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TRANSMITTAL 1

Hairbor Department
AGREEMENT NO. Agreement [0 -270>

AGREEMENT BETWEEN 1Y Of LOs Angeles
THE CITY OF LOS ANGELES AND
MICROSOFT CORPORATION

THIS AGREEMENT (“Agreement”) is made and entered into by and between the
CITY OF LOS ANGELES, a municipal corporation (“City"), acting by and through its
through its Board of Harbor Commissioners (‘Board”) and MICROSOFT

CORPORATION, 2929 N. Central Avenue, Suite 1400, Phoenix, AZ 85012
(“Consultant”).

WHEREAS, City requires the technical support of Microsoft Products for the Port
of Los Angeles; and

WHEREAS, City requires the professional, expert and technical services of
Consultant on a temporary or occasional basis to assist the City in providing technical
support, troubleshooting and recommendation of ‘migration path to all of Microsoft

business computing products; and

WHEREAS, Consultant possesses extensive experience in dealing with
Microsoft Active Directory infrastructure, application development product, messaging

services, security and office product suites; and

WHEREAS, Consultant, by virtue of training and experience, is well qualified to
provide such services to City; and

WHEREAS, City does not employ personnel with the required expertise nor is it
feasible to do so on a temporary or occasional basis;

NOW, THEREFORE, IT IS MUTUALLY AGREED AS FOLLOWS:

. SERVICES TO BE PERFORMED BY CONSULTANT

A. Consultant hereby agrees to render to City, as an independent contractor,
certain professional, technical and expert services of a temporary and occasional
character as set forth in Exhibit B (“Microsoft Premier Support Services Description”

which shall also be referred to as “Scope of Work”).

B. Consultant, at its sole cost and expense, shall furnish all services,
materials, equipment, subsistence, transportation and all other items necessary to

perform the Scope of Work. As between Cily and Consultant, Consultant is solely

responsible for any taxes or fees which may be assessed against it or its employees
resulting from performance of the Scope of Work, whether social security, payroll or
other, and regardless of whether assessed by the federal government, any stale, the

City, or any other governmental entity.



C. Consultant acknowledges and agrees that it lacks authority to perform any
services outside the Scope of Work. Consultant further acknowledges and agrees that
any services it performs outside the Scope of Work are performed as a volunteer and
shall not be compensable under this Agreement.

D. The Scope of Work shall be performed by personnel qualified and
competent in the sole reasonable discretion of the Executive Director or his or her
designee (“Execulive Director”), whether performance is undertaken by Consultant or
third-parties with whom Consultant has contracted (“Subconsultants”).  Obligations of
this Agreement, whether undertaken by Consultant or Subconsultants, are and shall be
the responsibility of Consultant. Consullant acknowledges and agrees that this
Agreement creates no rights in Subconsultants with respect to City and that obligations
that may be owed to Subconsultants, including, but not limited to, the obligation lo pay
Subconsultants for services performed, are those of Consultant alone. Upon Executive
Director's written request, Consultant shall supply City's Harbor Department
("Department”) with all agreements between it and its Subconsultants.

. SERVICES TO BE PERFORMED BY CITY

A. City shall furnish Consultant, upon its request, all documents and papers
in possession of City which may lawfully be supplied to Consultant and which are
necessary for it to perform its obligalions.

B. The Executive Director or his or her designee is designated as the
contract administrator for City and shall also decide any and all questions which may
arise as to the quality or acceptability of the services performed and the manner of
performance, the interpretation of instructions (o Consultant and the acceptable
completion of this Agreement and the amount of compensation due. Notwithstanding
the preceding, the lermination of this Agreement shall be governed by the provisions of

Article X (Termination) hereof.

C. Consultant shall provide Executive Director with reasonable advance
written notice if it requires access to premises of Department. Subsequent access
rights, if any, shall be granted to Consultant at the sole reasonable discretion of
Executive Director, specifying conditions Consultant must satisfy in connection with
such access. Consultant acknowledges that such areas may be occupied or used by
tenants or contractors of City and that access rights granted by Department to
Consultant shall be consistent with any such occupancy or use.

. EFFECTIVE DATE AND TERM OF AGREEMENT

A. Subject to the provisions of Charler Seclion 245, the effective dale of this
Agreement shall be the date of its execution by Executive Director upon authorization of
the Board. Consultant is aware that the City Council, pursuant to Charter Section 245
of the City of Los Angeles, has the right to review this Agreement. Accordingly, in no



event shall this Agreement become effective until the sixth Council meeting day after
Board action or the City Council's approval of the Agreement.

B. This Agreement shall be in full force and effect commencing from the date
of execution and shall continue until the earlier of the following occurs:

1. Three (3) years have lapsed from the effective date of this Agreement;

or

2. The Board of Harbor Commissioners, in its sole discretion, terminates
and cancels all or part of this Agreement for any reason upon giving to
Consultant ten (10) days' notice in writing of its election to cancel and

terminate this Agreement.

V. TERMINATION DUE TO NON-APPROPRIATION OF FUNDS

This Agreement is subject to the provisions of the Los Angeles City Charter
which, among other things, precludes the City from making any expenditure of funds or
incurring any liability, including contractual commitments, in excess of the amount

appropriated thereof.

The City, in awarding this Agreement, is expected to appropriate sufficient funds
to meet the estimated expenditure of funds through June 30 of the current fiscal year
and to make further appropriations in each succeeding fiscal year during the life of the
Agreement. However, the City is under no legal obligation to do so.

The City, its boards, officers, and employees are not bound by the terms of this
Agreement or obligated to make payment thereunder in any fiscal year in which the City
does not appropriate funds therefore. The Consultant is not entitled to any
compensation in any fiscal year in which funds have not been appropriated for the

Agreement by the City.

Although the Consultant is not obligated to perform any work under the
Agreement in any fiscal year in which no appropriation for the Agreement has been
made, the Consultant agrees to resume performance of the work required by the
Agreement on the same terms and conditions for a period of sixty (60) days after the
end of the fiscal year if an appropriation therefore is approved by the City within that 60-
day period. The Consultant is responsible for maintaining all insurance and bonds
during this 60-day period until the appropriation is made; however, such extension of

time is not compensable.

If in any subsequent fiscal year funds are not appropriated by the City for the
work required by the Agreement, the Agreement shall be terminated. However, such
termination shall not relieve the parties of liability for any obligation previously incurred.



V. COMPENSATION AND PAYMENT

ance of the services required

A. As compensation for the satisfactory perform
s set forth in

by this Agreement, City shall pay and reimburse Consultant at the rate
Exhibit B.

B. The maximum payable under this Agreement, including reimbursable
expenses (see Exhibit B), shall be Four Hundred Ninely Seven Thousand Nine Hundred
Sixty Nine Dollars ($497,969). The full amount of for the first contract year (sce Exhibit
B) may be invoiced by Consultant upon final execution of this Agreement and pre-paid
by the City in accordance with Los Angeles Administrative Code Section 547 as it is
compensation for “services which are cuslomarily required to be paid for in advance and

“which it is not possible 1o acquire without advance payment.” Likewise, the full amount
for each subsequent contract year (see Exhibit B) may be invoiced by Consultant sixty
(60) days prior to the end of a contract year and pre-paid by the City in accordance with
Los Angeles Administrative Code Section 5.47 as it is compensation for “services which

are cuslomarily required to be paid for in advance and which il is not possible to acquire

without advance payment.”

C. Consultant shall submit invoices in quadruplicate to City. Each such
invoice shall be signed by the Consultant and shall include the following certification:

“| certify under penalty of perjury that the above bill is just and
correct according to the terms of Agreement No.  andthat
payment has not been received. | further certify that | have
complied with the provisions of the City’s Living Wage Ordinance.

(Consultant's Signature)

itemized invoice submitted for

D Consultant must include on the face of each
r, as required at Arlicle VIII of

paymenl its Business Tax Registration Cerlificale numbe
this Agreement. No invoice will be processed for payment by City without this number
shown thereon. All invoices shall be approved by the Execulive Director or his or her
designee prior to payment. All invoices due and payable and found to be in order shall
be paid as soon as, in the ordinary course of City business, the same may be approved,

audited and paid.

Consultant shall submit appropriate supporting documents with each invoice.
Such documents may include provider invoices, payrolls, and time sheets. The City
may require, and Consultant shall provide, all documents reasonably required 1o
determine whether amounts on the invoice are allowable expenses under this

Agreement.



Further, where the Consultant employs Subconsultants under this Agreement,
the Consultant shall submit to City, with each monthly invoice, a Monthly Subconsultant
Moritoring Report Form (Exhibit C) listing SBE/MBE/MWBE/OBE amounts. Consultant
shall provide an explanation for any item that does not meet or exceed the anticipated
participation levels for this Agreement, with specific plans and recommendations for
improved Subconsultant utilization. Invoices will not be paid without a completed
Monthly Subconsultant Monitoring Report Form. All invoices are subject to audit.
Consultant is not required to submit support for direct costs items of $25 or less.

E. For payment and processing, all invoices should be mailed to the following
address:
Accounts Payable Section
Harbor Department, City of Los Angeles

P.O. Box 191
San Pedro, CA 90733-0191

Vi. I'ZECORDKEEPING_!_\_N_Q AUDIT RIGHTS

A. Consultant shall keep and maintain full, complete and accurate books of
accounts and records of the services performed under this Agreement in accordance
with generally accepted accounting principles consistently applied, which books and
records shall be readily accessible to and open for inspection and copying at the
premises by City, its auditors or other authorized representatives. Notwithstanding any
other provision of this Agreement, failure to do so shall constitute a conclusive waiver of
any right to compensation for such services as are otherwise compensable hereunder.
Such books and records shall be maintained by Consultant for a period of three (3)
years after completion of services to be performed under this Agreement or until all
disputes, appeals, litigation or claims arising from this Agreement have been resolved.

B. During the term of this Agreement, City may audit, review and copy any
and all writings (as that term is defined in Section 250 of the California Evidence Code)
of Consultant and Subconsultants arising from or related to this Agreement or
performance of the Scope of Work, whether such writings are (a) in final form or not,
(b) prepared by Consultant, Subconsultants or any individual or entity acting for or on
behalf of Consultant or a Subconsultant, and (c) without regard to whether such writings
have previously been provided to City. Consultant shall be responsible for obtaining
access to and providing wiitings of Subconsultants. Consultant shall provide City at
Consullant's sole cost and expense a copy of all such writings within fourleen (14)
calendar days of a written request by City. Cily's right shall also include inspection at
reasonable times of the Consultant's office or facilities which are engaged in the
performance of the Scope of Work. Consultant shall, at no cost to City, furnish
reasonable facilities and assistance for such review and audit. Consultant's failure to
comply with this Article VI shall constitute a material breach of this Agreement and shalf
entitle City to withhold any payment due under this Agreement until such breach is

cured.



VII.  INDEPENDENT CONTRACTOR

Consultant, in the performance of the work required by this Agreement, is an
independent contractor and not an agent or employee of City. Consullant shall not
represent itsell as an agent or employee of the City and shall have no power o bind the

City in contract or otherwise.

Vill. BUSINESS TAX REGISTRATION CERTIFICATE

The City of Los Angeles Office of Finance requires the implementation and
enforcement of Los Angeles Municipal Code Section 21.09 el seq. This Code Section
provides that every person, other than a municipal employee, who engages in any
business within the City of Los Angeles, is required to oblain the necessary Business
Tax Registration Certificate and pay business axes. The City Controller has
determined that this Code Section applies to consulting firms that are doing work for the

Department. See Exhibit D.

X. INDEMNIFICATION AND INSURANCE

A. Indemnily

Except for the sole negligence or willful misconduct of City, Consultant shall at all
times indemnify, protect, defend, and hold harmless Cily and any and all of its boards,
officers, agents, or employees from and against all unaffiliated third party claims,
charges, demands, cosls, expenses (including counsel fees), judgments, civil fines and
penallies, liabilities or losses of any kind or nature whatsoever which may be sustained
or suffered by such unaffiliated third party by reason of any damage to real or tangible
personal properly or injury to persons arising out of the performance of this Agreement
that is directly caused by willful misconducl or negligence of Consultant, its boards,
officers, agents, employees, or Subconsultants regardless of whether any acl, omission,
or negligence of City, ils boards, officers, agents, or employees contributed thereto,
provided that (1) a court of competent jurisdiction rules Consultant is responsible for any
loss, (2) if the City contributes (o a loss, Consultant's indemnification of the City for the
City's share of the loss shall be limited to One Million Dollars ($1,000,000), (3)
notwithstanding the limitation in (2), Consultant shall remain responsible for one
hundred percent (100%) of any loss directly atlributable to it as found by a court of
competent jurisdiction, and (3) the provisions in (2) and (3) apply on a per-occurrence
basis. The limitation of liability set forth in Exhibit A, Section 10 shall in no event apply
to Consultant's obligations under this section.

B. General Liabilily Insurance

Consultant shall procure and maintain in effect throughout the term of this
Agreement, without requiring additional compensation from the Gity, commercial
general liability insurance covering personal and advertising injury, bodily injury, and
property damage providing conlractual liability, independent contraclors, products and
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completed operations, and premises/operalions coverages within Consuiltant's normal
limits of liability but not less than One Million Dollars ($1,000,000) combined single limit
for injury or claim. Said limits shall pravide first dollar coverage except thal Executive
Director may permit a self-insured retention or self-insurance in those cases where, in
his or her judgment, such retention or self-insurance is justified by the net worth of
Consultant. The insurance provided shall contain a severability of interest clause and
shall provide that any other insurance maintained by Department shall be excess of
Consultant's insurance and shall not contribute to it. In all cases, regardless of any
deductible or retention, sald Insurance shall contain a defense of suits provision. Each
policy shall contain an additional insured endorsement naming the City of Los Angeles
Harbor Department, its boards, officers, agents, and employees and a 30-day notice of
cancellation by receipted mail as shown in Exhibit E.

C. Automobile Liability Insurance

Consultant shall procure and maintain at its expense and keep in force at all
times during the term of this Agreement automobile insurance within Consultant's
normal limits of liability but not less than One Million Dollars ($1,000,000) covering
injuries or death resulting from each accident or claim arising out of any one claim or
accident. Each policy shall contain an additional insured endorsement naming the City
of Los Angeles Harbor Department, its board, officers, agents, and employees and a
30-day notice of cancellation by receipted mail as shown in Exhibit F.

D. Workers' Compensation

Gonsultant shall cerlify thal it is aware of the provisions of Section 3700 of the
California Labor Code which requires every employer to be insured against liability for
Workers' Compensation or to undertake self-insurance in accordance with the
provisions of that Code, and that the Consultant shall comply with such provisions
before commencing the performance of the lasks under this Agreement. Consultant
shall submit Workers' Compensation policies, whether underwrilten by the state
insurance fund or private carrier, which provide that the public or private carrier waives
its right of subrogation against the City in any circumstance in which it is alleged that
actions or omissions of the City contributed to the accident. See Exhibit G.

E. Carrier Requirements

All insurance which Consultant is required to provide pursuant to this Agreement
shall be placed with insurance carriers authorized to do business in the State of
California and which are rated A-, VIl or better in Best's Insurance Guide. Carriers
without a Best's rating shall meet comparable standards in another rating service

acceptable to City.



F. Notice of Cancellation

Each insurance policy described above shall provide that it will not be canceled
or reduced in coverage until after the Board of Harbor Commissioners, Attention: Risk
Manager and the City Attorney of Cily have each been given thirty (30) days’ prior
written notice by registered mail addressed to 425 S. Palos Verdes Street, San Pedro,

California 90731.

G. Copies of Policies

Two cerlified copies of each policy containing the additional insured and 30-day
cancellation notice language shall be furnished to Executive Director. Alternatively, two
duplicate original additional insured endorsements on forms provided by the
Department, as indicated above, may be submitted. The form of such policy or
endorsement shall be subject to the approval of the Risk Manager of the Department.

H. Madification of Coverage

Executive Director, at his or her discretion, based upon recommendation of
independent insurance consultants to City, may increase or decrease amounts and
types of insurance coverage required hereunder at any time during the term hereof by

giving ninety (90) days’ prior written notice to Consultant.

l. Renewal of Policies

At least thirty (30) days prior to the expiration of each policy, Consultant shall
furnish to Executive Director a renewal endorsement or renewal cerlificate showing that
the policy has been renewed or extended or, if new insurance has been obtained,
evidence of insurance as specified above. If Consultant neglects or fails to secure or
maintain the insurance required above, Executive Director may, at his or her own option
but without any obligation, obtain such insurance to protect City’s interests. The cost of
such insurance will be deducted from the next payment due Consultant.

J. Right to Self-Insure

Upon written approval by the Executive Director, Consultant may self-insure if the
following conditions are met:

1. Consultant has a formal self-insurance program in place prior to
execution of this Agreement. If a corporation, Consultant must

authorize self-insurance.

2. Consultant agrees to protect the City, its boards, officers, agents
and employees at the same level as would be provided by full
insurance with respect to the commercial liability at the minimum
limits specified in the indemnity provision of this Agreement.



3. Consultant agrees to defend the City, its boards, officers, agents
and employees in any lawsuit that would otherwise be defended by

an insurance carrier.

4. Consultant agrees that any insurance carried by Department is
excess of Consultant’s self-insurance and will not contribute to it.

5. Consultant provides a link to Financial Statement or Balance Sheet
prior to Executive Director’s consideration of approval of self-
insurance and annually thereafter evidence of financial capacity to
cover the self-insurance.

6. Consultant agrees to inform Department in writing immediately of
any change in its status or policy which would materially affect the

protection afforded Department by this self-insurance.

7. Consultant has complied with all laws pertaining to self-insurance.

K. Accident Reports

Consultant shall report in writing to Executive Director within fifteen (15) calendar
days after it, its officers or managing agents have knowledge of any accident or
occurrence involving death of or injury to any person or persons, or damage in excess
of Five Hundred Dollars ($500.00) to property, occurring upon the premises, or
elsewhere within the Port of Los Angeles if Consultant’s officers, agents or employees
are involved in such an accident or occurrence. Such report shall contain to the extent
available (1) the name and address of the persons involved, (2) a general statement as
to the nature and extent of injury or damage, (3) the date and hour of occurrence,
(4) the names and addresses of known wilnesses, and (5) such other informalion as
may be known to Consultant, its officers or managing agents.

X.  TERMINATION PROVISION

The Board of Harbor Commissioners, in its sole discretion, shall have the right to
terminate and cancel all or any part of this Agreement for any reason upon giving the
Consultant ten (10) days' advance, written notice of the Board's election to -cancel and
terminate this Agreement. It is agreed that any Agreement entered into shall not limit
the right of the City to hire additional consuitants or perform the services described in
this Agreement either during or after the term of this Agreement. City shall reimburse
Consultant for any authorized services performed and expenses incurred prior to

termination of this Agreement.



Xl. PERSONAL SERVICE AGREEMENT

A. During the term hereof, Consultant agrees that it will not enler into other
contracts or perform any work without the writlen permission of the Execulive Director
where the work may conflict with the interests of the Department.

B. Consultant acknowledges that it has been selected to perform the Scope
of Work because of its experience, qualifications and experlise. Any assignment or
other transfer of this Agreement or any part hereof shall be void provided, however, that
Consultant may permit Subconsultant(s) to perform portions of the Scope of Work in
accordance with Article 1. All Subconsultants whom Consultant utilizes, however, shall
be deemed to be its agents. Subconsultants’ performance of the Scope of Work shall
not be deemed to release Consultanlt from its obligations under this Agreement or to
impose any obligation on the City to such Subconsultant(s) or give the Subconsultant(s)

any rights against the City.

Xll.  AFFIRMATIVE ACTION

The Consultant, during the performance of this Agreement, shall not discriminate
in its employment practices against any employee or applicant for employment because
of employee’s or applicant's race, religion, national origin, anceslry, sex, age, sexual
orientation, disabilily, marital status, domestic partner stalus, or medical condition. The
provisions of Section 10.84 of the Los Angeles Administrative Code shall be
incorporated and made a part of this Agreement. All subcontracts awarded shall
contain a like nondiscrimination provision. See Exhibit H.

Xl SMALL BUSINESS DEVELOPMENT PROGRAM

It is the policy of the Department to provide Small Business Enterprises (SBE)
and Minority-Owned, Women-Owned and all Other Business Enterprises
(MBE/WBE/OBE) an equal opportunity to participate in the performance of all City
contracts in all areas where such contracts afford such participation opportunities.
Consultant shall assist the City in implementing this policy and shall use its best efforts
to afford the opportunity for SBEs, MBEs, WBEs, and OBEs to achieve participation in
subcontracts where such participation opporlunilies present themselves and altempt lo
ensure that all available business enterprises, including SBEs, MBEs, WBEs, and
OBEs, have equal participation opportunity which might be presented under this

Agreement. See Exhibit |.
NOTE: Prior fo being awarded a contract with the City, Consultant and all

Subconsultants must be registered with the Department's Contracts Management
Database, e-DiversityXchange.
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XIV. CONFLICT OF INTEREST

It is hereby understood and agreed that the parties to this Agreement have read
and are aware of the provisions of Section 1090 et seq. and Section 87100 et seq. of
the California Government Code relating to conflict of interest of public officers and
employees, as well as the Los Angeles Municipal Code (LAMC) Municipal Ethics and
Conflict of Interest provisions of Section 49.5.1 et seq. and the Conflict of Interest
Codes of the City and the Department. All parties herelo agree that they are unaware
of any financial or economic interest of any public officer or employee of City relating to
this Agreement. Notwithstanding any other provision of this Agreement, it is further
understood and agreed that if such financial interest does exist al the inception of this
Agreement, City may immediately terminate this Agreement by giving written notice

thereof.

XV. COMPLIANCE WITH APPLICABLE LAWS

Consultant shall at all times in the performance of its obligations comply with all
applicable laws, statutes, ordinances, rules and regulations, and with the reasonable
requests and directions of Executive Director.

XVI, GOVERNING LAW / VENUE

This Agreement shall be govemned by and construed in accordance with the laws
of the State of California, without reference to the conflicts of law, rules and principles of
such State. The parties agree that all actions or proceedings arising in connection with
this Agreement shall be tried and litigated exclusively in the State or Federal courts
located in the County of Los Angeles, State of California, in the judicial district required

by court rules.

XVII. TRADEMARKS, COPYRIGHTS, AND PATENTS

Subject to Exhibit A, Section 9 Consultant agrees to defend the City and any of
its officers or agents from any damages, cost, or expenses in law or equity from
infringement of any patent, trademark, service mark or copyright of any person or
persons, or corporations in consequence of the use by City of any materials supplied by
Consultant in the performance of this Agreement.

XVIII. LICENSE

Subject to Exhibit A, Section 3, if developmenls are furnished in conneclion with
this Agreement, the City shall have, wilhout cost or expense to it, an irrevocable, non-
exclusive royalty-free license to make and use, itself or by anyone on its behalf, such
developments in connection with any activity now or hereafter engaged in or permitted

by City.
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XIX. CONFIDENTIALITY

Subject to Exhibit A, Section 7 the data, documents, reports, or other materials
which contain information relating to the review, documentation, analysis and evaluation
of the work described in this Agreement and any recommendations made by Consultant
relative thereto shall be considered confidential and shall not be reproduced, altered,
used or disseminated by Consullant or its employees or agents in any manner except
and only to the extent necessary in the performance of the work under this Agreement.
In addition, Consultant is required to safeguard such information from access by

unauthorized personnel.

XX. NOTICES

In all cases where wrillen notice is to be given under this Agreement, service
shall be deemed sufficient if said notice is deposited in the United States mail, postage
prepaid. When so given, such notice shall be effective from the date of mailing of the
same. For the purposes hereof, unless otherwise provided by nolice in writing from the
respective parlies, notice to the Department shall be addressed to Director of Corporate
Communications, Los Angeles Harbor Department, P.O. Box 151, San Pedro, California
90733-0151, and notice to Consultant shall be addressed to it at the address set forth
above. Nothing herein contained shall preclude or render inoperative service of such

notice in the manner provided by law.

XXI. TAXPAYER IDENTIFICATION NUMBER (TIN)

The Internal Revenue Service (IRS) requires that all consultants and suppliers of
materials and supplies provide a TIN to the parly that pays them. Consultant declares
that its authorized TIN is 91-1144442. No payments will be made under this Agreement

without a valid TIN.

XXII. SERVICE CONTRACTOR WORKER RETENTION POLICY AND LIVING WAGE
POLICY REQUIREMENTS _

The Board of Harbor Commissioners of the City of Los Angeles adopted
Resolution No. 5771 on January 13, 1999, agreeing lo adopt the provisions of
Los Angeles City Ordinance No. 171004 relating to Service Contractor Worker
Retention (SCWR), Section 10.36 et seq. of the Los Angeles Administralive Code, as
the policy of the Department. Further, Charter Seclion 378 requires compliance with the
City's Living Wage requirements as sel forth by ordinance, Section 10.37 et seq. of the
Los Angeles Administrative Code.  Consultant shall comply with the policy wherever
applicable. Violation of this provision, where applicable, shall entitle the Cily to
terminate this Agreement and otherwise pursue legal remedies that may be available.
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XXIIl. WAGE AND EARNINGS ASSIGNMENT ORDERS / NOTICES OF
ASSIGNMENTS

The Consultant and/or any Subconsultant are obligated to fuily comply with all
applicable state and federal employment reporting requirements for the Consultant

and/or Subconsultant’s employees.

The Consultant andfor Subconsultant shall certify that the principal owner(s) are
in compliance with any Wage and Eamings Assignment Orders and Notices of
Assignments applicable to them personally. The Consultant and/or Subconsultant will
fully comply with all lawfully served Wage and Earnings Assignment Orders and Notices
of Assignments in accordance with Cal. Family Code Sections 5230 et seq. The
Consultant or Subconsultant will maintain such compliance throughout the term of this

Agreement.

XXIV. EQUAL BENEFITS POLICY

The Board of Harbor Commissioners of the Gity of Los Angeles adopted
Resolution No. 6328 on January 12, 2005, agreeing to adopt the provisions of
Los Angeles City Ordinance No. 172,908, as amended, relating to Equal Benefits,
Section 10.8.2.1 et seq. of the Los Angeles Administrative Code, as a policy of the
Department. Consultant shall comply wilh the policy wherever applicable. Violation of
this policy shall entitle the City to terminate any Agreement with Consultant and pursue
any and all other legal remedies that may be available, See Exhibit J.

XXV. STATE TIDELANDS GRANTS

This Agreement is entered into in furtherance of and as a benefil to the Stale
Tidelands Grant and the trust created thereby. Therefore, this Agreement is al all times
subject to the limitations, condilions, restrictions and reservations contained in and
prescribed by the Act of the Legislalure of the State of California entitled "An Act
Granting to the City of Los Angeles the Tidelands and Submerged Lands of the State
Within the Boundaries of Said City," approved June 3, 1929 (Stats. 1929, Ch. 651), as
amended, and provisions of Article VI of the Charter of the City of Los Angeles relaling
to such lands. Consultant agrees that any interpretation of this Agreement and the
terms contained herein must be consistent with such limitations, conditions, restriclions

and reservations.
XXVI. INTEGRATION

This Agreement contains the entire understanding and agreement between the
parties hereto with respect to the matters referred to herein. No other representations,
covenants, undertakings, or prior or contemporaneous agreements, oral or written,
regarding such matlers which are not specifically contained, referenced, andlor
incorporated into this Agreement by reference shall be deemed in any way to exist or
bind any of the parties. Each party acknowledges that it has not been induced to enter
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into the Agreement and has not executed the Agreement in reliance upon any promises,
representations, warranties or statements not contained, referenced, and/or
incorporated into the Agreement. THE PARTIES ACKNOWLEDGE THAT THIS
AGREEMENT IS INTENDED TO BE, AND IS, AN INTEGRATED AGREEMENT.

XXVII. SEVERABILITY

Should any part, term, condition or provision of this Agreement be declared or
determined by any courl of competent jurisdiction to be invalid, illegal or incapable of
being enforced by any rule of law, public policy, or city charter, the validity of the
remaining parts, terms, conditions or provisions of this Agreement shall not be affected
thereby, and such invalid, illegal or unenforceable part, term, condition or provision shall
be treated as follows: (a) if such part, term, condition or provision is immaterial to this
Agreement, then such part, term, condition or provision shall be deemed not to be a part
of this Agreement; or (b) if such part, term, condition or provision is material to this
Agreement, then the parties shall revise the part, term, condition or, provision so as to
comply with the applicable law or public policy and to effect the original intent of the

parties as closely as possible.

XXVIll. CONSTRUCTION OF AGREEMENT

This Agreement shall not be construed against the party preparing the same,
shall be construed without regard to the identity of the person who drafted such and
shall be construed as if all parties had jointly prepared this Agreement and it shall be
deemed their joint work product; each and every provision of this Agreement shall be
construed as though all of the parties hereto participated equally in the drafting hereof;
and any uncerlainty or ambiguity shall not be interpreled against any one party. As a
result of the foregoing, any rule of construction that a document is to be construed
against the drafting party shall not be applicable.

XXIX. TITLES AND CAPTIONS

The parties have inserted the Article tities in this Agreement only as a matter of
convenience and for reference, and the Article titles in no way define, limit, extend or
describe the scope of this Agreement or the intent of the parties in including any

particular provision In this Agreement.

XXX. MODIFICATION IN WRITING

This Agreement may be modified only by written agreement of all parties. Any
such modifications are subject to all applicable approval processes required by, without
limitation, City’s Charter and City's Administrative Code.

14



XXXI. WAIVER

A failure of any party to this Agreement to enforce the Agreement upon a breach
or default shall not waive the breach or default or any other breach or default. All

waivers shall be in writing.

XXX, EXHIBITS; ARTICLES

All exhibils to which reference is made in this Agreement are deemed
incorporated in this Agreement, whether or not actually attached. To the extent the
terms of an exhibit conflict with or appear to conflict with the terms of the body of the
Agreement, the terms of the body of the Agreement shall control. References to Articles

are to Articles of this Agreement unless stated otherwise.

XXXIIl. INCORPORATION OF ADDITIONAL TERMS AND CONDITIONS
AND PRECEDENCE OF DOCUMENTS.

The terms and conditions that are not striken out in Exhibit A, “Microsoft Master
Services Agreement — State and Local” and Exhibit B, "Microsofll Premier Supporl
Services Description,” are incorporated into the Agreement to the exient they do not
conflict or modify the terms set forth in the body of this Agreement. In case of conflicts

the following priority will apply:

1) The body of the Agreement

2) Exhibit A
3) Exhibit B
/11
11
11
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on
the date to the left of their signatures.

THE CITY OF LOS ANGELES

by its Board of Harbor Commissioners ﬂ Lﬂé
Dated: 0 /24 J/0 '

cutivé Director
Dated: /0_{:?_.4 122 Alt /)414‘ )7’) :(Ow%d,z_i
Secretary

MICROSOFT CORPORATION

Dated: - By w7 My/f‘/
Touid T, Calla9her T)w‘@cb_r_ of Cuf‘m‘d's
(Print/type name and title)
Attest Wﬂ,éuﬁm—/ (Paﬂua&m_,

Melissa. Ranslen (oniracts Admin
(Print/type name and title)

APPROVED AS TQ FORM ,
Y40 . 2010 Account 541 lgg::f,jzw.o. #

CARMEN A. TRUTANICH, City Attomey Cumive 0640 Job Fac. #
Proj/Mrop #

///b/_‘ Budpet FY:  Amount:
dpe oun
By & 110 7[5, 008

SIMON M. KANN, Deputy ce o eg.«?fu J ool
syuo | gy rhz| 153,00

sHU0 | EX 1S | 160000

Rev. 07/06/09
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Microsoft Master Services Agreement — State and Local

Microsof Masler Beivices Agreement Number i - "
tAcrosoft alfiliolo to complole mia a

o belween the following entilies as of the ejidctive date
aftached terms and condiliops, the lerms of

Jis Microsofl Master Services Agreement is enfered Inl
fiod balow. This agreement Is comprised of this cover page and he

Incorporated hereln by this raferenco,

This agreement centaing termis of the relationshlp belwe
agreament, thergpecific terms of those transaclions will be contalned in this agreement and 2
incorporating this
If the first statement ofgerv
cifective dale of thls agr
statement of service.

By signing below, each paily ackn
1o be bound by these leims.

on you and us, Il yau contract for servia€s from us undef this
¥ statement of services

clide date that is eadier than the
Jicc date for the purposes of thal

joo entered into under this agreement I5 given an effe
enl, the effective date of this agreement will be that

ledygos that it has read and undorslopd the terms of this agreement and agrees

Microsoft Affiliate

12

Name of Customer (please print)
Microsoft Licensing, GP

Port of Los Angeles
’analum / Signature \
Name of person signing (please g i) Name of person signihg, (please print)
Lance Kaneshiro /
Tillo of person sigring (please Pt ]

“Title of person signing (pledse print)
Chi ef Information Officer

Signature date Signalure date (may be differont than Etfcw

[Effeclive Date (may be different than Signature Date)

516 Microsoft Master 8arvices Agreement Cover Page (confidental Information) Master Agresment page { of 10

V6.4 (Alg 05)
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X(;ac! junformation, Lach parly wil notily the other 3
chanyes. The * Indicales required fislds, By providing contact informaltion, you consent to its uso for purposds of
ing this agreement by us, our affiliates, and olher pa

pdminis

Name of Custorner *
Port of Los Angeles pursuant fo Secton 12 (Notices).
Lance Kaneshlro
“Streot Address® T |

425 S. Palos Verdes Street

POLA Drafl 12-11-09

in writing If any of the Information in the following 18

fies that halp us administer (his agreement.

Contact Name *(Tis porson recajués rolices under this agreemant

Cly *
San Pedro

COurEry N
USA

Microsoft

Noticas 1> Microsoft ahoukd be sent to (Micursofl alflinte to comploto);

Redimand, WA 2052
Searvices Allornoy
(426) 936-7328 [

EXHIBIT A

P e



POLA Draft 12-11-09

Terms and Conditions

T Definitions. In Ihis agreement, a "party” or 'parties” means you andlor us as the context roquires.
*you' means the entity that has entered into this agreement and may elso refer, as the context requires, lo
your offiliates who enter into a statement of services under this agreement.  "We”, “us”, or "our” means, ha
Microsoll entily that has ontered Into {his agreement and may also refer, as the confext requires, lo our

affiliates. In addition, the following definitions apply:
department, office, instrumantality, divislon,

vaffillate” means (i) with regard to you, any govemment agency,

unil or olher entity of your state or local government that Is supervised by or is parl of you, or wiich suparvises
der common supetvision with you; together with, gs mandated by

y, municipalily, town, township, speclal purpose distiict, or other

tad wilhin your state's jurisdiction and geographlc boundaties,

this definition, be considered to be affillates of

any legal entity thal we own, which owns
re than 50% ownership,

you or of which you are a part, or which is un
law, any county, borough, commaonwealih, ell
similar type of governmental instrumentalily loca
provided that a state and its alliliates ghall not, for purposes of
the federal government and ils affiliales; and (i) with regard to us,
us, or which Is under common ownel ship with us. *Ownership” means mo

“contractor(s)’ means any third party supplier or ofher provider of computer technology or related services;

of mafenlals (other than products, fixes or pre-existing work)

"developments® means any compuler code
which s provided fo you In the course of performance of A

developed by us or in collaboration with you
statement of services;

*fixes” means product fixes, modifications or enhancements or fheir
generally, (such as commercial product service packs) or that we prov
(such as workarounds, patches, bug fixes, bota fixes end beta builds);
“Jolnt ownership” maans cach parly fas the right to independently oxercisn any and all dghts of ownership
now kiown or here afler created or recognized, including without limitation the rights to use, reproduce, modify
and distribute the developments for any purpose, without e nead for further authorization to exercise any
such righis or any obligation of accounting or payment of royalties;

- derivatives that we cither relcase
lde to you when performing services

ller code ta be generally (i) disclosed In

eans license terms lhat require compu
pose of making derivalive works; or (il

“open source license terms” m
s for (he pur

source cade form to third parties; (if) licensed to third partie
redistiibutable to third partles at no charge;

“pre-existing work" means computer code or materluls (olher than products and fixes) developed or otherwise
obtainad Independently of the efforts of a party under a Statement of Services,

any computer Gode, web-based services, or malerials comprising commercially released,
d for a fee or no charge) and any derivatives of the foregoing we

ished by us, our affiliates, or a third parly;
or fixes, that we leave with

"product” means
pre-release or beta products (whether license

make available to you for licanse which is pubil

“service deliverables” means any computer code or maféﬁals. other than products
you at the conclusion of our perlormance of services;
eservices® means all suppor, consulting and olher services or advice, Including any resulting daliverables
provided to you under the terms and condltions of this agreement;

sstatement of services" means any work orders, servicas descriptions, of other statement of services
referencing this agreement.

2. Services. The precise scopo of the services will ba specified in & stafement of services. You or any
of your affiliatas may enter into slatements of services under this agreement wilh our local affilizle, Our abilily
to deliver the services depends upon your full and timely cooperation, as well as the acouracy and

Terms and Conditlons (confidentlal Information) Waater Agreement page 3 of 10

SLG Microsnft Master Seivices Agrasment,
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completeness of any Informalion you provide. This agreement does not obligate elther patty or lits affiliates to

enter Into any statements of secvices.

3 Ownership and license of service deliverables.

a Products and fixes. All producls, related solutions and fixes provided under a statement of senvices
will be llcensed according lo the ferms of the ficense agreement packaged with or olheiwise applicable
to such produck. You are responsible for paying any licensing fees associated with products.

b. Pre-existing work. All pre-existing work will remaln the sole properly of the parly providing the pre-
exlsting work. During the performance ol services, each party grants to the olher (and our contraclors
as necassary) a lemporary, non-exclusive ficenso o use, reproduce and modify any of ils pra-cxising
wark provided to the other parly solely for the performance of such services,

Excepl s may be otherwiso axplicily agreed o in a slalement of services, upoﬁ payment in full, we
grant you a non-exclusive, perpetual, fully pald-up license lo use, reproduce and modify (il applicable)
our pre-existing work in 1he farm delivered to you as part of the service deliverables only for your

Internal business operations.

The perpelual license to our pra-existing work that we leave to you at the conclusion of our
performance of the services Is conditioned upon your compliance with the terms of this agrecment and

the applicable statement of services.

¢. Developments. Excopt as may be otherwiso explicilly agreed lo in a slatement of services, upon
payment In full we grant you joint ownership in the developments. You agree 10 exercise your rights
for your inlernal businass operations only and you will not resell or distibule he developmants lo any
third parly. Each parly shall be the sole owner of any madifications that it makes based upon the

developments,

d. Afilliates rights and sublicensing to affiliates. Excepl as may be otherwise expllcitly agreed o in a
statemant of services, you may sublicenso the rights to the service deliverables granted hereunder to
your affiliates, but you or your affillates may not furlher sublicensa these rights.

Any sublicensing of tho sarvice deliverablas to your afflintes, if pemitted, mustbe consistent with the
lcense terms In this agreement or In any stalement of servicos, :

Hain Whird party software Is subject lo open sourca

e. Open sourca license restrictions. Bocause ce
' de (or any intellectual

llcanse terms, the license rights that each parly has granted to any computer o
properly assoclated fherewith) do nol include any license, right, power or authorily to incurporale,
madlfy, combine andfor distribute that computer code with any other compuler code Ina manner which
would subjeet the olher's compuler code to open source licensc terms. Furthermore, each parly
watrants that It will not provide or give lo the other party compuler code that is governed by open

source license terms.

f.  Reservation of Rights. All rights not expressly granied in this section are reserved.

4. Restrictions on use. You may not:

Rent, lepse, lend, hosl or olherwise distribule service ¢eliverables or fixes, except as

otharwise provided In a statement of senvices; or
b) Reverse engineer, de-complle of disassembla fixes or sevice duliverables, except to the

extent expressly parmitted by appllcable law despite this limitation

Fixes and service deliverables licensed undor this agreement are subject to U.S. export jurisdiction.

You must comply wilh all domestic and infernational export laws and regulations that apply fo the
praducts, fixes and service deliverables, Such laws include restriclions on destinations, end-users,

and end-use. For additional information, see pitp/micrasolt com/exporting.

a)

SLG Microsclt Master Services Agresment, Terms and Condltions (confidentiat informatien) Masler Agleement'page 40f10

v6.4 (Aug 95)
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5. Supportability. We may add supporl for new procucts or discontinue support for exlsling products
from time-lo-time. I we discontinue support for a product, we will inform you six months in advance of
the discontinuation by pasting the informalion at fit B I GrOEDIL GO or any successor site. If
we sell a product to another company, we il give you nolice of the sale and at the time of such notice
will either (i) arrange for the olher company 1o continue tha support; or (ii) continue support ourselves

for 90 days lo give you lime to make altemative arrangements.

s cannot be effeclively supported. As

There may be cases where your Implemantation of aur product
reach that conclusion. If you do not

pait of providing the supporl services, we will notify you il we
modify the implementation lo make It eliectively supportable within 30 calendar days afler the notice,
we will not be obllgated to provide additional support gervices for that Implementation, however we will
conlinue to provide support for your other supportable Implementations covered by the statement of

services.

we will use commercially reasonable efforts to provide the

For statemonts of services for support,
of senvices, provided they are validly

support services for those products covered In the stalement
licensed by you.

6. Foes, You agree to pay us (or our designees) the fees described In each statement of services, The
fees do not include fees for products. Unless otherwise stated In a statement of services, (i) you agree
{o pay within 30 calendar days of the date of our involce; and (if) we will not change our hourly rales
jdentified in a statement of services durlng its term, but we may adjust our hourly rates prior to enteting

any new or amended statement of servicas. Our fees exclude any taxes, duties, tarifis, levies or other
governmental charges or expertses (including, without limitation, any value added laxes), which will be
ble for taxes based upon our personal property ownership

billed to and pald by you. We are respois

and net income. Wc-ﬁmy.—twouwpllmvmcﬂ—a#mmm«e!wgem-mﬂmweﬁ%%-par—amunk—
-—amed:—wfaﬂafcd—and-payalﬂmntl*aly—c.w—th{.h-hig}hes{-ameunl—eﬂnméﬂby-l-aw—en—au-paat—due—-
--::mourrls.—We-wiHﬁtwe-ﬂﬁ-ﬁbllgalicn-{a-contfnue-wﬁovid&ﬁewic(:ﬁif-y‘euleilladnake-ﬂHMy-paymam—

7. Confidentiality. Subject to the requirements of your public records and trade secret laws (if any):

a. Confidential information. Confidentiel Information means information matked or otherwise
ldentitied in writing by a parly as proprietiary or confidential ar that, under the circumslances
surrounding the disclosure, ought in good faith 1o be treated as proprietary or confidential. Il
includes, but is nol limited 1o, non-publle Information yagarding either parly's products,
features, marketing and promotions, end the negoliated lerms of this agreement and any

statement of services.

include Information wilch: (i) the reciplent developed
w before recelving It from the other parly; or (i) is or
lldble or is Teceived from anather sourco, in hoth cases

Confidential Information does nol
independently; (if) the reciplent kne
subsequently becomes publicly ava
ollver than by a breach of an obligation of confidentiality.

tod of five years after Inltial disclosure, neither
{on without the other's wrilten consent oxcept In
furtherance of this business relalionship or as expressly permitted by this agreement or

disclose the other's confidentlal Information except (1) to obtain advice from legal or financial
‘consulfants, or (i) if compelled by law, in which case the parly compelled to make the
disclosure will use its best efforts to give the othar par ly notice of the requicement so 1hat the

dlsclosure can be contested.

b, Use of confidential information. For a pe
parly will use the other's confidential informat

acaulions to safeguard the olher's conflidential informalion,
| as great as those each parly takes to protect its own
confidential information. Each patly will disclose the other’s confidential informatlon to its
employees, consultants or contraclors only on a nead-lo-know basls, provided (hat such
employees, consultants of contraclors ore subject 1o confidentlality obligations no loss

Each parly will fuke reasonable pi
Such precaulions will be at leas

$LG Microsalt Master Services Agreemert, Terms and Conditions (confidential information) Master Agreament page 5 of 10
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information Is no lehger necessary

restriclive than those contained herein. Whan confidential
each of us will return it to the other

to perfonm any obligation under any statement of services,
perty or destroy it at (he other’s requesl,

Either parly may provide suggeslions, comments or other feedback to the other wilh respact
fo the other's products and services. Feedback is voluntary and the parly recelving feadback
may use It for any purpose without obligation of any kind except that the parly recelving
feedback will not disciosa the source of foodback without the consent of the party providing It,

of disclosure. Each party will immediately nolify the other upon
ed use or discloswre of the ofher parly's confidentlal information
able way to help the other rogain passession of the
furlher unaulhorized use or disclosure.

<. Cooperation (n the event
discovery of any unauthoriz
and will cooperate In any reason
confidential Infermation and pravent

technlcal Information we derive from providing services
oubleshooting, product functionality
ol to Identify you or disclose

d. Knowledge base, We may use any
related 1o our products for problem resolution, tr
enhancements and fixes, for our knowledge base. We agrea n
any of your confidential Information in any ilem In the knowledge base.

8. Warmrantles.

a, Services. We warrant that all services will be performed with professiona

b. No other warranties. TO THE EXTENT PERMIT [ED BY APPLICABLE LAW, WE DISCLAIM AND
EXCLUDE ALL REPRESENTATIONS, WARRANTIES, AND CONDITIONS WHETHER EXPRESS,
IMPLIED OR STATUTORY OTHER THAN T HOSE IDENTIFIED EXPRESSLY IN THIS AGREEMENT
(INCLUDING ANY STATEMENT OF SERVICES THAT INCORPORATES THESE TERMS),
INCLUDING BUT NOT LIMITED TO WARRANTIES OR CONDITIONS OF TITLE,
NON-INFRINGEMENT, SATISFACTORY QUALITY, MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, WITH RESPECT TO THE PRODUCTS, FIXES, SERVICE
DELIVERABLES, RELATED MATERIALS AND SERVICES. WE WILL NOT BE LIABLE FOR ANY
SERVICE(S) OR PRODUCT(S) FROVIDED BY THIRD PARTY VENDORS, DEVELOPERS OR
CONSULTANTS IDENTIFIED OR REFERRED TO YOU BY US UNLESS: SUCH THIRD PARTY
PRODUCTS OR SERVICES ARE PROVIDED UNDER OUR WRITTEN AGREEMENT BETWEEN
YOU AND US, AND THEN ONLY TO THE EXTENT EXPRESSLY PROVIDED N THIS

AGREEMENT.

| care and skifl.

We will defend you against any claims made
nges ils patent, copy ight, or  Lrasdemark or
dverse final judgment (or settdement

9. Defense of infringement and misappropriation clalm.
by an unaffiliated third parly that any service deliverable Infr
misappropriates its frade secret, and will pay the amount of any resulting @

to which we consent).

1 of the claim and give us sole contral over its defense or selllement, You

fendlng the clalm, wnd we will relmburse you for
propriation”

You must netify us promptly In wiilir
agree to provide us wilh reagsonable asslstance in da
reasonable oul of pocket expenses {hat you Incur in providing that asslslance. The lerms "misap

and “irade secret” are used as defined In the Uniform Trade Secrets Act,

Our obligalions will nat apply to the oxtent that any claim or adverse final judgment is based on (i) computer
a fix or service deliverables afler we nolify

code or materials (e.g. specifications) you provide; (i) your use of
ning a fix or sevice dallverables with a

ou to discontinue use due to such a clalm; (ili) your combi

non-Microsofl product, data or busingss process, (iv) damages attributable 1o the value of the use of @ non-
Microsoft produgt, data or business process, (v) an altaration of fixes of service deliverablgs by someone other
{han us or our contactors; (vi) your distribution of the fix or services deliverables to, or its use for the benafit of,
any third parly other than permitted by an applicable glatement of services; (vif) your use of our trademark(s)
without express written consent 1o do so; o (viii) any trade secrot claim that Is a result of your acquiring a trade
secrol (a) through Improper means; (b) under circumstances giving rise to a duty (o maintaln its secrecy or limit
its use; or (c) from a person (other than us or our affiliates) who owed to the parly asserling the claim a duty 1o
SLG Microsoft Master Seivices Agreement, Tecms and Candilons (confidenttal Informeiion)  Master Agreement page 6of10
vB.4 (Aug 05)
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maintain the secrecy or limit the use of the trade secret. You will relmburse us for any costs or damages that

result from these actions.

fix or service deliverables, we may, at
o continue to use the allegedly
viges: or (I modify the fix or

If we receive information conceming an infringement claim related to a
our expense and without obligation lo do so, either (i) procure for you the right 1

infringing fix or service deliverables as permitted by the applicablo statement of so1
service deliverables or replace It with a non-Infringing functional equivalent, {o make It non-infringing, In which

case you will stop using (he allegedly Infriinaing fix or service deliverables immediataly, 1If as a resull of an
infringement claim, your use of a fix or service deliverables is enjolned by a courl of competent Jurisdiction, we
will, at our option, either 1) procure the right to continue fts use; iy modify it to make it non-infringing; iil) replace
It with & non-nfiinging funclional equivalent; or iv) refund the amount paid for the infringing fix or service
delivarables and terminate the license for (or as applicable, your ownership rights in) the infringing fix or service

deliverable.

If any other type of third parly claim Is brought against you regarding our Inteilectual property, you must notify
us promplly In writing. We may, at our option, choose to treat these claims as being covered by this Section 8,
Ihis Section 9 provides your exclusive remedy for third party Infringement and trade secret misappropiiation

clalms.
10. Limitations of liabillty.

a, Limitation on Direct Damages,
damages or payment from us. Excepl as olharwisa s
whatever the legal basis for your clalms, our total liability (and
limited, to the maximum exient permifted by applicablo law, to diruct damages up 1o the
amount you have paid under the applicable statement of services for the services giving rlse
{0 the claims. In the evenl sewvices or any service deliverables are provided to you on a
gratuitous or no-charge basis, our lofal liability to you will not excaed US$5000. The
limitations contalned In this paragraph will nol apply wilh respect Lo (he following:

(i) our obligations under Section 6;

() our liability for damages for gross negligence or willful miscondu
by us or our contractors and awarded by a court of final adjudlcation;

_There may be siluations in which you have a right fo claim
pecifically provided in this paragraph,
that of our contractors) will be

ct, to the extent caused
and

(ill) our obllgations under Sectlon 7.

b. \NQP{.;AB!LITY FOR CERTAIN DAMAGES.

BLE LAW, NEITHER PARTY NOR THEIR AFFILIATES
25 WILL BE LIABLE FOR ANY INDIRECT DAMAGES (I
JENTIAL, SPECIAL, OR INCIDENTAL D

VENUES, BUSINESS “REUPTI
3 1N CONNE N WITH THIS AGREEMENT, ANY

ICE DELIVERABLES, FIXES, PRODUCTS,
N, EVEN IF ADVISED OF THE
;GIBILITY WAS REASONABLY
~APPLY TO EMHER
FIDENTIALITY
HLECTUAL

POSSIBILITY OF SUCH D

FORESEEABLE.‘”;I:J;I XCLUSION OF LIABILITY DOES
PARTY'S LIABIE TO THE OTHER FOR VIOLATION OF ITS

OBLICATION, REDISTRIBUTION OR OF THE OTHER PARTY'S INTEL

/Bﬂm’ERW RIGHTS.
expressly in this Section 10, the limitatlons on and

c. Application,  Excepl as specified
this agreement apply regardiess of wi wether the labllily is

exclusions of liablllly for damages in
based on braach of contract, tort (including negligence), strict liabliity, breach of warranties, or

any other lagal theory.

SLO Microsol Masler Services Agraament, Teims and Conditions {confidentlal informatlon) Master Agreement page 7 of 10
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remain In effect untll terminated. The patties signingAhe

rm and termination. This agreement will
ime by glving the other party at loast 60 calendaydays

the cover page may terminate this agreement If the other parly is In malgpiél breach or
1 that is not cured within 30 calendar days notice of such breach,

be fo terminate the ability of eltherparly to enter Into
e terms of this agreemenl, Termingffon of this agreement
previously enteyéd Into (or extensions of
nt will continue [n effect
5 itself is terminated or

default of any obliga

The sole effect of termingting this agreement will

subsequent statements of 2vices that incorporate th
will not, by Itself, result In the Yermination of any staternents of services
the same) that incorporate the legms of this agreement, and the terms of this agregrme

for purposes of such statoments services unless and until the statement of sgfvice

explres.

ill be set forth In an applicable gatoment of services. In additlon,
figned the statement of services may

| of services 30 calender days prior

The term of any statement of sefvices
unless otherwise provided in a statermnent ¥ services, your affillate that
terminate It for any reasan by glving our affiigte that signed the statgfien
written notice. Elther party signing a statenierf\of services may. teufiinate It If the other party is () in material
breach or default of any obligation that is not curd within 30 calextar days notice of such breach or (i) fails to
pay any invoice that is mere than 60 calendar days outstanging. You ggree to pay all fees for services
performed and expenses Incured prior to terminaliothand g addilional amounts that may be specified in a
slatement of services.

in connection with this agreement

12. ' Notices. All notices, authorizations, and regdeslssiven or made
dressos Indlcated on the cover page of his

must be sent by post, exprass courler, facsimile or tnall to thaad
agreement or on an appllcable statement of servigls, if different. \otices will be deemed delivered on the dale
shown on the postal retum receipt or on the coyfier, or facsimlle or dall confirmation of delivery.

73, Insurance, We will procure apd malntain the following insyrance coverage, at all times whan
performing services on your mises under this agreementy via cithor commercial insurance,
solf-Insurance, a combinationf the two or any other simllar risk finarcing alternative:

Commerclal Gopéral Liabllity covering bodily injury and tangiblesproperty damage {tability with

a limit of not les than 1.8, §2,000,000 each occurrence;

b) Workers' Cefpensallon (or maintenance of a legally permittad an overnmenlally-approved
program ,6f sell-insurance) covering Mictosoft employeas pursudil to applicable  state
workers” compensation Jaws for work-related injurles sulfered by our employees;

c) Empldyer’s Liability with limits of not less than U.S. $1,000,000 per accide

d) Prsfessional Liabllity/Erors & Omlssions Liability covering damages arisingzout of negligenl
otts. errors, or omissfons commilted by us or eur amployees In the performancg of services,
with @ limit of iabllity of not less than LS, $2,000,000 per clalm; and

e) Aulomobile Llability (if vehicles are brought on your premises or used In tho perfdgnance of
the services) with $2,000,000 combined single fimit per occurrence, for bodily ey and
property damage combined cavering owned, non-awned and hired vehicles.

8)

We will provide you with evidence of coverage on request.

14, Miscellaneous.

a, Assignmont and rlght to subcontract, Melther party may assign this agreemont or any
siatement of services without the wrilten consent of the olher, We may usa confractors to
perform servlces and we will be responsible for their performance subjecl to the terms of this
agreement,

b. Independent contractor. Wa provide our services ao an indopendent contractor, and will be
responsible for any and all social secuiily, unemploymert, workers' compensalion and other

withholding taxes for all of our employees. You and we are free to develop products

SLG Microsafl Master Servicas Agreemant, Terms and Condllions (confidentlel information) MaslerAg{eemsnt page 6 of 10
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provisions, Disputes relaling to.hie-@ ont be subject to epplicable mandatory
fﬁ}ﬁg@zﬂuﬁmmﬁaﬁﬂé’% and regulations of your state.
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the other's confidontial information. Nalther you nor we are
assignments ol people who have had access o
confidential information. o addilion, you, we and hese people are free (o use the information
that these people remember related to Information technology, Ineluding ideas, concepls,
know-how or lechniques, so long as confidantial information of the other party is not disclosed
in violation of this agreement in the course of such use. This use shall not grant elther party
any rights under the other's copyrights or patents and does not require payment of royallies or

soparate license.

Applitatiedaw; dispute resolution. This agreement together with the @ ble-stateriént
of services will be govem he. of ymlrj;_tgl_q._wut:oal»giwﬂ @ilect to 1ts confilct of law

independently withoul the use of
obligated to restict the fulure work

——

~Entire agrecment. This agreement and the statements of services constituta
nt cencerning the subject matter hereof, and suparsede an
conlemporanaous \nications. The terms of these documents ol in the follawing

order; () this agreement; a any statement of sc —Any terms and conditions
maintained by you or your affillales any purchase order, other than those

mandatory terms required W* apply. ﬁ%ﬂng {he cover page of this

agreement may ame agreement only In writing W signed by both parlies.  The

parties si aloment of services may amend the statemequng
gned by both partles.

Survival. The sections regarding ownership and license, restrictions on usge, fees,
appropriation claims,

confidentialily, no other warranties, defense of Infingement and mis

limitations of liability, tarm and termination, natlces, and miscellaneous of this agreement Wil
suvive any termination or expiration of Ihis agreement or any stalement of samvices.
Additlonally, as provided In Section 11 above, If this agreement is terminated all lts terms shall
survive tarmination for purposes of any remaining statement of sevices in exislence at the

flme this agreement is lerminated,

“Severability.—1La court holds eny provision of this agraeinc 1 qnm;:u
be illegal, Invalid or unenforcEatte;the-ve 5hs will remain in full force and effect
and the parties will_amoy fement or sigtoment oi-6edces o glve effect to the
strigkenclauseTa the maximum extent possible.

Waver—ido-waiverofagy_breach of this agreement or statome o @ Waiver
of any other breach, and no walve : 5 made In writing and signed by an
wmmmmmr Ye waiving party.

Force majoure. To the extent that clther parly's performance is prevented or delayed, either
totally or in parl, for reasons beyond that party's control, then that party will not be liable, so
long as it resumeas performance as soon as practicable ofter the reason preventing or delaying

performance no longer exists.

Counterparts, This agreement and any slatements of sarvices may be execuled in any
1 such counterparts together will

number of counterparts, each of which will bo an orglnal, anc
conslitute one and the same Instrument, Execution may be effected by dellvery of facsimiles
of signature pages (and the parties will follow such dellvery by prompt dolivory of orlginals of

such pages).

Cost or pricing data. We will not, under any circumstances, accapt any statsment of

services that would require the submisslon of cost or pricing data,

nent (including any statement of services incorporating lhese

Non-exclusivity. This agreel
hing contalned In it requires you to licenss, usc or pramole

terms) Is non-exclusive. Noll

Terms and Gondillons {confidentlal Informafion)  Master Apreement page pof10
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Microsoft software or services exclusively. You may,
with olher pariles to license, use or promote non-Microsoft soflware
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EXHIBIT B

State and Local Government — Microsoft Premier Support Services
Description

{Microsoft Aflilialc to comnplete)
Services Description Number.

(For Microsoft Internal Purposes Only)
MSL Number U8734813

This services desciption (“Services Description”) is made pursuant to the ticrosoft Mustor Services Agreemant, (the
“Agreement”) effective as of 6/28/2006, which is incorporated herein by this reference. In this Services Description
You", “Your” or "Customer” means lhe undersigned customer and “We,” “Us,” or "Our" means the undersigned
Microsoft affilate. Any torms not otherwise defined horein will assume the meanings set forth In the Agreement. This
Services Descriplion is comprised of this cover page and the Services Descr Mion terms below, which are incorporated

herein by this reference.

Customear Invoice Information

Name of Customer Contact Name (This parson tocelves Invoices urder this Services
Deserption unless othemwise apucifled on Yaur purchose order.)

Port of Los Angeles
Lance Kaneshiro

Name of Customer or Affiliate that execuled the Agreement If different than the undersigned

ddress Contact E-mall Address

Sireet Address

425 S. Palos Verdes Streot Kaneshirol@portla.org

élty o State/Province _Ph.c;w o .
San Pedro - CA B _310-732-7766_ - - )
Country Postal Code Fax

us 90731

y applicable taxes are due upon acceptance of this Services
check, or other acceptable form of payment before We will
jonal Services performed and oxponses Incurred. Our
d will be directed to Your representative for payment at
hase order. Nolwithstanding the foregoing, multi-year

Premier Support is a prepalid service and all fees and an
Description. We must be in receipt of a purchase order,
begin providing Services. We will invoice You for addit
invoices are payable in full within 30 days of receipt by You an

the address shown above unless otherwise provided in a purc
Sorvice Descriptions will be invoiced upon Our acceptance of this Services Description for year one and the

remaining installments will be Invoiced at the subsequent anniversaries of the Commencement Date as defined on
the Fee and Named Contacts Schedule(s). We reserve the right fo adjust Our fees prior lo entering into any new

Fee and Named Contacts Schedule(s).

re on 10/31/2013 (the “Expiration Date") unless

This Services Description will commence on 11/1/2010 and will expl
olherwise extended by a subsequent FNC(s), .
By signing below the parlies acknowledge and agree to be bound to

Descriplion.
_ /\/;/C".OSO’.{ A I'"./“:“’e

Name of Customer (please print) Name

the terms of the Agreement and this Services

Portt of Los Angeles Microsoft Corporation
Sn‘gnatuli E) Signature
é//W/é—, - v & 7. M o e
W of peysonsigiling (please prinl) é Name of person signing (please pral)
e rdlld ine K.nATZe Touid T, Ga\laBnec
Tilld-of Person signing (please print) Title of person signing (please prinf)
N ’ L . -
Executive Direator Directoc  0f _onvocis

Date Date
l0!,,14,/;5 Q-4 -\o

Premier6.4ServicesDescription(NorthAmerica){US)(Engilsh)(April 2010} Page 1 of 11



EXHIBIT B

1. OVERVIEW. This Services Doscription describes he various lypes of servicus that may be obtained (Ihe "Services™).
and assumptions that undetlie the provision

In addition, it sels forth the patlies’ respeclive responsibilitios, prerequisiles
of the Services, applicable foes, and additional lefms and conditions. The Services focus on the following key areas:

o Microsofl resource (“Sorvices Resource”) helps to build and maintain

Support Account Management fram an assign
You arrange each element of the Premier

relationships with Your management and service delivery staff and helps
Support to meet Your business requirements.
Workshops help You fo prevent probiems, increase system availabllity and assist with creating products and solutions
based on Microsoft technologles.

for problems with specilic symploms ercountered while using

Prablem Resolution Support provides assistance
that the problem is caused by Microsofl products.

Microsolt products, where there is a reasonable oxpectation

Support Assistance provides shorl-lerm advice and guldance for problems not covered with Problem Resolution
Service as well as requests for consullative assistance for deslign, development and deployment issues.

Information Services provide Your staff with the latest knowledge on Microsoft technologies to enhance Your in-house
support capabilities.

2. AVAILABLE SERVICES. You may ulilize any combination of the following Services. Unloss We specify otherwise,
the Services are charged on an hourly basis and will be deducted from the total number of hours You have purchosed as
sot forth in lhe altached Fee and Named Contacts Schedule(s). The complete list of Sewvices below may not be
available in all countrles. For a detailed list of Services available oulside the US, please conlact Your Services

Reasource.

2.1 Support Account Management.  Supporl Account Management seivices are inlended 1o help coordinate tha
supporl and services relationship. The Services Resource Is Your advocale within Micresoft and facilitates a team thal
Tha Services Resouce also serves as

can provide Workshops, Problem Resolution Support, and Supporl Assistance.
the point of information delivery and provides Your feedback regarding the Services 1o olher Microsoft groups. The
Services Resource will engage wilh You in the following activities which will be deducted from the pre-paid

hours listed in the “Premier Support Fees" section below:

a. Planning and Resource Faclltation. At the commencemant of {his Service Description, an orientation and
lod with Your management and stall via leleconlerence of onsite Il an onsite

the: Services available, gather input

planning session can be conduc
visit has boen purchased.  The purpese of this meeling Is to discuss
regarding Your supporl needs, and jointly plan Your use of the Services.

b. Slatus Meetings and Reporting. A standard stalus report can be preparad on a regular basis, 1o sunmarize he

services delivered during the previous reporting period Stalus meelings will be conducted 1o discuss Sevice
actions or adjustments 1hal may be required.

aclivities, monitor Your salisfaction levaols, and discuss
Cuslomized reporling can be provided al Your roquest and any additional related labor will be deductad from

Your Support Assistance hours.

c. Escalation Management. Supparl Issues that roquire escalation to other resources within Microsoft can be
closely managed by the Services Resource (o expedite resolution.

2.2 Workshops and Events, The goal of Workshops and Evenls is to provide You proactive technical infonnation ta
assist n the design, development or deployment of Microsoll chnologies. Al registration requirements for
Workshops and Events must be completed by You 60 days prior to the expiration date of the applicable
Fee and Named Contacts Schedule(s). Additional benalils may include instruction to help reduce the number and
minimize the impact of problems related to Microsoft Products thal You experience. Workshops and Events ¢an include

the following:

a. Workshops, We can conducl instructor-led training sessions Ihat emphasize Microsoll technologies at Your
facility or on location at Microsoft. If You elect 10 have a Workshop conducted at Your facility, We will provide
You with specilications Tor conliguring Your pnvironment prior to the delivery of the Workshops. Waorkshaops are
individually scoped and priced depending upon the longth, delivery location and material presanted.  Your
Sevices Resource can provide You with a current list of available Workshops.

nt-focused presentations, combined with hands-

b. Events, We can provide broad and deep technical developme
These Events

on labs that provide training and facilitate Your implementations of Microsolt lechnologies.

Premierﬁ.4ServicesDescription(NoﬂhAmerica)(US)(English)(Aprll 2010) Page 2 of 11



2.3 Problem Resolution Supporl.
symploms encounterad while using Microsoll products, where lhere is a e
caused by Microsofl products
support may be submilled via telephone or electronically through the |

EXHIBIT B

provide the opportunity to interact with Microsoft product groups, Pramier support development resources and
marketing contacts. Your Services Resource can provide You with nolification of scheduled Events.

Problom Resalution Support provides assistance for problems with specific
asonable expectation thal the problems are
Problem Resolution Support is available 24 hours a day, 7 days a woek. Requests for
Sremier online websile by Your dusignaled
phone as set forth below in Seclion 2.3(a).

contacts, except for Severty 1 and A which must be submitled via telo
Problem Resolulion Support can Include any combination of the following:

a. Problem Request (Break-Fix). An assisted brea

single support issue and the reasonablo effort needed to resolve il A sihule
Issugs. Il @ problem consists of subordinale issues, each shall be
be charged on an houtly basis and will
siluations, We may provide You wilh o
lo address specilic crlical problems
designed 1o addiess Your
provided herein or in an Exbibit, Hotlixes

cannot be broken down into subordinalo
considered a separale Incident. Incidents requiring an onsito visit will
include charges for reasonable travel and living expenses. In cerlain
modification to the commercially available Microsolt product soltware code
("Hollix(es)") in response lo an assisled break-fix supporl request,
specific problems and are nol regression lested. Excopl as otherwise

Hotlixes are

k-fix support requost, also known as an incident, is defined as a
support issue |s a problem that

may not be distribuled to unaffilialed third parties wilhaut Our express writlen consent.

Problem resolution support is charged on an hourly basis and includes the commy

ercially reasonable amount of

hours of Services nocessary Lo troubleshoot and help resolve the supporl issue, Hours-based incidents are

deducted from the pre-paid hours sel forth in the attached Fee and Named Contacls

You in arrears If all pre-paid hours have been exhausted.

You are responsible for setting the Inillal severity level in con

soverity levol at any tima,  The incidonl severity will determine the response levels within Microsol

tesponse limes and Your responsibilities are defined in the following table:

Schedule(s) or charged to

sultation with Us and You can request a change in
fl and eslimaled

Your Expoctad Response (=

Sevorily 22| Siloation Laie s T2 pis| i OunExpected Rasponse s i
1 «  Catastrophic busines «  19callresponsein 1 houror [ e  Notificalion of Your Seniior
Submission impact: less executives
viaphone | s  Complete loss of & core e« Our Resources at Your site «  Allocation of appropriate
only (mission critical) business as soon as possible. resources to sustain
process and work cannot ¢  Conlinuous effort on a 24x7 continuous effort on a 24x7
reasonably continue basis basis®
« Neads immediate attention | «  Rapld Escalation within »  Rapid access and responsg
Microsoft to Product teams from change control authorily
e  Notification of Our Sonior
Executives
A « Critical business impact: e 1" callresponsein 1 houror |  Allocation of appropriate
Submission | «  Significant loss or less resources to sustain
via phone degradation of services s  Our Resources at Your site continuous effort on a 24x7
only «  Needs attention within 1hour as required. basis®
e  Continuous efforton a24x7 | »  Rapid access and response
basls from change control authority
s  Nollficatlon of Qur Senior +  Management nolification
Managers
B « Moderate business impact: » 1" callresponsein 2 hoursor | Allocation of appropriate
Submission | «  Moderate loss or less resources 10 susiain Business
via phone degradation of services but e  Effort during Business Hours' Hours' continuous effort
or web work can reasonably only «  Access and response from
continue in an impalred change control authority within
manner. 4 Bysiness Hours
e Needs attention within 2
Business Hours
C ¢  Minimum business impact: e 1%call responsein 4 hoursor | «  Accurate contact information
Submission | «  Substantially functioning with less on case owner
via phone minor or no impediments of | «  Effort during Business Hours' | ¢  Responsive within 24 hours.
or web services. only
« Needs attention within 4
Business Hours'

2\We may need to downgrade the severity level if You are not a
to continue with problem resolution efforts,

Premier6.4ServicesDescription(NorthAmerica)(US)(English)(April 2010}
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You may be required o periorm problem det
determination and resolutlon aclivities may include perlotming network lrace
configuration informalion, changing product configurations, ins

EXHIBIT B

ermination and resolution aclivities as requested by Us. Problom
s, capturing error Mmessages, collecling
stalling new versions of soltware or new components,

or modifying processes.

You are responsible for implamentin
software and dala frem unauthornzed access and lo reconstruct lost or altared fi

g the procedures necessary to safeguard the integrity and securily of Your
les resulting from calastrophic

depending on the

failures.

b. Rapid Onsile Support Sarvices, You cin requost on-site supporl as an additional billable service. Our ability to
provide onsite support is subjoct {0 Our resouice availability, and the tasks performed will vary
siluation, environment, and business impacl ol the jssue.

¢. Software Assurance Benelils. You may elect to converl Yout Soflware Assurance 24x7 Problem Resolution

2.4 Supporl Assistance. Support Assistance provides short-lerm advice a
Problem Resolution Support as well as requests for cons
deployment issues. Your Soivices Rosource will work with You lo dele

Supparl Incidents (SA PRS Incidents) to Premier Problem Resolution Supporl (PPRS) hours or incidents for yse

consistont with Your Premier service plan at the tme of lransfor. This conversion Is based on a local rate
calculation thal will be povided by your Services Resource. You may be required o purchase additional
Supporl Account Management hours belore converting SA RS Incldents/ours. All SA PRS Incidents You

transfor are subjecl to his Services Description.

nd guidance for problems not covered wilh
sullative assislance for design, devetapment and
mine Your specilic Support Assislance

needs.

The following are lypes of Suppert Assistance that can be utllized under this Services Description:

a.

d.

Infrastruglure_Support Assislance. Infraskructure Support Assistance includes informal advice, guidance and
knowledge transfer intended to help You implement Microsoft technologies in ways that avoid common support
issties and dacrease the likelihood of syslem oulages.

These services also help You to resolve problems (hal are not attibuted lo Microsoll Products including!
o Errors caused by Your networking infrastructure, hardware, non-Microsoft soflware, aperationil
procedures, architecture, IT sarvice managemont process, syslem configuration or human emor.
e Mullisvenilor coordination inlaroparability problems. Upon Your request, We will collaborate with hird-
party software suppliers to help resalve compléx multi-vendor product inleroperabilily issues

Reviows, A review is an assessment of a specific system, application or archilecture o addivss design,
development, deployment, and supporlability issues lor current or planned implementations of Microsall
lechnologies. Each review is individually scoped and eslimated prios o scheduling resources, and a wrilten
roport Is producod lo document findings and recommendations. All requests for reviews and the applicable
data must be submitted to Us no later than 60 days prior to expiration date of the applicable Fee and

Named Contacts Schedule(s).

Develepment  Support Assistance.  Development Support Assistance helps: You in Your crealion @nd
development  of  inlernal  applications —on the Microsoft  platiorm  thal  integrale Microsoft
technologies. Development Supporl Assistance speclalizes in Microsofl development lools and technologies

Lab Access. Microsofl can provide You with aceess to a lab facility to assist You with product development,

benchmarking and testing, prototyping and migration activities on Microsoft products. These facilities must be

schedulod In advance and are subject o availability.

{echnical information about Microsoft products and

2.5 Information Services.  Inlormation Services pravide You with

supporl laols that help You to implement and operate Microsoft products

Information Services can Include any combination of the following:

a. Promier online website. The Premier online website provi

no additional charge:

« Regularly updated product news flashes documenting
Microsaft products

o Critical problem alers nolifying You of potentially high-img

in a more efficient and effeclive manner.

ides access to the following information resources at
key support and operational information about

wacl problams.

o Wob response ool for submitting and checking the stalus of support incidents,

e Microsoh KnowledgeBase of technical

Premierﬁ.4ServicesDescripllon(NorthAmerica)(US)(Eninsh)(April 2010)
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EXRIBIT B

scussions led by Our program

b. Supporl Webcasts. Supporl webeasts are regularly schaduled wobcast di
ogy. These are provided at no

manages, developers and professionals covering key areas of Microsoft technc
addilional charge and require high speed inlernet access to parlicipate,

ns lo this Services Descriplion at any time. Additional
d condilions applicable o those Services, may be sel
amed Conlacls Schedule(s). Additional Services
ar upon acceplance of an Exhibit and/or Fee

2.6 Additlonal Services. You may request changes or addltio
Services that arc available for purchaso, and the specific terms an
forth in this Services Description, an attached Exhibit and/or Fee and N
will be invoiced at the prevailing price at the lime the Services are rendered
and Named Conlacls Schedule(s) referencing this Services Description. I you purchase additional Problem Resolution
Suppert hours or converl Software Assurance hours to Problem Resolution Supporl hours, you mady also be required 1o
purchase additional Services Managemenl hours.  Prior 1o delivering additional Services, We must be in recelpt of a

purchase order, check or ofher acceptable farm ol payment.

3. PREREQUISITES AND ASSUMPTIONS. Our delivery of Services under this Services Description is based upon

the following Prerequisites and Assumptions:
calions In the Uniled States unless otherwise set forth in an

3(k) below). Where addilional ansite visits are mutually
Named Contacls Schedule, You will be billed for

a. All Services will be provided remotely to Your lo
Exhibit to this Services Description (see secltion
agreed, and not pre-paid and defined on your Fee and
reasonable travel and living expenses in arrears,

b. All Services will be provided in the Engiish language unless otherwise agreed to by You and Us in writing or
in an Exhibit to this Services Description.

aleased generally available Microsoft
Aption or specifically excludoed on the
ave entorad the Extended Support
an houry basis anly. Non-security
entored the Extanded Phase of
Deseriplion.

c.  Wae will pravide supporl for all United States versions of commercially ¢
praducts unless otherwise sel forth in an Exhibil fo this Services Desc
Premier online websile,  Support for thase Microsoll products (hat h
Phase , as defined on the Premier online websile, will be chargoed on
yelated Hotfix support Is nol available for Microsofl products that have
support unless You have purchased such support in an Exhibit lo this Sarvices

d. Support for pre-release products is not provided except as otherwise provided in an attached Exhibit.

ALL SERVICES, INCLUDING ANY ADDITIONAL SERVICES PURCHASED DURING THE TERM OF
FEE AND NAMED CONTACTS SCHEDULE(S) SHALL BE FORFEITED IF NOT UTILIZED PURING THE
TERM OF THE APPLICABLE FEE AND NAMED CONTACTS SCHEDULE(S).

f. Support Assistance is dependent upon the availability of resources.

Our parsonnal will

g. We can access Your syslem via remole digl-in to analyze problems at Your requesl.
ssigl with probilem

access only those systems authorized by You. We may provida You wilh soflware o ot
diagnosis and/or reselution.  Such sollware is Microsoflt's property and must be returmned Lo Us promplly
upon roquest. In order o utilize remole dial-in assistance, You must provide Us with the appropriate

access and necessary equipment.

h. You must have access to the Internet in order to take advantage of Internet-based services.

i.  Additional Prerequisites and Assumption may be set forth In retevant Exhibits.

a corresponding guantity of Support Accaunt
Support. Il you purchase additional Problem
surance hours 1o Problem Resolution
rt Account Managemenl.

. Whan puschasing Problem Resolulion Support, we will require
Management lo facilitate delivery of your Problem Resolulion
Resolution Supporl, Support Assistance, or if you convorl Sollware Ase
Support hours or incidents, you may be required to purchase additional Suppo

agreed upon at acceplance of this

k. Resource Site Visits (number of trips to Your localion) are mutually
luded in Your Fee and Named

Services Description and the total fixed price amount for these visits are inc
Coniacts Schedule.

» sots forlh Your petfarmance obligations under this Services Dascription.
.ponsibilities in addition to thase set forlh In Section 2.3
5 al Servico.,

4. YOUR RESPONSIBILITIES. This section
Our performance is predicaled upon You fullilling lhe following res
and any applicable Exhibits. Failure to comply with the following responsibilities may resull in delay

Premier6.4SanvicesDescription({NorthAmerica)(US)(E nglish)(April 2010) Page 5 of 11



EXHIBIT B

You can designate named contacts as set forth in the aftachod Fee and Named Conlacls Schedule(s), one of
which will be the Customer Support Manager (“CSM") for support refated activities. The CSM s responsible for
leading Your team and will manage all of Your supporl activitics, and internal processes for submilling support
requests to Us, Each conlact will be suppiied with an individual account number for access to the Premier
anline website, support issue submission and access lo Your Services Resource. In addition to the named
contacts, You may also identify two types of group contacls as follows:
e One type will receive a shared account ID that provities access
information content and the ability to submit support requests through the Pr

telephone.
« One type will receive a shared account ID that provides access to the Premier online website for

information content only.

to the Premier online website for
omicr online website or by

b. You agree to work with Us to plan for the utilization of Services based upon the service level You purchased.

c. You agree to provide an intemal escalation process to facilitate communication between Your management and
Us as appropriate.

d. You agree to respond to customer safisfaction surveys We may provide to You from {ime-to-time regarding the
Services. :

e. You agree to provide reasonable office space, telephane and high speed internet access, and access 1o Your
internal systems and diagnostic tools to Our Services Resources thal are required to be on-site,

f. You are responsible for any travel and expenses incurred by Your employees or contractors.

5. ADDITIONAL TERMS AND CONDITIONS. Except as olherwise set forth in an Exhibit (or attachment to an Exhibit)
to this Services Description, this seclion governs Lhe ownership and use rights of any computer code or other malerials

that may be provided under this Services Description.

a. Pre-existing Work. All rights in any computer code or malerials developed or otherwise oblained by or for Us
or Our affiliates, or You or Your affiliates independenlly of this Services Description (“Pro-existing Work") shall
remain the sole property of the Parly providing the Pre-existing Work, During the performance of the Services
for this Services Description, each Parly grants to (he other Pary (and Our contraclors as necessary)
temporary, non-exclusive license lo use, reproduce and madily any of its Pre-existing Work provided lo the

other Party solely for the performance of such Services. We grant You a non-exclusive, perpetual, fully paid-up

licensa to use, reproduce and modify (if applicable) Our Pro-existing Work in the form delivered to You lor Your
inlernal business operalions without any obligation of accounting or payment of royalties. Your licenses lo Our

Pro-existing Work are conditioned upon Your compliance with the terms of the Agreement and this Services

Descriplion and the perpetual license applies solely lo Our Pre-exisling Work thal is lefi lo You at the conclusion

of Our performance of the Services.

b. Materials. All rights In any malerials developed by Us (other than sollware code) and provided to You in
cannection with the Services ("Materials”) shall be owned by Us excopl to the extent such Malerials constitute
Your Pre-existing Work, Upon payment in full, We grant You @ nan-exclusive, perpetual, fully paid-up license to
use, reproduce and modily the Materials solely for Your infernal business operatlons and without any obligation
of accounling or payment of royalties. You may sublicense the rights granted harein lo Your Affiliates. All rights

not expressly granted, are reserved.

¢. Sample Code. We grant You a nonexclusive, perpetual, royalty-free right to use and modily any software code
provided by Us for the purposes of illustration ("Sample Code") and to reproduce and distibute the abject code
form of the Sample Code, provided that You agree: (i) lo not use Our name, loga, or trademarks Lo market Your
software product In which the Sample Cade is embedded, (i)t melude a valid copynght nolice on Your
software product in which the Sample Code s embedded: and (i) to indemnify, hold harmless, and defend Us
and Our suppliers from and againsl any claims or lawsuils, including attorneys’ foes, that arise or resull from the
use or distribution of the Sample Code.

d. Open Source License Restrictions. Because cadain third party license lerms
generally (i) disclosed in source code form 1o third parties; (i) licensed o Whird parties for the
derivative works; or (iif) redistributable to third parties at no charge (collactively, "open source liconse lerms”),
the license rights thal each Parly has granted to any compuler code (or any intellectual properly assockaled
therewith) do not include any license, right, powar or authorily lo incorporale, modify, combine and/or dislribule
that compuler code with any other computer code in a manner which wauld subject the ofher's computer code

{o open source license lerms.

require that compuler code be
purpose of making

Premior6.4ServicesDescription(NorthAmerica){US)(English)(Aprit 2010) Page 6 of 11



EXHIBIT B

Furthermore, each Parly warrants that it will not provide or give to the other Parly computer code that is
governed by open source liconse terms.

o. Resarvation of Rights. All rights not expressly granted in this Sectlon 5 are reserved..

6. Attachments: The following Schadule(s) and Exhlbits are attached at the execution of this Services Description:

O Microsoft Premier Support Services Description Schedule: Fee and Named Contacts Schedule

Premier8.dServicesDescription(NorthAmerica)(US)(English)(Aprit 2010) Page 7 of 11



EXHIBIT B
Microsoft Premier Support Services Description Schedule:
Fee and Named Contacts:

(Microsoft Affiliate to cotnplate)
Premier Support Services Description Number

Customer Name: Port of Los Angeles

This Schedule is made pursuant to the Microsoft Premier Support Serviges Descriplion identified above (the
“Sarvices Description™). The terms of the Sorvices Description and applicable Exhibits are incorporaled herein by

s Schedule You agree (o be bound by these
ment and the Servicas

Ihis reference and by accepling Our performance of Services under this
terms. Any terms nal otherwise defined herein will assume the meanings set forlh In the Agree

Description.

This Schedule will commence on 11/1/2010 (the *Commencement Date”) and will expire on 10/31/2013 (the “Explration

D). [ e

1. PREMIER SUPPORT SERVICES AND FEES. The quantities listed in the table below represent the amount of
Services that You have pre-purchased for use during the term of this Schedule and applicable fees.

a. Fee Summary

Services Summary " Year1 " Year2 Year 3 _-(_:ONTRACT
Price (US$) Price (US$) Price (US$) TOTAL
| Price (US$_)

Premier $152,145.00*

- $186,072.00 $15&145.00* 59,752.00" | $497,963.00
* The 5% increase (ovor year 1) has been lactorad into the pricing for Years 2 & 3 for budgeting purposes only. You
will be bllled the prevailing (i.e. then current) price (as of the Commencement Date of Year 2), or the amount shown

above, whichever is lower.

b. Software Assurance Benefits

Yot may elect lo converl Your Software Assurante 24%7 Problen Resolulion Support Incidents (SA PRS
Incldents) to Premier Problem Resolulion Supporl (PPRS) hours or incidents for use consisient with Your
Premier service plan at the time of lransfer, This conversion is based on a local rate calculation that will bo
provided by your Services Rosource. You may be requited to purchaso additional Support Account
Management hours belore converting SA PRS incidents/hours. All SA PRS Incidents Yau lransfer are

subject to this Services Doescription

Wihien purchasing Problom Resalution Supporl, we will require a carresponding quantity of Support Account
Management to facilitale delivery of your Prablem Resolution Support. if you purchase additional Problam
Resolution Suppart, Support Assistance, or il you converl Software Assurance hours 1o Problem Resolution
Support hours or incidents, you may ba required to purchase additional Support Account Management

PremierFNCSv6.61(NorthAmerica)(US)(English)(May2010) Page 8 of 11



EXIIBIT 8

c. Services by Support Location — UNTTED STATES

YEAR1_(11I1I10-’10/31/10) S -
o ) PREMIER STANDARD 0 PACKAGE
e Support Account Management - Included
200 hours for Problem Resolution Support (may also be used for Support Assistance)
140 hours for Support Assistance* (may atsa be used for Problem Resolution)

e  Unlimited User Access to Premier Online Website - Included

Premier Package Subtotal: $144,900.00 ~ S —————

MICROSOFT CONSULTING SERVICES (MCS) PACKAGE

e 16 hours for En§ageméht Manage-rgﬁp_f)m (m_;;)(_alsFEE used for Premier Support)
« 120 hours for Principal Consultant (may also be used for Premier Support)

Consuliing Package Sublofal: $41172.00 I

YEAR 1 TOTAL: $186,072.00 - ) )

YEAR 2 (11/1/11 —10/131/12)
_ PREMIER STANDARD 0 PA,Q(A(_SE o om (Y 3
s Support Account Management - Included
o 200 hours for Problem Resolution Supporl (may also be used for Support Assistance)
« 140 hours for Support Assistance* (may also be used for Problem Resolution)

« Unlimited User Access to Premier Online Website - Included
' YEAR 2 TOTAL: §152,145.00 ) - -

YEAR 3 (111112~ 10/31/13) o o
WL _ v ¢, PREMIERSTANDARDUPACKAGE. .
e Support Account Management - Included
« 200 hours for Problem Resolution Support (may also be used for Supporl Assistance)
« 140 hours for Support Assistance* (may also be used for Problem Resolution)

e  Unlimited User Access to Premier Online Website - Included
YEAR3TOTAL: $16076200

* Afl registration requirements for Workshops and Events must be completed by You no later than 60 days prior to the
explration date of this Fee and Named Conltacts Schedule(s).

2. MICROSOFT CONTACT

Microsoft Contact: Contact for questions and notices about this Schedule and the Services Description:

Microsoft Contact Name: Jim Bonnell -
Phone: (425) 703-8453

Email: jhonneli@microsoft.com

‘Facsimile: (425) 936-7329, Attn: jbonnell

PremierFNCSv6.61(NonhAmcrica)(US)(English)(May2010) Page 9 of 11



3. CUSTOMER NAMED CONTACTS

a. Premler Customer Named Contacts

EXHIBIT B

CSM Name: Na_med 9or_|tact Name: B
Address: Address:

Phone: () Phone:( ) - -
Email: _ | f::n_\ailz

Facsimile: ( ) Facsimile: ( )

N_aLned @tact rian_ae: B Named_(_:ontact_Name:

Address: Address:

Phone:( ) - — Phone:( ) _ -
Email: ) Email: -
Fatsimile: ( ) Facsimile: ( )

PremierFNCSV6.61 (NorthAmerica)(US)(Engllsh)(May201 0)
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EXHIBIT B
Microsoft Premier Support Services Description Exhibit :

Consulting Services

(Microsoft Affiliate to complrte)
Premler Support Services Description Number

This Exhibit is made pursuant to the Microsoft Premier Support Services Description idenlified above
(the "Services Description”). The terms of the Services Description are incorporated herein by this
reference. Any terms not otherwise defined herein will assume the meanings set forth in the Services

Description.

This Exhibit will commence on 11/1/2010 and will expire contemporaneously with the Services Description or the
date We canclude the Servicos, which ever is later (the "E xpiration Date”). o —

U have elected to pre-pay for Microsofl
Schedulo(s). The precise scope ol
o will be sel forth in Work Orders thal will reference this
s accarding o (he lerms and conditions of Ihe
In the ovent thal Microsoll Consulting

1. PRE-PURCHASE OF MICROSOFT CONSULTING SERVICES. Yo

Cansulling Services in the amount set forth in the Fee and Named Contact

Services 1o be provided by Microsoll Consulling Savice
Exhibit, and will be provided at Microsoft’s then published rate

Agregmant and the Work Order. Microsoll's rales may vary by countryltegian.
sarvices Iees due and owing oxcoed the amount of Your pre-paid lees in any year, lhe Microsoll affiliate thal

provides the Microsoft Consulling Services will involce You for the difference. In the event that You have nol usad all
pro-paid fees upon expiration of this Exhibil and tha Services Description, We will give You a eradit for such unused

pre-paid lees that You may apply taward future Microsoft Consulling Sarvices.

Exhibit will commence and end on the dalas set forlh in Work

Orders o be entered into by the partios from time 1o time. This Exhibit may be terminated earlior as set forlh in the
Agreament, In the event thal any Work Order has not been completed by the earlier ermination date, the terms of
this Exhibit and any Work Order will continue in effect for purposes of such Wark Order until the Services have been

completed or the Work Order is lerminated.

2. TERMINATION. The Sevices caverad by this

Microsoft Premier Support Services Description: page 1 of 1

Consulting Services Exhibit
V6.3 (US, English) July04
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Exhibit D - Business Tax Registration Certificate (BTRC) Number

nance requires all firms that engage in any
geles to pay City business taxes. Each firm or
loyee) is required to obtain the necessary
siness tax. (Los Angeles

The City of Los Angeles, Office of Fi
business activity within the City of Los An
individual (other than a municipal emp
Business Tax Registration Certification (BTRC) and pay bu
Municipal code Section 21.09 et seq.)

All firms and individuals that do business with the City of Los Angeles will be required 1o
provide a BTRC number or an exemption number as proof of compliance with Los

Angeles Cily business tax requirements in order to receive payment for goods or
services. Beginning Oclober 14, 1987, payments for goods or services will be withheld

unless proof of tax compliance is provided to the City.

Angeles Office of Finance, has the sole authority to

The Tax and Permit Division of Los
ments. Those firms not

determine whether a firm is covered by business tax require
required to pay will be given an exemption number.

act the Tax and Permit Division at the nearest

If you do NOT have a BTRC number cont
to download the business tax

office listed below, or log on to www lacity.org/finance,
registration application.

MAIN OFFICE

LA City Hall 201 N. Main Street, Rm. 101 (213) 626-9271
BRANCH OFFICES

Van Nuys Civic Center 14401 Erwin Mall (818) 756-8531
W. LA City Hall 1828 Sawtelle Bivd. (310) 5675-8888
Hollywood Office 6501 Fountain Ave. (213) 485-3935

San Pedro City Hall 638 S. Beacon St., Rm. 303 (310) 7324537

Westchester Municipal Bldg. 7166 Manchester, Rm. 9 (213) 473-6750

Watts City Hall 10221 Compton Ave., Rm. 202  (213) 473-5108
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Exhibit E- General Liability o

City of Los Angeles - Los Angeles Harbor Department - Risk Management Section
GENERAL LIABILITY - ADDITIONAL INSURED ENDORSEMENT

In consideration of the premium charged and notwithstanding any Inconsistent statement In the policy to which this endorsement is attached or any

endorsement now or hereafter altached thereto, it Is agreed as follows:
1.

insured's with regard to liability and defense of claims

insurcd regardless of whethe liability Is attributable to the namad In

ADDITIONAL INSURED. The City of Los Angeles Hatbor Deparment, fts officers,
arising from the operalions

agents and employcos are included as additional
and uses performed by or on behall of the narmpd

sured or a combination of the namad and the additional insured

f Los Angeles Harbor Department shall be excess of this

ion of any person or organization as an nsured shall not affact any right which

itional insured, the Insurance shall not be canceled, changed in
fified mail return receipt requested has

1d of Harbor Commissioners addressed as follows:

Board of Harbor Commissioners
425 South Palos Verdes Street
San Pedro, CA 90731

Altn: Risk Manager

d Insured under all written agreements and permits

2. CONTRIBUTION NOT REQUIRED. Any other insurance maintained by the Cily o
insurance and shall not contribute with it.
3 SEVERABILITY OF INTEREST. This insurance applies separately to each insured against whom claim is mace or suit Is brought except
with respect to the company's limils of kabllity. The inclus
such person or organizalion would have as a claimant if not so Included.
4. CANCELLATION NOTICE. With resped lo the interest of the add
coverage, reduced In limits or non-renewed except after thidy (20) days prior writlen notice by car
been given to both the City Attorney of Los Angeles and the Boa
City Attomey
Harbor Division
425 South Palos Verdes Street
San Pedro, CA 80731
5. APPLICABILITY. This Insurance pertains lo the operations and/or tenancy of the name

in force with the City of Los Angeles Harbor Deparlment unless checked below in whicl

h case only the following specific agreements and

permits with the City of Los Angeles Harbor Depariment are covered:

D Agreement/Pemit Number(s):

Except as stated above, nathing hereln shall be held to waive, alter or extend any of the limits, conditions, agreements or exclusions of the policy to

which this endorsement is attached.

| (printttype

name), warrant that | have authorlty to bind the below-listed insurance
company and by my signature hereon do so bind this company.

Signature:
Authorized Representative (ORIGINAL SIGNATURE required on copy

furnished to the Board of Harbor Commissioners)

Report claims pursuant to this insurance to:

Name:
Address: _
Telephone: __

Includes (ched<_a§ applicable):

Named Insured and Address

Title:
Organization: __ [ Broad Form Properly Damage [J Contractual Liabllity
Address: O Personal {njury O Owned Automoblles
5 D Independent Contractors O Non-Owned Automobiles
e B [0 Premises-Operations O Hired Automobiles
O Exploslon-Collapse Hazard O Fire Legal Liability
Telephone: OJ Underground Hazard 0.
O Products/Completed Operations _I:I -
Type of Coverage Limits of Liabllity ' Policy Period Ol Deductble $
From O Self-insured Retention $
T For —
° (Coverage)
[ Per Claim O Per Occurrence O Per Claim 1 Per Occurrence
Other Condilions: o T m————— e ———————— —_ - e !

[ Endorsement Effective Date of

Insurance Company Policy Number

25
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Exhibit F- Auto Liability

City of Lo

In consideration of the pramlum charged and notwithslanding any Inconsistent statement in the

endorsement now or hereafter altached thereto, it is agreed as follows:

ADDITIONAL INSURED, The City of Los Angeles Harbor Department, its officers,

s Angeles - Los Angeles Harbor Department - Risk Managemernt Section
AUTO LIABILITY - ADDITIONAL INSURED ENDORSEMENT

policy to which this endorsement is attached or any

agents and employees are ncluded as additional
and uses petformed by or on bohall of the narmed
and the additional Insured.

of Los Angeles Harbor Department shall be excess of this

<t whom claim is made or suit Is brought excapl
sured shall not affect any right which

insurance shall not be canceled, changed in
all return receipt requested has

ney of the named Insured under all written agreements and permils

i,
instreds with 1ogard to Hability and defense of clalms arising from the operations
insured regardless of whother liability is attributable to the named insured of a comblnation of the named
2. CONTRIBUTION NOT REQUIRED. Any other insurance maintalned by the Clty
insurance and shall not contribute with it.
3. SEVERARILITY OF INTEREST. This insurance applies scparately to each insured again
with respect to the company’s limits of liability. The Inclusion of any person or organization as & ins
such person or organization would have as a claimant if not so included.
4. CANCELLATION NOTICE. With respect to the interest of the addilional insured, the i
coverage, reduced in limits or non-renewed excepl after tirty (30) days prier wrillen notice by cerlificd m
been given to both the City Attorney of Los Angeles and the Board of Harbor Commissionars addiessed as follows:
City Attorney ' Board of Harbor Commissioners
Harbor Division 425 South Palos Verdes Street
425 South Palos Verdes Street San Pedro, CA 90731
San Pedro, CA 90731 Attn: Risk Manager
5. APPLICABILITY. This Insurance pertains to the operations and/or tena

D Agreement/Permit Number(s):_

Except as stated above, nothing herein shall be held to waive, alter or extend
which this endorsement is attached.

In force with the City of Los Angeles Harbor Department unless chack
permits with the City of Los Angeles Harbor Department are covered:

ed below In which case only the following specific agreements and

any of the fimits, conditions, agreements or exclusions of the policy to

I (printtype Report claims pursuant to this insurance to:
name), warrant that | have authorily to bind the below-listed insurance
company and by my signature hereon do so bind this company. Name: _
Signature: Address:
Authotized Representative (ORIGINAL SIGNATURE required on copy
furnished to the Board of Harbor Commissioners) Telephone: B
Title: - - r—
Organization: = - Includes (check as applicable). O All Autos
Address:
- O Owned Automobile O] Hired Automebite
. - O Non-owned Automobile
Telephone: L e
Tz o ——————— _ == e —== e
Type of Coverage Limits of Liability Policy Perlod O Deductible $ 3
From O Self-insured Retention $
For -
- (Coverage)
O Per Claim [ Per Occurrence O Per Claim O Per Occutrence
Other Conditions: B . . o T =

-Nam'eH:In_sured;d-Ad'dress -

Insurance Company ~J[Policy Number

== p—— [ Endorsement Effective Date of
Number: Endorsement
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Exhibit G- Workers’ Compensation

or Department - RIsk Management Section

City of Los Angeles - Los Angeles Harb
R'S LIABILITY - SPECIAL ENDORSEMENT

WORKERS' COMPENSATION / EMPLOYE
In consideration of the premium chacged and notwithstanding any Inconsistent statement in the policy to which this endorsement is attached or any

endorsement now or herealter attached thereto, It Is agreed as follows:
1. APPLICABILITY. This insurance perlains to the operations and/or tenancy of the named insured unless checked below in which case only the
following specific agreements with the City of Los Angeles Harbor Department are covered: :

D Agreement/Permit Number(s)._ k PN
of Los Angeles Hatbor Department, this insurance shall not be canceled,
ys prior wrltten notice by certified mail return receipt
addressed as follows:

2. CANCELLATION NOTICE. Wilh respect to the interests of the Cily
changed in coverage, reduced In limits or non-renewed except after hirdy (30) da
requested has been given to both the City Attorney of Los Angeles and the Board of Harbor Commissionors

City Attorney Board of Harbor Commissioners
Harbor Divislon 425 South Palos Verdes Street
425 South Palos Verdes Street San Pedro, CA 90731

San Pedro, CA 90731 Attn: Risk Manager

Except as stated above, nothing herein shall be held to waive, alter or extend any of the limits, conditions, agreements or exclusions of the policy to
which this endorsement is attached.

e o (print/type
name), warrant that | have authority to bind the below-listed insurance i .
company and by my signature hereon do so bind this company. Includes (check as applicable):
0 Broad Form All States Endorsement

Signature: _ .
O Voluntary Compensation Endorsement

Aulhorized Representative (ORIGINAL SIGNATURE required on copy
fumished to the Board of Harbor Commissioners}) 0 United States Longshoremens and Harbor Workers

Compensation Act

Tile: O Jones Act

Organization: _ O Other Continental Shelf Endorsement

Address: _ ] S G S

O

Telephone: ) - — R

Type of Coverage Limits of Llability Policy Period
Workers' Compensation Statutory From

Employer's Liability To

Otr;er Provislons: _ - - o N R
WNamod Insured and Address B . - B
Insurance Company ———————iria N |[Endomement || tifectivo Date of

Number Endorsement
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EXHIBIT H - AFFIRMATIVE ACTION PROGRAM PROVISIONS

Sec. 10.8.4 Affirmative Action Program Provisions.

Every non-construction contract w
consideration is $100,000 or more and every construction contrac

City of Los Angeles for which the consid
following provisions which shall be designate

ith or on behalf of the City of Los Angeles for which the
t with or on behalf of the

eration is $5,000 or more shall contain the
d as the AFFIRMATIVE ACTION PROGRAM

provisions of such contract:

A.

rformance of City contract, the contractor certifies and represents that
will adhere to an affirmative action
employed and

During the pe
the contractor and each subcontractor hereunder
program to ensure that in its employment practices, persons are
employees are treated equally and without regard to or because of race, religion,
ancestry, national origin, sex, sexual orientation, age, disability, marital status,

domestic partner status, or medical condition.
rformed or materials

1. This provision applies to work or services pe
manufactured or assembled in the United States.

2. Nothing in this section shall require or prohibit the establishment of new
classifications of employees in any given craft, work or service category.

3. The contractor shall post a copy of Paragraph A hereof in conspicuous
places at its place of business available to employees and applicants for
employment.

The contractor will, in all solicitations or advertisements for employees placed by or
on behalf of the contractor, state that all qualified applicants will receive
consideration for employment without regard to their race, religion, ancestry,
national origin, sex, sexual orientation, age, disability, marital status, domestic

partner status, or medical condition.

As part of the City's supplier registration process, and/or at the request of the
awarding authority or the Office of Contract Compliance, the contractor shall certify
on an electronic or hard copy form to be supplied, that the contractor has not
discriminated in the performance of City contracts against any employee or
applicant for employment on the basis or because of race, religion, ancestry,
‘national origin, sex, sexual orientation, age, disability, marital status, domestic

partner status, or medical condition.

The contractor shall permit access to and may be required to provide certified
copies of all of its records pertaining to employment and to its employment praclices
by the awarding authority or the Office of Contract Compliance, for the purpose of
investigation to ascertain compliance with the Affirmative Action Program provisions
of City contracts, and on their or either of their request to provide evidence that it

has or will comply therewith.

The failure of any contractor to comply with the Affirmative Action Program
provisions of City contracts may be deemed to be a material breach of contract.
« Such failure shall only be established upon a finding to that effect by the awarding
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authority, on the basis of its own investigation or that of the Board of Public Works,
. Office of Contract Compliance. No such finding shall be made except upon a full
and fair hearing after notice and an opportunity to be heard has been given to the

contractor.

Upon a finding duly made that the contractor has breached the Affirmative Action
Program provisions of a City contract, the contract may be forthwith cancelied,
terminated or suspended, in whole or in part, by the awarding authority, and all
monies due or to become due hereunder may be forwarded to and retained by the
City of Los Angeles. In addition thereto, such breach may be the basis for a
determination by the awarding authority or the Board of Public Works that the said
contractor is an irmesponsible bidder or proposer pursuant to the provisions of
Section 371 of the Los Angeles City Charter. In the event of such determination,
such contractor shall be disqualified from being awarded a contract with the City of
Los Angeles for a period of two years, or until he or she shall establish and carry out

a program in conformance with the provisions hereof.

In the event of a finding by the Fair Employment and Housing Commission of the
State of California, or the Board of Public Works of the City of Los Angeles, or any
court of competent jurisdiction, that the contractor has been guilty of a willful
violation of the California Fair Employment and Housing Act, or the Affirmative
Action Program provisions of a City contract, there may be deducted from the
amount payable to the contractor by the City of Los Angeles under the contract, a
penalty of TEN DOLLARS ($10.00) for each person for each calendar day on which
such person was discriminated against in violation of the provisions of a City

contract.

Notwithstanding any other provisions of a City contract, the City of Los Angeles
shall have any and all other remedies at law or in equity for any breach hereof.

The Public Works Board of Commissioners shall promulgate rules and regulations
through the Office of Contract Compliance and provide to the awarding authorities
electronic and hard copy forms for the implementation of the Affirmative Action
Program provisions of City contracts, and rules and regulations and forms shall, so
far as practicable, be similar to those adopted in applicable Federal Executive
Orders. No other rules, regulations or forms may be used by an awarding authority

of the City to accomplish this contract compliance program.

Nothing contained in City contracts shall be construed in any manner so as to
require or permit any act which is prohibited by law.

The Contractor shall submit an Affirmative Action Plan which shall meet the
requirements of this chapter at the time it submits its bid or proposal or at the time it
registers to do business with the City. The plan shall be subject to approval by the
Office of Contract Compliance prior to award of the contract. The awarding
authority may also require contractors and suppliers to take part in a pre-
registration, pre-bid, pre-proposal, or pre-award conference in order to develop,
improve or implement a qualifying Affirmative Action Plan. Affirmative Action
Programs developed pursuant to this section shall be effective for a period of twelve
months from the date of approval by the Office of Contract Compliance. In case of

17



an, the contractor may submit documentation that it has an
of Contract Compliance within the
days or less from expiration, the
ompliance and that

prior submission of a p!

Affirmative Action Plan approved by the Office

previous twelve months. If the approval is 30

confractor must submit a new Plan to the Office of Contract C

Plan must be approved before the contract is awarded.

1. Every contract of $5,000 or more which may provide construction, demolition,
renovation, conservation or major maintenance of any kind shall in addition
comply with the requirements of Section 10.13 of the Los Angeles

Administrative Code.
2. A contractor may establish and adopt as ils own Affirmative Action Plan, by
an prepared and

affixing his or her signature thereto, an Affirmative Action Pl
furnished by the Office of Contract Compliance, or it may prepare and submit

its own Plan for approval.

The Office of Contract Compliance shall annually supply the awarding authorities of
the City with a list of contractors and suppliers who have developed Affirmative
Action Programs. For each contractor and supplier the Office of Contract
Compliance shall state the date the approval expires. The Office of Contract
Compliance shall not withdraw its approval for any Affirmative Action Plan or
change the Affirmative Action Plan after the date of contract award for the entire
contract term without the mutual agreement of the awarding authority and the

contractor.

The Affirmative Action Plan required to be submitted hereunder and the pre-
registration, pre-bid, pre-proposal or pre-award conference which may be required
by the Board of Public Works, Office of Contract Compliance or the awarding
authority shall, without limitation as to the subject or nature of employment activity,

be concerned with such employment practices as:

1. Apprenticeship where approved programs are functioning,
job training for non-apprenticeable occupalions;

Classroom preparation for the job when not apprenticeable;
Pre-apprenticeship education and preparalion;

Upgrading training and opportunities;

Encouraging the use of contractors, subcontractors and suppliers of all racial
and ethnic groups, provided, however, that any contract subject to this
ordinance shall require the contractor, subcontractor or supplier lo provide
not less than the prevailing wage, working conditions and practices generally
observed in private industries in the contractor's, subcontractor's or supplier's

geographical area for such work;
6. The entry of qualified women, minori

and other on-the-

SR LN

ty and all other journeymen into the

industry; and
7. The provision of needed supplies or job conditions to permit persons with
act of any disability.

disabilities to be employed, and minimize the imp

be made in the contractor's or supplier's workforce to
achieve the requirements of the City's Affirmative Action Contract Compliance

Program in purchasing and construction shall be accomplished by either an
increase in the size of the workforce or replacement of those employees who leave
the workforce by reason of resignation, retirement or death and not by termination,

layoff, demotion or change in grade.

Any adjustments which may
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ulting from the proposed Affirmative Actlion Plan
al or pre-award conferences shall not be
aclor at his or her discrelion.
of the City and may
Affirmative Action

Affirmative Action Agreements res
or the pre-registration, pre-bid, pre-propos
confidential and may be publicized by the contr
Approved Affirmalive Action Agreements become the property
be used at the discrelion of the City in its Contract Compliance

Program.

This ordinance shall not confer upon the City of Los Angeles or any Agency, Board
or Commission thereof any power not otherwise provided by law to determine the
legality of any existing collective bargaining agreement and shall have application
only to discriminatory employment practices by contractors or suppliers engaged in
the performance of City contracts.

his section shall include a like provision

petformed under the contract with the
luding but not limited to filing and

All contractors subject to the provisions of t
in all subcontracts awarded for work to be
City and shall impose the same obligations, inc
reporling obligations, on the subcontractors as are applicable to the conltraclor.
Failure of the contractor to comply with this requirement or to obtain the compliance
of its subcontractors with all such obligations shall subject the contractor 1o the
imposition of any and all sanctions allowed by law, including but not limited to

termination of the contractor's contract with the City.
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- EXHIBIT 1'-SMALL BUSINESS DEVELOPMENT PROGRAM

itted to creating an environment that provides all

The Gity of Los Angeles Harbor Department is cofnim
ness opportunities available at the Port of Los

individuals and businesses open access to thie busi
Angeles in a manner that reflects the diversity of the City of Los Angeles. The Port of Los Angeles

Small Business Development Program (SBDP or the “Program’) was created 1o provide additional
opportunities for small businesses to participate in any and all contracts. An overall Department goal
of 25% has been established for the Program. The specific goal or requirement for each contract to

be let may be higher or lower based on the scope of work.

It is the policy of the Harbor Department to solicit participation in the performance of all service
contracts by all individuals and businesses, including but not limited to, small business entities
(SBEs), women-owned businesses (WBEs), and minority-owned businesses (MBEs). The Program
will allow the Port to target more effectively small business participation (including MBEs and WBES).
It is also the intent of the Department to make it easier for small businesses to participate in Port
contracts by providing education and assistance on how to do business with the City, including, but
not limited to, insuring that payments to small businesses are processed in a timely manner. '

A Small Business Enterprise (SBE) is an independently owned and operated business that is not
dominant in its field and meets criteria set forth by the Small Business Administration in Title 13, Code

of Federal Regulations, Part 121.

The SBDP is a results-oriented program, requiring contractors who receive contracts from the Port to
perform outreach and ufilize certified small businesses. Based on the work to be performed, it has
been determined that the percentage of small business participation will be __%. Consultant
shall be responsible for determining the SBE status of its subconsultants for purposes of meeting the

small business requirement.

The Consultant shall not substitute an SBE firm without obtaining prior approval of the City. A request
for substitution must be based upon demonstrated good cause. If substitution is permitted,
Consultant shall endeavor to make an in-kind substitution for the substituted SBE.

In the event of Consultant's noncompliance during the performance of the Agreement, Consultant

shall be considered in material breach of contract. In addition to any other remedy available to City
thhold invoice payments to Consultant

under this Agreement or by operation of law, the City may wi
until noncompliance is corrected, and assess the costs of City's audit of books and records of
Consultant and its subconsultants. In the event the Consultant falsifies or misrepresents information

contained in any form or other willful nencompliance as determined by City, City may disqualify the
Consultant from participation in City contracts for a period of up to five (5) years.

Consultant shall complete, sign, notarize (where applicable) and submit as part of the executed
agreement the attached Affidavit and Contract Description Form. The Contract Description Form,
when signed, will signify the Consultant's intent to comply with the Small Business Requirement. In
addition, prior to being awarded a contract with the City, Consultant and all subconsultant's must be
registered with the Department’s Contract Management Database, e-DiversityXchange.
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AFFIDAVIT

“The undersigned declares under penalty of perjury pursuant to the laws of the State of Callforia that the following is true and correct

and include all material information necessary to identify and explain the operations of

Microsoft Corporation
Name of Firm

as well as the ownership thereof. Further, the undersigned agrees to provide either through the prime consultant or, directly to the

Harbor Department, complete and accurate information regarding ownership in the named firm, any proposed changes of the

ownership and to permit the audit and examination of firm ownership documents in association with this agreement.”

Please indicate the ownership of your company: [[]SBE [(IMBE [JwBE IE(/)BE
A Small Business Enterprise (SBE) is an independently owned and operated business that is not dominant In its field and meets

criteria set forth by the Small Business Administration in Title 13, Code of Federal Regulations, Part 121.

A Minority Buslness Enterprise (MBE) is defined as a business in which a minority owns and controls at least 51% of the business.
A Woman Business (WBE) is defined as a business in which a woman owns and controls at least 51% of the business. For the

purpose of this project, a minority includes:
(1) Black (all persons having origins in any of the Black African racial groups not of Hispanic origin);

(2) Hispanic (all persons of Mexican, Puerto Rican, Cuban, Central or South American or other Spanish Culture or origin,

regardless of race),

(3) Asian and Pacific Islander (all persons having origins in any of the original peoples of the Far East, Southeast Asia, The

Indian Subcontinent, or the Pacific Islands); and
(4) American Indian or Alaskan Native (all persons having origins in any of the original peoples of North America and

maintaining identifiable tribal affitiations through membership and participation or community identification).

= An OBE (Other Business Enterprise) is any enterprise that is not a MBE or WBE.

.
Signature Qﬂié;\jdﬂé e Tile  Director of Contracts

Printed Name  David T. Gallagher DateSigned  /Z-1-07
NOTARY

On this 7 e day of DE.Q-L’_M«}J;L!.—__
_to me personally known, who being duly swom, did execute the

- L
Hucrese F7_CoepPo cofion
Name of Firm

200, before me appeared

_”Qﬂ#;.clf_f_ﬁ*_‘._\ﬁj lor
Namd:
foregoing affidavit,-and did state that he/she was properly authorized by __

to execute the affidavit and:did so act and deed.

- - )
SEAL {nomnyptELISSARMNSLEM | Notary Public \- e b oo, <amOLeon/

COMMONWEALTH OF VIRGINIA
MY COMMISSION EXPIRES Commission Expires _Octoher” 3\ aO_l a
—— — = [ —

OCTOBER 31, 2012

Rev 03/11/08



Contractor Description Form

PRIME CONTRACTOR

Contract#; _ Award Date: Contract Term:

Contract Title: Microsoft Support Agreement

Business Name: Microsoft Corporation Award Total: $497,969

Owner's Ethnpicity: Gender Group: _OBE _ (Please check all that apply)

Address: 2929 N. Central Ave., Suite 1400

City/State/Zip: Phoenix, AZ

Telephone: (602) 320-7268 FAX: (425)936-7329
Contact Person/Title: Jim Bonnell, Services Executive
Email Address: jbonnell@microsoft.com

SUBCONTRACTOR
Business Name: B AwardTotal: $

Services to be provided: .__

Owner’s Ethnicity:

Address:

City/State/Zip: -
) : : FAX: ( ) S

Telephone: (

Contact Person/Title: . [

Email Address:
SUBCONTRACTOR

Business Name: _ o AwardTotal: $

Services to be provided: —e———

Owner’s Ethnicity: __ Gender

Address:

City/State/Zip:

Telephone: ( )

Contact Person/Title: R

q-29-10

Date

Email address:

i T AR .
Dovid T. Gotlagirer [Divecior of Contmcts

Authorized Representative of Prime Contractor

Gender Group: SBE__MBE _WBLEE _OBE (Please check all that apply)

Group: SBE_MBE WBE_OBE (Please check all that apply)



Exhibit J- Equal Benefits Ordinance

Sec. 10.8.2.1. Equal Benefits Ordinance.

Discrimination in the provision of employee benefits between employees with domeslic parlners and
employees with spouses resulls in unequal pay for equal work. Los Angeles law prohibits entities doing
business with the City from discriminating in employment practices based on marital status and/or sexual
orientation. The City's departments and contracting agents are required lo place in all City conlracts a
provision that the company choosing (o do business with the City agrees to comply with the City's

nondiscrimination laws.

It is the Cily's intent, through the contracting praclices outlined in this Ordinance, to assure that those
companies wanting to do business with the City will equalize the total compensation between similarly situaled
employees wilh spouses and with domestic partners. The provisions of this Ordinance are designed lo ensure

thal the Cily's contractors will maintain a compelitive advantage in recruiting and retaining capable employees,
thereby improving the quality of the goods and services the City and its people receive, and ensuring

protection of the City's property.

(c) Equal Benefits Requirements.

(1) No Awarding Authority of the Cily shall execute or amend any Contracl with any Contractor that
discriminates in the provision of Benefits between employees with spouses and employees with Domeslic
Partners, between spouses of employees and Domestic Partners of employees, and between dependents and
family members of spouses and dependents and family members of Domestic Partners.

on request, must provide certified copies of all of its

(2) A Contractor must permit access to, and up
licies and practices to the DAA, for the purpose

records pertaining lo its Benefils policies and its employment po
of investigation or to ascertain compliance with the Equal Benefits Ordinance.

ment in conspicuous places at ils place of
performance of a Conlract with
ees with spouses and ils

City contact telephone number

(3) A Contraclor must post a copy of the following state
business available to employees and applicants for employment: "During the
the City of Los Angeles, the Contractor will provide equal benefits to its employ
employees with domestic partners.” The posted statement must also include a
which will be provided each Confractor when the Contract is executed.

(4) A Contractor must not set up or use its contracting entity for the purpose of evading the
requirements imposed by the Equal Benefits Ordinance. '

Provided that the Contractor does not discriminate in the

(d) Other Options for Compliance.
ly with the Equal Benefits Ordinance in the following ways:

provision of Benefits, a Contractor may also comp

(1) A Contractor may provide an employeewith the Cash Equivalent only if the DAA determines

that either:
a. The Contractor has made a reasonable, yet unsuccessful effort to provide Equal Beneﬁts; or
b. Under the circumstances, it would.be unreasonable to require the Contractor to provide Benefits

to the Domestic Partner (or spouse, if applicable).
2) Allow each employee to designate a legally domiciled member of the employee's household as

being eligible for spousal equivalent Benefits.

Provide Benefits neither to employees' spouses nor to employees' Domestic Partners.

©)

(e) Applicability.

(1) Unless otherwise exempt, a Contractor is subject to and shall comply with all applicable
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provisions of the Equal Benefits Ordinance.
(2) -The.'r.equirements of the Equal Benefits Ordinanée,shall applytoa Contractor's operations as
follows: '

a. A Contractor's operations located within the City limits, regardiess of whether there are

employees at those locations performing work on the Contract.

b. A Contraclor's operations on real property located outside of the City limits if the property is
owned by the Cily or the City has a right to occupy the propetly, and if the Contractor's presence at or on that
property is connected to a Contract with the City.

C. The Contractor's employees located elsewhere in the United States but outside of the City limits

if those employees are performing work on the City Contract.

fits Ordinance do not apply to collective bargaining
st agree 1o propose 1o its union that

(3) The requirements of the Equal Bene
amendment, extension, or

agreements ("CBA") in effect prior to January 1, 2000. The Conlractor mu
the requirements of the Equal Benefits Ordinance be incorporated into its CBA upon
other modification of a CBA occurring after January 1, 2000.

H Mandatory Contract Provisions Pertaining to Equal Benefits. Unless otherwise exempted, every
Contract shall contain language that obligates the Contractor to comply with the applicable provisions of the
Equal Benefits Ordinance. The language shall include provisions-for the following:

(1) During the performance of the Contract, the Contractor certifies and represents that the
Contractor will comply with the Equal Benefits Ordinance.

(2)  The failure of the Contractor to comply with the Equal Benefits Ordinance will be deemed to be
a material breach of the Contract by the Awarding Authority.

If the Contractor fails to comply with the Equal Benefits Ordinance the Awarding Authority may
e or in part, and all monies due or to become due under the
d all other remedies at law or in equity

(3)
cancel, lerminate or suspend the Contracl, in whol
Contract may be retained by the City. The City may also pursue any an
for any breach.
nefits Ordinance may be used as evidence against the

4) Failure to comply with the Equal Be
of Los Angeles Administrative Code Section 10.40, et

Contractor in actions taken pursuant to the provisions
seq., Contractor Responsibility Ordinance:.

(5) If the DAA determines that a Contractor has set up or used its Contracting entity for the purpose

of evading the intent of the Equal Benefits Ordinance, the Awarding Authority may terminate the Contract on
behalf of the City. Violation of this provision may be used as evidence against the Contractor in actions taken

pursuant to the provisions of Los Angeles Administrative Code Section 10.40, et seq., Contractor
Responsibility Ordinance. .

29



