TRANSMITTAL 1

AGREEMENT NO

AGREEMENT BETWEEN
THE CITY OF LOS ANGELES AND
|IBM 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
Board of Harbor Commissioners (“Board”) and IBM CORPORATION, 1 New Orchard

Road, Armonk, NY 10504-1722 (“Consultant”).

WHEREAS, City requires disaster recovery services from a qualified vendor to
allow the City to continue to operate the Port of Los Angeles; and

WHEREAS, by reason of the nature of the services required by this Agreement, it
is not economical or feasible for the City to have work performed by its own employees;

and

WHEREAS, City requires the professional, expert and technical services of
Consultant on a temporary or occasional basis to assist the City in performing disaster
recovery at a remote location; and

, WHEREAS, Consultant possesses extensive experience in dealing with disaster
recovery and providing disaster recovery facilities, computer equipment, storage
equipment and network equipment; 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:
l. 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 A, B and C.

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 City and Consultant, Consultant is sofely
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 state, 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 (“Executive 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. Consultant 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 to 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.

I 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 obligations.

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 to Consultant and the acceptable
completion of this Agreement and the amount of compensation due. Notwithstanding
the preceding, the termination of this Agreement shall be governed by the provisions of
Article X (Termination) hereof.

C. Reserved.
. EFFECTIVE DATE AND TERM OF AGREEMENT

A. Subject to the provisions of Charter Section 245, the effective date 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 ali 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.

IV.  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 Board, 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 Board 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
Board 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 Board.

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 Board within that
60-day period. The Consultant is responsible for maintaining all insurance and bonds

during this 60-day period.

If in any subsequent fiscal year funds are not appropriated by the Board 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

A. As compensation for the satisfactory performance of the services required
by this Agreement, City shall pay and reimburse Consultant at the rates set forth in
Exhibit B.

B. The maximum payable under this Agreement, including reimbursable
expenses (see Exhibit F), shall be Two Hundred Eighty Seven Thousand Six Hundred
and Forty Dollars ($287,640).

C. Change Approval. The Executive Director, or his designee, is authorized
to execute and approve changes to this Agreement as necessary to provide for
continuing and additional disaster recovery services required over the term of this
Agreement, provided that no change to this Agreement which increases the annual
contract expenditure (set for above is subsection B of this Section V) more than One
Hundred Fifty Thousand Dollars ($150,000) shall become effective unless authorized by
the Board.

D. Consultant shall submit an invoice to City monthly following the effective
date of this Agreement for services performed during the preceding month.

“I certify under penalty of perjury that the above bill is just
and correct according to the terms of Agreement No. _and
that payment has not been received.

(Consultant's Signature)

E. Consultant must include on the face of each itemized invoice submitted for
payment its Business Tax Registration Certificate number, as required at Article VIII of
this Agreement. No invoice will be processed for payment by City without this number
shown thereon. All invoices shall be approved by the Executive Director or his
designee prior to payment. All invoices due and payable within 45 days after receipt of
an invoice.

In the event of time and materials services, Consultant shail 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 to determine whether amounts on the invoice are
allowable expenses under this Agreement.

F. 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.  RECORDKEEPING AND AUDIT RIGHTS

For any Time and Material Statement of Work, the City or any of its duly
authorized representatives, upon reasonable written notice, shall receive access, for the
purposes of audit and investigation, to any and all books, documents, papers, and
records of Consultant which pertain to the Agreement. Said books, documents, papers
and records must be retained by the Consuitant for three (3) years following final
payment under the Agreement.

VIl.  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. Consultant shall not
represent itself as an agent or employee of the City and shall have no power to bind the

City in contract or otherwise.

VIIl.  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 et 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 obtain the necessary Business
Tax Registration Certificate and pay business taxes. The City Controller has
determined that this Code Section applies to consulting firms that are doing work for the
Department. See Exhibit G.

IX.  INDEMNIFICATION AND INSURANCE

A. Indemnification

Except for the sole negligence or willful misconduct of the City, or any of
its Boards, Officers, Agents, Employees, Assigns and Successors in Interest,
Consultant undertakes and agrees to indemnify and hold harmless the City and any
of its Boards, Officers, Agents, Employees, Assigns, and Successors in Interest by
defending the City from all Third Party claims based on the following: (A) bodily
injuries to or death of any person, including Consultant or its
employees/officers/agents; and (B) damage to any real property or tangible personal
property; for which Consultant is legally liable to that third party and pay all costs,
damages and attorney’s fees that a court finally awards or that are included in a
settlement approved by Consuitant, provided that City shall promptly notify Consultant
in writing of the claim, allow Consultant to control the defense, and will cooperate with
Consultant in the defense and any related settlement negotiations.



B. Acceptable Evidence and Approval of Insurance

Electronic submission is the required method of submitting Consultant’s
insurance documents. Consultant’s insurance broker or agent shall register with the
City's online insurance compliance systemTrack4LA ™ at hitp://track4la lacity.org/ and
submit the appropriate proof of insurance on Consultant’s behalf.

a. Worker's Compensation and Employer’s Liability

Consultant shall certify that 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
Consultant shall comply with such provisions before commencing the
performance of the tasks under this Agreement. Consultant shali submit
Workers' Compensation policies whether underwritten by the state insurance
fund or private carrier, which provide that the public or private carrier waives
its right of subrogation against the City. However waiver of subrogation does
not apply in instances of sole negligence or willful misconduct on the part of the

City.
b. Carrier Reguirements

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.

C. 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 City have each been given prior
written notice, in accordance with the policy provisions, by registered mail
addressed to 425 S. Palos Verdes Street, San Pedro, California 90731.

d. Modification 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,



e. Renewal of Policies

Prior to the expiration of each policy, Consultant shall direct their
insurance broker or agent to submit to the City's online insurance compliance
systemTrack4LA ™ at hitp:/track4la.lacity.org/ a renewal endorsement or
renewal certificate showing that the policy has been renewed or extended or, if
new insurance has been obtained, evidence of insurance as specified above. |f
Consultant neglects or fails to secure or maintain the insurance required above,
Executive Director will provide Consultant with a written notice to cure such lapse
in coverage within ten (10) business days.

C. Right to Sell-Insure

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

i Consultant has a formal self-insurance program in place prior to
execution of this Agreement. If a corporation, Consultant must
have a formal resolution of its board of directors authorizing self-

insurance.

il 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 types of coverage and minimum limits of

liability required by this Agreement.

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

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

v Consultant provides the name and address of its claims
administrator.

Vi, Consuitant submits its most recently filed 10-Q and its 10-K or
audited annual financial statements for the three most recent fiscal
years prior to Executive Director's consideration of approval of self-
insurance and annually thereafter.

Vii 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.

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



D. 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 witnesses, and (5) such other information 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 shal! 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. Upon notice of
termination by the City, City agrees to pay Consultant for any and all services provided
up to the effective date of the termination plus any applicable termination charges
detailed in the Statement of Work.

Notwithstanding the foregoing, should either party terminate or cancel all or any
part of this Agreement for a material breach of its terms, the party who is not complying
shall be provided written notice and a reasonable time to comply.

Xl. PERSONAL SERVICE AGREEMENT

Consultant acknowledges that it has been selected to perform the Scope of Work
because of its experience, qualifications and expertise. Neither party may assign this
Agreement, in whole or in part, without the prior written consent of the other.
Assignment of Consultant’s rights to receive payments and by Consultant in conjunction
with the sale of the portion of Consultant’s business that includes the product or service
is not restricted. Any assignment or other transfer of this Agreement or any part hereof
shall be void provided, however, that Consultant may permit Subconsuitant(s) to
perform portions of the Scope of Work in accordance with Article I. 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 Consultant 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.



XIl. FFIRMATIVE 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, ancestry, sex, age, sexual
orientation, disability, marital status, domestic partner status, or medical condition. The
provisions of Section 10.8.4 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.

XIll.  RESERVED

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
Confiict of Interest provisions of Section 49.5.1 et seq. and the Conflict of Interest
Codes of the City and the Department. All parties hereto 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 at 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 governed 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.
XVIl. COPYRIGHTS, AND PATENTS

If a third party asserts a claim against City that an Consultant's Service acquired
under this Agreement infringes a patent or copyright, Consultant will defend City against
that claim and pay amounts finally awarded by a court against City or included in a



settlement approved by Consultant, provided that City promptly (i) notifies Consultant in
writing of the claim, (i) supplies information requested by Consultant, and (iii) allows
Consultant to control, and reasonably cooperates in, the defense and settiement,

including mitigation efforts.

Consultant has no responsibility for claims based, in whole or part, on Non-
Consultant Products, items not provided by Consultant, or any violation of law or third
party rights caused by City’s content, materials, designs, specifications, or use of a non-
correct version or release of a Consultant Project when an infringement claim could
have been avoided by using a current version or release.

XVIIl. RESERVED

XIX. CONFIDENTIALITY

Any disclosure of confidential data or information will be in accordance with the
terms of Exhibit E, Agreement for the Exchange of Confidential Information

(“Agreement”).

XX.  NOTICES

In all cases where written 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 notice in writing from the
respective parties, notice to the Department shall be addressed to Director of
Information Technology, 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 party that pays them. Consultant declares
that its authorized TIN is 13-0871985. No payments will be made under this Agreement

without a valid TIN.
XXIl. SERVICE CONTRACTOR WORKER RETENTION POLICY REQUIREMENTS

The Board of Harbor Commissioners of the City of Los Angeles adopted
Resolution No. 5771 on January 13, 1999, agreeing to 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 Administrative Code, as
the policy of the Department. Violation of this provision, where applicable, shall entitle

10



the City to terminate this Agreement and otherwise pursue legal remedies that may be
available.

XXII. WAGE AND EARNINGS ASSIGNMENT ORDERS / NOTICES OF
ASSIGNMENTS

The Consultant and/or any Subconsultant are obligated to fully comply with all
applicable state and federal employment reporting requirements for the Consultant
and/or Subconsultant's employees.

The Consultant and/or Subconsultant shall certify that the principal owner(s) are
in compliance with any Wage and Earnings 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 City 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 with 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 |.

XXV. COMPLIANCE WITH LOS ANGELES CITY CHARTER SECTION 470(c)(12)

The Consultant, Subconsultants, and their Principals are obligated to fully comply
with City of Los Angeles Charter Section 470(c)(12) and related ordinances, regarding
limitations on campaign contributions and fundraising for certain elected City officials or
candidates for elected City office if the agreement is valued at $100,000 or more and
requires approval of a City elected official. Additionally, Consultant is required to
provide and update certain information to the City as specified by law. Any Consultant
subject to Charter Section 470(c)(12), shall include the following notice in any contract
with a subconsultant expected to receive at least $100,000 for performance under this

Agreement;

Notice Regarding Los Angeles Campaign Contribution and Fundraising
Restrictions

As provided in Charter Section 470(c)(12) and related ordinances, you are
a subconsultant on  Harbor Department Agreement  No.
Pursuant to City Charter Section 470(c)(12), subconsultant

11



and its principals are prohibited from making campaign contributions and
fundraising for certain elected City officials or candidates for elected City
office for 12 months after the Agreement is signed. Subconsultant is
required to provide to Consultant names and addresses of the
subconsultant's principals and contact information and shall update that
information if it changes during the 12 month time period. Subconsultant's
information must be provided to Consultant within 10 business
days. Failure to comply may result in termination of the Agreement or
any other available legal remedies including fines. Information about the
restrictions may be found at the City Ethics Commission's website
at http://ethics.lacity.org/ or by calling 213-978-1960.

Consultant, Subconsultants, and their Principals shall comply with these
requirements and limitations. Violation of this provision shall entitle the City to terminate
this Agreement and pursue any and all legal remedies that may be available.

XXVI. STATE TIDELANDS GRANTS

This Agreement is entered into in furtherance of and as a benefit to the State
Tidelands Grant and the trust created thereby. Therefore, this Agreement is at all times
subject to the limitations, conditions, restrictions and reservations contained in and
prescribed by the Act of the Legislature of the State of California entitied “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 V! of the Charter of the City of Los Angeles relating
to such lands. Consultant agrees that any interpretation of this Agreement and the
terms contained herein must be consistent with such limitations, conditions, restrictions

and reservations.
XXVII. IBM CUSTOMER AGREEMENT — ORDER OF PRECEDENCE

The Documents listed below are incorporated into and made part of this
agreement. In interpreting this Agreement and resolving any conflicts, the Agreement
would take precedence and then the Exhibits in order listed below. To the extent that
terms do not conflict, the terms of Exhibit D are considered in addition to or additives to
those that are not addressed in the Agreement.

Exhibit A — Supplement for Multivendor Information Technology Recovery

Services
Exhibit B — Amendment to IBM Customer Agreement Attachment for Multivendor

Information Technology Recovery Services
Exhibit C — Attachment for Multivendor Information Technology Recover Services

Exhibit D — IBM Customer Agreement
Exhibit E — Agreement for the Exchange of Confidential Information

12



XXVIil. 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 matters which are not specifically contained, referenced, and/or
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
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.

XXIX. SEVERABILITY

Should any part, term, condition or provision of this Agreement be declared or
determined by any court 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.

XXX. 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 uncertainty or ambiguity shall not be interpreted 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.

XXXI. TITLES AND CAPTIONS

The parties have inserted the Article titles 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.

13



XXXII. 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.

XXX 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.
XXXIV. EXHIBITS; ARTICLES

All exhibits 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 Order of Precedence set forth in Paragraph XXVII shall control.
References to Articles are to Articles of this Agreement unless stated otherwise.

XXXV. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which
shall be deemed an original and all of which shall constitute together one and the same

instrument.
i
Iy
1111

Iy
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on

the date to the left of their signatures.

Dated.:

Dated:

APPROVED AS TO FORM AND LEGALITY

- . ,2015
MICHAEL N. FEUER, City Attorney
JANNA B. SIDLEY, General Counsel

By

JUSTIN HOUTERMAN, Deputy

JHijrs
06/03/15
Attachments

Rev. 06/23/14

15

THE CITY OF LOS ANGELES, by its
Board of Harbor Commissioners

By: o o
EUGENE D. SEROKA
Executive Director

Attest:
Secretary

IBM CORPORATION

By: _ -

(Print/type name and title)

Attest

(Printitype name and title)

[Account # W.0. #
CLe/Div# Job Fac. #
Proj/Prog #

Budget FY:  Amount:

2014/15 | $95.880
2015/16 | $95,880
2016/17 | $95.880
fTOTAL: $287.640

For Acet/Budget Div. Use Only:

Verified by: - 1 il
Verified Funds Available:

Date Approved: leed nfin SN B4, o8







IBM RESILIENCY SERVICES

EXHIBIT A
MULTIVENDOR INFORMATION TECHNOLOGY RECOVERY SERVICES

CONTRACT DOCUMENTS
FOR

CITY OF LOS ANGELES

425 S PALOS VERDES
SAN PEDRO, CA 90731-3309

SUBMITTED BY:

Attn: IBM Resiliency Services - Contract Operations
IBM Corporation

PO Box 700

Suffern, NY 10901-0700

Supplement Number: CFTD4RR
Package 1D: 20150526162745
Date Generated: 05/26/2015

This offer is good until; 08/01/2015

Package 1D: 20150526162745 CFTD4RR 0.1.1



Supp_lgrpent for Multivendor Information Technology Recovery Services

The terms of the IBM Customer Agreement and its Attachment for Multivendor Information Technology Recovery
Services (or an equivalent agreement signed by both parties) apply to this transaction.

Customer Name and Address REFERENCE NUMBERS
CITY OF LOS ANGELES Attachment:
425 S PALOS VERDES Agreement:

SAN PEDRO, CA 90731-3309 )
Customer:
Enterprise:

CONTRACT PERIOD
|BM Address for Notices: Start Date:
Attn: IBM Resiliency Services - Contract Operations End Date:
IBM Corporation SUPPLEMENT
PO Box 700

Number:

Suffern, NY 10901-0700

Covered Address:

425 S PALOS VERDES
SAN PEDRO, CA 90731-3309

Monthly Charges

Recovery Charges

Recovery Exercise

Telecommunications

General

Effective Date:
Revision (yes/no).
Renewal (yes/no):

Primary Recovery Site
Boulder, CO

Total Monthly Charge;
Minimum Total Monthly Charge:.

Initial Recovery Charge:
Day(s) Included in Initial Recovery Charge:
Daily Recovery Charge per day thereafter:

Initial Contract Period Year 1 — Total Hours:

Number of Exercises:

Each subseguent twelve-month period ~ Total Hours:
Number of Exercises:

Additional Recovery Exercise Time, per 4-hour block:
Additional Recovery Exercise, per Exercise:

One-Time Charge:
Usage charges are billed separately.

‘Work area space allocated at time of Event.

B000874
HWDO0011
5302035
5302000

08/01/2015
07/31/2018

CFTD4RR
08/01/2015
No

No

$6,900
$6.900

$6,900
2
$3,100

144
2

144

2
$1,047
$2,094

$0

In entering into this agreement, you are e not relylng upon any representation made by or on behalf of IBM that is
not specified in the Agreement or the Attachment, including, without limitation, the actual or estimated completion
date, number of hours to provide any of the Services, charges to be paid, or the results of any of the Services to

be provided under this Attachment.
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IBM agrees to provide the Services described in this §upple_men? Brovi_ded )7ou aEcept this Supplement, without
madification, by signing in the space below on or before 08/01/2015.

Agreed to: Agreed to:

G BFREOS ANGELES International Business Machines Corporation

By ! By. = _ —
Authorized signature Authorized signature

Title: Title:

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

Date: Date:

Customer identification number: 5302035 Attachment number: B000874
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Suppiement for Multivendor Information Technology Recovery Services {Continued)

Customer Name: CITY OF LOS ANGELES
Processor type/model; CLIENTSRV CPU

Customer Number: 5302035 Total Memory(CPU Memory) N/A
Address: 425 S PALOS VERDES Total Disk ( for DASD ) 76,000.00
SAN PEDRO, CA 90731-3309
Primary Recovery Site: Boulder, CO
Contract Number; CFTD4RR.0.1.1

Equipment Configuration

Quantity  Type Model Product
Or Units Description
ClientSrv
1 CLIENTSRV cpPU Client Server CPU
2 HPDL580OE BASE HP Server DLS580E -2.67Ghz HC
Item: HP Proliant DL588 G5

Includes: 4 Way SMP Architecture,1 Intel 2.67Ghz Xeon Proc-Hex Core
4GB Memory,1 146 GB SAS Hard Drive
DVD-ROM Drive,Dual onboard 16/100/100@ Ethernet Adapter
1 HP P40@i SAS Array Controller,USB support

30 HPDLS8OE MEM1 Add'l HPDLS80E 4GB Memory

2 HPDL58QE PRC1 Add'l HPDL58QE 2.67Ghz Prc HC

12 IBMX385@C BASE IBM Server x3850C 2.26Gh 8C
Item: IBM x3850 Server - 8 Core

Includes: PCI-Express Architecture (5 Slots)
1 Intel 2.26Ghz Xeon 8 Core Processor
4 GB Memory,1 300 GB SAS Hard Drive
DVD Drive,1 Dual Integrated 10/100/1000MB Ethernet Adapter
1 IBM SAS Array Controller,USB support

96 IBMX3850C MEM1 Add'l IBMx3850C 4 GB Memory
3 IBMX3850D BASE IBM Server x38560D 2.4Gh 10C
Item: IBM x3850 Server - 10 Core

Includes: PCI-Express Architecture (5 Slots)
1 Intel 2.4Ghz 1@ Core Processor
4 GB Memory,1l 30@ GB SAS Hard Drive
DVD Drive,1 Dual Integrated 10/100/1000MB Ethernet Adapter
1 IBM SAS Array Controller,USB support

765 IBMX3850D MEM1 Add'l IBMx385@D 4 GB Memory
9 IBMX3850D PRC1 Add'l IBMx3850D-2.4Ghz Proc
106 PCOPT FC 146G CPQ/HP Server 146G Hard Drive
15 PCOPT FC 300X IBM Server 300GB Hard Drive
17 PCOPT FC ETH6 Intel 10GB PCIE Eth Adapter

Dual-port 10G Ethernet adapter
17 PCOPT FC FC15 Emulex LP12002 PCI-Xpress FC
Emulex LP12002 - Dual Port PCI-Express fiber adapter
17 PCOPT FC FC18 Emulex LP120802 PCI-Xpress FC
Emulex LP120@82 - Dual Port PCI-Express fiber adapter
17 PRELOAD SR1 0S Preload For Intel Server

Operating Systems (0S) supported for Preload:
Win Server 2003 Standard & Enterprise Edition 32/64 R2
Win Server 2008 Standard & Enterprise 32/64 Bit (Full Installation)
Win Server 2008 Standard & Enterprise 64 Bit (Full Installation) R2
Win Server 2012 Standard and Enterprise 64 Bit (Full Installation)R2
VMWare ESX 2.5.x, 3.0.x, 3,5.x; vSphere 4.x; ESX1l 4.x, 5.x
Refer to assoclated amendment for Preload Services
Disk
304 SANDISK1 FC 250 GBs FC SAN Disk
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Includes: 250 GBs of RAID protected Tier 1 disk capacity
with Fibre Channel connectivity.
BCRS technicians will manage and configure the
connectivity and logical configurations.
Tape library
1 3584D BASE IBM 3584 Tape Library
Includes 3584-L32 with 30 cartridge I/0 station,
175 cartridge capacity, and Ethernet support,
4 3584D-FC LTOS IBM Generation 5 LTO Tape Drv
Includes 1 fibre channel attached IBM LTO Gen 5 tape drive,
Prerequisite: 3584D BASE configuration.
Network
1 CEXT/LA GIGE GigE Circuit Extension to COE
Includes: Extension of Dedicated GIGE COPPER for City of Los
Angeles to customer owned equpment (COE)
Note: Client will provide, or provide for:
- Circuit termination equipment (Router, Mux Etc.)
- Dedicated Circuit to IBM demarc
1 INT/CUST IP Customer Provided IP Address
Includes: - Customer provided IP addresses routed to the IBM
provided recovery facility
- Coordination with a mutually agreed upon Internet
Service Provider (ISP) for re-direction of Internet
traffic to the IBM recovery facility.
- ISP and bandwidth must be selected separately
using the INT/MM <ISP> entry.
Notes:

- This Internet solution uses shared resources available to
customers at all recovery locations in the U.S. The
additional Internet Access terms in your contract apply.

- Available during recovery exercise or outage emergency
only.

25 INT/MM IBM MultiMegabit Internet Access
Includes: - Local access to ISP point of presence from the IBM

provided recovery facility.

- Network interface equipment and IP router at
the IBM provided recovery facility.

- Wide area network interface and appropriate
Ethernet port on IP router.

- 29 registered IP addresses from a shared address
pool. For additional addresses subscribe to
INT/ADDR XYZ.

Notes:
- Each selection of Qty 1 is equivalent to 1Mb Internet Access

- This Internet solution uses shared resources available to
customers at all recovery locations in the U.S. The
additional Internet Access terms in your contract apply.

- Available during recovery exercise or outage emergency
only.

1 IRN/S5M/FE Ccos Intersite RecoveryNet
Includes: - Network connectivity between two Business Continuity
and Resiliency Services Centers,
- 10eBaseT Ethernet support at Bandwidth: 5Mb per
contracted quantity of 1
Notes: - This solution uses shared resources available to
customers at all Business Continuity and Resiliency
Services locations.
- Total bandwidth allocated can not exceed 45Mb over
multiple contracted entries,
1 LAN/CONNS FE VLAN Connection Service
Includes: - (5) VLANs (Virtual Local Area Networks), per quantity
selected, between two Business Continuity and Recovery
Services sites,
- VLANs will be configured on a 1@@BaseT Ethernet port
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Note: This provides access only, bandwidth must be selected

separately.
1 LINE/LA DIAL Boulder Dedicated Dial Line
Note: Dedicated Analog Dial Line for City of Los Angeles
il CAT6509 MSF3 Customer Controlled CAT 6509

Includes: - Cisco 6509 Enhanced Chassis

- Supervisor Engine 720, plus MSFC3/PFC3B

- Dual power supplies

- 1GB Sup720 Memory

- 1GB MSFC3 Memory

- 512MB Flash Memory Card

- (1) 10Gigabit Ethernet Port for Uplink

- (2) Fiber Gigabit Ethernet Ports for Uplink
Note: Customer Configures the 6509

and BCRS Integrates into the LAN Infrastructure.

1 CHECKPTIP 1220 Checkpt IP12200@ Secty Appl
Includes: Checkpoint IP12200 Base System With:
4 GB RAM

- (8) 10/100/1008BaseT Ethernet ports

- (1) IDE based hard drive

- (2) USB ports

- Check Point Operation System

Note: Configuration Console (PC, RS60060, SUN etc.), terminal

emulator (e.g. HyperTerm) and web browser (e.g. Internet
Explorer) MUST be contracted separately or provided by
the customer.
Customer must provide any additional software,
(e.g. Checkpoint),

1 COEPOWER . SKW COE Space .S5KW Power
Includes: .SKW Power Per Qty 1 for Customer Owned Equipment.
1 COETEMP CGE Copper 1Gigk Port for COE

Includes: One port for customer owned equipment, available for
recovery exercise or outage emergency only,
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Addendum for Customer Owned Equipment

Customer Name and Address
CITY OF LOS ANGELES

425 S PALOS VERDES
SAN PEDRO, CA 90731-3309

IBM Address for Notices:
Attn: BCRS Contract Operations
IBM Corporation
PO Box 700
Suffern, NY 10901-0700

Covered Address:

425 8 PALOS VERDES
SAN PEDRO, CA 90731-3309

HOT NODE FLOOR SPACE MONTHLY CHARGE:!
HOT NODE FLOOR SPACE SQUARE FEET:
ONE-TIME CHARGE:

HOURLY SUPPORT CHARGE:

Referenced Attachment No..  B000874
Supplement No.. CFTD4RR
Customer No.. 5302035
Enterprise No. 5302000
Addendum Effective Date: 08/01/2015

Revised Addendum: No
Renewal Addendum: No

CONTRACT PERIOD--

Start Date: 08/01/2015
End Date: 07/31/2018
See Note 1
See Note 2

$0
(Prevailing Hourly Rate and minimum)

Note 1: This charge has been included in the Total Monthly Charge specified in the Supplement for
Multivendor Information Technology Recovery Services identified by Supplement Number CFTD4RR.

Note 2: For equipment specified in this Addendum, the amount of floor space provided will be in _

accordance with the manufacturer's guidslines.

Agreed to:  CITY OF LOS ANGELES Agreed to: International Business
Machines Corporation
By: . By -
Authorized Signature Authorized Signature
Name (T ype or Print) Date Name (Type or Print) Date
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Addendum for
Customer Owned Equipment (continued)

Customer Owned Equipment

Qty Type Model Description
I
1 CISCO ASR1002 CISCO ROUTER
| i
1 USR Vg2 US ROBOTICS MODEM

Package ID: 20150526162745 CFTD4RR 0.1.1 Page 2 of 2



Amendment to the IBM Customer Agreement
Attachment for Muitivendor Information Technology Recovery Services

Applicable Supplement Number(s): Allin U.S.

CITY OF LOS ANGELES (“you") and International Business Machines Corporation ("IBM") agree that the
following terms and conditions amend the IBM Customer Agreement Attachment for Multivendor Information

Technology Recovery Services, specifically for the above Supplement Number(s) as follows:

1. Atthe end of Section 5 "Charges", insert the following one new subsection:

Guaranteced Monthly Charges

Notwithstanding the foregoing, during the period of 08/01/2015 through 07/31/2018, your Total Monthly
Charges will be fixed and firm unless you request changes (additions and/or deletions) to a Configuration,
in which case |IBM will adjust your Total Monthly Charge, subject to the Minimum Total Monthly Charge of
the Subscription for which the change is being requested. Any such adjustment will be based on IBM's
then current prices for the adjusted item.

Guaranteed Monthly Charges does not apply to Usage Charges (Initial Recovery Charge, Daily Recovery
Charge, Additional Exercise Time Charge, and Cold-Site Daily Charge), Telecommunications Charges
(One-Time Charge, Recurring Charge, and Usage Charge), or Temporary Transfer of Contiguration
Charges (Temporary Transfer of Configuration for Exercise and Temporary Transfer of Configuration for
Recovery).

Under Guaranteed Monthly Charges, unless you make changes, IBM may increase the Total Monthly
Charge only at Subscription renewal. If IBM intends to exercise this right, IBM will provide you written
notice at least three months before the End Date of the current Contract Period.

If there is a conflict between the terms and conditions of this Amendment and those of 1) the IBM Customer
Agreement, 2) the IBM Customer Agreement Attachment for Multivendor Information Technology Recovery
Services, or its 3) Supplement(s) and any Addendum(a) and Statement(s) of Work, those of this Amendment
prevail. Except as modified by this Amendment the terms and conditions of such Amendment, Attachment, and
Supplement(s) and Addendum(a) and Statement(s) of Work for Multivendor Information Technology Recovery

Services remain in full force and effect.
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Each party acknowledges that it has read this Amendment and any attached Addenda, Supplements, and
Statements of Work, understands them, and agrees to be bound by their terms and conditions. Further,
both parties agree that the complete agreement between the parties about Multivendor Information
Technology Recovery Services will consist of 1) this Amendment including any Addendum(a),
Supplement(s), and Statement(s) of Work, and 2) the IBM Customer Agreement, 3) the IBM Customer
Agreement Attachment for Multivendor Information Technology Recovery Services and 4) its Supplement
for Multivendor Information Technology Recovery Services, and other Supplement(s), Addendum(a) and
Statement(s) of Work, if any. This statement of the agreement supersedes all proposals or other prior
agreements, oral or written, and all other communications. between the parties relating to the subject.

Agreed to: Agreed fo:

CITY OF LOS ANGELES International Business Machines Corporation
By By _

Authorized signature Authorized signature

Title: Title:
Name (type or print): Name (type or print}:
Date: Date:
Customer identification number: 5302035 Attachment number: B0O00874
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Customer address: IBM address:

425 S PALOS VERDES Attn: IBM Resiliency Services - Contract Operations
SAN PEDRO, CA 90731-3309 IBM Corporation
P.O. Box 700

Suffern, NY 10901-0700

Package ID: 20150526163345 CFTD4SR 0.1.1



MULTIVENDOR INFORMATION TECHNOLOGY RECOVERY SERVICES
CONTRACT DOCUMENTS

FOR

CITY OF LOS ANGELES

425 S PALOS VERDES
SAN PEDRO, CA 90731-3309

SUBMITTED BY:

Attn: IBM Resiliency Services - Contract Operations
IBM Corporation

PO Box 700 .

Suffern, NY 10901-0700

Supplement Number: CFTD4SR
Package ID: 20150528163345
Date Generated: 05/28/2015

This offer is good until: 08/01/2015
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Supplement for Multivendor Information Technology Recovery Services

The terms of the IBM Customer Agreement and its Attachment for Multivendor Information Technology Recovery
Services (or an equivalent agreement signed by both parties) apply to this transaction.

Customer Name and Address 3 REFERENCE NUMBERS

CITY OF LOS ANGELES Altachment;
SAN PEDRO, CA 90731-3309

Customer:

Enterprise:

CONTRACT PERIOD

IBM Address for Notices: Start Date:

Attn: IBM Resiliency Services - Contract Operations End Date:

IBM Corporation SUPPLEMENT

PO Box 700
Number:

Suffern, NY 10901-0700

Covered Address:

425 S PALOS VERDES
SAN PEDRO, CA 90731-3309

Monthly Charges

Recovery Charges

Recovery Exercise

Telecommunications

General

Effective Date:
Revision (yes/no):
Renewal (yes/no):

Primary Recovery Site
Los Angeles, CA

Total Monthly Charge
Minimum Total Monthly Charge

Initial Recovery Charge:
Day(s) Included in Initial Recovery Charge:
Daily Recovery Charge per day thereafter:

Initial Contract Period Year 1 — Total Hours:

Number of Exercises:

Each subsequent twelve-month period — Total Hours:
Number of Exercises:

Additional Recovery Exercise Time, per 4-hour block:
Additional Recovery Exercise, per Exercise:

One-Time Charge:
Usage charges are billed separately.

Work area space allocated at time of Event.

B000874
HWDO0O011
5302035
5302000

08/01/2015
07/31/2018

CFTD4SR
08/01/2015
No

No

$1,090
$1,090

$1,100
2
$600
144

144

$600
$1,200

$0

In entering into this ag_reerﬁent, you are not relying upon any representation made by or on behalf of IBM that is
not specified in the Agreement or the Attachment, including, without limitation, the actual or estimated completion
date, number of hours to provide any of the Services, charges to be paid, or the results of any of the Services to

be provided under this Attachment.
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IBM agrees to provide the Servicés described in this éﬂpplement provided you acce;Jt_thi_s Suppleme_nt,_ without
modification, by signing in the space below on or before 08/01/2015.

Agreed to:

Agreed to:
CITY OF LOS ANGELES International Business Machines Corporation
By By - SR
Authorized signature Authorized signature
Title: Title:
Name (type or print): Name (type or print):
Date: Date:
Customer identification number; 5302035 Attachment number. B000874
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Supplement for Multivendor Information Technology Recovery Services (Continued)

Customer Name: CITY OF LOS ANGELES

Customer Number: 5302035

Processor type/model:

Total Memory(CPU Memory)

Address: 425 S PALOS VERDES Total Disk ( for DASD )
SAN PEDRO, CA 90731-3309

Primary Recovery Site Los Angeles, CA
Contract Number: CFTD4SR.0.1.1

WKAC LA
N/A
N/A

Quantity
Or Units

WKAC/LA[1]
1
1

5. Equipment Configuration
6
Type Model Product
Description
WKAC LA Workarea Recovery
HP9950DN PRT1 HP9050 Series L'Jet 128MB Eth

HP9050 Series Laserlet Printer
Ethernet connectivity included
128MB Memory, 50PPM

1

INT/MM WAR MultiMegabit Internet Acc Pkg

Includes: - Local access to ISP point of presence from the IBM

provided recovery facility,

- Network interface equipment and IP router at
the I8BM provided recovery facility.

- Wide area network interface and appropriate
Ethernet port on IP router,

- Customer Configured Cisco Firewall (PIX or ASA as
available)

- 1 total registered IP addresses from a shared
address pool,

Notes:

i

Each selection of Qty 1 is equivalent to 1Mb Internet Access
Client is responsible for configuring Firewall

One Public IP address provided regardless of gty total.
Client responsible for NAT/PAT

Thils Internet solution uses shared resources available to
customers at all recovery locations in the U.S. The
additional Internet Access terms in your contract apply.
Available during recovery exercise or outage emergency
LAN/CONN5 FE VLAN Connection Service

Includes: - (5) VLANs (Virtual Local Area Networks), per quantity

selected, between two Business Continuity and Recovery

Services sites.
- VLANs will be configured on a 100BaseT Ethernet port

Note: This provides access only, bandwidth must be selected

separately.
1 PCWS-3160 RMT1 P4-3,16Gh Desktop Remote Ship
ITtem: IBM PC Desktop - Remote shin

Includes: Intel Core 2 Duo 3.16Ghz Processor

2GB Memory, 10@Mhz Buss

250 GB SATA Hard Drive, DVD-ROM DRIVE
21" Color Monitor, Keyboard and Mouse
10/100 Ethernet Adapter

USB Support

Note: This equipment can ONLY be used to support the

Workplace Recovery Services image offering for
a non-disaster event,
PLEASE SELECT THE PCOPT FC VID@ ENTRY IF DUAL-MONITORS

Package ID: 20150526162745
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* ARE BEING USED
1 FAX VFS Virtual Fax Service

Includes:

(5) five fax server ports

Multiple DID numbers can be assigned

Each DID number has access to all 5 ports

Web Interface to send and receive; Print Client for send
Delivery of fax tiff files to up to 5 fax mailboxes

up to 5 e-mail addresses for outgoing fax documents
access to a common area fax machine

1 INT/MM IBMV Bandwidth for VOICE SVC
Network for voice applications
Includes:

- Bandwidth and one ethernet port at
the IBM provided recovery facility.
Notes:
- Each selection of Qty 1 is equivalent to 1Mb
- This network solution uses shared resources available to
customers at all recovery locations in the U.S. The
additional Internet Access terms in your contract apply.

25 PCWS-3160 PKGA P4-3.16Ghz Desktop W/Wkspace
Includes workspace equipped with a PC and voice services
PC : PCI Architecture

Intel Core 2 Duo 3.16Ghz Processor
2GB Memory, 100Mhz Bus
250GB SATA Hard Drive
1 DVD-ROM
Color Monitor W/21" viewable screen size
Keyboard and Mouse
10/100 Ethernet Adapter
USB Support
Includes the preloading of a supported customer hard drive
image.
Voice services for Call Centers and individuals
Includes:
- Voicemail
- Interactive information and employee status service
- Automatic Call Distribution
* The answering and queuing of incoming calls
* The creation and use of preprogrammed and stored call flow
scripts that make use of Automatic Call Distribution,
skills based routing, Interactive Voice Response functions,
and DID redirection to deliver calls to agents and
noh agents.
Agent recording for up to 288 simultaneous agents.
Interactive supervisor capabilities
Real time data and historical reporting
There is a $265 per hour charge to create scripts and to
modify existing scripts.
1 VOICECONF CON Audio Conference Bridge
gach QTY of one includes one host and 24 participant passcodes.
Call recording capability with Audio CD output and MP3 or WAV
file.
Specialist assistance for technical or call quality issues
Single number telephone access 1n over 70 countries
enhanced call monitoring of calls in progress and attendee list

L I 3

The cemainder of ihis page is lefl intentionally blank.

Package ID: 20150526162745 Page 4 of 4



Exhibit B - Amendment to the IBM Customer Agreement
Attachment for Multivendor Information Technology Recovery Services

| Applicable Supplement Number(s): All in U.S. ’

CITY OF LOS ANGELES ('you") and International Business Machines Corporation ("IBM") agree that the
following terms and conditions amend the IBM Customer Agreement Attachment for Multivendor Information
Technology Recovery Services, specifically for the above Supplement Number(s) as follows:

At the end of Section 5 "Charges", insert the following one new subsection:
Guaranteed Monthly Charges
Notwithstanding the foregoing, during the period of 08/01/2015 through 07/31/2018, your Total Monthly
Charges will be fixed and firm unless you request changes (additions and/or deletions) to a Configuration,

in which case IBM will adjust your Total Monthly Charge, subject to the Minimum Total Monthly Charge of
the Subscription for which the change is being requested. Any such adjustment will be based on IBM's
then current prices for the adjusted item.

Guaranteed Monthly Charges does not apply to Usage Charges (Initial Recovery Charge, Daily Recovery
Charge, Additional Exercise Time Charge, and Cold-Site Daily Charge), Telecommunications Charges
(One-Time Charge, Recurring Charge, and Usage Charge), or Temporary Transfer of Configuration
Charges (Temporary Transfer of Configuration for Exercise and Temporary Transfer of Configuration for

Recovery).

Under Guaranteed Monthly Charges, unless you make changes, [BM may increase the Total Monthly
Charge only at Subscription renewal. If IBM intends to exercise this right, IBM will provide you written
notice at least three months before the End Date of the current Contract Period.

2. Atthe end of Section 7 "Other Terms", insert the following one new subsection:
Automatic Call Distribution (ACD) Services

Automatic Call Distribution (called "ACD") is a telephony feature for a call center environment that

provides the capability to route calls to individual agents or agent groups. To use ACD Services, both

ACD Agent Positions and ACD Routes are required. )

Definitions for ACD Services:

Automatic Call Distribution Agent Position ("ACD Position") means a workplace desk equipped with

an ACD enabled voice instrument to receive incoming calls routed by an ACD system.

Automatic Call Distribution Agents ("ACD Agents") are the individual agents or agent groups in a call

center environment to whom calls are routed by an ACD system.

Automatic Call Distribution Routes ("ACD Routes") are entries in electronically stored tables that

determine how incoming calls are routed to ACD Agents.

IBM Responsibilities - ACD Services

The following describes IBM's responsibilities relating to ACD Routes. For the Subscription(s) identified

as subscribing to ACD Services, 1BM will:

a.  build, and update upon your request, ACD Route(s) within one month of IBM's receipt of information
you provide to IBM, and on which IBM may rely, to build or update such Routes;

b. electronically store your ACD Route(s) on a server at an IBM provided location;

c.  provide to you the appropriate destination information to which you will redirect your calls or have
your calls redirected during an Event;

d. activate your ACD Route(s) in conjunction with an Event; and
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e.  on your request and on a per-request basis, make updates to such ACD Route(s) based upon
information you provide to IBM when making such request.

The following describes IBM's responsibilities relating to ACD Positions. For the Subscription(s) identified

as subscribing to ACD Services, and for each ACD Position, IBM will provide an ACD enabled voice

instrument which may be either a physical telephone device or agent software to be installed on a

workstation and a telephone interface device. When utilized, the telephone interface device may be an

internal PC card, or an external device that connects to an external (serial, parallel, USB, etc.) port.

When ACD Services are provided through the use of a telephone interface device and agent software

installed on a workstation, and if such workstation is not provided by IBM (that is, it is provided through a

Subscription to Class A, Class N, or Class R Services, or it is provided by you) or is physically located in a

mobile unit, ACD Services on each such workstation will be available only after the workstation is

installed and completely configured for ACD.

Additionally, 1BM will provide one (1) specially equipped workstation (called a "Supervisor Workstation") to

display your real time call center activities and measurements. On your reasonable request, IBM will

provide printed reports of your call center activities from such Supervisor Workstation.

In addition to ACD Routes and ACD Positions, optional additional services exist that you may select on a

per Subscription basis for an additional charge. Such optional additional ACD Services are i) ACD Agent

Recording, ii) ACD Agent Recording Playback, and iii) Additional Supervisor Workstations.

For each Subscription having a Configuration that includes ACD Agent Recording, IBM will:

a. depending upon the Recovery Site at which ACD Services are provided, record either all calls
received and made by an ACD Agent, or only those calls made when logged in as an ACD Agent;
and

b.  provide you a copy of all recordings on a transportable media (e.g., DAT, CD-ROM, etc.).

For each Subscription having a Configuration that includes ACD Agent Recording Playback, IBM will

install and configure an application on a workstation(s) at the Recovery Site that will allow you to search

the recording system and playback specific recordings made during an Event. Upon your request after an
Event, IBM will make its recording playback system available to you, should you need to search your

copy of the recordings and playback specific recordings.

For each Subscription having a Configuration that includes additional Supervisor Workstations, for each
additional Supervisor Workstation in such Configuration, IBM will install and configure an application on a
workstation at the Recovery Site that will allow you to view a subset of your call center activities and
measurements from each such additional Supervisor Workstation.

Your Responsibities - ACH Services,

You understand and agree that:

a. ACD Services will not be available for an Event until the necessary hardware and software
components have been installed ard configured, and the ACD Routes have been created and

installed; and
b.  when used, agent software must be installed on a workstation capable of supporting the Windows
98 (or later) operating system.

Your other responsibilities are as follows.

For ACD Routes, you agree to:

a.  provide to IBM, within one month of adding ACD Services to a Subscription, accurate ACD agent
routing information on which IBM may rely to generate your ACD Route(s);

b.  arrange with your telecommunication providers, in advance of any Event, to establish aiternate
routing instructions to redirect your calls to the IBM-provided location;

C. be responsible for the development and maintenance of the information required for IBM to
generate ACD Route(s) for you;

d.  notify IBM promptly of any changes you make that may impact either the ACD Route(s) IBM
generates and stores on your behalf or IBM's ability to provide ACD Services; and

e.  pay a one-time charge associated with the initial creation of your ACD Route(s). Such charge is
specified in the Configuration section of a Supplement for Multivendor Information Technology
Recovery Services. Additionally, there is a charge associated with IBM making changes to such
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route(s). Upon your request for IBM to make a change to the ACD Route(s), such charge will be
estimated and provided to you. IBM will not make such change without your written authorization.

When the ACD Services IBM provides you utilize an ACD enabled voice instrument that consists of agent
software installed on a workstation and a telephone interface device, you agree:

a.

for each ACD Position, to provide a workstation that meets the following minimum requirements:
(1) 350 MHz Pentium PC,;

(2) 32 MB RAM;

(3) 8 MB available hard-disk space;

(4)  Windows 98 or better; and

(5) Sound card recommended;

each such workstation may be a) included in the Configuration of your Subscription, b) provided
through a Subscription to Class A, Zlass N, or Class R Services, or c) provided by you;

that the telephone interface device may be an internal PC card, or an external device that connects
to an external (serial, parallel, USB, etc.) port;

that for you to install and use ACD Services, your workstation must a) be running a supported

Windows operating system, b) be attached to a local area network (LAN), ¢) be configured with an
Internet protocol (IP) address, and d) be able to communicate using the TCP/IP network protocol;

that the ACD application must be configured to communicate with an IBM ACD server(s). This
configuration will require that you work with IBM to design and document a TCP/IP network
configuration that includes IBM network and server components; and

that if, on such workstation, you reload the operating system or delete the ACD application or break
the LAN or TCP/IP communications, then the ACD Services at such workstation will be unavailable
until the full ACD configuration is restored.

When ACD Services are being provided in a mabile unit, you agree:

a.

that if you are providing the telephone services to such mobile unit(s), the telephone lines must be
analog and capable of direct inward dialing ("DID") and direct outward dialing ("DOD") calling. You
are responsible for providing any enhanced features (for example, 3-way calling, call transfer, etc.)
you require;

that if IBM is providing the telephone services to such mobile unit(s), the terms in IBM's Telephone
In The Workplace Services apply,

that if you are providing the data connectivity to such mobile unit(s), you must provide TCP/{P
connectivity from your network to the IBM ACD server site(s) designated by IBM. This will require
you to work with IBM to design and document a TCP/IP network configuration that includes 1BM
network and server components. You must have a Subscription for Multivendor Information
Technology Recovery Services, where the Primary Recovery Site is the same as the IBM ACD
server site, that includes these components in its Configuration; and

that if IBM is providing the data connectivity to such mobile unit(s), you will be required to work with
IBM to design and document a TCP/IP network configuration that includes IBM network and server
components. You must have a Subscription for Multivendor Information Technology Recovery
Services, where the Primary Recovery Site is the same as the IBM ACD server site, that includes
these components in its Configuration.

Charges for ACD Services:
You agree to pay:

a.

Package |ID; 20150526163345

the Monthly Charge for ACD Services. Such charge is included in the Total Monthly Charge
specified in the Supplement for Multivendor Information Technology Recovery Services;

the one-time charge associated with the initial creation of your ACD Route(s). Such charge is
specified in the Supplement for Multivendor Information Technology Recovery Services. 1BM will
invoice such charge separately following completion of the requested update; and

an additional charge each time you request IBM to make changes to your ACD Route(s) that are
electronically stored on our servers. The amount of such charge will be based on IBM's prevailing
rates and minimums. Upon your request for IBM to update such route(s), such additional charge will
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be estimated and provided to you. IBM will invoice such charge separately following completion of
the requested update. 1BM will not make such change without your written authorization.

At the end of Section 7 "Other Terms", add the following new subsection:

Telephone In The Workplace Services

The basic telephone services provided for each end user workspace at a Recovery Site at no additional

charge are:

a. one (1) touch-tone Telephone Set;

b Direct Inward Dialing (DID) - Every telephone has a 10 digit telephone number that outside callers
can dial directly rather than by going through a central attendant; and

c.  Direct Qutward Dialing (DOD) - You can place outside calls without using a system attendant or
waiting for an available line.

Additional telephone services and features ("Additional Telephone Services and Features") are available

on a per Subscription basis for an additional charge.

IBM Responsibiliies - Telephone In The Workplace Services:

Any Additional Telephone Services and Features to which you subscribe will be specified in a

Supplement. Many of these Additional Telephone Services and Features require installation by a

telecommunications services provider.

For each Subscription having a Configuration that includes Additional Telephone Services and Features,
IBM will, upon receipt of the required information from you, initiate work orders with IBM's telephone
service providers to implement the installation or programming of the Additional Telephone Services and
features. The implementation schedule for these Additional Telephone Services and Features will be
identified once such work orders have been placed.

Your Responsibilities - 1elephone In The Workplace Services:

You understand and agree that:

a.  any Additional Telephone Services and Features to which you subscribe will not be available for an
Event until the hardware and software components have been installed, and the telephone
configurations have been created, installed and programmed,;

implementation times for such Additional Telephone Services and Features vary; and

any Additional Telephone Services and Features will be available only at the Primary Recovery Site
identified in the Supplement of each such Subscription.

Additionally, you agree to:

a.  provide IBM, within one (1) month of adding Additional Telephone Services and Features to a
Subscription, with the required information necessary for IBM to create and submit telephone work
orders to implement such Additional Telephone Services and Features;

b.  notify IBM promptly of any changes you make that may impact such Additional Telephone Services
and Features;

c.  arrange, in advance of any Recovery Exercise or as soon as feasible following your declaration of
an Outage Emergency, with your telecommunications providers to establish alternate call routing
arrangements to redirect your incoming telephone calls to the telephone numbers at IBM;

d.  notify your telecommunications providers to redirect your calls to the IBM provided telephone
number(s) for any Event;

e. be solely responsible for any telecommunications provider's charges associated with the redirection
of your incoming telephone calls to IBM; and

f. accept responsibility for any failure or performance problems by your vendors, contractors, or
telephone service providers associzted with IBM's provision of Additional Telephone Services and

Features which were beyond IBM's reasonable control to prevent.
Charges - Telephone hy The Workplace Setvices

You agree to pay:
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a the Monthly Charges for any Additional Telephone Services and Features that you order. Such
charges are included in the Total Monthly Charge specified in the Supplement for Multivendor
Information Technology Recovery Services;

b an additional charge each time you require changes to Configurations or programming of any such
Additional Telephone Services and Features. The amount of such additional charge will be based
on IBM's prevailing rates and minimums. Upon your request for IBM to make these changes, such
additional charge will be estimated and provided to you. IBM will invoice such charge separately
following completion of the requested update. IBM will not make any changes without your written

authorization; and

c. all telephone usage charges resulting from your use of IBM provided telephone services. IBM will
invoice such charges separately following completion of an Event.

4 Atthe end of Section 7 "Other Terms", insert the following one new subsection:

Preload Scrvices — image preload

Under Preload Services — image preload (called “Image Preload Services”), in conjunction with an Event,

IBM will load an image of your hard drive onto PC workstations at a Recovery Site.

IBM Responsibilities - Image Preload Services,

Image Preload Services will be limited to the activities described in this Subsection, and will be provided

on the quantity of workstation(s) identified in a Supplement as being subscribed to Image Preloads.

As necessary throughout the Contract Period, IBM will:

a.  provide to you technical specifications relating to the software you use for creating images;

b.  within 20 business days of IBM's receipt of an image from you, load such image onto a PC
workstation at a Recovery Site,

c.  promptly notify you if the image(s) contain errors or did not load successfully;
store a copy, in CD-ROM ("CD") format, of your most current workstation image(s) at the Recovery
Site; and

e.  notify you of any PC workstation upgrade or refresh performed at the Primary Recovery Site, so you
can make any required modifications to your image(s) to allow you to make better use of a
Recovery Site during an Event.

During an Event, IBM will:

a. load, using the most current CD(s) containing your workstation image(s) and instructions provided
by you, your workstation image(s) onto PC workstations at the Recovery Site; and

b.  turn control of such workstations over to you.

Your Responsibilities - Image Preload Services,

You agree to:
a.  within 20 business days of subscribing to Image Preload Services, provide IBM with:
(1) acopy of each image (in CD format) you want IBM to load onto PC workstation(s) at a
Recovery Site; and
(2) information, on which 1BM may rely, relating to IBM's performance of Image Preload Services;

b.  as necessary throughout the Contract Period:

(1) provide IBM with requested changes to the image two (2) weeks prior to a scheduled Event or
as soon as feasible following your declaration of an Outage Emergency;

(2) upon receipt from IBM of notification of upgrades and/or refreshes to the PC workstations at a
Recovery Site, provide updated images to IBM that reflect such upgrades and/or refreshes;
and

(3) maintain the software you use for creating images in accordance with the technical
specifications IBM provides to you;

C. during an Event, assume control of the PC workstations at the Recovery Site after IBM completes
loading the specified image(s) onto them,
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Charges for mage Preload Services.

You agree to pay the Monthly Charge for Image Preload Services. Such charge is included in the Total
Monthly Charge specified in the Supplement for Multivendor Information Technology Recovery Services.
Other Terms - Image Preload Services:

IBM will not be able to provide Image Preload Services during an Event until IBM has received from you a
copy (in CD format) of the image(s) you want IBM to load onto PC workstation(s) at a Recovery Site.

5 Atthe end of Section 7 "Other Terms", insert the following one new subsection:
Remote Ship PC Services
Under the Remote Ship PC Service, IBM will provide you a desktop PC to allow you to create an image of
your hard drive. To facilitate the loading of your hard drive images during an Event, this Remote Ship PC
Service may be used in conjunction with a Subscription to image preload services.
IBM Responsibilities - Remote Ship PC
Remote Ship PC Services will be limited to the activities described in this Subsection, and will be
provided on the quantity of "Desktop Remote Ship PCs" specified in a Supplement.
As necessary throughout the Contract Period, IBM will:

a,  within one (1) month of receiving your written request, transfer to you up to two (2) desktop
computers, each consisting of a PC, monitor, mouse, and keyboard (collectively referred to as a
"Desktop PC") that are identical to the desktop workstations specified in the Configuration for your

use at the Primary Recovery Site;

b.  bear the risk of loss of Desktop PCs at your location, unless the loss is due to theft or vandalism by
someone other than an IBM employee; and

c.  promptly notify you of any upgrades or refreshes IBM performs on the Desktop PCs at the Primary
Recovery Site.

Your Responsibilities - Remote Ship 1°C

As necessary throughout the Contract Period, you agree to submit, at least one month prior to the date on

which you need the Desktop PC delivered to your location, a written request to IBM regarding your use of

such Desktop PC.

When IBM transfers Desktop PCs to you, you agree to:

a.  use the Desktop PCs for image creation purposes only;

b.  return the Desktop PCs to the IBM-designated location promptty upon completion of your image
creation activities, but in no later than fifteen (15) days from the time such Desktop PCs are
delivered to you, whichever comes first. An additional charge will apply if the Desktop PCs IBM
transfers to you are not returned at the end of such 15 days;

c.  furnish all labor for unpacking and packing the Desktop PCs at your location,

d.  obtain IBM's written consent prior to moving the Desktop PCs to a location other than the location to
which it was delivered;

e.  provide written notice to IBM before you make an alteration to any part of the Desktop PCs. You
may make an attachment without notifying IBM. (An attachment is the connection of any other
product or device to the Desktop PC. An alteration is any change made which deviates from the
physical, mechanical, electrical, or electronic design, whether or not additional devices or parts are
used. You may not make an alteration or attachment that creates a safety hazard or renders
maintenance of the Desktop PC impractical. You are responsible for the results obtained from both

alterations and attachments made by you);

f. remove attachments and restore Desktop PCs to an unaitered condition, before returning them to
IBM; and

g. return the Desktop PCs to IBM in the same condition as when they were delivered to you, normal
wear and tear excepted,

Charges - Remote Ship PG

You agree to pay:
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a. the Monthly Charge for Remote Ship PC Services. Such charge is included in the Total Monthly
Charge specified in the Supplement for Multivendor Information Technology Recovery Services,

b.  all shipping charges, taxes, tariffs and insurance charges incurred for shipment of the Desktop PCs
to your location and return to IBM; and

c.  an additional charge (“Late Return Charge") for each day or part thereof, if any, that you keep any
such Desktop PCs beyond 15 days. The amount of such charge will be equal to fifty dollars ($50)
times the number of days that you keep any such Desktop PCs beyond the fifteenth day following

delivery to you.

Agreement, 2) the IBM Customer Agreement Attachment for Multivendor Information Technology Recovery
Services, or its 3) Supplement(s) and any Addendum(a) and Statement(s) of Work, those of this Amendment
prevail. Except as modified by this Amendment the terms and conditions of such Amendment, Attachment, and
Supplement(s) and Addendum(a) and Statement(s) of Work for Multivendor Information Technology Recovery

Services remain in full force and effect.

Each party acknowledges that it has read this Amendment and any attached Addenda, Supplements, and
Statements of Work, understands them, and agrees to be bound by their terms and conditions. Further,
both parties agree that the complete agreemeit between the parties about Multivendor Information
Technology Recovery Services will consist of 1) this Amendment including any Addendum(a),
Supplement(s), and Statement(s) of Work, and 2) the IBM Customer Agreement, 3) the IBM Customer
Agreement Attachment for Multivendor Information Technology Recovery Services and 4) its Supplement
for Multivendor Information Technology Recovery Services, and other Supplement(s), Addendum(a) and
Statement(s) of Work, if any. This statement of the agreement supersedes all proposals or other prior
agreements, oral or written, and all other communications between the parties relating to the subject.

Agreed to. Agreed to:

CITY OF LOS ANGELES International Business Machines Corporation
By By

Authorized signature Authorized signature

Title: Title:
Name (type or print): Name (type or print):
Date: Date:
Customer identification number: 56302035 Attachment number: B000874
Customer address: IBM address:

425 S PALOS VERDES Attn: IBM Resiliency Services - Contract Operations

P.O. Box 700

Suffern, NY 10901-0700
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“Supptement to bo offuotivo.

. 1.

Exhibit C
IBM Gustomer Agresment ‘

Attachment for Multivendor Information Tech

4'."-‘ L ]

nology Recovery Services

You avoopl the tarms of fils 1OM Cuslomor Agrooment Aftachment for Muttivotitor Information Too!m_ofouy Reoovary
Sorvices (“Altachment?), which are In addition fo those of tho IBM Cusfomer Agrosment or an equlvalont agroement In

offact hetwean you and IBM ("Agrooment, by slgntog thie Attechiment.

IBM provides Mullivondor information Technology Recovery

Gervioos (*Sovices") to asslst you In proparing for and -

- rosponding (o an Outago Emergonoy al d Covered Address.
As part of (heso Borvices, IBM ‘provides equipmont and
goflware, support servicos, telecommunicallons servioss,
and a facliity, In comblnalions you soloct; to assist.you In
your performance of your onitioal businoss and lnformation
procossing activitles In the event of an Outage Emergenoy.

1. Definitions -

Configuration means the equipmont, soflwaro, wotkspace,
and telooonununlcalions services, so designated In a
Supploment. What IBM provides may not be (dentical to the
Configuration, toweyver, It will bo compatble wilh, and will
offer capacity and funotionality equivalent to or greater than
that of the Configuration. : o

Outage Luergency means any unplanned Intecuption of
your orftical business and Information prooessing al a
Covered Address, osulling from causes boyond your
conbiol, hat signlficantly knpaliy your abllity to oparate your
buslnoss. . L

Recovety Site means 1BM provided faollilios used for
Rocovery Exercises and your recovery.  When applicable,

1BM wll desigoato-tn the Supplomerit a Primaty Rocovery |

Slte which, if avallablo, Is the slto we {ntend you to use.

Covered Addeess means a location whore ‘Infarmalion
processing Is porformod by or for you, and s identified In o
Supplement, This sddross may reprosent your facility In o
single bullding, or a pliysloal campus. -

2,180 Reaponsibltitios

Acceptance of 8ubscdpllon'ahd Suppléme_nt

IBM ovoepts your ordor for Services ("Subsaription®) by
Issulng a Supplemont for the Configuration. Both partios
must slgn the lnltlal Bupplemont for a Configuration for the

i the Wnlial Supplement for a Configuration Includes
aqulpment not cutrantly avallable at the PPdmary Rocovery
Slto, and 3 oannot provide compatible oquipment of
equlvatent or greator oopaclly and funoffonallly, 1M will
lnltlato  ts  aoqulsltion procoss for euoh equipment
immediately followlng signing of the Supplemont,” If suoh
cyulpment ts nof yet Installod whon you daclare an Outago
Emetgoney, IDM willuso comimerolally reasonable efforls to
provide alternate oqulpmont, or tho Conflguration af another
focrlily. -

A roquest _td ohango any detall of & 8upplement roqulres
ono (1) month's writton notive. If 1BM agross, IBM will

oonfirm the chahge by spnding you, for your signature, a
rovised Supploment spodliylng the effoolive dato of the
change ond the adjusted charge. 1BM will not unregsonably
wilhfld Its agreement. The adjusted ohargo will not be
fess than the Minlmum Total Monthly Chargo epoolfled liia
Supplemont.  Allhough 1BM requosts your slgnature on a

- rovised Supplement, ollher your elgnature or your paytnont
- of tho adjusted charge or your uso of the 8ervioos,

whichoyer ooours first after IBM cends you a revised
Supplemont, consltutes  your aoceplance - of that

‘Supploment.

Recovery Exerclse Timo
IBM provides timo you requost for you to exerclse your

* recovery. . plan, procedures and operation  (*Rooovery

Bicerclso, “Exercisd’). For oach Rooovety Exerdso, (BM
makes the Conhfiguration avaliable to you in conliguous .
four-hour blooks, schoduled as we mutually agree. You
may schedule tho numbor of hours and [xcrolses as .
gpecified In tho Supplomont.(calicotively valled “Recovery
Exerolse Allowaiiea®). You-agreo that IBM may fesohedule
your Exerclse to serve anather oustomier who has declared
an Outage Emorgency.- If you tequest addilional hours ar
additlonal Exorcises, boyond- your annual Reoovery

* Exerclga Allowanbe, 1BM will provide i on an “as avallahle®

basls fora ohiarge that is speolfied in tho Supplement.

-Recovety

When you nolify IBM that you are expertendog an Outage
Emergengy by calling the follfree number IBM provides
("‘Doclara®), IDM will begin "to prepare, without dolay,
Rovovory SHe fadliities for your use. You may have
immodiate acocss fo tho Recovory Sito [BM makes
avallable to you. 10M will uso commerclally masonable

" offorls lo provide the Configuration as soon ag you aro

roady (o uso it and will provido It no later than twenty-lour
(24) hours aftor you Doolare, ) .

IBM will' provido the Configuration. for your use at the
Reoovary Site for a maximum of six (6) conseoutlvg weeks
aflor you Beolare. You will have priorify acoese {0 tho
Configuration over any ‘oustomor, oxcopt one who has

Deolarad beforoyou. =~ .
Teohtilchl aud ‘Oporationa) Support for Reoovery end
Reoovery Exerolss o

IBM provides & single polnt of confact who will coordinalo
support dolivitles prior o, during, and following an "Event'
(an Exerolso or your recovery). rlor to an Event, IBM wil
neslst In planning and preparation as desoribed In
documentation 1BM will provide, IBM will oreato connaolivity

" dosoriptions ‘and, whero applioabls, a daooument that

dofines how the equipment In your Configuration ls

-
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mappad to tho equipment IBM provides, Prior (o the Evont,
(B will 8ot up and check out physleal conneotivity of the
oqulpmont to, verify that what (BM provides le conrigotod ae
got forth In tho dooumehitation, During an Eyent, peraonnol
on-slto and on-oall will asslet with problom dotemulnation
rolatod fo tho hardware and software IBM provides with tho
Configuraflon, and (DM will track lssues and pioblome
telated fo IBM's provislon of earvicos durng the Event.
Following an Event, IBM will partioipata tn o roviow, at your
roquosl. Foran Exorolso as well as your recovory, a contact
porson (OM provides will be on-slte or on-call twonty-four
(24) hours per day from the time you Doolare or bogln your
Exeroloo il the Evont ends,

(BM will provido a work area, as speclfied In a oupplomom
for your use.

Product Romoval

DM will glve you six (G) months' wrﬂton notlco of Its itent to
no tonger provide an ltem In your Configuration and also
nol provide & compatiblo substiluto Itom that offere equal or
greater capacily and fuactionalily, In stich dlrounistance,
you may tennlnate the applloable Supplement, upon tireo
(3) monthis* wrillen notice,” withln one (1) year of such
‘notification,

3. Your Responsibllities

You agree to: .
1. notity IBM that you are deolaring an Ou(ngo Emérgency
by calling tho foll-frce number IBM provide

2. be responsible for determinlng, on a continulng basls,
whether  the  Cotfigurations
Supplotnents . In effect betweon you -and’ (BM aro
suffident for'you to meet your requirements for
continuing your buslioss and Information processing
activities  response to an Outage Emergency at
each Govered Address; .

3. be - responsible for providing during an Event any

oquipment, soflware, workspace,  andlor

tolocommunications sorvices yoll need that ls not
included In the Configurations spocified. In the

Supplerments In effect betweon you and 1BM;

supply all personnol and appropriately Ilfconsod

soflwaro nocessary for ah Evont, unfess otherwlee

speclfied in o Supplemeont;

. naltaln your systom

4

<t

_brovides support.  Your abllity to make uso of tho
Conflguration IBM provides may be dependont on your
fulfiimont of this rosponsthifity;

6. furaleh supplies, matorals,
nooossary for your Bvont, _
follow proocodures and Instruotions, Inoluding those for
cafoly and soourlly, IBM provides you for: (a)
echoduiing and proparation for Rooovery Exerolses,
. (b) an Evont, and (o) uso of the Rocovary Sito; and,

“

and storage media

.\l

spocificd @ tho -

softwarp and oporating

syetem(s) thal you lntond to useo for an Event, at a -
tolease fovol for which the manufac{urer then currontly

8. remove your data end software fwm the.conﬂqumum
_ following an Event.

4, Oomraot Period

The Stait Date and End Dete of the Oon&aol Penod fora
Subsoription and tho Supplement Eﬁsodve Dato um sot
forth ntho GUpplemont _

Renewal
1BM will issuo you a renewal Suppioment or ulve you wﬂuen
notloo of IBM'e lntentlon not to renew e Subscription at least
three (3) months before e End Date. 'If you do hotintond to
teriow a Subséription, you must nollfy (BM Inwiiting at hmul
one (1) tonth priorto the End Date. .

Termlnation

You have tho right to terminate a Subsoription before its
£nd Date only If IBM has falled to oure, after you have given.
writfen nollee’ and’ reasonablo time for 1BM to do so, &
malerlal breach of IBM' obligations .with mspm( lo such

8ubsodptlon
6. Oharges

Total Monthly chame Tt
You agree to pay the Total, Monthly Charga speoified In a

" Supplement, for each month of a Contraoct Parlod.

Recovery Charges

tn addition to tha Total Monthly Charge, you agreo lo pay an
inila! Reoovery Charge and a Dally Recovery Change
specified In a Supptement. The Inftial Reoovery Charge Is
nourred whon 1BM confirme: to you that IBM has soheduled
a Reoovery Site for your use In response to your declaration
of an Oulage Emergency. For this chacge, 1BM makes the
Configuration avallable to you for up o the number of days
spedlfied In a Supplement. Thereatior, foreach day, or part
thoroof, that IBM provides you tho Gon!igumllon. the Dally

Reoovory Chatge applies.

Additlonal Charges
You agreetopay'

1, any - -assoclaled oharges for tolecoramunications
services you seleot;

2, charges . for additional lhours- and Lxerclsos you
‘schoedule  beyond  the -annual  Recovery l-xemlae :
Allowanoe apealfied Ih the Supplement; -,

3. oharges for operational and technloal " assistance
" beyond thal desorlbed In this- Attachiment and tho
‘gpplioable Supplement, that IBM agreas to provide
during an Evont. In rosponsoe to your written request
" and,

-4, chargoe for miscellanaous oxponsus you {nqur while
" at @ Rocovoty Stto, for use of ltoms such as suppllos,
~ materals, - atomge medla or for use of office
equipment, telephone and facsimlle.

Z426-8906-08 (02/02/2002)
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" and 2) tho Agreemont Idontiliod hielow.

- N

Yo .
_Prloo Ohangos _
(BN vl not lnorease tho ohargos for tho Ooniigymﬂou and
l:.nma apoclfied lo a Supploment dudng the first yoar of a
Contract Perdod. Theroafter, on subsoquent annlvorsaries
of o Start Date of the Conlract Portad, 1BM may lnorease
auch chargos by up fo five porocent (6%). -

6. Limltation of Liabllity

I (OM (s unoblo to provido you rsoovery servioes ab
dosoribed (n die subseation *Recovery” above, snd you
oleat not to acoept such servioes when 1BM can provide
thom, (M will pay you an amount equal to the Total Monthly
" Chawges you pald uader tho applloable Supplement for the
precoding twolve (12) months. This. ls your oxcluslve
romedy for fallure to provide you cuch recovery setvices.

la any othor elreumstance in which, bocause of a default on
BM's padt ar ofhor fiabllity, you ere enfiled to clalm
daniagos from (BM, the tomis of thé!\gmumonlam.ly. :

7. Other Terms
‘le' Pliposoe of acocoess prlorily and Interruption of Rocoyery
Cxerclse  Time, *Setvices customer and. “Qulage

Rocavety Soivicos (TBIRS") customer” and -~“Disaster”,
respotlively, as defined In previous verstons of this
Altachmant

{BM will follow roasonablo securly praclices and
Pproceduros.to protoot your physloal assots white thoy are In

Raoovety Glten. Suoh protootion inoludes providing socurlly
at the Rooovary Site that allows aocoose only fo thoso
perons authorizod elthor by IBM or by you and IBM. This
soourily will be In placo twonty-four (24) hours a day, seven

* (7) days & woek.

You agree to allow IBM and Ha subslidiaries to store and
uso your contaot lnformation, Inoluding neros, phone
numbers, and o-mall addroases,” anywhora (BM and Ils
subsldlacles do business.  Guoh Information will bo
prooessed and used -In conneotion with the buglnoss
ralationship betweon you and [BM, -and may bo provided to
contraofors, Buslnoss Parinors, and asslgnees of IBM and
its subsidliatios for usos conslstent with thelr oolloctive
buslness aotivitias, lricluding communloating’ with you (for
exampleé, for prooessing orders, for promotions, and fo

market researoli). . :

Notices

All wrilon noticos required by this Attachmont to be sent to
you will be -addressod to the oustomer slgnatory below,
unlogs and uatit you Infonn IBM in writing of = different
poreon and address (o whioh sueh noticos must be sont.
M writien notioos to-1BM must be sentto.the'IBM addressoe

Emergonoy” under this Atlachment Includo “Business . igontified In tho applicable Supplemant. Any such nolioes

may Lo sont by electronlo means and, as suph, will be
-constdered a signod willing. Both you and IBM agroo to
nform eaoch othar of any clianges to addressee Informafion

within one (1) montivof suohwang.e.

Both you and lUNj agméat the complote agreemont belweon you and 1BM about Muttivendor: Informaticn Technclogy

Reoovery Servicos conslsts of 1) this Altachmoent and Its assoolated Supploment(s) and other Transaotion Documents, i any,

Agreed to: .

Agreed to: : '
R RS latemational Buginess Machines Corporation
!_3)':/ lW{(/_/* S W . By: ..{__ Z /\._., S | YUY B S
. Authopized Sl . Authorized Slgnature )
famo: v gatop !!.ama:__\jd.{ld(ﬂ.-.ﬁ’ﬂ/.@ﬁzbjdf@,_ R
. Mype ot i) . . MpooxI¥fg . = _
Mo Lye b PR W (fnl- Exe culwe
NP wcivig ] ﬂ}poq[i.h ) asin )
bpter  q-iC08 Dato: 7 24/05
Customer Number: B Agreomtent Number: _
Entorpriso Mumbors IBM Marketing Number:
Address: _ Address:
e Attn: BCRS Confraot Operations
. BMComoration
[ POBOX700
e - 8uffetn, NY 10801-0700
Telephone:

Spar

e-mall: ll_:mbors@us'.lbm.oom

2126-8306-06 (02/02/2002)
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Customer Agreement

This 1BM Cuslomer Agreementl {called the "Agreemenl") governs lransactions by which you purchase
Machines, licanse ICA Programs, obtain Program licenses, and acquire Services from International Business
Machines Corporation {"IBM").

This Agreement and is applicable Attachments and Transaction Documents are the complete agreement
regarding lhese (ransactions, and replace any prior oral or wrillen communications between us.

By signing below for cur respective Enlerprises, both of us agree to the lenns of this Agreement without
modificalion  Once signed, 1) any reproduction of this Agreement, an Attachment, or Transaction Document
made by reliable means (for example, photocopy or facsimile) is considered an original and 2) all Products and

Sewvicas ordered under this Agreamant are subject lo il

Agmed fo: (Enterprise name) Agreed to:
International Business Machinas Corporation

By By

Authorized signature Authorized signature

Name (lype or print) Name (lype or print)
Date Dale:
Enltamprise number. Agreament number:

Enterprise address: IBM address:

Afler signing, please return a copy of this Agreement lo the “IBM address” shown above.
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= Customer Agreement

Ihis IBM  Custormer Agreemanl (eallod tha “Angeaemint®) govems Goosaclions by which you purchase
Marhinns, license 1CA Programs, obtain Program licenses, and acqudrs Gefvices feon ngrnational Business

lMachines Comeoration (“IHM")

This Agreement and ils applicable Altachments and Transuction Documaonts ace the complete agooement
regerding these transaciions, ond roploce any prior o1l or wrilton communicalions belween us,

Hy wigning helow for our respective Colerprises, bolh ol us agree to the terms ol this Agrzemonad withuul
modilication. Once signed, 1) any repraduction of thiv Agreement, aa Attachmont, or Traansaclion Document
made by reliohle meeny (for example, pholotopy or [scsimile) is conaidered an ovlgingl and 2) alt Producls and
Services ardered under This Agrenment aie subjeat (o it

EPTROETEAS TOFORMAND LEGALITY
ROk ) DELGPLLD, GITY ATTORNEY

JUN 06 2005

e T T AP 4
4 o il e,

Agrecd to! Gily of Los Angales

By

Nawma (\ypo Of print):
Dote:
Enterpriae numbor ) ?) .')""-3\‘:)-) ")

Enfurprise addroos:

7126457606 Q6/2202 (MKD7G6)

Agreed o)
International Business Machines Corporation

: ; <o AP
ERN: TR AN ROV S

'\uu,rf.- 12U sigralure

Namo {lype or priat): S(-k ! r L-‘ __—3 (,‘;("_L'\ ¢l NV
atar N [ B

Date: / [/Qc_)

Agreemont number i,{'\,.\j D O '

IBM address’

E Afier stgning, please relurn a copy of ths Agreement o 1he “IBM aduress” shown abuve
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1.1

7= Customer Agreement
t 1 - General

Definitions
Customerset-up Machine is an |BM Machine thal you install according lo IBM's instruclions.

Date of Installation is the following:

1. for an IBM Machine that IBM is responsible for installing, the business day after the day IBM installs # or, if
you defer installation, makes it available to you for subsequent installation by IBM;
2. for a Customer-set-up Machine and a non-IBM Machine, the second business day after the Machine's
standard transtt allowance periad; and
3. for a Program -
a basic licanse, the later of the following:
1) lhe day after ils testing period ends; or
2) the second business day after the Program's standard transit allowance period,
b. copy, lhe dale (specilied in a Transaction Document) on which [BM authorizes you to make a copy of the

Program, and
¢ chargeable component, the dale you dislribule a copy of the chargeable component in support ol your

authorizad use of the Program
Designated Machine is either 1) the machine on which you will use an ICA Program for processing and which
IBM requires you to identify to it by type/modal and serial number, or 2) any machine on which you use the ICA
Program if IBM does not require you to provide this identification.

Enterprise is any legal entily (such as a corporation) and (he subsidiaries it owns by more than 50 percenl. The
term “Enterprise” applies only to the portion of th» Enterprise located in the United States.

ICA Program is an IBM Program licansed under Part 4 of this Agreement.

Licensed Internal Code (called "LIC") Is Machine Code used by certain Machines IBM specifies (called "Specific
Machines").

Machine is a machina, its lealures, conversions, upgrades, slements, or accessories, or any combinalion of
lhem. The lenm "Machine” includes an IBM Machine and any non-IBM Machine (including other equipment) that
IBM may provide o you.

Machine Code is microcoda, basic inputioniput system code {called “BIOS"), utility praograms, device drivers, and
diagnoslics delivered wilth an IBM Machine.

Malerlals are literary works or other works of authership (such as programs, program listings, programming
[ools, documentation, repors, drawings and similar werks) that IBM may deliver to you as part of a Service.

The term "Materials" does not include Programs, Machine Code, or LIC.
Non-|BM Program is a Program licensad under a separate thrd party license agreement.

Other IBM Program is an IBM Program licensad under a separate I1BM license agreement, e.g., IBM International
Program License Agreemenl,

Product is a Machine or a Program.
Program is the following, including the original and all whole or partial copies.

1. machine-raadable instructions and data;

2. components;
3 audio-visual content (such as images, text, recordings, or pictures); and

4. relaled licensed materials.
The lerm "Program” includes any ICA Program, Olher IBM Program, or Non4BM Program thal IBM may provide
to you. The term does not include Machine Code, LIC, or Materials.

Service is performance of a task, provision of advice and counsel, assistance, supporl, or access lo a resource
{such as access 1o an information dalabase) IBM makes available lo you.

Specificatlons is a document that providas infonmation specific to a Product. I1BM provides an 1BM Machine's
Specilications in a document entitled "Official Published Specifications" and an ICA Program's Specifications in a
documant entitled "Licensed Program Specifications "

Specified Operating Environment is the machines and programs with which an ICA Program is designaed lo
operate, as desaibed in the ICA Program's Specifications.
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1.2 Agreement Structure

IBM provides addilional terms for Products and Services in documenls called "Atlachments” and "Transaclion
Documents" which are also part of this Agreement. All transactions have one or more associated Transaction
Documents (such as an invoice, supplement, schedule, exhibit, stalement of work, change authorization, or
addendum)

If there is a conflict among the lerms in 1he various documents, those of an Atlachmenl prevail over those of
this Agreement. The lerms of a Transaclion Documeant pravail over those of both of these documents,

You accept the tarms in Atlachments and Transaction Documents by 1) signing them, 2) using the Product or
Service, or allowing others to do so, or 3) making any payment for the Product or Service.

A Product or Service becomes subject to this Agreement when IBM accepts your order by 1) sending you a
Transaction Document, 2) shipping the Machine or making the Program available to you, or 3) providing the
Service.

1.3 Delivery

IBM will try to meel your delivery requirements for Products and Services you onder, and will inform you of ther
status. Transportation charges, if applicable, will be specified in & Transaction Document.

1.4 Charges and Payment

Tha amount payable for a Product or Service will be based on one or more of the following types of charges:
one-lime, recuring, time and materals, or fixed price. Additional charges may apply (such as special handling
or ravel related expenses). 1BM will inform you in advance whanever additional charges apply.

Recurring charges for a Product begin on its Date of Installation. Charges for Services are biled as BM
specilies which may be in advance, perodically during the performance of he Service, or after the Service is
completed.

Services far which you prepay must be used within the applicable contract perind  Unless IBM specifies
otherwise, IBM does nol give credils or refunds lor unusad prepaid Services.

Charges
One-{ime and recurring charges may be based on measurements of actual or authorized use (for example,

number of users or procassor size for Programs, meter readings for maintenance Services or conned time for
nelwork Seivices). You agree lo provide actual usage data if IBM specifies.  If you make changes to your
envronment thal impacl use charges (lor exampla, changs processor size or configuration for Pmgrams). you
agree to promptly aolify IBM and pay any applicable chargas, Recurring charges will ba adjustad accordingly.
Unless I1BM agrees otherwise, IBM does not give credits or refunds for charges already due or paid. In the
avent that IBM changes the basis of measuremant, its terms for changing charges will apply.

You receive the banelit of a decrease in charges for amounts which becomes due on or afler the effective date of
the decreass.
IBM may increase recurring charges for Products and Services, as well as labor rates and minimums for

Services provided under this Agreement, by giving you three months' wrillen notice. An increase applies on the
lrst day of the invoice or charging period on or aller the effaclive date [BM specilies in the nolice.

IBM may increase one-time chamges without notice. However, an increase to one<ime charges does not apply
1o you if 1) IBM receives your order before lhe announcement date of the increase and 2) one of lhe following
occurs within three months after 1BM's receipt of your order:

1. IBM ships you the Machine or makes the Program available to yoi;

2. you make an aulhorized copy of a Program or dislribule a chargeable component of a Program to another

Machine; or
3. a Program's inaeased use charge becomes due

Payment
Amounts are due upon receipl of invoice and payable as IBM specifies in a Transaction Document. You agree to

pay accordingly, including any late payment fea.

Il any authorlly imposes a duty, lax, vy, ar fre, axcluding those based on [BM's nal income, upon any
ansaction wnder this Agreement, then you agiae lo pay that amount ag speciied in an invoics or supply
examplion documentalion, You am respapsible for any personal property laxes for each Product from the date

IBM ships it to you.

1.5 Changes to the Agreement Terms

In order to malntain flexidility in our business refationship, IBM may change (he terms of this Agreement by
giving you threa months' wrilten notice. However, \hese changes are not relroactive. They apply, as of the
affective date IBM spacifies in the nolice, only to new orders, renewals, and on-going transactions that do not
axpire. For on-going fransactions with a defined renewable contract period, you may request that IBM defer the
change effectiva date until the end of the current contract period if 1) the change affects your current contract
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period and 2) you consider the change unfavorable. Changes to charges will be implemented as described in
the Charges and Payment section above.

Otherwise, for a change o be valid, both of us musl sign il. Addilional or different terms in any writlen
communicalion from you (such as an order) are void.

1.6 IBM Business Partners

IBM has signed agreements with oarlain organizations (called "IBM Business Partners”) to promole, market, and

supporl cerlain Producls and Servicas. Whan you order IBM Producis or Services (markelad lo you by 1BM
Business Partners) under this Agreemeni, |IBM confirms hat it is responsible for providing the Products or

Services to you under the warranties and other lerms of this Agreement. IBM is nol responsible for 1) the
actions of IBM Business Partners, 2) any additional obligalions they have lo you, or 3) any products or services

that they supply lo you under their agresments.

1.7 Patents and Copyrights
For purposes of this seclion, the term "Product” includes Malerials, Machine Code and LIC.

If a third parly claims that a Product IBM piovides to you infringes lhat party's palenl or copyright, IBM wil
delend you against that claim at ils expansa and pay all costs, damages, and attornoy's fees thal a court finally
awards or that are included in a settlement approved by IBM, provided thal you:

1. promptly notify IBM in writing of the claim; and
2. allow IBM 1o control, and cooperate with IBM in, the defense and any related setllement negotiations.

Remedies

If such a claim is made or appears lkely to be made, you agree lo panmit IBM to enable you lo conlinie 1o use
the Produci, or to madify it, or raplace it with one that is at least funclionally equivalent. (I IBM dalermines that

none of these allernatives is reasonably available, you agree to retum the Product lo IBM on ils wrillen request.

IBM will then give you a cradit equal to:

1. for a Machinse, your net book value provided you have followed generally-accepted accounting principles;
2. for an ICA Program, the amount paid by you or 12 months' chargas (whichever is less); and
3. for Materials, the amount you paid IBM for the creation of the flilerials.

This is IBM's antire obligalion lo you regarding any claim of infringement,

GClaima for Which IBM Is Not Responslble
IBM has nc obligation regarding any claim based on any af the following:

1, anylhing you provide which is incorporated into a Product or IBM's compliance with any designs,
spacihications, o inslructions provided by you or by a third parly on your bahall;

2. your modilication of a Produel, or an ICA Pregram's use In olher than its Specifisd Operaling Environment;

3. lhe combination, operalion, or use of a Product with other products not provided by IBM a5 a system, or the
combination, aperallon or usa of a Produet wilh any product, data, apparatus, or business method that 1B
did nol provide, o the dislribution, oparalion of use of & Prodicl for the bensflit of & third parly cutside your
Enterprise; or

4. infringement by a non-IBM Product or an Other IBM Program alone.

1.8 Limitation of Liability

Crcumstances may arise where, because of a default on 1BM's parl or other liability, you are entitled to recover
damages from |BM. In each such instance, regardlzss of lie bass on which you are enlitfed to claim damages
from IBM (including fundamental breach, negligence, misrepresentation, or other contract or tort claim), 1BM is
liable for no more than:
1. paymants raferred 1o in the Patants and Copyrights section above;
2. damages lor bodily injury (including death) and damage Lo eal property and tangibla personal properly, and
3. Ihe amount of any olher aclual divecl damages up (o (he greater of $100,000 or tha charges (if recurring, 12
months' charges apply) forthe Producl or Service thal is the subject of the claim. For purposes of his e,
the term "Producl" includes Malerials, Machine Code, and LIC.
This limit also applies to any of IBM's subcontractors and Program developers. It is the maximum for which (BM
and ils subcontractors and Program developers are collactively responsible.

Items for Which IBM is Not Liable
Under no circumstances is IBM, its subcontractors, or Program developers liable for any of the following even i

informed of their possibility:

1. kss of, or damage to, data;
2. special, incidental, or indirect damages or for any economic consequential damages; or

3. losi profils, business, ravenua, goodwill, or anlicipated savings.
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1.9 General Principles of Our Relationship

1. Neilher of us granls the other the right o use ils (or any of ils Enterprise's) lrademarks, lrade names, or
other designations in any promotion or publication without prior written consent.

2. Al information exchanged is nonconfidential. i either of us requires lhe exchange of confidential
information, it will be made under a signed confidentiality agreement.

3. Each of us is free to enter into similar agreements with others.

4. Each of us grants the other only the licenses and rights specified. No other licenses or rights (including
licenses or rights under palenls) are granled.

5. Each of us may communicate with the other by electronic means and such communication is acceptable as a

signed wriling. - An identificalion code (called a "user 10" contained in an electronic document is sufficient lo

verily the sender's idantity and the document's authenticity.

6. Each of us will allow the other reasonable opportunily to comply before it claims that the other has not met
its obligations.

7. Neither of us will bring a legal action arising out of or related to this Agreement more than two years after
the cause of action aross.

8. Naither of us is responsible for failure to fulfill any obligations due to causes beyond its control.

9. Neither of us may assign this Agrasment, in whola or in part, without the prior written consent of the olhar.
Any attempt to do so is void. Neither of us will unreasonably wilhliold such consent. The assignment of this
Agreement, in whola or in part, within the Enterprise of which either of us is a part or to a successor
organization by merger or acquisition does not require the consent of the other. IBM is also pemillad to
assign its rights to paymants under this Agreement without oblalning your consanl It is not considered an
assignment for IBM to divest a porlion of its business in a manner that similarly affects all of its cuslomers.

10 You agree not to resall any Service without [BM's prior written consent. Any attempt to do so is void.

11. You aaree that this Agreemant will nol areate any right or cause of action for any third party, nor will 1BM
be rasponsible for any thind parly claims against you excepl as described in the Palents and Copyrighls
saclion ahove or as parmitted by the Lamilallon of Liabilily section abave for bedlly injury {incdluding death)
or damagse to real or tangible personal property for which IBM is lagally liable.

12. You agree to acquire Machines with the intenl to use them vithin your Enterprise and nol for reselling,
leasing, or translerring lo a third party, unless either of the following applies:

a you are arranging lease-back financing for the Machinas; or
b. you purchase them wilhout any discount or allowancs, and do not remarkel them in competition with
IBM's authorized remarketers.

13. You agree o allow IBM to inslall mandalory enginearing changas (such as those requirad for safely) on a
Maching. Any parts IBM removes beoome 1BM's proparty.  You reprasent that you have the permission
frorn the owner and any fien holders lo transfer ownership and possession of removed parls 10 IBM.

14. You agrea that you am responsible for the results oblained from the use of the Products and Services.

15. You agree lo provide I1BM with sulficient, fres, and safe access to your facilities and syslems for IBM lo Tulfill
its obligations

16. You agree to allow International Husiness Machines Corporalion and its subsidiaries 10 slore and use your
contact information, ineluding narmes, phone numbars, and a-mail addresses, anywhere lhay do business.
Such information will be processed and used in conneclion with our business relationship, and may be
provided o conbaclors, Businass Partners, and assigness of Internalional Business Machines Cormparalion
and ils subsidiarias for usas consistent with their collective husiness activities, including communicating with
you {for example, for processing orders, for promolions, and for markel research).

17. You agree (o comply with all applicable export and import laws and regulalions.

1.10 Agreement Termination
Either of us may terminale this Agreamenl on wrillan notice lo the olher lollowing the expiralion ar lermination
of lhe lerminaling party's obligations.
Eithar of us may terminate this Agresment if the olher does not comply with any of ils lerms, provided the ona
who is nol complying is given writlan notice and reasonable time to comply.

Any terms of this Agreement which by their nature extend beyond the Agreement termination remain in eflect
until fulfited, and apply to both of our respective successors and assignees.

1.11 Geographic Scope and Goveming Law

The rights, duties, and obligations of each of us are valid only in the United States except that all licenses are
valid as specifically granted.

Both you and IBM consenl to the application of the laws of the State of New York lo govern, inlerprel, and
onforce all of your and IBM's rights, duties, and obligations arising from, or relating in any manner to, the
subjecl malter of this Agreement, without regard to conflict of law principles.

In the event that any provision of this Agreement is held to be invalid or unenforceabls, the remaining
provigions of this Agreement remain in full force and effect,

Nothing in this Agreement affects any statutory rights of consumers that cannot be waived or limited by
contract
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Part 2 - Warranties

2.1 The IBM Warranties

Warranty for IBM Machines
IBM warrants thal each IBM Machine is lree Irom defecls in materials and workmanship and conforms 1o ils

Spacifications

The warranty period for a Maching is a spacifiad, fixed period commencing on its Date of Installation. During the
warranty period, IBM provides repair and exchange Serviee for ihe Machine, without charge, under the type of
Service IBM designates for the Machine. If a Machine does not function as warranted during the warranty
period and IBM is unable to either 1) make it do so or 2) replace it with one that is at least functionally
squivalant, you may retumn it to [BM and your money will be refunded.

Addilional lerms regarding Servioe for Machines during and after the warranty period are contained in Part 5.

Warranty for ICA Programs
IBM warrants that each warranted ICA Pragram, when usad in the Specified Operaling Environment, will conform

lo ils Specificalions.
The warranty period for an ICA Program expires when its Program Services are no longer available. During the

warranty period, IBM provides defact-relatad Program Services without charge. Program Services are available
for a warranted ICA Program for at least one year following its general availability.

If an ICA Program does not function as warranied during the first year after you obtain your license and 1BM is
unable to make il do so, you may return the ICA Program znd your money will be refunded. To ba eligible, you
must have oblsined your license while Program Services (regardless of the remaining duration) were available

for it. Additional lerms regarding Program Services are contained in Part 4,

Warranty for IBM Services

1AM warrants thal it performs each IBM Sarvice using reasonable care and skill and according o its current
desciiption (including any completion criteria) contained in this Agreement, an Attachmenl, or a Transaction
Document.

Warranty for Systems
Whera IBM provides Products to you as a syste.n, IBM warrants that they are compatible and will operate wilh

one another. This warranly is in addition lo IBM's other applicable warranlies.

2.2 Extent of Warranty

Il & Machine is subjecl to lederal or slate consumer warranly laws, IBM's statement of limited warranty included
with the Machine applies in place of these Machine warranties.

The warranties slated above will not apply to the extent that there has heen misuse (induding but not limited to
use of any Machine capacily ar capability, other than that authorized by 1BM in writing), accident, modificalion,
unsuitable physical or operating environment, operation in other than the Specified Operating Environment,
mproper mainlenance by you, or failure caused by a product for which 1BM is nol msponsible. Wilh respect lo
Machines, the warranty is voidad by removal or altaration of Machine or parts idenlificalion labels.

THESE WARRANTIES ARE YOUR EXCLUSIVE WARRANTIES AND REPLACE ALL OTHER WARRANTIES OR
CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OR
CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

items Not Covered by Warranty
IBM doas nol warranl uninterrupled or error-Iree operation of a Product or Service or that IBM will corred all

defeds.
IBM will identify IBM Machines and ICA Programs that it does not warrant,

Unlkss IBM specilies olherwise, i provides Malerials, non-IBM Products, and non-IBM Services WITHOUT
WARRANTIES OF ANY KIND. However, non-BM manufacturers, developers, suppliers, or publishers may
provide their own wamanlies lo you. Warranties, il any, for Olher IBM Programs and Non-IBM Programs may be

found in their licanse agreements.

Part 3 - Machines

3.1 Production Status

Each IBM Machine is manufaclured from parls thal may be new or usad. In some cases, a Machine may not be
new and may have been previously installed. Regardless, [BM's appropriale wananty larms apply.
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3.2

3.3

3.4

Title and Risk of Loss

When IBM accepls your order, IBM agrees lo sell you the Machine desaribed in a Transaction Document. |1BM
transfers title to you or, if you choose, your lessor when IBM ships the Machine. However, IBM reserves a
purchase money security inlerest in the Machine unlil IBM receives the amounts due. For i feature, conversion,
or upgrade invalving the rmoval of parls which become [BM's property, IBM reserves a security interest unti
IBM recaives payment of all tho amounls dug and the removed parls. You aulhorize 1BM to file appropriite
documents to parmit IBM to perfect ts purchase money security interest.

For each Machine. IBM bears Ihe risk of loss or damage up lo lhe livw it is deliverad Lo the IBM-designalad
carrier for shipmenl lc you or your designaled location. Therealler, you assume lhe risk. Each Machine will be
covered by insurance, arranged and paid for by IBM for you, covering the period until it s delivered to you or
your designated localion. For any loss or damage, you must 1) report the loss or damage in wriling to 1BM
within 10 business days of delivery and 2) follow the applicable claim procedure.

Installation
You agree 1o provide an environment meeting the specilied requirements for the Machine.

IBM has standard inslallation proocadures. IBM will successfully complals liass procadures befora it considers
an IBM Machine (other than a Machine for which you defer installation or a Cuslomer-sel-up Machine) installed.

You are responsible for instaling a Customer-set-up Machine and, unless IBM agrees otherwise, a non-IBM
Machine.

Machine Features, Conversions and Upgrades

I1BM sells leatures, conversions and upgrades lor inslallation on Machines, and, in cerlain instances, only for
instalation on a designated, seral-numbered Maching, ‘Many of these lransaclions involve (e removel of parts
and thay return BM. As applicable. vou represant thal you have e permission from the owner and any ke
holers to 1) install features, convemions, and upgrades and 2) transfer ownership and posaession of removed
parls {which becoine [BM's properly) o 1BM  You furher repwesent lhal all removed parls are genuine,
unaltered, and in good working order. A part that replaces a removed part will assume the warranty or
maintanance Service stalus of the replaced parl. You agree lo allow IEM (o install the feature, conversion, or
upgrade within 30 days of its delivery. Otherwise, IBM may terminate the transaction and you must return the

feature, conversion, or upgrade to IBM at your expense.

Machine Code and LIC

Maching Code s lisansed under the terms of the agreement provided with the Machine Code. Machine Code is
lcansed only for use to enable a Machine to function in accorance with its Specifications and only for the

capacity and capabilty for which you are authorized by IBM in writing and for which payment is received by

IBM.

Certain Maglines 1BM specilies {called "Spaciiic Machines") use LIC. (B will identify Specific Machines in a
Transaction Documenl.  |nlamalional Business Machinas Corporation, tne of its subsidiaries, or a lhird pary

owns LIC including all copyrights in LIC and all copies of LIC (lhis includaa he original LIC, copies of the original

LIC, and copies made Irom copies). LIC is copyrialilad and licensad {nol sold). LIC is licensad under tha lerms
of the agreement provided with the LIC. LIC is licensed only for use to enable a Specific Machine to funclion in
accordance with ils Specifications and only for the capacily and capability for which you are authorized by IBM

in wriling and for which payment is received by IBM.

Part 4 - ICA Programs

4.1

License

When IBM accepls your order, IBM granls you a nonexclusive, nonlransferable license lo use the ICA Program in
the United States. ICA Programs are awned by Inlemational Business Machines Corporation, one of its
subsidiaries, or a lhird parly and are copyrighted and licensed (not sold).

Authorized Use
Under each license, IBM authorizes you to:

1. use lhe ICA Frogram's machine-readable porlion on only the Designated Machine. |If \he Designated
Machine is incpamable, you may use another machine lemporarily. If the Dssignated Machine cannot
assembls or compils the IGA Program, you may assemble or compile the ICA Program on another machine.
If you change a Designated Machine previously identified to IBM, you agree to notify IBM of the change and
its effective date;

2. use the ICA Program to the extent of authorizations you have obtained;

3. make and install copies of the ICA Program, lo supporl the level of use authorized, provided you reproduce
lhe copyright nolices and any olher legends of ownership on each copy or pardial copy, and

4 use any porlion of lhe ICA Program IBM 1) provides in source form, or 2) marks restricted (for example,
"Restricled Malerials of IBM") only lo -

a. resolve problams relaled to the use of he ICA Program, and
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4.2

4.3

4.4

4.5

4.6

b, modify the ICA Program so lhal it will work logether with other products.

Your Additional Obligations
For each ICA Program, you agree lo:
1 comply with any additional lerms in its Specilications or a Transaclion Document;
2. ensure ihat anyone who uses it {(accessed either locally or remotely) does so only for your authorized use
and complies with IBM's terms regarding ICA Programs; and
3. maintain a record of all copies and pravide it to 1BM at its request.

Actions You May Not Take
You agree not lo:
1. reverse assemble, reverse compile, or othewise translate the ICA Program unless expressly pemnitted by
applicable law without the possibility of contractual waiver; or
2. sublicense, assign, rent, or lease tha ICA Program.

Program Components Not Used on the Designated Machine

Some ICA Programs have componanls hal are designad for use on machines other lhan lhe Designated
Machine on which tha 1CA Program is used. You may make copies of @ componsent and its documentation in
support of your authorized usa of the ICA Program. For a chargeable component, you agrea 1o notify 1BM of its
Date of Installation.

Distributed System License Option
For some ICA Programs, you may (nake a copy under a Distributed System Licansa Oplion (called a "DSLO"
copy). IBM charges lass for a DSLC copy than for the original license (called tha “Basic" license). In return o
the lesser charge, you agree 10 do the following while licensed under a DSLO:

1. have a Basic licanse for the ICA Program;

2. provide problem documentation and receve Program Services (if any) only through the location of the Basic

license; and
3. distibute 1o, and install on, the DSLO's Designated Machine, any release, correction, or bypass that IBM

provides for the Basic licanse.

Program Testing

IBM provides a testing period for certain ICA Programs 1o help you evaluate if they meet your needs. If IBM
oliees a tesling period, it will start 1) the sacond business day after the ICA Program's standard transit
albwinece perlad, or 2) on anolher date speciied in a Transaction Document.  IBM will inform you of the

duration of the ICA Program's tesling period.
1BM does not provide tesling periods for DSLO copies.

Program Services

IBM provides FProgram Sarvices for warranted ICA Programs. [f IBM can reproduce your reported prablem in the
Specifiad Opermling Environmant, IBM will issue defect correction information, a restriction, or a bypiss. [BM
provides Program Services for only the unmodified portion of a current release of an ICA Frogram.

(BM provides Program Sewvices 1) on an on-going basis (wilh al leasl six monlhs' written nolice before IBM
terminates Program Servicas), 2) until the date IBM specifies, or 3) for a period IBM spacifies.

License Termination

You may lerminale the license for an ICA Program on one month's wrilten nolice, or al any lime during the ICA

Program's lasling period.

Licansas for carlain replacement ICA Programe may be obtained for an upgrade chargn. When you oblain
[eensag for theso replacament ICA Programs, you agree to terminate the licanaa of tha replaced ICA Programs

when charges become due, unless IBM specifies otherwise,

IBM may terminate your license if you fail to comply with the license terms. If IBM does so, your authorization
lo use the [CA Program is also leaninated.
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Part 5 - Services

5.1 Personnel
Each of us i respansible for the supervision, direction, control, and compensation of our respective personnel.

IBM reserves the right lo detemmine the assignment of its personnel.
IBM may subcontract a Servios, or any part of it, lo subconlractors selecisd by (BM.

5.2 Materials Ownership and License

IBM will specify Materials to be delivered to you. IBM will idenlify them as baing "Type | Materials," "Type Il
Malerials," or olherwise as we bolh agres. If nol specilied, Malerials will be considered Type |l Materials.

Type | Malerials are those, created during the Service performance period, in which you will have all right, titls,
and interest (including ownership of copyright). IBM will retain one copy of the Materals. You grant IBM 1) an
rrevocable, nonexclusive, worldwide, paid-up licanse 10 use, execute, raproduce, display, perform, distribute
{internally and externally) copies of, and prepare derivative works based on, Type | Materials and 2) the right to
authorize others {0 do any of the lormer

Typa Il Materials are those, cealad during the Servioe performance period or olliawise (such as those lhat
praexist the Service), in which 1Bl or third parties have all right, title, and interast (including ownership of
copyrighl).  IBM will deliver one copy of the specilied Malerials to you. IBM grants you an irrevocabls,
nonexclusive, worklwide, paid-up license 1o use, executs, reproduce, display, parform, and distribute, within your
Entarprise only, copies of Type Il Matanals

Each of us agrees to reproduce the copyright notice and any other legend of ownership on any copies made
under the licenses grantad in this section.

5.3 Service for Machines (during and after warranty)

IBM provides oartain types of Service to keep Machines in, or restore them to, conformance with their
Specilications  1BM will inform you of the available types of Service for a Machine. At its discretion, IBM will 1)

either repar or exchange the failing Machine and 2) provide the Servica either at your location or a service

center.

When the type of Service requires that you deliver the failing Machine to I1BM, you agree lo ship il suitably
packaged (prepaid unless IBM spacifies otherwise) to a Iocalion IBI designates. Afler [BM has repaired or
exchanged the Machine, IBM will return it to you at ils expense unless IBM specifies otherwise. [1BM is
responsible for loss of, or damage to, your Machine while it is 1) in IBM's possession or 2) in transit in those
cases where IBM is rasponsible for the transportation charges.

Any fealure, conversion, of upgrade IBM services must be installed on a Machine which is 1) for certain
Machines, the designated, serial-numberad Machine and 2) at an enginearing-change level compatible with the

[eature, conversion, or upgrade.

IBM manages and inslalls selecled engineering changes thal apply 1o IBM Machines and may also perform
praventive maintenance.

You agree to:

1. oblain aulhorization from the owner lo have IBM service a Machine that you do not own; and

2. where applicable, bafora IBM provides Service -
a follow the problem determinalion, problem analysis, and service request procedurss that IBM provides,
b secure all programs, data, and funds contained in a Machine, and
¢. inform IBM of changes in a Machine's location.

Replacements
When Service involves the exchange of a Machine or part, the item IBM replaces bacomes its property and the

veplacement becomes yours. You represent that all removed items are genuine and unatered. The
replacement may not be new, but will be in good working order and at least functionally ecquivalent to the item
replaced. The replacemsnl assumes the wananly or maintenance Service status of the raplaced item. Before
IBM exchanges a Machine or part, you agree to remove all features, paris, options, alterations, and atlachments
not under IBM's service. You also agree to ensure that the item is free of any legal obligations or reslrictions

that prevent ils exchange.

Some parts of IBM Machines are tesignaled as Customer Replaceable Units (called, "CRUS", e.g., kayboards,
meamory, or hard disk drives. 1BM providess CRUs Lo you for replacement by you. You must return all defective
CRUs to IBM within 30 days of your receipl of the replacement CRU. You are responsible for downloading
designated Machine Code and LIC updales from an IBM Interel Web site or from other electronic media, and

following the instructions that 1BM provides.
ltems Not Covered
Repair and exchange Services do nol cover:

1. accessories, supply tems, and cartain parls, such as batteries, frames, and covars,
2. Machines damaged by misuse, accidenl, modification, unsuitable physical or operating environment, or

improper maintenance by you,
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54

5.5

5.6

Machines with removed or allered Machine or parls identification labels;

. failures caused by a product for which IBM is not responsible;

. sarvice of Machine alterations; or

. service of a Machine on which you are using capacily or capability, other than that authorized by IBM in
wriling.

Warranty Service Upgrade

For certain Machines, you may selecl a Service upgrade from lhe standand type of wamanty Service for the

Machina, 1BM charges for Lhe Service upgrade during the warranly period.

You may not tanminate the Service upgrade or lransler it to anather Machine during the wamanty period. When
the warranty period ends, the Maching will convert to mainteniance Service at the same type of Service you

sekecled for warranty Service upgrade.

Maintenance Coverage

Whenevar you cider maintenanca Service for Machines, IBM will inform you of the date on which maintenance
Serviea will bagin, 1BM may inspecl tha Machine within one month following that date. IV the Machina is not in
an acceplable condition for service, you may have IBM restore It for a charge, Allarnatively, you may withdraw
your requast for maintenanca Sewvice. Howaver, you will ba chargad for any mainlanance Service which |BM
has performed at your request.

Automatic Service Renewal

Renewabla Sarvices renew automatically for a sama langth contract period unless either of us provides wrillen
notification (al least one manth prior to the end of the cument contract period) to the other of its decision not to
renew.

Termination and Withdrawal of a Service
Either of us may terminate a Service if the ather does not meet its obligations concarning the Service.

You may teminale a Servics, on notice to IBM provided you have met all minimum requirements and paid any
adjiistiment charges spaciiied in the applicable Allachments and Transaction Documents. For a maintanance
Sarvice, you may terminata without adjustmant charge provided any of the following circumstances occur:

1. you permanently remove Lhe eligible Producl, for which the Sewvice is provided, from productive use wilhin

your Enterprise;
2. the eligible localion, for which the Service is provided, is no longer controlled by you (for example, because

of aals or closing of the facility); or
3. the Machine has been under mainlenance Service for at lsast six monlhs and you give iBM one month's

written notica prior to termminating the maintenance Service.
You agree o pay IBM for 1) all Services IBM provides and any Products and Malerials IBM delivers through
Service lenmination, 2) all expenses IBM incurs through Service terminalion, and 3) any charges I1BM incurs in
lerminating the Service.
JBM may wilhdraw a Servica or support for an eligible Product on three months' written notice to you. If IBM
wilhdraws a Sewvice for which you have prepaid and IBM has not yel fully provided it lo you, 1BM will give you a
prorated refund.
Any lemms which by their nalure extend beyond termination or withdrawal remain in effecl until fulfiled and
apply lo respactive successors and assignees,
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===7= Exhibit E - Agreement for Exchange of Confidential
Information

Our mutual objective under this Agreement is to provide appropriate protection for Confidential Information
(Information) while maintaining our ability to conduct our respective business activities. Each of us agrees that
the following terms apply when one of us (Discloser) discloses Information to the other (Recipient).

1. Disclosure
Information will be disclosed either:
in writing;
by delivery of items;

1
2
3. by initiation of access to Information, such as may be in a data base; or
4. Dby oral and/or visual presentation.

Information should be marked with a restrictive legend of the Discloser. If Information is not marked with
such legend or is disclosed orally, the Information will be identified as confidential at the time of disclosure.
2. Obligations

The Recipient agrees to:

1. use the same care and discretion to avoid disclosure, publication or dissemination of the Discloser's
Information as it uses with its own similar information that it does not wish to disclose, publish or

disseminate; and
2. use the Discloser's Information for the purpose for which it was disclosed or otherwise for the benefit

of the Discloser.
The Recipient may disclose Information to:

1. its employees who have a need to know, and employees of any legal entity that it controls, controls it,
or with which it is under common control, who have a need to know. Control means to own or control,
directly or indirectly, over 50% of voting shares;

2. any other party with the Discloser’s prior written consent.

Before disclosure to any of the above parties, the Recipient will have a written agreement with the party
sufficient to require that party to treat Information in accordance with this Agreement.

The Recipient may disclose Information to the extent required by law. However, the Recipient will give the
Discloser prompt notice to allow the Discloser a reasonable opportunity to obtain a protective order.

3. Confidentiality Period

Information disclosed under this Agreement will be subject to this Agreement for two years following the
initial date of disclosure.

4. Exceptions to Obligations

The Recipient may disclose, publish, disseminate, and use Information that is

1. already in its possession without obligation of confidentiality;

2. developed independently;

3. obtained from a source other than the Discloser without obligation of confidentiality;

4. publicly available when received, or subsequently becomes publicly available through no fault of the
Recipient;

5. disclosed by the Discloser to another without obligation of confidentiality; or

6. required to be disclosed pursuant to California Government Code Section 6250-6270 (California

Public Records Act).

The Recipient may disclose, publish, disseminate, and use the ideas, concepts, know-how and techniques,
related to the Recipient's business activities, which are in the Discloser's Information and retained in the
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6.

memories of Recipient's employees who have had access to the Information under this Agreement.
Nothing in this paragraph gives the Recipient the right to disclose, publish, or disseminate:

1. the source of Information;
2. any financial, statistical or personnel data of the Discloser; or
3. the business plans of the Discloser.
Disclaimers
THE DISCLOSER PROVIDES INFORMATION WITHOUT WARRANTIES OF ANY KIND,

The Discloser will not be liable for any damages arising out of the use of Information disclosed under this
Agreement.

Neither this Agreement nor any disclosure of Information made under it grants the Recipient any right or
license under any trademark, copyright or patent now or subsequently owned or controlled by the Discloser.

General

This Agreement does not require either of us to disclose or to receive Information.

Neither of us may assign, or otherwise transfer, its rights or delegate its duties or obligations under this
Agreement without prior written consent. Any attempt to do so is void.

The receipt of Information under this Agreement will not in any way limit the Recipient from:

1. providing to others products or services which may be competitive with products or services of the

Discloser,;
2. providing products or services to others who compete with the Discloser; or

3. assigning its employees in any way it may choose.
The Recipient will comply with all applicable export and import laws and regulations,
Only a written agreement signed by both of us can modify this Agreement.

Either of us may terminate this Agreement by providing one month's written notice to the other. Any terms
of this Agreement which by their nature extend beyond its termination remain in effect until fulfilled, and

apply to respective successors and assignees.

Both of us consent to the application of the laws of the State of California to govern, interpret, and enforce
all of your and our rights, duties, and obligations arising from, or relating in any manner to, the subject
matter of this Agreement, without regard to conflict of law principles.

This Agreement is the complete and exclusive agreement regarding our disclosures of information, and
replaces any prior oral or written communications between us regarding these disclosures.
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Exhibit F

U YT 1 Rekpones o Tiv Chy of Lok Angeks Harbar Deparynent foc Busingss Contnully snd Resilency Servicas

oSt

Piovide pricing and cost Infoimation for the projoct. Inchidy twourly rutes for all proposed
feant tinmbers and a8 tolal project cosl. Alsc provide pricing for any proposcd equlpmery,
soltware, or hardwara costs and any othor relatod oxpenses for the project. Discugs any

budgoat control invasuras of your-firn,

IBM Rosponse

The solution, Including prices, presented in this document is based on the guieral informallon (hat the
Harbat Dupartment has providoed to 1BM and tha assumplions oaliined in our rosponise, folh the solution

and the prices are subject o change based on corractions o niodlfications to the lnformalion provided by
tho Harbor Depardment or altaralions (o (he Hurbor Depariment environment.

This RFP response and the prives below ara vaiid for a perod of ninety (80) days following submlasion.

g:: ?n.: Servicos and Work Aroa Reoovery Services, Monthly $7,090/month
Totad Projeot Cost for 38 Wonth Term $287,640

Additions! eharges Inglude: Inlilal Rocovary Charga: Dally Recovnry Chugo per dey theraatior
Addilional Rocoviny Exercisa Time, per 4-hotir bluck; and Additional Recovary Exafse, per
Exaroige. Ploany 800 Equipment Supplemenls Included in Appandix A for thess chargs

BM Corparalton

Use or disciosure of date contalnad on this page ks subjest 1o the resiristion on the ket page of this document. 1"
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EXHIBIT G
BUSINESS TAX REGISTRATION CERTIFICATE (BTRC) NUMBER

The City of Los Angeles Office of Finance requires all firms that engage in any business
activity within the City of Los Angeles to pay City business taxes. Each firm or
individual (other than a municipal employee) is required to obtain the necessary
Business Tax Registration Certification (BTRC) and pay business tax. (Los Angeles
Municipal Code Section 21.09 et seq.)

All firms and individuals that do business with the City of Los Angeles will be required to
provide a BTRC number or an exemption number as proof of compliance with Los
Angeles City business tax requirements in order to receive payment for goods or
services. Beginning October 14, 1987, payments for goods or services will be withheld
unless proof of tax compliance is provided to the City.

The Tax and Permit Division of Los Angeles Office of Finance has the sole authority to
determine whether a firm is coverea by business tax requirements. Those firms not
required to pay will be given an exemption number.

If you do NOT have a BTRC number contact the Tax and Permit Division at the office
listed below, or log on to www lacity org/finance to download the business tax

registration application.

MAIN OFFICE

LA City Hall 201 N. Main Street, Rm. 101 (213) 473-5901



Sec. 10.8.4 Affirmative Action Program Provisions.

Every non-construction contract with or on behalf of the City of Los Angeles for which the
consideration is $100,000 or more and every construction contract with or on behalf of the
City of Los Angeles for which the consideration is $5,000 or more shall contain the
following provisions which shall be designated as the AFFIRMATIVE ACTION PROGRAM

provisions of such contract:

A.

During the performance of City contract, the contractor certifies and represents that
the contractor and each subcontractor hereunder will adhere to an affirmative action
program to ensure that in its employment practices, persons are employed and
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.

1. This provision applies to work or services performed or materials
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.

Sx 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 practices
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
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 cancelled,
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 irresponsible 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
prior submission of a plan, the contractor may submit documentation that it has an
Affirmative Action Plan approved by the Office of Contract Compliance within the
previous twelve months. If the approval is 30 days or less from expiration, the
contractor must submit a new Plan to the Office of Contract Compliance and that
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 its own Affirmative Action Plan, by
affixing his or her signature thereto, an Affirmative Action Plan prepared and
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:

1l Apprenticeship where approved programs are functioning, and other on-the-
job training for non-apprenticeable occupations;

2. Classroom preparation for the job when not apprenticeable;

3. Pre-apprenticeship education and preparation;

4. Upgrading training and opportunities;



5. 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 to 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, minority and all other journeymen into the
industry; and
7. The provision of needed supplies or job conditions to permit persons with

disabilities to be employed, and minimize the impact of any disability.

Any adjustments which may 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.

Affirmative Action Agreements resuiting from the proposed Affirmative Action Plan
or the pre-registration, pre-bid, pre-proposal or pre-award conferences shall not be
confidential and may be publicized by the contractor at his or her discretion.
Approved Affirmative Action Agreements become the property of the City and may
be used at the discretion of the City in its Contract Compliance Affirmative Action

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.

All contractors subject to the provisions of this section shall include a like provision
in all subcontracts awarded for work to be performed under the contract with the
City and shall impose the same obligations, including but not limited to filing and
reporting obligations, on the subcontractors as are applicable to the contractor.
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 to the
imposition of any and all sanctions allowed by law, including but not limited to
termination of the contractor's contract with the City.



EXHIBIT |

Sec. 10.8.2.1. Equal Benefits Ordinance.

Discrimination in the provision of employee benefits between employees
with domestic partners and employees with spouses results 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 to place
in all City contracts a provision that the company choosing to do business with
the City agrees to comply with the City's nondiscrimination laws.

It is the City's intent, through the contracting practices outlined in this
Ordinance, to assure that those companies wanting to do business with the City
will equalize the total compensation between similarly situated employees with
spouses and with domestic partners. The provisions of this Ordinance are
designed to ensure that the City's contractors will maintain a competitive
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 City shall execute or amend any
Contract with any Contractor that discriminates in the provision of Benefits
between employees with spouses and employees with Domestic 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.

(2) A Contractor must permit access to, and upon request, must
provide certified copies of all of its records pertaining to its Benefits policies and
its employment policies and practices to the DAA, for the purpose of investigation
or to ascertain compliance with the Equal Benefits Ordinance.

(3) A Contractor must post a copy of the following statement in
conspicuous places at its place of business available to employees and
applicants for employment: "During the performance of a Contract with the City of
Los Angeles, the Contractor will provide equal benefits to its employees with
spouses and its employees with domestic partners." The posted statement must
also include a City contact telephone number which wili be provided each
Contractor 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.



(d) Other Options for Compliance. Provided that the Contractor does
not discriminate in the provision of Benefits, a Contractor may also comply with
the Equal Benefits Ordinance in the following ways:

(1) A Contractor may provide an employee with 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.

(3)  Provide Benefits neither to employees' spouses nor to employees'
Domestic Partners.

(e)  Applicability.

&) Unless otherwise exempt, a Contractor is subject to and shall
comply with all applicable provisions of the Equal Benefits Ordinance.

(2) The requirements of the Equal Benefits Ordinance shall apply to a
Contractor's operations as follows:

a. A Contractor's operations located within the City limits, regardless
of whether there are employees at those locations performing work on the
Contract.

b. A Contractor's operations on real property located outside of the
City limits if the property is owned by the City or the City has a right to occupy the
property, 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.

(3)  The requirements of the Equal Benefits Ordinance do not apply to
collective bargaining agreements ("CBA") in effect prior to January 1, 2000. The
Contractor must agree to propose to its union that the requirements of the Equal
Benefits Ordinance be incorporated into its CBA upon amendment, extension, or
other modification of a CBA occurring after January 1, 2000.



(f) 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.

(3) If the Contractor fails to comply with the Equal Benefits Ordinance
the Awarding Authority may cancel, terminate or suspend the Contract, in whole
or in part, and all monies due or to become due under the Contract may be
retained by the City. The City may also pursue any and all other remedies at law

or in equity for any breach.

(4)  Failure to comply with the Equal Benefits Ordinance 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.

(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.



