolving any conflicts that arise;

D. Review, verify and present all necessary documentation submitted by the ERP
vendor, and;

E. Provide weekly status reports to City staff.

For specific work plan items to be completed under this Agreement, Consultant shall
provide a detailed scope of work, which is subject to the written approval of City, including
deliverables and payment milestones for acceptance by City prior to commencement of the
work.
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EXHIBIT B

SCHEDULE AND RATES OF PAYMENT

For the term of this Agreement, Consultant shall be paid for the services provided herein
at the hourly rate of $195.00. In no event shall the total compensation exceed Fifty-Five
Thousand Dollars ($55,000.00). Consultant shall submit detailed and itemized invoices for the
services rendered, which shall include for each fee entry the following information: (i) the date
each task is performed; (ii) the identifier of the timekeeper that performed each task (i.e. initials
or timekeeper number); (iii) the hours or portion thereof, billed for the task that reflects the actual
time spent on each activity; (iv) a clear description of the activity performed (each task must be
billed as a separate entry and time should not be embedded); and (v) total fees billed for each
entry.

Unless provided for in a Proposal, this Agreement provides for no reimbursement of
expenses. There will be no reimbursement for travel of any local resource. A local resource is
defined as a Consultant employee residing within 100 miles from City. However, if travel is
required under a Proposal, the estimated travel expenses shall be detailed in the Proposal.
Travel expenses are subject to City’s Travel and Meeting Expense Policy (Policy No. 3A.1),
attached hereto as Attachment 1 to this Exhibit.

Consultant shall submit a monthly itemized statement to City for its services performed
for the prior month, which shall include documentation setting forth, in detail, a description of the
services rendered and the hours of service. City shall pay Consultant all undisputed amounts of
such billing within thirty (30) days of receipt of the same.
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Administrative Regulations
Policy No. 3A.1
Revised: March 29, 2012

Approved: __________

SUBJECT: TRAVEL AND MEETING EXPENSE POl.ICY

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

L GENERAL POLICY:

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

II. DEFINITIONS:

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

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

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

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

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

3. Category 3 — Emergency/Disaster Travel — Emergency/Disaster Travel shall be any travel that
has resulted from a declared emergency. During such travel, an employee may experience
out-of-pocket expenses. Such expenses will be reimbursed to the employee by the City,
whether or not the City has been reimbursed from another governmental agency. In such
cases, receipts must be submitted, and authorization for travel must be obtained from the
Department Head. Please see the Emergency Management Policy for more information.
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D. Travel Forms/Procedures — The Administrative Services Department will make travel forms
available in the BEW that must be used by all City Departments in connection with this Travel
and Meeting Expense Policy.

Ill. REIMBURSABLE EXPENSES:

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

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

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

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

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

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

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

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

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

5. Per-Diem — For each travel day requiring overnight stay, the City will reimburse the
employee a daily per-diem based on the current IRS M&IE (Meals, Incidentals &
Entertainment) per-diem rate for the respective county of the travel destination. Please
refer to IRS Publication 1542 at www.irs.gov for the current Per Diem Locality Rates.
Please note, the IRS web ~aee printout must be submitted as back-up with the OFFICIAL
TRAVEL REQUEST FOR WARRAN1 to get reimbursement (see Addendum A). A particular
locality’s per diem rates can be looked up by city or zip code on the U.S. General Services
Administration website at htto:/Iwww.gsa.gov/perdiem (see addendum B- GSA per diem
rates lookup page and addendum C- per diem rate sample page for 90210). Please note,
the IRS or GSA website printout must be submitted as back-up with the OFFICIAL TRAVEL
REQUEST FOR WARRANT to get reimbursement Employees may request up to one
additional day of per-diem when travel Is required on the day before, or after, the training
or meeting. Circumstances resulting In additional cost Factors will be considered on a case-
by-case basis and will require expense receipts if reimbursement Is approved.

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

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

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

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

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

IV. Per-Diem and Actual Cost Reimbursement:

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

Procedures:

A. Planning TraveI~

1. General Guidelines and Rules:

a. Use the OFFICIAL TRAVEL REQUEST FOR WARRANT located at H;\Finance\AP
Forms\OFFICIAL TRAVEL REQUEST FOR WARRANT.xls, or the BEW.

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

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

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

2. Guidelines on Travel Costs for Local Travel:

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

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

3. Guidelines on Travel Costs for Overnight Travel:

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

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

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

4. Guidelines on Methods of Pre-Payment:

a. Methods ofpayment are the following:
i. City Credit Card
ii. Advance Check
iii. Regular Check
iv. Actual Cost Reimbursement

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

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

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

e. Actual Cost Reimbursement: During planning, if you choose to receive actual cost
reimbursement, and It’s approved by your Department Head, or designee, keep track of
your costs. You will need to complete the OFFICIAL TRAVEL REQUEST FOR WARRANT
located at H:\Finance\AP Forms\OFFICIAL TRAVEL REQUEST FOR WARRANT.xls when
you return and submit It to Accounts Payable in order to process the reimbursement
You must include your actual receipts and indicate the nature of the expense.

B. While Traveling:

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

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

b. Unexpected Costs:
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I. Incidental: These types of expenses include the same expenses described in Section
IV.B.S of this policy. Incidentals are covered under per-diem.

ii. Purchase of Materials related to the conference: During a conference, you may
decide to purchase materials related to the conference for future reference and
education. You need to get approval first, and then submit your receipts for
reimbursement with the OFFICIAL TRAVEL REQUE5T FOR WARRANT.

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

C. After Traveling:

1. Wracoing uo:

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

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

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

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

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

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

~ 9j~~2 ~
ScottG Miller Date .l~i,IreyJ4.~blln Oats
che~ Fiea~cla Officer ~t~’1’~anager
Dir~ctar ci AdrmrnFslrat~vg Servlcea
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ADDENDUM A

Table 3. Maximum Federal Per DIem Rates (Effective October I. 2010 — September 30, 2011)1
Nota~. The oSan~id rote ot $125 (017 for Iod~rç ma 146101 MalO) ayetm ball te~a wi/Ste th~~ntioaieat OStlad Staiti
LOOMIS) ~ lp6o~cal1y6aod 001061cr 00000ala000d by ale bowo7aly debotbon 01 BUIIOdPC*IIL Nowow~. ow otastda,d COMJS rota
apØea tool lomI 1St 6111140 COItUS. bld000tQ 01090 atmid below. IC, 116110111 litOcitten 8901920000. (See 00110 202~Z 309-4. 6103
302-50141 CFR)

TabI. 4 boO, aSp.. d~i isle. .1p11e90*JcslIy by Still it/Sisslatfero. OIck on. 90k below to find rite. t~ yoir .10161
015011*0.002000. kl~ansas. CaLIomia. COIOIOIb. 0001813201.0610612r0. ~340alCckwn03&R00d&~3(j~ a. 01111031. Itimna

bomb 0001011. S~uti 10515145. TodmooQo. Goas.U45fl. ___________

P Dl.., LooaSty ~~q~~uflng ILaolijn,i(1 it.
ü~ elIsIon..,
Lodglti~ MalE ~.. 016111

Slits K.~ CHy° Commtj owd1~ Othm Dittoed ta00tfro1°.~ ERadt,a Dales lOots Rate Rile

9lro40~iarn JefterocnStaby AllIes, $88 S144
GIdfSllotes Baldwlo 1-5131 tOt 51 132

0/i .7/Si 020 51 177
WI -15131 101 01 1112

I-ba12v54 01011009, 009063261 7861 06 51 137

Ibjoote 11101410 11.2121 ee 51 140
311.13101 00 61 041

1431 Sptego (ISland 7061 ml 49 147

UIItsRxk Puladil 7091 68 91 140

Giond Canyon. FI.~Oo0 CocaIne (oocopt cOyOnOt. of Sedcna) Yovo~a1 2(26 77 60 143
.10131 95 66 161
1.12/SI 77 90 143

Ksyonta Rii~0 -4130 77 48 ~
-6/30 90 45 135
1-12/31 77 46 183

RIagIlo. Soo11s~e Molimpo -513l 120 71 107
.6131 21 71 102
-15131 100 71 177

Sod~no LIly brito of Sedono 11 -7128 020 66 tOO
7.4120 145 86 211

571 — 12/31 120 60 165

51002 ~0O, CocNou year ai 46 327

Timen (1-1131 95 08 140
1.5/31 Iii 56 167

6(1.6121 77 56 183
1.12/31 92 58 146

YllIlo Y10911 AS 509? 91 40 127

~ A090011. Bronl,.oal. Cci10~ Coot. AS 720? lOt 96 167
Coaonmd
baatoW.OIblIo. Sun Bemas00lo delore 4/Still ~ ~ —Th~-—
~09M90

~lar3l3t/t1 99 58 155

Bunide. Otme. FajiflUd Sotara *5 year 34 65 140

1)06111 Volley iiryo *2720? ra 40 126

tai6101~A,cit0. l4urrboI/S 111-71.11 32 01 143
McICbileyolle 6/1 -9731 92 91 143

011.12/21 82 61 148

F,~v Fr0000 ASyoni 01 61 132

Los 01150466 1.6601150196 (oanam tie 00001501*610131106). *2 5921 122 71 164
ClIng., Vittura EQeelit~ Alle

Mstt,it0111Lakun Mono *27091 115 Cl 117

Page 8 PublIcation 1542 (October2011)

ADDENDUM B

Page 7 c(8

ATTACHMENT 1 TO EXHIBIT B
-7-

B0785-000 l\171 2497v1doc



ATTACHMENT 1 TO EXHIBIT B

T*~~iEIfl~1I?

•E~2~I2P~t~,II

Per Diem Rates
~W ~yIs~ y~ r?e~,.O~.rI F~.nn.-~ k~ I~.~Ur~~

rOLOR~.~bp.et~ b w~cI1~ IX XI~ZIP ~IdX ~b~idI ~
F~rd~m~I~ $$Id .vh.I*p.~,.nInd eEcIk~~ ~,

~

_______ ~

CI ______

S~*R~N BY STAIB

-

• -

ADDENDUM C

1
FY 2012 Per Diem Rates for ZIP 90210
~Od~b.r2Ofl $C~~Ibor~I~II

~

CX.
II ~2tO

CII.. CCI IppCCC.~ MICICICy Cl CIIIIIW flICCIlY 11 YdI.II CCCI

1
I ICC CC CI CC CC

14

ICIt T,Ih,U~Ik.d)VR.S...~j..a*Warn.3dn
~~

Page 8 d8

B0785-000IU712497v1 4oc
-8-



ACORD CERTIFICATE OF LIABILITY INSURANCE

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

PRODUCER Brett Rager
MARKET FINANCIAL GROUP,LTD ~ (815)459—3300 No) (815)459-3360

240 Commerce Drive ~j~55.bhager@marketfinancia1grp . corn

~ INSURER(S) AFFORDING COVERAGE NAIC If

Crystal Lake IL 60014 INsuRERA~Hartford Fire Insurance AXV L9682
INSURED INSURERB:Lanchnark American Ins Co. 33138
Government Finance Officers Association INSURERCHOUStOn Casualty 42374
203 N LaSalle St Ste 2700 INsuRERDHartford Casualty Insurance Co 29424

INSURERE:TWifl City Fire Ins. Co. 29459
Chicago IL 60601—1216 INSURERF:Hartford Ins. Co of the Midwest 37478
COVERAGES CERTIFICATE NUMBER~aster 13-14 REVISION NUMBER:

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

LIR TYPEOFINSURANCE lNS~ ~ POLICYNUMBER
POLICY EXP

~ IMMIDDIYYYY UMITS__________________

DAMAGE TO RENTED
PREMISES(Eaocojrrence) $ 300,000
MEDE)(P(Anyoneperson) $ 10,000
PERSONALSADVINJURY $ 1,000,000
GENERALAGGREGATE $ 2,000,000
PRODUCTS.COMP/OPAGG $ 2,000,000

AUTOMOBILE LIABILITY COMBINED SINGLE LIMITIEaac~dent1 $ 1,000,000

E X ANYAIJTO BODILYINJURY(Perpeson) SALL OWNED r—i SCHEDULED 83uUNR72296 8/1/2013 1/1/2014 BODILY INJURY(Peraccident) $
AUTOS I._...j AUTOS

NON-OWNED PROPERTY DAMAGE $X HIRED AUTOS [.2~] AUTOS x~iaiziiity Dedu~.b1e (Per accidenl) $

X UMBRELLA LIAB L....J OCCUR — EACH OCCURRENCE $ 5,000,000

D — EXCESSLIAB I ICLAIMS-MADE AGGREGATE $ 5,000,000
DED I X RETENTIONS 10,001 — — 13R11URT2231 8/1/2013 8/1/2014 $

F WORKERS COMPENSATION ~,. I WC STATU- I 10TH.
AND EMPLOYERS LIABILrr y 1 N I TORY LIMITS I I ER
ANY PROPRIETOR/PARTNER)EXECUTIVE E.L.EACHACCIDENT $ 1,000,000
OFFICERIMEMBER EXCLUDED? N1A 83WECKD4442 8/4/2013 8/4/2014 E.L DISEASE- EA EMPLOVE $ 1,000,000
(Mandatory In NH)
If yes, desaibe under
DESCRIPTION OF OPERATIONS below — — EL. DISEASE - POLICY LIMIT $ 1,000,0 0(~

B PROFESSIONAL LIABILITY ~HR741218 9/19/2013 9/19/2014 OCCURRENCE $3,000,000
C EDUCATORS PROF LIABILITY ~HR741218 9/19/2013 9/19/2014 OCCCURRENCE $1,000,000

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES (Attach ACORO 101, AddItIonal Remarks Schefule, If mom apace Is requIred)
Certificate holder is additional insured as to auto liability as required by written contract and
additional insured on a primary/non-contributory basis as to general liability as required by written
contract.
Waivers of subrogation as to auto, general liability and workers compensation apply

CERTIFICATE HOLDER CANCELLATION

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

. ACCORDANCE WITH ThE POLiCY PROVISIONS.
City of Beverly Hills
Attn: David Schiriner
455 N Rexford Drive AUTHORIZED REPRESENTATIVE

Beverly Hills, CA 90210—4817

, Brett Eager/BERG

DATE (MWDDIYYYY)

6/5/2014

GENERAL LIABILITY

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE (j] OCCURA

x $0 Liability Deductible

830UNRY2296

GEN’L AGGREGATE LIMIT APPLIES PER
F1 PRO- F~i LOG

POLICY I I .IPCT

/1/2013

EACH OCCURRENCE

1/1/2014

$ 1,000,000

$

ACORD 25(2010105)
INSfl2R t,n1nns~

@ 1988-2OIOACORD CORPORATION. All rights reserved.
Tha *t~flPfl nnme an,’( men ~rn rnnictarn,4 mnkc nf arnnn



IBM Customer Agreement

This IBM Customer Agreement (called the “Agreement”) governs transactions by which Customer purchases
Machines, licenses ICA Programs, obtains Program licenses, and acquires Services (including, without limitation,
customized development and support, business consulting, and maintenance Services) from International
Business Machines Corporation (‘IBM”).

1. General Terms

1.1 Agreement Structure

This Agreement is organized in six Parts:
Part I — General Terms includes terms regarding Agreement Structure, Definitions, Acceptance of
Terms, Delivery, Charges and Payment, Changes to Agreement Terms, IBM Business Partners,
Intellectual Property Protection, Limitation of Liability, Compliance Verification, General Principles of Our
Relationship, Agreement Termination, and Geographic Scope and Governing Law.
Part 2 — Warranties defines applicable Warranties for IBM Machines, ICA Programs, IBM Services, and
Systems, and terms regarding Extent of Warranty.
Part 3 — Machines Terms includes Machine terms regarding Production Status, Title and Risk of Loss,
and Installation.
Part 4— Licenses for Machine Code and Other Internal Licensed Code includes the License for
Machine Code and the License for Other Internal Licensed Code.
Part 5 — License for ICA Programs includes ICA Program terms regarding License, Distributed System
License Option, Program Services, Compliance Verification, and License Termination.
Part 6 — Services Terms includes terms regarding Personnel, Materials Ownership and License,
Customer Resources, Service for Machines (during and after warranty), Maintenance Coverage,
Automatic Service Renewal, and Termination and Withdrawal of a Service.

1.2 Attachments and Transaction Documents

Additional terms for Products and Services are in documents called “Attachments” and “Transaction
Documents” provided by IBM. In general, Attachments contain terms that may apply to more than one
Product or Services transaction, while Transaction Documents (such as a statement of work, supplement,
schedule, invoice, exhibit, change authorization, or addendum) contain specific details and terms related
to each individual transaction. Customer may receive one or more Transaction Documents for a single
transaction. Attachments and Transaction Documents are part of this Agreement only for those
transactions to which they apply. Each transaction is separate and independent from other transactions.
If there is a conflict among the terms of this Agreement, Attachments, and Transaction Documents, those
of an Attachment prevail over those of this Agreement, and the terms of a Transaction Document prevail
over those of both this Agreement and an Attachment.

1.3 Definitions

Authorized Built-in Capacity -- the Built-in Capacity for a Covered Machine that was Properly Acquired
and Activated and is used in accordance with the AUT. For purposes of this definition, “Activated” means
when IBM causes, directly or indirectly, the Authorized Built-in Capacity to be made available for
Customer’s use on a Covered Machine.
Authorized Use Table (AUT) -- the “IBM Authorized Use Table for Machines” that is provided at the
following address: www.ibm.comlsystemslsupportjmachine warrantieslmachine codelaut.html and
is in effect for a Covered Machine as of the acquisition date of the Covered Machine or, if there are one or
more Machine Upgrades on the Covered Machine, then as of the acquisition date of the most recently
acquired Machine Upgrade. The AUT is incorporated by reference into this Agreement.
Built-in Capacity -- the type and quantity of all resources and capabilities that IBM provides for a
Machine, the access or use of which IBM has the ability to restrict by contract or Technological Measures.
Built-In Capaôity includes, without limitation, the type and quantity of the following: 1) processors, cores,
processing capacity, processor performance setting and interactive processing capacity and capabilities;
2) memory; 3) storage; 4) cryptographic capability; 5) input/output ports, and 6) workload-specific
resources and capabilities (including, for example, System z mainframe specialty processors such as
zllPs, zAAPs and IFLs, and other limited purpose products (including “appliances”). Built-in Capacity is
either Authorized Built-in Capacity or Unauthorized Built-in Capacity.
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Circumvent -- to, directly or indirectly, by or through any means, alter, avoid, disrupt, subvert, go around,
or otherwise interfere with.
Covered Machine -- the specific Machine (as identified by serial number or order number on a
Transaction Document or other similar contract document issued by IBM) for which use of Machine Code
is licensed. A Covered Machine that receives a Machine Upgrade remains a Covered Machine and a
Machine that receives a Machine Upgrade becomes a Covered Machine.
Customer-set-up Machine .— an IBM Machine that Customer is responsible for installing according to
instructions provided with it.
Date of Installation —

a. for an IBM Machine that IBM is responsible for installing, the business day after the day IBM installs
it or, if Customer defers installation, makes it available to Customer for subsequent installation by
IBM;

b. for a Customer-set-up Machine and a non-IBM Machine, the second business day after the
Machine’s standard transit allowance period; and

c. fora Program--
(1) basic license, the second business day after the Program’s standard transit allowance period,
(2) copy, the date (specified in a Transaction Document) on which IBM authorizes Customer to

make a copy of the Program, and
(3) chargeable component (also called a feature), the date Customer uses the chargeable

component or a copy. Customer agrees to notify IBM of the chargeable component’s Date of
Installation.

Designated Machine — a Machine of a type specified in the Mainframe Exhibits provided at the following
address: http:IIwwwJbm.com!systemslzlresourcesjswpricelrefereflcelexhjbitslhardwarehtml
Engineering Change — an update to modify certain aspects of the design of an installed Machine,
including without limitation the design of a certain Machine part or Machine Code
Enterprise — any legal entity (such as a corporation) and the subsidiaries it owns by more than 50
percent The term Enterprise applies only to the portion of the Enterprise located in the United States
IBM Machine — a Machine bearing an IBM logo.
IBM Product — an IBM Machine, ICA Program, or Other IBM Program.
ICA Program — an IBM Program licensed under Part 5 of this Agreement.
Licensed Internal Code (called “LIC”) — another term for Machine Code commonly used for certain IBM
product lines, such as for IBM System z Machines. LIC and Machine Code are interchangeable terms
that have the same meaning.
Machine — a hardware device, including its resources, capabilities, features, conversions, Machine
Upgrades, elements, or accessories, or any combination of them. The term “Machine” includes an IBM
Machine and any non-IBM Machine (including other equipment).
Machine Code — all of the following: (i) all code provided for an IBM Machine (including, without
limitation, a Machine’s firmware and microcode), excluding code that is licensed under a license
agreement other than the license agreement governing use of Machine Code (for example, IBM operating
system and middleware products); and (ii) records, data, and structures created, used or relied on by the
code in item (i) (for example, IBM System z Machine LIC configuration control records and passwords
that help restrict access or use of the code in item (i)). The term Machine Code specifically includes any
whole or partial copy of Machine Code, and any fix, patch, or replacement provided for Machine Code.
Machine Upgrade — the following changes that IBM sells for installation on a Machine: a hardware or
Machine Code change to modify, add, remove, enable or disable certain Built-in Capacity or other
resources and capabilities. Each such change can be accomplished through a Machine conversion, or
through the conversion, addition, removal, or exchange of a Machine’s feature(s).
Materials — literary works or other works of authorship (such as software programs and code,
documentation, reports, and similar works) that IBM may deliver to Customer as part of a Service. The
term “Materials” does not include Programs, Machine Code, or other items available under their own
license terms or agreements.
Non-IBM Program — a Program licensed under a separate third party license agreement.
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Other IBM Program — an IBM Program licensed under a separate IBM license agreement (e.g., IBM
International Program License Agreement).
Other Internal Licensed Code — code for a Covered Machine that is separately provided by IBM and
licensed by a third party.
Product — a Machine or a Program.
Program — the following, including the original, any portion thereof, and all whole or partial copies:
a. one or more sequences of instructions suitable for processing by a computer;
b. control data (such as control blocks, event logs, configuration files) defined within or generated by

the execution of such sequence(s) of instructions. Control data includes without limitation data that
is designed to (i) manage or limit the operation of programs, or (ii) help monitor, record, manage, or
limit the consumption of software or hardware resources, including, without limitation, data used in
IBM’s implementation of Technological Measures;

c. components;
d. audio-visual content (such as images, text, recordings, or pictures) defined within or generated by

the execution of such sequence(s) of instructions and
e. related licensed materials such as publications and other documentation.
The term “Program” includes any ICA Program, Other IBM Program, or Non-IBM Program, and any fix,
patch or replacement that IBM may provide for a Program. The term does not include Machine Code or
Materials.
Service — performance of a task, assistance, support, or access to resources (such as an information
database) that IBM makes available to Customer.
Specifications — information specific to a Product. IBM Machine Specifications are in a document
entitled “Official Published Specifications.” ICA Program Specifications are in a document entitled
“Licensed Program Specifications.”
Specified Operating Environment — the Machines and Programs with which an ICA Program is
designed to operate, as described in its Licensed Program Specifications.
Technological Measures — all means, methods, systems, processes, checks, tests, monitoring,
validations, instruments, and other measures that IBM implements for the purpose of: (i) protecting,
controlling, limiting, and restricting the use of Machine Code; (ii) protecting, controlling, limiting, and
restricting the access to or use of Built-in Capacity (including, for clarity, both Unauthorized Built-in
Capacity and Authorized Built-in Capacity); and (iii) monitoring and reporting use of the Machine Code,
Authorized Built-in Capacity, and Unauthorized Built-In Capacity, including for the purpose of calculating
usage-based charges for IBM Products. Without limiting the generality of the preceding sentence,
Technological Measures may be implemented, in whole or in part, in Machine Code, IBM Programs, other
code, other IBM technology, and in the data created, used or relied upon by such Machine Code, IBM
Programs, other code, and IBM technology.
Unauthorized Built-in Capacity -- all Built-in Capacity for a Covered Machine other than Authorized
Built-in Capacity. For example and for the avoidance of any doubt, each of the following is Unauthorized
Built-In Capacity: (i) in the case of a processor authorized to operate at less than its full processor
performance setting, the capability to operate the processor at a greater processor performance setting,
and (ii) in the case of a System z Machine specialty processor, the capability to use the specialty
processor for anything other than the “Authorized Uses” as such term is defined in the AUT.

1.4 Acceptance of Terms

Customer accepts the terms in Attachments and Transaction Documents by signing them (by hand or
electronically).
A Product or Service becomes subject to this Agreement when IBM accepts Customer’s order by i)
sending Customer a Transaction Document, ii) shipping the Machine or making the Program available to
Customer, or iii) providing the Service.
Any Attachment or Transaction Document will be signed by both parties if requested by either party.

15 Delivery

Delivery dates and ship dates are estimates unless otherwise specifically agreed in a Transaction
Document. Transportation charges, if applicable, will be specified in a Transaction Document. For
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Programs IBM provides to Customer in tangible form, IBM fulfills its shipping and delivery obligations
upon the delivery of such Programs to the IBM-designated carrier, unless otherwise agreed to in writing
by Customer and IBM.

1.6 Charges and Payment
1.6.1 Charges

A Transaction Document specifies the amount payable for Products or Services, based on one or more of
the following types of charges: one-time, recurring, time and materials, or fixed price. Additional charges
may apply (such as special handling or travel related expenses). IBM will inform Customer in advance
whenever additional charges apply.
Recurring charges for a Product begin on its Date of Installation. Charges for Services are billed as
specified in a Transaction Document, which may be in advance, periodically during the performance of
the Service, or after the Service is completed. Unless otherwise provided in this Agreement (including
any applicable Attachment or Transaction Document): i) Services for which Customer prepays must be
used within the applicable contract period; and ii) IBM does not give credits or refunds for any prepaid or
other charges already due or paid.
If a Transaction Document provides an estimated total charge for time and materials or for usage
charges, the estimate is for planning purposes only. For non-fixed price Products or Services, IBM
invoices charges based on actual time and materials expended or Customer’s actual or authorized use,
subject to any specified minimum commitment

1 6 2 Usage Charges

One-time and recurring charges may be based on measurements of actual or authorized use (for
example, authorized capacity for Machines, number of users or processor size for Programs, or meter
readings for maintenance Services) Customer agrees to provide actual usage data as described in an
Attachment or Transaction Document
If Customer makes changes to its environment that impact usage charges, Customer agrees to promptly
notify IBM and pay any applicable charges. Recurring charges will be adjusted accordingly. In the event
that IBM changes the basis of measurement, its terms for changing charges will apply.

1 6 3 Changes to Charges
Unless provided for otherwise in a Statement of Work, from time to time, IBM may change its charges.
Customer receives the benefit of a decrease in charges for amounts that become due on or after the
effective date of the decrease.
Unless provided otherwise in an Attachment or Transaction Document, IBM may increase recurring
charges for Products and Services, as well as labor rates and minimums for Services provided under this
Agreement, by giving Customer three months’ written notice. An increase applies on the first day of the
invoice or charging period on or after the effective date IBM specifies in the notice.
IBM may increase one-time charges without notice. However, an increase to one-time charges does not
apply to Customer if i) IBM receives the order before the announcement date of the increase and ii) one
of the following occurs within three months after IBM’s receipt of the order:
a. IBM ships Customer the Machine or makes the Program available to Customer;
b. Customer makes an authorized copy of a Program or distributes a chargeable component of a

Program to another Machine; or
c. a Program’s increased use charge becomes due.

1 6 4 Payment
IBM will invoice Customer upon acceptance by Customer of the applicable Service or work in accordance
with the acceptance criteria contained in the Statement of Work. Amounts are due upon receipt of invoice
and payable within 30 days or as specified in a Transaction Document. Customer agrees to pay
accordingly. Payment may be made electronically to an account specified by IBM or by other means
agreed to by the parties.

1.6.5 Taxes
If any authority imposes upon any transaction under this Agreement a duty, tax, levy, or fee, excluding
those based on IBM’s net income, then Customer agrees to pay that amount as specified in an invoice,
unless Customer supplies exemption documentation. Customer is responsible for any personal property
taxes for each Product from the date IBM ships itto Customer. For Programs that IBM delivers
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electronically to Customer and for which Customer claims a state sales and use tax exemption, Customer
and IBM agree that no tangible personal property (e.g., media and publications) is transferred to
Customer.
Additional taxes and tax related charges may apply if IBM personnel are required to perform Services
outside their normal tax jurisdiction. The need for such additional charges must be agreed to in advance
by the parties and reflected in the applicable Statement of Work. As practical, IBM will work to mitigate
such additional tax and tax-related charges.

1.7 Changes to the Agreement Terms
In order to maintain flexibility in our business relationship, IBM may change the terms of this Agreement
by providing Customer at least three months’ written notice. However, these changes are not retroactive.
They apply, as of the effective date IBM specifies in the notice, only to new orders, on-going transactions
that do not expire, and transactions with a defined renewable contract period. For transactions with a
defined renewable contract period, Customer may request that IBM defer the change effective date until
the end of the current contract period
Changes to charges are implemented as described in the Charges and Payment section above
For a change to be valid, authorized representatives form both the Customer and IBM must sign it.

1.8 IBM Business Partners
IBM has signed agreements with certain organizations (called “IBM Business Partners”) to promote,
market, and support certain Products and Services. Customer may order Products or Services that are
promoted or marketed to Customer by IBM Business Partners or other suppliers, however, I) this
Agreement applies only if a Transaction Document subject to this Agreement is provided for the specific
transaction, and ii) such Business Partners and suppliers remain independent and separate from IBM.
IBM is not responsible for the actions or statements of IBM Business Partners or other suppliers, any
obligations either has to Customer, or any products or services that they supply to Customer under their
agreements.

1.9 Intellectual Property Protection
For purposes of this Intellectual Property Protection section, the term “Product” also includes Materials
and Machine Code.

1.9.1 Third Party Claims
If a third party asserts a claim against Customer that an IBM Product that IBM provides to Customer
under this Agreement infringes that party’s patent or copyright, IBM will defend Customer against that
claim at IBM’s sole expense and pay all costs, damages, and attorney’s fees that a court finally awards
against Customer or that are included in a settlement approved in advance by IBM, provided that
Customer:
a. promptly notifies IBM in writing of the claim;
b. allows IBM to control, and cooperates with IBM in, the defense and any related settlement

negotiations; and
c. is and remains in compliance with the Product’s applicable license terms and Customer’s

obligations under section 1.9.2 (Remedies) below.
1.9.2 Remedies

If a patent or copyright claim is made or appears likely to be made, IBM may either i) enable Customer to
continue to use the Product, ii) modify it, or iii) replace it with one that is at least functionally equivalent;
provided, however, that Customer must agree in writing to such modification or replacement. If IBM
determines that none of these alternatives is reasonably available, then on IBM’s written request,
Customer agrees to promptly return the Product to IBM and discontinue its use. IBM will then give
Customer a credit equal to:
a. for a Machine, Customer’s net book value calculated according to generally-accepted accounting

principles;
b. for an ICA Program, the amount Customer paid IBM for the Program’s license or 12 months’

charges (whichever is less); and
c for Materials the amount Customer paid IBM for the creation of the Materials
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1.9.3 Claims for Which IBM is Not Responsible
IBM has no obligation regarding any claim based on any of the following:
a. anything provided by Customer or a third party on Customer’s behalf that is incorporated into a

Product or IBM’s compliance with any designs, specificatiori~, or instructions provided by Customer
or a third party on Customer’s behalf;

b. a Product’s use other than in accordance with its applicable licenses and restrictions or use of a
non-current version or release of a Product, to the extent a claim could have been avoided by using
the current release or version;

c. any modification of a Product made by Customer or by a third party on Customer’s behalf or the
combination, operation, or use of a Product with any other Product, hardware device, program,
data, apparatus, method, or process;

d. the distribution, operation or use of a Product outside Customer’s Enterprise;
e. running or executing an ICA Program on other than a Designated Machine; or
f. a non-IBM Product or an Other IBM Program.
This Intellectual Property Protection section states IBM’s entire obligation and Customer’s exclusive
remedy regarding any third party intellectual property claims.

1.10 Limitation of Liability
110 1 Items for Which IBM May Be Liable

Circumstances may arise where, because of a default on IBM’s part or other liability, Customer is entitled
to recover damages from IBM. Regardless of the basis on which Customer is entitled to claim damages
from IBM (including fundamental breach, negligence, misrepresentation, or other contract or tort claim),
IBM’s entire liability for all claims in the aggregate arising from or related to each Product or Service or
otherwise arising under this Agreement will not exceed the amount of any actual direct damages up to the
greater of $100,000 or the charges (if recurring, 12 months’ charges apply) for the Produàt or Service that
is the subject of the claim, plus the amounts referred to in subsections a. and b. below, as applicable. For
purposes of this Limitation of Liability section, the term “Product” also includes Materials and Machine
Code.
This limit also applies to any of IBM’s subcontractors and Program developers. It is the maximum for
which IBM and its subcontractors and Program developers are collectively responsible. The following
amounts are not subject to a cap on the amount of damages:
a. payments referred to in the Intellectual Property Protection section above; and
b. damages for bodily injury (including death) and damage to real property and tangible personal

property for which IBM is legally liable.
1.10.2 Items for Which IBM Is Not Liable

Except as expressly required by law without the possibility of contractual waiver, under no circumstances
is IBM, its subcontractors, or Program developers liable for any of the following even if informed of their
possibility:
a. loss of, or damage to, data;
b. special, incidental, exemplary, or indirect damages or for any economic consequential damages; or
c. lost profits, business, revenue, goodwill, or anticipated savings.

1.11 Compliance Verification

Upon reasonable notice, IBM may verify the usage data and other information affecting the calculation of
charges under this Agreement. Such verification will be conducted in a manner that minimizes disruption
to Customer’s business and may be conducted on Customer’s premises, during Customer’s normal
business hours. Customer agrees to i) provide records, system tools outputs, and other electronic or
hard copy system information reasonably necessary for such verification, and ii) promptly pay any
additional, valid charges and other liabilities determined as a result of such verification.
IBM’s right to verify Customer’s usage data and other information affecting the calculation of charges also
includes the right to verify Customer’s compliance with all other terms of this Agreement (including
applicable Attachments and Transaction Documents). IBM may use an independent auditor to assist with
such verification, provided IBM has a written confidentiality agreement in place with such auditor.
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Customer agrees to create, retain, and provide to IBM and its auditors written records, system tools
outputs, and other system information sufficient to provide auditable verification that Customer’s
installation and running or executing ICA Programs complies with the Agreement terms, including IBM’s
applicable licensing and pricing terms. IBM will notify Customer in writing if any such verification indicates
that Customer is not in compliance with Agreement terms. The rights and obligations in this section
remain in effect during the period any ICA Programs are licensed to Customer and for two years
thereafter.

1 11 1 Circumvention of Technological Measures
Customer will not (i) Circumvent or attempt to Circumvent any Technological Measures in an IBM Product
or use a third party or third party product to do so, or (ii) in any way access, use, or attempt to access or
use Unauthorized Built-in Capacity

1 12 General Principles of Our Relationship
1.12.1 Notices and Communications

Written communications, including notices to the receiving party’s designated representative, are to be
sent to the address (physical, e-mail or facsimile) specified in an applicable Attachment or Transaction
Document. The parties consent to the use of electronic means and facsimile transmissions to send and
receive communications in connection with our business relationship arising out of this Agreement, and
such communications are acceptable as a signed writing. An identification code (called a “user ID”)
contained in an electronic document is sufficient to verify the sender’s identity and the document’s
authenticity.

1.12.2 Assignment and Resale
Neither party may assign this Agreement, in whole or in part, without the prior written consent of the
other, which consent shall not be unreasonably withheld. Any attempt to assign without consent is void.
The assignment of this Agreement in whole or in part within the Enterprise of which either party is a part
or to a successor organization by merger or acquisition does not require the consent of the other. IBM is
also permitted to assign its rights to payments without obtaining Customer’s consent. It is not considered
an assignment for IBM to divest a portion of its business in a manner that similarly affects all of its
customers.
Customer agrees not to resell any Service without IBM’s prior written consent. Any attempt to do so is
void
Customer agrees to acquire each Machine with the intent to use it as designed and in the form it was sold
within Customer’s Enterprise and not for reselling, leasing, or transferring it, in whole or in part, to a third
party, unless either of the following applies:
a Customer is arranging lease-back financing for the Machine or
b. Customer has paid IBM’s list price or reference price, as applicable for the Machine, and does not

remarket it in competition with IBM or IBM’s authorized remarketers.
1.12.3 Compliance with Laws

IBM will comply with laws applicable to IBM generally as a provider of information technology Products
and Services. IBM is not responsible for determining the requirements of laws applicable to Customer’s
business, including those relating to Products and Services that Customer acquires under this
Agreement, or that IBM’s provision of or Customer’s receipt of particular Products or Services under this
Agreement meets the requirements of such laws. Neither party is obligated to take any action that would
violate applicable law.
Each party will comply with all applicable export and import laws, regulations, and associated embargo
and sanction regulations including prohibitions on export for certain end uses or to certain end users

112 4 Dispute Resolution
Each party will allow the other party reasonable opportunity to comply before it claims that the other has
not met its obligations under this Agreement. The parties will attempt in good faith to resolve all disputes,
disagreements, or claims between the parties relating to this Agreement. Unless otherwise required by
applicable law without the possibility of contractual waiver or limitation, i) neither party will bring a legal
action, regardless of form, arising out of or related to this Agreement or any transaction under it more
than two years after the cause of action arose; and ii) after such time limit, any legal action arising out of
this Agreement or any transaction under it and all respective rights related to any such action lapse.
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1.12.5 Other Principles of Our Relationship
a. Neither party grants the other the right to use its (or any of its Enterprise’s) trademarks, trade

names, or other designations in any promotion or publication without prior written consent.
b. The exchange of any confidential information will be made under a separate, signed confidentiality

agreement. However, to the extent confidential information is exchanged in connection with any
Product or Service under this Agreement, the applicable confidentiality agreement is incorporated
into, and subject to, this Agreement.

c. This Agreement and any transaction under it do not create an agency, joint venture, or partnership
between Customer and IBM. Each party is free to enter into similar agreements with others to
develop, acquire, or provide competitive products and services.

d. Each party grants only the licenses and rights specified in this Agreement. No other licenses or
rights (including licenses or rights under patents) are granted either directly, by implication, or
otherwise. The rights and licenses granted to Customer under this Agreement may be terminated if
Customer fails to fulfill its applicable payment obligations

e. Customer agrees that IBM may process the business contact information of Customer’s employees
and contractors and information about Customer as a legal entity (contact information) in connection
with IBM Products and Services or in furtherance of IBM s business relationship with Customer
This contact information can be stored, disclosed internally and processed by International Business
Machines Corporation and its subsidiaries, Business Partners and subcontractors wherever they, do
business, solely for the purpose described above provided that these companies comply with
applicable data privacy laws related to this processing. Where required by applicable law,
Customer has notified and obtained the consent of the individuals whose contact information may
be stored, disclosed internally and processed and will forward their requests to access, update,
correct or delete their contact information to IBM who will then comply with those requests.

f. No right or cause of action for any third party is created by this Agreement or any transaction under
it, nor is IBM responsible for any third party claims against Customer except as described in the
Intellectual Property Protection section above, Section 1.16 Indemnification below, oras permitted
by the Limitation of Liability section above for bodily injury (including death) or damage to rea! or
tangible personal property for which IBM is legally liable to that third party.

g. Customer is responsible for selecting the Products and Services that meet its needs and for the
results obtained from the use of the Products and Services, including Customer’s decision to
implement any recommendation concerning Customer’s business practices and operations.

h. Where approval, acceptance, consent or similar action by either party is required under this
Agreement, such action will not be unreasonably delayed or withheld.

I. Neither party is responsible for failure to fulfill any non-monetary obligations due to events beyond
its control.

j. As reasonably required by IBM to fulfill its obligations under this Agreement, Customeragrees to
provide IBM with sufficient and safe access (including remote access) to Customer’s facilities,
systems, information, personnel, and resources, all at no charge to IBM. IBM is not responsible for
any delay in performing or failure to perform caused by Customer’s delay in providing suOh access
or performing other Customer responsibilities under this Agreement

k Customer shall not be obligated or liable under this Agreement to any party other than IBM
1.13 Agreement Termination

Either party may terminate this Agreement on written notice to the other following the expiration or
termination of the terminating party’s obligations under this Agreement, including any applicable
Attachment or Transaction Document.
Either party may terminate this Agreement if the other does not comply with any material terms, provided
the one who is not complying is given written notice and reasonable time to cure. License terminatiOn
and termination of a Services transaction are described in Parts 5 and 6, respectively.
Any terms of this Agreement that by their nature extend beyond the Agreement terminatiob remain in
effect until fulfilled, and apply to both parties’ respective successors and assignees.
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1.14 Geographic Scope and Governing Law
The rights, duties, and obligations of each party are valid only in the United States except that all licenses
are valid as specifically granted
Both parties agree to the application of the laws of the State of California to govern interpret and enforce
all of Customer’s and IBM’s respective rights, duties, and obligations arising from, or relating in any
manner to the subject matter of this Agreement without regard to conflict of law principles
If any provision of this Agreement is held to be invalid or unenforceable the remaining provisions of this
Agreement remain in full force and effect
Nothing in this Agreement affects any statutory rights of consumers that cannot be waived or limited by
contract.

1.15 Insurance
IBM shall at all times during the term of a Statement of Work or other applicable Transaction Document
carry, maintain, and keep in full force and effect, insurance as follows:
a. 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 of IBM.

b. 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 IBM in performing the Statement of Work or other
applicable Transaction Document required by this Agreement

c. Workers’ compensation insurance as required by the State of California.
IBM shall require any subcontractors engaged on a Statement of Work or other applicable Transaction
Document with the Customer to maintain insurance coverage consistent with the requirements in this
section 1.15. V

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+ VII in the latest edition of Bests Insurance Guide
IBM agrees that if it does not keep the aforesaid insurance in full force and effect during the period of
performance of a Statement of Work or other applicable Transaction Document, Customer may terminate
this Agreement for its convenience in accordance with the provisions herein. V V

At all times during the performance period of a Statement of Work or other applicable Transaction
Document, IBM shall maintain on file with Customer a certificate or certificates of insurance showing that
the aforesaid policies are in effect in the required amounts. IBM shall, prior to commencement of work
under a Statement of Work or other applicable Transaction Document, file with the Beverly Hills City Clerk
such certificate or certificates. The Comprehensive General Liability and Comprehensive Vehicle Liability
Insurance shall contain an endorsement naming the City of Beverly Hills as an additional insured. IBM will
provide Customer with thirty (30) days prior written notice of cancellation of coverage.
The Comprehensive General Liability and Comprehensive Vehicle Liability Insurance provided by IBM
shall be primary and non contributory to any coverage available to Customer, only with respect to liability
arising out of this Agreement. The Comprehensive General Liability and Comprehensive Vehicle Liability
Insurance shall include provisions for waiver of subrogation.

1.16 Indemnification
IBM agrees to indemnify and hold harmless the City of Beverly Hills, the City Council and each member
thereof, and every officer and employee of the City of Beverly Hills by defending them from and against
any third party claims for damages for bodily injury (including death) and damage to real property or
tangible personal property for which IBM is legally liable to that third party, and pay all costs, damages
and attorney’s fees that a court finally awards or that are included in a settlement approved by IBM,
provided that the City shall give IBM prompt written notice of any such claim and allow IBM to control the
defense and shall cooperate in the defense and any related settlement negotiations.
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2. Warranties

2.1 The IBM Warranties
2.1.1 Warranty for IBM Machines

IBM warrants that each IBM Machine is free from defects in materials and workmanship and conforms to
its Specifications.
The warranty period for an IBM Machine is a fixed period, specified in a Transaction Document. For
Machines, unless otherwise specified, the Date of Installation is the Warranty Start Date.
During the warranty period, IBM provides repair and exchange Service for the IBM Machine, without
charge, under the type of Service IBM designates for the IBM Machine. If an IBM Machine does not
function as warranted during the warranty period and IBM is unable to either i) make it do so or ii) replace
it with one that is at least functionally equivalent, Customer may return it to IBM for a refund.
Additional terms regarding Service for Machines during and after the warranty period are in Part 6

2.1.2 Warranty for ICA Programs
IBM warrants that each warranted ICA Program when used in the Specified Operating Environment will
conform to its Specifications
During the warranty period, IBM provides defect-related Program Services without charge. Program
Services are available for a warranted ICA Program for at least one year following its general availability.
The warranty period for an ICA Program expires when its Program Services are nä longer available.
If an ICA Program does not function as warranted during the first year after Customer obtains its license
and IBM is unable to make it do so, Customer may return the ICA Program and the charges Customer
paid for the license will be refunded. To be eligible, Customer must have obtained its license while
Program Services (regardless of the remaining duration) were available for the ICA Program. Additional
terms regarding Program Services are contained in Part 5.

2.1.3 Warranty for IBM Services
IBM warrants that it performs each IBM Service using reasonable care and skill and according to its
current description (including any completion criteria) contained in this Agreement, an Attachment, or a
Transaction Document. Customer agrees to provide timely written notice of any failure to comply with this
warranty so that IBM can take corrective action.

2.1.4 Warranty for Systems
When IBM specifies in an Attachment or Transaction Document that it is providing Products to Customer
that are intended to operate together as a system, IBM warrants that those Products are compatible and,
when installed in accordance with their Specifications, will operate with one another. This warranty is in
addition to IBM s other applicable warranties

2.2 Extent of Warranty

If a Machine is subject to federal or state consumer warranty laws, IBM’s statement of limited warranty
included with the Machine applies in place of these Machine warranties
The warranties stated above will not apply to the extent that there has been misuse (including, but not
limited to, use of any Unauthorized Built-in Capacity or Circumvention of Technological Measures),
accident, modification, unsuitable physical or operating environment, operation in other than the Specified
Operating Environment, improper maintenance by Customer or a third party, or failure or damage caused
by a product for which IBM is not responsible. The warranty for IBM Machines is voidedby removalor
alteration of Machine or parts identification labels.
For a Machine that IBM is responsible to install, if Customer elects to install the Machine itself or have a
third party install the Machine, IBM may inspect the Machine at Customer’s expense before providing
warranty Service on the Machine. If the Machine is not in an acceptable condition for warranty Service, as
solely determined by IBM, Customer may request that IBM restore it to an acceptable condition for
Service or Customer may withdraw its request for warranty Service. IBM, at its sole discretion, will
determine if restoration is possible. Restoration is provided as a billable Service.
THESE WARRANTIES ARE CUSTOMER’S EXCLUSIVE WARRANTIES AND REPLACE ALL OTHER
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE
IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE AND ANY WARRANTY OR CONDITION OF NON-INFRINGEMENT.
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2.2.1 Items Not Covered by Warranty
IBM does not warrant uninterrupted or error-free operation of a Product or Service or that IBM will correct
all. defects.;
IBM will identify IBM Machines and ICA Programs that it does not warrant.
IBM’s Warranty for ICA Programs does not extend to an ICA Program that is run or executed on other
than a Designated Machine.
Unless otherwise specified in an Attachment or Transaction Document, IBM provides Materials, non-IBM
Products (including those provided with, or installed on, an IBM Machine at Customer’s request), and
non-IBM Services WITHOUT WARRANTIES OF ANY KIND. However, non-IBM manufacturers,
developers, suppliers, or publishers may provide their own warranties to Customer. Warranties, if any, for
Other IBM Programs and Non-IBM Programs may be found in their license agreements.

3. Machines Terms
3.1 Production Status

Each IBM Machine is manufactured from parts that may or may not be new. In some cases, a Machine
may not be new and may have been previously installed. Regardless, IBM’s applicable warranty terms
described in Part 2 apply.

3.2 Title and Risk of Loss

When IBM accepts Customer’s order, IBM agrees to sell Customer the Machine described in a
Transaction Document. IBM transfers title to Customer or, if applicable, Customer’s lessor when the
Machine is shipped to Customer or its designated location. However, IBM reserves a purchase money
security interest in the Machine until IBM receives the amounts due. For a feature, conversion, or
Machine Upgrade involving the removal of parts that become IBM’s property, IBM reserves a security
interest until IBM receives payment of all the amounts due and the removed parts. Customer authorizes
IBM to file appropriate documents to permit IBM to perfect its security interest.
For each Machine, IBM bears the risk of loss or damage up to the time it is delivered t the IBM-
designated carrier for shipment to Customer or Customer’s designated location. Thereafter, Customer
assumes the risk. Each Machine will be covered by insurance, arranged and paid for by IBM for
Customer, covering the period until it is delivered to Customer or Customer’s designated location. For
any loss or damage, Customer must I) report the loss or damage in writing to IBM within 10 business days
of delivery and ii) follow the applicable claim procedure.

3.3 Installation
3.3.1 Machine Installation

Customer agrees to provide an environment meeting the requirements for the Machine as specified in its
published documentation.
Within 30 calendar days of the shipment of a Machine, Customer agrees to install the Machine or, if IBM
is responsible for the installation, to allow IBM to install the Machine. IBM has standard installation
procedures. IBM will successfully complete these procedures before it considers an IBM Machine (other
than a Machine for which Customer defers installation or a Customer-set-up Machine) installed. For a
Machine that IBM is responsible to install, if the Machine is not made available for IBM to install within six
months from shipment, installation will be subject to an installation charge.
Customer is responsible for installing a Customer-set-up Machine and a non-IBM Machine according to
instructions provided by IBM or the Machine’s manufacturer.

3.3.2 Machine Upgrades and Engineering Changes
IBM sells Machine Upgrades for installation on Machines, and, in certain instances, only for installation on
a designated, serial-numbered Machine. Within 30 calendar days of the shipment of a Machine Upgrade,
Customer agrees to install the Machine Upgrade or, if IBM is responsible for the installation, to allow IBM
to install the Machine Upgrade. Certain Machine Upgrade orders may be terminated at IBM’s discretion if
not made available for IBM to install within 30 calendar days of shipment, in which case Customer must
return the Machine Upgrade to IBM at Customer’s expense. In all cases, if the Machine Upgrade is not
made available for IBM to install within six months from the date IBM ships the Machine Upgrade,
installation will be subject to an installation charge.
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Customer agrees to allow IBM to install mandatory Engineering Changes (such as those required for
safety) on a Machine within 30 calendar days of IBM’s notice to Customer unless otherwise agreed to by
the parties..
Many Machine Upgrades and Engineering Changes require the removal of parts and the transfer of
ownership and possession of the removed parts to IBM. Customer is responsible for the return of all
removed parts to IBM upon installation of the Machine Upgrade or Engineering Change. As applicable,
Customer represents that Customer has permission from the owner and any lien holders to i) install
Machine Upgrades and Engineering Changes and ii) transfer ownership and possession of removed parts
to IBM. Customer further represents that all removed parts are genuine, unaltered, and in good working
order. A part that replaces a removed part will assume the warranty or maintenance Service status of the
replaced part.

4. Licenses for Machine Code and Other Internal Licensed Code
Customer acknowledges that each Covered Machine contains Machine Code and may also contain Other
Internal Licensed Code. Regardless of the source from which Customer acquires an IBM Machine, IBM’s
license terms regarding Machine Code and Other Internal Licensed Code included with the Machine
apply.

4.1 License for Machine Code
Customer’s use of Machine Code on a Covered Machine is governed by the terms of the applicable IBM
License Agreement for Machine Code provided at
httD:IJwww.ibm.comlsystemslsuppoi.*Jmachme warranties/machine code.html

4.2 License for Other Internal Licensed Code (OILC)

OILC is licensed under, and Customer’s use is governed by, the terms of the applicable license
agreement(s) for such OILC provided at:
~warranties!support by product.html

5. License for ICA Programs
5.1 License

When IBM accepts Customer’s order, IBM grants Customer a nonexclusive license to use the ICA
Program only within Customer’s Enterprise in the United States. ICA Programs are owned by
International Business Machines Corporation, one of its subsidiaries, or a third party and are copyrighted
and licensed (not sold).

5.1.1 Authorized Use
Under each license, IBM authorizes Customer to:
a. run or execute the ICA Program only on the Designated Machine specified by the Customer to IBM

under the terms of Section 5.1.2 below;
b. use the ICA Program to the extent of authorizations Customer has obtained;
c. solely in support of the level of use authorized by IBM, make and install copies of the ICA Program

on the following: (I) the Designated Machine, and (ii) on an additional Designated Machine, for
backup purposes, if the ICA Program is not performing productive work (including, without limitation,
production, development, test, program maintenance, mirroring, etc.) on such additional Designated
Machine; provided that Customer reproduces the copyright notices and any other legends of
ownership on each copy or partial copy; and

d. use any portion of the ICA Program IBM i) provides in source form, or ii) marks restricted (for
example, marked “Restricted Materials of IBM”) only to:
(1) resolve problems related to the use of the ICA Program, and
(2) modify the ICA Program so that, while not otherwise violating the terms of this Agreement, it

will work together with other products.
5.1.2 Customer’s Additional Obligations

For each ICA Program, Customer agrees to:
a. provide its IBM representative with the type/model and serial number of the Designated Machine,

and provide advance written notice and the effective date of any change from one Designated
Machine to another Designated Machine;

City of Beverly Hills — IBM CA - Final Page 12 of 17



b. comply with any additional or different terms in its Licensed Program Specifications or another
Attachment or Transaction Document;

c. ensure that anyone who uses it (accessed either locally or remotely) does so only for Customer’s
authorized use and complies with IBM’s terms regarding ICA Programs; and

d. maintain a record of all copies and provide it to IBM at its request.
5.1.3 Actions Customer May Not Take

For each ICA Program, Customer agrees not to:
a. modify the ICA Program except as IBM expressly allows in this Agreement;
b. reverse assemble, reverse compile, otherwise translate, or reverse engineer the ICA Program

unless expressly permitted by applicable law without the possibility of contractual waiver; or
c. sublicense, assign, rent, or lease the ICA Program or transfer it outside Customer’s Enterprise.

5.2 Distributed System License Option
For some ICA Programs, Customer may make a copy under a Distributed System License Option (called
a “DSLO’ copy). IBM charges less for a DSLO copy than for the original license (called the “Basic”
license). In return for the lesser charge, Customer agrees to do the following while licensed under a
DSLO:
a. have a Basic license for the ICA Program;
b. provide problem documentation and receive Program Services (if any) only through the location of

the Basic license; and
c. distribute to, and install on, the DSLO’s Designated Machine, any release, correction, or bypass that

IBM provides for the Basic license.
5.3 Program Services

IBM provides Program Services for warranted ICA Programs. If IBM can reproduce Customer’s reported
problem in the Specified Operating Environment, IBM will issue defect correction information, a restriction,
or a bypass. IBM provides Program Services for only the unmodified portion of a current release of an
ICA Program.
IBM provides Program Services i) on an on-going basis (with at least six months’ written notice before
IBM terminates Program Services), ii) until the date IBM specifies, or iii) for a period IBM specifies.

5.4 License Termination
Customer may terminate the license for an ICA Program at any time on 30 calendar days’ written notice
to IBM.
IBM may terminate Customer’s license for an ICA Program if Customer fails to comply with:
a. the terms of this Section 5,
b. the license terms for Machine Code applicable to the Designated Machine to which the ICA

Program is licensed, or
c. Section 1.11 of this Agreement as such Section pertains to the ICA Program or the Designated

Machine to which the ICA Program is licensed.
For each ICA Program license that Customer acquired for a one-time charge, a replaOement license may
be acquired for an upgrade charge, if available. When Customer obtains a license for such replacement
ICA Program, the license of the replaced ICA Program is terminated when charges become due, unless
IBM specifies otherwise.
If an ICA Program’s license is terminated, Customer’s authorization to use the ICA Program is also
terminated.
Customer agrees to promptly destroy all copies of the Program after either party has terminated the
license.

6. Services
6.1 Personnel

Each party will assign personnel that are qualified to perform the tasks required of such party under this
Agreement and is responsible for the supervision, direction, control, and compensation of its personnel.
Subject to the foregoing, each party may determine the assignment of its personnel and its contractors.
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IBM may engage subcontractors to provide or assist in providing Services, in which case IBM remains
responsible for the fulfillment of its obligations under this Agreement and for the performance of the
Services.

6 2 Materials Ownership and License
An Attachment or Transaction Document will specify Materials to be delivered to Customer and identify
them as “Type I Materials,” “Type II Materials,” or otherwise as both parties agree. If not specified,
Materials will be considered Type II Materials.
Customer will own the copyright in Materials created as part of a Service that are identified as “Type I
Materials” and each such Material will constitute a “work made for hire” to the extent permissible under
U.S. copyright law. If any such Materials are not works made for hire under applicable law, IBM assigns
the ownership of copyrights in such Materials to Customer. Customer grants IBM an irrevocable,
nonexclusive, worldwide, paid-up license to use, execute, reproduce, display, perform, sublicense,
distribute, and prepare derivative works based on, Type I Materials.
IBM or its suppliers will own the copyright in Materials created as part of a Services transaction that are
identified as Type II Materials. IBM grants Customer an irrevocable, nonexclusive, worldwide, paid-up
license to use, execute, reproduce, display, perform, and distribute (within Customer’s Enterprise only)
copies of Type II Materials.
IBM or its suppliers retains ownership of the copyright in any of IBM’s or its suppliers’ works that pre-exist
or were developed outside of this Agreement and any modifications or enhancements of such works that
may be made under this Agreement. To the extent they are embedded in any Materials, such works are
licensed in accordance with their separate licenses provided to Customer, if any, or otherwise as Type II
Materials.
Each party agrees to reproduce the copyright notice and any other legend of ownership on any copies
made under the licenses granted in this section.

6.3 Customer Resources
If Customer is making available to IBM any facilities, software, hardware or other resources in connection
with IBM s performance of Services Customer agrees to obtain any licenses or approvals related to these
resources that may be necessary for IBM to perform the Services and develop Materials. IBM will be
relieved of its obligations that are adversely affected by Customer’s failure to promptly obtain such
licenses or approvals. Customer agrees to reimburse IBM for any reasonable costs and other amounts
that IBM may incur from Customer’s failure to obtain these licenses or approvals.

6.4
6.4.1

Unless otherwise agreed in an Attachment or Transaction Document, Customer is responsible for i) any
data and the content of any database Customer makes available to IBM in connection with a Service
under this Agreement, ii) the selection and implementation of procedures and controls regarding access,
security, encryption, use, and transmission of data, and iii) backup and recovery of the database and any
stored data. IBM’s responsibilities regarding such data or database, including any confidentiality and
security obligations, are governed by the Attachments and Transaction Documents applicable to the
particular Services Transaction (which prevail over the terms of any separate confidentiality agreements)
and subject to the Limitation of Liability and other terms in this Agreement.

Service for Machines (during and after warranty)
Service for Machines

IBM provides certain types of Service to keep Machines in, or restore them to, conformance with their
Specifications. IBM will inform Customer of the available types of Service for a Machine. At its discretion,
IBM will i) either repair or exchange the failing Machine and ii) provide the Service either at Customer’s
location or a service center. IBM manages and installs selected Engineering Changes that apply to IBM
Machines and may also perform preventive maintenance.
Any feature, conversion, or Machine Upgrade IBM Services must be installed on a Machine which is i) the
designated, serial-numbered Machine, if applicable, and ii) at an Engineering-Change level compatible
with the feature, conversion, or Machine Upgrade.
When the type of Service requires that Customer deliver the failing Machine to IBM, Customer agrees to
ship it suitably packaged (prepaid unless IBM specifies otherwise) to a location IBM designates. After
IBM has repaired or exchanged the Machine, IBM will deliver it to Customer at IBM’s expense unless IBM
specifies otherwise. IBM is responsible for loss of, or damage to, Customer’s Machine while it is i) in
IBM’s possession or ii) in transit in those cases where IBM is responsible for the transportation charges.
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Customer agrees:
a. to obtain authorization from the owner to have IBM service a Machine that Customer does not own;
b. where applicable, before IBM provides Service, to

(1) follow the problem determination and service request procedures that IBM provides,
(2) secure all programs, data, and funds contained in a Machine, and
(3) inform IBM of changes in a Machine’s location.

c. to follow the Service instructions that IBM provides (which may include installing Machine Code and
other software updates either downloaded from an IBM Internet Web site or copied from other
electronic media); and

d. when Customer returns a Machine to IBM for any reason --

(1) to securely erase from any Machine all programs not provided by IBM with the Machine and
data, including without limitation, the following: i) information about identified or identifiable
individuals or legal entities (“Personal Data”) and ii) Customer’s confidential or proprietary
information and other data. If removing or deleting Personal Data is not possible, Customer
agrees to transform such information (e.g., by making it anonymous) so that it no longer
qualifies as Personal Data under applicable law;

(2) to remove all funds from Machines returned to IBM. IBM is not responsible for any funds,
programs not provided by IBM with the Machine, or data contained in a Machine that
Customer returns to IBM; and

(3) IBM may ship all or part of the Machine or its software to other IBM or third party locations
around the world to perform its responsibilities under this Agreement, and Customer
authorizes IBM to do so.

6.4.2 Replacements
When Service involves the exchange of a part or Machine, the item IBM replaces becomes IBM’s
property and the replacement becomes Customer’s. Customer represents that all removed items are
genuine and unaltered. The replacement may not be new, but will be in good working order and at least
functionally equivalent to the item replaced. The replacement assumes the warranty or maintenance
Service status of the replaced item. Before IBM exchanges a part or Machine, Customer agrees to
remove all features, parts, options, alterations, and attachments not under IBM’s service. Customer also
agrees to i) ensure that the part or Machine is free of any legal obligations or restrictions that prevent its
exchange and ii) transfer ownership and possession of removed parts to IBM.
Service for some IBM Machines involves IBM providing Customer with an exchange replacement for
installation by Customer. Such exchange replacements may be i) a part of a Machine (called a Customer
Replaceable Unit, or ‘CRU,” e.g., keyboard, memory, or hard disk drive), or ii) an entire Machine.
Customer may request IBM to install the replacement CRU or Machine, however, Customer may be
charged for the installation. IBM provides information and replacement instructions with Customer’s
Machine and at any time on Customer’s request. IBM specifies in the materials shipped with a
replacement whether the failing CRU or Machine must be returned to IBM. When return is required,
return instructions and a container are shipped with the replacement, and Customer may be charged for
the replacement if IBM does not receive the failing CRU or Machine within 15 calendar days of
Customer’s receipt of the replacement.

6.4.3 Items Not Covered

Repair and exchange Services do not cover:
a. accessories, supply items, consumables (such as batteries and printer cartridges), and structural

parts (such as frames and covers);
b. Machines damaged by misuse, accident, modification, unsuitable physical or operating

environment, or improper maintenance by Customer or a third party;
c. Machines with removed or altered Machine or parts identification labels;
d. failures caused by a product for which IBM is not responsible;
e. service of Machine alterations; or
f. service of a Machine on which Customer is using capacity or capability, other than that authorized

by IBM in writing.
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6.5 Warranty Service Upgrade
For certain Machines, Customer may select a Service upgrade from the standard type of warranty Service
for the Machine. IBM charges for the Service upgradeduring the warranty period.
Customer may not terminate the Service upgrade or transfer it to another Machine during the warranty
period.
When the warranty period ends, the Machine will convert to maintenance Service at the same type of
Service Customer selected for warranty Service upgrade.

6.6 Maintenance Coverage
When Customer orders maintenance Service for Machines, IBM will inform Customer of the date on
which maintenance Service will begin. IBM may inspect the Machine within one month following that
date. If the Machine is not in an acceptable condition for service, Customer may have IBM restore it for a
charge or Customer may withdraw its request for maintenance Service. However, Customer will be
charged for any maintenance Service that IBM has performed at Customer’s request.

6.7 Automatic Service Renewal
Renewable Services shall renew for a same length contract period upon mutual written agreement of the
parties, unless either party provides written notification (at least one month prior to the end of the current
contract period) to the other of its decision not to renew.
During an automatic renewal period, Customer may terminate the Service on one month’s written notice,
and IBM will provide Customer a prorated credit for any unused Services for which Customer has paid in
advance.

6.8 Termination and Withdrawal of a Service
Either party may terminate a Service transaction if the other materially fails to meet its obligations
concerning the Service.
Customer may terminate a Service, on notice to IBM provided Customer has met all minimum
requirements and paid any adjustment charges specified in the applicable Attachments and Transaction
Documents.
For a maintenance Service, Customer may terminate without adjustment charge, provided any of the
following circumstances occur:
a. Customer permanently removes the eligible Product, for which the Service is provided, from

productive use within Customer’s Enterprise;
b. the eligible location, for which the Service is provided, is no longer controlled by Customer (for

example, because of sale or closing of the facility); or
c. the Machine has been under maintenance Service for at least one year and Customer gives IBM

one month’s written notice prior to terminating the maintenance Service.
Customer may also terminate this Agreement without cause by providing IBM with thirty (30) days
advance written notice. Any Statement of Work that is in progress at the time of such termination will
terminate concurrently with the termination of this Agreement.
Customer agrees to pay IBM for i) all charges for Services IBM provides and any Products and Materials
IBM delivers through Service termination, and ii) reimbursable expenses IBM incurs through Service
termination. If Customer terminates without cause, Customer also agrees to pay any applicable
adjustment or termination charges and for expenses IBM incurs as a result of such termination (which
IBM will take reasonable steps to mitigate).
IBM may withdraw a Service or support for an eligible Product on three months’ written notice to
Customer. If IBM withdraws a Service for which Customer has prepaid and IBM has not yet fully provided
it to Customer, IBM will give Customer a prorated refund.
Any terms that by their nature extend beyond termination or withdrawal remain in effect until fulfilled and
apply to respective successors and assignees.

This Agreement, including its applicable Attachments and Transaction Documents, is the complete agreement
regarding transactions by which Customer purchases Machines, licenses ICA Programs, obtains Program
licenses, and acquires Services from IBM, and replaces all prior oral or written communications, representations,
understandings, warranties, promises, covenants, and commitments between Customer and IBM. In entering into
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this Agreement, including each Attachment and Transaction Document, neither party is relying on any
representation that is not specified in this Agreement. Additional or different terms in any written communication
from Customer (such as a purchase order) are void. - - -

Each party accepts, on behalf of its Enterprise, the terms of this Agreement by signing this Agreement (or another
document that incorporates it by reference) by hand or electronically. Once signed, i) any reproduction of this
Agreement, an Attachment, or Transaction Document made by reliable means (for example, electronic image,
photocopy or facsimile) is considered an original and ii) all Products and Services ordered under this Agreement
are subject to it.
Agreed to: Agreed to:
City of Beverly Hills: International Business Machines Corporation

By____________________________________ By___________________________________
Authorized signature Authorized signature

Title f~4a.9o( oC J4j~. Ci4~ o4 ~€~i€.rk~ ~j((ç. ~4 Title IBM Client Executive
Name (type or print) ~ ~ Name (type or print) Mike Ross

Date: Date: 6/20/2014

Customer number: Agreement number:

Enterprise number:

Customer address: IBM address:

2710 Gateway Oaks Drive

South Building, Suite 200

Sacramento, CA 95833
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Signature page IBM agreement

ATTEST:

(SEAL)
BYRON POPE
City Clerk

~ APPROVED AS TO CONTENT:

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

DAVID~~tMER
Chief Information Officer

1~a~iager
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:-E:E Schedule for ServiceElite

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

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

Master Services Attachment Number: MAG3OKN Schedule Number: AS5XGW Transaction Contract Period:
Statement of Work Number: AS5XGW Revised Schedule: No Start Date: 08/01/2014
Change Authorization Number: Schedule Effective Date: 06/06/2014 End Date: 07/31/2015
Customer Number: 01782976 Proposal Reference Date: 08/01/2014 Renewal Contract Period: 1 Year(s)
*Charge Period Charges I Payment Plan (Inclusive of MES): * Charge Period:
WSU One Time Charges: 0.00 ~Maintenance Charges: 87,192.54 Start Date: 08/01/2014
SWMA ALF One Time Charges: 0.00 Service Charges: 3,693.38 End Date: 07/31/2015
MMS for CISCO HW One Time Charges: 0.00 *

MMS for CISCO SW One Time Charges: 0.00 TOTAL CHARGE PERIOD CHARGES: 90,885.92
MMS for Nortel One Time Charges: 0.00 Annually Accumulated Adjustment Invoicing option: N
One Time Charges: 0.00

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

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

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

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

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

Agreed to: Agreed to:

CITY OF BEVERLY HILLS ~Corporation

A~t i signature Authorized signature
Name (type or print):D~Ji ~k1t(r*flPr~ C.,~O Name (type or print): ,~/,tt /Z,s-≤
Date: _____________________________________________________ Date: 6/ii,/%”
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Schedule for ServiceElite

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

00985895 CITY OF BEVERLY HILLS 333NFOOTHILL RD, PS MAINTENCE SERVICE, BEVERLY HILLS CA 2,683.88

01221877 ARROW ENTERPRISE COMPUTING SO 9355 CIVIC CENTER DR, INFORMATION TECHNOLOGY, BEVERLY HILLS 954400

01782748 CITY OF BEVERLY HILLS 455NREXFORD DR, INFORMATION TECHNOLOGY, BEVERLY HILLS CA 522.00

01782812 CITY OF BEVERLY HILLS 9355 CMC CENTER DR, COMPUTER ROOM, BEVERLY HILLS CA 10,050.32

01782976 CITY OF BEVERLY HILLS 455 N REXFORD DR, IT DEPT, BEVERLY HILLS CA 90210-4817 31,007.74

01783202 CITY OF BEVERLY HILLS 9355 CIVIC CENTER DR, SUPPORT GROUP, BEVERLY HILLS CA 994.67

05435656 MAINLINE INFORMATION SYSTEMSIN 455NREXFORD DR, INFORMATION TECHNOLOGY, BEVERLY HILLS CA 315.00

05464909 ARROW ENTERPRISE COMPUTING ~o 9355 CMC CENTER DR, CITY OF BEVERLY HILLS, BEVERLY HILLS CA 4,825.70

05464910 MAINLINE INFORMATION SYSTEMSIN 9355 CIVIC CENTER DR, CITY OF BEVERLY HILLS, BEVERLY HILLS CA 30,942.61

Total 90,885.92

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

Schedule for ServiceElite

Subtotal
With
MES

IBM
IBM
IBM
IBM

Subtotal
Without
MES

Subtotal
With
MES

IBM 1723 HC1
IBM 1723 HC1
IBM 1723 HC1

Specified Location: 01221877
0078K 1 6DC
0078K16DD
0078K16DF
0078K1 6DG

Specified Location: 01782748
0023P5779
0023P5781
0023P5783

B I
B I
B I
B 1

B 1
B I
B I

2,386.00
2,386.00
2,386.00
2,386.00

9,544.00

9,544.00

174.00 H
174.00 H
174.00 H

See Legend for Details

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

IBM
IBM
IBM
IBM
IBM
IBM
IBM
IBM
IBM
IBM

Subtotal
Without
MES

OOKQ45BTF
0006AA453
0006ATZD9
OOKQ45G1 9
00KQ45K13
OOKQO9B7N
OOKQ1 28BT
00KQ60T46
0099C8794
0099C9478

4251
7870
7915
7944
7944
7945
7945
7945
8852
8852

1814
1814
1814
1814

ACI
AC1
AC1
ACI
AC1
ACI
ACI
ACI
HC1
HC1

52A
52A
52A
52A

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

H
PH
WPH
PH
PH
PH
H
PH
H
H

07/07/2015
05/18/2015
04/02/2016
04/02/2016
04/15/2016

04/21/2016

242.00
20.00

136.88
0.00
0.00
0.00

709.00
0.00

788.00
788.00

2,683.88

2,683.88

4251 ACI
BLADECENTER HS22 1
7915AC1 1
XSER X3550 M3 1
XSER X3550 M3 1
SYSTEM X3650 M3 1
SYSTEM X3650 M3 1
SYSTEM X3650 M3
BLADECENTERH 1
BLADECENTER H I

City, State: BEVERLY HILLS CA 90210-3427
EXP52O EXPANSION UNIT 1
EXP52O EXPANSION UNIT 1
EXP52O EXPANSION UNIT 1
EXP52O EXPANSION UNIT

City, State: BEVERLY HILLS CA 9021 0-4817
IU FLAT PNL MONITOR CONS KIT
1U FLAT PNL MONITOR CONS KIT
IU FLAT PNL MONITOR CONS KIT 1
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Schedule for ServiceElite

Maintenance Machine List

Subtotal
Without
MES

522.00

Subtotal
With
MES

IBM 1746 E2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 C2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 E2A
IBM 1746 C2A
IBM 1746 E2A
IBM 1746 E2A
IBM 3573 L4U
IBM 7026 6H1

5212
IBM 7870 AC1

See Legend for Details

Specified Location: 01782812
001 3D00Z8
001 3DOOZA
001 3DOOZD
001 3DOOZF
OO13DOIOW
001 3DOIWY
001 3D020K
001 3DO3CP
001 3DO3DM
001 3D03KX
001 3DO4NH
001 3D04P1
001 3D04P7
001 3DO4PB
001 3DO4PG
001 3DO4PL

001 3DOBWH
001 3KOYYM
001 3KOZ5H
001 3K0Z62
0078P1 470
00006753F

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

522.00

City, State: BEVERLY HILLS CA 9021 0-3427
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 04/04/2017
SYSTEM STORAGE EXP3512 I B 1 0.00 WP 04/04/2017
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 04/04/2017
SYSTEM STORAGE EXP3512 I B 1 0.00 WP 04/04/2017
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 04/04/2017
SYSTEM STORAGE DS3512 1 B 1 0.00 WP 06/23/2017
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 04/04/2017
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 06/25/2017
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 06/25/2017
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 06/25/2017
SYSTEM STORAGE EXP3512 I B 1 0.00 WP 06/01/2017
SYSTEM STORAGE EXP3512 I B 1 0.00 WP 06/01/2017
SYSTEM STORAGE EXP3512 I B 1 0.00 WP 06/01/2017
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 06/01/2017
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 06/01/2017
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 06/01/2017
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 08/09/2017
SYSTEM STORAGE DS3512 1 B 1 0.00 WP 11/28/2016
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 11/28/2016
SYSTEM STORAGE EXP3512 1 B 1 0.00 WP 11/28/2016
TS3200 TAPE LIBRARY I A 1 0.00 P 06/23/2016
7026 6H1 PSERIES 660 MODEL 6H1 I A 1 3,075.84 H
RS64 IV 2W,600MHZ,4MB [2 CACHE
BLADECENTER HS22 I B 1 165.00 PH 01/13/20150006F3940
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Maintenance Machine List

See Legend for Details

Schedule for ServiceElite

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

IBM 7870 AC1 0006YD995 BLADECENTER HS22 1 B 1 0.00 PH 06/16/2016
IBM 7870 ACI 0006YD998 BLADECENTER HS22 I B 1 0.00 PH 06/14/2016
IBM 7870 ACI 0006YD999 BLADECENTER HS22 1 B 1 0.00 PH 06/16/2016
IBM 7870 AC1 0006YE000 BLADECENTER HS22 1 B 1 0.00 PH 06/16/2016
IBM 7870 AC1 0006YE003 BLADECENTER HS22 1 B 1 0.00 PH 06/15/2016
IBM 7870 AC1 0006YE005 BLADECENTER HS22 1 B 1 0.00 PH 06/15/2016
IBM 7870 AC1 0006YE007 BLADECENTER HS22 1 B 1 0.00 PH 06/15/2016
IBM 7870 AC1 0006YEOIO BLADECENTER HS22 1 B 1 0.00 PH 06/14/2016
IBM 7870 AC1 0006YE012 BLADECENTERHS22 I B 1 0.00 PH 06/15/2016
IBM 7870 ACI 0006YE013 BLADECENTER HS22 1 B 1 0.00 PH 06/16/2016
IBM 7870 AC1 0006YE018 BLADECENTER HS22 I B 1 0.00 PH 06/16/2016
IBM 7870 AC1 0006YE019 BLADECENTER HS22 I B 1 0.00 PH 06/15/2016
IBM 7875 AC1 0006CLRRO BLADECENTER HS23 1 B 1 0.00 WPH 08/08/2017
IBM 7875 AC1 0006CLRR9 BLADECENTER HS23 1 B 1 0.00 WPH 08/08/2017
IBM 7875 AC1 0006CLYY9 BLADECENTER HS23 1 B 1 0.00 WPH 08/08/2017
IBM 7875 AC1 0006CLYZ6 BLADECENTER HS23 I B 1 0.00 WPH 08/08/2017
IBM 7875 AC1 0006CLZA6 BLADECENTER HS23 1 B 1 0.00 WPH 08/08/2017
IBM 7914 ACI OOKQ2CVIO SYSTEM X3550 M4 1 B 1 0.00 WP 09/10/2016
IBM 7914 AC1 OOKQ3P7Y4 SYSTEM X3550 M4 1 B 1 0.00 WPH 10/18/2017
IBM 7914 AC1 OOKQ3P7ZI SYSTEMX355OM4 1 B 1 0.00 WPH 10/18/2017
IBM 7914 ACI OOKQ6TR45 SYSTEM X3550 M4 1 B 1 0.00 WP 10/08/2016
IBM 7915 ACI OOKQOC1C4 7915 AC1 I B 1 0.00 WPH 10/18/2017
IBM 7915 ACI OOKQ3X4DM 7915 AC1 1 B 1 0.00 WPH 03/11/2018
IBM 7915 AC1 OOKQ4B4CD 7915AC1 1 B 1 0.00 WPH 03/11/2018
IBM 7915 ACI OOKQ4B4CF 7915AC1 1 B 1 0.00 WPH 03/11/2018
IBM 7915 AC1 OOKQ4L9XM 7915AC1 1 B 1 0.00 WPH 03/11/2018
IBM 7915 AC1 OOKQ8XH4I 7915AC1 1 B 1 0.00 WP 10/04/2018
IBM 7915 AC1 OOKQ9C7N7 7915AC1 1 B 1 0.00 WPH 02/08/2018
IBM 7915 AC1 OOKQ9C7P1 7915 ACI 1 B 1 0.00 WPH 02/08/2018
IBM 7915 AC1 OOKQ9C7XO 7915AC1 1 B 1 0.00 WPH 02/08/2018
IBM 7915 ACI OOKQ9C8K4 7915 AC1 1 B 1 0.00 WPH 02/08/2018
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Maintenance Machine List

Subtotal
With
MES

Schedule for ServiceElite

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

IBM 7915 AC1 00KQ9C8K9 7915AC1 1 B 1 0.00 WPH 02/08/2018
IBM 7915 AC1 OOKQ9C8L2 7915AC1 1 B 1 0.00 WPH 02/13/2018
IBM 7915 ACI OOKQ9C8L7 7915AC1 1 B 1 0.00 WPH 02/13/2018
IBM 7915 AC1 00KQ9C8Z8 7915AC1 1 B 1 0.00 WPH 01/18/2018
IBM 7944 AC1 OOKQ88L5G XSERX355O M3 1 B 1 0.00 PH 07/06/2016
IBM 7944 AC1 OOKQ88L5L XSER X3550 M3 1 B 1 0.00 PH 07/06/2016
IBM 7944 ACI OOKQ88L5T XSERX355O M3 1 B 1 0.00 PH 07/06/2016
IBM 7944 AC1 00KQ88L5W XSER X3550 M3 1 B 1 0.00 PH 07/06/2016
IBM 7945 AC1 OOKQO4B4W SYSTEM X3650 M3 1 B 1 709.00 H
IBM 7945 AC1 OOKQI4RBM SYSTEMX365OM3 1 B 1 0.00 WPH 11/15/2016
IBM 7945 AC1 OOKQ14TGW SYSTEMX365OM3 I B 1 0.00 WPH 11/15/2016
IBM 7945 ACI 00KQ7F923 SYSTEM X3650 M3 1 B 1 0.00 WPH 06/30/2017
IBM 7945 AC1 OOKQ86H7C SYSTEM X3650 M3 1 B 1 0.00 PH 06/30/2016
IBM 7978 AC1 0099N1781 SYSTEMX355OSERVER 1 B 1 525.00 H
IBM 7978 AC1 0099N1782 SYSTEMX355OSERVER 1 B 1 525.00 H
IBM 7978 AC1 0099N1787 SYSTEMX355OSERVER 1 B 1 525.00 H
IBM 7978 AC1 0099N1789 SYSTEM X3550 SERVER I B 1 525.00 H
IBM 7978 AC1 0099N1793 SYSTEMX355O SERVER I B 1 525.00 H
IBM 8852 HCI 0099B8861 BLADECENTER H 1 B 1 788.00 H
IBM 8853 ACI 0099BL520 BLADECENTERHS21 1 B 1 441.00 H
IBM 8853 AC1 0099BL545 BLADECENTERHS21 1 B 1 441.00 H
IBM 8864 AC1 0099A9627 IBM SYSTEM X3850 1 B 1 926.00 H

Subtotal
Without 9,170.84
MES

9,170.84

~ Specified Location: 01782976 City, State: BEVERLY HILLS CA 90210-4817
IBM 1723 INX 0023B4796 FLAT PANEL MONITOR WO/KEYB I B 1 174.00 H
IBM 1735 L04 002367062 NETBAY LOCAL CONSOLE MANAGER 1 B 1 140.00 H

See Legend for Details
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Schedule for ServiceElite

Maintenance Machine List

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

~ ‘~‘~ ~~umber N~~~’r ~ Charg~s Charg~s

IBM 3584 L32 000011655 ULTRASCALABLETAPELIBRARY 1 A 1 13,962.24 H
1456 LTO ULTRIUM FC-AL DRIVE SLED 4

IBM 7014 T42 0000728AF RS/6000 SYSTEM RACK 1 A 1 334.32 H
IBM 7026 6H1 0000672AF 7026 6H1 PSERIES 660 MODEL 6H1 1 A 1 3,075.84 H

5212 RS64 IV2W,600MHZ,4MB L2 CACHE 1
IBM 7870 ACI 0006E9120 BLADECENTERHS22 1 B 1 224.17 PH 11/02/2014
IBM 7870 ACI 0006E9127 BLADECENTER HS22 I B 1 224.17 PH 11/02/2014
IBM 7870 AC1 0006F3881 BLADECENTER HS22 1 B 1 165.00 PH 01/13/2015
IBM 7870 AC1 0006F8831 BLADECENTER HS22 1 B 1 200.83 PH 11/30/2014
IBM 7944 AC1 OOKQ33XTZ XSERX355OM3 1 B 1 290.21 WH 01/12/2015
IBM 7945 AC1 OOKQXKGML SYSTEM X3650 M3 I B 1 709.00 H
IBM 7947 AC1 0099C5367 SYSTEMX365OM2 1 B 1 523.84 PH 11/05/2014
IBM 7978 AC1 0099V1044 SYSTEM X3550 SERVER I B 1 525.00 H
IBM 7978 MCi OOKQLDZ72 SYSTEMX355OSERVER 1 B 1 525.00 H
IBM 7979 71U OOKDKWNBH XSER36503.OGHZ4MBIGOHD 1 B 1 709.00 H
IBM 7979 71U OOKDKWNCB XSER36503.OGHZ4MB1GOHD I B 1 709.00 H
IBM 7979 71U OOKDKWPKM XSER36503.OGHZ4MB1GOHD I B 1 709.00 H
IBM 7979 71U OOKQMKYC9 XSER36503.OGHZ4MB1GOHD I B 1 709.00 H
IBM 7979 ACI OOKQXCZC9 SYSTEM X3650 I B 1 709.00 H
IBM 8654 51Y 0078TN263 XSER33O1.0G256256/OHDS 1 A 1 350.00 H
IBM 8676 MiX OOKPPCRG1 XSER3353.06G512512/OHDDS 1 B 1 525.00 H
IBM 8676 MIX OOKPPCRH2 XSER3353.06G512512/OHDDS 1 B 1 525.00 H
IBM 8837 1IU OOKPZWTO2 XSER336 3.OG 1MB 1GB/OHD3.5 S 1 B 1 525.00 H
IBM 8837 25U OOKQAZCOH XSER3363.2G2MBIGB/OHDDS 1 A 1 350.00 H
IBM 8837 25U OOKQAZC5M XSER336 3.2G 2MB 1GB/OHDD S 1 A 1 350.00 H
IBM 8837 25U OOKQAZDIV XSER336 3.2G 2MB IGB/OHDD S I A 1 350.00 H
IBM 8840 45U OOKQBPY1 K XSER346 3.6G 2MB 1 GB/OHDD I A 1 472.66 H
IBM 8863 E5U OOKQCMZIG XSER3662X3.6GHZ1MB2GBOHD 1 A 1 567.99 H
IBM 8863 E5U OOKQCYROZ XSER3662X3.6GHZ1MB2GBOHD 1 - .A 1 567.99 H
IBM 8864 AC1 0099A8951 IBM SYSTEM X3850 1 B 1 926.00 H

Subtotal
Without 30,128.26
MES

See Legend for Details

ZI 25-7230-13 11/2011 contract AS5XGW (prepared 06/06/14 09:03 NYODIS1) / Print Control Number 04 Page 7 of 13



Maintenance Machine List

Subtotal
With
MES

Schedule for ServiceElite

See Legend for Details

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

30,128.26

• Specified Location: 01783202 City, State: BEVERLY HILLS CA 9021 0-3427
IBM 1723 HC1 00MM03649 IU FLAT PNL MONITOR CONS KIT 1 B 1 55.10 WH 04/07/2015
IBM 1754 HC3 00MM02304 LOCAL CONSOLE MANAGER I B 1 57.57 WH 03/03/2015
IBM 7914 AC1 OOKQOMODH SYSTEM X3550 M4 1 B 1 0.00 WPH 12/24/2015
IBM 7914 ACI OOKQ6YC8Z SYSTEMX355OM4 1 B 1 0.00 WP 03/03/2019
IBM 7914 AC1 OOKQ6YD3V SYSTEM X3550 M4 1 B 1 0.00 WP 03/03/2019
IBM 7914 AC1 OOKQ6YD3Z SYSTEMX355OM4 1 B 1 0.00 WP 03/03/2019
IBM 7914 AC1 OOKQ6YD5A SYSTEMX355OM4 1 B 1 0.00 WP 03/03/2019
IBM 7914 AC1 OOKQ6YD5C SYSTEM X3550 M4 1 B 1 0.00 WP 03/03/2019
IBM 7914 AC1 OOKQ7N1KX SYSTEMX355OM4 I B 1 0.00 WP 06/11/2018
IBM 7914 AC1 OOKQ8N7YX SYSTEM X3550 M4 1 B 1 0.00 WP 06/11/2018
IBM 7914 AC1 OOKQ9RG64 SYSTEM X3550 M4 1 B 1 0.00 WP 12/20/2016
IBM 7914 ACI OOKQ9RK77 SYSTEM X3550 M4 1 B 1 0.00 WP 12/19/2016
IBM 7914 ACI OOKQ9RK78 SYSTEM X3550 M4 1 B 1 0.00 WP 11/01/2016
IBM 7915 ACI OOKQOWZ5X 7915AC1 1 B 1 0.00 WP 11/21/2018
IBM 7915 AC1 OOKQOWZ5Z 7915AC1 I B 1 0.00 WP 11/21/2018
IBM 7915 ACI OOKQ4AV8W 7915AC1 1 B 1 0.00 WPF 03/29/2017
IBM 7945 AC1 OOKQ9O4PA SYSTEMX365OM3 1 B 1 0.00 PH 02/09/2016
IBM 7945 AC1 OOKQ9O4PW SYSTEM X3650 M3 I B 1 0.00 PH 02/09/2016
IBM 7945 ACI OOKQ9I6VZ SYSTEM X3650 M3 1 B 1 0.00 PH 02/09/2016
IBM 7945 ACI OOKQ96OHD SYSTEM X3650 M3 1 B 1 0.00 PH 02/09/2016
IBM 7945 ACI OOKQ96OWY SYSTEM X3650 M3 1 B 1 0.00 PH 02/09/2016
IBM 8853 AC1 000674569 BLADECENTERHS2I I B 1 441.00 H
IBM 8853 AC1 000674575 BLADECENTERHS2I 1 B 1 441.00 H

Subtotal
Without 994.67
MES

Subtotal
With 994.67
MES
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Maintenance Machine List

See Legend for Details

Schedule for ServiceElite

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

Specified Location: 05435656 City,. State: BEVERLY HILLS CA 9021 0-4817 •

IBM 7998 60X 00064DC0A 7998 60X JS12 EXPRESS I B 1 315.00
Subtotal
Without 315.00
MES

Subtotal
With 315.00
MES

Specified Location: 05464909 City, State: BEVERLY HILLS CA 9021 0-3427
IBM 3584 D53 000044897 TS3500 EXPANSION FRAME 1 B 1 590.20 H
IBM 3588 F4A 000091669 TS1 040 ULTRIUM 4 TAPE DRIVE 1 B 1 847.10 H
IBM 3588 F4A 000091742 TS1 040 ULTRIUM 4 TAPE DRIVE I B 1 847.10 H
IBM 3588 F4A 000091781 TSIO4O ULTRIUM 4 TAPE DRIVE 1 B 1 847.10 H
IBM 3588 F4A 000091793 TSI 040 ULTRIUM 4 TAPE DRIVE 1 B 1 847.10 H
IBM 3588 F4A 000091794 TSI 040 ULTRIUM 4 TAPE DRIVE 1 B 1 847.10 H

Subtotal
Without 4,825.70
MES

Subtotal
With 4,825.70
MES

. Specified Location: 05464910 . City, State: BEVERLY HILLS CA 90210-3427
IBM 1814 52A 0078K0WD5 EXP52O EXPANSION UNIT I B 1 2,386.00 H
IBM 1814 20A 0078K0WD6 DS5020 MIDRANGE DISK 1 B 1 5,010.00 H
IBM 1818 RS2 007800632 DSRSMMODELRS2 I B 1 197.20 H
IBM 1818 D1A 0078K10BN EXP5000 EXPANSION UNIT I B 1 680.53 H
IBM 1818 D1A OO78K1OBR EXP5000 EXPANSION UNIT 1 B 1 680.53 H
IBM 1818 DIA OO78K1OBT EXP5000 EXPANSION UNIT 1 B 1 680.53 H
IBM 1818 DIA 0078K10BV EXP5000 EXPANSION UNIT 1 B 1 680.53 H
IBM 1818 D1A 0078K108W EXP5000 EXPANSION UNIT 1 B 1 680.53 H
IBM 1818 51A 0078K10C6 DS5100 MIDRANGE DISK 1 B 1 2,030.00 H
IBM 2101 N00 00001027W STORAGESOLUTIONSRACK 1 B 1 492.00 H

12/14/2014
03/22/2015
03/22/2015
03/22/2015
03/22/2015
03/22/2015

04/05/2015
04/05/2015
04/05/2015
04/05/2015
04/05/2015
04/05/2015
04/05/2015
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Schedule for ServiceElite

Maintenance Machine List

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

IBM 3584 D53 000042452 TS3500 EXPANSION FRAME 1 B 1 936.00 H
IBM 3588 F4A 000060296 TSI 040 ULTRIUM 4 TAPE DRIVE 1 B 1 2,364.00 H
IBM 3588 F4A 000060307 TS1O4OULTRIUM4TAPEDRIVE 1 B 1 2,364.00 H
IBM 3588 F4A 000085560 TS1O4OULTRIUM4TAPEDRIVE 1 B 1 2,364.00 H
IBM 3588 F4A 000085571 TS1 040 ULTRIUM 4 TAPE DRIVE 1 B 1 2,364.00 H
IBM 7998 60X 000655E5A 7998 60X JS12 EXPRESS 1 B 1 315.00
IBM 7998 60X 000655E6A 7998 60X JS12 EXPRESS I B 1 315.00
IBM 7998 60X 000655E7A 7998 60X JS12 EXPRESS 1 B 1 315.00
IBM 7998 60X 0010192CA 7998 60X JSI2 EXPRESS 1 B 1 315.00 H
IBM 7998 60X 001 01 92DA 7998 60X JSI2 EXPRESS 1 B 1 315.00 H
IBM 7998 60X 0010192EA 7998 60X JS12 EXPRESS 1 B 1 315.00 H
IBM 8203 E4A 0000717F4 POWER SYSTEM 520 1 B 1 1,500.00

5634 2 CORE 4.2 GHZ POWER6
IBM 8203 E4A 00007B9C5 POWER SYSTEM 520 1 B 1 854.17 H 01/06/2015

5634 2 CORE 4.2 GHZ POWER6 1 01/06/2015
IBM 8203 E4A 00007B9E5 POWER SYSTEM 520 1 B 1 854.17 H 01/06/2015

5634 2CORE4.2GHZPOWER6 1 01/06/2015
Subtotal
Without 29,008.19
MES

Subtotal
With 29,008.19
MES

Total Charge Period Charges for Maintenance Machine List Without MES $87,192.54

Total Charge Period Charges for Maintenance Machine List With MES $87,192.54

See Legend for Details
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Schedule for ServiceElite

Services List

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

Eligible Machine Description

1~YPe ~Ode~.f~~;b f Support Service loduct Qt44~ Charges ~ Se~:s C~arg CIiarge~s

Specified Location: 01782812 City, State: BEVERLY HILLS CA 9021 0-3427

SWMA FOR AIX STD EDITION 879.48
SOFTWARE MAINTENANCE
E5
CHARGEABLE PROCESSORS 2
FULL SHIFT

7026 6H1 00006753F 1
Subtotal 879.48

Specified Location: 01782976 City, State: BEVERLY HILLS CA 90210-4817

SWMA FOR AIX STD EDITION 879.48
SOFTWARE MAINTENANCE
E5
CHARGEABLE PROCESSORS 2
FULL SHIFT

7026 6H1 0000672AF 1
Subtotal 879.48

Specified Location: 05464910 City, State: BEVERLY HILLS CA 90210-3427

SWMA FOR AIX STD EDITION 879.48
SOFTWARE MAINTENANCE
D5
CHARGEABLE PROCESSORS 2
FULL SHIFT

8203 E4A 000071 7F4 1
SWMA FOR AIX STD EDITION 500.82 01/06/2015

SOFTWARE MAINTENANCE 01/06/201~
D5

See Legend for Details
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Schedule for ServiceElite

Services List

Eligible Machine Description

~ ~~ ~ ~~ :

~~~41if ~u~;~t Ser~~r I~, ~ ~ ~ Services Ch~rge~s~ Charg~s

CHARGEABLE PROCESSORS 2
FULL SHIFT

8203 E4A 00007B9E5 1
SWMA FOR AIX STD EDITION 500.82 01/06/2015

SOFTWARE MAINTENANCE 01/06/2015
D5
CHARGEABLE PROCESSORS 2
FULL SHIFT

8203 E4A 00007B9C5 1
SWMA FOR POWERVM EXPRESS ED 26.65 01/06/2015

SOFTWARE MAINTENANCE 01/06/2015
CHARGEABLE PROCESSORS 2
FULL SHIFT

8203 E4A 00007B9E5 1
SWMA FOR POWERVM EXPRESS ED 26.65 01/06/2015

SOFTWARE MAINTENANCE 01/06/2015
CHARGEABLE PROCESSORS 2
FULL SHIFT

8203 E4A 00007B9C5
Subtotal 1,934.42
Total Charge Period Charges for Services List $ 3,693.38

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

Z1 25-7230-13 11/2011 contract AS5XGW (prepared 06/06/14 09:03 NYODISI) / Print Control Number 04 Page 12 of 13



Schedule for ServiceElite

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

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

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

This type of repair Service includes a res~onse objective and is not a guarantee
X) EasyServe (remotely delivered services) MAINTENANCE SERVICES

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

10) Enhanced Parts Inventory
11) Spare Machine
12) Key Operator Support
13) Maintenance of non-IBM Machines during the Manufacturer’s Warranty Period
16) IBM Maintenance Services - First Line Maintenance for Wincor Nixdorf ATMs
17) IBM Maintenance Services - Applications Maintenance Services for Wincor Nixdorf ATM5
~8) Post Installation Coverage (PlC) Service Upgrade, for selected Non-IBM Machines
Charges shown are for the Charge Period

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

City of Beverly Hills

to provide:

Hourly Technical Consulting Services
April 4, 2014

submitted by

IBM
600 Anton Boulevard

Costa Mesa, CA 92626

Service dates

July 1, 2014—June 30, 2015



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

Based on the successful deployment of IBM xSeries and pSeries Systems and Storage Area
Management (SAN), along with Tivoli Storage Manager (TSM), IBM shall now support changes
and additional services for the City’s fiscal year 2014-2015 with a pool of 200 consulting hours.

The benefits that City will gain from this proposal include:

— Easy access to consulting resources
— Rapid resource allocation based on specific needs
— If available, the IT Specialist that knows your account will be the first to assist with needed

services.



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

The Statement of Work includes the following subsections:

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

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

For purposes of this Statement of Work and any subsequent no cost changes to this Statement
of Work, “project” shall be defined as any project management and technical services authorized
by City to be performed by IBM, as described in Section 1.0, Scope of Services.

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

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

I ~O Scope of Services
IBM will provide up to two hundred (200) hours of project management and technical consulting
services to City through June 30, 2015 in the following areas:

• IBM xSeries and pSeries servers

• Storage Area Network (SAN)
• Tivoli Storage Manager (TSM)

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

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

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

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



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

———otherwise specified.

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

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

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

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

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

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

Deliverables:. Monthly Status Reports

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

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

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

Deliverable: None.

1.2.3 Document Findings and Recommendations for each Engagement
Description: IBM will summarize key findings and conclusions and provide recommendations to
assist City in understanding how specific changes will impact the future of equipment and
applications. These changes will be related to fine tuning the City’s current environment with
respect to the systems indicated in Section 1.0 of this Scope of Services.

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

Deliverable: Summary of Findings and Recommendations.



1 3 City of Beverly Hills Responsibilities
The responsibilities listed in this section are in addition to those responsibilities ~pecifiedin the
Ag ee~m~ht and are to be provided by City at nààhIr~éto IBM.

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

The City Project Manager shall

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

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

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

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

1 3 2 Office Space and Other Facilities
City shall:
1 Provide suitable office space office supplies furniture telephone and other facilities

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

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

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

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

1 4 Other Terms and Conditions
1. City is solely responsible for the actual content of any data file, selection and

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

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

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

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

5. Indemnification. IBM shall indemnify, hold harmless and defend City, City CoUncil and
each member thereof, and every officer, employee and agent of City (collectively “City”),
while acting within the scope of their duties as such, from and against any and all claims,
demands or causes of action of any kind or character (including reasonable attorney’s



fees and any amounts paid in settlement agreed to by IBM) in an amount finally awarded
by a court, to the extent resulting from violation of laws, rules or regulations, bodily injury,
death, or damage to real and tangible personal property caused by IBM under this
Statement of Work and the Agreement. The foregoing indemnity applies provided that

——-—-City promptly notifies IBM in writing foIIowir~grecerpt~rhoticeóf an9~Uáhá1~i suit or
proceeding and shall give IBM such information and cooperation as is reasonable under
the circumstances. IBM shall have the duty to keep City informed of the progress of each
such matter but shall have sole authority to defend or settle the same at IBM’s sole cost
and expense.

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

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

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

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

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



1.5 Estimated Schedule
Estimated Start Date = July 1, 2014

Estir~ra1~dEEnd Date = June 30, 2015

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

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

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

• Status Report
• Summary of Findings and Recommendations

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

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

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

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

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

IBM will provide the Services described in this Statement of Work for up to two hundred (200)
hours at an hourly rate of $235.00. The total estimated funding requirements for these tasks are
$47,000, plus an estimated travel budget of $8,000, for a grand total of $55,000.. The hours
authorized by City and specified here do not imply or commit a fixed-price contract. If IBM
determines that it is necessary to exceed the hours or the Estimated End Date, the parties may
revise this Statement of Work in accordance with the procedures set forth in Appendix B. If City
alternatively chooses to terminate IBM’s Services, City agrees to pay IBM for actual hours
expended and any travel and living expenses incurred by IBM up to the date of written notification
by City.

The Total Charge for the services provided under this Statement of Work is an amount that will
not exceed $55,000, including a travel budget in an amount that will not exceed $8,000, unless
otherwise authorized and mutually agreed to in writing through the Project Change Control
Procedure described in Appendix B.

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

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



Agreed to:

International Business Machines Corporation

By
Authonzed s~gnature

Name (type or print) ,4’,’~i /~,55

Date:

Agreement Number HQ12291

Statement of Work number: PRBL44270401

IBM Office address: IBM Corporation
600 Anton Boulevard
Costa Mesa, CA 92626

IBM agrees to provide the Services described in this SOW provided City accepts this SOW,
without modification by signing in the space below on or before June30 2014

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

Please Provide Hard Copy of Purchase Order: ________________________________

Agreed to:

City of Hills

signature

Name (type or print):p~’Jla ~L rvI1et’~ cZo
Date:

Customer number: 1782976

Customer address:
455 North Rexford Drive
Beverly Hills, CA 90210



Appendix A. Deliverable Guidelines

Appendix A. Deliverable Guidelines

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

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

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

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

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

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

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

• Key findings and conclusions
Recommendations



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



Sample PCR Document ~

Change Authorization for Project Management and Technical Consulting Services

This Change Authorization (PCR”) is to modify the existing Statement of Work dated July 1 2014 between the City of Beverly Hills
(City”) and International Business Machines Corporation (IBM”).

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

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

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

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

1) this Change Authorization,

2) the referenced Statement of Work, and

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

Agreed to: Agreed to:

City of Beverly Hills International B.usiness Machines Corporation

By: _____________________________________________ By:_____________________________________

Authorized signature Authorized signature

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

Date: Date:

Customer Number: Reference Agreement Number:

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

Beverly Hills, CA 90210
Change Authorization Number:

Project Name or Identifier: IBM Office Number:

IBM Office Address:



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

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

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

26536831
130144
7199797
0985895
01-Aug-2014
GV
GV

IBM Renewal Representative:
Phone Number:
eMail Address:

Darren Libman
1-888-771-7705 x333487
dlibman@ca.ibm.com

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

~p~rtRenêwa~
249.901

IBM Cogi )~3,1trrpromptu Web Rei~ .ibscnpttqn & S
002 EO63RLL 30 32.40 01-Aug-2014 31-JuI-2015 12 198.901 45.231 1,356.90

lBM~~g~ )S im~ ~i~w1~ei~ ~bTmted Us Pr6cess6~~ilue J~t (PVU) Ann ~l~SWSubs~p on & Su~ ortRenew~al
003 [ EO63SLL 200 304.00 01-Aug-2014 31-JuI-2015 12 282.201 63.891 12,778.00
~ ~ ~. . ~ ~ . ~ ~ ~‘

lBM~Ratk arAppjicati~n~D~veIbp~ ‘fQr~WebSphE e~S~ftwa~e~Authoi ~ed User~nnu SW,SuI~scripti t~& Supp rt Renewal ~ ,

004 [ EO1MJLL 1 4.59 [ 01-Aug-2014 31-JuI-2015 12 850.001 850.00 850.00

Aut~o~I~
~L ~
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International Business Machines Corporation
International Business Machines Corporation, P0 Box 643600, Pittsburgh, PA 15264-3600

- a

-~ J_

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

The prices are only effective up to the

001 EO63PLL 1.34 01-Aug-20 14 31 -JuI-201 5 12 249.90 249.90
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International Business Machines Corporation
International Business Machines Corporation~ PU Box 643600, Pittsburgh, PA 15264-3600

a
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Item No I Par(~Jumbk I Quantity I Total Points I Coverage Starts I Coverage Ends I Months I Unit SVP Price I Unit Price I Extended Amount
IBM DB2 Eñf6~i~~e~-ver EditionPrdcessor•Välüe Unit (PVU)~AnnualSW Subscription & Support Renewal: -.

005 1 .EO2OCLL I 260 I 106.60 01-Aug-2014 I 31-JuI-2015 I 12 I 74.381 74.381 19338.80
~Server Network Deployment Processor.Value Unit (PVU)~AnnualSWS~ubscr~tiân& Support Rene~vaLi’2 Months

006 I EO25SLL I 300 I 54.00 I Oi-Aug-2014 I 31-JuI-2015 I 12 I 33.361 33.361 10,008.00
IBM Tivôli Storage Manager,.Extended Edition 10 Processor Malue Units (PVUs) Annual SW Subscription~&:Support Renewal ~ :

007 I EO29ELL 600 I 42.00 I O1-Aug-2014 I 31-Jul-2015 I 12 I 12.841 12.841 7,704.00
IBM:JiVoli Storage Manager iO:prothssor.valu~. Units:(PVUs) Annual SW S~ubsóriptiOn &S port Renewal ..

008 I EO29KLL I 10 0.40 I 0i-Aug-2014 I 31-JuI-2015 I 12 7.141 7.141 71.40
lBM~Tivoli Storage Ma gerfórM~il 10~P?~cessor Valu~U is. U~AN,~ual SW ~ubs~riptiori. &~Sup~brt Ren~êWal~5 .~. 5,.. 5 5. ,~ SS~SSS5

009 I EO2B6LL 80 I 10.40 I 01-Aug-2014 31-Jul-2015 I 12 I 24.651 24.651 1,972.00
~lBM Integration Designert.per Authorized User~Annu~SW~ubicription & Support Rehl~ ~S ~ ~ ~.: .~

010 I EOBRLLL I 1 4.03 01-Aug-2014 31-Jul-2015 12 748.00 748.00 748.00
Total Points &S~VP. Amount S .~5~ø6 ~ 5 ‘ ,.4*’~. ~ 55 5 ~ .. .55~77~Q,

Pricing not inclusive of applicable sales taxes.
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International Business Machines Corporation ___

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

—
— — — — — —

~S V

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

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

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

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

https://www. ibm.com/software/howtobuy/passportadvantage/paocustomer/eorder/eReflewal?rquoteflum0026536831
and renew.

3. If you do not renew your IBM Software Subscription and Support by 08/01/20 14,
it will expire. If at a later date, you wish to reinstate your IBM Software Subscription and Support,
you may do so, however, the cost of reinstatement will be as much as three times greater than
your annual renewal rate.

Note:
Your renewal order will be governed by and is subject to the terms of your IBM International Passport Advantage Agreement or the IBM International
Passport Advantage Express Agreement, as applicable, against which this transaction will be placed.
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
INDEPENDENT TECHNOLOGY GROUP TO PROVIDE PROFESSIONAL
SERVICES RELATED TO THE SECURITY OF THE CITY’S NETWORK

NAME OF CONSULTANT: Independent Technology Group

RESPONSIBLE PRINCIPAL
OF CONSULTANT: Doug Marlin, Managing Partner

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

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

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2015

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

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

RECITALS

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

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

NOW, THEREFORE, the parties agree as follows:

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

Section 2. Term of Agreement. This Agreement shall commence on July 1, 2014
and shall terminate on June 30, 2015.

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

Section 4. Compensation.

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

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

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

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

Section 8. Responsible Principal(s)

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

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

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

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

Section II. Insurance.

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

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

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

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

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

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

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

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

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

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

Section 13. Termination.

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

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

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

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

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

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

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

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

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

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

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

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

CITY OF BEVERLY HILLS,
A Municipal Corporation

LILI BOSSE
Mayor of the City of
Beverly Hills, California

[Signatures continue]
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ATTEST:

______________________ (SEAL)

BYRON POPE
City Clerk

CONSULTANT: INDEPENDENT
TECHNOLOGY GROUP

KEVIN BARKER
Mana~Pa~ner

DOUG MARLIN ~
Managing Partner

[Signatures continue]
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APPROVED AS TO FORM: APPROVED AS TO CONTENT:

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

DAVID SCH~~
Chief Information Officer

ARL~KI~MAN
.Ri~T1Manager
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EXHIBIT A

SCOPE OF WORK

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

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

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

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

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

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

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

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

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

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

(collectively “Services”).

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

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

Assumptions:

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

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

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

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

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

SCHEDULE OF PAYMENT AND RATES

For the term of this Agreement, CONSULTANT shall be paid for the services provided herein at
the hourly rate of One Hundred Fifty Dollars ($150.00). In no event shall the total compensation
under this Agreement exceed One Hundred Thousand Dollars ($100,000).

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

EXHIBIT B
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EXHIBIT C

CERTIFICATE OF INSURANCE

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.

ADDRESS B.

C.

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

0 AUTOMOBILE LIABILITY

0 GENERAL LIABILITY

PRODUCTS/COMPLETED~ OPERATIONS

0 BLANKET CONTRACTUAL

0 CONSULTANTS PROTECTIVE

0 PERSONAL INJURY

0 EXCESS LIABILITY

0 WORKER’S COMPENSATION

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

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

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

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

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

DATE: BY:

Authorized Insurance Representative

TITLE:

AGENCY: Address:

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

NAME OF CONSULTANT: Integrated Media Technologies, Inc.

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

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

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

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2015

CONSIDERATION: Not to exceed $ 225,000 based on the rates set
forth in Exhibit B
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND INTEGRATED
MEDIA TECHNOLOGIES, INC. TO PROVIDE PROFESSIONAL SERVICES
AND EQUIPMENT RELATED TO THE CITY’S NETWORK INCLUDING LAN,
WAN AND MAN NETWORK ENGINEERING SERVICES

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

RECITALS

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

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

NOW, THEREFORE, the parties agree as follows:

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

Section 2. Term of Agreement. This Agreement shall commence on July 1, 2014
and shall terminate on June 30, 2015.

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

Section 4. Compensation.

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

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

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

Section 8. Responsible Principal(s)

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

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

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

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

Section 11. Insurance.

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

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

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

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

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

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

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

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

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

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

Section 13. Termination.

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

(b) In the event of termination or cancellation of this Agreement by CITY, due
to no fault or failure of performance by CONSULTANT, CONSULTANT shall be paid based on
the percentage of work satisfactorily performed at the time of termination. In no event shall
CONSULTANT be entitled to receive more than the amount that would be paid to
CONSULTANT for the full performance of the services required by this Agreement.
CONSULTANT shall have no other claim against CITY by reason of such termination, including
any claim for compensation.
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Section 14. CITY’s Responsibilities.

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

(b) CITY shall provide CONSULTANT’s Extreme System Engineer with:

Building security access, including any badge, access codes and
or parking passes if applicable

ii. A workspace for each CONSULTANT engineer
iii. A network connection and internet access for each
iv. All hardware, software and materials required for the completion

of the expected tasks prior to start.
v. Remote access to the network

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

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

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

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

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

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

Section 19. Entire Agreement. This Agreement represents theentire 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.

-5-
B0785-0001\1712033v1 .doc



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

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

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

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

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

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

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

Section 27. Limitations of Coverage

(a) CONSULTANT support is not intended as a replacement for manufacture
support contracts.
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(b) CITY must furnish CONSULTANT with all known manufacturer support
contracts for validation and support.

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

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

ATTEST:

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

CITY OF BEVERLY HILLS,
A Municipal Corporation

LILI BOSSE
Mayor of the City of
Beverly Hills, California

(SEAL)

LA RENCE S. WIENER
City Attorney

BYRON POPE
City Clerk

APPROVED AS TO FORM:

CONSULTANT: INTEGRATED MEDIA
TECHNOLOGII

BRUCE LYON

fExecu~veO~,~

JACKSON FLUOR
Chief Financial Officer

APPROVED AS TO CONTENT:

JEFFREY C. KOLIN
City Manager

DAVID SCHIRMER
Chief Information Officer

KA~L KJ~K1c1AN
RiskMlanager’
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EXHIBIT A

SCOPE OF WORK

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

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

Levels of Service:

1) Phone Support

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

2) Remote Log-In Support

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

3) On-Site Support

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

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

• Configure and assist in the installation of Extreme Networks switches
• Review CITY configurations and Extreme XOS® software interface
• Review switch features and commands with CITY technical staff
• Review and monitor infrastructure
• Provide support to CITY IT staff and other CITY employees as required

Review and monitor EPICenter or other network management system (NMS) when
requested by CITY

—1—
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Miscellaneous:
• This Scope of Work does not include any electrical work.
• Scope of work is based upon normal work hours of Mon-Fri 9 A.M to 6 P.M. or other time

agreeable to the local CONSULTANT resources.
• CITY shall provide CONSULTANT with access to CITY designated systems.
• In the event that the scope of this project or time requirements changes significantly, the

City Manager and/or his designee on behalf of CITY, and CONSULTANT may mutually
agree upon a written change order or a separate written scope of work identifying
additional scope or charges as long as the increase in compensation does not exceed
the amount set forth on the cover page of the Agreement.

• Scheduling of resources will be based on the mutual agreement of CITY and
CONSULTANT, and local resource availability and confirmation at least five-business
days prior to the commencement of the Services under this Agreement.

-2-
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EXHIBIT B

SCHEDULE OF PAYMENT AND RATES

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

$225.00 Per hour.

The total sum shall not exceed the amount of Two Hundred Twenty-Five Thousand Dollars
($225,000.00) as set forth in the authorized purchase orders issued by CITY for all services and
equipment to be provided pursuant to this Agreement. Said compensation shall constitute
reimbursement of CONSULTANT’s fee for the services and equipment.

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

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

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

EXHIBIT B
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EXHIBIT C

CERTIFICATE OF INSURANCE

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.

ADDRESS B.

C.

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

I] AUTOMOBILE LIABILITY

El GENERAL LIABILITY

PRODUCTS/COMPLETED~ OPERATIONS

El BLANKET CONTRACTUAL

El CONSULTANT’S PROTECTIVE

El PERSONAL INJURY

El EXCESS LIABILITY

El WORKER’S COMPENSATION

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

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

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

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

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

DATE: BY:

Authorized Insurance Representative

TITLE:

AGENCY: Address:

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

NAME OF CONSULTANT: Mainline Information Systems, Inc.

RESPONSIBLE PRINCIPAL
OF CONSULTANT: Joseph P. Elebash, Chief Financial

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

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

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2015

CONSIDERATION: Not to exceed $600,000 based on the rates set
forth in Exhibit B
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
MAINLINE INFORMATION SYSTEMS, INC. FOR INFORMATION
TECHNOLOGY CONSULTING SERVICES

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

RECITALS

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

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

NOW, THEREFORE, the parties agree as follows:

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

Section 2. Term of Agreement. This Agreement shall remain in full force and effect
from July 1,2014 until June 30, 2015.

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

Section 4. Compensation.

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

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

Section 5. Method of Payment. CONSULTANT shall submit to CITY a detailed
invoice (as is further described in Exhibit B), on a monthly basis or less frequently, for the

2
B0785-0001\1712019v1 .doc



services performed pursuant to this Agreement. Within 30 days of receipt of each invoice, CITY
shall pay all undisputed amounts included on the invoice.

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

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

Section 8. Responsible Principal(s).

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

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

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

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

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

Section 12. Insurance.

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

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

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

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

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

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

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

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

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

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

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

Section 14. Termination.

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

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

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

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

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

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

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

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

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

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

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

CITY OF BEVERLY HILLS
A Municipal Corporation

LILI BOSSE
Mayor of the City of
Beverly Hills, California

ATTEST:

______________________ (SEAL)

BYRON POPE
City Clerk

CONSULTANT: MAINLINE INFORMATION
SYSTEM INC.

~JUS H P. ELE~ASH
Chief Financial Officer

[Signatures continue]
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APP OVE AST OR7: APPROVED AS TO CONTENT:

LA ENCE S. WIEN~~~ JEFFREY C. KOLIN
City Attorney City Manager

DAVID SC~~L
Chief Information Officer

K~RrRIRKMAN
F~sk Manager

7
B0785-0001\1712019v1 .doc



EXHIBIT A

SCOPE OF WORK

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

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

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

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

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

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

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

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

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

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

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

EXHIBIT A
B0785-0001\1712019v1 .doc



EXHIBIT B

COMPENSATION AND PAYMENT

For the term of this Agreement, CONSULTANT shall be paid for the Services provided
herein at the hourly rate of $183.75. In no event shall the total compensation for the term of this
Agreement exceed $600,000.00, which includes a travel budget in an amount not to exceed
$25,000 unless otherwise agreed to in writing by CITY’s Chief Information Officer.

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

Unless provided for in a CONSULTANT Proposal, this Agreement provides for no
reimbursement of expenses. There will be no travel reimbursement for any local resource. A
local resource is defined as CONSULTANT personnel residing within a 100 mile radius from
CITY. Eligible reimbursable travel expenses shall be estimated in the Proposal per engagement
and are subject to CITY’s prior written approval. Additionally, the maximum reimbursement
shall not exceed that allowable under CITY’s Travel and Meeting Expense Policy for CITY
employees (Administrative Regulation Policy No. 3A.1) attached hereto as Attachment 1.
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Administrative Regulations
Policy No. 3A.l
Revised: March 29, 2012

Approved: ~Jjz~41__
SUBJECT: TRAVEL AND MEETING EXPENSE POLICY

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

I. GENERAL POLICY:

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

II. DEFINITIONS:

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

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

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

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

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

3. Category 3—Emergency/Disaster Travel — Emergency/Disaster Travel shall be any travel that
has resulted from a declared emergency. During such travel, an employee may experience
out-of-pocket expenses. Such expenses will be reimbursed to the employee by the City,
whether or not the City has been reimbursed from another governmental agency. In such
cases, receipts must be submitted, and authorization for travel must be obtained from the
Department Head. Please see the Emergency Management Policy for more information.
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D. Travel Forms/Procedures — The Administrative Services Department will make travel forms
available in the BEW that must be used by all City Departments in connection with this Travel
and Meeting Expense Policy.

Ill. REIMBURSABLE EXPENSES:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

IV. Per-Diem and Actual Cost Reimbursement

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

Procedures:

A. Planning Travel:

1. General Guidelines and Rules:

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

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

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

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

2. Guidelines on Travel Costs for Local Travel:

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

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

3. Guidelines on Travel Costs for Overnight Travel:

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

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

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

4. Guidelines on Methods of Pre-Payment:

a. Methods ofpayment are the following:
i. City Credit Card
ii. Advance Check
iii. Regular Check
iv. Actual Cost Reimbursement

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

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

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

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

B. While Traveling:

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

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

b. Unexpected Costs:
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i. Incidental: These types of expenses include the same expenses described in Section
IV.B.5 of this policy. Incidentals are covered under per-diem.

ii. Purchase of Materials related to the conference: During a conference, you may
decide to purchase materials related to the conference for future reference and
education. You need to get approval first, and then submit your receipts for
reimbursement with the OFFICIAL TRAVEL REQUEST FOR WARRANT.

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

C. After Traveling:

1. Wrapping up:

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

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

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

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

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

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

~~~
Scott G. Miller Date Je~re~4. ~blln Date
Chief Financial Officer Clt~1~anager
Director of Adrninistratlv~ Services
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ADDENDUM A
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EXHIBIT C

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.

ADDRESS B.

C.

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

0 AUTOMOBILE LIABILITY

0 GENERAL LIABILITY

PRODUCTS/COMPLETED
~ OPERATIONS

0 BLANKET CONTRACTUAL

0 CONTRACTOR’S PROTECTIVE

0 PERSONAL INJURY

0 EXCESS LIABILITY

0 WORKER’S COMPENSATION

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

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

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

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

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

DATE: BY:

Authorized Insurance Representative
TITLE:

AGENCY: Address:
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
NEXLEVEL INFORMATION TECHNOLOGY, INC. TO PROVIDE AS
NEEDED INFORMATION TECHNOLOGY CONSULTING SERVICES IN
CONNECTION WITH CITY’S COMPUTING INFRASTRUCTURE

NAME OF CONSULTANT: NexLevel Information Technology, Inc.

RESPONSIBLE PRINCIPAL OF Terry Hackelmen, CFO I SecretaryCONSULTANT:

6829 Fair Oaks Boulevard, Suite 100CONSULTANT’S ADDRESS: Carmichael, CA 95680

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

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2015, unless sooner terminated

CONSIDERATION: Not to exceed $55,000.00
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
NEXLEVEL INFORMATION TECHNOLOGY, INC. TO PROVIDE AS
NEEDED INFORMATION TECHNOLOGY CONSULTING SERVICES IN
CONNECTION WITH CITY’S COMPUTING INFRASTRUCTURE

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

RECITALS

A. CITY desires to have certain services provided as set forth in Exhibit A (the
“Scope of Work”), attached hereto and incorporated herein 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 1. CONSULTANT’s Services. CONSULTANT shall perform the Services as
described in Exhibit A in a manner satisfactory to CITY and consistent with that level of care and
skill ordinarily exercised by members of the profession currently practicing in the same locality
under similar conditions.

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

Section 3. Compensation. CITY agrees to compensate CONSULTANT and
CONSULTANT 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 and Rates of Payment”), 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).
City shall pay CONSULTANT said Consideration in accordance with the schedule of payment
set forth in Exhibit B.

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 Contractor. CONSULTANT is and shall at all times remain,
as to CITY, a wholly independent CONSULTANT. Neither CITY nor any of its agents shall have
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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. 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. Responsible Principal(s)

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

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

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

Section 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 Scope of Work contemplated by this Agreement. No person having
any such interest shall be employed by or be associated with CONSULTANT.

Section 11. Insurance.

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

(1) A policy or policies of Comprehensive General Liability Insurance, with
minimum limits of 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.

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

(3) Workers’ compensation insurance as required by the State of California.
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(b) CONSULTANT shall require each of its sub-CONSULTANTs to maintain
insurance coverage which meets all of the requirements of this Agreement.

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

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

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

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

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

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

Section 13. Termination.

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

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

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

Section 15. 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 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 18. Governing Law. The interpretation and implementation of this
Agreement shall be governed by the domestic law of the State of California.

Section 19. City Not Obligated to Third Parties. CITY shall not be obligated or liable
under this Agreement to any party other than CONSULTANT.

Section 20. 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 ____________ 20_, at Beverly Hills, California.

CITY OF BEVERLY HILLS
A Municipal Corporation

LILI BOSSE
ATTEST Mayor of the City of Beverly Hills, California

_________________________ (SEAL)

BYRON POPE
City Clerk CONSULTANT:

NEXLEVEL INFORMATION TECHNOLOGY,
INC.

FRA~1< OTTO
CEO

T RRY HACKELMAN
CEO I Secretary
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APPROVED AS TO FORM APPROVED AS TO CONTENT

LAURENCE WEINER JEFFREY KOLIN
City Attorney City Manager

DAVID SCH&~~
Chief Information Officer

J~ger
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EXHIBIT A

SCOPE OF WORK

CONSULTANT shall provide information technology consulting services (the ‘Services’) and
equipment related to the CITY’s computing infrastructure, including hardware, software and
related equipment in support of various CITY initiatives. CONSULTANT shall provide the
Services as directed by CITY on an as-needed basis including but not limited to:

Project Management
ii. Assessments
iii. IT Governance
iv. Implementation Support

For all work to be completed under this Agreement, CONSULTANT shall provide a detailed
scope of work subject to the prior written approval of CITY, including detailed deliverables and
payment milestones, which shall be signed by both parties and subject to the terms arid
conditions of this Agreement.
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EXHIBIT B

SCHEDULE AND RATES OF PAYMENT

CITY shall pay CONSULTANT for scheduled service during normal business hours. The total
sum paid to CONSULTANT under this Agreement shall not exceed the amount of Fifty-Five
Thousand Dollars ($55,000.00), as set forth in the purchase order issued by CITY for all
services to be provided pursuant to this Agreement and based on the rates set forth below. Said
Compensation shall constitute reimbursement of CONSULTANT’s fee for the services as well
as the actual cost of any equipment, materials and supplies necessary to provide the services
(including labor, materials, delivery, tax, assembly and installation, as applicable) unless
otherwise approved by the Chief Information Officer.

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

NexLevel Billing Rates
Position Rate
Principal Consultant $165/hr
Managing Consultant $150/hr
Senior Consultant $135/hr
Consultant $1 25/hr
Analyst $1 00/hr
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EXHIBIT C

CERTIFICATE OF INSURANCE

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.

ADDRESS B.

C.

COMPANY POLICY EXPIRATIONCOVERAGE B.I. LIMITS RD. AGGREGATE(ABC.) NUMBER DATE

D AUTOMOBILE LIABILITY

D GENE AL LIABILITY

~ PROD CTS/COM LETEDOPERATIONS

D BLANKET CONTRACTUAL

D CONSULTAN1’SPROTEC IVE

0 PERSONAL INJURY

0 EXCESS LIABILITY

0 WORKERS 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:CONSULTANT agrees to indemnify, hold harmless and defend City, its City Council and each member thereof and every officer and
employee of City from any and all liability or financial loss resulting from any suits, claims, losses or actions brought against and from all
costs and expenses of litigation brought against City, its City Council and each member thereof and any officer or employee of City which
results directly or indirectlyfrom the wrongful or negligent actions of CONSULTANTs officers, employees, agents or others employed by
CONSULTANT while engaged by CONSULTANT in the (performance of this agreement) construction of this project.

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

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

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

DATE: BY:

Authorized Insurance Representative

TITLE:

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

NAME OF CONTRACTOR: Quartic Solutions, LLC.

RESPONSIBLE PRINCIPAL OF Jodi Luostarinen, Chief Executive Officer
CONTRACTOR:

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

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

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2015

CONSIDERATION: Not to exceed $70,000.00 based on the rates
set forth in Exhibit B
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
QUARTIC SOLUTIONS, LLC FOR INFORMATION
TECHNOLOGY CONSULTING SERVICES RELATED TO THE
CITY’S ENTERPRISE GIS SYSTEM

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

RECITALS

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

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

NOW, THEREFORE, the parties agree as follows:

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

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

Section 3. Comjensation.

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

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

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

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

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

Section 7. Responsible Principal(s)

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

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

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

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

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

Section 11. Insurance.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

CITY OF BEVERLY HILLS
A Municipal Corporation

LILI BOSSE
Mayor of the City of Beverly Hills, California

ATTEST:

(SEAL)
BYRON POPE
City Clerk

[Signatures continue]
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CONSULTANT: QUARTIC SOLUTIONS,
LLC.

TIMO LUOSTARINEN
Corporate Secretary

[Signatures Continue]
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APPROVED AS TO FORM: APPROVED AS TO CONTENT:

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

DAVID SCHIRMER
Chief Information Office

KARL~KI~RMAN
Rtsl(Manager
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EXHIBIT A

SCOPE OF SERVICES

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

• GIS programming support.

• Geospatial data maintenance support.

• Assist CITY staff with regular CITY GIS operations.

• Assist CITY staff with GIS-related special projects.

For all work to be completed under this Agreement, CONTRACTOR shall provide a detailed
scope of work subject to the prior written approval of CITY, which includes, at a minimum,
detailed deliverables and payment milestones.

EXHiBIT A
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EXHIBIT B

COMPENSATION AND PAYMENT

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

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

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

EXHIBIT B
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EXHIBIT C

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.
ADDRESS B.

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

C AUTOMOBILE LIABILITY

C GENERAL LIABILITY

PRODUCTS/COMPLETED~ OPERATIONS

C BLANKET CONTRACTUAL

C CONTRACTORS PROTECTIVE

C PERSONAL INJURY

C EXCESS LIABILITY

C WORKER’S COMPENSATION

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

It is further agreed that the following indemnity agreement between the City of Beverly Hills and the named insured is covered under the
policy: 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.

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

DATE: BY:

Authorized Insurance Representative

TITLE:
AGENCY: Address:

EXHIBIT C
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND VIDEO
TO IP CONSULTING SERVICES, INC RELATED TO THE CITY’S IP
VIDEO SYSTEMS

NAME OF CONSULTANT: Video to IP Consulting Services, Inc.

RESPONSIBLE PRINCIPAL OF . .

CONSULTANT: Timothy Conwell, PresidentlPrincipal Consultant

12813 129th Avenue N
CONSULTANT’S ADDRESS: Largo, FL 33774

City of Beverly Hills
CITY’S ADDRESS: 455 N. Rexford Drive

Beverly Hills, CA 90210
Attention: David Schirmer, Chief Information Officer

COMMENCEMENT DATE: Upon Written Notice To Proceed

TERMINATION DATE: June 30, 2015, unless sooner terminated pursuant toSection 13

CONSIDERATION An amount not to exceed $150,000, as detailed inExhibit B
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND VIDEO
TO IP CONSULTING SERVICES, INC RELATED TO THE CITY’S IP
VIDEO SYSTEMS

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter
called “CITY”), and Video to IP Consulting Services, Inc. (hereinafter called “CONSULTANT”).

RECITALS

A. CITY desires to have certain services provided as set forth in Exhibit A (the
“Scope of Work”), attached hereto and incorporated herein 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 1. CONSULTANT’s Services. CONSULTANT shall perform the Services as
described in Exhibit A in a manner satisfactory to CITY and consistent with that level of care and
skill ordinarily exercised by members of the profession currently practicing in the same locality
under similar conditions.

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

Section 3. Compensation. CITY agrees to compensate CONSULTANT and
CONSULTANT 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 and Rates of Payment”), 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).
CITY shall pay CONSULTANT said Consideration in accordance with the schedule of payment
set forth in Exhibit B. There shall be no reimbursement for travel related expenses.

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 thirty (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. Inderendent Contractor. CONSULTANT is and shall at all times remain,
as to CITY, a wholly independent CONSULTANT. Neither CITY nor any of its agents shall have
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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. 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. Responsible Principal(s)

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

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

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

Section 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 Scope of Work contemplated by this Agreement. No person having
any such interest shall be employed by or be associated with CONSULTANT.

Section 11. Insurance.

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

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

(2) Commercial automobile liability insurance covering comprehensive
vehicle liability including bodily injury, personal injury, and property damage in compliance with
California law.

(3) Workers’ compensation insurance as required by the State of California.
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(b) CONSULTANT shall require each of its sub-CONSULTANTs 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+;VIl in the latest edition of
Best’s Insurance Guide.

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

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

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

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

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

Section 13. Termination.

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

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

4
B0785-0001\171 1931v1.doc



CONSULTANT shall have no other claim against CITY by reason of such termination, including
any claim for compensation.

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

Section 15. 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 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 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 CONSULTANT.

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 _____________ 20, 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

CONSULTANT: VIDEO TO IP
CONSULTING SERVICES, INC.

~ (~J_~__
TIMOTHY CONWELL
President and Chief Financial Officer

APPROVED AS TO FORM: APPROVED AS TO CONTENT:

~ JEFFREY C. KOLIN

City Attorney City Manager

DAVID SCHIRM R
Chief Information Officer

KA~k-K1~RKM~N
R1~k Manager
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EXHIBIT A

SCOPE OF WORK

CONSULTANT shall provide information technology consulting services related to the CITY’s
computing infrastructure, including hardware, software and related equipment in support of the
CITY’s IP video systems. CONSULTANT shall provide the Services as directed by CITY on an
as-needed basis. The Services shall include the following:

(i) Consult and review of best practices for IP video convergence;

(ii) Plan and implement IP video based network infrastructure;

(iii) Provide best practices guidelines for video evidence storage and retrieval;

(iv) Provide short term and long term project coordination;

(v) Draft individual scopes of work for projects of varying sizes and levels of complexity
which details the tasks and provide cost estimates;

(vi) Analyze and identify technical areas of improvement within existing systems;

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

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

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

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

SCHEDULE AND RATES OF PAYMENT

CITY shall pay CONSULTANT compensation at a blended rate of One Hundred and Five
Dollars ($105.00) per hour for scheduled service during normal business hours. The total sum
paid to CONSULTANT under this Agreement shall not exceed the amount of One Hundred
Fifty Thousand Dollars ($150,000.00), as set forth in the purchase order issued by CITY for
all services to be provided pursuant to this Agreement. Said Compensation shall constitute
reimbursement of CONSULTANT’s fee for the services as well as the actual cost of any
equipment, materials, and supplies necessary to provide the Services (including labor,
materials, tax, assembly and installation as applicable.) There shall be no reimbursement for
travel related expenses.

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

CERTIFICATE OF INSURANCE

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

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.

ADDRESS B.

C.

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

0 AUTOMOBILE LIABILITY

0 GENERAL LIABILITY

Q PRODUCTS/COMPLETEDOPERATIONS

0 BLANKET CONTRACTUAL

0 CONSULTANT’S PROTECTIVE

0 PERSONAL INJURY

0 EXCESS LIABILITY

0 WORKER’S COMPENSATION

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

It is further agreed that the following indemnity agreement between the City of Beverly Hills and the named insured is covered under the
policy: Consultant agrees to indemnify, hold harmless and defend City, its City Council and each member thereof and every officer and
employee of City from any and all liability or financial loss resulting from any suits, claims, losses or actions brought against and from all
costs and expenses of litigation brought against City, its City Council and each member thereof and any officer or employee of City which
results directly or indirectly from the wrongful or negligent actions of Consultant’s officers, employees, agents or others employed by
Consultant while engaged by Consultant in the (performance of this agreement) construction of this project.

It is further agreed that the inclusion of more than one assured shall not operate to increase the limit of the company’s liability and that
insurer waives any right of contribution with insurance which may be available to the City of Beverly Hills.

In the event of cancellation or material change in the above coverage, the company will give 30 days written notice of cancellation or material
change to the certificate holder.

Except to certify that the policy(ies) described above have the above endorsement attached, this certificate or verification of insurance is not
an insurance policy and does not amend, extend or alter the coverage afforded by the policies listed herein. Notwithstanding any
requirement, term, or condition of any contract or other document with respect to which this certificate or verification of insurance may be
issued or may pertain, the insurance afforded by the policies described herein is subject to all the terms, exclusions and conditions of such
policies.

DATE: BY:

Authortzed Insurance Representative

TITLE:

AGENCY: Address:
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Authorized Distributor/Esri Use
Only:
Cust. Name _______________

Cust.# 100435
P0 # _____________

Esri Agreement # 2014SGE3053
Esri, 380 New York St., Redlands, CA 92373-8100 USA • TEL 909-793-2853 FAX 909-793-5953

This Small Enterprise License Agreement (‘ELA”) is by and between the organization listed on the signature page
(“Licensee”); Environmental Systems Research Institute, Inc. (“Esri”); and, if Licensee is located outside the United
States of America (USA), the Authorized Distributor listed on the signature page (“Authorized Distributor”). Authorized
Distributor is authorized by Esri to provide access to Online Services and provide ELA Maintenance for Enterprise Products
and other benefits, as described herein, to Licensee located outside the USA.

This ELA sets forth the terms for Licensee’s use of Enterprise Products and incorporates by reference (i) the ELA Quotation
and (ii) the License Agreement. Should there be any conflict between the terms and conditions of the documents that
comprise this ELA, the order of precedence for the documents shall be as follows: (i) the ELA Quotation, (ii) Small
Enterprise License Agreement, and (iii) the License Agreement. This ELA shall be governed by and construed in accordance
with the laws of the state in which Licensee is located without reference to conflict of laws principles, and the USA federal
law shall govern in matters of intellectual property. The modifications and additional rights granted in this ELA apply only to
the Enterprise Products listed in Table A.

Table A
List of Enterprise Products

Unlimited Quantities
Desktop Software and Extensions
ArcGIS for Desktop Advanced
ArcGIS for Desktop Standard
ArcGIS for Desktop Basic
ArcGIS for Desktop Extensions: ArcGIS 3D Analyst,
ArcGIS Spatial Analyst, ArcGIS Geostatistical Analyst,
ArcGIS Publisher, ArcGIS Network Analyst, ArcGIS
Schematics, ArcGIS Workflow Manager for Desktop,
ArcGIS Data Reviewer

Developer Tools
ArcGIS Engine
ArcGIS Engine Extensions: ArcGIS 3D Analyst,
ArcGIS Spatial Analyst, ArcGIS Engine
Geodatabase Update, ArcGIS Network Analyst,
ArcGIS Schematics
ArcGIS Runtime Standard
ArcGIS Runtime Standard Extensions: ArcGIS 3D
Analyst, ArcGIS Spatial Analyst, ArcGIS Network
Analyst

Server Software and Extensions
ArcGIS for Server Workgroup and Enterprise
(Advanced, Standard, and Basic)
ArcGIS for Server Extensions: ArcGIS 3D Analyst,
ArcGIS Spatial Analyst, ArcGIS Geostatistical Analyst,
ArcGIS Network Analyst, ArcGIS Schematics, ArcGIS
Workflow Manager for Server, ArcGIS Image Extension
for Server

Limited Quantities
One (1) Annual Subscription to Esri Developer
Network (EDN) Standard*
One (1) Esri CityEngine Advanced Single Use
License
One (1) Esri CityEngine Advanced Concurrent Use
License
One (1) ArcGIS Online Subscription*

Other Benefits

One (1) ArcGIS Online subscription with specified named users and credits as determined in the Level 3
program description
Number of Esri International User Conference registrations provided annually 3
Number of Tier 1 Help Desk individuals authorized to call Esri 3
Maximum number of sets of backup media, if requested** 2
Virtual Campus Annual User License allowance 7,500
Five percent (5%) discount on all individual commercially available instructor-led training classes at Esri facilities
purchased outside this Agreement (Discount does not apply to Small Enterprise Training Package.)
*ELA Maintenance is not provided for these items.
**Additional sets of backup media may be purchased for a fee.

esri SMALL
ENTERPRISE LICENSE AGREEMENT

COUNTY AN1~ MUNICIPALITY
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Licensee may accept this ELA by signing and returning it with an Ordering Document that matches the ELA Quotation and
references this ELA. ADDITIONAL OR CONFLICTING TERMS IN LICENSEE’S ORDERING DOCUMENT WILL
NOT APPLY, AND THE TERMS OF THIS ELA WILL GOVERN. Unless otherwise mutually agreed to, this ELA is
effective as of the date of the last signature on the signature page (“Effective Date”), or if no date is provided with the
signature, the date of Esri’s receipt of Licensee’s Ordering Document incorporating this ELA by reference.

This ELA supersedes any previous agreements, proposals, presentations, understandings, and arrangements between the
parties relating to the licensing of the Enterprise Products. Except as provided in Article 4—Enterprise Product Updates, no
modifications can be made to this ELA.

This ELA may be executed in duplicate by the parties. An executed separate signature page transmitted through electronic
means, such as fax or e-mail, is valid and binding even if an original paper document bearing each party’s original signature
is not delivered.

Accepted and Agreed:

CITY OF BEVERLY HILLS ENVIR9NM~TAL SYSTEMS RESEARCH INSTITUTE, INC
(Licensee) /‘ //
By: _________________________________ / .L

Authorized Signature

Printed Name: Li Ii ~ Rebecca Tanouye

Title: o.P -i-~ C~*j o.~ ~€rt~I4L(s CustomerService Manager

Date: _________________________________________ 5/7/2014

LICENSEE CONTACT INFORMATION

Contact: O~J~ d ‘S&~ (rYl€f Telephone: ~ - -

Address: 4~ ~ G~Or~ VrW€. Fax: - 24(o’- (~p ~1-
City, State, Postal Code: ~it.VQf Lu I-JiILs1 (4 ~Ø2J~ E-mail: d dv~iyvvtt~ ~j be~wt~~-uiLs1 brc~
Country: Uv~t-~ed ~-a.~E-S

ELA Quotation Number (if applicable): 20446000
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City of Beverly Hills signatures continued for ESRI Small Municipal and County Enterprise
License Agreement

ATTEST:

_______________________ (SEAL)

BYRON POPE
City Clerk

APPROVED AS TO FORM: APPROVED AS TO CONTENT:

LAURENCE S. WIENER JEFFREY KOLIN
City Attorney City Manager

DAVID S~LER
Chief Information Officer

Risk Manager



1.0—ADDITIONAL DEFINITIONS

In addition to the definitions provided in the License
Agreement, the following definitions apply to this ELA:

“Deploy” means to redistribute and install the Enterprise
Products and related Authorization Codes within
Licensee’s organization(s).

“ELA Maintenance” means Tier 2 Support, updates, and
patches provided by Esri or its Authorized Distributor to
Licensee for the Enterprise Products.

“ELA Quotation” means the Small Enterprise License
Agreement offer letter and quotation provided separately
by Esri or its Authorized Distributor to Licensee.

“ELA Fee” means the fee set forth in the ELA
Quotation.

“Enterprise Products” means the Products identified in
Table A—List of Enterprise Products and any updates to
such list provided in writing by Esri or its Authorized
Distributor.

“Incident” means a failure of the Software or Online
Services to operate according to the Documentation
where such failure substantially impacts operational or
functional performance.

“License Agreement” means the applicable license
agreement incorporated by this reference that is (i) found
at http ://www.esri.comllegal!software-license; composed
of the General License Terms and Conditions (E204) and
Exhibit 1, Scope of Use (E300); and available in the
installation process requiring acceptance by electronic
acknowledgment or (ii) a signed license agreement
between Esri, Distributor (if applicable), and Licensee
that supersedes such electronically acknowledged license
agreement.

“Technical Support” means a process to attempt to
resolve reported Incidents through error correction;
patches; hot fixes; workarounds; replacement deliveries;
or any other type of Enterprise Product corrections or
modifications.

“Tier 1 Help Desk” means Licensee’s point of contact
from which all Tier 1 Support will be given to Licensee.

“Tier 1 Support” means the Technical Support provided
by the Tier 1 Help Desk as the primary contact to
Licensee in attempted resolution of reported Incidents.

“Tier 2 Support” means the Technical Support provided
by Esri or its Authorized Distributor to the Tier 1 Help
Desk when the Incident cannot be resolved through Tier 1

Support. Licensees located in the USA will receive Tier 2
Support from Esri. Licensees outside the USA will
receive Tier 2 Support from an Authorized Distributor
located in the Licensee’s region.

2.0—ADDITIONAL GRANT OF LICENSE

2.1 Grant of License. Subject to the terms and
conditions of this ELA, Esri grants to Licensee a
personal, nonexclusive, nontransferable Term
License solely to use, copy, and Deploy quantities of
the Enterprise Products listed in Table A for the term
provided in Section 3.1—Term (i) for which the
applicable license fees have been paid and (ii) in
accordance with the License Agreement.

2.2 Consultant Access. Esri grants Licensee the right to
permit Licensee’s consultants or contractors to use the
Enterprise Products exclusively for Licensee’s
benefit. Licensee shall be solely responsible for
compliance by consultants and contractors with this
ELA and shall ensure that the consultant or
contractor discontinues Product use upon completion
of work for Licensee. Access to or use of Products by
consultants or contractors not exclusively for
Licensee’s benefit is prohibited. Licensee may not
permit its consultants or contractors to install
Software or Data on consultant, contractor, or third-
party computers or remove Software or Data from
Customer locations, except for the purpose of hosting
the Software or Data on Contractor Servers for the
benefit of Licensee.

3.0—TERM, TERMiNATION, AND EXPIRATION

3.1 Term. The term of this ELA and all licenses
hereunder shall commence on the Effective Date and
continue for three (3) years, unless this ELA is
terminated earlier as provided herein. Licensee is
only authorized to use Deployed Enterprise Products
during the term of this ELA. No indefinite term or
perpetual license grants are provided with this ELA.

3.2 No Use upon Expiration or Termination. All
Deployed Enterprise Product licenses and all ELA
Maintenance, Virtual Campus access, and User
Conference Registrations terminate on expiration or
termination of this ELA.

3.3 Termination for a Material Breach. Either party
may terminate this ELA for a material breach by the
other party. The breaching party shall be given a
period often (10) days from the date of written notice
to cure any material breach.
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3.4 Termination for Lack of Funds. For government or
government-owned entities only, either party may
terminate this ELA for Lack ofFunds. Lack of Funds
is the inability of Licensee to secure appropriation of
funds through the legislative or governing body’s
approval process for annual payments due.

4.0—ENTERPRISE PRODUCT UPDATES

4.1 Future Updates. Esri and its Authorized Distributor
reserve the right to update the list of Enterprise
Products in Table A by providing written notice to
Licensee. Licensee may continue to use all Enterprise
Products that have been Deployed, but support and
upgrades for deleted items may not be available. As
new Enterprise Products are incorporated into the
standard program, they will be offered to Licensee
via written notice for incorporation into the
Enterprise Products schedule at no additional charge.
Licensee’s use of new or updated Enterprise Products
requires Licensee to adhere to applicable additional
or revised tenns and conditions of the License
Agreement.

4.2 Product Life Cycle. During the term of this ELA,
some Enterprise Products may be retired or may no
longer be available for unlimited quantity
Deployment. ELA Maintenance shall be subject to
the individual Product Life Cycle Support Status and
Product Life Cycle Support Policy, which can be
found at http ://resources.arcgis.comJcontentJ
product-life-cycles. Updates for Enterprise Products
in the mature and retired phases may not be available;
however, Licensee may continue to use Deployed
Enterprise Products for the term of this ELA, but
Licensee will not be able to Deploy retired Enterprise
Products.

5.0—ELA MAINTENANCE

ELA Maintenance is included with the ELA Fee. ELA
Maintenance includes standard maintenance benefits
specified in either (i) the most current applicable Esri
USA Software Maintenance Program document (found at
http://www.esri.com/legal) for USA-based Licensees or
(ii) the applicable Authorized Distributor software
maintenance policy as modified by this Article 5.0—ELA
Maintenance. At Esri’s sole discretion, Esri may make
patches, hot fixes, or updates available for download. No
Software other than the defined Enterprise Products will
receive maintenance under this ELA. Licensee may
acquire maintenance for other Software (non-Enterprise
Products) outside this ELA.

a. Tier I Support Provided by Licensee

I. Licensee shall provide Tier I Support through
the Tier 1 Help Desk to all Licensee’s authorized
users.

2. The Tier 1 Help Desk will use analysts fully
trained in the Software they are supporting.

3. At a minimum, Tier 1 Support will include those
activities that assist the user in resolving how-to
and operational questions as well as questions on
installation and troubleshooting procedures.

4. Tier 1 Support analysts will be the initial points
of contact for all questions and Incidents. Tier 1
Support analysts shall obtain a full description of
each reported Incident and the system
configuration from the user. This may include
obtaining any customizations, code samples, or
data involved in the Incident. The analyst may
also use any other information and databases that
may be developed to satisfactorily resolve
Incidents.

5. If the Tier 1 Help Desk cannot resolve the
Incident, an authorized Tier 1 Help Desk
individual may contact Tier 2 Support. The
Tier 1 Help Desk shall provide support in such a
way as to minimize repeat calls and make
solutions to problems available to Licensee.

6. Tier I Help Desk individuals identified by
Licensee are the only individuals authorized to
contact Tier 2 Support. Licensee may revise
named individuals by written notice.

b. Tier 2 Support Provided by Esri or Its Authorized
Distributor

I. Tier 2 Support shall log the calls received from
Tier 1 Help Desk individuals.

2. Tier 2 Support shall review all information
collected by and received from Tier 1 Help Desk
individuals including preliminary documented
troubleshooting provided by Tier 1 Help Desk
when Tier 2 Support is required.

3. Tier 2 Support may request that Tier 1 Help
Desk individuals provide verification of
information, additional information, or answers
to additional questions to supplement any
preliminary information gathering or
troubleshooting performed by Tier 1 Help Desk.

E214-2 (Level 2) Page 4 of 6 02/27/20 14



4. Tier 2 Support shall attempt to resolve the
Incidents submitted by Tier 1 Help Desk by
assisting Tier 1 Help Desk individuals.

5. When the Incident is resolved, Tier 2 Support
shall communicate the information to Tier 1
Help Desk individuals, and Tier 1 Help Desk
shall disseminate the resolution to the user.

6.0—ENDORSEMENT AND PUBLICITY

This ELA shall not be construed or interpreted as an
exclusive dealings agreement or Licensee’s endorsement
of Esri or its Authorized Distributor. Licensee agrees that
Esri and its Authorized Distributor may publicize the
existence of this ELA upon execution.

7.0—ADMINISTRATIVE REQUIREMENTS

7.1 OEM Licenses. Under Esri’s OEM or Solution OEM
programs, OEM partners are authorized to embed or
bundle portions ofEsri Products and Services with
their application or service. OEM partners’ business
model, licensing terms and conditions, and pricing
are independent of this ELA. Licensee shall not seek
any discount from the OEM partner or Esri based on
the availability of Enterprise Products under this
ELA. Licensee shall not decouple Esri Products or
Services from the OEM partners’ application or
service.

7.2 Annual Report of Deployments. At each
anniversary date and ninety (90) calendar days prior
to the expiration date of this ELA, Licensee shall
provide a written report detailing all Deployments to
either (a) Esri if Licensee is located in the USA or
(b) Authorized Distributor if Licensee is located
outside the USA. The report will be subject to audit.

7.3 Renewal. Any follow-on ELA will be offered in
accordance with then-current ELA pricing and
license terms and conditions.

8.0—ORDERING, ADMINISTRATIVE
PROCEDURES, DELIVERY, AND
DEPLOYMENT

8.1 Orders, Delivery, and Deployment

a. Licensee shall issue an Ordering Document upon
execution of this ELA and annually thereafter in
accordance with the ELA Quotation. Payment shall

be due and payable within thirty (30) calendar days
of the anniversary date of the Effective Date, with the
initial payment due within thirty (30) calendar days
of execution of this ELA. EsrPs Federal ID Number
is 95-2775-732.

b. Upon receipt of the initial Ordering Document from
Licensee, Esri shall authorize download of the
Enterprise Products to Licensees for its Deployment
activities. If requested, Esri will ship backup media to
the ship-to address identified on the Order, the FOB
Destination, with shipping charges prepaid. For those
entities that avoid sales tax by downloading
deliverables, request for delivery or receipt of
tangible media may cause license fees to be subject to
taxes. Licensee acknowledges that should such taxes
become due, Esri has a right to invoice and Licensee
agrees to pay any such sales or use tax associated
with its receipt of tangible media.

c. Esri shall provide Authorization Codes to activate the
nondestructive copy protection program that enables
the Enterprise Products to operate.

d. Licensee shall Deploy, install, configure, and track
the Deployment status of the Enterprise Products.

8.2 Order Requirements

a. All orders pertaining to this ELA shall be processed
through Licensee’s centralized point of contact.

b. The following information shall be included in each
Order (or Ordering Document):

(1) Licensee name; Esri customer number, if known;
and bill-to and ship-to addresses

(2) Order number
(3) Applicable annual payment due
(4) On the first page of an Ordering Document, a

reference to this ELA and the following
statement:

THIS ORDER IS GOVERNED BY THE
TERMS AND CONDITIONS OF THE
ESRI SMALL ENTERPRISE LICENSE
AGREEMENT, AND ADDITIONAL
TERMS AND CONDITIONS IN THE
ORDER WILL NOT APPLY.’

9.0—TRAINING

9.1 Training Description. Esri offers instructor-led
training related to the use of its proprietary GIS
software. Esri will provide to Licensee a fixed
number of training days to use for Instructor-Led
Training, as defined in this Small Enterprise Training
Package, if purchased. Instructor-Led Training events
occur at an Esri Learning Center or via the web in a
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cloud environment. The Esri software training
course(s) to be conducted, location, schedule dates,
and registration requirements are set forth in the Esri
Training catalog located on Esri’s Training website
(http://trainine.esri.com). All courses are conducted
in substantial conformity with course descriptions
outlined on the Esri Training website. Esri reserves
the right to modi1~’ course content when necessary
due to software technical capabilities or limitations.

9.2 Unique Terms for the Small Enterprise Training
Package

a. To order training, Licensee must include training
in the Ordering Document for the ELA or
provide an Ordering Document as required and
specified within the ELA that matches the Esri
quotation.

b. Where Licensee submits an additional Ordering
Document to purchase training days for
additional year(s), any unused training days will
automatically roll over.

c. An Ordering Document is required annually for
each three (3)-year term. Failure to submit an
annual Ordering Document will result in the
forfeit of unused training days.

d. Licensee must assign an individual within its
organization to the role of Training
Administrator to serve as liaison between
Licensee’s organization and Esri as well as
internally manage and authorize allocated
training days.

e. The training days are available for a period of
twelve (12) months, commencing on the
Effective Date, and ending when all training
days are consumed, whichever is sooner.

f. Esri will invoice for outstanding training
expenses where applicable.

g. Training days are not transferable and not
refundable for any other Esri Products or
services.
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E Sri®
ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC.
380 New York St
Redlands, CA 92373-81 00
Phone: (909) 793-2853 Fax: (909) 307-3025
DUNS Number: 06-313-4175 CAGE Code: OAMS3

To expedite your order, please attach a copy of
this quotation to your purchase order.
Quote is valid from: 04/01/2014 To: 06/30/2014

Quotation # 20446000
Date: Aprill,2014

Customer # 100435 Contract #

City of Beverly Hills
Information Technology Dept
9355 Civic Center Dr Ste B
Beverly Hills, CA 90210
ATTENTION: Lema Kebede
PHONE: (310) 288-2884
FAX: 310-246-1567

Material Qty Description Unit Price Total
110036 1 Populations of 25,001 to 50,000 Small Government Term Enterprise 35,000.00 35,000.00

License Agreement - Year One

110036 1 Populations of 25,001 to 50,000 Small Government Term Enterprise 35,000.00 35,000.00
License Agreement - Year Two

110036 1 Populations of 25,001 to 50,000 Small Government Term Enterprise 35,000.00 35,000.00
License Agreement - Year Three

Item Total: 105,000.00

Subtotal:

Sales Tax:

Estimated Shipping & Handling(Surface Delivery):

Contract Pricing Adjust:

Total: $114,450.00

* Please indicate on your purchase order if this purchase is funded through the American Recovery and Reinvestment Act, and whether Esri isa Prime Recipient, Sub-recipient, orVendorfor reporting purposes. Esri
may charge a fee to cover expenses related to any customer requirement to use a specific vendor management, procurement, or invoice program.

105,000.00

9,450.00

0.00

0.00

For questions contact: Tammy Hook Email: thook@esri.com Phone: (909) 793-2853 x3949

Acceptance of this quotation is limited to the Esri License Agreement and the Quotation Terms and Conditions
This Quotation is made in confidence for your review. It may not be disclosed to third parties, except as required by law.

If sending remittance, please address to: Esri, File No. 54630, Los Angeles, Ca 90074-4630

HOOKT This offer is limited to the terms and conditions incorporated and attached herein.



AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND EVERBRIDGE,
INC. FOR LICENSING OF THE CITY’S MASS NOTIFICATION SYSTEM AND
RELATED SERVICES

NAME OF CONSULTANT: Everbridge, Inc.

RESPONSIBLE PRINCIPAL OF
CONSULTANT: Ellen Rollins, Senior Account Manager

CONSULTANT’S ADDRESS: 505 North Brand Boulevard, Suite 700
Glendale, CA 91203

CITY’S ADDRESS: City of Beverly Hills
455 N. Rexford Drive
Beverly Hills, CA 90210
Attention: David Schirmer
Chief Information Officer

COMMENCEMENT DATE: July 1, 2014

TERMINATION DATE: June 30, 2017

CONSIDERATION: $32,538.45 per year, for a total amount of
$97,615.35 for the term of the Agreement
as further described in Exhibit B-i
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
EVERBRIDGE, INC. FOR LICENSING OF THE CITY’S MASS
NOTIFICATION SYSTEM AND RELATED SERVICES

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter called
“CITY”), and Everbridge, Inc. (hereinafter called “CONSULTANT”).

RECITALS

A. CITY desires to have certain services provided as set forth in the Scope of Work
related to the CITY’s mass notification system including all technology, software and services
provided therewith, as more particularly described in Exhibit A-I, and Exhibit A-2, attached
hereto and incorporated herein, CONSULTANT’s “Service Agreement” (collectively, the
“Services”).

B. CONSULTANT represents that it is qualified and able to perform the Services.

NOW, THEREFORE, the parties agree as follows:

Section 1. CONSULTANT’s Scope of Work. CONSULTANT shall perform the
Services described in Exhibits 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.

Section 2. Term of Agreement. This Agreement shall commence on July 1, 2014
and shall terminate on June 30, 2017.

Section 3. Compensation. CITY agrees to compensate CONSULTANT, and
CONSULTANT agrees to accept in full satisfaction for the services required by this Agreement
the Consideration more particularly described in Exhibit B-I and Exhibit B-2 attached hereto and
incorporated herein by this reference. Said Consideration shall constitute reimbursement of
CONSULTANT’s fee for the services as well as the actual cost of any equipment, materials, and
supplies necessary to provide the services (including all labor, materials, delivery, tax,
assembly, and installation, as applicable). In no event shall the CONSULTANT be paid more
than the yearly maximum Consideration set forth above.

Section 4. Method of Payment. CONSULTANT shall submit to CITY a detailed
invoice, on an annual basis on or before September 1st each year the Agreement remains in
effect, for the services performed pursuant to this Agreement. Within 30 days of receipt of each
invoice, CITY shall pay all amounts included on the invoice.

Section 5. Independent Contractor. CONSULTANT is and shall at all times remain,
as to CITY, a wholly independent contractor. Neither CITY nor any of its agents shall have
control over the conduct of CONSULTANT or any of CONSULTANT’s employees, except as
herein set forth. CONSULTANT shall not, at any time, or in any manner, represent that it or any
of its agents or employees are in any manner agents or employees of CITY.
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Section 6. Assignment. This Agreement shall not be assigned in whole or in part, by
CONSULTANT without the prior written approval of CITY, except to a successor in interest to all
or substantially all of the assets or other equity interest in CONSULTANT. 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. Responsible Principal(s)

(a) CONSULTANT’s Responsible Principal set forth above shall be principally
responsible for CONSULTANT’s obligations under this Agreement and shall serve as principal
liaison between CITY and CONSULTANT. Designation of another Responsible by
CONSULTANT shall not be made without prior written consent of CITY.

(b) CITY’s Responsible Principal shall be the City Manager or his designee set
forth above who shall administer the terms of the Agreement on behalf of CITY.

Section 8. Personnel. CONSULTANT represents that it has, or shall secure at its
own expense, all personnel required to perform CONSULTANT’s Scope of Work under this
Agreement. All personnel engaged in the work shall be qualified to perform such Scope of
Work.

Section 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 Scope of Work contemplated by this Agreement. No person having
any such interest shall be employed by or be associated with CONSULTANT.

Section 11. Insurance.

(a) CONSULTANT shall at all times during the term of this Agreement carry,
maintain, and keep in full force and effect, insurance as follows:

(1) A policy or policies of Comprehensive General Liability Insurance, with
minimum limits of Two Million Dollars ($2,000,000) for each occurrence, combined single limit,
against any personal injury, death, loss or damage resulting from the wrongful or negligent acts
by CONSULTANT.

(2) A policy or policies of Comprehensive Vehicle Liability Insurance
covering personal injury and property damage, with minimum limits of One Million Dollars
($1,000,000) per occurrence combined single limit, covering any vehicle utilized by
CONSULTANT in performing the Scope of Work required by this Agreement.

(3) Workers’ compensation insurance as required by the State of
California.
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(b) CONSULTANT shall require each of its sub-contractors to maintain insurance
coverage which meets all of the requirements of this Agreement.

(c) The policy or 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+;VII in the latest
edition of Best’s Insurance Guide.

(d) CONSULTANT agrees that if it does not keep the aforesaid insurance in full
force and effect CITY may either immediately terminate this Agreement or, if insurance is
available at a reasonable cost, CITY may take out the necessary insurance and pay, at
CONSULTANT’s expense, the premium thereon.

(e) At all times during the term of this Agreement, CONSULTANT shall maintain
on file with the City Clerk a certificate or certificates of insurance on the form set forth in Exhibit
C, attached hereto and incorporated herein, showing that the aforesaid policies are in effect in
the required amounts. CONSULTANT shall, prior to commencement of work under this
Agreement, file with the City Clerk such certificate or certificates. The general and auto liability
insurance shall contain an endorsement naming the CITY as an additional insured. All of the
policies required under this Agreement shall contain an endorsement providing that the policies
cannot be canceled or reduced except on thirty (30) days prior written notice to CITY, and
specifically stating that the coverage contained in the policies affords insurance pursuant to the
terms and conditions as set forth in this Agreement.

(f) The insurance provided by CONSULTANT shall be primary to any coverage
available to CITY. The policies of insurance required by this Agreement shall include provisions
for waiver of subrogation.

(g) Any deductibles or self-insured retentions must be declared to and approved
by CITY. At the option of CITY, CONSULTANT shall either reduce or eliminate the deductibles
or self-insured retentions with respect to CITY, or CONSULTANT shall procure a bond
guaranteeing payment of losses and expenses.

Section 12. Indemnification.

CONSULTANT agrees to indemnify, hold harmless and defend CITY, City Council and
each member thereof, and every officer, employee and agent of CITY, from any claim, liability or
financial loss (including, without limitation, attorneys fees and costs) arising from any intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of CONSULTANT or any
person employed by CONSULTANT in the performance of this Agreement with respect to: (a)
CONSULTANT’s obligations under Section 17 (Non-Disclosure) of this Agreement, or (b)
physical injury or property damage caused by CONSULTANT or any person employed by
CONSULTANT while on-site at CITY facilities. In no event shall CONSULTANT or any person
employed by CONSULTANT be liable under any theory of liability for, or be required to
indemnify CITY for, damages or injuries arising in whole or in part from a failure to receive a
notification from the System, or for content or data provided by CITY. In no event shall
CONSULTANT have any liability to the CITY for any loss of use, interruption of business, or any
lost profits, costs of procurement of substitute goods or services, or for any indirect, special,
incidental, punitive, or consequential damages however caused and, whether in contract, tort or
under any other theory of liability.
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Section 13. License, Intellectual Property Warranty and Indemnification.

(a) CONSULTANT hereby grants to CITY a non-exclusive license to use the
System provided under this Agreement and warrants that it has the full power and authority to
grant the license to CITY and that the license to and use by the CITY of the System will in no
way constitute an infringement or other violation of any copyright, trade secret, trademark,
patent or other proprietary right of any third party.

(b) CONSULTANT agrees to indemnify, hold harmless and defend CITY, the
City Council and each member thereof, every officer, employee and agent of CITY, from any
liability or financial loss (including, without limitation, attorneys fees and costs) arising from or
related to any claim that use of the System provided by CONSULTANT infringes upon any
copyright, trade secret, trademark, patent or other proprietary or intellectual property right of any
third party. CONSULTANT shall, at its sole expense, defend and settle all suits or proceedings
arising out of the foregoing, provided that CITY gives CONSULTANT prompt notice of such
claim of which it learns. In all events, CITY shall have the right, but not the obligation, to
participate at its own expense in the defense of any such suit or proceeding through counsel of
its own choosing.

(c) CONSULTANT’s indemnification obligations hereunder shall not apply to
the extent that any warranty claim or demand for indemnification arises as a result of or is
caused by (i) any unauthorized use, reproduction, or distribution of the System; (ii) any use of
the System in combination with other products, equipment, software, or data not supplied by
CONSULTANT; (iii) any use, reproduction, or distribution of any release of the System other
than the most current release made available to CITY, or (iv) any modification of the System by
any person other than CONSULTANT.

(d) This indemnity provision shall survive termination of this Agreement.

Section 14. Termination.

(a) CITY and CONSULTANT shall have the right to terminate this Agreement for
any reason or for no reason upon thirty (30) 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 without
fault or failure of performance by CONSULTANT, the CITY will not receive any refunds for the
remaining term.

(c) In the event of termination or cancellation of this Agreement by CITY due
to the fault or failure of performance by CONSULTANT, the CITY will send written notice to
CONSULTANT describing the breach in reasonable detail. If the CONSULTANT does not cure
the breach within thirty (30) days following its receipt of such notice (the “Notice Period”), then
following the expiration of the Notice Period, CITY may send written notice to CONSULTANT
electing to terminate this Agreement for failure of performance and shall be entitled to receive a
prorated refund of amounts paid for the period from the last day of the Notice Period to the end
of the then current year of the term.
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Section 15. CITY’s Responsibility. CITY shall provide CONSULTANT with all pertinent
data, documents, and other requested information as is available for the proper performance of
CONSULTANT’s Scope of Work.

Section 16. Information and Documents. All data, information, documents and
drawings prepared for CITY and required to be furnished to CITY in connection with this
Agreement shall become the property of CITY, and CITY may use all or any portion of the work
submitted by CONSULTANT and compensated by CITY pursuant to this Agreement as CITY
deems appropriate.

Section 17. Non-Disclosure.

(a) Pursuant to the terms of this Agreement, CITY has provided, or will
provide CONSULTANT with certain information, and/or access to certain information including
public safety 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,
contractors and subcontractors shall hold the Information 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, except as required by law or court order. This
provision survives termination of this Agreement.

Section 18. Changes in the Scope of Work. The CITY shall have the right to request,
in writing, changes in the scope of work or the services to be performed. Any changes in the
scope of work or the services to be performed must be made in writing and approved by both
parties.

Section 19. 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 20. 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 and costs, in addition to such other
relief as may be sought and awarded. (match secion 17 of old agreement)

Section 21. Entire Agreement. This Agreement and the exhibits hereto represent the
entire integrated agreement between CITY and CONSULTANT, and supersedes all prior
negotiations, representations or agreements, either written or oral. This Agreement may be
amended only by a written instrument signed by both CITY and CONSULTANT.
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Section 22. Exhibits; Precedence. The provision of the services under the Scope of
Work shall be provided to CITY pursuant to the terms and conditions of this Agreement and the
terms set forth in Exhibit A-I. All documents referenced as exhibits in this Agreement are
hereby incorporated into this Agreement. In the event of any material discrepancy between the
express provisions of this Agreement and the provisions of Exhibit A-2, the provisions of this
Agreement shall prevail.

Section 23. Governing Law. The interpretation and implementation of this Agreement
shall be governed by the domestic law of the State of California.

Section 24. No Third Party Beneficiaries. This Agreement and the oligations
hereunder are not intended to benefit any party other than CITY and CONSULTANT. No entity
or person 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.

Section 25. Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any
of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.

Section 26. Force Majeure. CONSULTANT’s performance of its obligations under
this Agreement shall be excused for the duration of any circumstances set forth in Section 3.1 of
Exhibit A-i to this Agreement.

EXECUTED the _____ day of ____________ 2014, 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
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CONS~~~VERI~E, INC.

CINTA PUTRA
Chief Executive Officer

MARl~
Vice President of Finance

B0785-000I\1712136v1.doc
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APPROVED AS TO FORM: APPROVED AS TO CONTENT:

~ JEFFREY KOLIN
City Attorney City Manager

DAVID SC~4
Chief Information ificer

KAR~k-~KMAN
RI~k Manager
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EXHIBIT A-I

SCOPE OF WORK

CONSULTANT shall grant the CITY access to the CONSULTANT’s (for purposes of this Exhibit,
CONSULTANT shall also mean Everbridge) Everbridge public notification system, as more fully
described in page 4 of this Exhibit, “System Inclusion”. The Everbridge system may best be
described as a web-based, mass notification application that allows CITY staff to quickly
communicate telephone, email, and text messages to residents and businesses throughout the
CITY (sometimes referred to as “members”). The primary purpose of the system is to broadcast
important public-safety related messages during emergency situations, such as evacuation
orders in the event of a wild fire. However, the system may also be used for different scenarios,
such as street closures, upcoming events and so on.

Service Level Agreement (SLA’s):

• The Service shall have a monthly broadcast availability 1 of 99.99% or greater, allowing
for real-time call prioritization.

• For any given 60 minute period, CONSULTANT shall make a minimum number of
notification attempts to the 1st contact path for customer broadcasts using the standard
configuration (30 second call or 500 character message) per the table below:

o Minimum number of notification attempts in 60 minutes

Notification Type Notification Attempts
Voice 40,000
Text 100,000

• CONSULTANT may periodically conduct routine maintenance or implement upgrades to
the Service as needed to maintain availability and performance within our agreed upon
S LA’s.

• CONSULTANT shall assist the CITY with answering questions about the Service,
customer usage, and to address specific issues. CONSULTANT will also provide an
emergency hotline for assisting the CITY, and includes the following:

o Customer Service- Everbridge Client Success is available 7 days a week, 365
days a year by dialing the Everbridge toll-free number (866-436-4911). Normal
business hours for Everbridge Client Success are from 6:00 am to 6:00 pm
Pacific Time, with live Emergency Support available outside of these hours.

o Email Support-Email support is available at support@everbridge.com between
the hours of 6:00 am and 6:00 pm Pacific Time. E-mails are responded to within
one business day in the order received.

o On-line Help- Everbridge has a repository of information about the Service
and its usage, available on the CITY Services Self Service Portal. This
repository includes:

Exhibit A-i, Page 1
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o Comprehensive user documentation
o Comprehensive system documentation
o Frequently Asked Questions
o Live Operator Access — CITY will have access to an Everbridge Live Operator to

send notifications 24 hours a day, 7 days a week, 365 days a year.

• CONSULTANT shall provide operator assistance when needed, including setting up
emergency notification calls for CITY and web based training.

• CONSULTANT shall upload 911 numbers from CITY’s Police Department.
• Other components provides as part of the service level include:

(a) Ongoing: Throughout the term of this Agreement, CONSULTANT
shall configure the Mass Notifications Systems (“System”) as appropriate. Requests for
customization from CITY shall be considered immediately and placed in the development
cycle based on the relative criticality of the requested change to CONSULTANT’s customers
as a group as well as the requesting entity. CONSULTANT shall respond to all requests
from the CITY for changes to the System and work with the CITY on a case by case basis to
determine the best business approach to satisfy the request.

(b) Support: At all times while this Agreement is in effect,
CONSULTANT shall provide routine technical support, and whatever routine maintenance,
trouble shooting and repairs as are necessary to ensure CITY’s access to the System, and
to all data related to CITY users, customers, and any related information input into the
System (“CITY’s Data”). Bug fixes, maintenance of the database and other repairs of the
System are included in the annual license and/or service fee.

(c) Scheduled and Unscheduled Outages: CONSULTANT shall notify
CITY of all scheduled outages within a reasonable time, but not less than twenty-four (24)
hours prior to the scheduled outage. CONSULTANT shall make reasonable efforts to
assure that scheduled outages during normal business hours shall not exceed two (2) hours
during any calendar month. In cases of unscheduled outages, CONSULTANT shall use its
best efforts to notify CITY as soon as CONSULTANT learns of the unscheduled outage and
CITY’s access to the System and CITY’s Data shall be restored within a reasonable time,
but not more than forty-eight (48) hours.

(d) Hosting: CONSULTANT acknowledges that it will “host” the System
and agrees that it will backup data and take appropriate measures to protect and store
CITY’s Data. All backup, security and storage shall be approved by CITY’s Security
Administrator for purposes of complying with CITY’s policies as follows:

(i) Retention Schedule: CONSULTANT shall retain data during
the term of this Agreement. CITY may download and retain data supplied by the CITY at
any time during this period.

(ii) Retrievable Format: CITY and CONSULTANT agree that for
purposes of all backups, storage and retrieval of CITY’s Data, CONSULTANT shall use
mySQL database export format.

(e) Backup and Recovery: CONSULTANT shall provide CITY with
incremental backups of CITY’s Data via electronic file transfer in mySQL database export
format. Such incremental backups shall be delivered at least biweekly, unless otherwise
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mutually agreed upon by CONSULTANT and CITY in writing. During any period in which
CONSULTANT is obligated to provide the CITY with incremental backups of CITY’s Data,
CITY agrees that it shall retain and store such backups for a period of at least the last two
consecutive years following receipt of such CITY Data and, upon the written request of
CONSULTANT, deliver to CONSULTANT at no cost to CONSULTANT, all such backups via
electronic file transfer in mySQL data base export format, within fourteen (14) calendar days
of receipt of such request.

(f) CONSULTANT shall uphold the following performance standards to be
considered in compliance with this Agreement:

(i) CONSULTANT shall maintain separate storage files for, and
access rights to CITY’s Data, and shall secure such data.

(ii) CONSULTANT warrants the System can be accessed by
Microsoft Internet Explorer 3.0 and above.

(iii) CONSULTANT shall make all available arrangements for the
System to be accessible by the CITY’s staff 99.8% of the time, which shall be calculated
within each calendar month, not counting scheduled maintenance. Notification by
CONSULTANT to CITY of outages shall be governed by the terms in paragraph (c) above.

(iv) CONSULTANT shall install security protocols which meet the
minimum reasonable “best practices” standards and provide CITY’s Security Administrator
with information about such protocols. CONSULTANT shall update its “best practices” from
time to time as necessary to meet changing industry standards.

(v) CONSULTANT shall maintain multiple geo-dispersed data
centers in an Active-Active configuration to ensure total System redundancy and automatic
and complete failover.

(vi) CONSULTANT warrants that the System shall perform in
accordance with the published specifications.

Exhibit A-i, Page 3
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EXHIBIT A-I

everbridge SYSTEM INCLUSION

Everbridge Mass Notification

Everbridge Mass Notification allows users to send notifications to individuals or groups using lists, locations, and visual
intelligence. Everbridge Mass Notification is supported by state-of-the-art security protocols, an elastic infrastructure,
advanced mobility, interactive reporting and analytics, adaptive people and resource mapping to mirror your organization, and
true enterprise class data management capabilities to provide a wide array of data management options. Below is a list of key
system inclusions with your new Everbridge Mass Notification system.

Usage
Unlimited Domestic Emergency Alerts and Testing Messages
Unlimited Domestic Non-Emergency Alerts Messaging

Core Platform Access
Unlimited Administrators for web-based portal to initiate messages, reporting, and administration
Unlimited Administrators for Mobile Manager Application (iOS, Android) and Mobile Optimized Notification Site (for
Blackberry, Windows 10, etc.)
Two (2) Organization with unlimited nested static and dynamic groups
Access to Everbridge Elastic Infrastructure for message delivery
Custom branded community opt-in portal with custom fields and opt-in subscriptions
Flexible role-based access controls to manage user permissions
Access to Real-Time Dashboard, Notifications Library, Everbridge Universe, and Custom Reporting

Key Notification Features
Integrated GIS/Map-based, rule-based, group-based, or individual contact selection
Ability to send standard, polling, or on-the-fly ‘One-Touch’ Conference Call messages
One-screen broadcast creation workflow to speed message creation and reduce human error
Everbridge Network to access situational intelligence & notifications shared by other public and private groups
Publish notifications directly to Websites and services that support API access via HTTPS using ‘Web Posting’
Contact filtering based on custom criteria
Map-based drawing and selection tools and imported shape files (e.g. Google Maps, Bing Maps, ESRI)
Automatic address geo-coding for contacts
Organization specific customizable caller ID, greetings, and broadcast settings
SMPP based SMS text messaging
Multi-language Text to Speech Engine and Custom Voice Recording
Real-time reporting for improved situational awareness and easier after action analysis
5 Live Operator Message Initiations per year
Interactive Dashboard for Organizational Activity Summary
Unlimited Notification Templates
Self-service Single Contact Record Adjustments
Self-service Contact Import via CSV Upload
Bulk Contact Management Automation via Secure FTP

Set-up, Implementation & Support
Up to 10 total hours of a dedicated Implementation Specialist during a Standard Implementation
Self Service Administrative Set-up, Configuration and Default Preferences
Initial Member Data Upload and Test Broadcast Support
Unlimited Access to Everbridge University classes
24x7 Customer Support (phone, web, email)
Global Support/Operations Centers for Redundant Live Support
Dedicated Account Manager
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EXHIBIT A-2

everbridge
SERVICE AGREEMENT

This Core Platform Service Agreement (“Agreement”) is
entered into by and between Everbridge, Inc. (“Everbridge”). and

___________________________ (“Customer”), effective on the date of

Customer’s signature below (“Effective Date”). Everbridge and
Customer are each hereinafter sometimes referred to as a “Party”
and collectively, the “Parties”.

1. SERVICE. Everbridge shall provide Customer access to
its proprietary interactive communication service(s) (the
“Service(s)”) subject to the terms and conditions set forth in
this Agreement and the description of services and pricing
provided in the applicable quote (the “Quote”). If applicable,
Everbridge shall provide the training and professional services
set forth in the Quote. Everbridge shall provide Customer with
login and password information for each User (as defined
below) and will configure the Service to contact the maximum
number of households (each a “Contact”) set forth on the
Quote.

2. PAYMENT TERMS. Customer shall pay the fees set
forth in the Quote (“Pricing”). If Customer exceeds the usage
levels specified in the Quote, then Everbridge may invoice
Customer for any overages at then current rates. Everbridge
shall invoice Customer annually in advance. All payments shall
be made within thirty (30) days from date of invoice, after
which interest shall accrue at a rate of one and one-half
percent (1.5%) per month or the highest rate allowed by
applicable law, whichever is lower. Such interest shall be in
addition to any other rights and remedies of Everbridge.
Pricing does not include any local, state, federal or foreign
taxes, levies or duties of any nature, all of which Customer is
responsible for paying, except for those relating to Everbridge’s
income.

3. CUSTOMER RESPONSIBILITIES.

3.1 Users. If Customer has purchased Mass
Notification, Customer shall in its discretion authorize certain of
its employees and contractors to access that Service. If
Customer has purchased Incident Management, Customer
shall authorize only those employees or contractors who are
Incident Operators (as defined on Exhibit A) or Incident
Administrators (as defined on Exhibit A) to access that Service.
Collectively, Customer’s employees and contractors who are
authorized to access any Service as provided above are
referred to as “User(s)”. Each User must be bound in writing
to confidentiality obligations sufficient to permit Customer to
fully perform its obligations under this Agreement. Customer
shall undergo the initial setup and training as set forth in the
Implementation — Standard inclusion sheet provided with the
Quote. The Implementation sheet provides a detailed list of
the services included as part of the implementation purchased
and the corresponding timelines. If Customer fails to complete
the Implementation process within the sixty (60) day
timeframe, Customer must purchase any additional
implementation services. Customer shall be responsible for: (i)
ensuring that Users maintain the confidentiality of all User login
and password information; (ii) ensuring that Users use the
Service in accordance with all applicable laws and regulations,

including those relating to use of personal information; (iii) any
breach of the terms of this Agreement by any User; and (iv) all
communications by Users using the Service. Customer shall
promptly notify Everbridge if it becomes aware of any User
action or omission that would constitute a breach or violation of
this Agreement.

3.2 Customer Data. “Customer Data” is all
electronic data Customer transmits to Everbridge in connection
with the use of the Service. Customer shall have sole
responsibility for the accuracy, quality, integrity, legality,
reliability, and appropriateness of all Customer Data. By
purchasing the Service, Customer represents that it has the
right to authorize and hereby does authorize Everbridge and its
“Service Providers” to collect, store and process Customer
Data subject to the terms of this Agreement. “Service
Providers” shall mean communications carriers, data centers,
collocation and hosting services providers, and content and
data management providers that Everbridge uses in providing
the Service. Customer shall maintain a copy of all Customer
Contact data that it provides to Everbridge. Customer
acknowledges that the Service is a passive conduit for the
transmission of Customer Data and any data submitted by
Contacts, and Everbridge shall have no liability for any errors
or omissions or for any defamatory, libelous, offensive or
otherwise objectionable or unlawful content in any Customer
Data or data submitted by Contacts, or for any losses,
damages, claims, suits or other actions arising out of or in
connection with any data sent, accessed, posted or otherwise
transmitted via the Service by Customer or Contacts.

4. TERM. This Agreement will commence on the Effective
Date and will continue in full force and effect until all executed
Quotes have terminated, unless otherwise terminated in
accordance with the termination rights set forth in this
Agreement. If at the end of the applicable Quote, Customer
intends to renew the Agreement, but has not provided a timely
executed written renewal prior to the end of such term, then
Everbridge, in its sole discretion, shall continue the Service(s)
hereunder for thirty (30) days (the “Grace Period”) in order to
secure an executed renewal by Customer, provided that
Customer shall pay to Everbridge the annual fee then in effect
divided by twelve (12) (the “Monthly Holdover Fee”). The
Grace Period is provided to Customer as a courtesy so that
Services will not be terminated prior to the execution of a
renewal. Due to insurance and liability reasons Everbridge can
only provide one Grace Period and will charge the Monthly
Holdover Fee. The Monthly Holdover Fees are instituted in
order to protect Customer from termination or suspension of
the Services, but to insure that timely renewals are entered
into. Monthly Holdover Fees shall not be returned or refunded
to the Customer as a credit towards any renewal

5. TERMINATION; SUSPENSION.

5.1 Termination by Either Party. Either Party may
terminate this Agreement upon the other Party’s material
breach of this Agreement, provided that (i) the non-breaching
Party sends written notice to the breaching Party describing
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the breach in reasonable detail; (ii) the breaching Party does
not cure the breach within thirty (30) days following its receipt
of such notice (the “Notice Period”); and (iii) following the
expiration of the Notice Period, the non-breaching Party sends
a second written notice to the breaching Party indicating its
election to terminate this Agreement.

5.2 Termination by Everbridge. If Customer fails to
pay any amounts due within thirty (30) days of their due date,
Everbridge may terminate this Agreement or suspend the
Service in Everbridge’s sole discretion pursuant to the notice
provisions above. Termination for non-payment shall not
relieve Customer of its outstanding obligations (including
payment) under this Agreement. If Everbridge suspends the
Service, Customer’s account shall not be reactivated until
Customer is in compliance with this Agreement and has paid
all past due amounts plus a reconnection fee of $1,000.

5.3 Suspension. Everbridge may suspend, with or
without notice, the Service or any portion for (i) emergency
network repairs, threats to, or actual breach of network
security; (ii) any violation by Customer of Section 3.2 or 6.2; or
(iii) any legal, regulatory, or governmental prohibition affecting
the Service. In the event of a suspension under (i) or (iii),
Everbridge shall use its best efforts to notify Customer and
reactivate any affected portion of the Service as soon as
possible.

6. PROPRIETARY RIGHTS.

6.1 Grant of License. Everbridge hereby grants to
Customer, during the term of this Agreement, a non-exclusive,
non-transferable, non-sublicensable right to use the Service
subject to the terms and conditions of this Agreement. Upon
suspension of the Service or termination of this Agreement for
any reason, the foregoing license shall terminate automatically
and Customer shall discontinue all further use of the Service.

6.2 Restrictions. Customer shall use the Service
solely for its internal business purposes and shall not make the
Service available to, or use the Service for the benefit of, any
third party except as expressly contemplated by this
Agreement. Customer shall not: (i) copy, modify, reverse
engineer, de-compile, disassemble or otherwise attempt to
discover or replicate the computer source code and object
code provided or used by Everbridge in connection with
delivery of the Service (the “Software”) or create derivative
works based on the Software, the Service or any portion
thereof; (ii) merge any of the foregoing with any third party
software or services; (iii) use any Everbridge Confidential
Information to create a product that competes with the
Software; (iv) remove, obscure or alter any proprietary notices
or labels on the Software or any portion of the Service; (v)
create internet “links” to or from the Service, or “frame” or
mirror” any content forming part of the Service, other than on

Customer’s own intranets for its own internal business
purposes; (vi) use, post, transmit or introduce any device,
software or routine (including viruses, worms or other harmful
code) which interferes or attempts to interfere with the
operation of the Service; (vii) use the Service in violation of any
applicable law or regulation; or (viii) access the Service for
purposes of monitoring Service availability, performance or
functionality, or for any other benchmarking or competitive
purposes.

6.3 Reservation of Rights. Other than as expressly
set forth in this Agreement, Everbridge grants to Customer no

license or other rights in or to the Service, the Software or any
other proprietary technology, material or information made
available to Customer through the Service or otherwise in
connection with this Agreement (collectively, the “Everbridge
Technology”), and all such rights are hereby expressly
reserved. Everbridge (or its licensors where applicable) owns
all rights, title and interest in and to the Service, the Software
and any Everbridge Technology, and all patent, copyright,
trade secret and other intellectual property rights (“IP Rights”)
therein, as well as (i) all feedback and other information
(except for the Customer Data) provided to Everbridge by
Users, Customer and Contacts, and (ii) all transactional,
performance, derivative data and metadata generated in
connection with the Services.

7. CONFIDENTIAL INFORMATION.

7.1 Definition; Protection. As used herein,
“Confidential Information” means all information of a Party
(“Disclosing Party”) disclosed to the other Party (“Receiving
Party”), whether orally, in writing, or by inspection of tangible
objects (including, without limitation, documents or prototypes),
that is designated as confidential or that reasonably should be
understood to be confidential given the nature of the
information and the circumstances of disclosure. Confidential
Information includes without limitation, any personally
identifiable Customer Data, all Everbridge Technology, and
either Party’s business and marketing plans, technology and
technical information, product designs, reports and business
processes. Confidential Information shall not include any
information that: (i) is or becomes generally known to the
public without breach of any obligation owed to the Disclosing
Party; (ii) was known to the Receiving Party prior to its
disclosure by the Disclosing Party without breach of any
obligation owed to the Disclosing Party; (iii) was independently
developed by the Receiving Party without breach of any
obligation owed to the Disclosing Party; or (iv) is received from
a third party without breach of any obligation owed to the
Disclosing Party. The Receiving Party shall not disclose or use
any Confidential Information of the Disclosing Party for any
purpose other than performance or enforcement of this
Agreement without the Disclosing Party’s prior written consent,
unless (but only to the extent) otherwise required by a
governmental authority. Each Party agrees to protect the
Confidential Information of the other Party with the same level
of care that it uses to protect its own confidential information,
but in no event less than a reasonable level of care. Without
limiting the foregoing, this Agreement and all terms hereof shall
be Everbridge’s Confidential Information.

8. WARRANTIES; DISCLAIMER.

8.1 Everbridge Warranty. Everbridge shall use
commercially reasonable efforts to provide the Services herein
contemplated. To the extent professional services are
provided, Everbridge shall perform them in a professional
manner consistent with industry standards. THE FOREGOING
REPRESENT THE ONLY WARRANTIES MADE BY
EVERBRIDGE HEREUNDER AND EVERBRIDGE
EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES OF
ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY,
OR OTHERWISE, WARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE, TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.
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8.2 Disclaimer. THE SERVICE IS PROVIDED ‘AS
IS” AND ON AN “AS AVAILABLE” BASIS. NEITHER
EVERBRIDGE NOR ITS LICENSORS WARRANT THAT THE
SERVICE WILL OPERATE ERROR FREE OR WITHOUT
INTERRUPTION. WITHOUT LIMITING THE FOREGOING, IN
NO EVENT SHALL EVERBRIDGE HAVE ANY LIABILITY TO
CUSTOMER, USERS, CONTACTS OR ANY THIRD PARTY
FOR PERSONAL INJURY (INCLUDING DEATH) OR
PROPERTY DAMAGE ARISING FROM FAILURE OF THE
SERVICE TO DELIVER AN ELECTRONIC
COMMUNICATION, HOWEVER CAUSED AND UNDER ANY
THEORY OF LIABILITY, EVEN IF EVERBRIDGE HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.

8.3 Customer Representations and Warranties.
Customer represents and warrants that during use of the
Service, Customer shall (i) clearly and conspicuously notify
Contacts of the way in which their personal information shall be
used, and (ii) have primary safety and emergency response
procedures including, without limitation, notifying 911 or
equivalent fire, police, emergency medical and public health
officials (collectively, “First Responders”). Customer
acknowledges and agrees that Everbridge is not a First
Responder, and that the Service does not serve as a substitute
for Customer’s own emergency response plan, which in the
event of an actual or potential imminent threat to person or
property, shall include contacting a First Responder prior to
using the Service. Customer represents and warrants that all
notifications sent through the Service shall be sent by
authorized Users, and that the collection, storage and
processing of Customer Data, and the use of the Service, as
provided in this Agreement, will at all times comply with (x)
Customer’s own policies regarding privacy and protection of
personal information; and (y) all applicable laws and
regulations, including those related to processing, storage,
use, disclosure, security, protection and handling of Customer
Data.

9. INDEMNIFICATION.

9.1 By Customer. Customer shall defend, indemnify
and hold Everbridge harmless against any loss or damage
(including reasonable attorneys’ fees) incurred in connection
with any claim, suit or proceeding (“Claim”) arising out of any
data sent, accessed, posted or otherwise transmitted via the
Service by Customer or Contacts or Customer’s breach of the
tax provisions in Section 2 or any breach by Customer of
Sections 3, 6 or 8.3.

9.2 By Everbridge. Everbridge shall defend,
indemnify and hold Customer harmless from and against any
Claim against Customer, but only to the extent it is based on a
Claim that the Service directly infringes an issued patent or
other IP Right in a country in which the Service is actually
provided to Customer. In the event Everbridge believes any
Everbridge Technology is, or is likely to be the subject of an
infringement claim, Everbridge shall have the option, at its own
expense, to: (i) to procure for Customer the right to continue
using the Service; (ii) replace same with a non-infringing
service; (iii) modify such Service so that it becomes non-
infringing; or (iv) refund any fees paid to Everbridge and
terminate this Agreement without further liability. Everbridge
shall have no liability for any Claim arising out of (w) Customer
Data or other Customer supplied content, (x) use of the
Service or Software in combination with other products,
equipment, software or data not supplied by Everbridge, (y)
any use, reproduction, or distribution of any release of the

Service or Software other than the most current release made
available to Customer, or (z) any modification of the Service or
Software by any person other than Everbridge.

10. LIMITATION OF LIABILITY. Neither Party shall have
any liability to the other Party for any loss of use, interruption of
business, costs of substitute services, or for any other indirect,
special, incidental, punitive, or consequential damages,
however caused, under any theory of liability, and whether or
not the Party has been advised of the possibility of such
damage. Notwithstanding anything in this Agreement to the
contrary, in no event shall Everbridge’s aggregate liability,
regardless of whether any action or claim is based on
warranty, contract, tort, indemnification or otherwise, exceed
amounts actually paid by Customer to Everbridge hereunder
during the 12 month period prior to the event giving rise to
such liability. Customer understands and agrees that these
liability limits reflect the allocation of risk between the Parties
and are essential elements of the basis of the bargain, the
absence of which would require substantially different
economic terms.

11. MISCELLANEOUS.

11.1 Non-Solicitation. As additional protection for
Everbridge’s proprietary information, for so long as this
Agreement remains in effect, and for one year thereafter,
Customer agrees that it shall not, directly or indirectly, solicit,
hire or attempt to solicit any employees of Everbridge;
provided, that a general solicitation to the public for
employment is not prohibited under this section. In the event
that Customer hires any such employee (whether as an
employee, consultant or otherwise) in violation of this section,
Customer shall pay to Everbridge an amount equal to 100% of
the total first-year compensation which Customer pays such
individual as a fee, salary, or other compensation.

11.2 Force Majeure; Limitations. Everbridge shall not
be responsible for performance under this Agreement to the
extent precluded by circumstances beyond Everbridge’s
reasonable control, including without limitation acts of God,
acts of government, flood, fire, earthquakes, civil unrest, acts
of terror, labor problems, computer, telecommunications,
Internet service provider or hosting facility failures, or delays
involving hardware, software or power systems, and network
intrusions or denial of service attacks. The Service delivers
information for supported Contact paths to public and private
networks and carriers, but cannot guarantee delivery of the
information to the recipients. Final delivery of information to
recipients is dependent on and is the responsibility of the
designated public and private networks or carriers. Customer
acknowledges and agrees that territories outside the U.S. and
Canada may have territorial restrictions resulting from
applicable law, telecommunications or internet infrastructure
limitations, telecommunications or internet service provider
policies, or communication device customizations that may
inhibit or prevent the delivery of certain SMS, text or other
notifications, or restrict the ability to place or receive certain
calls such as outbound toll free calls. Everbridge shall have no
liability to the extent such restrictions impede the Service.

11.3 Waiver; Severability. The failure of either Party
hereto to enforce at any time any of the provisions or terms of
this Agreement shall in no way be considered to be a waiver of
such provisions. If any provision of this Agreement is found by
any court or other authority of competent jurisdiction to be
invalid, illegal or unenforceable, that provision shall, to the
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extent required, be deemed deleted and the remaining
provisions shall continue in full force and effect.

11.4 Assignment. Neither this Agreement nor any
rights granted hereunder may be sold, leased, assigned
(including an assignment by operation of law), or otherwise
transferred, in whole or in part, by Customer, and any such
attempted assignment shall be void and of no effect without the
advance written consent of Everbridge, which shall not be
unreasonably withheld.

11.5 Governing Law; Attorney’s Fees. This
Agreement shall be governed and construed in accordance
with the laws of the State of Delaware, without regard to its
conflicts of laws rules. The prevailing party in any action arising
out of this Agreement shall be entitled to its reasonable
attorneys’ fees and costs.

11.6 Notices. Either party may give notice at any time
by any of the following: letter delivered by (i) nationally
recognized overnight delivery service; (ii) first class postage
prepaid mail; or (iii) certified or registered mail, (certified and
first class mail deemed given following 2 business days after
mailing) to the other party at the address set forth below.
Either Party may change its address by giving notice as
provided herein, Invoices shall be sent to the Customer’s
contact and address following Customer’s signature below.

11.7 No Third-Party Beneficiaries. There are no
third-party beneficiaries to this Agreement.

11.8 Entire Agreement. [Intentionally deleted]

11.9 Marketing. Customer consents to Everbridge
referencing Customer’s name and logo as an Everbridge
customer in Everbridge publications, its website, and other
marketing materials.

11.10 Survival. Sections 2, 3.2, 5.2, 6, 7, 9-11 and the
applicable provisions of Exhibit A shall survive the expiration or
earlier termination of this Agreement.

11.11 Counterparts. This Agreement may be executed
in one or more counterparts, all of which together shall
constitute one original document. A facsimile transmission or
copy of the original shall be as effective and enforceable as the
original.

11.12 Export Compliant. Neither Party shall export,
directly or indirectly, any technical data acquired from the other
pursuant to this Agreement or any product utilizing any such
data to any country for which the U.S. Government or any
agency thereof at the time of export requires an export license
or other governmental approval without first obtaining such
license or approval.

11.13 Equal Employment Opportunity. Everbridge,
Inc. is a government contractor and is subject to the
requirements of Executive Order 11246, the Rehabilitation
Assistance Act and VEVRAA. Pursuant to these requirements,
the Equal Opportunity Clauses found at 41 Code of Federal
Regulations sections 60-1.4(a) (1-7), sections 60-250.4(a-m),
sections 60-300.5 (1-11) and sections 60-741.5 (a) (1-6) are
incorporated herein by reference as though set forth at length,
and made an express part of this Agreement.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the date set forth below.

EVERBRIDGE, INC.

By: ______________________________

Print Name: 7~~1~-L ~

Title: (//~. ~ i.~i~L

Date: ‘/17/I’-,’

Address:

500 N. Brand Blvd., Suite 1000

Glendale, California 91203

For legal notice:

Attention: Legal Department

CUSTOMER: _____________________

By: ________________________________

Print Name: __________________________

Title: _________________________________

Date: _________________________________

Customer’s address for legal notices:

Attn: ______________________________________

Customer’s address for billing:

Attn: ______________________________________

Email for billing: ________________________

Telephone number: ____________________
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Exhibit A to Service Agreement (Exhibit A-2)

Additional Business Terms

The following additional business terms are incorporated by reference into the Agreement as applicable based
on the particular products and services described in the Customer’s Quote.

“Data Feed” means data content licensed or provided by third parties to Everbridge and supplied to Customer
through the Service (e.g., real time weather system information and warnings, and third party maps).

“Incident Administrator” means an individual who is authorized by Customer as an organizational
administrator for the Incident Management Service.

“Incident Operator” means an individual who is authorized by Customer as an operator of the Incident
Management Service.

“Premium Features” means the products and services listed on the Premium Feature List attached to the
Quote.

1. Data Feeds; Other Data. Notwithstanding anything to the contrary in this Agreement, to the extent that
Customer has purchased or accesses Data Feeds, such feeds are provided solely on an “AS IS” and “AS
AVAILABLE” basis and the sole and exclusive remedy for any failure, defect, or inability to access such Data
Feed shall be to terminate the Data Feed with no further payments due. No refunds shall be granted with
respect to such Data Feed. In addition, to the extent Customer has purchased a feature that allows Customer
to monitor, and utilize information and data from other sources not supplied by Everbridge directly (e.g., Twitter
or other customers through the Network Effect) (collectively “Other Data”), Everbridge disclaims any and all
liability of any kind or nature resulting from any inaccuracies or failures with respect to all Other Data.

2. Incident Management. For Customers purchasing the Incident Management Service: (a) Customers may only
designate the number of Incident Operators and Incident Administrators set forth on the Quote, and such
individuals shall only have the access rights pursuant to such designation and role; (b) Incident Administrators
shall have the ability to build incident templates, report on incidents, and launch incident notifications; (c)
Incident Operators shall only have the ability to launch or manage incidents; and (d) Customer shall be provided
the number of incident templates purchased pursuant to the Quote. If Customer exceeds the number of
Incident Operators, Incident Administrators or incident templates purchased, Customer shall be charged the
applicable fees then in effect for additional Incident Operators, Incident Administrators or incident templates, as
applicable.
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EXHIBIT B-I

COMPENSATION AND PAYMENT

CITY shall pay CONSULTANT compensation on an annual basis, due on the
anniversary of the commencement of this Agreement, for a total sum not to exceed the amount
of Thirty Two Thousand Five Hundred Thirty Eight Dollars and Forty Five Cents ($32,538.45)
annually, as set forth in the purchase order issued by CITY for all services to be provided
pursuant to this Agreement.

CONSULTANT shall provide an annual renewal quotation to CITY at least sixty (60)
days prior to expiration of the then current year’s subscription and support term. Upon
notification of renewal by CITY and issuance of a valid purchase order, CONSULTANT shall
invoice CITY, and CITY shall pay the amount of such billing within thirty (30) days of receipt of
same.

If CITY exceeds the member counts set forth in the Quotation attached hereto as Exhibit
B-I, the CITY will be required to either pay additional fees or to reduce the member counts, at
CITY’s selection.

In addition, The CITY shall be subject to the additional compensation terms set forth in
the Quotation attached hereto as Exhibit B-i.

Exhibit B-i, Page 1
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EXHIBIT B-2

everbridge ~ ~:~

QUOTATION
Quote Number: 00011266

I of2

Prepared Pamela Mottice-Muller Quotation Date: April 14, 2014
for: City of Beverly Hills, CA Quote Expiration Date: August 29, 2014

455 N. Rexford Dr. Rep: Ethel Olague
Beverly Hills, CA 90210 (818) 230-9752
(310) 285-1025 ethel.olague~everbridgemail.com
pmottice@beverlyhills.org

Contract Summary Information

Contract Period: 3 Years
Contract Start Date: September 1, 2014
Contract End Date: August31, 2017
MN Contacts up to: 78,700
MN Households up to: 30,000

ANNUAL SUBSCRIP11ON

Service Fee Type Unit Price Total Price

Everbridge Mass Notification (MN) with Unlimited Domestic Minutes Recurring 1 $32,538.45 $32,538.45

PREMIUM FEATURES I USAGE

Service Fee Type Unit Price Total Price

Everbridge MN Additional Org Recurring 1 $500.00 $0.00



EXHIBIT B-2

everbr icige ~~ ~z~:~ ww~verhrig~cou

QUOTATION
Quote Number: 00011266

2 of2

Pricing Summary:

Year One Fees*: $32,538.45

One-time Implementation and Set Up Fees: $0.00

Total Year One Fees $3253845

Subsequent Year(s) Ongoing Annual Recurring Fees: $32,538.45

1. Additional rates apply for all international calls.
2. Quote subject to terms & conditions of the Everbridge Services Agreement.
3. Subject to sales taxes where applicable.
4. Except for currency designation, the supplemental notes below, if any, supplied in this Quote are for informational purposes and not

intended to be legally binding or override negotiated language of the Everbridge Inc. Service Agreement.

(*Year One Fees are the total of the first year annual subscription fees and any one-time fees, i.e., Professional Services.)

Supplemental Notes:
- 3 year contract renewal, with annual billing.
- The contacts listed above represent up to 30,000 households and 1,000 employees and first responders

Authorized by Everbridge: To accept this quote, sign, date and return:

Signa~~..~,L.___~—) Date Authorized Signature Date

92~2’ -Li~LLr~~ jp~ i~C~ ~ ___________________ ________

Print Name Title Print Name Title



EXHIBIT C

CERTIFICATE OF INSURANCE
This is to certify that the following endorsement is part of the policy(ies) described below:

NAMED INSURED COMPANIES AFFORDING COVERAGE

A.

ADDRESS B.

C.

COMPANY POLICY EXPIRATION B.l. LIMITS AGGREGATECOVERAGE(A.B.C.) NUMBER DATE P.D.

E AUTOMOBILE LIABILITY

E GENERAL LIABILITY

~. PRODUCTS/COMPLETED
~ OPERATIONS

: BLANKET CONTRACTUAL

~ CONTRACTOR’S PROTECTIVE

E PERSONAL INJURY

E EXCESS LIABILITY

WORKER’S COMPENSATION

It is hereby understood and agreed that the City of Beverly Hills, its City Council and each member thereof and every officer and
employee of the City shall be named as joint and several assureds with respect to claims arising out of the following project or
agreement:

It is further agreed that the following indemnity agreement between the City of Beverly Hills and the named insured is covered under
the policy: Contractor agrees to indemnify, hold harmless and defend City, its City Council and each member thereof and every
officer and employee of City from any and all liability or financial loss resulting from any suits, claims, losses or actions brought
against and from all costs and expenses of litigation brought against City, its City Council and each member thereof and any officer
or employee of City which results directly or indirectly from the wrongful or negligent actions of contractor’s officers, employees,
agents or others employed by Contractor while engaged by Contractor in the (performance of this agreement) construction of this
project.

It is further agreed that the inclusion of more than one assured shall not operate to increase the limit of the company’s liability and
that insurer waives any right of contribution with insurance which may be available to the City of Beverly Hills.

In the event of cancellation or material change in the above coverage, the company will give 30 days written notice of cancellation or
material change to the certificate holder.

Except to certify that the policy(ies) described above have the above endorsement attached, this certificate or verification of
insurance is not an insurance policy and does not amend, extend or alter the coverage afforded by the policies listed herein.
Notwithstanding any requirement, term, or condition of any contract or other document with respect to which this certificate or
verification of insurance may be issued or may pertain, the insurance afforded by the policies described herein is subject to all the
terms, exclusions and conditions of such policies.

DATE: BY:

Authorized Insurance Representative
TITLE:

AGENCY: Address:
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AGREEMENT BETWEEN CITY OF BEVERLY HILLS AND
THE MAPLE COUNSELING CENTER FOR COMMUNITY
ASSISTANCE FUNDS FOR COMMUNITY MENTAL HEALTH
SERVICES

THIS AGREEMENT is made and entered into in the City of Beverly Hills by and
between the City of Beverly Hills, a municipal corporation (“City”), and The Maple Counseling
Center, a non-profit corporation (“Recipient”).

RECITALS

WHEREAS it is City’s intent to fund programs and services that benefit the
residents of the City of Beverly Hills and programs that represent City’s commitment to
contribute to regional social and human services efforts;

WHEREAS, City desires to provide community assistance funds for fiscal year
2014-2015 to continue to support the operation within the City of a valuable entity which
provides community mental health services; and

WHEREAS, Recipient is a non-profit corporation that provides affordable mental
health services for individuals, couples, families and groups within City (“Project”).

NOW, THEREFORE, in consideration of the mutual covenants of the parties
hereto, it is agreed as follows:

Section 1. Fund Authorization.

City authorizes the sum of One Hundred Thousand and no/i O0ths Dollars
($100,000) to be paid to Recipient for the fiscal year 2014-2015. Payment shall be made to
Recipient in the amount of Twenty-Five Thousand and no/lOOths Dollars ($25,000) upon
execution of this Agreement. Three additional payments of Twenty-Five Thousand and
no/lOOths Dollars ($25,000) each will be paid on October 1, 2014, January 1, 2015 and April 1,
2015, if Recipient complies with the terms of this Agreement.

Section 2. Use of Funds. Recipient shall use the community assistance funds to
provide low-cost, individual, group and senior counseling for the Beverly Hills community.

Section 3. Reports. Recipient shall furnish comprehensive quarterly progress
reports to the Human Services Administrator (hereinafter “Administrator”) on a form provided
by City as to the operation of the Project, including the use of funds provided to Recipient by
City, specific Project activities and/or changes and the relative benefit of the Project to residents
and/or visitors of the City. The first report shall be furnished to the Administrator by October 1,
2014. Additional reports shall be furnished on January 1, April 1, and July 1, 2015.

Section 4. Assignments. This Agreement shall not be assigned by Recipient
without the prior written consent of City.
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Section 5. Independent Contractor Relationship. At all times during the term of
this Agreement, Recipient shall be an independent contractor and Recipient, its officers,
employees and agents shall not be employees of City.

Section 6. Termination. The term of this Agreement shall be twelve (12) months
commencing July 1, 2014, unless terminated earlier. City may terminate this Agreement,
without cause, upon thirty (30) days written notice. If City elects to terminate the Agreement,
Recipient shall not be entitled to any payments from City from the date of the notice of
termination.

Section 7. Entire Agreement. This Agreement represents the entire integrated
agreement between City and Recipient, 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 Recipient.

EXECUTED this _____ day of , 20, in the City of 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

THE MAPLE COUNSELING CENTER,
a non-profi rporation

By:_____________________
KAPLA ,MSW

ief xecutive Officer

By:________
ANITA FRIEDMAN
Corporate Secretary
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APPROVED AS TO FORM: APPROVED AS TO CONTENT:

LAURENCE S. WIENER JEFFREY KOLIN
City Attorney City Manager

ST~EVV~N ~OET
Director of Comm nity rvices

~ThON RHO DS
Director of Administrative Services/CFO

JAMES R. LATTA, L.C.S.W.
Human Services Administrator
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AGREEMENT BETWEEN CITY OF BEVERLY HILLS AND
PEOPLE ASSISTING THE HOMELESS (P.A.T.H.) FOR
COMMUNITY ASSISTANCE FUNDS

THIS AGREEMENT is made and entered into in the City of Beverly Hills by and
between the City ofBeverly Hills, a municipal corporation (“City”), and People Assisting the
Homeless (P.A.T.H.), a non-profit corporation (“Recipient”).

RECITALS

WHEREAS it is City’s intent to fund programs and services that benefit the
residents of the City ofBeverly Hills and programs that represent City’s commitment to
contribute to regional social and human services efforts;

WHEREAS, City desires to provide community assistance funds for fiscal year
2014-2015 to continue to support the operation within the City of a valuable entity which
provides services to homeless persons on the Westside of Los Angeles; and

WHEREAS, Recipient is a non-profit corporation serving homeless persons on
the Westside of Los Angeles (“Project”).

NOW, THEREFORE, in consideration of the mutual covenants of the parties
hereto, it is agreed as follows:

Section 1. Fund Authorization. City authorizes the sum Ninety-Five Thousand
and no/lOOths Dollars ($95,000.00) to be paid to Recipient for fiscal year 2014-2015. Payment
shall be made to Recipient in the amount of Twenty-Three Thousand Seven Hundred Fifty and
no/i OOths Dollars ($23,750) upon execution of this Agreement. Three additional payments of
Twenty-Three Thousand Seven Hundred Fifty and no/lOOths Dollars ($23,750) each will be paid
on October 1, 2014, January 1, 2015 and April 1, 2015, if Recipient complies with the terms of
this Agreement.

Section 2. Use of Funds. Recipient shall use the community assistance funds to
aid in its provision of services, including five (5) year-round interimltransitional housing beds
(1,825 bed-nights) for homeless individuals referred by the City, comprehensive case
management to help secure housing as quickly as possible and five (5) tenant-based Section 8
vouchers to provide affordable and permanent supportive housing in Los Angeles County.

Section 3. Reports. Recipient shall furnish comprehensive quarterly progress
reports to the Human Services Administrator (hereinafter “Administrator”) on a form provided
by City as to the operation of the Project, including the use of funds provided to Recipient by
City, specific Project activities andlor changes and the relative benefit of the Project to residents,
visitors and/or employees of the City. The first report shall be furnished to the Administrator by
October 1, 2014. Additional reports shall be furnished on January 1, April 1, and July 1, 2015.

Section 4. Assignments. This Agreement shall not be assigned by Recipient
without the prior written consent of City.
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Section 5. Independent Contractor Relationship. At all times during the term of
this Agreement, Recipient shall be an independent contractor and Recipient, its officers,
employees and agents shall not be employees of City.

Section 6. Termination. The term of this Agreement shall be twelve (12) months
commencing July 1, 2014, unless terminated earlier as provided herein. City or Recipient may
terminate this Agreement, without cause, upon thirty (30) days written notice.

Section 7. Entire Agreement. This Agreement represents the entire integrated
agreement between City and Recipient, 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 Recipient.

EXECUTED this _____ day of , 20 , in the City of
Beverly Hills, California.

CITY OF BEVERLY HILLS,
a municipal corporation

LILT BOSSE
Mayor of the City of Beverly Hills, California

ATTEST:

________________________ (SEAL)

BYRON POPE
City Clerk

PEOPLE ASSISTING THE HOMELESS
(P.A.T.H.),~~1ofit TrPoration

By:_____
JOEL JOHN R ~BERTS

~

APPROVED AS TO FORM: APPROVED AS TO CONTENT:

%ka2,1~Q~ __________

LAURENCE S. WIENER JEFFREY C. KOLIN
City Attorney City Manager
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Director of Community(~,~vices

4 3)~-c &4”
JAMES R. LATTA, L.C.S.W.
Human Services Administrator
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AGREEMENT BETWEEN CITY OF BEVERLY HILLS AND
WESTSIDE FOOD BANK FOR COMMUNITY ASSISTANCE
FUNDS

THIS AGREEMENT is made and entered into in the City of Beverly Hills by and
between the City of Beverly Hills, a municipal corporation (“City”), and Westside Food Bank, a
non-profit corporation (“Recipient”).

RECITALS

WHEREAS it is City’s intent to fund programs and services that benefit the
residents of the City of Beverly Hills and programs that represent City’s commitment to
contribute to regional social and human services efforts;

WHEREAS, City desires to provide community assistance funds for fiscal year
2014-2015 to continue to support the operation within the City of a valuable entity which
provides food to agencies on the Westside of Los Angeles; and

WHEREAS, Recipient is a non-profit corporation that acquires and distributes
food to agencies and organizations serving homeless and low income persons on the Westside of
Los Angeles (“Project”).

NOW, THEREFORE, in consideration of the mutual covenants of the parties
hereto, it is agreed as follows:

Section 1. Fund Authorization. City authorizes the sum of Eighty Five Thousand
and no/lOOths Dollars ($85,000) to be paid to Recipient for the fiscal year 2014-2015. Payment
shall be made to Recipient in the amount of Twenty One Thousand Two Hundred Fifty and
no/lOOths Dollars ($21,250) upon execution of this Agreement. Three additional payments of
Twenty One Thousand Two Hundred Fifty and no/lOOths Dollars ($21,250) each will be paid on
October 1, 2014, January 1, 2015 and April 1, 2015, if Recipient complies with the terms of this
Agreement.

Section 2. Use of Funds. Recipient shall use the community assistance funds to
aid in its purchase of bulk food for homeless and low income persons and programs serving
them.

Section 3. Reports. Recipient shall furnish comprehensive quarterly progress
reports to the Human Services Administrator (hereinafter “Administrator”) on a form provided
by City as to the operation of the Project, including the use of funds provided to Recipient by
City, specific Project activities and/or changes and the relative benefit of the Project to residents,
visitors and/or employees of the City. The first report shall be furnished to the Administrator by
October 1, 2014. Additional reports shall be furnished on January 1, April 1, and July 1, 2015.
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Section 4. Assignments. This Agreement shall not be assigned by Recipient
without the prior written consent of City.

Section 5. Independent Contractor Relationship. At all times during the term of
this Agreement, Recipient shall be an independent contractor and Recipient, its officers,
employees and agents shall not be employees of City.

Section 6. Termination. The term of this Agreement shall be twelve (12) months
commencing July 1, 2014, unless terminated earlier. City may terminate this Agreement,
without cause, upon thirty (30) days written notice. If City elects to terminate the Agreement,
Recipient shall not be entitled to any payments from City from the date of the notice of
termination.

Section 7. Entire Agreement. This Agreement represents the entire integrated
agreement between City and Recipient, 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 Recipient.

EXECUTED this _____ day of ________________, 201, in the City of
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

WESTSIDE FOOD~BA1~3Ic
a non-profit corpp 1

By:__________________________
4RU NKTN

ief Executive fficer

By:________________________
DA~’ID WISEN
Chief Financial Officer

[Signatures continue]
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APPROVED AS TO FORM: APPROVED AS TO CONTENT:

LAURENCE S. WIENER JEFFREY C. KOLIN
City Attorney City Man~ger

STEVEN OET
D~~~itye~ices

C15ONRHOADS
Director of Administrative Services/CFO

~&~e~LJ 1~- J~-ec t~
JAMES R. LATTA, L.C.S.W.
Human Services Administrator

KARL ~MAN
Risk Manager
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City of Beverly Hills Exhibit - A
Listing of Annual Blanket Purchase Orders 2014-2015

BUILDING AND FACILITIES
Janitorial Maintenance Services & Supplies

Able Building Maintenance Company
Citywide custodial services.

Buildings - Maintenance, Supplies & Contractors
DMS Facility Services $515,000.00

Engineering services for mechanical-electrical services, fire and life
safety, heating, ventilating & air conditioning systems. __________________

TOTAL BUILDING AND FACILITIES:

EQUIPMENT - Supplies and Maintenance
3M Library Systems wI AGREEMENT

Library self-check system, RFID, AMH, media check & detection system,
etc.

3 M Company wI AGREEMENT
Maintenance and support of the City’s ALPR (Automated License Plate
Recognition) System.

Accuvant wI AGREEMENT
IT consulting services related to the City’s network and wireless
systems.

CDW Government, Inc. wI AGREEMENT
IT consulting services, miscellaneous hardware, software and
equipment.

Cloudeeva wI AGREEMENT
IT consulting services related web and mobile applications.

Commline Inc/Jun’s Electronics w/ AGREEMENT
Citywide radio consulting services and related equipment.

Compucom wI AGREEMENT
Software licensing maintenance and support for citywide Microsoft suite.

Data Specialties Inc wI AGREEMENT
Maintenance and support related to the IT Departments’s electrical
systems.

Dell Marketing
Dell computers, hardware, software and equipment and miscellaneous
equipment.

ESRI wI AGREEMENT
GIS professional services related to citywide e-gov initiatives.

Govconnection, Inc
Computer equipment - miscellaneous hardware, software and
equipment.

Government Finance Officers Association wI AGREEMENT
lmplrementation services related to the City’s enterpise resource
planning system.

IBM Corporation wI AGREEMENT
Ongoing maintenance and support services for the City’s Data Center
includes hardware and software maintenance; Passport Advantage, IGS
services.

I $2,046,820.84 I

$1,531,820.84

$51,000.00

$100,000.00

$325,000.00

$650,000.00

$230,000.00

$55,000.00

$166,961.04

$55,000.00

$150,000.00

$75,000.00

$51,000.00

$55,000.00

$214,099.58
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City of Beverly Hills
Listing of Annual Blanket Purchase Orders 2014-2015

Exhibit-A

Independent Technology Group wI AGREEMENT
IT consulting services related to network security.

INFOR Public Sector, INC.
Annual maintenance fee for on-going software licenses and
system support for the Hansen Asset Management System.

Integrated Media Technologies, Inc. w/ AGREEMENT
Professional services and equipment related to the City’s network
including LAN, WAN and MAN network engineering services.

Mainline Information Systems wI AGREEMENT
IT consulting services, as needed, for citywide community security
projects and other IT projects.

Motorola Solutions, Inc.
Annual support for public safety’s Motorola radio system including
infrastructure and subscriber units ($161,794.08); Radio equipment to
include replacement radios, parts, spare and miscellaneous hardware
and software ($250,000).

New World Systems
CAD/RMS year 5 maintenance.

Nexlevel Information Technology, Inc wI AGREEMENT
IT consulting services related to the City’s computing infrastructure.

Pacific Coast Cabling Inc.
Voice and data cabling and related services.

PCTEL, Inc.
Networking equipment as needed.

Quartic Solutions, LLC wi AGREEMENT
GIS professional services related to citywide initiatives.

Tyler Technologies, Inc.
Annual software and maintenance suorort of ERP system.

Video to IP Consulting Services wI AGREEMENT
IP video consulting services.

Wave Technology Solutions Group
Document imaging and records management system services.

TOTAL VEHICLES AND EQUIPMENT

$100,000.00

$76,543.47

$225,000.00

$600,000.00

$411,794.08

$242,881.00

$55,000.00

$100,000.00

$75,000.00

$70,000.00

$113,134.00

$150,000.00

$100,000.00

I $4,497,413.17 I

Office Supplies
Office Max, Incorporated

Citywide office supplies.

Uniforms, Linens, Etc.
Cintas Corporation #426

Rental and cleaning of uniforms and towels. FD/IT/PD/PW
Galls Retail Ca Lock Box

Uniforms and accessories. CS/ED/PD

$134,947.00

TOTAL POSTAGE, UNIFORMS AND SUPPLIES I $287,457.07 I

$96,010.00

$56,500.07
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Exhibit - ACity of Beverly Hills
Listing of Annual Blanket Purchase Orders 2014-2015

ENTERPRISE FUND OPERATIONS
Parking Operations

IPS Group, Inc.
Flexplay single space system for parking meters- includes parts,
batteries, credit card transaction fee, management fee; secure gateway
fee.

Montage Beverly Hills
Reimbursement for insurance premium & general maintenance for the
public gardens parking facility/gardens building.

Parking Concepts, Inc
Operation of certain parking facilities.

Sentry Control Systems
Technical support, time & material, replacement parts; PARCS
preventive maintenance & annual subscriptions; PARCS POF key
management system; PARCS access key cards for monthly parking
customers.

Xerox State & Local Solutions, Inc.
Parking citation processing & collection.

$341,000.00

$115,000.00

$1,135,000.00

$277,000.00

$650,000.00

Solid Waste and Refuse Disposal
Crown Disposal Co., Inc.

Commercial and residential solid waste collection.
Trugreen Landcare

Alley tree trimming and weed abatement maintenance services.

$6,315,000.00

$144,331.20

Water System
General Pump Company, Inc.

Water well & pump related maintenance & repair services.
Grainger

Material and supplies such as small tools, parts, lubricant, cleaning
fluids, plumbing, HVAC, construction and hardware, etc., for the various
Public Works Department divisions.

L A County Department of Public Works
Maintenance of traffic signals, highway safety lights & illuminated street
name signs ($7500); Enforcement of wastewater ordinance (#90-0-
2092) of the City of BH governing the disposal of industrial wastes to
the sanitary sewer & storm drain systems.($90,000).

Truesdail Laboratories Inc
Water sampling and analysis.

TOTAL ENTERPRISE FUND OPERATIONS:

$300,000.00

$81,100.00

$97,500.00

$78,000.00

I $9,533,931.20 I
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Library

City of Beverly Hills
Listing of Annual Blanket Purchase Orders 2014-2015

Exhibit - A

Baker and Taylor, Inc.
Book purchases.

Brodart Company
Library books lease program, library materials and supplies.

Gale

$205,263.80

$67,405.60

$171,693.00
Audio visual online services and library serials.

Recreation & Parks
Asaf Kolin

Youth soccer camps and class instruction.
Beverly Hills Unified School District

Quarterly payments per joint powers agreement; quarterly crossing
guard payments per joint powers agreement.

Gloria Winer
“Parent and Me” music and movement class instruction.

Landscape Maintenance
Trugreen Landcare

Landscape maintenance, weed abatement for Fire Suppression at City
reservoirs and holiday program landscape maintenance.

West Coast Arborist, Inc.
Tree trimming & maintenance of urban forest; tree replacement (Street
Tree Master Plan Project).

Montage Beverly Hills
Monthly maintenance of the Beverly Gardens Park

Community Assistance Funds
Maple Counselling Center wI AGREEMENT

Community mental health services.
PATH (People Assisting the Homeless) wI AGREEMENT

Support and assistance to homeless persons on the Westside of Los
Angeles.

Westside Food Bank wI AGREEMENT
Purchase of bulk food for homeless and low income persons and
programs.

$100,000.00

$95,000.00

$85,000.00

TOTAL COMMUNITY SERVICES:

Bus and Shuttle Transportation Services
Mytransitplus

Taxi coupon & lift-van voucher for senior and disabled residents.
MV Transportation, Inc.

Management, operation & maintenance of Beverly Hills transit service

TOTAL TRANSPORTATION SERVICES:

$272,232.00

$751,012.00

j $12,622,098.76 I

I $1,023,244.00 I

Audit Services
White Nelson Diehl Evans, LLP.

Professional auditing services.

Public Notices
Beverly Hills Courier
Beverly Hills Weekly

$85,000.00
$63,400.00

$60,000.00

$9,825,000.00

$54,000.00

$430,200.00

$1,390,176.00

$138,360.36

$60,270.00
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City of Beverly Hills
Listing of Annual Blanket Purchase Orders 2014-2015

Exhibit-A

Consulting Services
Athens Insurance Service

Workers compensation self-insurance administration services.
Carl Warren

Self-insurance administration services.
Dapeer, Rosenblit & Litvak, LLP

Continuing legal services related to BH Municipal Code enforcement
and prosecution of certain criminal cases.

David N.M. Turch
Federal regulatory representation & legislative services.

Latham & Watkins
Special legal counsel services.

Bryan Cave LLP
Special Counsel for intellectual property

HF&H Consultants, LLC
Solid waste analysis including rates and operational audits.

Richards, Watson & Gershon
Legal fees for litigation & special services ($900,000); legal retainer
($1,212,200).

ShawlYoder/Antwih, Inc.
Legislative advocacy services in Sacramento to promote the City’s
legislative agenda and key initiatives.

Tegner-Miller Insurance
Brokerage services related to the City’s insurance needs.

PMAM, INC.
To manage and administer the City’s False Alarm Ordance

HDL Companies
Revenue enhancement services, which includes discovery of
non-compliant business entities, business tax, sales tax, property
tax and transient occupancy tax revenue enhancement audits.

TOTAL CONSULTANTS AND SERVICES

TOTAL:

$305,299.00

$95,000.00

$350,000.00

$75,000.00

$100,000.00

$75,000.00

$110,000.00

$2,112,200.00

$75,000.00

$3,500,000.00

$85,000.00

$585,000.00

I $7,676,169.00 I

I $ 37,687,134.04 I
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