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AGREEMENT BETWEEN CY OF LOS Angeles
THE CITY OF LOS ANGELES AND
MICROSOFT CORPORATION

THIS AGREEMENT (“Agreement”) is made and entered into by and between the

CITY OF LOS ANGELES, a municipal corporation (“City"), acting by and through its
through its Board of Harbor Commissioners (‘Board”) and MICROSOFT

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

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

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

business computing products; and

WHEREAS, Consultant possesses extensive experience in dealing with
Microsoft Active Directory infrastructure, application development product, messaging
services, security and office product suites; and

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

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

NOW, THEREFORE, IT IS MUTUALLY AGREED AS FOLLOWS:

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 B (“Microsoft Premier Support Services Description”
which shall also be referred to as “Scope of Work”).

B. Consultant, at its sole cost and expense, shall furnish all services,
materials, equipment, subsistence, transportation and all other items necessary to
perform the Scope of Work. As between City and Consultant, Consultant is solely
responsible for any taxes or fees which may be assessed against it or its employees
resulting from performance of the Scope of Work, whether social security, payroll or
other, and regardless of whether assessed by the federal government, any 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.

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

. EFFECTIVE DATE AND TERM OF AGREEMENT

A. Subject to the provisions of 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 all or part of this Agreement for any reason upon giving to
Consultant ten (10) days’ notice in writing of its election to cancel and
terminate this Agreement.

V. TERMINATION DUE TO NON-APPROPRIATION OF FUNDS

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

appropriated thereof.

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

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

Agreement by the City.

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

time is not compensable.

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



V. COMPENSATION AND PAYMENT

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 B), shall be Four Hundred Ninety Seven Thousand Nine Hundred
Sixty Nine Dollars ($497,969). The full amount of for the first contract year (see Exhibit
B) may be invoiced by Consultant upon final execution of this Agreement and pre-paid
by the City in accordance with Los Angeles Administrative Code Section 5.47 as it is
compensation for “services which are customarily required to be paid for in advance and

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

without advance payment.”

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

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

(Consultant’s Signature)

D. 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 or her
designee prior to payment. All invoices due and payable and found to be in order shall
be paid as soon as, in the ordinary course of City business, the same may be approved,

audited and paid.

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

Agreement.



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

E. For payment and processing, all invoices should be mailed to the following
address:

Accounts Payable Section

Harbor Department, City of Los Angeles
P.O. Box 191

San Pedro, CA 90733-0191

Vi. RECORDKEEPING AND AUDIT RIGHTS

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

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

cured.



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.

VIll. BUSINESS TAX REGISTRATION CERTIFICATE

The City of Los Angeles Office of Finance requires the implementation and
enforcement of Los Angeles Municipal Code Section 21.09 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 D.

X. INDEMNIFICATION AND INSURANCE

A. Indemnity

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

B. General Liability Insurance

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

C. Automobile Liability Insurance

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

D. Workers' Compensation

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 the Consultant shall comply with such provisions
before commencing the performance of the tasks under this Agreement. Consultant
shall 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 in any circumstance in which it is alleged that
actions or omissions of the City contributed to the accident. See Exhibit G.

E. Carrier Requirements

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

acceptable to City.



F. Notice of Cancellation

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

California 90731.

G. Copies of Policies

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

H. 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.

| Renewal of Policies

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

J. Right to Self-Insure

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

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

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



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

an insurance carrier.

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

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

6. Consultant agrees to inform Department in writing immediately of
any change in its status or policy which would materially affect the
protection afforded Department by this self-insurance.

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

K. Accident Reports

Consultant shall report in writing to Executive Director within fifteen (15) calendar
days after it, its officers or managing agents have knowledge of any accident or
occurrence involving death of or injury to any person or persons, or damage in excess
of Five Hundred Dollars ($500.00) to property, occurring upon the premises, or
elsewhere within the Port of Los Angeles if Consultant's officers, agents or employees
are involved in such an accident or occurrence. Such report shall contain to the extent
available (1) the name and address of the persons involved, (2) a general statement as
to the nature and extent of injury or damage, (3) the date and hour of occurrence,
(4) the names and addresses of known 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 shall not flimit
the right of the City to hire additional consultants or perform the services described in
this Agreement either during or after the term of this Agreement. City shall reimburse
Consultant for any authorized services performed and expenses incurred prior to
termination of this Agreement.



Xl. PERSONAL SERVICE AGREEMENT

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

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

Xll. AFFIRMATIVE ACTION

The Consultant, during the performance of this Agreement, shall not discriminate
in its employment practices against any employee or applicant for employment because
of employee’s or applicant's race, religion, national origin, 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.

Xlll. SMALL BUSINESS DEVELOPMENT PROGRAM

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

NOTE: Prior to being awarded a contract with the City, Consultant and all
Subconsultants must be registered with the Department’s Contracts Management

Database, e-DiversityXchange.
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XIV. CONFLICT OF INTEREST

It is hereby understood and agreed that the parties to this Agreement have read
and are aware of the provisions of Section 1090 et seq. and Section 87100 et seq. of
the California Government Code relating to conflict of interest of public officers and
employees, as well as the Los Angeles Municipal Code (LAMC) Municipal Ethics and
Conflict of Interest provisions of Section 49.5.1 et seq. and the Conflict of Interest
Codes of the City and the Department. All parties 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. TRADEMARKS, COPYRIGHTS, AND PATENTS

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

XVIIl. LICENSE

Subject to Exhibit A, Section 3, if developments are furnished in connection with
this Agreement, the City shall have, without cost or expense to it, an irrevocable, non-
exclusive royalty-free license to make and use, itself or by anyone on its behalf, such
developments in connection with any activity now or hereafter engaged in or permitted

by City.
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XIX. CONFIDENTIALITY

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

unauthorized personnel.

XX. NOTICES

In all cases where 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 Corporate
Communications, Los Angeles Harbor Department, P.O. Box 151, San Pedro, California
90733-0151, and notice to Consultant shall be addressed to it at the address set forth
above. Nothing herein contained shall preclude or render inoperative service of such
notice in the manner provided by law.

XXI. TAXPAYER IDENTIFICATION NUMBER (TIN)

The Internal Revenue Service (IRS) requires that all consultants and suppliers of

materials and supplies provide a TIN to the party that pays them. Consultant declares
that its authorized TIN is 91-1144442. No payments will be made under this Agreement

without a valid TIN.

XXIl. SERVICE CONTRACTOR WORKER RETENTION POLICY AND LIVING WAGE
POLICY REQUIREMENTS

The Board of Harbor Commissioners of the City of Los Angeles adopted
Resolution No. 5771 on January 13, 1999, agreeing 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. Further, Charter Section 378 requires compliance with the
City's Living Wage requirements as set forth by ordinance, Section 10.37 et seq. of the
Los Angeles Administrative Code. Consultant shall comply with the policy wherever
applicable. Violation of this provision, where applicable, shall entitle the City to
terminate this Agreement and otherwise pursue legal remedies that may be available.
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XXIIl. WAGE AND EARNINGS ASSIGNMENT ORDERS / NOTICES OF
ASSIGNMENTS

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

Agreement.

XXIV. EQUAL BENEFITS POLICY

The Board of Harbor Commissioners of the 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 J.

" XXV. STATE TIDELANDS GRANTS

This Agreement is entered into in furtherance of and as a benéfit 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 entitled “An Act
Granting to the City of Los Angeles the Tidelands and Submerged Lands of the State
Within the Boundaries of Said City,” approved June 3, 1929 (Stats. 1929, Ch. 651), as
amended, and provisions of Article VI of the Charter of the City of Los Angeles 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.

XXVI. INTEGRATION

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

XXVII. SEVERABILITY

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

XXVIll. CONSTRUCTION OF AGREEMENT

This Agreement shall not be construed against the party preparing the same,
shall be construed without regard to the identity of the person who drafted such and
shall be construed as if all parties had jointly prepared this Agreement and it shall be
deemed their joint work product; each and every provision of this Agreement shall be
construed as though all of the parties hereto participated equally in the drafting hereof;
and any 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.

XXIX. TITLES AND CAPTIONS

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

particular provision in this Agreement.

XXX. MODIFICATION IN WRITING

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

14



XXXI. WAIVER

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

waivers shall be in writing.

XXXII. EXHIBITS; ARTICLES

Al 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 terms of the body of the Agreement shall control. References to Articles
are to Articles of this Agreement unless stated otherwise.

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

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

the following priority will apply:

1) The body of the Agreement

2) Exhibit A
3) Exhibit B
111
111
/11
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on

the date to the left of their signatures.

by its Board of Harbor Commissioners

Dated: /o Qé éQ
Dated: /04;4 [(Q

Dated:

APPROVED AS TQ FORM
/40 . 2010

CARMEN A. TRerA ICH, City Attorney

By

SIM@K M. KANN, Deputy

Rev. 07/06/09

16

THE CITY OF LOS ANGELES

N

L i - Aenrad kb

cutivé Director

./Secretary

MICROSOFT CORPORATION

IR — Y Mr‘/f'f

Touid T, Galla9her  Dieclor of

(Print/type name and title)

Attest Ve LuQOri M

Fhﬂfssa,?anskﬂvw Cbn4nnds.+¥knn\

(Print/type name and title)

Account #
Ctr/Div #
Proj/Prog #

&4 110
Y310
SYtio

Y10

5411 6“( JOV.0. #

0640

Budget FY:

Job Fac. #

Amount:

=y 13/

Oy oo

F'y 1z

/ S—‘bx o0

XY

160,000

TOTAL

octsS
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Microsoft Master Services Agreement — State and Local

Microsaft Master Services Agreement Number
Microsoft affiliate o complate

his Microsoft Master Services Agreement is entered into between the following entities as of the efl dctive date
idextified below. This agreement is comprised of this cover page and the aftached terms and conditiops, the terms of
which e incorporated herein by this reference.

sent containg terms of the relalionship between you and us. If you contract for servjges from us under this

snecific terms of those transactions will be contalned in this agreement and ady statement of services

¢e date that is earller than the

o under this agreement is given an effe
flier date for the purposes of that

If the first statement ofhgervice entered int
effective date of this agredwment, the effective date of this agreement will be that pé
statement of service.

By signing below, each party
to be bound by these terms.

acknewledges that It has read and understopd the terms of this agreement and agrees

Customer Microsoft Affiliate

e

Name of Customer (please print) 2
Microsoft Licensing, GP

Port of Los Angeles

Signature / Signature \
Name of person signing (please pirit) Name of person signilg (please print)
Lance Kaneshiro .

Title of person signing (please t)

Title of person signing (please print)
Chi ef Information Officer

Signature dy Signature date (may be different than Eﬂcw

Effeclive Date (may be different than Signature Date)

SLG Microsoft Master Services Agreament Cover Page (confidentlel information) Master Agreement page { of 10

V6.4 (Alg 05)
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wnfact information. Each party will notify the other in writing if any of the information in the following talit
wes, The * Indicates required fields. By providing contact information, you cansent to its use for purposés of
gring this agreement by us, our affiliates, and other parties that help us administer this agreement.

customer

Name of Customer * Contact Name *(This person recgjs natices under this agreement
Port of Los Angeles pursuant o Section 12 (Notices). ;

Lance Kaneshiro
Street Address *

425 S. Palos Verdes Street

Cly* State/Province *  PAone .
San Pedro CA 310 -732-7766

Country * Postal Code
USA 80731

Microsoft
Notices to Microsoft should be sent to (Micpasor affliate lo complete).

M{ Q501
Law and Corgorate Affairs

Services Altorney .
(425) 936-7326 fax

e sememnes

EXHIBIT A ‘
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Terms and Conditions

parties” means you and/or us as the context requires,

“You" means the entity that has entered into this agreement and may also refer, as the context requires, to
your affiliates who enter into a statement of services under this agreement. "We", “us”, or “our” means, the
Microsoft entity that has entered Into this agreement and may also refer, as the context requires, to our

affiliates. In addition, the following definitions apply:

“affiliate” means (i) with regard to you, any govemment agency,
unit or other entity of your state or local government that is supervi
you or of which you are a part, or which Is under common supervision with you; together with, as mandated by

faw, any county, borough, commonwealth, city, municipality, town, township, special purpose district, or other

similar type of governmental instrumentality located within your state's jurisdiction and geographic boundaries;

provided that a state and its affiliates shall not, for purposes of this definition, be considered fo be affiliates of
the federal govemment and its affiliates; and (i) with regard to us, any legal entity that we own, which owns
us, or which is under common ownership with us. “Ownership” means more than 50% ownership,

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

1. Definitions. In this agreement, a "party” or "

department, office, instrumentality, division,
lsed by or is part of you, or which supervises

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

*developments” means any computer code
which s provided to you in the course of performance of a

developed by us or in collaboration with you
statement of services;
“fixes" means product fixes, modifications or enhancements or iheir derivatives that we either release
generally, (such as commercial product service packs) or that we provide to you when performing senvices
(such as workarounds, patches, bug fixes, beta fixes and beta builds); )

"loint ownership® means each party has the right to independently exercise any and all rights of ownership
now known or here after created or recognized, including without limitation the rights to use, reproduce, modify
and distribute the developments for any purpose, without the need for further authorization to exercise any

such rights or any obligation of accounting or payment of royalties;

“open source license terms” means license terms that require computer code to be generally (i) disclosed In
source code form to third parties; (if) licensed to third parties for the purpose of making derivative works; or (iif)
redistributable to third parties at no charge;

“pre-existing work" means computer code or materlals (other than products and fixes) developed or otherwise
obtained Independently of the efforts of a party under a Statement of Services;

“product” means any computer code, web-based services, of materials comprising commercially released,
pre-release or beta products (whether licensed for a fee or no charge) and any derivatives of the foregoing we
make available to you for license which Is published by us, our affiliates, or a third party;

iservice deliverables” means any computer code or materials, other than products or fixes, that we leave with

you at the conclusion of aur performance of services;

sservices® means all support, consulting and other services or advice, Including any resulting deliverables
provided to you under the terms and conditions of this agreement;

sstatement of services” means any work orders, services descriptions, or other statement of services

referencing this agreement.

specified in a statement of services. You or any
his agreement with our local affiliate. Qur ability
ration, as well as the accuracy and

2 Services. The precise scope of the services will be
of your affiliates may enter Into statements of services under t
to deliver the services depends upon your full and fimely coope

SLG Microsoft Master Sefvices Agreement, Terms and Conditions (confidential information) Master Agreement page 3 of 10

v8.4 (Aug 05)

EXHIBIT A



com

pleteness of any Information you provide. This agreement does not obligate elther paity o

POLA Draft 12-11-09

r its affiliates to

enter Into any statements of services.

3,
a
b.
c.
d.
e
14

4.

SLG Microscft Master Services Agregment,

Ownership and license of service deliverables.

Products and fixes. All products, related solutions and fixes provided under a statement of services
will be licensed according to the terms of the license agreement packaged with or otherwise applicable

to such product. You are responsible for paying any licensing fees associated with products.

Pre-existing work. All pre-existing work will remaln the sole property of the party providing the pre-
existing work. During the performance of services, each party grants to the other (and our contractors
as necessary) a temporary, non-exclusive license to use, reproduce and modify any of its pre-existing
work provided to the other party solely for the performance of such services.

Except as may be otherwise explicitly agreed to in a statement of services, upon payment in full, we
grant you a non-exclusive, perpetual, fully paid-up license to use, reproduce and modify (if applicable)
our pre-existing work in the form delivered to you as part of the service deliverables only for your
Intemnal business operations.

tk that we leave to you at the conclusion .of our

The perpeiual license to our pre-existing wo
your compliance with the terms of this agreement and

performance of the services Is conditioned upon
the applicable statement of services.

Developments. Except as may be otherwise explicitly agreed to in a statement of setvices, upon
elopments. You agree to exercise your rights

payment in full we grant you joint ownership in the develop!
for your internal business cperations only and you will not resell or distribute the developments to any
third party. Each party shall be the sole owner of any madifications. that it makes based upon the

developments, ‘

Affiliates rights and sublicensing to affiliates. Except as may be otherwise explicitly agreed toin a
statemant of services, you may sublicense the rights to the service deliverables granted hereunder to

your affiliates, but you or your affiliates.may not further sublicense these rights.

Any sublicensing of the service deliverables to your affiliates, if permitted, must be consistent with the

license terms in this agreement or In any statement of services.

Open source license restrictions. Bacause certain third party software Is subject to open source
license terms, the license rights that each party has granted to any computer code (or any intellectual
property associated therewith) do not include any ficense, right, power or authority to incorporate,
modify, combine andfor distribute that computer code with any other computer code in a manner which
would subject the other's computer code to open source license terms. Furthermare, each party
warrants that it will not provide or give to the other party computer code thal is governed by open

source license terms.

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

Restrictions on use. You may not:

a) Rent, lease, lend, host or otherwise distribute service deliverables or fixes, except as

otherwise provided in a statement of services; or
b) Reverse engineer, de-compile or disassemble fixes or service deliverables, except to the

extent expressly permitted by applicable lew despite this limitation

nder this agreement are subject to U.S. export jurisdiction.

You must comply with all domestic and international export laws and regulations that apply to the
products, fixes and service deliverables. Such laws include restrictions on destinations, end-users,

and end-use. For additional information, see mtgl:Hmlcrosgﬁ.ggrr_u_e;goﬁing.

Terms and Conditions (confidential information) Master Agreement page 4 of 10
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5. Supportability. We may add support for new products or discontinue support for existing products
from time-fo-time. If we discontinue support for a product, we will Igggr%%q six months in advance of
the discontinuation by posting the information at jittp: S rbrosotcar or any successor site. If
we sell a product to another company, we will give you notice of the sale and at the time of such notice
will either (i) amange for the other company to continue the support; or (ii) continue support ourselves
for 80 days to give you time to make alternative arrangements.

There may be cases where your implementation of our products cannot be effectively supported. As
part of providing the support services, we will notify you if we reach that conclusion. If you do not
modify the implementation to make it effectively supportable within 30 calendar days after the nofice,
we will not be obligated to provide additional support services for that Implementation, however we will
continue to provide support for your other supportable implementations covered by the statement of

services.

ble efforts to provide the

For slétements of services for support, we will use commercially reasona
provided they are validly

support services for those products covered In the statement of services,
licensed by you.

6. Fees. You agree to pay us (or our designees) the fees described In each statement of services. The
fees do not include fees for products. Unless otherwise stated in a statement of services, (i) you agree
to pay within 30 calendar days of the date of our involce; and (i) we will not change our hourly rates
identified in a statement of services during its term, but we may adjust our hourly rates prior to enteting
any new or amended statement of servicas. Our fees exclude any taxes, duties, tariffs, levies or other
governmental charges or expernses (including, without limitation, any value added taxes), which will be
billed to and pald by you. We are responsible for tax based upon our personal property ownershlp
andne‘tinoome. 8 e ai-aHE-otion—aa3es3-§ rac-of-the-leaser-o--—por-anntin,

- CECU

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

a. Confidential information. Confidential information means information marked or otherwise
identified in writing by & party as proprietary or confidential or that, under the circumstances
surrounding the disclosure, ought in good faith to be treated as proprietary or confldential. It
jncludes, but is not limited to, non-public Information regarding either 'party's products,
features, marketing and promotions, and the negotiated ferms of this agreement and any

gtatement of services.

Confidential Information does not include information which: (i) the recipient developed
independently; (i) the reciplent knew before recelving It from the other party; or (iil)is or
subsequently becomes publicly available or is received from another source, in both cases

other than by a breach of an obligation of confidentiality.

b, Use of confidential information. For a petiod of five years after initial disclosure, neither
party will use the other's confidential Information without the other’s written consent except in
furtherance of this business relationship or as expressly permitted by this agreement or
disclose the other's confidential Information except (1) to obtain advice from legal or financial
-consultants, or (i if compelled by law, in which case the party compelled to make the
disclosure will use its best efforts to give the other party notice of the requirement so that the

disclosure can be contested.

Each party will take reasonable precautions fo safeguard the other's confidential information.
Such precautions will be at least as great as those each party takes to profect its own
confidential information. Each parly will disclose the other's confidential information to its
employees, consulfants or contractors only on a need-to-know basis, provided that such
employees, consultants or confractors are subject to confidentlality obligations no less

. SLG Microsoft Master Services Agreement, Terms and Conditlons (confidential Infonmation) Master Agreement page 5 of 10
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restrictive than those contained herein. When confidential information Is no longer necessary
to perform any obligation under any statement of services, each of us will return it to the other

party or destroy it at the other's request,

Either party may provide suggestions, comments or other feedback to the other with respect
to the other's products and services. Feedback is voluntary and the party receiving feedback
may use it for any purpose without obligation of any kind except that the party recelving
feedback will not disclose the source of feedback without the consent of the party providing It.

<. Coaperation in the event of disclosure. Each party will immediately notify the other upon
discovery of any unauthorized use or disclosure of the other party's confidential information
and will cooperate in any reasonable way to help the other regain possession of the
confidential information and prevent further unauthorized use or disclosure.

d. Knowladge base. We may use any techrilcal information we derive from providing services
related to our products for problem resolution, troubleshooting, product functionality
enhancements and fixes, for our knowledge base. We agree not to identify you or disclose
any of your confidential information in any item In the knowledge base. '

8. Warranties.

a, Services. We warrant that all services will be performed with professional care and skill.

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

AGREEMENT.

9. Defense of infringement and misappropriation efaim. We will defend you against any claims made
by an unaffiliated third parly that any service deliverable Infiinges its patent, copyright, or trademark or
misappropriates its trade secret, and will pay the amount of any resulting adverse final judgment (or seftlement

to which we consent).

ing of the claim and give us sole control over its defense or settlement. You
agree to provide us with reasonable assistance in defending the claim, and we will reimburse you for
reasonable out of pocket expenses that you incur in providing that assistance. The terms “misappropriation”
and "trade secret” are used as defined in the Uniform Trade Secrets Act.

Our obligations will not apply to the extent that any claim or adverse final judgment is based on (i) computer
code or materials (e.g. specifications) you provide; if) your use of a fix or service deliverables after we nofify
you to discontinue use due to such a claim: (iii) your combining a fix or service deliverables with a
non-Microsoft product, data or business process; (iv) damages atfributable to the value of the use of a non-
Microsoft product, data or business process, (v) an alteration of fixes or service deliverables by somecne other
than us or our contractors: (vi) your distribution of the fix or services deliverables to, or its use for the benefit of,
any third parly other than permitted by an applicable statement of services; (vif) your use of our trademark(s)
without express written consent to do so; or (viii) any trade secret claim that Is a result of your acquiring @ trade
secret (a) through improper means; (b) under circumstances giving rise to a duty to maintain its secrecy or limit
its use; or (¢) from a person (other than us or our affiliates) who owed to the party asserting the claim a duty to

You must notify us promptly in writ

SLG Microsoft Maater Seivices Agreement, Terms and Condittons (confidential Information) Master Agreement page 6 of 10
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maintain the secrecy or limit the use of the trade secret. You will reimburse us for any costs or damages that
result from these aclions.

ated to a fix or service deliverables, we may, at

If we receive information concerning an infringement claim rel
for you the right to continue to use the allegedly

our expense and without obligation to do so, either (i) procure
infringing fix or service deliverables as permitted by the applicable statement of services; or (i) modify the fix or
service deliverables or replace [t with @ non-Infringing functional equivalent, to make it non-infringing, in which
case you will stop using the allegedly Infringing fix or service deliverables immediately. If as a result of an
infringement claim, your use of a fix or service deliverables is enjoined by a court of competent jurisdiction, we
will, at our option, either 1) procure the right to continue its use; i) modify it to make it non-infringing; iii) replace
it with a non-nfringing functional equivalent; or iv) refund the amount paid for the infringing fix or service
deliverables and terminate the license for (or as applicable, your ownership rights in) the infringing fix or service

deliverable.

If any other type of third party claim Is brought against you regarding our [ntellectual property, you must notify
us promptly in writing. We may, at our option, choose to treat these claims as being covered by this Section 8.
This Section 9 provides your exclusive remedy for third party infringement and trade secret misappropriation

clalms.

10. Limitations of liability.

a, Limitation on Direct Damages, . There may be situations in which you have a right to claim
damages or payment from us. Except as ofherwise specifically provided in this paragraph,
whatever the legal basis for your claims, our total liability (and that of our contractors) will be
limited, to the maximum extent permitted by applicable faw, to direct damages up to the
amount you have paid under the applicable statement of services for the services giving rise
to the ciaims. In the event services or any service deliverables are provided to you on a
gratuitous or no-charge basis, our fotal liability to you will not exceed US$5000. The
limitations contained in this paragraph will not apply with respect to the following:

(i) our obligations under Section 9;

{ii) our liability for damages for gross negligence or willful misconduct, to the extent caused
by us or our contractors and awarded by a court of final adjudication; and

(ill) our obligations under Section 7.

b. NO LIABILITY FOR CERTAIN DAMAGES. TO THE MAXIMUM EXTENT PERM B0
APPNIGABLE LAW, NEITHER PARTY NOR THEIR AFFILIATES, SURPKIERS OR
CONTRACTERS WILL BE LIABLE FOR ANY INDIRECT DAMAGES (I TDING WITHOUT
LIMITATION, CO QUENTIAL, SPECIAL, OR INCIDENTAL DAMAGES, DAMAGES FOR
LOSS OF PROFITS OR~REVENUES, BUSINESS INFERRUPTION, OR LOSS OF
BUSINESS INFORMATION), ARISING_IN CON| ON WITH THIS AGREEMENT, ANY
STATEMENT OF SERVICES, SERVICE: zRVICE DELIVERABLES, FIXES, PRODUCTS,
OR ANY OTHER MATERIALS OR~INFORMAHRQN, EVEN IF ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES OR IF SUCH POSS[BILITY WAS REASONABLY
FORESEEABLE. THI® CLUSION OF LIABILITY DOES NOI_APPLY TO EITHER
PARTY'S LIAB TO THE OTHER FOR VIOLATION OF IT: SQNFIDENTIALITY
OBLIGATeN, REDISTRIBUTION OR OF THE OTHER PARTY'S [INTEELECTUAL

PROPERTY RIGHTS.

c. Application. Except as specified expressly in this Section 10, the limitations on and
exclusions of Hiabllity for damages in this agreement apply regardless of whether the liabilily is
based on breach of contract, tort (including negligence), strict liability, breach of warranties, or

any other legal theory.

SLG Microsofl Masier Services Agreement, Terms and Conditions {confidentlal information) Master Agreement page 7 of 10
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terminated. The parfies signingAne

11. erm and termination., This agreement will remain in effect until
calenday/days

cover page % this agreement may terminate it at any time by giving the other party at least 60
prior written ndiice.

Either party signing_ the cover page may terminate this agreement if the other party is in mategial breach or
default of any obligatign that is not cured within 30 calendar days notice of such breach.

The sole effect of terminating this agreement will be to terminate the ability of eitherfarty to enter into
subsequent statements of Sgrvices that incorporate the terms of this agreement. Termingtion of this agreement
will not, by Itseff, result In the Y}rmination of any statements of services previously enteyéd into (or extensions of
the same) that incorporate the fegms of this agreement, and the terms of this agreesient will continue in effect
for purposes of such statements &{ services unless and until the statement of spfvices Itself is terminated or

expires.

The term of any statement of services Will be set forth In an applicable gfatement of services. In additlon,
unless otherwise provided in & statement df services, your affiliate that gigned the statement of services may
terminate It for any reason by giving our affiliate that signed the statgrfient of services 30 calendar days prior
written notice. Elther party signing a statemeriof services may. tepfiinate It If the other party is (i) in material
breach or default of any obligation that is not curex{ within 30 calep@ar days notice of such breach or (i) fails to
pay any invoice that is more than 60 calendar days outstanding. You agree to pay all fees for services
performed and expenses Incurred prior to terminatio and apff additional amounts that may be specified in a

statement of services.

12, Notices. All notices, authorizations, and regdestsgiven or made in connection with this agreement
must be sent by post, express courier, facsimile or gmall to thw. addresses indlcated on the cover page of this
agreement or on an applicable statement of servigés, if different. \Notices will be deemed delivered on the date
shown on the postal retum receipt or on the coiiier, or facsimile or dgail corfirmation of delivery.

13. Insurance, We will procure and maintain the following insurance coverage, at all times when
performing services on your p emises under this agreementy via either commercial insurance,
selfinsurance, a combination/Sf the two or any other similar risk findycing alternative:

a) Commercial Gepéral Liability covering bodily injury and tangiblexp operty damage fiability with
a limit of not 16€s than U.S, $2,000,000 each occUrrence;

b) Workers' Cofnpensation (or maintenance of a legally permitted and\govermnmentally-approved
program J6f self-insurance) covering Microsoft employees pursuawt to applicable state
workers” compensation Jaws for work-related injurles suffered by our employees;

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

d) Prafessional Liabllity/Errors & Omissions Liability covering damages arising\out of negligent
xbts. errors, or omissions committed by us or our employees In the performanxg of services,
With a limit of iabllity of not less than U.S. $2,000,000 per claim; and

€) Automobile Liability (if vehicles are brought on your premises or used in the perfdggnance of
the services) with $2,000,000 combined single limit per occurrence, for bodily in and
property damage combined covering owned, non-owned and hired vehicles.

We will provide you with evidence of coverage on request.

14. Miscellaneous.

a Assignment and right fo subcontract. Nefther party may assign this agreement or any
statement of services without the written consent of the other. We may use contractors to
_ perform services and we will be responsible for their performance subject to the terms of this

agreement,
We provide our services as an independent contractor, and will be

Il social security, unemployment, workers' compensation and other
ployees. You and we are free to develop producis

b. Independent contractor.
responsible for any and a
. withholding taxes for all of our em
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independently without the use of the others confidential infarmafion. Nalther you nor we are
obligated to restrict the future work assignments of people who have had access to
confidential information. In addition, you, we and these people are free to use the information
that these people remember related to information technology, including ideas, concepls,

know-how or techniques, so long as confidential information of the other party is not disclosed

in violation of this agreement in the course of such use. This use shall not grant either party

any rights under the other’s copyrights or patents and does not require payment of royalties or
separate license.

Applicable-daw; dispute resofution. This agreement together with the applicable-statemiel
of services will be governaby-the-laws of your state yithout-givirgy effect to its conflict of law
provislons, Disputes relating erEeTeRt-wall_be subject to epplicable mandatory

tertUtes and regulaons of your state.

dispute resolution

o agreement. This agreement and the statements of services constitute t
meement concerning the subject matter hereof, and supersede any olherpi
contemporaneols teruynications. The terms of these documents yill-eorTfol in the following
order: (i) thls agreement; amnd any statement of sendiees™ Any terms and conditions
maintained by you or your affillates orcemiall any purchase ovder, other than those
mandatory terms required by law, ~he-parties signing the cover page of this
agreement may amengdi? agreement only in writing WheT—sig ned by both parties. The
parties signing-e-statement of services may amend the statement of Serviees only in writing

ghed by both parties.

Survival. The sections regarding ownership and license, restrictions on use, fees,
confidentiality, no other warranties, defense of infringement and misappropriation claims,
limitations of liability, term and termination, notices, and miscellaneous of this agreement Wil
survive any termination or expiration of this agreement or any statement of services.
Additionally, as provided In Section 11 above, if this agreement is terminated all its terms shall
survive termination for purposes of any remaining statement of services in existence at the

fime this agreement is terminated.

Bra 3 court holds any
be illegal, Invalid or uneniorcea
and the parties will _amend-t+

e DGHEd6e

provisian

remain in full force and effect

ireement to give effect to the

ment or statement ol se NOLL B[
: S made In writing and signed by an

—

BerTIT e

nt that elther party's performance is prevented or delayed, either
that party will not be liable, so

Force majeure. To the exte
tolally or in part, for reasons beyond that party’s control, then
Jong as it resumes performance as scon as practicable after the reason preventing or delaying

performance no longer exists.
This agreement and any statements of services may he executed in any

number of counterparts, each of which will be an original, and such gounterparts together will
conslitute one and the same instrument. Execution may be effected by dellvery of facsimiles

Counterparts,

of signature pages (and the parties will follow such delivery by prompt delivery of orlginals of

such pages).

Cost or pricing data. \We will not, under any circumstances, accept any statement of
services that would require the submission of cost or pricing data.

Non-exclusivity. This agreement (including any statement of services incorporating these

terms) is non-exclusive. Nothing contained in it requires you to license, use or pramote

Torms and Conditions (confidential information)  Masler Agreement page © of 10
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Microsoit software or services exclusively, You may, if you choose, enter into agreements
with other parties to license, use or promote non-Microsoft software or services.

%;3 ::m:oﬂ Master Services Agreement, Terms and Conditions (confidential Information) Master Agreement page 10-of
4 (Aug 06) 10
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EXHIBIT B

State and Local Government — Microsoft Premier Support Services
Description

(Microsoft Affiliate to complete)
Services Description Number.

(For Microsoft Internal Purposes Only)
MSL Number | U8734813

er Services Agreement, (the
In this Services Description
means the undersigned
n the Agreement. This
which are incorporated

This services description (“Services Description”) is made pursuant to the Microsoft Mast
“Agreement”) effective as of 6/28/2006, which is incorporated herein by this reference.

“You", “Your” or “Customer" means the undersigned customer and “We," “Us," or "Our”
Microsoft affiliate. Any terms not otherwise defined herein will assume the meanings set forth i
Services Description is comprised of this cover page and the Services Description terms below,

herein by this reference.

Customer Invoice Information

Contact Name (This persan receives Invoices under this Services
Description unless otlierwise specified on Your purchase order.)

Lance Kaneshiro
Name of Customer or Affiliate that executed the Agreement if different than the undersigned

Name of Customer
Port of Los Angeles

Street Address Contact E-mail Address
425 S. Palos Verdes Street Kaneshirol@portla.org
City State/Province Phone

San Pedro CA 310-732-7766

Country Postal Code Fax

us 90731

Premier Support is a prepaid service and all fees and any applicable taxes are due upon acceptance of this Services
Description. We must be in receipt of a purchase order, check, or other acoeptable form of payment before We will
begin providing Services. We will invoice You for additional Services performed and expenses incurred. Our
invoices are payable in full within 30 days of receipt by You and will be directed to Your representative for payment at
the address shown above unless otherwise provided in a purchase order. Notwithstanding the foregoing, multi-year
Service Descriptions will be invoiced upon Our acceptance of this Services Description for year one and the
remaining installments will be invoiced at the subsequent anniversaries of the Commencement Date as defined on
the Fee and Named Contacts Schedule(s). We reserve the right to adjust Our fees prior to entering into any new

Fee and Named Contacts Schedule(s).

This Services Description will commence on 11/1/2010 and will expire on 10/31/2013 (the “Expiration Date") unless

otherwise extended by a subsequent FNC(s).
By signing below the parties acknowledge and agree tfo be bound to the terms of the Agreement and this Services

Description.

Name of Customer (please print) Name
Port of Los Angeles Microsoft Corporation

Signature

Signatug
Q //M/é—,\ 2w {77 St

Nﬂ( of pejsonsiging (please print) s Name of person signing (please print)
erdld/ine  KNaATZ Touid T, Go\oBGnec
Title~ofperson signing (please print) Title of person signing (please print)

Exeoutive Diveator Drecror  of  (octracts

Date Date
(0)ac 10 q-24 -\
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EXHIBIT B

1. OVERVIEW. This Services Description describes the various types of services that may be obtained (the "Services").
In addition, it sets forth the parties' respeclive responsibilities, prerequisites and assumptions that underlie the provision
of the Services, applicable fees, and additional terms and conditions. The Services focus on the following key areas:

Support Account Management from an assigned Microsoft resource (“Services Resource”) helps to build and maintain
relationships with Your management and service delivery staff and helps You arrange each element of the Premier

Support to meet Your business requirements.

Workshops help You to prevent problems, increase system availability and assist with creating products and solutions

based on Microsoft technologies.

Problem Resolution Support provides assistance for problems with specific symptoms encountered while using
Microsoft products, where there is a reasonable expectation that the problem is caused by Microsoft products.

Support Assistance provides short-term advice and guidance for problems not covered with Problem Resolution
Service as well as requests for consultative assistance for design, development and deployment issues.

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

2. AVAILABLE SERVICES. You may utilize any combination of the following Services. Unless We specify otherwise,
the Services are charged on an hourly basis and will be deducted from the total number of hours You have purchased as
set forth in the attached Fee and Named Contacts Schedule(s). The complete list of Services below may not be
available in all countries. For a detailed list of Services available outside the US, please contact Your Services

Resource.

2.1 Support Account Management. Support Accounl Management services are intended to help coordinate the
support and services relationship. The Services Resource is Your advocate within Microsoft and facilitates a team that
can provide Workshops, Problem Resolution Support, and Support Assistance. The Services Resource also serves as
the point of information delivery and provides Your feedback regarding the Services to other Microsoft groups. The
Services Resource will engage with You in the following activities which will be deducted from the pre-paid

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

a. Plapning and Resource Facilitation. At lhe commencement of this Service Description, an orientation and
planning session can be conducted with Your management and staff via teleconference or onsite if an onsite
visit has been purchased. The purpose of this meeting is to discuss the Services available, gather input

regarding Your support needs, and jointly plan Your use of the Services.

b. Status Meetings and Reporting. A standard status report can be prepared on a regular basis, to summarize the
Services delivered during the previous reporting period. Stalus meetings will be conducted to discuss Service

activities, monitor Your satisfaction levels, and discuss actions or adjustments that may be required.
Customized reporting can be provided at Your request and any additional related labor will be deducted from

Your Support Assistance hours.

c. Escalation Management. Support issues that require escalation to other resources within Microsoft can be
closely managed by the Services Resource to expedite resolution.

2.2 Workshops and Events. The goal of Workshops and Events is to provide You proactive technical information to
assist in the design, development or deployment of Microsoft technologies. Al registration requirements for
Workshops and Events must be completed by You 60 days prior to the expiration date of the applicable
Fee and Named Contacts Schedule(s). Additional benefits may include instruction to help reduce the number and
minimize the impact of problems related to Microsoft Products that You experience. Workshops and Events can include

the following:

a. Workshops. We can conduct instructor-led training sessions that emphasize Microsoft technologies at Your
facility or on location at Microsoft. If You elect to have a Workshop conducted at Your facility, We will provide

You with specifications for configuring Your environment prior to the delivery of the Workshops. Workshops are
individually scoped and priced depending upon the length, delivery location and material presented. Your
Services Resource can provide You with a current list of available Workshops.

b. Events. We can provide broad and deep technical development-focused presentations, combined with hands-
on labs that provide training and facilitate Your implementations of Microsoft technologies. These Events

Premier6.4ServicesDescription(NorthAmerica }(US Y(English)(April 201 0) Page 2 of 11



2.3 Problem Resolution Support.

EXHIBIT B

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

Problem Resolution Support provides assistance for problems with specific

symptoms encountered while using Micrasolt products, where there is a reasonable expectation that the problems are
caused by Microsoft products. Problem Resolution Support is available 24 hours a day, 7 days a week. Requests for
support may be submitted via telephone or electronically through the Premier online website by Your designated
contacts, except for Severity 1 and A which must be submitted via telephone as set forth below in Section 2.3(a).
Problem Resolution Support can include any combination of the following:

a.

Problem Request (Break-Fix). An assisted break-fix support request, also known as an incident, is defined as a
single support issue and the reasonable effort necded to resolve it. A single support issue is a problem that
cannot be broken down into subordinate issues. If a problem consists of subordinate issues, each shall be
considered a separate incident. Incidents requiring an onsite visit will be charged on an hourly basis and will
include charges for reasonable travel and living expenses. In certain situations, We may provide You with a
modification to the commercially available Microsoft product software code to address specific critical problems
(“Hotfix(es)") in response to an assisted break-fix support request. Hotfixes are designed to address Your
specific problems and are nol regression tested. Except as otherwise provided herein or in an Exhibit, Hotfixes
may not be distributed to unaffiliated third parties without Our express written consent.

Problem resolution support is charged on an hourly basis and includes the commercially reasonable amount of
hours of Services necessary to troubleshoot and help resolve the support issue. Hours-based incidents are
deducted from the pre-paid hours set forth in the attached Fee and Named Contacts Schedule(s) or charged to
You in arrears if all pre-paid hours have been exhausted.

You are responsible for setting the initial severity level in consultation with Us and You can request a change in
severity level at any time. The incident severity will determine the response levels within Microsoft and estimated

response times and Your responsibilities are defined in the following table:

[SGvanty L] iliation Satio i = e PeGted RESpoNSe et | Y
1 e  Catastrophic business 1% call response in 1 hour or
Submission impact: less executives
viaphone | « Complete loss of a core Our Resources at Your site Allocation of appropriate
only (mission critical) business as soon as possible. resources to sustain
process and work cannot Continuous effort on a 24x7 continuous effort on a 24x7
reasonably continue basis basis®
«  Needs immediate attention Rapid Escalation within Rapid access and response
Microsoft to Product teams from change control authority
Notification of Our Senior
Executives
A e  Critical business impact: 1 call response in 1 hour or Allocation of appropriate
Submission | «  Significant loss or less resources to sustain
via phone degradation of services Our Resources at Your site continuous effort on a 24x7
only e Needs attention within 1hour as required. basis
Continuous effort on a 24x7 Rapid access and response
basis from change control authority
Notification of Our Senior Management notification
Managers
B e Moderate business impact: 1% call response in 2 hours or Allocation of appropriate
Submission | «  Moderate loss or less resources to sustain Business
via phone degradation of services but Effort during Business Hours' Hours' continuous effort
or web work can reasonably only Access and response from
continue in an impaired change control authority within
manner. 4 Business Hours'
e Needs attention within 2
Business Hours'
Cc e  Minimum business impact: 1% call response in 4 hours or Accurate contact information
Submission | «  Substantially functioning with less on case owner
via phone minor or no impediments of Effort during Business Hours' Responsive within 24 hours.
or web services. only
« Needs attention within 4
Business Hours

TBusiness Hours are defined as 6AM to 6PM Pacific Time, Monday through Friday excluding holidays.

2 We may need to downgrade the severity level if You are not able to provide adequate resources or responses to enable Us
to continue with problem resolution efforts.

Premier.4ServicesDescription(NorthAmerica)(US)(English)(April 2010)
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EXHIBIT B

You may be required to perform problem determination and resolution activities as requested by Us. Problem
determination and resolution activities may include performing network traces, capturing error messages, collecting
configuration information, changing product configurations, installing new versions of software or new components,

or modifying processes.

You are responsible for implementing the procedures necessary to safeguard the integrity and security of Your
software and data from unauthorized access and to reconstruct lost or altered files resulting from calastrophic
failures.

b. Rapid Onsite Support Services. You can request on-site support as an additional billable service. Our ability to
provide onsite support is subject to Our resource availability, and the tasks performed will vary depending on the
situation, environment, and business impact of the issue.

c. Software Assurance Benefits. You may elect to converl Your Soflware Assurance 24x7 Problem Resolution
Support Incidents (SA PRS Incidents) to Premier Problem Resolution Su pport (PPRS) hours or incidents for use
consistent with Your Premier service plan at the time of transfer. This conversion is based on a local rate
calculation that will be provided by your Services Resource. You may be required fo purchase additional
Support Account Management hours before converting SA PRS incidents/hours. All SA PRS Incidents You
transfer are subject to this Services Description.

2.4 Support Assistance. Support Assistance provides short-term advice and guidance for problems not covered with

Problem Resolution Support as well as requests for consultative assistance for design, development and
deployment issues. Your Services Resource will work with You to determine Your specific Support Assistance

needs.
The following are types of Support Assistance that can be utilized under this Services Description:

a. Infrastructure Supporl Assistance. Infrastructure Support Assistance includes informal! advice, guidance and
knowledge transfer intended to help You implement Microsoft technologies in ways that avoid common support
issues and decrease the likelihood of system outages.

These services also help You to resolve problems that are not attributed to Microsoft Products including:
e FErrors caused by Your networking infrastructure, hardware, non-Microsoft software, operational
procedures, architecture, IT service management process, system configuration or human error.
e  Mulli-vendor coordination interoperability problems. Upon Your request, We will collaborate with third-
party software suppliers to help resolve complex multi-vendor product interoperabifity issues.

b. Reviews. A review is an assessment of a specific system, application or architecture to address design,
development, deployment, and supportability issues for current or planned implementations of Microsoft
technologies. Each review is individually scoped and estimated prior to scheduling resources, and a writlen
report is produced to document findings and recommendations. All requests for reviews and the applicable
data must be submitted to Us no later than 60 days prior to expiration date of the applicable Fee and

Named Contacts Schedule(s).

c. Development Support Assistance. Development Support Assistance helps You in Your creation and
development of internal applications on the Microsoft platform that integrate Microsoft
technologies. Development Support Assistance specializes in Microsoft development tools and technologies.

d. Lab Access. Microsoft can provide You with access to a fab facility to assist You with product development,
benchmarking and testing, prototyping and migration activities on Microsoft products. These facllities must be
scheduled in advance and are subject to availability.

2.5 Information Services. Information Services provide You with technical information about Microsoft products and
support tools that help You to implement and operate Microsoft products in a more efficient and effective manner.
Information Services can include any combination of the following:

Premier6.4ServicesDescription(NorthAmerica)(US)(English)(ApriI 2010)

a. Premier online website. The Premier online website provides access to the following information resources at
no additional charge:
e Regularly updated product news flashes documenting key support and operational information about
Microsoft products.
e Critical problem alerts notifying You of potentially high-impact problems.
e Web response toal for submitting and checking the status of support incidents.
« Microsoft KnowledgeBase of technical articles and troubleshooting tools and guides.
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EXHIBIT B

b. Supporl Webcasts. Support webcasts are regularly scheduled webcast discussions led by Our program
managers, developers and professionals covering key areas of Microsoft technology. These are provided at no

additional charge and require high speed internet access to participate.

2.6 Additional Services. You may request changes or additions to this Services Description at any time. Additional
Services that are available for purchase, and the specific terms and conditions applicable to those Services, may be set
forth in this Services Description, an attached Exhibit and/or Fee and Named Contacts Schedule(s). Additional Services
will be invoiced at the prevailing price at the time the Services are rendered or upon acceptance of an Exhibit and/or Fee
and Named Contacts Schedule(s) referencing this Services Description. If you purchase additional Problem Resolution
Support hours or convert Software Assurance hours to Problem Resolution Support hours, you may also be required to
purchase additional Services Management hours. Prior to delivering additional Services, We must be in receipt of a
purchase order, check or ather acceptable form of payment.

3. PREREQUISITES AND ASSUMPTIONS. Our delivery of Services under this Services Description is based upon
the following Prerequisites and Assumptions:

a. Ali Services will be provided remotely to Your locations in the United States unless otherwise set forth in an
Exhibit to this Services Description (see section 3(k) below). Where additional onsite visits are mutually
agreed, and not pre-paid and defined on your Fee and Named Contacts Schedule, You will be billed for
reasonable travel and living expenses in arrears.

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

c. We will provide support for all United States versions of commercially released generally available Microsoft
products unless otherwise set forth in an Exhibit to this Services Description or specifically excluded on the
Premier online website. Support for those Microsoft products that have entered the Extended Support
Phase , as defined on the Premier online website, will be charged on an hourly basis only. Non-security
related Hotfix support is not available for Microsoft products that have entered the Extended Phase of
support unless You have purchased such support in an Exhibit to this Services Description.

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

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

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

g. We can access Your system via remole dial-in to analyze problems at Your request. Our personnel will
access only those systems authorized by You. We may provide You with software to assist with problem
diagnosis andfor resolution. Such software is Microsoft’s property and must be returned to Us promptly
upon request. In order to utilize remote dial-in assistance, You must provide Us with the appropriate

access and necessary equipment.

h. You must have access to the Internet in order to take advantage of Internet-based services.
i.  Additional Prerequisites and Assumption may be set forth in relevant Exhibits.

i When purchasing Problem Resolution Support, we will require a corresponding quantity of Support Account
Management to facilitate delivery of your Problem Resolution Support. If you purchase additional Problem
Resolution Support, Support Assistance, or if you convert Software Assurance hours to Problem Resolution
Support hours or incidents, you may be required to purchase additional Support Account Management.

k. Resource Site Visits (number of trips to Your location) are mulually agreed upon at acceptance of this
Services Description and the total fixed price amount for these visits are included in Your Fee and Named

Contacts Schedule.

4. YOUR RESPONSIBILITIES. This section sets forth Your performance obligations under this Services Description.
Our performance is predicated upon You fulfilling the following responsibilities in addition to those set forth in Section 2.3
and any applicable Exhibits. Failure to comply with the following responsibilities may result in delays of Service.
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EXHIBIT B

a. You can designate named contacts as set forth in the attached Fee and Named Contacts Schedule(s), one of
which will be the Customer Support Manager (‘CSM") for support related activities. The CSM is responsible for
leading Your team and will manage all of Your support activities, and internal processes for submitting support
requests to Us. Each contact will be supplied with an individual account number for access to the Premier
online website, support issue submission and access to Your Services Resource. In addition to the named
contacts, You may also identify two types of group contacts as follows:

e One type will receive a shared account ID that provides access to the Premier online website for
information content and the ability to submit support requests through the Premier online website or by

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

information content only.

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

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

d. You agree to respond to customer satisfaction surveys We may provide to You from time-to-time regarding the
Services.

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

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

5. ADDITIONAL TERMS AND CONDITIONS. Except as otherwise set forth in an Exhibit (or attachment to an Exhibit)
to this Services Description, this section governs the ownership and use rights of any computer code or other materials
that may be provided under this Services Description.

a. Pre-existing Work. All rights in any computer code or materials developed or otherwise obtained by or for Us
or Our affiliates, or You or Your affiliates independently of this Services Description (*Pre-existing Work") shall
remain the sole property of the Party providing the Pre-existing Work. During the performance of the Services
for this Services Description, each Party grants to the other Party (and Our contractors as necessary) a
temporary, non-exclusive license to use, reproduce and modify any of ils Pre-existing Work provided to the
other Party solely for the performance of such Services. We grant You a non-exclusive, perpetual, fully paid-up
license to use, reproduce and modify (if applicable) Our Pre-existing Work in the form delivered to You for Your
internal business operations without any obligation of accounting or payment of royallies. Your licenses to Our
Pre-existing Work are conditioned upon Your compliance with the terms of the Agreement and this Services
Description and the perpetual license applies solely to Our Pre-existing Work that Is left lo You al the conglusion

of Our performance of the Services.

b. Materials. All rights in any materials developed by Us (other than software code) and provided to You in
connection with the Services ("Materials") shall be owned by Us except to the extent such Materials constitute
Your Pre-existing Work. Upon payment in full, We grant You a non-exclusive, perpetual, fully paid-up license fo
use, reproduce and modify the Materials solely for Your internal business operations and without any obligation
of accounting or payment of royalties. You may sublicense the rights granted herein to Your Affiliates. All rights

not expressly granted, are reserved.

c. Sample Code. We grant You a nonexclusive, perpetual, royalty-free right to use and modify any software code
provided by Us for the purposes of illustration ("Sample Code") and to reproduce and distribute the object code
form of the Sample Code, provided that You agree: (i) to not use Our name, loga, or trademarks to market Your
software product in which the Sample Code is embedded; (i) to include a valid copyright notice on Your
software product in which the Sample Code is embedded; and (iii) to indemnify, hold harmless, and defend Us
and Our suppliers from and against any claims or lawsuits, including attorneys’ fees, that arise or result from the

use or distribution of the Sample Code.

d. Open Source License Restrictions. Because certain third party license terms require that computer code be
generally (i) disclosed In source code form to third parties; (i) licensed to third parties for the purpose of making
derivative works; or (iii) redistributable to third parties at no charge (collectively, “open source license terms"),
the license rights that each Party has granted to any computer code (or any intellectual property associated
therewith) do not include any license, right, power or authority to incarporate, modify, combine and/or distribute
that computer code with any other computer code in a manner which would subject the other's computer code

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

e. Reservation of Rights. All rights not expressly granted in this Section 5 are reserved..

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

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

Fee and Named Contacts:

(Microsoft Affiliate to complete)
Premier Support Services Description Number

Customer Name: Port of Los Angeles

This Schedule is made pursuant to the Microsoft Premier Support Services Description identified above (the
“Services Description”). The terms of the Services Description and applicable Exhibits are incorporated herein by
this reference and by accepting Our performance of Services under this Schedule You agree to be bound by these

terms. Any terms not otherwise defined herein will assume the meanings set forth in the Agreement and the Services
Description.

This Schedule will commence on 11/4/2010 (the “Commencement Date”) and will expire on 10/31/2013 (the “Expiration
| Date”).

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

a. Fee Summary

Sewides Summary | Yeari_ |  Yearz | Year3 [ GONIRACT
B e ) FUSE L fa i "Pr__lé'e (US$)
Premier $144,900.00 $152,145.00* $159,752.00*

MCS $41,172.00

$186,072.00 | $152,145.00* | $159,752.00" | $497,969.00

* The 5% increase (over year 1) has been factored into the pricing for Years 2 & 3 for budgeting purposes only. You
will be billed the prevailing (i.e. then current) price (as of the Commencement Date of Year 2), or the amount shown

above, whichever is lower.

b. Software Assurance Benefits

You may elect lo convert Your Software Assurance 24x7 Problem Resolution Support Incidents (SA PRS
Incidents) to Premier Problem Resolution Support (PPRS) hours or incidents for use consistent with Your
Premier service plan at the time of transfer. This conversion is based on a local rate calculation that will be
provided by your Services Resource. You may be required to purchase additional Support Account
Management hours before converting SA PRS incidents/hours. All SA PRS Incidents You transfer are

subject to this Services Description

When purchasing Problem Resolution Support, we will require a corresponding quantity of Support Account
Management to facilitate delivery of your Prablem Resolution Support. If you purchase additional Problem
Resolution Support, Support Assistance, or if you convert Software Assurance hours to Problem Resolution
Support hours or incidents, you may be required to purchase additional Support Account Management
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c. Services by Support Location — UNITED STATES

YEAR 1 (11/1/10 = 10/31/10)

PREMIER STANDARD 0 PACKAGE

e Support Account Management - Included
e 200 hours for Problem Resolution Support (may also be used for Support Assistance)
e 140 hours for Support Assistance* (may also be used for Problem Resolution)

e  Unlimited User Access to Premier Online Website - Included

Premier Package Subtotal: $144,900.00
; : MICROSOFT CONSULTING SERVICES (MCS) PACKAGE
= 16 hours for Engagement Manager Support (may also be used for Premier Support)
e 120 hours for Principal Consultant (may also be used for Premier Support)

Consulting Package Subtotal: $41,172.00
YEAR 1 TOTAL: $186,072.00

YEAR 2 (11/1/11 —10/31/12)

PREMIER STANDARD 0 PACKAGE -

° Subport Account Management - Included
o 200 hours for Problem Resolution Support (may also be used for Support Assistance)
o 140 hours for Support Assistance* (may also be used for Problem Resolution)

e Unlimited User Access to Premier Online Website - Included

YEAR 2 TOTAL: $152,145.00

YEAR 3 (11/1/42 - 10/31/13)
T PREVIERSTANDARDOPACKAGE . .

e Support Account Management - Included

e 200 hours for Problem Resolution Support (may also be used for Support Assistance)

e 140 hours for Support Assistance* (may also be used for Problem Resolution)

e Unlimited User Access to Premier Online Website - Included

YEAR 3 TOTAL: $159,752.00

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

2. MICROSOFT CONTACT

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

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

Email: jbonnell@microsoft.com
Facsimile: (425) 936-7329, Attn: jbonnell
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3. CUSTOMER NAMED CONTACTS

a. Premier Customer Named Contacts

EXHIBIT B

Named Contact Name:

CSM Name:

Address: Address:

Phone: ( ) Phone: ( )
Email: Email:

Facsimile: ( ) Facsimile: ( )

Named Contact Name:

Named Contact Name:

Address: Address:

Phone: ( ) Phone: ( )
Email: Email:

Facsimite: ) Facsimile: ( )

PremierFNCSv6.61(NorthAmerica)(US)(English)(May2010)
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EXHIBIT B
Microsoft Premier Support Services Description Exhibit :
Consulting Services

(Microsoft Affiliate to complete)
Premier Support Services Description Number

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

t forth in the Services

This Exhibit will commence on 11/1/2010 and will expire contemporaneousty with the Services Description or the
date We conclude the Services, which ever is later (the “Explration Date").

1. PRE-PURCHASE OF MICROSOFT CONSULTING SERVICES. You have elected to pre-pay for Microsoit
Consulting Services in the amount set forth in the Fee and Named Contact Schedule(s). The precise scope of
Services to be provided by Microsoft Consulting Services will be set forth in Work Orders that will reference this
Exhibit, and will be provided at Microsoft's then published rates according 1o the terms and conditions of the
Agreement and the Work Order. Microsoft's rates may vary by country/region. In the event that Microsoft Consulting
Services fees due and owing exceed the amount of Your pre-paid fees in any year, the Microsoft affiliate that
provides the Microsoft Consulting Services will invoice You for the difference. In the event that You have not used all
pre-paid fees upon expiration of this Exhibit and the Services Description, We will give You a credit for such unused
pre-paid fees that You may apply toward future Microsoft Consulting Services.

2. TERMINATION. The Services covered by this Exhibit will commence and end on the dates set forth in Work
Orders to be entered into by the parties from time to time. This Exhibit may be terminated earlier as set forth in the
Agreement. In the event that any Work Order has not been completed by the earlier termination date, the terms of
this Exhibit and any Work Order will continue in effect for purposes of such Work Order until the Services have been

completed or the Work Order is terminated.

Microsoft Premier Support Services Description: page 1 of 1
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Exhibit D - 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 covered 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 nearest
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) 626-9271
BRANCH OFFICES

Van Nuys Civic Center 14401 Erwin Mall (818) 756-8531
W. LA City Hall 1828 Sawtelle Blvd. (310) 575-8888
Hollywood Office 6501 Fountain Ave. (213) 485-3935
San Pedro City Hall 638 S. Beacon St., Rm. 303 (310) 732-4537
Westchester Municipal Bldg. 7166 Manchester, Rm. 9 (213) 473-6750

Watts City Hall 10221 Compton Ave., Rm. 202 (213) 473-5109
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Exhibit E- General Liability

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

In consideration of the premium charged and notwithstanding any inconsistent statement in the policy to which this endorsement is attached or any
endorsement now or hereafter attached thereto, it is agreed as follows:

1.

ADDITIONAL INSURED. The City of Los Angeles Harbor Depariment, its officers, agents and employees are included as additional
insured's with regard to liability and defense of claims arising from the operations and uses performed by or on behalf of the named
insured regardless of whether liability is attributable to the named insured or a combination of the named and the additional insured.

CONTRIBUTION NOT REQUIRED. Any other insurance maintained by the City of Los Angeles Harbor Department shall be excess of this.
insurance and shall not contribute with it.

SEVERABILITY OF INTEREST. This insurance applies separately to each insured against whom claim is made or suit is brought except
with respect to the company's limits of liabifity. The inclusion of any person or organization as an insured shall not affect any right which
such person or organization would have as a claimant if not so included. .

CANCELLATION NOTICE. With respect to the interest of the additional insured, the insurance shall not be canceled, changed in
coverage, reduced in limits or non-renewed except after thirty (30) days prior written notice by certified mail return receipt requested has

been given to both the City Attorney of Los Angeles and the Board of Harbor Commissioners addressed as follows:
City Attorney Board of Harbor Commissioners

Harbor Division 425 South Palos Verdes Street

425 South Palos Verdes Street San Pedro, CA 90731
San Pedro, CA 90731 Attn: Risk Manager

APPLICABILITY. This insurance pertains to the operations and/or tenancy of the named insured under all written agreements and permits
in force with the City of Los Angeles Harbor Department unless checked below in which case only the following specific agreements and

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

D Agreement/Pemit Number(s}:

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

| (print/type . ’ o '
name), warrant that | have authority to bind the below-listed insurance Report claims pursuant to this insurance to:
company and by my signature hereon do so bind this company.

Name:
Signature: Address:
Authorized Representative (ORIGINAL SIGNATURE required on copy Telephone:
furnished to the Board of Harbor Commissioners) elephone:
Title:

o Includes (check as applicable):
Organization: 0 Broad Form Property Damage O Contractual Liability
Address: O Personal Injury O Owned Automobiles
) 0 Independent Contractors O Non-Owned Automobiles
O Premises-Operations O Hired Automobiles
. O Explosion-Collapse Hazard O Fire Legal Liability

Telephone: O Underground Hazard a

O Products/Completed Operations a
Type of Coverage Limits of Liability Policy Period O Deductible $

From O Self-insured Retention $
For
To (Coverage)
O Per Claim [J Per Occurrence 0 Per Claim [0 Per Occutrence

Other Conditions:

Named Insured and Address

Insurance Company

Policy Number B - | Endorsement Effective Date of
Number Endorsement
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Exhibit F- Auto Liability
City of Los Angeles - Los Angeles Harbor Department - Risk Managemernt Section
AUTO LIABILITY - ADDITIONAL INSURED ENDORSEMENT

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

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

1.

insurance and shall not contribute with it.

ADDITIONAL INSURED. The City of Los Angeles Harbor Department, its officers, agents and employees are included as additional

insureds with regard to liability and defense of claims arising from the operations and
insured regardless of whether liabllity is attributable to the named insured or a combination of the named and the addit

uses performed by or on behalf of the named
ional insured.

CONTRIBUTION NOT REQUIRED. Any other insurance maintained by the City of Los Angeles Harbor Department shall be excess of this

3. SEVERABILITY OF INTEREST. This insurance applies separately to each insured against whom claim is made or suit is brought except
with respect to the company's limits of liability. The inclusion of any person or organization as an insured shall not affect any right which

such person or organization would have as a claimant if not so included.

CANCELLATION NOTICE. With respect to the interest of the additional insured, the insurance shall not be canceled, changed in
coverage, reduced in limits or non-renewed except after thirty (30) days prior written notice by certified mail return receipt requested has

been given to both the City Attorney of Los Angeles and the Board of Harbor Commissioners addressed as follows:

City Attorney

Harbor Division

425 South Palos Verdes Street
San Pedro, CA 90731

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

Attn: Risk Manager

5. APPLICABILITY. This insurance pertains to the operations and/or tenancy of the named insured under all written agreements and pemmits
in force with the City of Los Angeles Harbor Department unless checked below in which case only the following specific agreements and

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

D Agreement/Pemit Number(s):

Except as stated above, nothing herein shall be held to waive, alter or extend any of the limits, conditions, agreements or exclusions of the policy to

which this endorsement is attached.

[ (print/type
name), warrant that | have authority to bind the below-listed insurance

Report claims pursuant to this insurance to:

O Per Claim [ Per Occurrence

company and by my signature hereon do so bind this company. Name:
Signature: Address:
Authorized Representative (ORIGINAL SIGNATURE required on copy
furnished to the Board of Harbor Commissioners) Telephone:
Title:
Organization: Includes (check as applicable): O All Autos
Address: : )

O Owned Automobile O Hired Automobile

O Non-owned Automobile O
Telephone:
Type of Coverage Limits of Liability Policy Period O Deductible $

From 0O Self-insured Retention $
For _
To (Coverage)

O Per Claim [ Per Occurrence

Other Conditions:

Named Insured and Address

Effective Date of

Insurance Company Policy Number

Endorsement

Number Endorsement
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1.

Exhibit G- Workers’ Compensation

City of Los Angeles - Los Angeles Harbor Department - Risk Management Section
WORKERS' COMPENSATION / EMPLOYER'S LIABILITY - SPECIAL ENDORSEMENT

In consideration of the premium charged and notwithstanding any inconsistent statement in the policy to which this endorsement is attached or any
endorsement now or hereafter attached thereto, it is agreed as follows:

APPLICABILITY. This insurance petrtains to the operations and/or tenancy of the named insured unless checked below in which case only the
following specific agreements with the City of Los Angeles Harbor Department are covered: ‘

D Agreement/Permit Number(s):

CANCELLATION NOTICE. With respect to the interests of the City of Los Angeles Harbor Department, this insurance shall not be canceled,
changed in coverage, reduced in limits or non-renewed except after thirty (30) days prior written notice by certified mail return receipt
requested has been given to both the City Attorney of Los Angeles and the Board of Harbor Commissioners addressed as follows:

City Attorney

Harbor Division

425 South Palos Verdes Street
San Pedro, CA 90731

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

Aftn: Risk Manager

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

(print/type

Signature:
Authorized Representative (ORIGINAL SIGNATURE required on copy

furnished to the Board of Harbor Commissioners)

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

Includes (check as applicable):

0O Broad Form All States Endorsement

[0 Voluntary Compensation Endorsement

[ United States Longshoremens and Harbor Workers
Compensation Act

O Jones Act

Title:
Organization: O Other Continental Shelf Endorsement
Address: o
O
Telephone:
Type of Coverage Limits of Liability Policy Period
Workers' Compensation Statutory From
Employer's Liability To
Other Provisions:
Named Insured and' Address
Insurance Company Policy Number Endorsement Effective Date of
Number Endorsement
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EXHIBIT H - AFFIRMATIVE ACTION PROGRAM PROVISIONS

Sec. 10.8.4 Affirmative Action Program Provisions.

Every non-construction contract 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.

8z 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
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authority, on the basis of its owni .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
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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:

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

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

Upgrading training and opportunities;

Encouraging the use of contractors, subcontractors and suppliers of all racial
and ethnic groups, provided, however, that any contract subject to this
ordinance shall require the contractor, subcontractor or supplier 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.

Al

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.
‘ 18



Affirmative Action Agreements resulting 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.
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+“EXHIBIT I ~SMALL BUSINESS DEVELOPMENT PROGRAM

The City of Los Angeles Harbor Department is committed to creating an environment that provides all
individuals and businesses open access to the business opportunities available at. the Port of Los
Angeles in a manner that reflects the diversity of the City of Los Angeles. The Port of Los Angeles
Small Business Development Program (SBDP or the “Program”) was created to provide additional
opportunities for small businesses to participate in any and all contracts. An overall Department goal
of 25% has been established for the Program. The specific goal or requirement for each contract to

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

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

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

of Federal Regulations, Part 121.

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

small business requirement.

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

In the event of Consultant's noncompliance during the performance of the Agreement, Consultant
shall be considered in material breach of contract. In addition to any other remedy available to City
under this Agreement or by operation of law, the City may withhold invoice payments to Consultant
until noncompliance is corrected, and assess the costs of City’s audit of books and records of
Consultant and its subconsultants. In the event the Consultant falsifies or misrepresents information
contained in any form or other willful noncompliance as determined by City, City may disqualify the

Consultant from participation in City contracts for a period of up to five (5) years.

Consultant shall complete, sign, notarize (where applicable) and submit as part of the executed
agreement the attached Affidavit and Contract Description Form. The Contract Description Form,
when signed, will signify the Consultant's intent to comply with the Small Business Requirement. In
addition, prior to being awarded a contract with the City, Consultant and all subconsultant's must be
registered with the Department's Contract Management Database, e-DiversityXchange.
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AFFIDAVIT
“The undersigned declares under penalty of perjury pursuant to the-laws of the State of California that the following is true and correct -
and include all material information necessary to identify and explain the operations of

Microsoft Corporation

Name of Firm

as well as the ownership thereof. Further, the undersigned agrees to provide either through the prime consultant or, directly to the
Harbor Department, complete and accurate information regarding ownership in the named firm, any proposed changes of the

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

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

criteria set forth by the Small Business Administration in Title 13, Code of Federal Regulations, Part 121.
A Minority Business Enterprise (MBE) is defined as a business in which a minority owns and controls at least 51% of the business.
A Woman Business (WBE) is defined as a business in which a woman owns and controls at least 51% of the business. For the

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

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

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

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

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

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

] ,
Signature QA&{S\"M “’Zﬂ Tile  Director of Contracts

/12-1-09%

Printed Name  David T. Gallagher Date Signed

NOTARY
H
On this 7 = dayof___ e ceMB ~ 20 D_ﬁ_ before me appeared

David T2 Gallag 1 v r to me personally known, who being duly swom, did execute the

Namd/ - y ©
foregoing affidavit,-and did state that he/she was properly authorized by HrcresoF7_C ‘*{P 4 rd{-z o
Name of Fim

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

MELISSA RANSLEM Notary Public W&W

SEAL  {NOTARY PUBLIC-REGISTRATION # 7188176
| COMMONWEALTH OF ViRGiNiA 013
T AIESIONEXPIRES Commission Expires _Octoker” 3\ /

Rev 03/11/08



Contractor Description Form

PRIME CONTRACTOR

Contract #: Award Date: Contract Term:
Contract Title: Microsoft Support Agreement

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

Owner’s Ethnicity: Gender Group: _OBE  (Please check all that apply)

Address: 2929 N. Central Ave., Suite 1400

City/State/Zip: Phoenix, AZ

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

SUBCONTRACTOR

Business Name: Award Total: §

Services to be provided:
SBE _MBE _WBE OBE (Please check all that apply)

Owner’s Ethnicity: Gender Group:

Address:

City/State/Zip: _
FAX: ( )

Telephone: ( )

Contact Person/Title:

Email Address:
SUBCONTRACTOR

Business Name: Award Total: $

Services to be provided:
Owner’s Ethnicity: __ .Gender Group: SBE_MBE WBE OBE (Please check all that apply)

Address:

City/State/Zip:
FAX: ()

Telephone: ( )

Contact Person/Title:

Email address:

eevid T L o F q-29- 10
: Dovid T éallagﬁer‘/'bmec_wr of Contwacts

'Authorized Representative of Prime Contractor Date




S Exhibit J- Equal Benefits Ordinance
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.

acting practices outlined in this Ordinance, to assure that those

y will equalize the total compensation between similarly situated
rtners. The provisions of this Ordinance are designed to ensure
titive advantage in recruiting and retaining capable employees,
people receive, and ensuring

It is the City's intent, through the contr
companies wanting to do business with the Cit
employees with spouses and with domestic pa
that the City's contractors will maintain a competitive
thereby improving the quality of the goods and services the City and its

protection of the City's property.

(c) Equal Benefits Requirements.
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.

(1) No Awarding Authority of the City shall

(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 will 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:

A Contractor may provide an employeeswith the Cash Equivalent only if the DAA determines

(1)

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.
(1)

Unless otherwise exempt, a Contractor is subject to and shall comply with all applicable
28



provisions of the Equal Benefits Ordinance.

(2) -The,'r.equirements of the Equal Benefits Ordi'hanée sshall 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.

d outside of the City limits if the property is

b. A Contractor's operations on real property locate
and if the Contractor's presence at or on that

owned by the City or the City has a right to occupy the property,
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. :
Benefits Ordinance do not apply to collective bargaining

ntractor must agree to propose to its union that
ted into its CBA upon amendment, extension, or

(3) The requirements of the Equal
agreements ("CBA") in effect prior to January 1, 2000. The Co
the requirements of the Equal Benefits Ordinance be incorpora
other modification of a CBA occurring after January 1, 2000.

tract Provisions Pertaining to Equal Benefits. Unless otherwise exempted, every
e that obligates the Contractor to comply with the applicable provisions of the
lude provisions-for the following:

() Mandatory Con
Contract shall contain languag

Equal Benefits Ordinance. The language shall inc
(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.
al Benefits Ordinance the Awarding Authority may

rt, and all monies due or to become due under the
remedies at law or in equity

(3) If the Contractor fails to comply with the Equ
cancel, terminate or suspend the Contract, in whole or in pa
Contract may be retained by the City. The City may also pursue any and all other

for any breach.

nefits Ordinance may be used as evidence against the

4) Failure to comply with the Equal Be
dministrative Code Section 10.40, et

Contractor in actions taken pursuant to the provisions of Los Angeles A
seq., Contractor Responsibility Ordinance.

If the DAA determines that a Contractor has set up or used its Contracting entity for the purpose
nce, the Awarding Authority may terminate the Contract on
be used as evidence against the Contractor in actions taken

trative Code Section 10.40, et seq., Contractor

()
of evading the intent of the Equal Benefits Ordina

behalf of the City. Violation of this provision may
pursuant to the provisions of Los Angeles Adminis

Responsibility Ordinance.
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