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SUMMARY

On August 11, 2009, the Information Technology and General Services Committee
(Committee) considered a report from the Office of the City Administrative Officer (CAO), dated
July 9, 2009, regarding the request from the Information Technology Agency (ITA) to enter into
a contract with Computer Science Corporation (CSC) to replace the City's e-mail system. As
proposed by ITA, the City'’s GroupWise e-mail system would be replaced by Google's
“software as a service” e-mail system, which also includes word processing, spreadsheet, and
presentation preparation applications.

The Committee requested this Office to transmit a supplemental report to the Budget
and Finance Committee which addresses the following in light of changes which have occurred
since the release of the original CAO report:

An updated cost, savings, and funding analysis;

Clarification of the different categories of costs and savings;

A discussion of the key changes in the final draft version of the contract;
A description of the proposed pilot program; and,

Proposed resolution for the security issues.

After a review of each of these issues and consideration of revised information, this Office still
recommends that the contract be approved and that the City implement the proposed Google
system. This report draws the following conclusions for each of the issues identified above,
while a fuller discussion of each is included in the Discussion Section of this report:

1. How do the costs of implementing the Google system compare fo the costs of
the current system? The full cost of implementing the Google system as proposed exceeds
the costs of retaining the current GroupWise system by approximately $1.5 million over the
proposed five-year term of the contract. Some of these costs, however, are for servers and
staff that are currently used by GroupWise and while they will be retained by the City, they will
not be needed to support Google and can be reassigned to pressing needs in ITA.
Additionally, the City will get both disaster recovery and increased storage space under the
Google contact. While the City currently has no plans to implement these items with the
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current system, they are of significant value to the City. The benefits that will be gained by this
additional capacity justify the costs of implementing the new system.

2. Is there sufficient funding to address the first year costs of the new system,
given that implementation has been delayed? As a result of changing the implementation
date from December 31, 2009, to June 30, 2010, savings from canceling GroupWise projected
to be achieved during 2009-10 will no longer be achieved and cannot be used to offset the
costs of the contract. As a result of a request from this Office, CSC has agreed to advance to
the City potential rebate savings sufficient to offset the remaining 2009-10 shortfall. The
necessary contract changes to implement this advanced rebate have been incorporated in the
contract, which is attached to this report (Attachment 1).

3. Does the revised contract address the concerns that staff had regarding the
draft contract that was before the Committee? Yes, the final version attached fo this report
fully addresses concerns that staff had regarding limitation of liability, indemnification, and
early termination. The contract now adequately protects the City’s interests.

4. Does the proposed pilot program allow the City to fully evaluate the Google
system and cancel the contract without excessive penalty?  The expanded
implementation schedule allows for a two to three month pilot period, and the revised early
termination language provides that the City will be reimbursed for subscription fees that are
unused if the City chooses to terminate the contract for convenience.

5. Have the security issues raised in the prior CAO report and discussed in the
Committee meeting been resolved? Since the prior Committee meeting, Google has
announced a new proposal for protecting sensitive government data that is consistent with the
approach preferred by the Police Department and the California Department of Justice. The
Police Department is satisfied that these measures will adequately address its security
concerns. Formal approval from the Department of Justice, however, can only be gained
through its review of the actual functioning of the new system during the pilot period.

Conclusion

This Office previously recommended proceeding with the proposed contract,
recognizing that there are risks involved with any significant change of this nature but stating
that the benefits from the proposed contracts mitigate the risks. We continue to support this
recommendation, particularly in that we were able to negotiate the advanced rebate to cover
the costs of implementation to replace the lost savings due to implementation delays. The
CAO will establish a working group to oversee the transition to the Google system and to
address additional issues that arise during implementation at the management level, including
concerns raised by other City departments.

RECOMMENDATIONS
It is recommended that the Council, subject to the approval of the Mayor:

1. Note and File the report from the Office of the City Administrative Officer dated July 9,
2009, regarding this contract;
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2. Approve the contract dated October 2009 (Attachment 1) with Computer Sciences
Corporation, Inc., for the replacement of the City's e-mail system with Google’s
“software as a service” product that includes word processing, spreadsheet, and
presentation applications, in the amount of $7,250,000, for a term of three years from
the date of execution with two one-year renewal options, subject to the revision of the
agreement to reflect the rebate advance described in this report, and subject to the
review and approval of the City Atforney as to form;

3. Authorize the General Manager, Information Technology Agency 1o seek
reimbursement for qualifying hardware and software purchased by the City pursuant to
the 2006 class action antitrust settlement agreement with Microsoft up to the full
remaining balance of $1,507,209, to be received by the City as a General Fund receipt;

4. Instruct the General Manager, Information Technology Agency (ITA), upon receipt of the
Microsoft settlement agreement funds (Recommendation 3) to request the Office of the
City Administrative Officer to recommend through its Financial Status Report a transfer
from the Reserve Fund to ITA in an amount up to the reimbursements received as
required to fund this contract after all other potential funding sources identified in this
report have been exhausted; and,

5. Instruct the Information Technology Agency, with the assistance of the Office of the City
Administrative Officer, to identify additional funding as may be required if the sources.
identified in this report are inadequate for the 2009-10 costs of this contract.

FISCAL IMPACT STATEMENT

The total budgetary impact of implementing the Google system in 2009-10 would be
$5,976,205. Of this amount, $1,951,260 is for additional expenditures not included in the
2009-10 Budget, including $1,754,760 for Google implementation and e-mail subscriptions,
and $196,500 for infrastructure upgrades. These unbudgeted expenditures will be a General
Fund obligation. ITA has identified $1,687,209 that could be used for this project, comprised of |
savings totaling $180,000 from its 2009-10 Budget and additional funding of $1,507,209 from a
2006 class action antitrust settlement agreement between the City and Microsoft. CSC agreed
to advance the City $250,000 in future rebates to cover the majority of the remaining 2009-10
balance of $264,051. The recommendations in this report are in compliance with the City's
financial policies.



DISCUSSION

How do the costs of implementing the Google system compare to the costs of the

current system?

The Committee requested clarification of the definitions for the types of costs and

savings identified in the initial CAQO report.

“Budgetary obligation” is the full cost of all equipment, staffing, and services that must
be funded to operate either the current system or the Google system as proposed by
ITA. The budgetary obligation was not discussed in the initial CAO report but is
introduced to help provide clarity to the discussion. Specific cost elements are further
divided and then compared through the following three categories.

“Google costs” are new expenditures required for the City to implement and use the
Google system and include the contract's implementation costs, the ongoing cost of
Google subscriptions, and the costs of establishing and leasing a dedicated Internet
connection between the City and Google. As new expenditures, Google costs also
reflect the amount of new funding that must be identified to implement and operate the
Google system.

“Budgetary savings,” referred to as “hard savings” in the initial CAO report, are the
resulf of the elimination of budgetary costs associated with the current system.
Examples of budgetary savings are those that will result from the elimination of
GroupWise licenses, upgrades, and associated applications that are no longer required
under Google's system, and a reduction in the purchase of Microsoft Office licenses as
City employees gradually transition to Google’s office applications.

“Reallocation of Existing Resources,” referred to as “soft savings” in the initial CAO
report, is the use of resources currently dedicated to GroupWise for other purposes if
the Google system is implemented. Examples include staff and servers that are
currently dedicated to GroupWise and that ITA intends to shift to other projects once
Google is implemented. The City will continue to pay for these resources.

Costs and Savings Updates

Subsequent to the release of the initial CAO report, ITA presented new information that

resulted in the revision of the cost and savings projected in that report. Specifically:

The implementation date has been delayed, slightly increasing the first year costs of
Google subscriptions, and eliminating all projected first-year GroupWise savings;

iTA has stated that 30 of the 90 servers dedicated to GroupWise are obsolete and will
not be put back into service or replaced once Google is implemented. This increases
the budgetary savings associated with Google since under GroupWise these servers
must be replaced, while under Google they will not be replaced;

ITA increased its estimated cost of upgrading GroupWise from $350,000 to $700,000.
This upgrade is required if the City is to continue to use a supported version of
GroupWise. The enhancements and changes associated with this upgrade are minimal;
and,

Google has introduced new security measures which will meet the Police Depariment’s
security needs without the use of the encryption keys that were previously proposed,
resulting in a slight decrease in the cost of using the Google system.



The initial report provided cost estimates for both 17,000 users and 30,000 users. This
supplemental report presents only the cost and savings estimates for 30,000 users which
assumes full implementation for all City departments, including the Police Department.

Based on the updated information presented above, the full budgetary obligation of
changing to the Google system in 2009-10 would be $5,976,205. For the current GroupWise
system, the 2009-10 budgetary obligation is $4,180,119. Over the proposed five-year term of
the contract, the full budgetary obligation of changing to Google would be $24,518,013, as
compared to $22,996,242 for the current GroupWise system (See Attachment 2).

The “budgetary obligation” for the Google system, however, is not solely for new
equipment and services dedicated to Google itself. Of the full “budgetary obligation,”
$8,291,726 is for "new Google system costs.” An additional $7,050,431 is for items currently
required for GroupWise, but would be reduced or eliminated under Google. The current cost of
these items is $13,820,391 reflecting a “budget savings” of $6,769,955. The remaining
$9,175,851 is for costs that would continue fo be paid under Google at the same level as they
are under the current system. Only $2,214,322 of these costs, however, would be used to
support the Google system, resulting in a “reallocation of existing resources” valued at
$6,961,528. These findings are summarized and compared to the amounis reported in the
initial CAO report below, and detailed by year in Attachment 3, and for the proposed five-year
term of the contract in Attachment 4.

Initial CAO Updated CAO

Cost Element Report Report
New Google System Costs Amount Amount
Google Subscriptions $ 6,262,620 $ 6,262,660
Implementation Costs 890,900 890,900
Internet Upgrade — Leases 1,015,380 1,015,380
Internet Upgrade — Hardware 122,786 122,786
Encryption Keys for LAPD 20,724 0
Total $ 8,312,410 $ 8,291,726

Budgetary Savings Amount Amount
GroupWise Licenses $ 2,710,825 $2441,125
GroupWise Upgrade 350,000 700,000
Associated Applications 1,642,870 1,509,357
Servers Retired (refresh, software, power) 0 566,795
Office Licenses 1,552,678 1,552,678
Total $ 6,256,373 $ 6,769,955

Reallocation of Existing Resources Amount Amount
Server Repurposed (refresh, software, power) $ 1,644,938 $ 1,078,143
Staff Reassigned 5,883,386 5,883,386
Total $ 7,528,324 $ 6,961,528

While the budgetary costs of the Google system continue to exceed the costs of
retaining the current system over the five-year term of the contract, ITA will benefit from the
increased capacity resulting from the “reallocation of existing resources,” currently dedicated to
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GroupWise, to other purposes. Specifically, adopting this contract will allow nine of 13 staff and
sixty servers that currently support GroupWise to be reassigned to other functions within ITA.
This increased capacity will somewhat offset the impacts of ongoing budgetary reductions in
ITA that have reduced staffing levels and funding despite the continuation of similar workload
levels. In 2009-10, ITA’s Budget was reduced from the 2008-09 level by $14,832,542 (14
percent), and 95 staff (12 percent), 22 of which are currently filled and may result in layoffs.
The Council is considering additional layoffs in ITA to address the current budget deficit.

As stated in the initial report, the City may receive a series of discounts of up to
$1,200,000 for its Google subscription costs if California governmental entities, such as the
City's proprietary departments or the County of Los Angeles, “piggy-back” onto the City's
contract. ITA reports that several entities have expressed an interest in doing so, although
there is no way to be sure whether or how much of these rebates will be achieved. In order to
address a 2009-10 funding gap for this contract, described below, this Office entered into
negotiations with CSC resulting in CSC’s agreement to advance the City $250,000 in rebate
payments. If the number of California governmental entities that piggy-back on this contract is
not sufficient to trigger the rebates, the City will be required to repay this amount in future
years of the contract.

Is there sufficient funding to address the first year costs of the new system, given that
implementation has been delayed?

No funds are included in the 2009-10 Budget for this purpose. The initial report
identified $2,090,422 that could be used in 2009-10 to pay for these costs. Of this amount,
$403,213 was savings that could have been generated by eliminating the need for GroupWise
by the previous implementation date of December 31, 2009. Now that the implementation date
has been moved to June 30, 2010 there are no projected GroupWise savings. As a result, only
$1,687,200 of the funds originally identified are still potentially available for Google
implementation in 2009-10.

The $1,687,209 in available funding is comprised of $1,507,209 awarded to the City
through a 2006 class action anti-trust settlement agreement entered into with Microsoft, and
$180,000 in savings in ITA’'s Communications Services account due to reductions in Internet
services costs. These monies were not programmed in the 2009-10 Budget. It should be noted
that the use of these savings is not restricted to the Google proposal. These monies can be
used for any City purpose. Even if these two available funding sources are used to pay for the
Google system, as of this time there is still a need to identify an additional $264,051 to cover
the full 2009-10 cost, as summarized below.

Given the City’s current budgetary crisis, this Office could not support entering into this
contract in the absence of full funding during 2009-10. The agreement this Office negotiated
with CSC to advance the City $250,000 in rebates during the current fiscal year, however, will
offset most of the identified funding shortfall. This Office will work with ITA to identify the
remaining $14,051 required in 2009-10 either by identifying savings in ITA or by adjusting the
implementation schedule to reduce the 2009-10 cost of the contract.

Most of the funds identified for use in 2009-10 are one-time in nature. It is appropriate fo
use these one-time funds both because of the benefits associated with the new system, and
because approximately half of the costs in 2009-10 (the implementation costs of $890,900) are
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also one-time in nature. All required and available funds are identified below:

Initial CAO Updated

Report CAOQO Report

2009-10 Funding Requirement for Google Amount Amount
User Subscriptions $ 863,820 $ 863,860
Implementation 890,900 890,900
Internet Upgrade — Leases 180,000 180,000
internet Upgrade — Hardware 16,500 16,500
Encryption Keys for Police Department 9,860 0

Total Funding Requirement $ 1,961,080 § 1,951,260
2009-10 Available Funding

ITA Savings — Communications Services $ 180,000 $ 180,000
City Settlement with Microsoft 1,507,209 1,507,209
GroupWise Subscription Savings 269,700 0
GroupWise-Related Applications Savings 133,513 0
Rebate Advance 0 250,000

Total Available Funding  $ 2,090,422 $ 1,937,209
Additional Funding Required [4} $§ 14,051

Use of Microsoft Office Savings

The ITA proposal assumed that funds from departments other than the Police
Department, earmarked for the purchase of Microsoft Office licenses in 2009-10 could be used
to further offset the costs of implementing the Google system. This proposal is not feasible.
The estimated expenditure level for Microsoft Office in 2000-10 is $436,697. Of this amount,
approximately $235,000 is required for a Department of Building and Safety contractual
obligation for a Microsoft enterprise license agreement in 2009-10. Even if this agreement
could be cancelled, funding for this purpose is provided by the Building and Safety Depariment
Building Permit Enterprise Fund and could not be used fo offset the costs of the Google
system for the entire City as it is a restricted source of funds.

The remaining Microsoft Office funding projections are based on 2008-09 expenditure
levels for all City departments and do not represent 2009-10 Budget appropriations. Therefore,
there are no specific appropriations that can be reduced and used to pay for the Google
system in 2009-10. Further, given the fact that Google will not be fully implemented until the
end of the Fiscal Year, it is not realistic to expect all Microsoft Office spending will be stopped
in 2009-10 since no alternative will be available to many users until late in the year. Finally,
according to ITA the decision to use Google’s office applications instead of Microsoft Office is
a business decision to be made by each General Manager, further reducing the ability of ITA to
curtail Citywide spending for Microsoft Office at this time. In the initial report, this Office
estimated that the 2009-10 spending by departments other than the Police Department would
be reduced by 25 percent in 2009-10 as a result of the Google implementation. We continue to
support this estimate.

ITA’s "Return on Investment” Analysis
On August 17, 2008, subsequent to the release of the initial report and to the
Committee meeting, ITA presented the details behind its “Return on Investment” analysis to
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this Office. This analysis assigns a monetary value for additional benefits associated with the
Google system. The benefits identified by ITA are real. The Google system includes disaster
recovery and a high amount of storage that is not currently available to the City without an
additional investment.

The City, however, has no plans to purchase these features absent the transition fo the
Google system and the addition of these features do not represent budgetary savings that
could be used to offset the costs of the Google system. Therefore, the amounts presented
below are those calculated by ITA and this Office did not attempt to independently verify the
validity of the calculations.

Disaster Recovery: Under the service level agreement in the proposed contract, City
data held by Google will be available to the City 99.9 percent of the time. Google, therefore,
must ensure that the data is adequately backed up and available, even in the case of a
disaster. Currently, the City does not have any such disaster recovery system for e-mail data.
ITA estimates that to purchase such a system would cost approximately $1,300,000 with
ongoing annual costs of $260,000 for a five-year total cost of $2,340,000. Although there is no
proposal and no intent at this time to fund disaster recovery for the current e-mail system, ITA
considers these to be avoided costs.

Remote Storage: The initial CAO report identified the increased storage available
through the Google System as one of its benefits. Based on the industry standard, ITA has
estimated that to purchase the amount of storage that is included with the Google system
would cost $25 per City employee per year. Therefore the City would have to expend
$3,555,000 over the next five years for comparable storage space. |TA considers these to be
avoided costs, but this amount is not based on actual proposed or projected expenditures and
does not represent actual budgetary costs.

Video Conferencing: The initial CAO report identified video conferencing as one of the
enhancements that would be available through the Google system. Video conferencing,
however, is a potential future benefit for the City that would only be achieved if the City
purchases cameras that can be used for this purpose. ITA has estimated that the cost of
purchasing a comparable video conferencing system in the absence of the Google system
would be $2,000,000 in the first year, and $1,720,000 over the subsequent four years for a
total five-year cost of $3,720,000. ITA considers these to be avoided costs, but there is no
proposal and no intent at this time to fund a video conferencing system for the City.

Productivity Gains: The initial CAO report identified potential productivity gains from the
collaboration fools, and noted that the service availability of Google was likely to be superior to
our current system. We also identified short-term productivity losses from transitioning to a
new system and from incompatibility issues between Microsoft Office and Google's
applications. It is not possible to accurately predict the magnitude of productivity changes. ITA,
however, has estimated that the average productivity gain per City employee would be 10
minutes per week with the transition to Google's system. Using an average annual saiary of
$71,200 for City employees, ITA has valued that time at $44,509,500 over five years. While
increased productivity is a benefit to the City, 10 minutes per week per employee would not
lead to hard dollar budgetary savings.



Does the revised contract address the concerns that staff had regarding the draft
contract that was before the Committee?

The initial CAO report noted that the contract submitted for review was a draft. This
Office had concemns regarding several provisions in the draft, including the limitation of liability
and indemnification language. Since that time, this Office, the Office of the Chief Legisiative
Analyst, and the City Attorney have continued to work with ITA and CSC to revise the contract
to ensure that it is consistent with City practice and in the City’s best interest. On August 28,
2009, ITA transmitted to Council its finalized contract with CSC that includes revised provisions
to address concerns raised by City staff.

Among the specific significant revisions were changes to the indemnification and
limitation of liability language to a form that is acceptable to this Office’s Risk Management
Division. Staff had an additional concern regarding the annual subscription service fee that is
paid 12 months in advance, and the City's ability to recover the unused portion of the fees
should we choose to terminate the contract for convenience. Language is now included that
should this termination provision be invoked, the City will be refunded the balance of the
unused portion of the pre-paid subscription fee from the date the City data is fully migrated off
of the system. As a result of these, and other minor revisions, the contract now adequately
protects the City’s interests.

On October 2, 2009, ITA submitted to the CAO a revised version of the contract that
incorporated the agreement that CSC will advance the City potential rebates totaling $250,000,
as discussed above (Attachment 1). According to the Office of the City Attorney, upon
Council’'s receipt of the October 2, 2009 contract through the submission of this report the
Council will have 60 days to act on the revised contract or it will be deemed approved (Los
Angeles Administrative Code Section 10.5).

Does the proposed pilot program allow the City to fully evaluate the Google system and
cancel the contract without excessive penalty?

The initial CAO report stated ITA’s intent to fully implement the Google system by
December 31, 2009. As a result of this rapid implementation period, there was only a short
time dedicated to a pilot period to test and evaluate the system. The Committee expressed
concern that the short pilot period would be inadequate to ensure that the system would meet
the City's needs and that if the system was implemented without adequate evaluation and
proved to be unacceptable, it would be costly to then change again to a different e-mail
system. Since the implementation period has been extended, ITA now plans for a two-month
pilot for most City departments, and a three-month pilot of the Police Department (see
Attachment 5, a letter from ITA to the Information Technology Policy Committee identifying the
pilot period plan). The expanded pilot period, combined with the new early termination
protections discussed above, will reduce the chance that the City will fully implement the
system if it proves to be unacceptable.

Have the security issued raised in the prior CAO report and discussed in the Committee
meeting been resolved?

The Committee expressed concern that additional security measures, required by LAPD
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and other City agencies to protect confidential law enforcement data, be tested as soon as
possible. Any security measures must be reviewed and approved by the State of California
Department of Justice. The Committee expressed the hope such approvals could be obtained
early to prevent the City from investing time and resources on security measures that prove
unacceptable. In response to the City's concerns, Google has recently introduced a new
approach to security, described below. Security measures, however, cannot be evaluated until
they are operational at least in a test setting, and they cannot be made operational until a
contract is executed.

At the time of the initial report, Google had proposed that LAPD data be subject to
additional encryption. Since that time, Google has introduced a new offering refetred to as the
“Gov Cloud,” through which sensitive government data would be stored in dedicated facilities
within the continental United Sates and be managed by individuals who would be subject to
high level security clearances, including FBI fingerprint checks. The Police Depariment is
satisfied that these measures will adequately address its security concerns. Based on the
requirements identified throughout the process by the Department of Justice, it appears likely
that the “Gov Cloud” will also address its security concerns. Formal approval from the
Department of Justice, however, can only be gained through its review of the actual functioning
of the new system during the pilot period.

Despite the extended pilot period and continued progress toward identifying appropriate

security measures, this Office will establish a working group of all impacted departments to
facilitate the resolution of challenges that arise during the implementation of the new system.
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CONTRACT NUMBER
BETWEEN THE CITY OF LOS ANGELES AND COMPUTER SCIENCE CORPORATION
FOR THE SAAS E-MAIL AND COLLABORATION SOLUTION (SECS)

THIS CONTRACT ("Contract") is made and entered into, fo be effective as of [Effective Date]
(“Effective Date"), by and between City of Los Angeles, California, a municipal corporation
(hereinafter referred to as the “City”), and Computer Sciences Corporation, a Nevada
corporation, (hereinafter referred to as “CSC” or “Contractor’ or “Team CSC").

WITNESSETH:
WHEREAS, the City’s Information Technology Agency gf‘” sinafter referred to as “ITA") is
responsible for coordinating and facilitating electropic. ¢
operations for the City of Los Angeles; and y )
B «?;*g;f

WHEREAS, the City desires to replace an existing ou%a’sed sys‘im with a new solution being

implemenied by the Contractor, that includes a Google Dot mﬁf"“ nd Mail based e-mail,
collaboration, eDiscovery, archiving, video conferencing, as well as ot

deskiop applications; and

a Software as a Service (SaaS) model E-mail and Collaboration System; and

WHEREAS, the services to be performed by Contractor are of an expert and technical nature
and are temporary and oqg;ﬁgmgi‘onai in character,

provided in a “Software
depariments,

£

\{@E}on of the*:above premises, and of the covenants and

agreements hereinafter set forth, th

1. SCOPE OF WORK

The Solution, as defined in Section 12, replaces the City’s current GroupWise e-mail system
and adds collaboration tools for over forty (40) non-proprietary City department users. The
Solution must be implemented by Contractor per Section 1 and thereafter supported as
required herein (Implementation and follow-on support supplied by Contractor hereafter
referred to as “Support Functions™).

The City expects to replace 17,000* to 30,000* user e-mail accounts immediately, dependant
on scheduling. Contractor shall, per Implementation Plan, implement the entire Solution and
migration of historical data (archive and backup) from the existing e-mail system for all council-
controlied departments (as specified in the Schedule of Work).

Note(*) — Numbers are approximates and representative.
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The City will also make this opportunity available to proprietary departments of the City of Los
Angeles and other Public Agencies within the State of California. Contractor agrees to offer the
same Services under the same terms and conditions fo both City proprietary departments and
to any other California government entities in accordance with the pricing schedules and catalog
contained in Appendix E.

The exact quantities of e-mail accounis will be determined during the implementation-planning
phase. Not all depariments (proprietary or non-proprietary) may be included in the initial
implementation.

1.1  Minimum Required Solution Implementation (overview of solutions in Appendix B).
The City intends to establish and the Contractor will implement, the following solutions,
services and capabilities provided in a SaaS model utilizing the Selution.

1.1.1 E-mail requirements must have the following functionaiity:
1.1.1.1 Basic e-mail functionality, including but not limited to send, receive,
format, and attachmeh

1.1.1.2  Inbox limit of no ia%i v 25 GB per user;

1.1.1.3  Attachment size of s than 1 GB per email;

1.1.1.4  Ability to create u's:e; efined e-mail groups or personal folders
based on search criten; :

1.1.1.5  Ability to define rules o "fé;gl ;fdiing within the inbox

1.1.1.6  Ability to add both personal g}g@ tures and notes;

1117 Ability to push contact lists aweb links to mobile devices;

1.1.1.8  Ability to retain e-mail (List per< iser limit, if any),;

1.1.1.9  Ability to copy, move, and store Iﬁfﬁ mation to desktop or local
:storage, !

1.1.14 to print stored information Iocai \

1.1 scan or fax from multifunction devices to e-mail;

1.1 g th City staff to establish remote prinfing to a Clty facility;

1.1.1.15

1.1.1.1

1.1.1.1

1.1.1.1

1.1.1.1

1.1.1.18  Ability to def"-‘g’ate all e-mail functionality to another staff member

(i.e., proxy asssgnments inciuding mail/phone, appointments,
remmder notes, tasks, and all other functionality);

1.1.1.19  Ability to define proxy access limitations (e.g., Read/White;
Subscribe 1o Alarms and Appointments, Medify Options, Rules, and
Folders); and

1.1.1.20 Retract and/or retrieve within City e-mail system.

1.1.2 Contact Management requirements must have the following functionality:
1.1.2.1 Must include basic contact management functionality, including but

not limited to fast name, first name, middle initial, department, title,
phone number, fax number, mailing address, e-mail address,
business address, contact log, notes, etfc.;

2.2 Ability to synchronize contact information with desktop applications

2.3 Ability to synchronize contact information with industry standard

mobile devices (i.e. Blackberry),

1.1.24  Ability to access data remotely;

— —
— —
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1.1.2.5  Ability to synchronize data with mobile devices (i.e. BlackBerry);
1.1.2.6  Ability to share contact lists;

1.1.3 Calendar requirements must have the following functionality:
1.1.3.1 Must include basic calendaring functionality, including but not
limited to appointment, event, and sharing;
1.1.3.2  Ability to view multiple calendars at same time (both personal and
giobal);
1.1.3.3 Ability to schedule resources, including but not limited to facilities,
conference rooms, and equipment;
1.1.3.4  Ability to manage resources by proxy (e.g., delegate calendar
management, set “view-only” or “edit” rights, etc.) io another staff
member;
1.1.3.5  Ability to print calendars locally in standard formats (such as daily,
weekly, monthly, Frankiin format, etc.);
1.1.3.6  Ability to view and schedule from “free-busy” information;
1.1.3.7  Ability to view or hiﬂg ppointment details:
1.1.3.8  Ability to access g motely;
1.1.3.9
1.1.3.1

3. Ability to synchrohize:data with mobile devices (i.e. BlackBerry);
40 Show non-detailed
individual user.

etadata with different archival periods per City policy or
feg; quirements;

A Nﬁ to retrieve or e-Discover archived data based on content,
\der, recipient, and/or other metadata with different archival

1.1.5.4  Ability to view, and perform all normal e-mail functions on archive
by an e-mail administrator without having to restore;

1.1.55  Ability to archive data up to and including the archive limit (see
Appendix E);

1.1.56 City’s archive storage limit is unlimited; and

1.1.5.7  Ability to restore archived e-mail data to “live” status.

1.1.6 Coltaboration requirements must have the following functionality:
1.1.6.1 Ability to share data and files stored within the Solution;
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1.1.6.2  Ability to have multiple staff members work on common files at the
same time from different or separate City work locations;

1.1.86.3  Ability to collaborate with staff members that are telecommuting or
otherwise away from a City facility;

1.1.6.4  Availability of a Wiki type solution for collaboration that allows
changes to be tracked by user; and

1.1.6.6  Ability to maintain version control on all collaboration files (i.e., who,
what, when).

1.1.7 Solution Administration requirements must have the following functionality:
1.1.7.1 Ability, from the administrative console (tool provided by
Contractor), to:
1.1.7.2  Fully manage all City accounts within the City network, including
but not limited to addition, deletion, manipulation and suspension;
(1) Fully manage Saa$ identity and user accounts;
(2) Control SPAM or provides anti-spam;
(3) Control virus or provide anti-virus (including spyware};
(4) Apply content filter;
(5) Ability to apply policies in managing solutions;
{6) Review restricted e-mail;
(7) View ali calendars and appoiniments;

8 B |stortcal statistical and usage reports jocally;

9 P ;

(10) Manage

(11) Set

(12) Mana 3 ate Global Address Lists (GALs);

(13) Use “Wﬁt@\ils
(14) Ability tom:
below.
1.1.7.3 Ability to use all domain names used within City as e-mail

extensions

o control e-mail storage limits per user based on maximum
e limits;

to integrate with internal applications using e-mai,
cally using SMTP, IMAP, SOAP, POP3, etc.;

bility to migrate Historical or user Archives from current proprietary
format to proposed Solution after implementation; and

1.1.7.10  Ability to implement Administrative Console in a distributed manner
to different departments, with differing levels of access.

1.1.8 Integration requirements must have the foliowing functionality:
1.1.8. 1 Ability o integrate with standard Mobile Devices (i.e. BlackBerry);
1.1.8 Applications that utilize e-mail nofifications;
1.1. 8 3 Infrastructure devices that utilize e-mail notifications;
1.1.84 Novell identity Management
1.1.8.5 Microsoft Active Directory; and
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1.1.8.6 Files stored On-site.

1.1.9 Training requirements must have the following:
1.1.9.1 Train-the-Trainer for in-house Citywide Staff training;
1.1.8.2  Train a core group of at least 100 trainers trained that will train the
remaining City staff,
1.1.93 Administrative Staff, and
1.1.9.4  Availability of on-line training (by function).

1.1.10  Security requirements must have the following functionality:
1.1.10.1  Ability to provide segregation of City data from other data;
1.1.10.2  Ability to log access to all City data:by City staff;

1.1.10.3  Ability to log access to all City data by non-City staff, and
1.1.10.4 i 5

solutions, services and capabilities "Additional Solutions” prbv- :
utilizing the Solution, as an option to City departments and staffs.

1.2.1
1.2.11
1.2.1.2
1.2.1.3
1.2.1.4
1.2.2
1.2.2.1
1.2.2.2

Ability fo read, open, e
. formats.

e locations internally;

to utilize saved video files within office productivity tools;
ally;

ime on-screen notation;

te Desktop Access/Control;

ility to record videos; and

Ability to control above from a Global, Group or individual
perspective with the Administrative Console.

1.2.4 Virtual Drives
1.2.4.1 Ability to store files (all types) and work as a virtual drive on the PC
deskiop and with the operating system file manager;
1.2.4.2  Ability to search (e-Discovery) files;
1.24.3  Ability to utilize local and Saa$8 office productivity tools
1.2.4.4  Availability of List serve capabilities;
1.2.4.5  Ability to log accesses; and
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1.2.46  Ability fo control above from a Global, Group or individual
perspective with the Administrative Consaole.

1.2.5 Communication Services
1.2.5.1 Ability to translate electronic communication,
1.2.5.2  Ability to utilize “TTY” communication; and
1.2.5.3  Ability to control above from a Global, Group or individual
perspective with the Administrative Consaole.

1.3 Future Services and Enhancements:

3%@3?0’[ limited to, archived storage

arth Contractor may also offer

ddition of products fo the

ification, executed by the

ractor 's price list in Appendix
and the City of Los

Contractor may offer additional Google services, including,
independent of a named user, Google Search, Maps, and
future products from Google, as they become available{,%@
Contract and catalog will be completed by written co%w
parties. Contractor will add existing and future products to Co
E, after agreement is completed and executed between Contract
Angeles.

2. DOCUMENTATION

The project deliverable documents sh
2.1 A Project Plan
2.2 Progress Reporis

D,
i Appendix C).

23 Design Docume na:diagrams, security documents
24  Equipment Lj "
2.5 Materials and

2.5.1 The matésial j e ire, network throughput, and hardware) that
i tinternal network to support the proposed
Solution; and

252 Minimum worké‘“"i%
Solutions within the

253 Indicate whether Novéll GroupWise client must remain active during
migration of archived e-mail.

n requirements for the both Required and Optional
fution; and

3. TRAINING REQUIREMENTS

3.1 The Contractor shall provide training for the City’s operations and maintenance
personnel to competently operate and maintain the Solution, and Contractor-instalied
equipment/subsystems, as specified in Statement of Work (Appendix B).

32 The training shall be inclusive of all the items in the Solution, such as; all applications,
available systems, administrative, etc.

3.3  The training will be conducted according to a plan provided by the Contractor. The plan
shali detail how and when the training will be accomplished, what training materials will
be provided, and any necessary pre-requisites.
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3.4  The Contractor shall submit the proposed training plan and all training course material
to the City for review and approval prior to any fraining courses.

3.5 The Contractor shall prepare and provide all the course materials, lesson plans,
demonstration equipment and test equipment necessary fo teach the course.

36  The City shall provide standard training equipment (e.g., projectors, easels, etc.) as
required, according fo the training plan. The Contractor pricing is inclusive of all
training, including all the materials and equipment provided by the Contractor.

3.7  All Contractor-provided training shall be conducted at City facilities in Los Angeles,
unless otherwise specified by the City.

3.8 Course instructors shall verify the results of training with a suitable test/examination at
the completion of each training course, and provide certification to all City personnel
who pass the course.

3.9  Contractor shall grant the City a Iicens%_:tgﬁ use all documentation developed for the
course and Contractor shall supply via glectronic transfer of one electronically editable

monitoring, support, backup and recovery, and training nec ssary for City’s productive use of
such software (the “Solution™), as further set forth on Appendix B, attached. The City shall

perform its responsibilities.set forth in the same Statement of W . Contractor will partner with
de. management and assist in identitying any required technology

upgrades within thesCi
shall use commercially:
in order to achieve thetag
other Project Control Do\gﬁ’
shall be made in accordance

Product.

4.1 Authorized Users. Unless otherwise limited in Appendix B, City and any of its
employees, agents, contractors, :suppliers of services or other designated users that
have a need to use the Solution for the benefit of City shall have the right io operate
and use the same. As a part of the Solution, City shall be responsible for all user
identification and password change management.

K product contained herein in any aspect of a Service
oduct provisions set forth in Appendix C — Work

4.2  Backup and Recovery of City's Data. As a part of the Solution, Contractor is
responsible for maintaining a backup of City Data, for an orderly and timely recovery of
such data in the event that the availability of the Solution may be interrupted. Backup
and Recovery of the City Data will be in accordance with Appendix F ~ SLAs.

4.3 If the City wishes to discontinue use of the Solution and retrieve all user data,
administrative interfaces and open APls exist that provide access to all user data. With
sufficient additional technical services resources and sufficient available bandwidth, all
user data can be retrieved within 5 days, and Contractor will authorize the deletion of all
user data within the Solution.

4.4 Non-exclusivity. Nothing herein shall be deemed to preclude City from retaining the
sefvices of other persons or entities undertaking the same or similar functions as those
undertaken by Contractor hereunder.
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4.5

4.6

Subcontractors. Contractor shall nof enter into any subcontracts for the performance of
the Services, or assign or transfer any of its rights or obligations under this Contract,
without City's prior written consent and any attempt to do so shall be void and without
further effect. City's consent to Contractor's right to subcontract any of the Services
shall not relieve Contractor of any of its duties or obligations under this Contract, and
Contractor shall indemnify and hold City harmless from any payment required tc be
paid to any such subcontractors. Use of subcontractors, if allowed, shall be pursuant to
PSC-12 in Appendix A.

4.51 Subcontractors. The City hereby approves the use of the following
contractors by CONTRACTOR:
4.5.1.1 Google
4512  SADA
4513  Appirio

CHANGE NOTICES AND AMENDMENTS <2,

4.86.1 The parties may mutually ' to change any portion of the work required

4.6.2 For any change (including any supplse n requested by City prior to Final
Acceptance that is within the permissible scope of a Change Notice,
Contractor shall, within five (5) dayges@ﬁer notification of City’'s change
request, prepare a written proposal in ;655 xdance with the Change Notice

Impact-Eriteria which inciludes: (i) specific de@azis regarding any Third-Party

Sof dditional System hardware that'will be required to implement
the ange; (i) a statement of the impact on the System; (iii) a
mub ; (iv) a statement of the impact on the Project
Sche V) Contractors proposed staffing and anticipated number
of hour ember; and (vi) any other information reasonably
requested by City. Contre r's written proposal shall be valid for sixty (60)

is Mi City's discretion, shall be negotiated in
he Change Notice Impact Criteria and the provisions of this
Agreement. In theigyent that agreement is reached, a Change Notice, which
incorporates the re \Be\csged change and the agreed-upon terms thereof, shall
be prepared and executed by City and Contractor, and the requestecf
change therefore shall be implementied in accordance with such Change
Notice. Any change that is outside of the permissible scope of a Change
Notice shall only be effective if authorized by the City Council and executed

by the Office of the Mayor.

accordance wi

4863 Notwithstanding anything to the contrary, changes to any portion of the
Agreement shall be made by a written agreement executed by duly
authorized representatives of City and Contractor.

464 Notwithstanding any other provision of this Section 468 or PSC-10 A
“Termination for Convenience”, City’s Project Manager {(or escalaied staff)
shall take all appropriate action {o carry out any orders of the City Council
relating to this Agreement, and, for this purpose, in addition to any other
authority expressly granted to City’'s Project Manager in this Agreement,
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4.7

4.8

City’s Project Manager (or escalated staff) is authorized to: (1) issue written
notice(s) of partial of complete termination of this Agreement pursuant to
Termination for Convenience in accordance with the following restrictions, but
otherwise without further action by the City Council or Office of the Controlier;
and (2) prepare and sign Change Notices in accordance with the following
restrictions, but otherwise without further action by the City Council or City's
Purchasing Agent.

4.6.5 Such notices of partial or complete termination shall be deemed authorized
only after all of the following conditions have been satisfied:

46.5.1 Change Notices shali be in compliance with this Agreement and
with all applicable City laws, rules, regulations, ordinances,
guidelines, and directives.

46.52  City's Project Manage‘ﬁl‘% aall obtain the approval of City Councll for

‘ any Change Notic 'exceeds the Contract Sum
4653 Unless approved‘ by ! C;ty Council, the Project Price may not be
increased to any amolr :of the Contract Sum or extend
' ection 1}, as set forth in
‘ and Plan), for more than 60 days
Acceptance of Deliverables. Aceeptance, c bles shall be made in accordance

B)

City Resources and Contractor R S
Appendix_ B, each party shall provide |

Resources, as the case may be) to the’
deem necessary to perform the Service

4.8.2

Statement of Work (Appendix

resources {City Resources and Contractor

r party as City and Contractor may mutually

urees (e.g., technoiogy equ;pment) to Contractor that are reasonably
the exclusive purpose of providing the Services, Contractor
ceep such resources in good order and not permit waste
r otherwise) or damage to the same. Contractor shall return
o City in substantially the same condition as when Contractor
same, ordinary wear and tear excepted. City shall provide
es, if any, described in Appendix B.

sources. in addition to any Contractor Resources described
in Appendix B, the Contractor shall, at a minimum, provide all of the
resources necessary to ensure that the Services continue uninterrupted,
considering the applicable Service Windows and Service Levels, that City
Data is secure to the standards and satisfaction of City, and provide for an
optimal response time for City's users of the Solution (Appendix F). Where
Contractor fails {o provide such minimal Contractor Resources, City shall
have the right to immediately terminate this Contract or the applicable
Appendix B, in whole or in part, without liability.
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5. REPRESENTATIONS AND WARRANTIES

5.1 Mutual Representations and Warranties. Each of City and Contractor represent and
warrant that:

5.1.1

512

51.5

516

517

5.2

it is a business duly incorporated, validly existing, and in good standing under
the laws of its state of incorporation;

it has all requisite corporate power, financial capacity, and authority 1o
execute, deliver, and perform its obligations under this Contract;

this Contract, when executed and delivered, shall be a valid and binding
obligation of it enforceable in accordance wit:"f‘s;},ts terms;

oof this Contract has been duly
utes the legal, valid, and binding
#.in accordance with its terms,
d by bankruptcy, and sm‘uiar
eral equitable principles;

the execution, delivery, and perform
authorized by it and this Contract
agreement of it and is enforceable : égasn
except as the enforceability thereof may be li
laws affecting creditors' rights generally and by

it shall comply with all applicable federal, state, lo
laws and regulations applicable to the performance of its obligations
under this Contract and shall obtain all applicable p fs and licenses
required of it in cgniiection with its obligations under this Conffact; and,

ternational, or other

for each day the City fail
furnished information, fac nd equipment access, decisions, etc) as
tated in the milestones (Appéndices B, C and D)and/or schedules mutuaily

is possessed of the knowledge necessary to assist the City in
on of the Services;

<nows the particular purpose for which the Solution is required;
‘ he experience and is qualified to perform the tasks involved

Appendix  and that such functionality shall be maintained during the Term;

Contractor warrants that it will use commercially reasonable virus detection
computer software programs to test the Software licensed hereunder for
viruses prior to delivery to City and that Contractor will continue to take such
step with respect to any code delivered to City to correct any identified error.
City hereby warrants that it will use commercially reasonable virus detection
computer software programs to test the Software licensed hersunder for
viruses prior fo installation and that City will continue to take such step with
respect fo any code delivered to City to correct any identified error.
Contractor warrants that it will maintain a copy of the current version and the
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one (1) immediately preceding version of the Software which have been
tested as set forth herein. Upon City's request, Contractor agrees to make
such copy of the Software available to City, for City’s comparison with City's
copy of the Software. Contractor further warrants to City that it is not the
policy of Contractor to intentionally include disabling mechanisms or
computer viruses into software provided to its customers and that should
such policy change, Contractor will advise City in advance and, upon City's
request, will provide City with the code(s) necessary to defeat any such
disabling mechanisms or computer viruses, intentionally inserted by
Contractor or its employees into the Software.

i

5286 Implementation warranty means the Solution will operate without material

5.3

54

LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABW%T
FOR A PARTICULAR PURPOSE.

or at such time as all funding provided her
Contract shall be subject to termination b
services in the ensuing fiscal year commen
Contract for two 1-year periods past the initial

7. FEES AND EXPENSES

7.1 The fees due Contractor in connection with a these Services, exclusive of taxes, are set
forth in the Statement of Work. in the absence of a signed Change Notice setting forth
the fees pertinent to a change, Contractor shall be paid on a time-and-materials basis,
at the rates contained in Appendix H — Contractor Service Rates or mutually agreed
fixed price.

7.2  As a fixed bid coniract, the City shall pay Contractor on the following schedule:

7.2.1 Implementation Fees:
7.2.1.1  20% upon the City's Acceptance of the Implementation Plan.
7.2.1.2 20% upon the City’'s Acceptance of 50% completion of accepted plan.
7.21.3 20% upon the City's Acceptance of 76% completion of accepted plan.
7.2.14 20% upon the City's Acceptance of 95% completion of accepted plan.
7.2.1.5 20% upon completion of the Implementation Warranty in Section 5.2.6.

7.22 Fees for the Solution shall be paid per the atitached payment schedule and
prorated to the actual commencement of the Solution, by number of City
staff, by activation date per pricing schedule (Appendix E).

7.3 Except as otherwise expressly provided in the relevant Statement of Work all invoices
shall be due and payable within thirty (30) days of receipt by the City. Invoices shall be
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submitted to the City as specified in Section 8.2 below. Payment will be made in US

dollars.

74  PURCHASE END USER ACCOUNTS.

The City can only purchase End User Accounts on pre-paid annual basis.

7.5  ENDUSER ACCOUNTS SERVICE TERMS

7.51

7.5.2

7.5.3.

8.1 COMPENSATION

8.1.1

Initial Term: Prorated Terms. The initial term for the first “Executed Order for
End User Accounts’ on a given Custow&%j” omain Name will be twelve
months beginning on the Service Comir sment Date. End User Accounts
in the same agency organlz/g,tr

urchased after the Service
Commencement Date WI|| have a pft erm beginning on the date of the

shall be entitled to receive a pro-rated rebe
End U ersAccounts cannot be transferred

The Project ) ,
; by City to Contractor for supporting all of
the, tasks, subtasks:Deliverables, services and other work required under
this Agreement, provided that nothing herein shall be deemed to preclude
City from unilaterally Tncreasing the Project Price in connection with any
executed Change Notices under Section 4.6. All Deliverables completed by
Contractor must be Accepted in writing by City. If City does not Accept a
Deliverable in writing or Provisionally Accept such Deliverable, no payment
shall be due to Contractor for that Deliverable or any associated Milestone.
The Project Price, which includes all applicable taxes, transportation and
other charges hereunder, authorized by City hereunder is a not to exceed
amount of Seven Million Two Hundred Fifty Thousand Dollars ($7,250,000).
Except in accordance with a properly executed Change Notice, the Project
Price shall not be adjusted for any costs or expenses whatsoever of
Contractor. Except in accordance with a properly executed Change Notice,
City shall have no other financial obligation to Contractor hereunder or
arising herefrom. Notwithstanding anything to the contrary, the Project Price
may not be increased (e.g., pursuant to one or more Change Notices} beyond
the Contract Sum without authorization from the City Council, and any
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8.2

purported increase beyond the Contract Sum shall be deemed void and of no
force or effect. As used herein, the term "Contract Sum” shall mean Seven
Million Two Hundred Fifty Thousand Dollars ($7,250,000).

8.1.2 Notwithstanding any provision of the 8.1.1, Contractor shall fully perform and
complete all work required of Contractor in exchange for the amounts to be
paid to Contractor as set forth in the Agreement for the fixed price
implementation costs.

8.1.3 Advance Discount/Rebate.

8.1.3.1 Contractor will advance a renewal discount to the City in Year 1 in
the amount of $250,000.00. This payment is an advance toward .
achieving the rebate requirements set in Appendix E.1.

8.1.3.2 In the event catalog ; saies (piggyback) volumes are not achieved at
the minimum 100,@ ﬁaser level in Year 1, the City will repay
Contractor the ddyanced renewal discount in full when a renewal
ity, for any reason, does not renew for a
d rebate shall be repaid within 30 days of

7 ?’*{gw”

second year, the adval
the termination date.

INVOICE -
Contractor shall submit an invoice to ITA, in trlplicate Vi
Payment of mvo;p@ =shall be subjec:t o approvai by CYyi

200 N. Main
Los Angeles, C

Contractor is required to submit

vices that conform fo the City standards and include,
at a minimum, the following information:

8.2.1 Name and address of Contractor
822 Name and address of (City's) depariment being billed

8.2.3 Date of the invoice and period covered
8.2.4 Reference to Coniract number
8.2.5 Description of completed task, including category of performed work and

amount due for the task
826 Payment terms, total due and due date
8.2.7 Certification by a duly authorized officer of Contractor
8.2.8 Discounts and terms (if applicable)
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8.2

8.2.1
8.22
8.2.3
8.24
8.2.5

8.2.6
8.2.7
8.2.8

INVOICE

purported increase beyond the Confract Sum shall be deemed void and of no
force or effect. As used herein, the term “Contract Sum” shall mean Seven
Million Two Hundred Fifty Thousand Dollars ($7,250,000).

Notwithstanding any provision of the 8.1.1, Contractor shall fully perform and
complete all work required of Contractor in exchange for the amounts to be
paid to Contractor as set forth in the Agreement for the fixed price
implementation costs.

Advance Discount/Rebate.

8.1.3.1

8.1.3.2

Contractor will advance a rene
the amount of $250,000.00. |
achieving the rebate requi

iscount to the City in Year 1 in
ayment is an advance toward

In the event catalog sa
the minimum 100,00
Contractor the
payment is due in
renew for a second yi
30 days.of the termina

Il supporting documentation.
oices shall show the City
Use Tax Permit Number,
ficate Number, Invoices shall be

nveices that conform to the City standards and include,
information:

Date of the invoice and period covered

Reference to Contract number

Description of completed task, including category of performed work and
amount due for the task

Payment terms, fotal due and due date

Certification by a duly authorized officer of Contractor

Discounts and terms (if applicabie)
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8.2.9 Remittance Address (if different from Contractor address)

All invoices shall be submitted on Contractor’s letterhead, contain the Contractor’s official
fogo, or contain other unigue and identifying information such as name and address of
Contractor. Invoices shall be submitted within 30 days of service, or monthly. Invoices are
considered complete when appropriate documentation or services provided are signed off
as satisfactory by the City’s Project Manager or his designee.

invoices and supporting documentation shall be prepared at the sole expense and
responsibility of the Contractor. The City will not compensate the Contractor for any
costs incurred for invoice preparation. The City may request, in writing, changes to the
content and format of the invoice and supporting documentation at any time. The City
reserves the right to request additional supporting documentation to substantiate costs at
any fime.

Failure to adhere {o these policies may resullinznonpayment or non-approval of demands,
pursuant to Charter Section 262(a) whi
quantity, and conditions of services, laber ‘materials, supplies or equipment received by
any office or department of the City, ana’%éjg' rove demands before they are drawn on the
Treasury.

The following representative individuais and addresses shal sery
and other correspondence between the parties shall be sent.

9.1 Parties To The Contract h
The parties to this Contract are:

9.1.1 City: The City of Los Angeles, a municipal corporation, having its principal
office at 200 North Spring Sireet, Los Angeles, California 90012.

Computer Sciences Corporation
7459A Candlewood Road
Hanover, Maryland 21076

(410) 691-6624 -, Phone Number
Dbeach3@csc.com

City_SECS Contract - Final Draft 20091002.do¢ Page 16 of 26



9.3 City Representative
The City hereby appoints the following person, or his designated representative, to
represent the City in all matters pertaining to this Contract.

Kevin K Crawford

Assistant General Manager

200 North Main Street, Room 1400
Los Angeles, CA 90012

(213) 978-3311, Phone number
(213) 978-3310, Facsimile Number
Kevin.Crawford@lacity.org

9.4 City's Project Manager
The City hereby appoeints the following person t@{

Emilia Yanez
Information Systems Manager

200 North Main Street Room 1400
Los Angeles CA 80012

Formal notices, demands and comh
Representative with copies tothe C

10. CONFIDENT

10.1 City’'s Data
City's information ny. derivatives thereof, contained in any Contractor repository (the
“‘City Data,” which also be known and treated by Contractor as Confidential
Information) shall be and remain the sole and exclusive property of the City. The City
shali be entitled to an export of City Data without charge, upon the request of the City.
Contractor is provided a license to City Data hereunder for the sole and exclusive
purpose of providing Services, including a limited non-exclusive, non-transferable license
to store, record, transmit, and display City Data only to the extent necessary in the
provisioning of the Services. Except for approved subconiractors, Contractor is prohibited
from disclosing City Data to any third party without specific written approval from the City.
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10.2 Non Disclosure
The use and disclosure of such information is governed by the NON-DISCLOSURE
AGREEMENT contained in Appendix |.

10.3 No License
Nothing in this Contract shall be construed to grant either party any ownership or other
interest, in City Data, or Confidential Information, except as may be provided under a
license specifically applicable to such Confidential Information.

10.4  Assignment of Warranties and Licenses
For any optional products and services procured
{o Section 4, Contractor shall, for the protectig
and suppliers guarantees with respect to sugh p
made available to the City to the fullest extent-permitted by law and the terms thereof.
Contractor shall render all reasonable assistance to the ity for the purpose of

ne’ City from Contractor pursuant
: he City, demand from all vendors

nay be amended) to protect City's information
ned and classified in the City Information Security

B P H
).Where “Contractor or its subcontractors have

=
“Contractar’s obligation of confidentiality as
further described herein, Contractor shall be responsible for establishing and
maintaining an information security program that is designed to: (i) ensure the security
Snfidentiality of the Protected Data; ™

> security or integrity of %he Protected Data; (iii) protect against
555 to or use of the Protected Data; (iv) ensure the proper disposal of

11.1

11.2
e commencement of Services and from time to time during
uring the performance of the Services, on an ongoing basis
easonable notice, City, at its own expense, shall be entitled
to perform, or to™ erformed, an on-site audit of Contractor's information security
program. In fieu of an on-site audit, upon Contractor option, Contractor shall complete,
within forty-five (45 days) of receipt, an audit questionnaire provided by City regarding
Contractor’s information security program.

11.3  Audit by Contractor. No more than annually, Contractor, at its own expense, shall
conduct a SAS-70 or equivalent audit of Google's information security program and
provide such audit findings to City upon formal written request.

11.4  Audit Findings. Contractor shall implement any required safeguards as identified by
City or information security program audits.
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12. DEFINITIONS

12.1

12.2

12.3

124

12.5

12.6

12.7

12.8

12.9

12.10

- conducted, but shall not include any day in wf}%;a

‘Acceptance” {(and the various tenses of the word);, shali mean the City's written
approval of any Deliverables or Services provided by Contractor to the City.

“‘Acceptance Test” shall mean the conduct of the series of tesis and protocols specified
in the Statement of Work (Appendix B) for a particular Deliverable (Appendix C) or a test
by mutual agreement. The successful completion of which the Acceptance Test will
signify the successful delivery of such Deliverable.

“Affiliate” means a governmental entity incorporated and recognized under the laws of
California.

“Business Day”: Shall mean a day in which genera ﬁg}ness operations of the City are
X general business offices of the
E to calendar days.

City are closed. All other references to “days”

e

“Change Notice”: Shall mean a modification or Clarifi 6ati“m of the Statement of Work,
Services or Deliverables that is duly adopted by the F’a,;a‘ g
Change Management Process.

“Change Management Process”; Shall mean the provisions rela
modification or amendment of the Statement of Work or the Speci
the Statement of Work (Appendix B).

‘City”: Shall mean the City of Los Angeles, each and every subdivision or unit thereof
constituted now and in the future (including territories within Los Angeles County,
California not currently serviced by the City of Los Angeles and other entities with whom
the City of Los Ang%es contracts to provide services to the City's constituents), and

ucceeding in the future to the responsibility of the City of Los
er entities described in this definition) to provide services to

processes for the
fr».ag;s as set forth in

“‘Confidential information” forthe.City shait mean all Clty data of any form (mcluding but
limited to: email, calendar, co tact management, attachments, recordings (video or
audio), transcripts, files, APls, setuplconf guration information, plans, or designs).

“‘Contractor Tools” shall mean any and all of Contractor's proprietary materials,
information and know-how, used by Contractor in the conduct of its business, including,
by way of illustration but not limitation, technical information, plans, designs, templates,
processes, methodologies, procedures, reusable software (such as source code, object
code, routines and libraries that are commoniy used in connection with, and are generic
to the development of, a typical computer program) and generic software features (such
as text, graphics, menus, icons and other, commoniy-used elements that are generic to
computer programs), together with improvements and modifications thereof.
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12.11

12.12

12.13

12.14

12.15

12.16

12.47

12.18

12.19

12.20

“Deliverable” shall mean a tangible work product developed for and delivered to City, as
set forth in the relevant Statement of Work {Appendix B). By way of example, a
Deliverable may consist of a plan, a report, a design, or a software module.

12.11.1 In the case of items to be delivered in tangible form, upon the transfer of
possession of the item to the control of the respective City personnel
designated to receive such possession at the designated time and place, or if
no place is designated at such person’s office.

12.11.2 In the case of items to be delivered by electronic transmission, upon the
successful completion of such transmission to the designated City computer
and verification of the accuracy of such transmission.

12.11.3 In the case of items for which payment is conditioned upon the completion of
an Acceptance Test, then, upon the cerdification by the designated agent or
employee of the City that such Acceptance Test has been completed to the
satisfaction of such agent. zContractor disagrees with the City's
determination of whether ceptance Test has been completed, it may
submit the matter to disputg escalation pursuant to Appendix G.

12.11.4 In all other cases, upon the 'E“:ef
Deliverable in all material respeé
Appendix to the Contract

letion of the Services encompassed by such
f8:as s&tforth in the applicable schedule or

*Executed Order for End User Accounis” shall b cident with the provision (creation)
of a named user in the Solution.

Pricing Schedule™ Shall mean-thésschedule of prices and payments attached as
Appendix E.

“Project” shall mean the services to be rendered to City, and the related intangible and
tangible Deliverables, as set f riin a Statement of work; including without limitation all
Services stipulated under the termiof this agreement.

“Project Completion”. Shall mean the completion of all Project Phase Completions and
all Deliverables and Services under the Statement of Work and the successful
completion of all Acceptance Tests for all Deliverabies and Services.

“Project Control Document”. Shall mean a mutually agreed o change in writing to this
Contract or its appendices. The Project Control Document shall be signed by the City's
Contract Owner and Confractor’s Principle Contfract Administrator and may require
approval by City Council. The signature authority may be delegated, but such
delegation constitutes a Project Control Document.

“Project Plan”. Shall mean the Project Plan to be developed by the Parties pursuant to
the Statement of Work outlining the schedule for performing the Services and
Deliverables under the Contract.

“Protected Data” shall mean any “Confidential Data” that has significant security
information contained therein.
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12.21 "Severity Level”. Shall mean a particular level identified in the table immediately below
as determined by the type of Service Interruption.

Severity Definition

1 - Critical A problem with Contractor supported Service causing critical
impact to the City's business operation. No workaround is
immediately available and work using the Solution cannot
continue,

2 - Serious A problem with Contractor supported Service causing significant
impact to the City’s business operation. A workaround is available
but is unacceptable on a long-term hasis.

3 - Moderate | A problem with Contractor supported Service that impairs some
functionality, but a practical workaround exists,

4 - Minor A problem that does not affect any functionality of the Solution or a
request for Services enhancements,

12.22 "Services” Shall mean and include.
Contractor pursuant fo the Confracty
including without Iimitation service 1

| services to be performed or provided by
d any Schedules and Appendices hereto,
o -maintenance, testing, prOJec:t
e “Solution’, and provisioning of
ent of Work or any Change Notice.

of Archive to Go, Google Apps
Contract and the Schedules

12.23 “Solution”; Shaii mean the Value Added Resale (VA
Premier Edition, LDAF> Synch, and SSO pursuant to
and Appendice ‘

12.24 "“Statement of

more of the following elements: the scope of the Project,
of City, responsibilities of Contractor, the Acceptance

ervices {0 be performed or provided by Contractor,
rsuant to the Contract and any Schedules and Appendices
installation, maintenance, testing, project management,
joning of Thl!‘d Party Products, whether under the initial

12.27 “Third Party Products™ Shall mean any computer program supplied to the City by an
Entity other than Contractor, which is required for the operation of the Service and listed
in the Statement of Work and/or the License Contract.

13. AGREEMENT MODIFICATIONS, CHANGES OR AMENDMENTS

Pursuant to PSC-5 of Appendix A, this Contract plus the attached Appendices constitutes the
entire contract between the City and Contractor and may be amended by further writien
agreement.
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14, INCORPORATION OF STANDARD PROVISIONS/ORDER OF PRECEDENCE

In the event of an inconsistency between any of the provisions of this Contract and/or any
appendix attached hereto, the inconsistency shall be resclved by giving precedence in the

following order:

14.1  The provisions of this Contract
14.2  Appendix A
14.3  Appendix B through Appendix J

15. Additional Terms not included in Appendix A

15.1 LIMITATION OF LIABILITY

- 15.1.1 NEITHER PARTY SHALL BE LIABLE HEREUNDER FOR PENALTIES OR

15.1.2 Except as otherwise n

FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR INCIDENTAL LOSSES
OR DAMAGES INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,
LOST OR DAMAGED DATA, FAILURE TO ACHIEVE COST SAVINGS,
LOSS OF USE/@F FACILITY OR EQUIPMENT, OR THE FAILURE OR
INCREASED EX| o E OF OPERATIONS, REGARDLESS OF WHETHER
ANY SUCH LOSS AMAGES ARE CHARACTERIZED AS ARISING

FROM STRICT BILFY :OR OTHERWISE, EVEN IF A PARTY IS
ADVISED OF THE }3’ SSIBHERY:OF SUCH LOSSES OR DAMAGES, OR
tF SUCH LOSSES OR FORESEEABLE

e Yﬁ%mniﬁcation in Appendix A -
cnal Service Contracts (rev. 03/09), PSC-21
t, Contractor’s liability io the City shall not

Standard Provisions of Cit

2 shall not limit: (a) liability for breach of any confidentiality
) liability for mfnngement of the other partys intellectual

damage to real property or tangible personal property caused by the
negligence or willful misconduct of Contractor or its employees. (d)
payment obligations arising under Aricle 15.2 of this Agreement in
connection with the hiring of an employee of the other party, or (e) liability
for payment of interest added by a court of law or an arbitration panel to a
judgment entered in any action or proceeding under this Agreement.

15.2 EMPLOYEE HIRING
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For purposes of this Section, "to hire" shall mean to hire as an employee and/or
otherwise to engage or retain as an independent contractor or consuliant. Contractor
and City acknowledge and agree that each of them has invested substantial time and
expense in recruiting, hiring, training and retaining employees. If either Contractor or
City hires an employee of the other, as a result of the exposure of such employee to
Contractor or City in the course of activities hereunder, the hiring party will receive
significant additional value under this Agreement, at the expense of the other party.
Accordingly, if either Contractor or City, at any time during the Term and within one
hundred eighty (180) days thereafter, hires any person who has been involved in
rendering or receiving services hereunder as an em%%yee of the other party, the hiring
party shall pay to the other party a fee, equal o g -“““hundred percent (100%) of the
annualized gross compensation, reportable on a 'rm W-2 to the Internal Revenue
Service, that was most recently earned by sug son as an employee of the other
party. The provisions of this Section 41 shall e hiring of any person who:

(a) has not been involved in rendering or receivings services, on behalf of
Contractor or City, under this Agreement; or kN
(b) has not been an employee of the other party for one ht?*?%e;j eighty (180) or
more days. & Y

This Section seis forth the e emedy of Contractor and City in each instance in
loyee of the other. The parties expressly
is Section is reasonable and adequate

15.4 TERMINATIC

15.4.1 Termination for Breach. For Appendix A PSC 10.b, Termination for
Breach of Confract, if section is utilized Contractor shall have a
commercially reasonable cure period.

15.4.2 Termination for Funding. This Contract shall be subject to termination by

the City if funds are not appropriated for these services in the ensuing
fiscal year commencing July 1.
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15.4.3 Termination for Convenience and Associated Payments. After the
“Implementation Warranty” and upon providing Contractor, at least, thirty
(30) days written notice, the City may terminate for convenience pursuant
to PSC 10 in Appendix A.

If terminating pursuant to PSC 10 in Appendix A, the Contractor shall
refund to the City the balance of the total annual service fees for the End
User Accounts purchased by the City for LA City users, on a pro-rated
basis for the unused portion of the pre-paid subscription fees from the date
the City data is fully migrated off of the system. In such event, Contractor
shall be entitled o receive payment for reasonable costs and fees it incurs
in respect to the termination and any ds Sterred costs incurred prior to the
termination date. a

15.5 INDEMNIFICATION

This clause replaces and supersedes PSC 20 from Appendix'A, &

ny of its Boards,
est,  Contractor
y-and any of its
Assigns and Successors in Interest from and
ms, Iosses demands and expenses, including

15.5.1 Except for the active hegligence or wiliful misconduct of Cit
Officers, Agents, Employees Assigns and Successors in
undertakes and agrees to:
Boards, Officers, Agents, En
against a!l suits and causes o]

cluding Contractor employees and
le personal property of either party

uuuuu

“against all third party suits and causes of action, claims,
losses, demands and expenses including but not limited fo, attorney's fees and costs of
litigation, damage or liability of any2nature whatsoever, that Contractor or Subcontractor
has breached its obligations to City under Section 10 (Confidentiality and Proprietary
Rights) only with respect to the disclosure of such End User's information and to the
extent such disclosure is the result of actions predominantly attributable to (as agreed to
by the parties, said agreement not to be unreasonably withheld) Contractor or its
Subcontractor of any tier.

{\
Successors in interest from:

15.5.3 Furthermore, except for the active negligence or willful misconduct of City, or any
of its Boards, Officers, Agents, Employees, Assigns and Successors in
Interest, Contractor undertakes and agrees to defend, indemnify and hold
harmless City and any of its Boards, Officers, Agents, Employees, Assigns and
Successors in Interest from and against all third party suits and causes of action, claims,
losses, demands and expenses, including but not limited to, attorney’'s fees and cost of
litigation, damage or liability of any nature whatsoever, for lost City Data; provided
however that for the City of Los Angeles, California only (1) during the Implementation
Warranty period ( as defined in Section 5.2.6), such liability is unlimited to the extent of
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the initial City of Los Angeles, California order and (2) following the Implementation
Warranty pericd (as defined in Section 5.2.6) through the remainder of the Term,
Contractor or its Subcontractor of any tier, may NOT be held liable under this Section
15.5.3 for more than $7.700,000.

156.5.4 The provisions of this Section 155 survive expiration or termination of this
Contract.

16. INCORPORATION OF APPENDICES

The foliowing appendices are hereby incorporated into and made a part of this agreement
wherever referred to as though set forth at length, except where certain portions of specific
appendices have been deleted or superseded by other sections of this Agreement:

Appendix A Standard Provisions for City Contracts

Appendix B Statement of Work A
Appendix C Deliverable Definition «

Appendix D Project Schedule an

Appendix E Pricing Schedule =

Appendix F Service Level Agreerﬁen

Appendix G List of Key Personnel
Appendix H Contracior Service Rates
Appendix i Non-Disclosure Agreement
Appendix J Google Services Agreement
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IN WITNESS THEREOQF, the parties hereto have caused this instrument to be signed by their
respective duly authorized officers:

APPROVED AS TO FORM: CITY OF LOS ANGELES
Carmen A. Trutanich, City Attorney

By.
Edward M. Jordan Kevin K Crawford
Assistant City Attorney Assistant General Manager
Information Technology Agency
Date: Date:

ATTEST: June Lagmay
City Clerk

By:

Date:

Title

Date

Signature

Printed Name

Title

Date

BTRC No.:
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STAHNDARD PROVISIONS FOR CITY CONTRACTS
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STANDARD PROVISIONS FOR CITY CONTRACTS

PSC. CONSTRUCTION OF PROVISIONS AND TITLES HEREIN

All fitles, sublities, or headings i this Condract have been nserted for cotvenience, and
shalf not be deemed fo affect the meaning or construction of any of the terms or
‘provisions hereof. The language of this Contract shalf be construed according to its fair
meaning and nof skiclly for of against the CITY or CONTRACTOR. The word
"CONTRACTOR" herein in this Contract inckides the parly or parties idenfified in the
Contract. The singular shall indude the plural, i there B more than one
CONTRACTOR herein, unless expressly siated otherwise, their obligafions and
liabiliies hereurder shalt be joint and several. Use of the feminine, masculine, or neuter
genders shall be desmed o incdlude the genders not used.

PSC-2.  NUMBER OF ORIGINALS

The number of original fexts of this Condract shall be egual to the number of the parfies
hereto, one text being retained by each parly. Al the CITY'S oplion, one of more
additionat original texts of this Contract may dlso be retained by the City.

PSC-3. APPLICABLE LAW, INTERPRETATION AND ENFORCEMENT

Each parly's performarice hercurder shall comply with all applicable laws of the United
States of America, the State of Caifomia, and the CITY, including bt not limited o,
laws regarding health and safely, labor and erployment, wage and hours and icensing
faws which affect emiployees. This Confract shall be enforced and interpreted under the:
faws of the Slgte of California without regard fo conflict of faw principles.
CONTRACTYOR shall comply with new, amended, or revised laws, requiations, andfor
procedures that apply fo the performance of this Contract.

In any aclion arsing oul of this Coentract, CONTRACTOR consents fo personal
jurisdiction, and agrees o bring aif such aclions, exclusively in stale or federal courls
Incated in Los Angeles Countdy, California.

If any part, term or provisior of this Contract is held void, Hllegal, unenforceable, orin
contlict with any law of & federal, siate or loval government having jursdiction over this
Contract, the validity of the remaining parts, ferms or provisions of the Condract shall not
be affected thereby.

STANDARD PROVISIONS
FOR CITY CONTRACTS (Rev, 308} 1
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PSC-4.  TIME OF EFFECTIVENESS

Unless ofherwise provided, this Condract shall take effect when afl of the following
events have oecurred:

Al This Contract has been signed on behalf of COMTRACTOR by the person
or persons authorized fo bind CONTRACTOR hereto;

B.  This Conlract has been approved by the City Council o by the board,
officer or employee authorized fo give such approval;

C.  The Office of the Gity Attorney has indicated in writing s approval of this
Contract as to form; and

£1 This Confract has beer signed on behalf of the CITY by the -person
designated by the Cily Councll, or by the board, officer or empioyee
authorized to enter into this Condract.

PSC-5.  INTEGRATED CONTRACT

This Contract sels forth all of the rights and duties of the pariies with respect io the
subject matter hereof, and replaces any and all previous Confracts or understandings,
whether written or oral, relafing thereto. This Conlract may be amended only as
provided for in parmsgraph PSC-6 hereof.

- PEC-6,  AMENDMENT

Al amendments to this Contract shall be m writing and signed and approved purstant fo
the provisions of PSC-4.

PSC-7.  EXCUSABLE DELAYS

I the event that performance on the part of any party heredo is delayed or suspended
as a result of chrcumstances beyond the reascnable corfrol and vithout the fault and
negligence of said party, none of the parties shall incur any liabilily o the othef parties
as a resull of such delay or suspension. Clrcumstances deemed o be beyond the
control of the parfies hersunder include, but are not limited 1o, acls of God or of the
public enemy; insurrection; acls of the Federal Governmerd or any unit of Siafe or Local
Government in either sovereign or confractual capacity; fires; fioods; earthquakes;
epidemics; quarentine restrictions; stidkes; freight embargoes or defays in
fransportation, to the exient that they are not caused by the party’s willful of nedligent
acts or omissions, and fo the exient that they are heyond the parly's reasonable control.

PSC-8.  BREACH
Except for excusahle delays as described in PSC-7, if any pardy fails fo perfomn, in

whole or in parf, any promise, covenard, or agreement set forth herein, or should any
representation made by | be untrue, any aggrieved party may avail itself of all righis

STAKDARD PROVISIONS
FOR €ITY CONTRACTS (Rev. 3/08) 2

LA SECS Contract Documents — FINAL DRAFT Page 6
City_SECS Confract — Appendices — FINAL DRAFT



August XX, 2009

and remedies, at law or equily, in the couris of law. Said nghis and remedies are
cumulative of fiose provided for herein except that in no event shall any party recover
more than once, suffer a peralty or forfeiture, or be unjustly compensafed.

PSC-8, WAIVER

A waiver of a default of any pai, term or provision of this Confract shall not be,
construed a8 & waiver of any suceeeding defaull or as & waiver of the part, term or
pronvision itself. A party’s performance after the other parly's default shall not be
congirued as a waiver of that defaull.

PEC-10. TERWINATION

A, TERMINATION FOR CONVENIENCE

© The CITY may teominate this Contract for the CITY'S converdence at any time by

- giving CONTRACTOR thirly days written notice thereof. Upon receipt of said
notice, CONTRACTOR shall immediately {ake action not to incur any additions]
obligations, cost or expenses, except as may be reasonsbly necessary fo
terminafe its activifies. . The CITY shall pay CONTRACTOR iis reasonable and
affowable costs thiough the effective date of fermination and those reasonable
and necessary cosis incurred by CONTRACTOR fo affect such termination.
Thereafter, CONTRACTOR shall have no futther claims against the CITY under
this Contract. All finished and unfinished documents and maternials procured for
or produced under this Conbract, including alt intellectuat property rights therelo,

- shall become CITY properly upon the date of sueh fermmination. CONTRACTOR
agrees to execule any documents necessary for the CITY o perdedt,
memoriafize, or record the GITY'S ownership of rights provided herein.

B. IERMINATION FOR BREACH OF CONTRACT

1i. Except for excusable delays as provided in PBCY, i
CONTRAGTOR failz to perform any of the provisions of this
Contract or so fails to make progress as fo endanger timely
performance of this Confract, the CITY may give CONTRACTOR
written nofice of such defaut.  If CONTRACTOR does not cure
such defaull or provide a plan to cure suth default which is
acceptable fo the CITY within the lime permilied by the CITY, then
the CITY may terminate this Contract due o CONTRACGTOR'S
breaeh of this Contract.

2. ¥ afederal or state proceeding for relief of deblors is underiaken by
or against CONTRACTOR, or if CONTRACTOR mekss an
assignment for the benefit of creditors, then the CHTY may
ammediately terminate this Condrach

3 if CONTRACTOR engages in any dishonest conduct related 1o the
performance or adminiskration of this Cordract or violates the

STANDARD PROVISIONS
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CITYS lobbying poficies, then the CITY may immediately ferminate
his Contract.

4, In the event the CITY ferminates this Confract as provided in this
section, e CITY may procure, upon such terms and in such
manner as fhe CITY may deem appropriate, services simdlar in
scope and level of effort o those so temminaled, and
CONTRACTOR shall be liable fo the CITY for all of ifs costs and
damages, inciuding, but not limited, aay excess costs for such
SETVICES. ‘

L At finished or unfipished documents and materfals produced or
procured under this Ceoniract, including all intelleciual property
rights thereto, shall become CITY property upon date of such
termination. CONTRACTOR agrees to execule any documents
necessary for the CITY ‘fo perfect, memoralize, or record the
CITY"S ownership of righis provided herein.

8. if, after nofice of tenmination of Hhis Contract under the provisions of
this section, & & defermined for any reason that CONTRACTOR
was not in default under the provisions of this section, or that the
default was excusable under the terms of this Contract, the rights
ard cbligations of the paities shall be the same as if the wlice of
termination had been issued pursuant to PSC-10{AY Termination for
Convenience.

LT The rights and remedies of the CITY provided in this section shafl
- pot be exclusive and are in addition to any other righls and
remedies provided by law or under this Confract. .

PSC-11. BIDEPENDENT CONTRACTOR

CONTRACTOR Is acting hereunder as an independent confractor and not as an agent
or employee of the CITY. CONTRACTOR shall not represent or otherwise hold out
iteelf or any of its directors, officers, pariners, employees, or agents 1o be an agent of
employee of the CITY -

PSC-12, CONTRACTOR'S PERSONNEL

Urdess otherwise provided or approved by the CITY, CONTRACTOR shall use s own:
smployees to perform the services described in this Confract. The CITY shall have the
right to review and approve any personnel who are assigned to work under this
Confract CONTRACTOR agrees in remove personnel from performiing work under this
Confract it requesied io do so by'the CITY.

CONTRAGTOR shall not use subcantractors to assist in performance of this Ganﬁaut
without the pror wrilten approval of the CITY. I the CITY pemmils the use of
subcontractors, CONTRACTOR shall remain responsible for performing all aspscts of

STARDARD PROVISIONS
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this Coniract. The CITY has the right fo approve CONTRACTOR’S subcontractors, and
the CITY reserves the right to request replacement of subconiraciors. The GITY does
ot have any obligation fo pay CONTRACTOR'S subcontractors, and nothing herein
creates ary privity between the GITY and the subrontractors.

PSC-13. PROHIBITION AGAINST ASSIGNMENT OR. QELEGATIQ;&
CONTRACTOR riay not, urless it has first obtained the written permission of the CITY:

A Assign or otherwise alienate any of its nghis under this Contract, including
the right fo payment; or

B Deiega‘z“fz subeoniract, or otherwise traﬂs?er any of fis dufies under this |
Confract.

PSC-14. PERMIES

CONTRACTOR and s direclors, officers, pariners, sgents, employees, and
subcontractors, to the exient allowed hereunder, shall obtain and maintain afl licenses,
permits, cedfifications and other documenis necessary for CONTRAGCTOR'S
petformance hereunder and shell pay any fees required therefor. CONTRACTOR
cerfifies {o immediately notify the CITY of any suspension, fermination, lapses, non-
renewals, of resiriciions of licenses, pemiits, certificates, or other documents.

P&C-15. CLAIMS FOR LABOR AND MATERIALS

CONTRACTOR shall promplly pay when due afl amounis payable for labor and
maienals furnished in fhe performarnce of this Corlract so as o prevent any len or other

claim under any provision of law from anising against any CITY propery (including
reports, - documernts, and other tangible or inlengibie metter produced by
CONTRACTOR hefewﬁﬁer}ﬂ againist CONTRACTOR'S rights to payments hereunder,
or against the QITY, and shall pay all amounts due under the Unemployment instrance
Act with respect fo such abor.

PSC-16. CURRENT LOS ANGELES CITY BUSINESS TAX R‘E&lﬁ?ﬁﬁﬁﬁ?@z
CERTIFICATE REGUIRED

If applicable, CONTRACTOR represents that it has oblained and presently holds the
Business Tax Regisirafion Cerificate{s) required by the CITY'S Business Tax
Crdinance, Section 21680 ef seq. of the Los Angeles Municipal Code.  For the fer
covered by fhis Contract, CONTRACTOR shall maintain, or obiain as necessary, all
such: Certificates required of it under the Business Tax Ordinance, and shatl not allow
any such Cerlificate fo be revoked or suspended.

PSC-17. RETENTION OF RECORDS, AUDIT AND REPORTS

CONTRACTOR shall mainfain all records, including records of financiat transactions,
pertaining to the performance of this Contract, in their original form, in accordance: with

STANDARD PROVISIONS
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requirements prescribed by the CITY. These records shalf be refained for & period of
ne less than three years following final peyment made by the CITY hereunder or the
expiration date of this Coniract, whichever occurs last. Said records shall be subject to
examination and audit by authorized CETY pemsonnel or by the CITY'S representative at
any time during the ferm of this Contract or within the three years following final
payment made by the CITY Hereunder or the expiralion date of this Confract, whichever
oceirs last CONTRACLTOR shall provide any reports requested by the CITY regarding
performance of this Contract. Any subconfract entered into by CONTRACTOR, o the
extent allowed hereunder, shalt include a like provision for work fo be ﬁﬁi‘fformed under
this Contract.

PRC-18. EALSE G AIMS ACT

CONTRACTOR acknowiedges that it is aware of liabififfies resulting from submitfing a
false claim for payment by the CITY under the False Claims Act (Cal Gov. Code §§

12650 ef seq.), including treble damages, cosis of legal actions to recover payments,

arik civit penaliies of up to $10,000 per false daim.

PSC-1%. BONDS

All bends which may be required hereunder shall conform fo GITY reguirements
established by Charter, ordinance or policy, and shali be fled with the Office of the City
Adminishiative Officer, Risk Management for ils review and scceplance in avcordance
with Seclions 11 47 through 11.56 of the Los Angeles Administrative Code.

PSC-20. INDEMNIFICATION

Except for the active negligence or williul misconduct of the GITY, or any of its Boards,
Ufficers, Agents, Employees, Assigng and Successors ine Inferest, CONTRACTOR
undertakes and agrees fo defend, indemnify and hold harmiess the CITY and any of its
Boards, Officers, Agents, Emp?aye:&s Assigns, and Successors in Inferest from and
agamst all suits and causes of acton, claims, losses, demands and expenses,

ncluging, but not limiled to, atforney's fees {E:sath in faousa and oulside counset) and;
cost of igation fincluding all actual Hligafion costs incurred by the CITY, induding but
not limited to, costs of experts and constltants), damages or liahility of any nafure
whatscever, for death or injury fo amy person, including CONTRACTOR'S employees
ard agents, or damage or desfruction of any properly of either party hereto or of third
parties, arsing in any manner by reason of the negligent acts, emors, omissions or
williul misconduct incident {o the performance of this Contract by CONTRACTOR or its
subcontraciors of any tier. Rights and remedies available to the CITY under this
provision are cumtdative of those provided for elsewhere in this Contract and those
atlowed under the laws of the Upited States, the Siate of Califomnia, and the CITY. The
provdsions of PSC-20 shall survive expiration or termination of thiy Contract

PSC-21. INTELLECTUAL PROPERTY INDEMNIFICATION

CONTRACTOR, at its own expense, underiskes and agrees o defend, indemnify, and
hold harmless the CITY, and any of ifs Boards, Officers, Agents, Employees, Assigns,

STANDARD PROVIBIONS
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“and Successors in Inderest from and against all suils and causes of aclion, claims,
Iosees, demands and expenses, ncluding, bul not imited to, attormney's fees {both in
house and outside counsgel) and ceost of liligation (ncluding all actual libgation cosls
incurred by the CITY, including but not limited to, cosis of experts and consulfants),
damagss or liabifity of any nafure whatsosver arlsing out of the fiingement, actusl or
alleged, direct or coniributory, of any indellectual property rights, including, without
Gmitation, paterd, copyright, frademark, frade secrel, nght of publicity and proprietary
friformation right (1) on or in any design, medium, matler, arficle, process, method,
application, equipment, device, instrumentation, software, hardware, or firmware used
by CONTRALTOR, or s subcoriractors of any fier, in performing the work under this
Confract; or {2) as a resulf of the CITY'S actual or infended use of any Work Product
furnisfied by CONTRACTCR, or ifs subcontractons of any tier, under the Agreement.
Rights and remedies avax?abla fr the CITY nnder this provizion are cumulative of those

* provided for elsewhere In this Contract and those aliowed under the faws of the United
Siates, the State of California, and the CITY. The provisions of PSC-21 shall survive
expiration or terminalion of this Contract,

PRC-22. HMTELLECTUAL PROPERTY WARBANTY

- CONTRACTOR represents and walrants that s petformance of all obligations under
this Confract does not infringe in any way, direclly or contributorily, upon any third
party's intellectuat property nghts, including, without fimitetion, patents, copyrights,
trademarks, rade secrets, right of publicity and propriefary information.

PSC-23. OWNERSHIP AND LICENSE

Unless otherwise provided for herein, alf Work Products originated and prepared by
CONTRACTOR or its subconiractors of any tier under this Contract shall be and remain
the exclusive property of the CITY for its use in any manner it deems approprate. Work
Products are all works, tangible or not, created under this Confract including, without
fimiziion, documernts, materal, daia reports, manuals, spedficafions, arfwork,

dramngs,‘ skefches, compuler programs and databases, schematfics, pha%ographsﬁ
videa and audiovisual recordings, sound recordings, marks, fogos, graphic designs,
notes, websies, domain names, inventions, processes, formulas matters and
combinations thereof, and all forms of intellectual property.  CONTRACTOR hereby
agsigns, and agrees to assign, afl goodwill, copyright, trademark, patent, irade secret
and all other intellectuat property rights worldwide in any Work Products originated and
prepared by CONTRACTOR under this Contract. CONTRACTOR further agrees o
execute any docurments necessaty for the CITY o perféect, memorialize, or record the
CITY'S awnership of nghis provided herein,

For all Work Products delivered to the CITY that are niot originated or prepared by
CONTRACTOR or its subconiraciors of any fier under this Contract, CONTRACTOR
hereby granfs a ron-exclusive perpetual license to use such Work Products for any
CITY purposes.

STANDARD PROVISIONS
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CONTRACTOR shall not provide or disclose any Work Product 1o amy thied parly
without prior vaitten consent of the CITY.

Any subcontract entered info by CONTRACTOR relating fo this Conlract, 1o the extent
allowed hereunder, shall inchude a like provision for work fo be performed under this
Confract to confractually bind or otherwise obfige its subcontractors performing work
urder fils Contract such that the CITY'S ownership and license righls of ail Work
Products are preserved and protected ag interided herein.  Failure of CONTRACTOR fo
comply with this reguirement or fo obtain the compliance of its subcontractors with such
obligations shall subject CONTRACTOR to the imposition of any and all sanclions
sflowed by law, induding but not limited 1o fermination of CONTRACTOR'S contract
with the CITY.

PEC-24. INSURANCE

During the ferm of this Condract and without limiting CONTRACTOR'S indemnification
of the CITY, CONTRACTOR shall provite and maintain &f ifs ocwn expense a program
of insurance having the coverages amd limits customarily carried and actually savanged
by CONTRACTOR, but not less tharr the amounts and fypes listed on the Reguired’
Insurance and Minimum Lisfls sheet (Form General 146 in Exhibit 1 hereto], covering
ite operations hereunder.  Such insurance shall conform to GITY reguirements
estmblished by Charter, ordinance or policy, shall comply with the Insurance Contractual
Requirements (Form General 133 in Exhibit 1 herefo) and shall otherwise be in a form
acceplable o the Cffice of the City Administrative Officer, Risk Management.
CORTRACTOR shall comply with alt Insurance Contraiciual Requirements shown on
Exhibif 1 hereto. Exhibit 1 is hereby incorpurated by reference and made a part of this
Caontract.

PSC-25. DISCOUNT TERMS .

CONTRACTOR agrees o offer the CITY any discount terms ihat are offered {o ifs best
customers for the goods and services to be provided hereunder and apply such
discount fo payments made under this Confract which meet the Qismuntﬁ terms.

PSC-28. WARRANTY AND RESPONSIBILITY OF CONTRACTOR

CONTRACTOR warrants that the work performed hereunder shall be completed inv a
manner consistent with professional standards. practiced awmong those fams within
CONTRACTOR'S profession, doitg the same or simifar work under the same or similar
circumstances.

PSC-27. MON-DISCRIMINATION

Unless otherwise exempt, this Confract is subject to the non-discrimination provisions in
Sections 10.8 through 10.8.2 of the Los Angeles Admindstrative Code, as amended from
firme o time. The CONTRACTCOR shall comply with the applicable non-discrirnination
and affirmative acfion provisions of the laws of the United Stales of America, the Stale
of Californda, and the CHY. In peroming this Contract, CONTRACTOR shall not

STARDARD PROVISIONS
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discriminate in its employment praclices ageinst any employee or applicant for
empioyment because of such person's race, refigion, national ongin, ancestry, sex,
sexual orientalion, age, disability, domestic pariner status, manial stetus or medical
condifion. Any subcontract entered inte by CONTRACTOR, to the extent allowed
hereunder, shall include g like provision for work te be performed under this Contract.

Faiture of CONTRACTOR fo comply with this requirement or fo obtain the compliance
of iis subconfractors with such obligalions shall subject CONTRACTOR io the
imposition of any and ali sancions allowed by faw, including but not limited to
termination of CONTRACTOR'S confract with the CITY.

PSC-28. EQUAL EMPLOYMENT PRACTICES

Unless otherwise exempt, this Confract is subject to the equal employment practices
provisions in Section 10.8.3 of the Los Angeles Administrative Code, as amended from
fime fo time.

& Buring the performance of this Confract, CONTRACTOR agrees and
represents that f will provide equal employment practives and
CONTRACTOR and each subcontrackor hereunder will ensure that in his
or her employment praclices persons are employed and employees are
freated equally and without regard fo or because of race, religion,
ancestry, national origin, sex, sexual orientation, age, disability, marital
status or medical coredition.

1. This provision applies o work or service performed or malerials
manyfactured or assembled in the United States,

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

3. CONTRACGTOR agrees to post a copy of Paragraph A hereof in
conspicuous places at ity place of business available fo employess
and applicants for employment.

B. CONTRACTOR vwill, in all solicitalions or advertisements for employess
placed by or on behalf of CONTRACTOR, stale that s qualified
applicants wilf receive considerafion for employment without regard fo
thelr race, religion, ancesiry, nafional orgin, sex, sexual orentation, age,
disability, marital stetus or medicat condition.

C.  Aspert of the CITY'S supplier registration process, andfor at the request
of the awarding authority, or the Board of Public Works, Office of Confract
Compliance, CONTRACTOR shali certify in the specified format that he or
she has not discriminated in the performance of CITY condracts against
any employee or applicant for emplovment on ihe basls or because of

STANDARD PROVISIONS
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race, religion, nationsl origin, ancesfry, sex, sexusl orientation, age,
disability, marial stafus or medical condition.

0. CONTRACTOR shall permif access to and may be required to provide
certified copies of all of his of her records perfaining fo employment and to
ermployment practices by the awarding authority or the Office of Contract
Corpliance for the purpose of investigation to ascertain compliarice with
the Bqua! Employment Practices provisions of CITY contracts. ©Or their or
gither of their reguest CONTRACTOR shall provide evidence that he or
she has or will comply therewith.

E.  The fallure of any CONTRACTOR o comply with the Equal Employment
Practices provisions of this Contract may be deemed to be a materia}
breach of CITY contracts. Such failure shall only be esiablished upon a
finding fo that effect by the awarding authonty, on the basis of ifs own
investigation or fhat of the Board of Public Works, Office of Centract
Compliance. No such finding shall be miade or penalties assessed exeppt
uporn & full and fair hearing after redice and an opporkunily 1o be heard has
been given o CONTRACTOR,

F. Upon & finding duly made that CONTRACTOR has failed fo comply with
the BEqual Employment Practices provisions of a CITY condract, the
confract may be forthwith canceled, ferminated or suspended, in whole or
n part, by the awarding authority, and all monies due or 1o become due
hereunder may be forwarded fo and retained by the CITY. In addition
thereto, such failure io comply may be the basis for a determination by the
awarding authority or the Board of Public Works that the CONTRACTOR
is an irresponsible bidder or proposer pursuant to the provisions of Section
371 of the Charter of the CHly of Los Angeles. I the event of such &
determination, CONTRACTOR shall be disqualified from being awarded a
contract with the CITY for a period of two years, oF uniil CONTRACTOR
shall establish @nd camry oul @ program in conformance with the provisions
hereof.

G.  Notwithstanding any ofher provision of this Contract, the CITY shall have
any and all other remedies at law or in equity for any breach hereof.

H. Irentonally blank. '

L Nothing contained in this Coniract shall be construed in any manner so as
to require or permit any act which is prohibifed by faw.

J Af the me a supplier registers to do business with the CITY, or when an
individual bid or proposal & submitted, CONTRAQTOR shall agree to
adhere to the Equal Employment Praclices specified herein during the
performance or conduct of CITY Confracts.

STANDARD PROVISIONS
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K. Equal Employmient Practices shall, without imitation as o the subject or
nature of employment activity, he concermned wifh ‘such emp!c}yment
practices as

1. Hiring practices;

2 Apprenticeships where such approved programs are funclioning,
and ofher on-the-job fraining for non-apprendiceable cccupations;

3. Training and promotional epportunities; and
4. Reasonable accommaodations for persons with disabiliies.

L. Any subcontract enfered info by CONTRACTOR, to the extent allowed
hereunder, shalt include a fike provision for work fo be performed under
this: Contract. Failure of CONTRACTOR to comply with this requirement
or to obsain the compliance of is subconfraciors with all such obligations
shall subject CONTRACTOR fo the impostion of any and all sanclions

alfowed by law, including - but not limiled fo tepnination of the
CONTRACTOR'S Contract with the CFTY.

PSC-29. AFFIRMATIVE ACTION PROGRAM

Uniess oiherwas& exempt, this Confract is subject to the affirmative action program:
provisions i Seclion 1384 of the Los Angeles Admiristrative Code, as amended from
fime o ime: ‘

A, During the perdformanice of & SITY confract, CONTRACTOR cerlifies and
represents that CONTRACTOR and each subcontractor hersunder will
adhere {p an affimative achion program v ensure that in its employment
praciices, persons are employed and employees are freated equally and
without regard fo or because of race, religion, ancesiry, nationial orgin,
sex, sexual ofientation, age, disabiity, marital status or medical cendition.

1. This provision applies to work or services performed or malerials
manufactured or assembied in the United States.

new tlassifications of enployees in any given cratl, work or service
cateqgory.

3. CONTRACTOR shall post & copy of Paragraph A heveof in
conspicuous places at its place of business avaliable o employees
and applicants for employment.

B. CONTRACTOR will, in sl solicitalions or advertisements for employees
placed by or on behalf of CONTRACTOR, siate that aff qualified
applicants will recelve consideration for employment without regard to

STARDARD FROVISIONS
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thedr race, religion, ancestrfgg rafional ongin, sex, sexusl orentation, age,
disability, mariial siatus or medical condifion.

C. As part of the CITY'S supplier registration process, andfor at the request
of the awarding authority or the Offfcte of Confract Compliance,
CONTRACTOR shall cerffiy on an electronic or hard copy form {o be
supplied, that CONTRACTOR has not discriminated in the performancs of
CITY coptracts against any employee of applicant for employment on the
basis or because of race, religion, anceslry, national origin, sex, sexual
orientation, age, disability, marital status or medical condiion.

o CONTRACTOR shall permit dccess to and may be required fo provide
certified copies of all of its records peraining fo employment and o its
employment practices by the awarding authorily or the Office of Conract
Compliance, for the purpose of investigation 1o ascerfain campliance with
the Affirmative Action Program provisions of CITY contracts, and on their
or either of their request to provide evidence that it has or wilt comply
therewith. '

E. The failure of any CONTRACTOR fo comply with the Affitmative Action
Program provisions of CITY coriracts may be deemed io be a malenial
breach of contract. Such fallure shall only be established upon a finding to
frat effect by the awarding authority, on the basis of its own investigation
or that of the Board of Public Works, Gffice of Confract Compliance. Mo
such finding shall be made except upon a full and falr hearing after notice
and an opporlunity 1o be heard has been given io CONTRACTOR.

F. . Upon a finding duly made thet CONTRACTOR has breached the
Affirmalive Action Program provisions of a CITY contract, the confract may
be forthwith cancelled, terminated or suspended, in whole or in part, by
the awarding authority, and all monies due or to become dug hereunder
‘miay be forwarded to and retained by the CITY. In addition therelo, such
breach may be the basis for a defermination by the awarding authornity or
the Board of Public Words thal the ssid CONTRACTOR is an
iresponsible bidder or proposer pursuant fo 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 for a period of fwo years, or untll he or she shall establish and
camy out a program in conformance with the provisions hereof.

G. In the event of a finding by the Fair Employment gnd Housing Commission
of the State of Califormia, or the Board of Public Works of the City of Los
Angeles, or any court of competent jurisdiction, thal CONTRACTOR has
been guilfy of 2 willfd violation of the Califomia Fair Employment and
Housing Act, or the Affirnative Action Program provisions of a CITY
confract, there may be deducted fromt the amount payable fo
CONTRACTOR by the CITY under the contract, a penally of fen dollars

STANDARD PROVISIONS
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($10.00) for each person for each calendar day on which such person was:
discriminafed against ir violation of the provisions of a CITY confract.

H Netwithstanding any other provisions of a CITY contract, the CITY shall
have any and all other remedies at law or in equily for any breach hersof.

l inentionally blank.

£ Nothing contained in CITY confracls shall be construed In any manner so
as to require or permit any act which is probibifed by law.

K. CONTRACTOR shall submit an Affimative Action Plan which shall mest
the requirements of this chapler at the time it submits s Bid or proposal or
at the fime i registers {o do business with the CITY. The plan shalt be
subect to approval by the Office of Contract Compliance prior o award of
the contract. The awarding authority may also require confractors and
suppliers o take patt in a pre-registration, pre-bid, pre-proposal, or pre-
award conference i order i develap, improve or implement a2 qualifving
Affirmative Action Plan. Affimhative Action Programs developed pursuant
o this section shall be effective for a period of twelve months from the
date of approval by the Office of Confract Compliance. In case of prior
sutrnission of a plan, CORTRACTOR may submit documentation that it
has an Affirnalive Action Plan approved by the Office of Gondract
Compliance within the previous hwelve months. If the approval is 30 days
or less from expirafion, CONTRAGTOR must submit a new Planio the
Office: of Contract Compliance and that Plan must he approved before the
coniract is awarded.

1. Every contract of $5,000 or more which may provide construction,
demuplition, renovation, censervalion or major maintenance of ary
kind shall in addiion comrply with the requirements of Section 1613
of the Los Angeles Administrative Code.

2. CONTRACTOR nwmy establish and adopt az its own Affirmative
Action Plan, by affidng his or her signature thereto, an Affirmative
Action Plan prepared and fumished by the Office of Condract
Compliance, or it may prepare and submit s own Plan for
approval. '

i The Office of Contract Compliance shall annually supply the awarding
atthorities of the CITY with a list of confraciors and suppliers who have
developed Affirmative Action Programs. For each confraclor and suppiier
the Office of Confract Compliance shall siate the date the approval
expires. The Office of Contract Compliance shall not withdraw ifs approval
for any Affemative Action Plan or change the Affirmnative Action Plan after
the date of contract award for the enfire contract ferm without the mutual
agresement of the awarding authority and CONTRACTOR.

STANDARD PROVISIGNS
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M. The Affrmative Action Plan required to be submilled hereunder and the
pra-registration, pre-bid, pre-proposal or pre-award conierence which may
be required by the Board of Fublic Works, Office of Confract Compliance
or the awarding authority shalf, without mitation as to the subject or
nature of employment activity, be concerned with such employment
praclices as:

1. Apprenﬁmhip where approved programs are funclioning, and
other on-the-jeb training for non-apprenticeable accupations;

Classroom preparation for the job when not apprenticeable;

n

Pre-apprenticeship education and preparation;

Upgrading fraining and opporiunities;

noa oW

Encouraging the use of contraciuors, subconirackors and suppliers of
all racial and ethnic groups, provided, however, that any coniract
subject to this ordinance shell require the confractor, subcontractor
or supplier to provide nof less than the prevailing wage, working
condifions and practices generally cbserved in private indusities in
the confractors, subcontractor's or supplier's geographical area for
stich work;

&. The entry of qualified women, minority and all ofher jourmneymen
into the industry;, and

7. The provision of needed supplies or job condifions fo permit
personz with disabiliies 1o be employed, and minimize the impact
of any disabiliby.

N.  Anyadiustrmerds which may be made i the contracior’s or supplier's work
force fo achieve the requirements of the CITY'S Affimative Action
Contract Compliance Program in purchasing and consiruction shall be
accomplished by either an increase in the size of the work force or
replacement of those employess who leave the work force by reason of
resignation, retirement or death and not by termiination, layoff, demotion or
change in grade. ‘

. Affirmative Action Agreements resuling from the proposed Affinmative
Actionn Plart or e pre-regisirafion, pre-bid, pre-proposat or pre-award
eonferences shall not be confidential and may be publicized by the
confractor &t his or her discetion. Approved Affimalive Action
Agreements become the property of the CITY and may be used at the
discretion of the £ITY in s Confract C{}mpiaance Affirmative Action

Program.
P, In’(enﬁmaiiy blamnk.

STANDARD PROVISIONS
FOR CITY CONTRACTS: (Fev. 309} (13
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Q. Al confractors subject fo the provisions of this seclion shall include a like
provision in alf subcontracts awarded for waork to be pedormed under the
contract with the CITY and shall impose the same obligations, including
but not limited fo filing and reporting obligations, on the subconfractors as
are applicable fo the contracior. Failure of the confracior to comply with
this requirement or o obizain the compliance of s subcontraciors with: all
such ebligations shall sublect the eondractor {o the imposition of any and
all sanctions allowed by law, including but not finated o termination of the
canfractor's contract with the CITY.

PSC-30. CHILD SUPPORT ABBIGNMENT ORDERS

- This Contract is subject fo the Child Support Assignment Orders Orditiance, Section
18.14 of the Los Angeles Adminishalive Code, as amtended from fime to time. Pursuant
“fo the Child Support Assignment Orders Crdinance, CONTRACTOR will fully comply
with zil applicable State and Federal empioymrﬂ reporingg  requiremnents  for
CONTRACTOR'S employees. CONTRACTOR shall also cerdify {1) that the Principal
Owrier{s) of CONTRACTOR are in compliance with any YWage and Eamings
Assignment Orders and Notices of Assignment applicable to thern personaily; {2) that
CONTRACTOR will fully comply with all lawiully served Wage and Eamings
Assignment Orders and Nofices of Assignment in accordance with Section 5230, ef seq.
of the Caliiorniz Family Code; and (3jthat CONTRACTOR will maintain such
compiiance throughout fhe ferm of this Confract.

Pursuant fo Section 10.10(b} of the Los Angeles Administrative Code, the failire of
CONTRACTOR fo comply with all applicable reporling requirements or fo implement
Tawfully served Wage and Eamings Assignment Orders or Notices of Assignment, or the
fallure of any Principal Ownerfs) of CONTRACTOR o comply with any Wage and
Eamings Assignment Orders or Notices of Assignment applicable to them perscnially,
shall constitufe a defaull by the CONTRACTOR under this Contract, subjecting this
Contract o termination if such defaull shall continue for more than, nmety {90} days after
notice of stch default to CONRTRACTOR by the CITY.

Any subcontract entered info by CONTRACTOR, fo the exient allowed hereunder, shail
mclude a like provision for work to be performed under this Confract.  Fallure of
CONTRACTOR o oblain compliance of its subcontraciors shall constifute a default by
CONTRACTOR under this Contract, subjecting this Contract to fermination where such
defaulf shalt confinue for more than ninely (84} days afler notive of such default fo
CONTRACTOR by the CITY.

CONTRACTOR certifies. that, to the best of its knowledge, it is fully complying with the
Eamings Assignment Orders of alf emplovees, and is providing the names of all new
employees o the New Hire Regisby maintained by the Employment Development
Bepartmert a5 set forth in Section 71106(b) of the Califomia Public Confract Code.

STANDARD PROVISIONS
FOR.CITY CONTRACTS (Rev. 309 15
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PSC-31. LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER
RETENTION OREHNANCE

A Uniess otherwise exempt, thiz Contract i subject to the applicable
provisions of the Living Wage Ordinance (LWO), Seclion H:37 ef seq. of
the Los Angeles Administrative Code, as amended from time to firne, and
the Service Coniractor Worker Retention Ordinance {SCWRQ], Section
10.36 et seg., of the Los Angeles Administrative Code, as smended from: -
time to time. These Ordinanees require the following:

1. CONTRACTOR assures payment of a minimum initial wage rafe fo
employees as defined in the LWO and as may be adjusted each
July 1 and provision of compensafed and uncompensated days off
and heslth benefits, as defined i the LWO,

2 CONTRACTOR further pledges that it will comply with federat faw
proseribing reiafiation for union omgenizing and will not refaliate for
activities related fo the LWO. CONTRACTOR shall require each of
its subcontraciors within the meaning of the WO io pledge fo
camply with the terms of federal law proscribing retaliation for union
orgarizing. CONTRACTOR shall deliver the executed pledges
from each such subconiractor to the CITY within ninely {80} days of
the execution of the subconfract CONTRACTOR'S delivery of
exccuted pledpges from each such subconfractor shall fully
discharge the oblinstion of CONTRACTOR with respact to such
pledges and fully discharge the obligation of CONTRACTOR fo
comply with the provision In the LWO confained in Seclion
10.37 B{c} concerming compliance with such federal law.

3. CONTRACTOR, whether an emplover, as defined in the LWO, or
amy other person emploving individuals, shiall not discharge, reduce
irr compensation, or otherwise discriminale against any employes
for complgining fo e GITY with regad o the employers
compliance of anticipated compliance with the LWQ, for opposing
ary praclice proscribed by the WO, for perlicipating in
proceedings refated fo the LWO, for seeking to enforce his ar her
rights under the LWO by any lawiul means, or otherwise asserling
rights under the LWO. CONTRACTOR shall post the Nofice of
Profibition Against Retaliation provided by the CITY.

4. Any subcontract erdered info by CONTRACTOR relating fo this
Centract, fo the extent aflowed hersunder, shall be subject to the
provisions of PSC-31 and shall incorporate the provisions of the
LWO and the SCWRO.

STARDARD PROVISIONS
FOR CITY CONTRACTS {Rev. 3/08] 16
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8 CONTRACTOR shall comply with slf rules, regulations and policies
promuigated by the GITY'S Designated Administrative Agency
which may be amended from time to time.

B Under the provisions of Secions 10.36.3(c) and 10.37 6(c) of the Los
Angeles Administrative Code, the GITY shall have the authonly, under
appropriate circumstances, fo temminate this Confract and otherwise
pursue legal remedies that may be avallable | the CITY detemmines that
the subject CONTRACTOR has viclated provisions of elffier the WO or
the BCWRO, or both.

C. Where under the WO Seclion 10.27.8(d), the CITY'S Desighated
Administrative Agency has determined {a) thai CONTRACTOR is in
vielation of the LWO in having failed fo pay some or all of the living wage,
and {b} that such violalion has gone uncured, the CITY in such
circumstances may impound monies otherwise dug CONTRACTOR in
accordance with the following procedures.  Impotrndment shall mean that
from monies due CONTRACTOR, CITY may deduct the amount
defermined to be due and owing by CONTRACTOR fo its employees.
Such monies shall be placed in the holding account referred o in LWO
Section 10.37 6{dK3) and disposed of under procedures describad therein
twough final and binding arbitration.  Whether CONTRACTOR is fo
confinue work following an impoundment shall remain in the sole
diseretion of the CITY. CORTRACTOR may not elect to discentinue work
either becauss there has been an impoundment oF because of he
ultimate disposition of the impoundment by the arbitralor.

B, CONTRACTOR shall inform employees making less than Twelve Dollars
{$12.00) per howr of their possible right to the federal Eamed Income
Credit (FIC). GONTRACTOR shall also make available to employees the
forms informing them about the EIC and forms required o secure advance:
EIC payments from CONTRACTOR.

PSC-37. AMERICANS WITH DISABILITIES ACT

CONTRACTOR hereby certifies that # will comply with the Americans with Disabilties
Act 42 1H.S.C. 88 121017 &f seq., and its implementing regulafions. CONTRACTOR will
provide reasonable accompnodations o aliow qualified individuals with dissbiliies fo
have: aceess o and to participate in s programas, services and activities. iy accordance
with the provisions of the Americans with Disabiliies Act CONTRACTOR will not
discriminaie against persons with disabilfies nor against persons due fo their
refationship fo or assogiation with a person with a disability. Any subcontract entered
into by COMTRACTOR, refating fo this Contract, to the extent allowed hereunder, shali
be subject to the provisions of this paragraph.

STAKDARD PROVISIONS
FOR CITY CONTRACTS (Rev. 308F 7
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PSC-33. CONTRACTOR RESPONSIBILITY ORDINANCE

Unless otherwise exempt, this Contract is subject to the provisions of the Confractor
Resporsibility Ordinance, Seclion 1040 ef seq, of the Los Angeles Administrative
Code, as amended from time to fime, which requires CONTRACTOR o update is
responses o the responsibifity questionnasire within thirty calendar days after any
change fo the responses previously provided # such change would affect
CONTRACTOR'S fitness and ability to conlinue perfarming this Confract.

In accordance with the provigsions of the Confractor Responsibiifty Ordinance, by signing
this Confract, CONTRACTOR pledges, under penalty of pedury, o comply with alt
applicable federal, state and local laws in the performance of this Confract, including but
not fimited fo, laws reganding health and safely, fabor and employment, wages and
hours, and ficénsing laws which affect employees. CONTRAGTOR further agrees fo;
{1y nofify the CITY within thirly calendar days after receiving nofification that any
government agency has infated an investigation which may result in a firding that
CONTRACTOR is not in compliance with all applicable federal, state and local laws in
performance of this Contract, (2) nofify the CITY within thidy calendar days of all
findings by & govemment agency or court of competent junsdiction that CONTRACTOR
has viclaled the provisions of Seclion 10.40.3(a) of the Contractor Responsibility
Ordinance; (3) unless exempt, ensure that ils subcontractor(s), as defined i the
Corttractor Responsibility Ordinance, submit a Pledge of Compliance {o the CITY,; and
(4iunless exempt ensure thatl s subteantracior(s), as defined in the Condractor
Responsibility Ordinance, comply with the requirements of the Pledge of Compliatice
and the requirement o nofify the CITY within thirly calendar days after any govemment
agency of court of competent jurisdiclion has inlfiated an investigation or has found that
the subeonfracior has viclated Section 10.40.3(a} of the Confracior Responsibiity
Ordinamee In performance of the subconfract

PSC-34. MINORITY. WOMEN. AMD OTHER BUSINESS ENTERPRISE QUTREACH
PROGRAM

CONTRACTOR agrees and obligates itself to wiilize the services of Minority, Women
and Other Business Enterprise firms on a level so designated in ifs proposal, i any.
CONTRACTOR cerfifies that it has complied with Mayorat Direclive 2061-28 regarding
the Oufreach Program for Personal Services Contracts Greater than $100,0600, if
appiicable. CONTRACTOR shall not change any of these designated subcontracions,
ror shall CONTRACTOR reduce thelr tevel of effort, without prior wriffer: approval of the
CITY, provided that such approval shall not be unreasonably withheld.

PSC-25. EQUAL BENEFITS ORDINANCE

Unless otherwise exempt, this Contract is subject to the provisions of the Equal Benefits
Ordinance. (EBD), Section 10.82.1 of the Los Angeles Adminisirative Code, as
amended from time to time.

STANDARD PROVISIONS
FOR CHY CONTRACTS (Rav, 3/08) 18
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A During the performance of the Cunfract, CONTRACTOR cerfffies and
represents that CONTRALTOR wilt comply with the EBO.

B. The failure of CONTRACTOR {o comply with the EBO witt be deemed o
be a material breach of this Contract by the CITY.

C. i CONTRACTOR fails to comply with the EBCG the CITY may cancel,
terminate or suspend this Confract, iy whole or in part, and all monies due
or {o become due under this C:onfract may be retained by the CITY. The
CITY may also pursue any and all other remedies at law or in equity for
any breach.

3. Falture to comply with the EBO may be used as eviderce against
CONTRACTOR in aclions taken pursuiant to the provisions of Los Angeles
Administrative Code Seclion 1040 ef seg., Contracior Responsibilily
Ordinance.

E. If the CITY'S Designated Administrafive Agency delermines that a
CONTRACTOR has set up or used His confracting entity for the purpose of
evading the infent of the EBO, the CITY may terminate the Confrack
Violation of fhis provision may be used as evidence against
CONTRACTOR in actions taken pursuant to the provisions of Los Angeles
Adminisirafive Code Section 1040 ef seq., Contraclor Responsibifity
COrdinance.

COMTRACTOR shal post the following statement n mmspic&aus places at ifs place of
business svailabls o employees and applicants for employment:

“During the performance of a Gontract with the City of Los Angeles,

the Contractor will provide equal bensfifs to s employess with
spouses and iis employees with domestic pariners. Additional
iformation about the City of Los Angeles’ Egual Benefils
Ordinance may be obfained from the Deparfment of Public Works,
Office of Confract Compliance at {213) 84719237

PSC 36. SLAVERY DISCLOSURE ORDINANCE
Unless offierwise exempt, this Contract is subject to the Slavery Disclosure Ordinance,
CONTRACTOR ceriifies that it has complied with the applicable provisions of the

Stavery Bisclosure Ordinance. Failure fo fully and accurately coraplete the affidavit may
result i fermination of this Coptract.

STANDARD PROVISIONS
FOR CITY CONTRACTS {Revw. ;’»’09} 19
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Farre Gem, 133 (Rev. 309

EXHIBIT ¢
INSURANCE CONTRACTUAL REQUIREMENTS

CONTACT For additional wformation sboul compliance with City Ibsurance znd Bond
requirements, contact the Office of the City Administrafive Officer, Risk Management at (213}
G78-FABK {7475} or go onfine st www iacify.osgfeaofrizk. The City approved Bond Assistance
Program. is avallable for those confrectors who are unable io oblain the City-requived
periormance bonds. A Gify approved insurance program may be available as & low cost
alfernative for confractors who are unzble fo oltain City-required inswrance,

CONTRACTUAL REQUIREMENTS
CONTRACTOR AGREES THAT:

t. Bddditionat Insuredifoss Payee. The CITY must be included as an Addional
sured in applicable fHiability policies to cover the CITY'S fabifity addsing owt of the acls or
omissions of the fiamead inswad. The CITY is fo be named as an Addifional Named nsured and

. & loss Payee As s Inferests May Appear ih properly insurance in which the CITY F’tas an
inferest, e.g., as & lien holder.

2. Notice of Cancellation. Al required insurance will be meintained in full force for the
durzfion of ite business with the CITY. By owdinence, 2ll required insurance must provide at
least thirly (30} days’ prior written rofice {ten {10) days for non-payment of premium} directiy to
the CITY i your insurance company elecls fo cancel or materially reduce coverage or limits peior
to the peficy expiration date, for any resson excepl impairment of an aggregate imit due o prior
claims.

3. Primary Coverage. CONTRACTOR will provide coverage that is primavy with
respect fo any insurance or selfinsurance of the CITY. The CITY'S program shall be excsss of
this insurance and nop-condibuting.

4, Modification of Coverags. The CITY reserves the right at any ime durng the ferm
of this Contract fo change the amounts and types of insurance required hereunder by giving
CONTRACTOR ninety (30} days’ advance wiiften nofice of such change. If such ehange should
resulf in substandial addional cost to CONTRACTOR, the CITY agress fo negotiate zddifional
compensation proporfionat fo $ie intreaged benefit to the CITY,

5. Failure to Procure Inswrance, Al reowired insurance must be submitled and
approved by the Office of the GHy Administrafive Officer, Risk Management pror fo the
incopion of any operations by CONTRACTOR.

CONTRAGCTOR'S failure fo procure or maintaln required insigance or 2 self-insarance program
during the entire term of this Contract shal consttute g matedst breach of this Condract undsr
whitch the GITY may immediately suspend or terminate {his Contrsct or, at ifs discrefion, procure
or renew such msursnce fo prodect the CITY'S inferssts and pay any and all premiums i
connection therewith and recover sl monies so paid from CONTRACTOR.

6. Workers” Comipensation. By signing this Contract, CONTRACTOR hereby certifies.
that # is aware of the provisions of Beclion 3788 of seq., of the Califortia Labor Code whith
require every employer to be insured against lability for Workers” Compensation or to undertake

STANDARD PROVISIONS
FOR CITY CONTRACTS {(Rev. 3189} 20
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Foros Gen, 133 (Res. 3489}

seff-nsurance in accordance with the provisions of thai Code, and that it will comply with sach
provisivns at all time during the performarice of the work pursuant o this Contract.

7. California Licensee. All instrance must, be provided by sn nsurer pdmitied to do

husiness in Califomia or writters frrough a California-ticensed surplts lines broker or through an

- fswrer otherwise acceptable to the CITY. Non-admitfed chverage must contain a Service of

Suit clause it which the underwriters agree fo submit 25 necessary o the jurisdiction of 2

Califnvia court in the avent of a coverage dispute. Service of process for this purpose must be

aftowad upon an agent in Galifornia desighated by the insurer or upen the California nsurance
Commissioner.

8. Aggregate Limitsfimpaiement. if any of the required insurance coverages chntain
arnual aggregate Bmits, CONTRACTOR must give the GITY wrilien nofice of any pending
claiem or fawsuit which will materislly diminish the aggregate within thirty {30] days of knowledge
of same. You must foke appropriate steps in resfore the hnpaired aggregates or provide
replacement insurance protection withie thishy {30} days of knowiledge of same. The GITY has
the option fo spedly the minfmum accepiable agigregste limit for each fne: of coverage required.
No substantial reducions in scope of coverage which miay sffect the CITY'S protection are
gltowed without the CITY’S prior written consent.

8. Commencement of Work, For purposes of insurance eoverage only, fhis Confract
will be decmed o have been execufed immediately upon any party hereto taking any sleps that
can be considered fo be in furtherance of or towards performence of %is Contract  The
requiremients in this Secfion supersede all other sections and pravisions of this Confract,
including, but not Emited to, PSC-4, to e sxient that any other section or provision conflicts
with or impairs the provisions of this Seclion.

STANDARD PROVISIONE
FORCITY CONTRACTS (Rev. 3109} 21
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Fowm Go. 16 (Rew. 208}
Extibit 1 {Continued)
Required Insurance and Minimun Limits
Nme: Date:
AgreementBeference: .
Evidence of coverages checked below, with the specified miniranm Henits, rmst be submitfed and approved prio fo
oscwpancy/start of aperations. Ameouwnt showsn are Combined Siangle Limits (USLS™). For Automuebile Liability, sphit
Hmits may be substituied for 4 CEL if the total per coonrrence equals or exceeds the CSE amouat.
Limgts
__ Waorkers® Compensagiag — Workers® Compensasion (WC) znd Employer’s Linbility (5L} WO Stoidory
EL
I3 Watver of Subrogatior: in favos of Oty {731 onprhore & Hefbar Workers
] Jones St

. Goneral Lizbility

U1 products/Completed Operations I3 Sexua? Mfisconduct

[T Five Legal Lisbility

(
. Automabile Lishility (for any and )t vehicles used for this Contraet, other than sorwerefing toffrom work}
—__ Professional Tiabiliy (Bmors end Chniseions}
___ Pyoperty Fnsmranee (o cover replapsment cost of buflding - #a determined by insurarce conypany’

[ a1 Risk Coverage [3 Boiler amit Machinery

[ Flood - O Buildersrisk

1 Bartaguake 3
o Poftution Liability

i
__ Surety Bonde — Perfounanre snd Payment (Eabor sud Kuterialt) Bonds 3 %% of Coutmaci Price
... Crime Insurasce
Oikers

STANDARD PROVISIONS

FOR CITY CONTRACTS {Hev. 3169} 22
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Appendix B
Statement of Work
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Appendix B
Statement of Work

CSC will provide Software as a Service (SAAS) E-mail and Collaboration Solution (SECS) using
Google Products {o the City of Los Angeles. The services to be provided are shown in the
following table and in the text below.

Installation and Setup

This is the set of work activities required to transition the agency and users’ current environment
and data to Google Apps Premier Edition and the on-going operations of Google Apps as
software service (SaaS),including any optional Archive services purchased.

B.1 Initial implementation for the City of LA

A standard implementation schedule contains eight essential phases that reflect our work plan.
e Profect Kick-off and Initiation '

During this phase Team CSC will coordinate with the customer to hold a project kick-oft
meeting. Team CSC will mobilize the installation tear, introduce them 1o the City and
review the proposed project plan with the key stakeholders. Team CSC expects the
customer to support and facilitate all phases.

e Discovery

During this phase Team CSC will perform a detailed due diligence of the existing e-mail and
collaboration environment. Team CSC will review and document the domain sirategy and
will work with the customer to create an end-user communication strategy for the new
enhanced features available within our solutions. Team CSC will revise the detailed project
plan for the implementation based upon the due diligence resulis.

‘e Training

During this phase Team CSC will prepare iraining materials for the customer’s
administrators, and individuals selected by the customer as end-user Trainers. Team CSC
will conduct several train-the-trainer sessions for these individuals and provide collatéral
training material. Additional and detailed level of help information is available online for the
Google applications provided.

For training both for administrator and train-the-trainers the following table shows the
number and hour of classes for each type of training.
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Training for Sessions Total
Trainers
Uptos
. Sessions
1 Day, 8 hours (emait and calendar only) included
Classroom style, all trainers would need
. computers during fraining sessions.
B | Turn Trainers End Max 15 Trainers per Group; 100 Trainers; 8
into Google Users Sessions Total
Champions ' Upto8
. Sessions
included
1 Day, 8 hours (email and calendar) {extra
day, after train-trainers sessions)
Classroom style, focus on other soft
techniques, availability, other Google-related
background info. T-Shirts and other
giveaways. Communication planning for
day-of. .
C | In-Person System | Maximum 8-12 admins per session
Training for Admins
Admins 2 Days, 16 hours {Infroduction to Google
Apps for Administrators, Help Desk Issues
and Support, Google Apps Administrator
Functions, Reference and Resource
Material/Tools Qverview) 1 Session
D | In-Person Helpdesk | pMaximum 15 '
Training for .
Helpdesk Staff support techs per session
1 Day, 8 hours (Introduction to Google Apps
for Administrators, Help Desk Issues and
Support) '
3 Sessions

»  Migration and Build Out

During this phase Team CSC will install and configure the tools necessary for interacting
with the cloud solution including the Multi-Domain-Manager, the Single-Sign-On-Password-
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Synch, the LDAP-8ynch, and the User-Provisioning-Management tools. H the customer
chooses to migrate historical data, then Team CSC will migrate e-mail and archives via a
tape transfer (for speed and efficiency) and will install and configure Calendar and Contact
Migration toois. Team CSC will provision user accounts for Google Apps and start the e-
Discovery and archiving solution.

e Test

During this phase Team CSC will perform Unit Testing of all the tool configurations. Team
CSC will perform system testing of all migration activities and functional areas. Team CSC
will perform User Acceptance Testing to ensure that the solution is ready for the Pilot phase.
Team CSC will document and address any discrepancies identified.

»  Pilot

During this phase Team CSC will work with the customer to prepare a small group of
knowledgeable users to Pilot acceptance of the new solutions. Team CSC recommends the
customer identify staffers on single mail server and domain to constitute the Pilot. Once the
Pilot group is active for 2 to 3 days, Team CSC will ask the designated users to complete
the User Acceptance Check List. Upon successful completion and resolution of user
acceptance, Team CSC will then move the pilot group to production (full-subscription
status).

s User Cufover/Migration

During this phase Team CSC will migrate users by e-mail server or cut users over by
domain to the new services. Team CSC will coordinate the migration with the fraining
schedule to help optimize the availability of customer trainers to the specified user
community.

o Setup and Install Close Out

Dunng this phase Team CSC will close down the Setup and instaii project and transition into
ongoing operations and support.

B.2 Follow-on Services

“For catalog users Installation services described in B.1 above are available to catalog users as
either Time and Materials (T&M) or Firm Fixed Price (FFP). Additional services such as
consulting, system integration, or other technical SaaS support are available as requested
under FFP or T&M. T&M rates are provided in Appendix H.

B.3 SaaS Services

Team CSC will provide sustaining support to the Google Apps Premier Edition {(CGAPE)
operations. CSC will manage billing, and seek to resolve any issues that arise.

Team CSC will provide all of the following capabilities via Google Apps Premier Edition during
implementation or by the "Date to be Included” date. Foliow-on services are available to other
Public Agencies on a T&M basis.
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Basic e-mail functionality, including but not limited

01 |Emall o send, receive, format, and atfachment Yes
o Ability fo create user defined e-mail groups or
02 |E-mail personal folders based on search criteria Yes
03 1E-mail Ability to define rules for e-mail handling Yes
04 [E-mail Ability to add both personal signatures and notes Yes
g Ability to push contact lists and web links to mobile
05 [E-mail devices Yes
06 E-mail Ability fo retain e-mail {List per-user fimit, if any) Yes
g Ability to copy, move, and store information to
07 |E-mail deskiop or local storage Yes
08 |E-mall Ability to print stored information locally Yes
09 |E-mail :\i;lizgl to scan or fax from multifunction devices to Yos
. Work with City siaff {0 establish remote printingto a
10 |E-mail Clty facility Yes 3
11 (E-mail Ability to send, assign and delegate tasks Yes 12-09
12 |E-mail Ability to utilize e-mail system remotely Yes
Ability to delegate e-mail functionality to another
. . 1staff member {i.e., proxy assignments, including
13 |E-mail maii/phone, appointments, reminder notes, tasks, Yes 08-09
gfc.) )
Ability to define proxy access limitations (e.g.,
14 | E-mail Read/Write; Subscribe to Alarms and Yes 08-09
Appointments, Modify Options, Rules, and Folders)
15 {E-mail Retract and/or retrieve within City e-mail system Yes 06-09

SONTACT MANAGEMEN

Basic contact management functionality, including
but not limited to fast name, first name, middle

Yes

01 |Contact Mgmt initial, department, title, business address, contact
log, notes, sic.
Ability to synchronize contact information with

02 {Cortact Mgmt deskiop applications Yes 12-09
Abiiity to synchronize contact information with

03 |Contact Mgmt industry standard mobile devices Yes

04 |Contact Mgmt {Ability to share contact lists Yes

ALENDAR

Calendar

Basic calendaring functionality, including but not |

limited to facilities, conference rooms, and

01 limited fo appointment, event, and sharing Yes
Ability to view multiple calendars at the same time

02 |Calendar {both personal and global) Yes

03 |Calendar Ability to schedule resources, including but not Yes
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equipment
' Ability o manage resources by proxy (e.g. delegaie

04 Calendar calendar management, set "view-only” or "edit" Yes

rights, eic.} to anciher staff member

Ability to print calendars locally in standard formats

05 |[Calendar {(such as daily, weekly, monthly, Franklin foomat, .| Yes

ete.)

Ability to view/schedule from "free-busy”

information

Ability to view or hide appoint

|E-DISCOVERY: s

06 [Calendar Yes

dgta‘i

01 je-Discovery  |Ability to search based on the following criteria;
g-Discovery Conient Yes
e-Discovery Sender andfor recipient Yes
e-Discovery Date range , Yes
e-Discovery Metadata ' ‘ Yes
02 |e-Discovery Abiiity to store search results with any metadaia Yes

Ability to add and delete from search results to
create an e-Discovery set

CHIVE AND BACKU
Ability to store and retrieve all live e-mail data for a
minimum of 180 days: 90 days available to the user

(03 1e-Discovery Yes

Archive

01 and BKu and 90 additional days available {o System Yes
P Administrators before data is automatically
processed for long-term archive
Ability to archive data based on content, sender,
02 Archive recipient, and/or other metadata with different Yos
and Bkup archival periods per City policy or legal
requirements
Archive Ability o retrieve or e-Discover archived data based
03 and Bkup on content, sender, recipient, and/or other Yes
- metadata with different archival periods
Archive Ability to view and perform all normal e-mait
04 and Bku functions on archive by an e-mail administrator Yes
p without having to resiore
05 Archive Ability to restore archived e-mail data to "live" Yes
and Bkup status

Ability to share data an

iles stéré wnthtn .th‘e

01 1Collaboration solution Yes
Ability to have multiple staff members work on

02 Collaboration [common files at the same time from different or Yes
separate City work locations
Ability to collaborate with staff members that are

03 |Collaboration |telecommuting or otherwise away from a City Yes
faciity
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04

Coliaboration

Availabllity of a Wiki-type solution for collaboration
that allows changes o be iracked by user

Yes

05

Collaboration

Ability to maintain version control (i.e., who, when,
what) '

Yes

SOLUTION ADMINISTRATION

01

Administration

Abii:ty, from the Adminisirative console, to:

Fully manage all City accounis within the City

‘network, including but not limited to addition, Yes
deletion, manipulation and suspension
Fully manage Saa$ identily and user accounts Yes
Control SPAM or provide anti-spam Yes
Control virus or provide anti-virus (including Yes
spyware)
Apply content filter Yes
Ability 1o apply policies in managing solutions Yes
Review restricted e-mail Yes
View ali calendars and appointments Yes
Print historical, statistical and usage reports locally] Yes -
Prioritize e-mail accounts . Yes
Manage attachment size Yes
Setup mall routing Yes
Manage muliiple separate Global Address Lists Yes
(GALs)
Use "Whitelist”, "Blacklist®, and aliases Yes
Abllity to manage optional solutlcn as cited in
Section I.B below
e Ability to use all domain names utilized within C:ty
02 |Administrafion as 6- )r(n 4l extensions Yes
Ability to synchronize e-mail identities with ideniities
03 |[Administration jthat are managed in aur internal authentication Yes
directory
Ability to control Blackberry, Treo, iPhone and other
- , such mobile/smart devices, including the ability to
04 | Administration synchronize calendar, contacts, andge-maif (e.i;., Yes 12-09
Biackberry Enterprise Server, efc.)
Ability to integrate with internal applications using
05 [Administration |e-mail, specifically using SMTP, IMAP, SOAP, Yes
, POP3, elc.
06 |Administration |Ability to manage DNS Yes
Ability to migrate Historical or user Archives from '
07 |Administration [the current proprietary format to proposed solution Yes
after implementation
‘ - , Extent to which administration can be implemented
08 | Administration in a distributed manner 1o different depar;t)ments Yes
DISASTER' RECOVERY.:
01 [Disaster Service restoration within 4 hours of service Yes
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Becovery Hinterruption
02 gggj\iiy Annual testing of DR plan _ Yes
03 Disaster Mitigation of deliberate desiruction of backup data Y,
Recovery and/or equipment es
04 g':s c?\tf:;y Written business continuity plan ~ Yes
05 Disaster - |Predefined identification of roles and Yes
Recovery responsibilities
06 Disaster identify qualifications for initiating and ceasing Yes
Recovery "Disaster” condition

Note: Terms of the Google services agreement apply, see Appendix J.

SECS RFP Optional Solutions

gt
02 }instant Ability to IM Externally Yes
Messaging ‘

04 |Office Word processing capability - Yes
Produciivity

Presentation tool capability

12 |Video ~ |Abifity to provide Real-ime on-screen | Yes
Conferencing  notation during Video Conference
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Virtual Drives

Virtual Drives

Communication

tre

e

‘Abststy io track Videc:'Cortferences

Availability 0

Abiiity to search (e-Discovery
drive files

biljty ck Br.
Ability fo franslate electronic
nication

f List serve capabilities

) virtual

August XX, 2009

Yes

Yes

Yes

66-09

06-09

06-09

Note: Terms of the Google services agreement apply, see Appendix J.
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Minimum and Optional Requirement Notes:

13 e-mail

Ability to delegate appointments and reminders is available |Page 9-1
today

Ability to delegate mail and contacts will be available by 08-
09 '

Delegation of notes is not applicable

Delegation of tasks will be available by 12-09

Team CSC will also provide the additional solution of
Private Video sharirig — a private “YouTube” that only City
of LA users can access

B.4 Solutions Listing

The Solution shall include, at a minimum, the following abplica%ions:

1. Gmall,

2. Google Calendar,
3. Google Talk,

4. Google Docs,

5. Google Sites,

6. Google Video,

7. Coogle Message Security, and
8. Google Message Discovety
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Appendix C
Deliverable Definition
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, LA SECS Contract
Appendix C - Deliverable Definition

ck entified;
2 Training Plan includes details on the overall approach: for training the
trainers and administrators on Google Apps
cl rall pr

i
4 Deployment Architecture Includes details of the domain strategy, LDAP schema,
Document Cloud Interface {fools and concept of operations.

rasifelur A
Cloud Interface tool that will provide a single unified,
interface for managing all the different domains of the
Ci

User Provisioning Manager

*

* Note: Indicates a Contractor Tool as defined in the Contract paragraph 12.10.

Acceptance ctiteria for the plans are:

» Plans will be the necessary level of detail to support coordination management of a
successful SaaS implementation.

¢ Once an acceplance test plan is delivered the City has two business days 1o review the plan
and provide written comments to CSC. Upon receipt of comments, CSC has two business
days to address the City comments. Upon update and delivery of the plan addressing the
City comments, the document is considered accepted. If comments are not received from
the City within the two business day period, the plan will be considered accepted.

QOverall acceptance of the SaaS solution will be governed as follows:

The City will accept the selution by performing User Acceptance Testing during the Pilot phase.
User Acceptance will occur in two parts in accordance with the agreed acceptance criteria: part |
of User Acceptance for the System Administraiors is documented in Exhibit 1, and part i of
User Acceptance for the End Users is documented in Exhibii 2.
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Upon completion of Acceptance Testing, CSC will present the City with a Deliverable
Acceptance Letler 1o be counter-sighed. The City shall have five (5) business days to execuie
the Acceptance Lelter, or respond in writing with a listing of deficiencies to be corrected before
Acceptance can occur (in which event, €SC shall have five (5) business days to make any
required corrections), If a written response is not received from the City within this five (5)
business day period, User Acceptance will be deemed 1o have occurred, and CSC shall
proceed with the commencement of subscription services.

Upon acceptance, CSC will begin migration of City employees to the new SECS solution and
“users will be live per the Implementation Plan, depending on the scenario chosen by the City.

b) Verified the creation of user defined e-
mail groups or personal folders based
on search criteria

notes

rmation dodeskiop.orlocal: st
ified printing stored information
Jocally

>gating task:
1) 1Verified using e-mall system remoiely

n} |Verified defining proxy access
limitations for Read/Write; Verified
Subscribing to Alarms and
Appointments, Verified Modifying
Options, Rules, and Folders
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b} |Verified synchronizing contact
information with deskiop apptications

Verified Shanng contact lists

Exhibit 1. Administrator UAT Checklist. City administrators will participate in UAT to ensure
the sysiem meets the City's requirements

) Verified havmg multlpie staff members
work on common files at the same time
from different or separate City work
locations

d) |Verified Wiki-type solution for
coliaboration that allows changes io be
tracked b user

Exhibit 2. End User UAT Checklist. City end users will participate in UAT to help ensure easy
of operation and requirements are met.
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Appendix D
Project Schedule and Plan
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Appendix D
Project Schedule and Plan

D Work Plan by Task
CSCTeam has provided the required detailed project schedule for the twe implementation
scenarios;

1. 17,000* users, and
2. 30,000* users

Note(*) — Numbers are approximates and representative, refer to Appendix E.

In both cases there is an option to migrate email-archives to the Google/Posttini eDiscovery tool
via the Renew data service (this is sometimes referred o as 'truck’). The City will need o
provide a central location that contains the email-archive on portable tape media and made
available to Team CSC. The conversion process will take up to fcaur months following the
transfer of the data.

D.1 Project Kick-Off and Initiation

During this phase Team CSC will coordinate with the City to hold a project kick-off meeting.
Team CSC will mobilize the installation team, infroduce them to the City and review the
proposed project plan with the key stakeholders. Team CSC expects the City to support and
facilitate this phase.

D.2 Discovery

During this phase Team CSC will perform a detailed due diligence of the existing e-maif and
collaboration environment. Team CSC will review and document the domain strategy and wili
work with the City to create an end-user communication sirategy for the new enhanced features
available within our solutions. Team CSC will revise the detailed project plan for the
implementation based upon the due diligence resulls. Team CSC expects the City fo support
and facilitate this phase.

.3 Training

During this phase Team CSC will prepare training materials for the City’s Administrators, and
up 1o 100 individuals selected by the CHy as end-user Trainers. Team CSC will conduct up to
eight train-the-trainer sessions for these individuals and provide collateral training material.
Additionally, Team CSC will create a City of Los Angeles ITA branded web-site on Google Sites
for online solution-specific help. Additional and detailed level of help information is available
online for the Google applications provided. Team CSC expects the City o support and
facilitate this phase.

D.4 Migration Build Out

During this phase Team CSC will install and configure the tools necessary for interacting with
the cloud solution including the Multi-Domain-Manager, the Single-Sign-On-Password-Synch,
the LDAP-Synch, and the User-Provisioning-Management tools. Team CSC will install and
configure eMail, Calendar and Contact Migration tools. Team CSC will provision user accounts
for Google Apps, migrate the Globaf Address & Distribution Lists and initiate start the e-
Discovery and archiving solution (sometimes referred to as Postini). Tearn CSC expects the
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City to support and facilitate this phase. Per the Clty s request {o iower the installation costs
Tearn CSC will not implement dual delivery.

.5 Test

During this phase Team CSC will perform Unit Testing of all the tool configurations. Team CSC

- will perform system testing of all migration activities and functional areas. Team CSC will
perform User Acceptance Testing to ensure that the solution is ready for the Pilot phase. Team
CSC will document and address any discrepancies identified.

D.6 Pilot

During this phase Team CSC will work with the City to prepare a small group of knowledgeable
users fo PHot acceplance of the new solutions. Team CSC recommends the City identify ITA
staffers on single mail server/post-office and domain to constitute the Pilot. Once the Pilot group
is active for 2 fo 3 days, Team CSC will ask the designated users to complete the User
Acceptance Check List. Upon successful completion and resolution of user acceptance, Team
CSC will then move the pilot group to production {full-subscription status). Team CSC expects
the City to support and facilitate this phase.

D.7 User Cutover/Migration

During this phase Team CSC will migrate users by domain/post-office/ e-mail server to the new
SECS services. Per the City’s request to minimize the cost of implementation and to ensure a
rich user experience the ‘live data’ (live data is an email or calendar events that are available
through the existing post-office server, not archived) to be migrated will consist of the most
current 30 days of emails sent and received in the. active mail box and 30 days of historical and
scheduled future calendar events. Team CSC will coordinate the migration with the training
schedule to help optimize the availability of City trainers o the specified user community.

Team CSC will migrate all users in phases over eight weekends, one phase each weekend. All
current and future systems and their supporting infrastructure must be available in full
production ready mode during the migration weekends (e.g. internet gateways, infernal network
, firewalls, eMail servers, SMTP gateways, etc.). The City must also have end-user testers and
key system, security, network, and email administrators available on the weekend to ensure a
high confidence of migration. Team CSC expects the City to participate in and facilitate this

phase.
D.8 Project Close Out

During this phase Team CSC will close down the project and fransition into ongoing operations
and support. Team CSC expecis the City to support and facilitate this phase.

D.g Project Schedule Summary

The attached project schedule is the baseline for the implementation plan. The durations, tasks,
responsibilities and relative timing are the basis of the implementation plan’s firm fixed price;
however, the specific calendar date is only notional. The Project Stari/Kickoff will occur 2 weeks
from Notice to Proceed or as mutually agreed to in writing. In order 1o comply with the
coniractual finish of 12/31/09 the notice to proceed must occur no later than August 1% 2009 or
as mutually agreed to in writing.
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D.10 Basis of Estimate for Project Plan

CSC’s basis of estimate is based on knowledge and assumptions regarding the LA environment
and Team CSC experience and metrics from similar programs, as follows:

is section only applies if the eMail migration option is chosen.
All archives io be migrated must be located in a central location, available on portable/tape
media without defect (fully readable). A
The transfer will occur once, archives that are not available at the time of transfer will not be
- |included in the migration scope of the implementation.
The eMail Archives must be available for transfer on or before August 1%, 2008 or as mutually
agreed to in writing.
Estimated central archive size for LA SECS <= 15 TB or as mutually agreed to in writing.
Migration Estimate {based on Team C8C experience):
1 LTO83 iape drive attached to Media Server (additional drives couid be used)
17TB of data duplicated to tape per day
500-800GE of data per LTOS tape
2 LTO3 tapes duplicated per day
No de-duplication
30 LTO3/400GB tapes required

The eMail post offices and all assoclaled data are located in no more than two data centers

{ITA or LAPD).

The foial number of eMail servers is =< 150 servers.

Live Mall exiraction (based on Team CSC experience).

Up to 30 days of historical eMail messages (sent and received) will be migrated or as mutually
agreed to in writing.

The infrastructure can support a minimum of 50 concurrent extraction sessions per server.
2.176 trillion bytes extracted in 1004 seconds or 2.03MB/sec,

At this rate 17k users @ 300MB of mall could be extracted to RFC 822 in 30 days under
optirmal conditions.

Calendar/tasks exiracticn {based on Team CSC experience);

Up to 30 days of historical and scheduled future calendar events will be migrated or as
mutually agreed to in writing.

A minimum of 40 users concurrently can be migrated per server

1On average the calendar exiract rate will be 1 calendar every 10 seconds.

Assuming 17k calendars, calendars could be migrated in 2 days.

Substantiation: Team CSC has loaded calendars at a rate of 275 events/second on a machine
with 8 procs and 32GB of RAM. With this machine, Team CSC loaded 15,000 calendars in 6
hotrs during the Genentech calendar migration.

D.11 Materials and Equipment
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CSC's solution requires a minimal armount of hardware and materials to support the City of LA,
Most of what is needed the City already has in place. ‘

b |Service Level Agreement for escalation | Google offers direct support 24 v
of issues or product improvement howrs a day 7 days a week

rKs oL t

d |Indicate whether the City's existing e- [ Allow CiHty of LA to deactivate v
mail solution’s Novell GroupWise client {existing Novell hardware and
software must remain active during software once groups have

migration of archived e-mail (cost to successfully transitioned.
maintaining Novell during migration).

Team CSC’s Materials and Equipment Solution.

Team CSC has identified the following items that are required within the City's internal network
to support the proposed solution.

1. Identity Management Infrastructure (Novell IDM, e-Directory, Microsoft Active Directory)
in the Development, Test and Production Environmenis.

2. The BES Server that is currently deployed in the Gity network.

3. Team CSC fools which includes Single Sign-On, LDAP Synch, Multi Domain
Management needs to be installed on existing servers. No new hdrdware needs to be
purchased. Team CSC require the following minimum reguirements:

a. CPU: Singte Processor, Intel Pentium or compatible, 1 GHz or higher
b, Memory: 2 GB of RAM

¢. 5 GB of HD space

d. Dual Gigabit Ethernet

4. Battery backups
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Dally data backups or snapshot images |

Redundant (RAID 1, RAID 5, efc.) Hard Drives (if physical server)
Faifmover/ioadwba'l-anced environment for the server

Apache 2.0 web server or Internet Information Services (11S) 5.1 or later

10.PHP 5.x with OpenAD, OpenSSL, FreeTDS, and XML extensions

10. Python 2.5 or later, XML Parser, MySQL5 Database

11. Gdata Python client library 1.0.8 and supporting libraries
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-Appendix E |
Pricing Schedule and Catalog
Pricing contained in Section E.1 is for the CHty and County of LA only.
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City and County of LA Pricing Schedule
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Exhibit E.1-1. Price for 30,000 users; Installation charge up-front; without
email-archive migration

City_SECS Contract - Appendices — FINAL DRAFT

_ Base Year | Base Year | Base Year Option 1 Option 2
Total 1 2 3 Unit Price | Unit Price
Number of | Instaliation | Unit Price | Unit Price | Unit Price er User er User
Users in Price per User | perUser | per User P P
Contract
7 Year 7 Year 7 Year 7 Year 7 Year
Archiving | Archiving | Archiving Archiving |- Archiving
30000 $890,900 $34.25 $41.99 $41.99 $41.99 $41.98
. . Total
Total Base Year | Base Year | Base Year | Option 1 Option 2 installation
Number of | Installation |- 1 Price 2 Price 3 Price Price Price Base & '
ggﬁ:fag Price 7 Year 7 Year 7 Year 7 Year 7 Year Option
: Archiving | Archiving | Archiving | Archiving | Archiving | Year Price
30000 $890,900 | $1,027,500 | $1,259,700 | $1,189,700 | $1,258,700 | $1,259,700 | $6,887,200
. Exhibit E.1-2. Price for 17,000 users; Installation charge up-front; without
email-archive migration
Base Year | Base Year | Base Year Option 1 Option 2
Tatal 1 2 3 Unit Price | Unit Price
Number of | Installation | Unit Price | Unit Price | Unit Price er User er User
Users in Price perUser | perlUser | perUser p P
Contract
7 Year 7 Year 7 Year 7 Year 7 Year
Archiving | Archiving | Archiving | Archiving | Archiving |
17000 - $890,800 $34.25 $44.25 $44.25 $44.25 $44.25
. . Total
Total Base Year | Base Year | Base Year | Option1 Option 2 Instaflation
Number of | Instailation; 1 Price 2 Price 3 Price Price Price Base & ’
gsg;fag Price 7 Year 7 Year 7 Year 7 Year 7 Year Option
Archiving | Archiving | Archiving | Archiving | Archiving | Year Price
17000 $890,900 | $582,250 | $752,250 | $726,420 | $752,250 | $752,250 | $4,456,320
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Exhibit E.1-3. Price for 30,000 users; Instaliation chafge up-front; includes
. email-archive migration

' Base1 Year BasezYear Basanear Option1 | Option 2
Tg}aé:;gr?: " | Installation | Unit Price | Unit Price | Unit Price l;z;tg Srg:.e t;r;tl?:;e
Contract Price per Usef per User per User -
7 Year 7 Year 7 Year 7 Year 7 Year
Archiving | Archiving | Archiving : Archiving | Archiving
30000 $890,900 $38.70 | $47.99 $47.99 $41.99 $41.99
T;Jtai Ni:mber Base Year | Base Year | Base Year ;| Option 1 Option 2 lnst-le:\ tl)lt;tlion
of Users in . Ins;a;‘tilf;lon 1 Price 2 Price 3 Price Price Price Base &
Contract 7 Year 7 Year 7 Year 7 Year 7 Year ~ Option
Archiving | Archiving | Archiving | Archiving | Archiving | Year Price
30000 $890,900 | $1,161,000 | $1,439,700 | $1,359,700 | $1,259,700 | $1,258,700 | $7,370,700
Exhibit E.1-4. Price for 17,000 users; Installation charge up-front; inciudes
email-archive migration
| Basej\"ear ‘ BasezYear Baseg\{aar Option 1 Option 2
Tg?&:‘;??r? | Installation | Unit Pric_e Unit Price | Unit Price gglrtup ;:;e gg:‘tlit ::re
Contract Price . per User per User per User |
7 Year 7 Year 7 Year 7 Year 7 Year
_| Archiving | Archiving | Archiving | Archiving | Archiving |
17000 ' $890,900 ' ~ $38.99 $'49.1 9 $49.19 $44.25 $44.25
Total Number Base Year Base Year | Base Year | Option1 | Option 2 | "IT ?ﬁ!
Installation 1 Price 2 Price 3 Price Price Price nslariation,
of Users in Price Base &
Contract 7 Year 7 Year 7 Year 7 Year 7 Year Option
Archiving | Archiving | Archiving | Archiving | Archiving | Year Price
17000 $850,900 $662,830 $836,230 $807.530 | $752,250 $752,250 $4,701,990
LA SECS Coniract Documents — FINAL DRAFT Page 49

City_SECS Contract — Appendices ~ FINAL DRAFT




August XX, 2009

Pricing Notes:

s CSC's solution is based upon an annual pre-paid subscription pricing model for End
User Accounts.

« The initial term for End User Accounts purchased prior to the Service Commencement
Date will be twelve months beginning on the Service Commencement Dale. '

¢ End User Accounis purchased afier the Service Commencement Date will have a prorated
term ending on the anniversary of the Service Commencement Date.

» User volumes and environmental assumptions will be validated during due diligence. Per
D.9, C8C's prices and project schedules are based on durations, tasks, responsibilities,
and relative timings grounded in technical assumptions. Seat and installation pricing is

- valid for variance of 10% +/-. Existing seat prices apply if user counts vary within 10%-+/-.
For example, if the final User count is 33,000 users, the instaliation fee is $890,900, as
proposed. The seat price that applies to 30,000 users is now applied to 33,000 users at
the seat price proposed for 30,000 users. Changes beyond this 10%+/- may result in
revised per seat prices.

+ The e-mail migration changes for 17K users and 30K users. Onge user counts are
finalized during due diligence data migration charges will be adjusted. Based on the
media involved, these charges may not scale linearly.

LA SECS Renewal Discount
The CSC/Googlte team is also offering the City of LA incentives based on catalog vtitization by

other CA pubhc agencies.

The CSC/Google Team agrees to provide The City the following additional discounts on the
Services subject to the conditions noted below:

a. If The City has entered Customer orders with CSC/GOOGLE for entities other than the
City of Los Angeles (collectively, “Other California Entities”) before the first anniversary
of the Contract Date containing an aggregate of at least 100,000 End User Accounts,
then CSC/GOOGLE agrees to provide The City a $10 per End User Account per year

-discount onf The City’s prices for the Services for the following one ysar's charges for
The CHy's order with CSC/GOOGLE for the City of Los Angeles (only).

b. If The City has entered Customer orders with CSC/GOOGLE for Other California
Entities before second anniversary of the Contract Date containing an aggregate of at
least 100,000 End User Accounts, then CSC/GOOGLE agrees 1o provide The City a $§&
per End User Account per year discount on The City's prices for the Services for the
following one year's charges for The City’s order with CSC/GOOGLE for the City of
Los Angeles {only). Notwithstanding the foregoing, ¥ the discount in paragraph (a) has
been applied previously or the discount in paragraph (c) applies, then the discount in
this paragraph (b) shall not apply.

c. If The City has entered Customer orders with CSC/GOOGLE for Other California
Entities before each subsequent anniversary of the Contract date containing an
aggregate of at least 250,000 End User Accounts, then CSC/GOOGLE agrees to
provide The City a $10 per End User Account per year discount on The City’s prices
for the Services for the following one year's charges for The City's order with
CSC/GOOGLE for the City of Los Angeles (only).

d. Notwithstanding the foregoing, the discounts set forth above shall apply for no moré
than 30,000 End User Accounts for the City of Los Angeles only.

g. In essence, the City can benefit from options a only, b only, c only or a and ¢.
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Appendix E.2
Catalog and Catalog Pricing

CALIFORNIA MUNICIPALITIES GOOGLE APPS PREMIER EDITION Software as a Service
(SaaS) CATALOG

Description of Services

Google Apps is a purpose-built messaging and collaboration platform which meets or exceeds
core and additional SECS requirements. The Google Apps suite of applications provides
solutions for business e-mail, information sharing and security. Google Apps is a $aa8 plaiform
suite that meets or exceeds the City's SECS requiremenits. In addition to common services like
. e-mail, word processing, spreadsheets, presentations, calendars, and instant messaging, our
solution also offers the ability to create and share survey-style guestionnaires using Forms,
multipurpose Wiki-style web pages using Google Sites, and ali-purpose movies in Google
Video. The concept behind Google Apps is to simplify the creation, production, and
dissemination of information so City workers can focus more gn their work and less on how to
use the technology. This simplicity in everyday tasks will translate into greater productivity for
your municipality. Each Google Apps component alone is a functional, easy to use, productivity
orienied solution to workers' everyday computing needs. More importantly, together, the
components are designed for seamless interoperability and easy collaboration. Because Google
Apps is so poputar among the general public, chances are your employees are familiar with
Gmall and Docs already and know how {o-use them. For municipal workers who are unfamiliar
“with Google Apps, it offers an intuitive interface and short learning curve. This will reduce
training time and minimize the disruption involved in changing to SECS implementations.

The seamless, secure Google Apps suite of products comprehensively addresses all typical e-
mail solution requirements as shown in Exhibit E.2-1.

Disaster Recovery Google Apps

—8054-989
Exhibit E.2-1. Major Requirements and Team CSC Solutions. The Google Apps solution
resulfs in greater efficiency and significantly reducing implementation risks.

Scope of Offering

The scope of this catalog is:

= For use by State of CA and other CA pubtic agencies only

o Catalog work will be performed as part of the LA SECS contract

» Al Contract ierms and scope from the LA City SECS contract apply
Points of Contact {(POCs)

» LA City POC is Kevin Crawford
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*»  CSC Team POG is Terry Miller, Business Development, (703} 876-1473

Scope of Catalog Services

This Catalog provides for both the work activities required to transition the agency and users’
current environment and data 1o Google Apps Premier Edition and the on-going opetations of
Google Apps as software service (SaaS),including any optional Archive services purchased.

Activity 1 ~ Instaliation and Setup

Depending on the specific customer environment, a different set of Installation and Setup
activities must be performed to prepare for Google Apps Software as a Service (SaaS)
operations. These activities are listed below in general; the specific activities and nurmber of
required hours will be specified for each specific public agency based on their needs.

This work is performed under efther T&M or FFP rates as negotiated.
T&M rates are in Addendum 1 to this catalog.

Typical Installation and Setup aclivities are listed below. We customxze this set of activities to
meet your needs and your environment.

A standard implementation schedule contains eight essential phases that reflect our work plan.

¢ Project Kick-off and Initiation

Puring this phase Team CSC will coordinate with the customer to hold a project kick-off
meeting. Team CSC will mobilize the installation team, introduce them to the City and
review the proposed project plan with the key stakeholders. Team CSC expects the
customer to support and facilitate afl phases.

e Discovery

During this phase Team CSC will perform a detailed due diligence of the existing e-mail and
collaboration environment. Team CSC will review and document the domain strategy and
will work with the customer to create an end-user communication strategy for the new
enhanced features available within our solutions. Team CSC will revise the detailed prOjeC’t
plan for the implementation based upon the due diligence results.

o Training

During this phase Team CSC will prepare training materials for the customer’s -
administrators, and individuails selected by the customer as end-user Trainers. Team CSC
will conduct several frain-the-irainer sessions for these individuals and provide collateral
training material. Additional and detailed level of help information is available online for the
Google applications provided.

¢ Migration and Build Qut

During this phase Team CSC will install and configure the tools necessary for interacting
with the cloud solution including the Multi-Domain-Manager, the Single-Sign-On-Pagsword-
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Synch, the LDAP-Synch, and the User-Provisioning-Management tools. If the customer
chooses o migrate historical data, then Team CSC will migrate e-mail and archives via a
tape transfer (for speed and efficiency) and will install and configure Calendar and Coniact
Migration tools. We will provision user accounts for Google Apps and start the e-Discovery
and archiving solution.

o Test

During this phase Team CSC will perform Unit Testing of all the too! configurations. Team
CSC will perform system tesiing of all migration activities and functional areas. Team CSC
will perform User Acceptance Testing {o ensure that the solution is ready for the Pilot phase.
Team CSC will document and address any discrepancies identified. '

¢ Pilot

During this phase Team CSC will work with the customer to prepare a small group of
knowledgeable users to Pilot acceptance of the new solutions. Team CSC recommends the
customer identify staffers on single mail server and domain to constitute the Pilot. Once the
Pilot group is active for 2 1o 3 days, we will ask the designated users fo complete the User
Acceptance Check List. Upon successful completion and resolution of user acceptance, we
will then move the pilot group to production (full-subscription status). '
»  [ser Cutover/Migration

During this phase Team CSC will migrate users by e-mail server or cut users over by

- domain to the hew services. We will coordinate the migration with the fraining schedule to
help optimize the availability of customer trainers io the specified user community.

= Setup and Install Close Out
During this phase Team CSC will close dowh the Setup and Install project and transition into
ongoing operations and support.
Activity 2 - Run and Maintain Google Apps Premier Edition as a Service {SaaS)
Run and mainiain activity provides the core Google Apps Premier Edition functionality after
transition, migration and training is done. Run and Maintain is procured on a fixed price per
seat pre-paid annual subscription basis.

For non-City of LA End Users, per Appendix J, non-City Terms of Service apply.

The price scheduie for Google Apps SaaS operations is in Addendum 2.
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Appendix E.3 — T&M
Catlifornia Multiple Award Schedule (CMAS)

Contractor Site Rates
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- Appendix E.4
Catalog Prices for State of California (CA) and CA Public Agencies

For New Orders and renewals of orders placed on or before July 31, 2010
List Price {for CA Sell Price (per

comparison) user per year)
Google Apps Premier Edition (GAPE) $50.00 $37.50
Standalone
GAPE + Google Message Discovery, 1 year
retention $63.00 $47.25
GAPE + Google Message Discovery, 10 year
retention ) $83.00 $62.25

For New Orders and renewals of orders piaced after July 31, 2010
List Price (for CA Sell Price {per

comparison) user per year)

Google Apps Premier Edition (GAPE) $50.00 ' $42.50
Standalone
GAPE + Google Message Discovery, 1 year $63.00 $53.55
retention

| GAPE + Google Message Discovery, 10 year . $83.00 $70.55
retention
Notes:

1) Sell Prices are for Software as a Service (SaaS) Google apps and archive operations

2} Prices are valid thru Jun 30, 2012
3) Prices are available in minimum increments of 1000 users unless the agency is smaller
than 1000 users; then the agency can purchase less than 1000 seats so long as they cover
all their eZmail users (in review)
4) Sell Prices are an annual preUpaid subscription
5) Prices here are net to CSC; any LA City contract utilization fees are in addition
8) All LA SECS contract terms apply
7) Prices are for operations of GAPE service only; installation, setup, train:ng, dala mlgration
gtc. are priced separately
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Appendix F
Service Level Agreement
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Appendix F
F.1 CSC Service Level Agreement '

Service restoration within four (4} hours of service interruption (Disaster Recovery Event).

Service response fimes for service inferrupting events will be supportive of maintaining the
Googie Apps SLA as described in section F.2 of this Appendix.

For non-service interruption events Team CSC intends 1o respond to LA City requests within
two (2) business days.

Escalation of events through the Key personnel listed in Appendix G for contractual Issues. For
operational issues the escalation path will be mutually agreed to and maintained in writing
through respective contract personnel.

Escalation times for Sevetity Level events, as defined in Section 12.21 of the contract, are lisied
in the table below: :

‘| Severlty .| Definition :
1 - Critical - One level of escalation for durations 15 minutes or more from the
time the City notifies Contractor. '
2 - Serious One level of escalation for duralions 2 hours or more from the time

the City notifies Contractor.

3 - Moderaie | One level of escalation for durations 4 hours or more from the time
the City notifies Contractor. '
4 - Minor Acknowledged by the Contractor and scheduled.

Note, the durations are reset to 0, at each level of escalation atternpted (to provide time for
that level to respond before escalating again). If the Severity level changes, the new duration
period is immediately In affect but the duration does not reset (e.g. 35 minutes of waiting in a
Severity Leve! 2 situation that becormes a Severity Level 1 situation would allow for immediate
escalation; likewise, a Severity Level 3 situation that becomes a Severity Level 4 event would
no longer be eligible for escalation).

F.2 Google Apps Service Level Agreement

Per Appendix J — Exhibit A.
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Appendix G
List of Key Personnel
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Appendix G
List of Key Personnel

A. City of Los Angeles

2. During implementation:
1} Randi Levin, General Manager & CTO
Contract Owner
213-978-3311

Randilevin®LAGiHv.org

2) Kevin Crawford, Assistant General Manager
City Representative for SECS Contract
213-978-3311
Kevin.Crawford@LAGity.org

3} Maryam Abbassi, Information Services Mgr i
PMO, Director
213-473-9797
Maryam.Abbassi@l ACity.or

4} Emilia Yanez, Information Services Manager |
SECS Project Manager
213-922-8379
Emilia. Yanez@LACity.org

3. Post Implementation:

1) Randi Levin, General Manager and CTO
Contract Owner :
213-978-3311
Randi.levin@ ACity.org

2) Kevin Crawford, Assistant General Manager
City Hepresentative for SECS Contract
213-978-3311

Kevin.Crawford@LACity.org

3) Daniel Clarke, Information Services Manager |
Help Desk Manager
213-978-7599
Dan.Clarke@! ACity.org
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3 Catalog
1} Kevin Crawford, Assistant General Manager
City Representative for SECS Contract
213-978-3311
Kevin.Crawford@LACHY.org

2) Laura lto, Chief Management Analyst
Finance, Director
213-978-3310
Laura. lto@LACHY.org

B. CSC

August XX, 2009

1. During Implementation:
1) Tom Anderson
President, Civil and Health Services Group
703-641-3735
tandersoné@csc.com

2} David A. Barber
Project Manager
410-691-6530
dbarber?@csc.com

3) David W. Beach
Principal Coniracts Administrator
410-691-6624
dbeach3@csc.com

" 2. Post Implementation:
1) Tom Anderson
President, Civil and Health Services Group
703-641-3735
tandersonb@csc.com

2) David A. Barber
Project Manager
410-691-6530
dbarber7@csc.com

3) David W. Beach
Principal Contracts Administrator
410-691-6624
dbeach3@csc.com

3 Catalog
1} Tom Anderson
President, Civil and Health Services Group
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703-641-3735
tandersona@csc..com

2} David A. Barber
- Project Manager
410-691-6530
dbarber7@gsc.com

3) David W. Beach
Principal Contracts Administrator
410-691-6624
dheach3@csc.com

4} Terry Milier
Business Development Executive
703-461-2277
tmiller40@csc.com

C. Operational Escalation

1. Operational Escalations will be pursuant to agreed to Service Level Agreemenis and
escalation lists exchanged between City and Contractor, with no less than 3
escalation levels.
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Appendix H
Contractor Service Rates
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AppendixH-
Contractor Service Raleg

California Muitiple Award Schedule (CMAS)

Contractor Site Rates

Y Clerk Admlmstratlve) | $27 51 $28 47| $o0. 46

S 5 '*‘:;z'%s:w SR 5 ,,,; : e
CipEcUc o N £ .
S s’rem Admmistrator e T $47 22 $48 87 $50 58__

evie _. ‘r-,__

e

| _$57.29

ek ﬂ%ﬁeﬁi; ﬁz; ;N%%%
TechcaWrﬁer/Ed:ter
S

SEmes = '%’agxﬁ w__, ﬁr— 5 $92 97
0 i

$9691 $19@31 $10382'

o -“ﬂ“.@ = -7%h'§ c-rar-_;u 3‘”
142 12| $14?’ 09 $152 2‘“"“

$122 31 __m_$12659
L e
Soﬁware Engmeer H $61 69 $63.85 $66 08
LA SECE Coniract Documents — FINAL DRAFT Page 64

City_SEGCS Contract - Appendices — FINAL DRAFT



August XX, 2009
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Note: Base Year 3 rates valid through contract completion
Base Year 1 will begin as of the date the contract signed
Base Year 2 will begin one day after the first anniversary date

Base Year 3 will begin one day after the second anniversary date
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Appendix |
Non-Disclosure Agreement
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Appendix |
Non-Disclosure Agresment

FOR GOOD CONSIDERATION, and in consideration of being employed by or rendering
professional services to The City and being compensated for professional services by The
City, its pariner agencies, participating entities, agents, contractors or assigns, the
Contractor of the City and the Clty (each a pariy or the parties) hereby specifically agrees
and acknowledges:

1. That during the course of this contract, the parties may disclose to each other may
become aware of, disclose 1o or be provided access to, certain confidential information
of the other by representatives of the other , or through assigned job responsibilities,
or by other means; said confidential information including but not necessarily limited to:

a. Technical information: Methods, processes, data elements, table values, database
objects and data, compositions, documents, e-mail compositions and notifications
(whether sent or not), systems and systems documentation, internal and vendor

- provided techniques, system creation and implemeniation strategies, computer
hardware andfor software and associated neiwork hardware and software
information, computer programs and other related programming code and
programming code documentation, either created internally by me or others or
provided by the City or Contractor or third parties for my use, andfor other such
confidential system information provided by the City, or drafts and/or beta copies
thereof.

b. Business information: Internal and external City or Contractor contact lists, project
or process costing data, engineering and materials supply source information,
financial and contract data, contract contingency data, financial systems andfor
plans and design strategies and timeframes, upgrade sirategies and timeframes,
financial data, employee data, vendor data, and other such confidential data, data
elements, or information.

c. Security: Login id's and passwords and/or system access rights, access keys,
ficense keys, network authorizations, intranset and internet access capabilities and
privileges, and/or other such system access information and rights provided by the
City or Contractor, and which may grant access to either internally or externally
developed or provided programs, systems, networks, and/or processes, and which
are recognized by the City or Contracior as being matenal to and appropriate and
necessary for the proper execution of the job responsibilities for which | have been
employed.

d. Rights: The right o administer, operate, view, control, and/or debug all or specific
information, technical, or security systems in use at or by the City or Contractor,
and which have been specifically assigned by the City or Contractor for
administration andf/or control within the limits of my security privileges and job
responsibilities, or to which Contractor has been specifically assigned by the City
to participate in activities related o for the purpose of conducting City business or
resolving Gity technical or other issues related to such systems, and which may
include access rights to the information contained in such systems andfor the
systems o which they are connected, either through City approved design, or
internal or external City agreements, or indirectly through accessing such systems
for authorized purposes, and which may include sysiems instalied at the City or at
other locations approved by the City or to which the City is connected either
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electronically, contractually, or through other means or agreements, and which may
include systems developed internally or externally, and which may reside as
connected or standalone systems, and which may include the right to employ
technical or other measures and/or internal and external resources of any type
approved by the City and authorized within the scope of my job responsibilities,
gither through provided tools and mechanisms, or through coniracted or ad hoc
service agreemenis with entities approved by the City, and which may act on
systems or processes, and. which the City recognizes may include the right to
control, administer, debug, and investigate processes or data elements associated
with such systems, utilizing measures, resources, straiegies, code, objects, and
other such iools and mechanisms which, by their nature and because of their
design, and due to the requirements of the specific work to which such fools,
processes or rights are applied, may operate outside of and which may have limited
or no interaction with any internally developed or externally provided software or
hardware security model, design, tools, capabilities, policies, procedures, andfor
requirements, such rights and access privileges being recognized by the City as the
rights and access privileges required to perform the specific responsibilities of my
particular employment at the City and which have been specifically granted fo
Coniractor by the City for that purpose through the security privileges provided to
Contractor by the City, and deemed necessary by the City for maintaining City
systems.

2. During this contraci, or at any time after the termination of this contract with the City,
neither party shall use for itself or others, or disclose or divulge to others, including
future employees or employers, any such confidential information, or any other
proprietary data or access rights and/or privileges of/io any such systems of the City or
Contractor as described above, or gain any access to any City or City contracted
system in viglation of this agreement, or use/share any such information or access so
gained, for any purpose not specifically authorized by the Contractor or City, without
the specific written approval of the other party or as ordered by a court of competent
iurisdiction.

3. The parties agree that if a request of any sort is received from any third parly to
disclose confidential information, they shall not respond to such request, and shali
instead immediately notify the other parly through iis Public Informatlon Officer or
Contract Administrator of the request for disclosure.

4. Contractor recognizes that internal City rules, policies, procedures, and regulations,
and in certain cases, applicable State and Federal law govern certain aspects of the
authority provided to Contractor by the City such that the responsibilities of the
contract can be performed by Contractor, and Contractor agrees {o abide by all such
rules, policies, procedures, and laws in effect at the commencement of my employment
or contract, or which may be enacted during the contract, in administering the systems
under Contractor's control and within Contractor's responsibility, and to perform such
job responsibilities solely within the confines of the rights and privileges granted to
Contractor by the City and which the City recognizes are necessary for the proper
discharge of Contractor responsibilifies.

5. The parties each agree not to utilize, use, administer, invoke, or exploit any system
feature, strength, weakness, authorized or unauthorized access or access privilege, or
any other security or system hardware, software, security, or other right, breach of right,
or system feaiure or malfunction that may come to the other's atiention, by or through
any means, to in any way gain any unauthorized or improper access to or control over
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any system, or system information, data storage area(s), or the data contained in such
data storage area(s), or any other physical or logical data or information storage,
transmission, or conirel area, location, facility, hardware, or software at the City, at any
time or for any reason whatsoever, or to share any such information or access so
gained, without the express written permission of the City or as directed by Cify
policies, rules, procedures, and/or processes.

6. Each party further agrees to immediately notify the other and its officials of any incident
or information that the party becomes aware of concerning any internal or external
system, resource, activity, or entity which might, by its activities, presence, policies, or
-practices, be in violation of, or have the poiential for causing any violation of, any
portion of this agreement, or which may cause a parly to violate or create the potential
for a parly to violate any portion of this agreement, other City policies, rules,
procedures, and processes, or applicable State or Federal law.

7. Coniractor further agrees that upon the termination of the contract with the City:

a. Contractor shall return to the City alt documents, records and property of the City,
including but not necessarily limited to: drawings, blueprints, reports, manuals,
correspondence, contact lists, computer hardware andfor software, or any other
City . owned or vendor provided materials, documentation, records and
correspondence, whether they be hard copy, electronic, or some contained in some
other format or media, and all copies thereof relating in any way to the City's
business, my participation in that business, or in any way obtained by Coniractor
during the course of the contract by any means and through any party, either
directly or indireclly. Coniractor further agrees that Contractor shall not refain
copies, notes, working memoranda, drafts, prior versions, prior compositions, or any
abstracts of the foregoing. A

b. The City may notity any future or prospective employer or. third party of the
existence of this agreement, and shall be entitled to full injunctive relief for any
breach thereof,

¢. The length of time this agreement is to remain in effect is indefinite, or untit released
in writing by the City.

8. Contractor further recognizes and agrees, that violations of this agreement may result
in disciplinary action by the City and at the City's discretion, up fo and including
termination of the contract for services with the City, the seeking of injunctive or other
civil relief by the City, and/or notification of proper State and Federal Agencies for
further action as required by law.

9. Contractor agree that this agreement shall be construed under the laws of the State of
California; that in the event any part of this agreement is held to be void, voidable, or
unenforceable for any reason whatsoever, the remainder of this agreement not held
void, voidable or unenforceable by the court shall remain in full force and effect; and
that the prevailing party in any action to enforce this agreement shall be entitled to costs
and aftorneys’ fees.
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Appendix J
Google Services Agreement
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Appendix J.1
Google Apps Premier Edition Agreement - City

Goo e s Premier Edition via Reseller Aareement {City of Los Angeleg, California

This Googie Apps Premier Edition via Reseller Agreement (the “Agresment™) is entered into by and between Google
Inc., a Detaware corporation, with offices at 1600 Amphitheatre Parkway, Mountain View, California 94043 ("Google™)
and the City of Los Angeles, California ("Customer”). This Agreement is effective as of the date Customer clicks the *
Accept” bution befow (the “Effective Dafe™. If you are accepting on behalf of Customer, you represent and warrant
thaf: (i} you have full iegat authority 1o bind your employer, or the applicable entity, to these terms and conditions; (if)
you have read and understand this Agreement; and {iil} you agree, on behalf of the party that you represent, to this
Agreement. I you do not have the legal alithority 1o bind Customer, please do not ¢lick the 1 Accept” bution below
This Agreement governs Customer’s access to and use of the Servise,

1. Services.

1.4 Generally. Google will provide the Services to Customer during the Term of this Agreement, Google wil
provide Customer or Resellér with a password and an Admin Account to use for administering the End User
Accounts, and other relevant features of the Service, if applicable. Customer or Reseller may use the
Services 1o (a) provide End User Accounts to Customer's End Users; and (b) administer End User Accounts
through the Admin Console.

1.2 Faciliies. Al facilities used to store and process Customer Data will adhere fo reasonabie security
standards nc less protective than the security standards at facifties where Google stores and processes its
own information of a similar type. Google has implemented al least industry standard systems and
procedures to ensure the security and confidentiality of Customer Daty, protect against anficipated threats or
hazards io the securlty or imtegrity of Customer Data, and protect against unauthonzed access to or uge of
Customer Data.

1.2 Modifications.

a. Tothe Services. Google may make commercially reasonable modifications to the Service, or particular
components of the Service, from tims o time. Google will use commercialiy reasonable efforis to notify
Customer or Reseller of any such changes.

b. To Applicable Terms. i Google makes a material change to the URL Terms, then Google will notify
Customer by either sending an emall to the Nofification Emall Address or aferting Customer via the
Admin Console, or will alert Reseller. If the change has a material adverse fmpact on Customer and
Cusiomer does not agres to the change, Customer must so nolify Googls via the Help Center within
thirty days after receiving notice of the change. If Customer nofifies Google as required, or Resefler
neftfies Google on Customer's behalf, then Customer will remain governed by the terms in effect
immediately prior to the change until the end of the then-current term for the affected Services. {f the
affected Services are renewed, they will be renewed under Google’s then current URL Terms.

1.4 Customer Domain Name Ownership. Prior 1o providing the Services, Google or Reseller may veri?y that
Customer owns or controls the Customer Domain Names. i Cusiomer does not own, or control, the
Gustomear Domain Names, then Google will have no obligation to provide Customer with the Services.

1.5 Privacy Poligies. Gouogle will comply with the Privacy Policy and the Privacy Notice. Changes to the Privacy
Policy and the Privacy Notice will be made as stated in the applicable policy.

1.6 Ads.

a. Default Setiing. The default setting for ithe Services is one that does not allow Google to serve Ads.
Customer or Reseiler may change this seiting in the Admin Console, which constifules Customer's
authorization for Google to serve Ads. [ Customer or Reseller enables the serving of Ads, it may revert
to the default selting at any time and Google will cease serving Ads.

b, Generglly. Ads will comply with the AdWords Guidelines. Except as stated otherwise under this
Agreement, Google will neither contact the End Users directly through emall, nor authorize a third party
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to contact the End Users directly by email, for advertising purposes. If Google is autherdzed 1o serve
Ads, any revenue generaied from the display of Ads will be retained by Google and will not be subject
o any revenue sharing.

1.7 Data Transfer. Google agrees to store and process Customer's email and Google Message Discovery
(GMD) data only in the continental Unfted States. As soon as it shall become commercially feasible, Google
shall store and process alf other Customer Data, from any other Google Apps applications, only inthe
confinental United States. Google shall make commercially reasonable efforts to advise Customer when
such data storage capability is made available. Notwithstanding the foregoing, Google may store and
process Login Data in any country in which Google or its agents mairtain facilities.

2. Cusiomer Obligationg.

2.1 Compllance with the Agreement. Customer is responsible for ensuring that it and iis End Users use the
‘ Services in accordance with the Acceptable Use Policy, and the Agreement, Google may make additional
applications, features or funclionalify available from time o e through the Service, the use of which may
be contingent upon Cusiomer's agreement directly or fivough Reseller to additional terms. Customer
agrees that its use of the APls or the Domain Service is suhject to its compliance with the AP Terms of Use,

or Domain Service Terms, as applicable,

2.2 Aliases. Customer or Reseller is solely responsible for monitoring, responding o, and otherwise processing
emails sent to the “abuse” and “postmaster” aliases for -Customer Domain Names. Google reserves the
right 1o be copied on emalis sent to these aliases for Custerner Dormain Names.

2.3 Custormer Administration of the Services. Customer may specify one or more Administrators through the
Admin Console who will have the righis to access the Admin Account and to administer the End User
Accounts. Gusiomer and Reseller are responsible for; (a) maintaining the confidentiality of the password
and Admin Account; {b) designating those of Customer's employees and Reseller's employees who are
authorized to access the Admin Account; and {c) ensuring that all activities that occur in connection with the
Admin Account comply with the Agreement. Customer agrees that Googie's responsibilities do not extend
to the internal management or administration of Customer's electronic messagmg system or messages and
that Google is merely a data-processor.

2.4 Privacy. Customer agrees fo protect the privacy rights of its End Users under all applicable laws and
regulations. Customer's Adminisirators may have the ability to access, monitor, use, or disclose daia
available to End Users within the Fnd User Accounts. Customer will obtaln and maintain consent from all
End Users to Customer’s access, moniforing, use or disclosure of this data, and to Google providing
Customer with the ahility to do s, Customer is responsible for obtaining any necessary authorizations from
End Users 1o enable Gougle to provide the Services. .

2.5 Unauthorized Use. Customsr will use all commergially reasonable efforts to prevent unauthorized use of the
Service, and fo terminate any unauthorized use. Customer or Reseller will prompity notify Google of any
unauthorized use of, or access 1o, the Services of which it becomes aware.

3. Reguesting End User Accounts: Services Term. Requesting End User Accourts, as well as initial and renewal
terms for the Services, are to be decided upon between Customer and Reseller,

4. Payment. Custormner will pay Reseller for the Services. As a result, alf payment terms are fo be decided upon
between Customer and Reseller.

5. Technical Support Services.

5.1 By Customer. Customer or Reseller will, af iis own expense, respond fo guestions and eomplaints from End
Users or third parties relating to Cusiomer’s or End Users’ use of the Service. Customer or Resefler will use
commercially reasonable efforts to resolve support issues brought to its attention on its own, without
escalation to Google.

52 By Goodgle. It Customer or Reseller cannot resolve a support issue, then Customer or Reseller may
escalate the issue to Google in accordance with the applicable TSS Guidelines. Google will respond in
accordance with the applicable TSS Guidslines,
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8. Suspension.

8.1 Of End tser Accounts By Customer, f Customer becomes aware of an End User's viglation of the
Agreement, unless Google agrees otherwise in wriling {including by ‘emel), Customer may Suspend the
applicable End User Account. The duration of any Sugpension will be until the applicable End User cures
the breach giving rise to suich Suspension. Customer may Suspend its End Users for its own reasons,

8.2 OF End User Accounts by Google. H Customer falls to Suspend an End User Account pursuant fo Section
6.1 above, then CGoogle may specifically request that Customer do so. If Cuslomer fails to comply with
Coogle's request to Suspend an End User Account, then Google reserves the right to do so. The duration
of any Suspension by Google will be uniil Google is reasonably satisfied that the applicable End User has
cured the breach which caused the Suspension.

6.3 Of the Services by Gooqle. If: {ij Customer materially violates this Agreement; (i) Google provides

- Customer with commercially reasonable notice of thig violation (which may be by emait to the Notffication
Email Address); (i} Google uses commercially reasonable efforts to discuss and resolve the violation with
Customer; and {iv) despite the foregoing, the violation is not resolved fo Google's reasonable satisfaction,
then Google reserves the right to Suspend administrative access to the Service, or to particular components
of the Service. H, aiter all of the foregoing, Customer still has not cured a violation within thirty days of the
commencement of a suspension under this Section, !hen Gcogla may fmmediaitely terminate the Services
for cause.

6.4 Emergency Secunily issues. Notwithstanding the foregoing, if there is an Emergency Securily lssue, then
Google may automatically Suspend the offending use. Suspension will be io the minimum extent required,
and of the minimum duration, fo prevent or terminate the Emergency Security Issue. If Google Suspends an
End User Accoumt for any reason without prior notice to Customer, at Customer's reguest, Google will
‘provide Customer the feason for the Suspension as ston as is reaganably possible.

7. Contfideniial Information.

~ 7.1 QObligations. Each party will: (a) protect the other pary’s Confidential Information with the same standard of
care if uses 10 protect ils own Confidential Information, but in no event less than reasonable care; and (b)
not disclose the Confidential information, except to affiliates, employees and agents who need o know it
and who have agreed in wrifing to keep it conf” dential. Each party (and any affiliaies, employees and agenis
fo whom i has disclosed Confidential Information) may use Confidential Information only to exercise rights
and fuliill obfigations under this Agreement, while using reasonable care to protect it. Each parly is
responsible for any actions of its affitiates, employees and agents in violation of this Section.

7.2 Exceptions. Confidential Information does not include information that: {a) the recipient of the Confidential
Information already knew; {b} becomes public through no fault of the recipient; (¢} was independently
developed by the recipient; or (d) was rightfully given io the recipient by another parly.

7.3 Beguired Disclosure. Each party may disclose the other party's Gonfidential Information when required by
law but only after it, if legally permissible: {a) uses commercially reasonable efforts to notify the other party;
and (b} gives the other party the chance {o challenge the disclosure,

7.4 The Admin Tool and Third Parly Requests.

a. Admin Tool. Google will provide the Admin Tool only as a part of providing the Service. Cusfomer
misuse of the Admin Tool Is considered a material breach of the Agreement.

b. Third Parly Reguests. Cusiomer is responsible for responding to Third Party Requests Google will,
untess it is prohibited by taw or by the ferms of the Third Parly Request: (a) promptly notiy Customer of
its receipt of a Third Parly Request in a manner petmitted by law; (b} comply with Customer's
reasonable requests regarding its efiorts to oppose a Third Party ‘r""\’equest; and (¢) provide Customer
with the information or fools required for Customer fo respond o the Third Party Reguest, Customer
will first use the Admin Tool o access the required information, and will contact Google only if it is
insufiicient for Cuslomer's needs.

7.5 Security Breach. To the exient a state or {federal securfty breach law applies 1o a Security Breach, Google
wilt comply with the applicable law. To the extent no such law applies 1o a Security Breach, Google will notify
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Customer of a Security Breach, following the discovery or notification of such Security Breach, in the most
expedient time possible under the circumstances, without unreasonable delay, consistent with the legitimate
needs of applicable law enforcement, and after taking any measures necessary {o determine the scope of
the breach and restore the reasonahle integrity of the systein. Google will send any applicable notifications
regarding a Seourily Breach 1o the Noiffication Email Address.

8. Intellectual Properly Rights: Brand Features.

8.1 Inteliectuatl Property Righls. Exceptas expressly set forth hereln, this Agreement does not grant ither party
any rights, implied or otherwise, to the other's content or any of the other's intellectual property. As between
the parties, Customer owns all Intellecival Property Rights in Customer Dats, and Google owns afl
inteliectual Property Rights in the Services.

8.2 Display of Brand Features. Gougle may display only those Customer Brand Features authorized by
Customer, and only within designated areas of the Service Pages. Customer may specify the naiure of this
use using the Admin Console. Google may also display Google Brand Fealures on the Service Pages to
Indicaie that the Services are provided by Google. [f Customer wants to display Google Brand Features in
connection with the Services, Customer will comply with the Trademark Guidelines.

8.3 Brand Features Limitation. Each party may use the other parly’s Brand Features only as permitted in this
Agreement. Any use of a parly's brand features will inure to the benefit of the parly holding intetiectual
property rights fo those Brand Fealures. A parly may revoke the other pany's sight to use its Brand
Features pursuant to this Agreement with writtenr notice to the other and a reasonable period to stop the
use.

9. Beslrictions pn Use. Unless Google specifically agrees in writing, Customer wilf not, and will use commercizlly
reasonable efforts fo make sure a third parly does not: (a) alter the Service Pages; {b) alter information
transmitted through the Services to End Users {except as required to comply with the ferms of this Agreement or
commercially reasonable internal policies of Customer); (¢} share content or documentation provided by Google
to Custorner as a part of Google's provision of the Services with any third party; {d) except as expressly
authorized in the Agreement, sell, resell, lease, or. the functional eguivalent, the Services to a third panly; (&)
afternpt to reverse enginger the Services or any component of the Services; (T} altempt to create a substifuie or
simnitar service through use of, or access fo, the Services; or {g) use the Services for High Risk Activities.

10. Publicity. Customer hersby consents to Google's inclusion of Customers name in a customer #sf, but only i
Customer is not the only customer appearing on the list, Other than this, neither parly may make any public
statement regarding the relaionship contemplated by this Agreement without the other parly's prior written
consent, :

11. Bepresentafions and Disciaimers.

11.1 Representations. Each party represents that: {a) it has full power and authority to enter into the
“Agreement; and {b) it will comply with all faws and regulations applicable to its provision, or use, of the
Services, as applicable. Google wawants that i will provide the Services in accordance with the
applicable SLA.

11.2 Disclaimers. EXCEPT AS EXPRESSLY PROVIDED FOR HEREIN, NEITHER PARTY MAKES ANY
OTHER WARRBANTY OF ANY KIND, WHETHER EXPRESS, IMFLIED, STATUTORY OR OTHERWISE,
INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR USE AND NONINFRINGEMENT. GOOGLE MAKES NO REPRESENTATIONS ABOUT
ANY CONTENT OR INFORMATION MADE AGCESSIBLE 8Y OR THROQUGH THE SERVICE, THE
SERVICE IS NEITHER DESIGNED NOR INTENDED FOR HIGH RISK ACTIVITIES. CUSTOMER
ACKNOWLEDGES THAT THE SERVICES ARE NOT A TELEPHONY SERVICE AND THAT THE
SERVICES ARE NOT CAPABLE OF PLACING OR RECEIVING ANY CALLS, INCLUDING
EMERGENCY SERVICES CALLS, OVER PUBLICLY SWITCHED TELEPHONE NETWORKS.

12, Termination.
121 Term. The term for the Services will be as decided upon between Reseller and Customer,
12.2 Termination for Breach. Either party may suspend performance or terminate this Agreement if; {f) the

other parly is in material breach of the Agreement and fails fo cure that breach within thifly days affer
recelpt of wiitten notice; (i) the other parly ceases ife business operations or becomes subject to

LA SECS Contract Documents — FINAL DRAFT . Page 74
City_SECS Contract - Appendices - FINAL DRAFT



August XX, 2009

insolvency proceedings and the proceedings are not dismissed within ninety days; or (iii} the other pariy is
in material breach of this Agreement more than two times notwithstanding any cure of such breaches.

12.3 Efeets of Termination. If this Agreement ferminaies, then: () the rights granted by one party o the other
will cease immediately; (i} Google wilt provide Customer or Reselier access fo, and the ability to export,
the Customer Data for a commercially reasonable period of time at no charge; (i) after a commercially
reasonable period of time, Googie will delete Customer Data pursuant i the Google Apps Privacy Notice;
and {iv} upon request each party will promptly return or destroy all other Confidential Information of the
other party. ‘

13, Indemnification.

13.1 By Customer. Customer will indemnify, defend, and hold harmless Google from and against alt liabilites,
damages, and costs (inchiding setttement costs and reasonable attorneys’ fees) arising out of a third party
clalm: (i) regarding Customer Data or Customer Domain Names; {ii) that Customer Brand Features
infringe or misappropriate any paient, copyright, trade secret or trademark of a third party; or (#il} regarding
Customer's, or its End Users’, use of the Services in violation of the Agreerment.

13.2 By Google.

13.2.1 Google will indemnify, defend, and hold hammless Customer from and against alff labilities,
damages, and cosis (including sefilement costs and reasonable atiorneys’ fees) arising out of a
third party claim that Google's technology used to provide the Services or any Google Brand
Feature infringe or misappropriate any patent, copyright, trade secret or trademark of such
third parly. Notwithstanding the foregeing, in no event shall Google have any obligations or lability
under this Section arising from: {i) use of any Services or Google Brand Fealures in a modified
form or in combination with materials not furnished by Geogle, and (i) any content, information or
data provided by Custemer, End Users or other third parties.

13.2.2  Except for the active negligence or willful misconduct of Customer, or any of its Boards, Officers,
Agents, Employees, Assigns and Successors in Interest, Google undertakes and agrees to defend,
indemnify and hold harmless Custamer and any of iis Boards, Officers, Agents, Employees,
Assigns and Successors in Interest from and against alf suits and causes of action, claims, losses,
demands and expenses, including but not limited to, attorney’s fees and cost of litigation, damage
or Hability of any nature whaisoever, for death or injury to any person including Google employees
and agents, or damage or destruction of any real or tangible personal property of elther party
hereto or of third pariies, arsing in any manner by reason of the negligent acts, error or omissions
or willful misconduct incident to the performance of this Agreement by Google or ite Subcontractor .
of any tier,

13.2.3 In addition, Google undertakes and agrees to defend, indemnily and hold harmiess Customer and
any of its Board, Officers, Agents, Employees, Assigns and Successors in Interest from and against
ail third party sufts and causes of action, claims, losses, demands and expenses, including but not
limited o, attorney's fees and costs of litigation, damage or liability of any nature whatsoever, that
Google has breached its obligations to Customer under Section 7 (Confidential Information) only
with respect io the disclosure of such End User's information and to the extert such disclosure is
the result of actions predominantiy aftributable to (as agreed to by the parties, sald agreement not
o be unreasonably withheld) Google or its Subcontractor of any tier. The provisions of the
paragraph survive expiration of termination of this Contract.

13.24 Furthermore, except for the -active negligence or willful misconduct of Gustomer, or any of its
Boards, OHicers, Agents, Employees, Assigns and Buccessors in Interest, Google undertakes and
agraes to defend, indemnify and hold harmless Customer and any of its Boards, Officers, Agents,
Employees, Assigns and Successors in interest from and against all third parly sults and causes of
action, claims, losses, demands and expenses, including buf not limited 1o, attorney's fees and cost
of hitigation, damage or liability of any nature whatscever, for lost Customer Data; provided however
that for the Gity of Los Angeles, Calfornia only (1) during the Implementation Warranty Period,
such lability is unfimited to the extent of the inifial City of Los Angeles, Californiz order made
through the Reselfer and (2) following ithe implementation Warranty Period through the remainder
of the Term, Google or ite Subcontractor of any tier, may NOT be held [iable unter this Section
13.2.4 for more than $7,700,000.
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13.3 The provisions of this Section 13 survive expiration or fermination of this Agreement,

13.4 Pogsible Infringement.

a. Bepsir, Beplace. or Modily. If Google reasonably believes the Services infringe a third parly’s
Intelteciual Property Rights, then Google will: {a) oblain the right for Customer, al Google's expense,
to continue using the Services; {b) provide a non-infringing functionally equivalent replacement; or (¢}
modify the Services so that they no longer infringe.

b. Suspension or Tenminaifion. I Google does not believe the foregoing options are commercially
reasonable, then Google may suspend or erminate Customer's use of the impacied Services. If
Google terminates the impacted Services, then Google will notify Customer or Reseller, or both.

13.5 General. The parly seeking indemnification: will promptly notify the other party of the claim and cooperate
with the other party in defending the claim. The indemnifying party has full control and authority over the
defense, except that: (a) any seftfement requiring the party seeking indemmnification to admit kability or to
pay any money will require that pardy's prior written congent, such consent not to be unreasonably
withheld or delayed; and (b) the other parly may join in the defenise with its own counse! at its own
expense. THE INDEMNITIES ABOVE ARE THE ONLY REMEDY UNDER THIS AGREEMENT FOR
VIOLATION OF A THIRD PARTY'S INTELLECGTUAL PROPERTY RIGHTS.

14. Limitation of Liability,

14.1 Limiiation on Indirect Lisbility. NEITHER PARTY WILL BE LIABLE UNDER THIS AGREEMENT FOR
LOST REVENUES OR INDIRECT, SPECIAL, INCIDENTAL, CONSEQLUENTIAL, EXEMPLARY, OR
PUNITIVE DAMAGES, EVEN IF THE PARTY KNEW OR SHOULD HAVE KNOWN THAT SUCH
DAMAGES WERE POSSIBLE AND EVEN IF DIRECT DAMAGES DC NOT SATISFY A REMEDY.

142 Limitation on Amount of Ligbility. NEITHER PARTY MAY BE HELD LIABLE UNDER THIS AGREEMENT
FOR MORE THAN THE AMOUNT PAID BY CUSTOMER TO RESELLER DURING THE TWELVE
MONTHS PRIOR TO THE EVENT GIVING RISE TO LIABILITY,

14.3 Exceptions to Limitations. These limitations of lability do not apply 10 breaches of confidentiality
obligations, violations of a party's Intellectual Property Rights by the other party, or indemnification
obligations. .

16. Miscellaneous.

15.1 Notlogg All notices must be in writing and addressed to the attention of the other parly's legal depariment
and primary pomt of contact. Notice will be deemed given: () when verified by written receipt if sent by
personal courier, overnight courier, or when received if sent by maii without verification of receipt; or ()
when verified by automated receipt or electionic logs if sent by facsimile or email.

15.2  Assignment. Neither party may assign or transfer any part of this Agreement without the written consent of
the other parly, except lo an affiliaie, but only if: (a) the assignee agrees i wrifing to be bound by the
terms of this Agreement; and () the assigning party remains fiable for obligations incurred under the
Agreement prior to the assighment. Any ofher attempt to transfer or assign is void.

5.3 Change of Control. Upon a change of control {for example, through a stock purchase or sale, merger, or
other form of corporate transaction): (a) the parly experiencing the change of control will provide written
notice o the other parly within thirty days afier the change of control; and (b} the other pary may

" immedialely terminaie this Agreement any time between the change of control and thirty days after it
receives the willten notice in subsection {(a).

15.4 Force Maieure. Neither party will be liable for inadequate performance to the extent caused by a conditlon’
{ior example, natural disaster, act of war or ferrorism, riot, labor condition, governmental actton and
Internst disturbance) that was beyond the party’s reasonable control.

15,5 NoWalver. Failure fo enforce any provision of this Agreement will not constitute & waiver,

15.6 Seversbility. if any provision of thiz Agreement is found unenforceable, it and any related provisions will
be interpretad to best accomplish the unenforceable provision's essential purpose.
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15,7 Ng Agency. The parties are independent contractors, and this Agreement does not create an agency,
parinership or joint veniure.

15.8 No Third-Pariy Beneficlaries. There are no third-party beneficiaries to this Agreement.
15.8 Eguitable Relief. Nothing in this Agreement will imit either pariy's ability to seek equifable relief.

15,10 Governing Law. This Agreement is governed .by Caiifornia law, excluding that state’s choice of law rules.
FOR ANY DISPUTE RELATING TO THIS AGREEMENT, THE PARTIES CONSENT 7O PERSONAL
JURISDICTION IN, AND THE EXCLUSIVE VENUE OF, THE COURTS IN SANTA CLARA COUNTY,

CALIFORNIA.
15.11 Amendments. Any amendment must be in wiiting and expressly state that i is amending this Agreement.

15.12 Survival. Those provisions that by their nature should survive fermination of this Agreement, will survive
termination of this Agreement, ‘

15.13 Entlre Agreement. This Agreement, and all documents referenced herein, is the parties’ entire agreement
relating to its subject and supersedes any prior or contemporaneous agreements on that subject. The
terms located at a URL and referenced in this Agreement are hereby incorporated by this reference.

15.14 Interpretation of Conflicting Terms. !f there is a conflict between the dociments that make up this
Agreement, the documents will control in the following order: the Agreement, and the terms located at any
URL,

15,15 Counterparts. The 'partiés‘ may enier into this Agreement in courderparis, including facsimile, PDF or other
efectronic copies, which taken together will constitute ene instrument,

16. Definitlons. .

“Adrin Account” means the administrative agcount provided to Cuslomer by Google, or to Reseller by Customer,
for the purpose of administering the End User Accounts. The use of the Admin Account requires g password,
which Google will provide to Customer or Reseller.

“Admin Console” means the online tool provided by Google to Customer for use in reporting and certain other
adminstration functions.

“Adrmin_Tool” means online tools or APIs, or both, provided by Google to Customet to be used by Customer, or
by Reselier ort Customer's behalf, in connection with Customer's administration, or Reseller's administration on
Customer's behali, of the services o End Users, which may include, among other things, account maintenance,
enforcement of Customer usage policies, and Third Party Requests.

“Admintstrators” mean the Customer- demgnated techn]cal ‘personne! who administer the Services to End Users
on Cusiomer's behalf.

"Acceptable  Use  Policy’ means the acceptable use policy for the Services available at

hitp/Awww.google.com/a/helpinilen/admins/use policy.himi or other such URL as may be provided by Google.

“Ads” means onfine advertisements displayed by Google to End Users.

“AdWords  Guidelines” means the  Google AdWords  Editorial  Guidelines  located  at
hitps:/adwords.google.com/select/quidelines. il or other such URL as may be provided by Google.

“APls" means the Google APIs listed here: hitp:/code.gooale.com/apis/apns/overview.html or other such URL as
may be provided by Google.

"AP1 Terms of Lgg" means the terms of use here: hitpywww.google. com/a/helglintl/en{admms!ag; terms himl or
other such URL as may be provided by Google.

"“Brand_Features” means the irade names, frademarks, service marks, logos, domain names, and other
distinctive brand features of each pariy, respectively, s secured by such party from fime to time.
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"Confidential Information” means information disclosed by & parly 1o the other party under this Agreement that is
marked as confidential or would normally be considered confidential under the circumstances. Customer Data
is Customer's Gonfidential Information.

"Customer Data” means aff data and information provided by End Users via the sign up process for the Services,
as well az daia, including email, documents, spreadshests, presentations, and videos, provided, generated,
transmitted or displayed via the Ssrvices by Customer, or Reseiler on behalf of Customer.

"Customer Domain Names” mean the domain names owned or controlled by Customer, which will be used in
connaction with the Services.

“Domain Setvice” means & service provided by Google 1o Customer purely for Custormer's convenienge, where
Customer may, fhrough a Google-provided interface, register domain names through, or transfer domain names
10, Registrar Pariners (as defined in the Domain Setvice Terms).

"Domain Service Terms” means the terms at:
hito/iwww google.com/a/helnint/en/admips/domain _service ferms.himl, or other such URL as may be
provided by Google.

“Emergency Secutify ssue” means efiber: {a) an End User's use of the Services in violation of the Acceptable
Use Policy, which could disrupt: (i) the Services; (i) other End Users’ use of the Services; or (iii) the Gocegle
network or servers used to provide the Services; or (b) unauthorized third party access fo the Services.

“End Lisers” means the individuals Customer permits to uge the Services.

"End User Account” means Google-hosted accounis' provided to End Users through the Services for the pbrpose
of enabling such End Users to uss the Service.

“Help Center" means the Google help center accessible at hitp://www.google.com/support/ or other such URL as
‘may be provided by Gongle.

“High_Risk Activitieg” means uses such as the operation of nuciear facilities, air traffic control, or life support
systems, where the failure of the Services could lead to death, personal injury, or environmental damage.

“Implementation Watranty Period” means thisty (30) days following the period of fuli and final acceptance of the
Services, which will be Indloated by written confirmation from Customer to its Reselier {pursuant to the terms of
*their agreement} and g copy of such confirmation shall be provided to Google.

“Intellectual Property Rights" means current and future worldwide rights under patent law, copyright law, trade
secret law, trademark law, moral vights law, and other similar rights.

“Login Data” means the username and password information entered by Customer End Users in crder to use the
Services.

“Notification Email Address” means the emall address designated by Customer {o receive email notifications
from Google. Customer may provide a Reseller email address for this purpose if it so chooses. Customer may
change this email address through the Admin Console.

"Privacy Notice” means the privacy nofice located at hitp/fwww.google comfa/heip/intl/en/admins/privacy. himl or
other such URL. as may be provided by Google.

“Privacy Policy™ means the terms at hito://www.gooale com/athelp/int/en/users/privacy hitml or other such URL
as may be provided by Google.

“Beselles” means the Google Apps reseller Customer is paying to provide access to and use of the Service

“Security Breach” means an actual disclosure, or reasonable belief that there has been a disclosure, by Google
of Customer Data to any unauthorized person or entity.”

"Service” means the Google Apps Message and Collaborgtion services provided by Google and used by |
Customer under this Agreement, The Services are as described here:
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http:Awww.acogie comfafhelpinti/en/usersfuser features himi, or other such URL as may be provided by
Coogla.

“Service Pages” mean the web pages displaying the Services to End Users.
"SLA" means the Service Level Agreement, attached herelo as Exhibit A.

“Suspend” means the immediate disabling of access 1o the Service, or components of the Service, as applicable,
to prevent further use of the Service.

“Term” the termy of the Agreement will begin upon the Effective Date and continue for as long as Cuslomer is
receiving Services from Google, unless termmated earlier pursuant 1o the Agreement, or pursuant o Customer 5
agreement with Resefler.

“Third Parly Reguest’ means & request from a third party for records relafing to an End User’s use of the
Services, Third Party Requests can be & lawiul search warrant, court order, subpoena, other valid legal order,
or written consent from the End User permitting the disclosure.

“Trademark Guidelines” means Google's Guidelines for Third Parly Use of Google Brand Features, located at
the following URL: hitp://mww.google com/permissions/guidetines itmi, or other such URL as may be provided
by Google.

TSS" means the fechnical support services provided by Google to the Administrators during the Tefm pursuant
to the TSS Guidelines.

“TSS Guidelines” means Google's technical support services guidelines then in effect for the applicable Services,
TSS Guidelines are at the following URL hitp/fwww.googie.com/afhelp/intfen/admins/tssg himi or other URLs
as may be provided by Google.

“URL Terms” means the "SLA” and “Services” definitions, and other ferms with which Gustomer must comply,
- which are located at a URL and referenced in this Agreement.
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Exhibit A
Google Apps Service Level Agreement

Google Apps SLA. During the Term of the applicable Google Apps Agreement, the Google Apps Covered Services
web interface will be operational and available to Cuslomer at feast 99.8% of the fime in any calendar month (the
"Google Apps SLA". If Google does not meet the Google Apps SLA, and i Custorer meets its obfigations under this
Google Apps SLA, Customer will be eligible to receive the Service Credils described below from Customer's Reseller,
This Google Apps SLA states Customer's sole and exclusive remedy for any faiture by Google to provide the Service.

Definitions. The following definitions shall apply to the Google Apps SEA.

“Downtime" means, for a domain, i there is more than a five percent user error rate. Downlime is measured baged on
server side error rate. :

"Dowrtime Period” means, for a domain, a period of ten consecutive minutes of Downtime. Intermittent Downtime for
a peried of less than ten minutes will not be counted towards any Downtime Perfods.

*Google s Covered Services” means the GMall, Google Calendar, Google Talk, Google Docs, and Google Sites
components of the Service.

"Monthly Uplime Percentage” means total pumber of minutes in a calendar month minus the number of minutes of
Downtime suffered from all Downtime Periods in a calendar menth, divided by the'total number of minutesina
calendar month.

*Scheduled Downtime” means those times where Google nofifies Customer of periods of Downtime af least five days
prior 1o the commencement of such Downtime. There will be no more than twelve hours of Scheduled Downtime per
calendar year. Scheduled Downtime is not considered Downtime for purpoges of this Google Apps SLA, and will not

be counted fowards any Downtime Periods. : .

"Service" means the servige provided by Google to Customer under the applicable Google Apps Agreement.

"Service Credil" means the following:

Monthly Uptime Percentage ha charge to Customer

Days of Service added io the end of the Service term by Customer’s Reselier, at

[ <909%-299.0% || A 3 |
[ <99.0%-295.0% || - 7 l
| < 95.0% i 15 %

Customer Must Reguest Service Gredlt. In order 1o receive any of the Service Credits described above, Custorner
must notify Reseller or Google, or Customer's Reseller must notify Google, within thirty days from the time Customer
hecomes eligible 1o reteive a Setvice Credit. Failure fo comply with this requirernent will forfeit Customer’s right to
receive a Service Credit.

Maximum Service Credit. The aggregate maximum number of Service Credits to be issued by Reseller on behalf of
Google fo Customer for any and all Downtime Periods that oocur in & single calendar month shall not exceed fifteen
days of Service added to the end of Customer's term for the Service. Service Credits may not be exchanged for, or
converied to, monetary amounts. ‘

Google Apps SLA Exclusions. The Google Apps SLA does not apply to any service that expressly exciude this
Google Apps SLA {as stated in the documentation for such services) or any performance issues: (i) caused by fagtors
outside of Google’s reasonable control; or (i) that resufted from Customer's equipment or third party eguipment, or
both (not within the primary contrel of Googie).
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Appendix J.2
" Google Apps Premier Edition Agreement — Non-City

On-line Google Terms of Services (TOS) agreement subject fo change. On-line TOS presented
at the time of service acceptance takes priority over this version of the written TOS,

Gooeale Apps Premier Edition via Reseller Agreement

This Google Apps Premier Edition via Reseller Agreement (the “Agreement”) is enlered inio by and between Google
inc., & Delaware corporation, with offices at 1800 Amphitheatre Parkway, Mountain View, California 84043 (*Gooule™)
and the entily agreeing to these terms ("Custorier”}. This Agreement is effective as of the date Customer clicks the |
Accept” button below (the “Effective Date™). If you are accepting on behalf of Customer, you represent and warrant
that: {i} you have full legal authority to bind your employer, or the applicable entity, 1o these terms and conditions; (i)
you have read and understand this Agreement; and (iii) you agree, on behalf of the party that you represent, to this
Agreement. If you do not have the legal authority to bind Customer, please do not click the “t Accept” bution below.
This Agreemert governs Customet’s access to and use of the Service,

17. Semviges,

1.8 Generally. Googie will provide the Services to Customer during the Term of this Agreement. Google will
provide Cusiomer or Reseller with a password and an Admin Account to use for administerng the End User
Accounts, and other relevant features of the Service, if applicable. Customer or Reseller may use the :
Services to: (a} provide End User Accounts to Customer's End Users; and (b) administer End User Accounts
thfough the Admin Console.

1.9 Facilities. All facitities used o store and process Custemer Data will adhere to reasonable security
standards no less protective than the security standards at facilifies where Google stores and processes ifs
own information of a similar type. Google has implemented at least industry standard systems and
procedures o ensure the secutily and confidentiatity of Customer Dats, protect against aniicipated threals or
hazards to the security or integrity of Customer Data, and proiect against unauthorized access 1o or use of
Custorner Data.

1.10Modifications.

¢. Tothe Services. Google may make commerclally reasonable modifications to the Service, or particular
components of the Service, from time o fime. Google will use commercially reasnnable efforts to notity
Customet or Reselier of any such changes.

d.  TJoApplicable Terms. K Google makes a material change to the URL Terms, then Google will notify
Customer by either.sending an email {o the Notification Email Address or alerting Customer via the
Admin Console, of wili alert Reseller. i the change has a material adverse impact on Customer and
Customer does not agree to the change, Customer must so notify Google via the Help Center within
thirty days after receiving notice of the change, If Customer notifies Google as required, or Reselier
notifies Google on Customer's behali, then Customer will remain governad by the terms in effect
immediately prior to the change until the end of the then-current term for the affected Services. If the
affected Services are renewed, they will be renewed under Google's then current URL Terms,

1.11Customer Domain Name Ownershin. Prior to providing the Services, Google or Reseller may verify that
Customer owns or controls the Customer Domain Names. If Customer does not own, or conirol, the
Customer Domain Names, then Google will have no obligation to provide Customer with the Services.,

1.12Priyacy Policies. (:oogle wilt comply with the Privacy Policy and the Privacy Notice. Changes o the Privacy
Policy and the Privacy Notive will be made as staied in the applicable policy.

1.13Ads.
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¢. Defaulf Setting. The default setting for the Services is one that does not atiow Google to serve Ads.
Customer or Reseller may change this setfing in the Admin Console, which constitutes Customer's
authorization for Google o serve Ads. H Customer or Reselier enables the serving of Ads, it may revert
1o the defaulf setting at any time and Google will cease serving Ads.

d.  Generally. Ads wili comply with the AdWords Guidelines. Except as staled ctherwise under this
Agreement, Google will neither coniact the End Users directly through email, nor authorize a third party
1o contact the End Users directly by emaill, for adveriising purposes. If Google is authorized fo serve
Ads, any revenue generated from the display of Ade will be retained by Google and will not be subject
io any revenye sharing.

1.14Dats Transfer. As part of providing the Service, Google may store and process Customer Data in the United
States or any other country In which Google or its agents maintain facilities. By using the Services,
Customer consents to this transfer, processing and storage of Customer Data.

i8. Customer Obiigationg.l

2.6 Compliance with the Agreement. Gustomer is responsible for ensuring that it and its End Users use the
Services in accordance with the Accepiable Use Policy, and the Agreement. Google may make addifional
applications, features or functicnality available from time o time through the Setvice, the use of which may
be contingent upon Customer’s agreement directly or through Reseller to additional terms. Customer
agrees that its use of the APIs or the Domain Service is subject to its compliance with the API Terms of Use,
or Domain Service Terms, as applicable,

2.7 Aliages. Customer or Reselier is solely responsible for monitoring, responding fo, and otherwise processing
emalis sent fo the “abuse” and “postmaster” aliases for Customer Domain Names. Google reserves the
right o be copled on emalls sent to these allases for Customer Domain Names,

2.8 Customer Adminisiration of the Services. Customer may specify one or more Administrators thyough the
© Admin Console who will have the rights to access the Admin Account and o administer the End User

Accounts, Customer and Reseller are responsible for: () maintaining the confidentiality of the password
and Admin Account; {b) designating those of Customer's employees and Reseller's employees who are
authorized to access the Admin Account; and (¢} ensuring that all activities that ocour in connection with the
Admin Account comply with the Agreement. Customer aprees that Google's responsibilities do not extend
{0 the internal management or adminisiration of Customet’s electronic messaging system or messages and
that Google is merely a data-processor.

2.9 Prvacy. Customer agrees to protect the privacy rights of its End Users under all applicable laws and
regulations. Customer's Adminisirators may have the ability to access, monitor, use, or disclose data
availabie to End Users within the End User Accounts. Customer will obtain and maintain consent from all
End Users o Customer's access, monitoring, use or disclosure of this data, and to Google providing
Customer with the ability fo do so. Customer is responsible for obtalning any necessary authorizations from
End Users to enable Google o provide the Services.

2.10Unauthorized Use. Customer will use all comrmercially reasonable efforts fo prevent unauthorized use of the
Service, and o terminate any unauthorized use. Customer or Reseller will promptly notify Google of any
unauthorized use of, or access 10, the Services of which it becomes aware.

19. Reguesting End User Accounis: Services Term. Requesting End User Accounts, as well as initiaf and renewal
terms for the Services, are o be decided upon between Customer and Reseller.

20. Payment. Customer will pay Reseller for the Services. As a result, all payment terms are 16 be decided upon
between Customer and Reseller,

21. Technical Support Services.

5.3 By Customer. Customer or Reselier will, at ifs own expense, respond to questions and complaints from End
Users or third parties relating to Customer's or End Users’ use of the Senvice. Cusiomer or Reseller will use
commercially rezsonable efforls fo resoive support Issues brought 1o its atiention on #s own, without
escalation to Google.
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5.4 By Geopgle. if Customer or Reseller cannot resolve a support issue, then Customer or Reseller may
escalate the issue {o Google in accordance with the applicable TSS Guidelines. Google will respond in
accordance with the applicable TSS Guidelines.

22, Susgenéioa.

6.5 Of End User Atcounts By Customer. If Customer becomes aware of an End Uset's violation of the
Agreement, uness Google agrees otherwise in writing (including by email), Customer may Suspend the
applicable End User Account, The durafion of any Suspension will be until the applicable End User cures
the breach giving rise to such Suspension. Customer may Suspend its End Users for ifs own reasons.

6.6 Of End User Accounts by Google. If Customer fails to Suspend an End User Account pursuant to Section
6.1 above, then Google may specifically request that Cusfomer do so. If Customer fails to comply with
Google's request fo Suspend an End User Account, then Google reserves the right to do s0. The duration
of any Suspension by Google wili be until Google is reasonably satisfied that the applicable End User has
cured the breach which caused the Suspension.

8.7 Dithe Services by Google, #f: () Customer materiafly violates this Agreement; (if) Google provides
Customer with commercially reasonable notice of this violation {(which may be by email to the Notification
Email Address), (i) Google uses commercially reasonable efforts to discugs and resolve the violation with
Customer; and (iv) despite the foregoing, the violation is not resoived fo Google's reasonable satisfaction,
then Geogle reserves the right to Suspend administrative access fo the Service, or to particular components
of the Service. If, after all of the foregoing, Customer siill has nof cured 2 vielaion within thirty days of the
commencement of a suspension under this Section, then Goeogle may immediately terminate the Services
for cause.

6.8 Emergency Securily lssues. Notwithstanding the foregoing, if there is an Emergericy Security issue, then
Google may aviomatically Suspend the offending use. Suspension will be to the minimum exient required,
and of the minimum duration, to prevent or terminate the Emergency Securily lssue. if Google Suspends an

. End User Account for any reason without prior notice to Customer, al Gustomer's reguest, Google will
provide Customer the reason for the Suspension as soon as is reasonably possible.

23. Confidential information,

7.6 Obligations. Each party will: {a) protect the other parfy's Confidential Information with the same siandard of
care it uses o protect its own Confidentiad information, but in no event less than reasonable care; and (b)
not disciose the Confidential information, except to affiliates, employees and agents who need to know i
and who have agreed in writing 1o keep it confidential, Each parly (and any afiiliates, employees and agents
to whom it has disclosed Confidential Information) may use Confidential Information only to exercise rights
and fulfifl obligations under this Agreement, while using reasonable care to protect f. Each parly is
fesponsible for any actions of its affiliates, employees and agents in viotation of this Section.

7.7 Exceptions. Confidential information does not include information that: (a) the recipient of the Confidential
Information already knew; (b) becomes public through no fault of the reciplent; (c} was Independently
developed by the recipient; or (d} was rightiully given to the recipient by another party.

7.8 Reguirad Distclosure. Each party may disclose the other party's Confidential Information when required by

taw but only after it, i legally permissible: {a) uses commerciaily reasonable efforts to notliy the other pardy;
and {b} gives the cther party the chance fo thallenge the disclosure.

. 7.9 The Admin Todl and Third Pasiy Requests.

¢.  Admin Tool Google will provide the Adrvin Tool only as a part of providing the Service. Customer
misuse of the Admin Tool is considered a material breach of the Agreement.

d. Third Parly Beguests. Customer is responsible for responding to Third Party Requests. Google will,
unless it is prohibited by law or by the terms of the Third Party Request: {a) promptly nolify Customer of
its recelpt of a Third Parly Request in a manner permitted by law; (b} comply with Customer's
reasonable requests regarding s efforts to oppose a Third Party Request; and {¢} provide Customer
with the information or tools reguired for Customer to respond 1o the Third Party Request. Customer
will first use the Admin Tool to access the required information, and wili contact Google only if it is
insufficient for Customer's needs,
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24. Intellectual Properiy Riohts: Brand Fealures.

8.4 Intellectual Progerty Righis. Except as expressly set forth herein, this Agreement does not grant either party
any rights, implied or otherwise, to the other's content or any of the other’s intellectual property. As between
the pariles, Customer owns all Inteflectual Properly Rights in Cugtomer Data, and Google owns all

-intellectual Property Rights in the Services.

8.5 Display of Brand Features. Google may display only those Customer Brand Features authorized by
Customer, and only within designaled areas of the Setvice Pages. Cusiomer may specify the naiure of this
use using the Admin Console. Google may also display Google Brand Features on the Service Pages to
indicate that the Services are provided by Google. If Customer wants to display Google Brand Features in
connection with the Services, Customer will comply with the Trademark Guidelines.

8.6 Brand Features Limitation. Each party may use the other party's Brand Features only as permitted in this
Agreement. Any use of a parly's brand features will inure to the benefit of the party holding intellectual
property rights to those Brand Features. A parly may revoke the other party’s right fo use its Brand
Features pursuant to this Agreement with written nofice fo the other and a reasonable period 1o stop the
use.

25. Reshictiong pp Use. Unless Google speciflcally agrees in writing, Customer wifl not, and will use commaereialy
reasonable efforts to make sure & third party does not; {a) alter the Service Pages; (b) alter information
transmitted through the Services to End Users (except as required to comply with the terms of this Agreement or
commercially reasonable internal policies of Customer}; (c) share content or docurmentation provided by Google
to Customer as & part of Google's provigion of the Services with any third party; (d) except as expressiy
authorized in the Agreement, sell, resell, lease, or the functional equivalent, the Services fo & third party; ()
atternpt fo reverse engineer the Services or any component of the Services; {f) attempt to create a substitute or
similar service through use of, or access 1o, the Services; or {g) use the Services for High Risk Activities.

26. Publicity. Customer hereby consenis to Google's inclusion of Cusiomer's name in & customer list, but only if
Gustormer Is not the only customer appearing on the list. Other than this, neither party may make any public
statement regarding the relationship conjemplated by this Agreement without the other party's prior written
consent. :

27. Bepresentationg and Disclaimers.

11,3 Representations. Each parly represents that; (a) it has full power and authority to enter into the
Agreement; and () it wilt comply with all laws and reguiations applicable to its provisfon, or use, of the
Services, as applicable. Google warrants that it will provide the Services in accordance with the
applicable SLA,

-11.4 Disclaimers. EXCEPT AS EXPRESSLY PROVIDED FOR HEREIN, NEITHER PARTY MAKES ANY
OTHER WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE,
INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR USE AND NONINFRINGEMENT. GOOGLE MAKES NO REPRESENTATIONS ABOUT
ANY CONTENT OR INFORMATION MADE ACCESSIBLE BY OR THROUGH THE SERVICE. THE
SERVICE 1S NEITHER DESIGNED NOR INTENDED FOR HIGH RISK ACTIVITIES. CUSTOMER
ACKNOWLEDGES THAT THE SERVICES ARE NOT A TELEPHONY SERVICE AND THAT THE
SERVICES ARE NOT CAPABLE OF PLACING OR RECEIVING ANY CALLS, INCLUDING
EMERGENCY SERVICES CALLS, OVER PUBLICLY SWITCHED TELEPHONE NETWORKS.

28. Termination.

124 Term. The term for the Services will be as decided upon hetween Reseller and Customer.

12,5 Termination for Breach. Either party may suspend performance or terminate this Agreement if: (i) the
other pasty Is in material breach of the Agreement and fails to cure that breach within thirty days after
receipt of written notice; (ii} the other parly ceases its business operations of becomes subject to
insolvency proceedings and the proceedings are not dismissed within ninety days; or (i} the other party is
in material breach of this Agreement more than two times notwithstanding any cure of such breaches.
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12.6 Eifects of Termination. I this Agreerment terminales, then: {f) the righis granted by one party to the other
will cease immediately; {1} Google will provide Customer or Reseller access o, and the ability to export,
the Customer Data for & commerdially reasonable period of time at Google's then-current rates for the
applicable Service; (i} after a commercially reasonable period of time, Google will detete Customer Data
pursuant to the Google Apps Privacy Notice; and (iv) upon request each party will promptly return or
destroy all other Confidential Information of the other parly.

29, indermmification.

13.6 By Custormel. Custorner will indemnify, defend, and hold harmless Google from and against alf iiabilities,
damages, and costs (including seltlement costs and reasonable atforneys’ fees) arising out of a third party
claim: ) regarding Customer Data or Gusiomer Domain Names; {ii} that Customer Brand Features
infringe or misappropriate any patent, copyright, trade secret or rademark of a third party; or {iii) regarding
Customer's, or its End Users’, use of the Services In viotation of the Agreement.

13.7 By Goonle. Google will indemnify, defend, and hold harmiess Cuslomer from and against all liabilities,
damages, and costs {including setflement costs and reasonable attorneys’ fees) arlsing out of a thilre party
claim that Google's technology used to pravide the Services or any Google Brand Feature infringe or
misappropriate any patent, copyright, trade secret or trademark of such third parly, Notwithstanding the

" faregoing, in no event shall Google have any obligations or llab;hty under this Section &lsing from: {i) use
of any Services or Google Brand Features in a modified form or in combination with materials not
furmished by Google, and (i) any content, information or data provided by Customer, End Users or other
third parties.

13.8 Possible Infringement.

¢.  Repair, Replace or Modify. i Google reasonably believes the Services infiinge a third party's
inteliectual Property Rights, then Google will: {a) cbiain the right for Customer, at Google’s expense,
o continue using the Services; (b} provide a non-infringing functionally equivalert replacement or (c)
modify the Services so that they no Jonger infringe.

d. Suspension or Termination. i Geogle does not belleve the foregoing options are commaercially
reasonable, then Google may suspend or terminate Customer's use of the impacted Services. if
Google lerminaies the impacted Sawvices, then Google will notify Customer or Reselier, or both.

13.9 General. The party seeking indemnification will promptly notify the other parly of the claim and cooperale
with the other pasly in defending the claim. The indemnifying party has fult control and austhority over the
defense, except that: (8) any seittement requiring the parly seeking indemnification to admit liability or fo
pay any money will require that party’s prior writien consent, such consent not 1o be unreasonably
withheld or delayed; and (b} the other party may join in the defense with its own counsel at its own
expense. THE INDEMNITIES ABOVE ARE THE ONLY REMEDY UNDER THIS AGREEMENT FOR
VIOLATION OF A THIRD PARTY'S INTELLECTUAL PROPERTY RIGHTS.

30, Limitation of L;ablhm.

144 Limitation on Indirect Liability, NEITHER PARTY WILL BRE LIABLE UNDER THIS AGREEMENT FOR
LOST REVENUES OR INDIRECT, SPECIAL, INGIDENTAL, CONSEQUENTIAL, EXEMPLARY, OR
PUNITIVE DAMAGES, EVEN IF THE PARTY KNEW OR SHOULD MAVE KNOWN THAT SUCH
DAMAGES WERE PQSSIELE AND EVEN IF DIRECT DAMAGES DO NOT SATISFY A REMEDY.

14.5 Limitation on Amount of Liability. NEITHER PARTY MAY BE HELD LIABLE UNDER THIS AGREEMENT
FOR MORE THAN THE AMOUNT PAID BY CUSTOMER TO RESELLER DURING THE TWELVE
MONTHS PRIOR TO THE EVENT GIVING RISE TO LIABILITY. :

146 Exceplions fo Limitations. These iimitations of Rability do not apply to breaches of confidentiality
obligations, violations of a parly's Inteilectual Property Rights by the ofher party, or inderanification
obligations.

31. Miscellaneous.

15.16 Notices. All notices must be in writing and addressed to the attenilon of the other parly’s legal department
and primary point of contact. Notice will be deemed given: {a) when verified by written receipt if sent by
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persona! couriet, overnight courier, or when received If sent by mall without verification of receipt; or (b}
when verified by automated receipt or electronic logs # sent by facsimile or email.

15.17 Assignment. Neither parly may assign or fransfer any part of this Agreement without the wiitten consent of
the other parly, except fo an affiliate, but only H: (&) the assignee agrees inwriting to be bound by the
ferms of this Agresment; and (b) the assigning parly remains liable for obligations Incurred under the
Agreement ptior to the assignment. Any other attempt o transfer or assign is void.

15.18 Change of Control. Upon a change of control {for example, through a stock purchase or sale, merger, or
other form of corporate transaction): (8) the parly experfenicing the change of control will provide written
notice o the other pariy within thirty days after the change of control; and (b} the other party may
immediately terminate this Agreement any time between the change of control and thirty days aﬁer it
receives the written notice in subsection (a).

16.19 Force Majeure. Neither party will be liable for inadequate performance o the exdent caused by a condition
{for example, natural disaster, act of war or terrorism, riot, labor condition, governmental action, and
Internet disturbance) that was beyond the party’s reasonable conirol.

15.20 No Waiver, Fas!ure to enforce any provision of this Agreement will not constitute a waiver.

1521 Sever. mp.; lf any provision of this Agreement | is found unenforceabie if and any related provisions will
be interpreted 1o best accomplish the unenforceable provision's essenttai purpose,

15.22 No Auency. The parties are independent contractors, and this Agreement does not create an agency,
partnership of joint vehiure.

15.23 No Third-Pardy Beneficiarles. There are no third-party beneficiaries to this Agreement.

15.24 Eguitable Belief. Nothing in this Agreement will tirit either party's ability to seek equitable relief.

15.25 Goverping Law. This Agreement is governed by California law, excluding that state’s chpice of faw rules,
FOR ANY DISPUTE RELATING TO THIS AGREEMENT, THE PARTIES CONSENT TO PERSONAL
JURISDICTION IN, AND THE EXCLUSIVE VENUE OF, THE COURTS IN SANTA CLARA COUNTY,
CALIFORNIA.

15.26 Amendments. Any amendment must be in writing and expressly state that It is amending this Agreement.

18.27 Survival. Those provisions that by their nature should survive termination of this Agreement, will survive
termination of this Agreement.

15.28 Entire Agreement. This Agreement, and all documents referenced herein, is the partles’ entire agreement
relating to its subject and supersedes any prior or contemporaneous agreements on that subject. The
terms located at a URL and referenced in this Agreement are hereby incorporated by this reference.

15.29 Inlerpretation of Conflicting Terms. 1f there is a confiict between the documents that make up this
Agreement, the documents will control in the following order: the Agreement, and the terms localed at any
URL.

15.30 Counlerparts. The parties may enter into this Agreement in counterpans, including facsimile, PDF or other
electronic copies, which taken together will constitute one instrurment.

32. Definifions.
“Admin Account” means the administrative account provided 1o Customer by Google, or to Reseller by Customer,
for the purpose of administering the End User Accounts. The use of the Admin Account requires a password,
which Google witl provide to Customer or Reseller.

“Admin Console” means the online (ool provided by Google to Customer for use in reporting and certain other
administration functions.

“Admin Tool" means online tools or APIs, or both, provided by Google to Customer to be used by Customer, or
by Reseller on Customer’s behalf, in connection with Gustomer’s administration, or Reseller's administration on
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Customer's behalf, of the services 1o End Users, which may include, among cther things, account maintenance,
enforcement of Customer usage policies, and Third Party Requests.

"Administrators” mean the Customer-designated technlcai personnel who administer the Services to End Users
on Customer’s behalf. _

"Acceptable Use Policy” means the acceptable use policy for the Services available at .
hitp:/hww . google com/a/help/intlfen/admins/use poticy. himi or other such URL as may be provided by Google,

‘Ads” means online advertisements displayed by Google to End Users.

“AdWords Guidelines” means the Google AdWords Editorial Guidelines focated at
hitps:/adwords.google.com/selectavidelines. himi or other such URL as may be provided by Google,

"APls" means the Google APls listed here: hitp://gode aoogle.com/apis/apps/overview.hirnl or other sueh URL as
may be provided by Google.

“APt Terms of Hse” means the terms of use here: hifp/fvww gooale.com/a/helpimlen/admins/apt terms himl or

other such URL as may be provided by Google.

“Brand Features” means the trade names, trademarks, service marks, logos, domain names, and other
distinctive brand features of each party, respectively, as secured by such party from time fo time.

“Confidentia) Information” means information disclesed by a party 1o the other party under this Agreement that is
marked as confidential or would normally be considered confidential under the circumstances. Customer Data

is Gustorner's Confidential Information.

“Qustoﬁer Data" means all data and information provided by End Users via the sign up process for the Services,
as well as data, including email, documents, spreadsheets, preserttations, and videos, provided, generated,
transmitted or displayed via the Services by Customer, ot Reseller on behalf of Customer.

"Customer Domain Names” mean the domain names owned or controlled by Cusiomer, whlch will be usad In
eonnection with the Services,

“Domain Service” means a service provided by Google o Customer purely for Gustomer's convenience, where
Customer may, through a Google-provided interface, regisier domain names through, or ransfer domain names
to, Registrar Pariners {as defined in the Domain Service Terms).

“Domain Servige Tenms” means the terms at:
hitey/iwww . qoooie.com/a/helpdintien/admins/domain service terms.himi, or other such URL as may be

provided by Google.

“Emergengy Security Issue” means either: (a) an End User's use of the Services in violation of the Acceptable
Use Policy, which could disrupt: (i) the Services; {if) other End Users’ use of Ihe Services; or {fif) the Google
network or servers used to provide the Services; or {b) unauthorized third party access to the Services,

“End Users” means the individuals Customer permits 1o use the Setvices,

"End User Acocount” means Google-husted accounts provided 1o End Users through the Services for the purpose
of enabling such End Users {0 use the Service,

“Help Center” means the Googie help center accessible at hitp//www. aoogle.com/supportf or other such URL as
may be provided by Google.

“High Risk Activilies” means uses such as the operation of nuclear faciliies, air traffic cortlrol, or life support
systems, where the failure of the Services could lead to death, personal injury, or environmental damage.

“Intellectual Property Rights” means current and future worldwide rights under patent law, copyright taw, trade
secret law, frademark law, moral rights law, and other similar rights.
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“Notification Email Address” means the email address designated by Customer 1o receive emali notifications
from Google. Customer may provide a Beseller email address for this purpose i it so chposes. Customer may
change this email address through the Admin Conscle.

“Privacy Nofice™ means the privacy notice Jocated at hitpy/www.goodle.com/athelpintli/en/admins/privacy html or
other such URL as may be provided by Google.

“Privacy Policy” means the terms at http://vww.google.comiashelp/intl/en/isers/privacy.himl or other such URL
as may be provided by Google.

"Reseller” means the Google Apps reseller Customer I paying fo provide access to and use of the Service.

"“Service" means the Google Apps Message and Collaboration services provided by Google and used by
Customer under this Agreement. The Services are as described here:

hitpr/fwww.google comfameipfintl/en/usersfuser features.himl, or other such URL as may be provided by
Google.

“Service Padges” mean the web pages displaying the Services fo End Users.

“SLA" means the Service Level Agreement here: hitp:// .google.com/appsfintifen/terms/reseller sfa.htmt, or
other URL as updated by Google from time fo fime. ’

"Suspend” means the immediate disabling of access o the Service, or componenis of the Service, as applicable,
to prevent further use of the Service.

“Termn" the term of the Agreement will begin upon the Effective Date and continue for as long as Customer is
_receiving Services from Google, uniess terminated eariier pursuant to the Agreement, or pursuant to Customer's
- agreement with Reseller,

“Third Party Recusst” means a request from a third party for records relating to an End User's uge of the
Services. Third Party Requests can be a lawful search warrant, court order, subpoena, other valid legal order,
or written consent from the £nd Uiser permitting the disclosure.

“Trademark Cuidelines” mears Gobgle's Guidelines for Third Party Use of Google Brand Features, located at
the following URL: hitp://www.google.com/permissions/ouidelines.himl, or other such URL as may be provided
by Google.

"TSS" means the technical support services provided by Google o the Administrators during the Term pursuant
to the TSS Guidelines.

IS8 Guidelines” means Google's technical support services guidelines then in effect for the appiicable Services.
TSS Guidelines are at the following URL: hifp:/www.google com/athelpintifen/admins/Assg.htmt or other URLs
. a8 may be provided by Google.

“URL Terms" means the “SLA” and "Services" definitions, and other terms with which Customer must comply,
which are located at a URL and referenced in this Agreement,

LA SECS Contract Documenis — FINAL DRAFT Page 88
' City_SECS Contract ~ Appendices — FINAL DRAFT



ZvZo66°22 $ 08Z°IZ¥Y % EVLGEZ'Y $ S8FILLS  $ GLZ'Z66FY $ 6LL09LY ¢ uonebiqo AiepsBpng asidnol jejoy
[9Z°2Zr0'e $ 969222V 0§ S.€2/9'% § 618829 $ /80°18S'L $§ €8syl 0§ ye1s
$8c'00L's $ 2Z0ZT'Z0V $ vig'yee $  109'98¢ $ zog'sle ¢ 000'sel $ {(Jomod ‘siemyos ‘ysaiysl) s1oneg
py08°ocs’, ¢ 80848L°L $ 1852914 ¢ 8IS/l § 8ck'gzi’l $ £29'90l'L  $ S9SUB0IT 9010
292°980'C $ 086'L¥Y $ 009'9Zy ¢ 982°90% $ 68698 ¢ £15'89¢ $ suoneoljddy paieossy
00000, § - $ - ¢ 000°0S¢ $ oo0'ose ¢ - $
ST60867 § PP9'GEY $ €2y'vZ9  $ 689'v6S ¢ 0.4£'99¢ ¢ 00F¥'6£S $ sasus0l] asimdnols
SSIMON0IS 0} pajesipag SeoIN0say
£LO8LSPZ & 6ZO'CEE'Y  $ o0zZg'pye't § £esZSey $ Lev'e00S § soz'os6‘'c § uopebyqo AiejoBpng ojboos fejol
825°196°0 $ LE6GLS'L  § £G0LLP'L $ 68P9LKL  $ S6L26E°L $ L98LELL & 150D [Ej0i
98c'c88's $ L16'€9C'L ¢ 860°2Z2') § 8SEI6L'L 8G09Sl § LeewrO'L  § poublssesy yeis
£rLgL0’t $ 610'652 $ sge'6¥Z § LEL'GYE $ geg'0bZ $ 005878 ¢ (1omod ‘asemyos ‘ysouysl) pesodindsy sioaes
jesodoid oYy} sapur) pourejoy 1Ng ‘ajboos) 0] pajediPa( JI0N S92UN0Say
POP96SLL $ 660°0L8°7 $ I97°782°T § PE00LSE 8§ LyZZIOE $ pEEPPEY § iS0D[EjOL
GI8'8GL°7 $ S8.L°Eoy $ 1iZ'0sv ¢ Zoiich $ ecv'vey $ 222'¢8E $ uers
iryice ¢ Gll'gl $ 668zl $ 109'CL $ 1/£T $ 00S'y ¢ (1emod ‘slemyos ‘ysalsl) sisnieg
9ZL've6’'s § 29l'eol $ o016, % sgizZ'oge'L § zZel'eBY'L $ evFiBSL § S5SUSDLT 800
016925 § E£¥Sey $ 118°0v ¢ 885'8¢ $ 052°0¢ ¢ glg'gos $ suolieoiddy psejeioossy
00r'6€S  § - s - $ - $ - $ 00v'6ES $ $OSUBIT asimdnols
98L'zer  $ wigve $ zig'se $ 09/'ce $ 008'6L $ 005'9L ¢ asempley - spelbdn jeuleiuj
088°GLO'L $ 085'6EC $ 00821z ¢ 000861 $ 00008l ¢ 000'081 ¢ sasee - apelbdn Jeusepy
006068 § - $ - $ - $ - $ 006068 $ $1800) uoKEjusWIS|dWY
099792°¢ $ 00.%652°L ¢ 00.'652°L ¢ ool'ee¥'L $ O00L'BSPL $ 098'Co8 $ suopduosang 8|booD
Q.QQOG 0} Po1elIpaL] SO2IN0SOY
s)sonqelol IS0 PL-SL0Z IS0 CL-ZL0Z  1SOD ZI-LL0Z  3S0D Li-0L0Z 150D 0L-600Z sjuswis|y 1509

SHASN 000°0E - ASOMdNOUD ANV 19009 Y04 NOILVOITEO AUVLIIDANE JALLVHEVEINOD 2 INSWHOV.LLY



{s1s05 ajboon

GG669.0 § SPl'6L9} § gce'ore’t § zZZr9zglL $ 8122291 § #Li°6SL $ snui s3s00 esydnoun) sbuines Aiejobpng
9£r'090°, $ $0.°G08 $ £29°86Z $ S08'FOF'L $ zpe'ceg’t $ 29e50e’c  § sysoD ejboos fejoy
- '3 - ¢ - ¢ - ¢ - $ - & {1emod ‘alemyos ‘Usdulel) painay sioaleg
9Z1L'v86'e $ 2OL'E9/ $ 601'85. $ giz'99e’t $ zelL'e6Y'L $ 6¥Y /65 $ S85USDIT SO0
016928 ¢ EvSTy ¢ lls'ov $ 88s5'se $ o0si'9¢ $ ¢lg'gog $ suojiesyddy pajelossy
- $ - $ - $ - $ - $ - ¢ apeibdn asipdnois
oor'ses $ - $ - $ - $ - ¢ 00v'eES 3 $83U801T asImdnoID
§1505 9po0D
L6E0Z8'EL § 6PPCCHZ  $ BSERPETZ $ [ZZTLECE  $ 0ZZ8GLE § 9ES099°Z  §  SISOD 8simdnots [ejof
G62°69¢ $ 190'%El $ soviel $ 698021 $ ¥5¥'9Z1L $ 000'9p g {(Jamod ‘alemyos ‘yYsalel) paiiey sienies
y08'9c5°2. § 808°.81L'}) $ LESZOLL $ vee'iss't $ sgov'ees’l $ £2900L'L $ SOsUB82[T 830
2929802 $ 086'ivY ¢  ooo'ezy $ 98z'o0v $ 6£6'08C ¢ ¢ig'gee $ suofeoljddy paleloossy
ooo‘o0. § - g - $ o000'0sE $ ooo'ose ¢ - $ apeibdry asmdnols
6Ze'086°7 $ vP9'6e9 ¢ eZ¥'ves $ B89PBS $ 02£'995 $ 00v'6ES $ SOSUB0IT BSIMUN0ID)
§7S00) 8siMdnois
sBuinaeg Aupyabpng
paunbas st Buipuny [euonippe ou pue sBuiaes euBURIRdep AQ Papuny sJB 1500 BY ] ,
9z.°162°8 § P6YEES'L  § ZLO'GOS'L $ 09F°199°L  $ 00S°6£9°L § 08Z°LG6°L  § S1500 wasAg sjbooy jejol
68.°2zL $ viZ've $ Z1g'sz § 09/.°¢z $ 008'6l $ 00s'gl $ slempieH - speifidn 1puleny
08€°GL0°L § 085'6£2 $ 008212 $ 000°86) $ o000'08¢ $ 00008l $ 585887 - epeibdn jewsiy)
006°068 g - $ - $ - $ - $ 006'068 $ $1S00 uoneUeLweduy
0992929 $ 00.'65C') $ 00.65Z2'L $ o0l'6er'l $ ooL'6er'L ¢ 008'cog $ suonduosgng slbooH
81500 WsysAs ajboor) mapn
8)S00) [el0] IS0 PL-€LOT  1S0O E£1-Z102  1SOD TL-LI0Z  1SOD Li-0L0Z  1SO9 01-600¢ sjusuB|y 3509

I1D009 OL SHISN 000°0€ ONINOILISNVHL NOH SONIAYS ANV SLSOD IVNNNY 1€ INJWHOVLLY



{s3s09 aboog) snuitll sysos ssiydnois)

82G°196°0 § LE6°8LSL $ ESO‘LLP'L § 68v9cyL § S6L°L6€°L $ 198iElL § S024n050y BUBSIXT 0 LHONESOLESY
2ZEYLZT _$ 006°9.F S zELtor ¢ 69.°6bF $ 0089k  § 22.°/8E ¢ s1s0D 8iboos feo)
G18°86LT § G681'co¥ ¢ 1/Z'0str ¢ TOLIgh ¢ 62¥vey $ Q22'ese 3 paubisseay yeig
lrp'es $ Gil'el $ 6682l ¢ 1090C1L ¢ L8721 $ 00%'% ¢ (1omod ‘aremyos ‘yseuel) pesodindey siealeg
51805 9jb600D
L1G8°GLL6 § 1£8'C66°L $ voLOMEL $ /JGZ998°t  $ G6°CE8L § £8G6LGL  § SISOD esimdnols ejo)
192°zr0'8 § 969'12.°L $ GLE'219°L $§ 616'829°L ¢ /B80'L8S'L $§ g8sierL  § poubissesy yeis
06S°cEL’L § S£1'892 $ 018292 ¢ 882'/62 ¢ 06252 $ 000'Z6 ¢ {Jomod ‘slemyos ‘Usaysl) pasodindey sionisg
]800 38IANAN0IE)
$92.4n0s3y Bulsixsy Jo UoeI0jjeay
SJSOO |e30]  JSOD YL-EL0Z  ISOO €L-ZL0Z IS0D ZI-LL0Z  1SOD LL-0i0Z 150D 01-600Z Sjuawvlg 3509

FTD009 OL SUISN 000°0¢ ONINOLLISNVHL WO¥H SONIAVS ANV SL1SOD TVANNY € INJWHOVLLY



225°1L96°9 ¢ (sys0 aibooy snujwi $3509 asipmdnols) seaunosay Buipsixg jo uonesojfesy jejoy
oRe’ee8's $ 6.8'8GL°C $ ig9z'ero's $ paublssesy yeis
erL'8L0°L $  I¥P'eS ¢ 0OBG'ECL’) ¢ {somod ‘aremyos ‘ysalyai) pasodinday sianleg
sa2.1n0s9y Bunsixy Jo uopeloleay
CCE6'69.°0 ¢ (s1800 9600% snujui s350D osipdnoig) sbuires Aieyobpng [ejo)
G6.°09G $ - $ GR.L'00G % {1amod ‘siemyos ‘Usalal) paljjey siensg
8/9°298'} $ 9Z1'¥86'S $ v08'9eG'. $ 585US0IT 8OO
1826051 $ 016928 ¢ 192'920'2 $ suoneo)jddy pajeloossy
000002 $ - $ 000°002 $ speiBdn esipdnoln
7AYo $ 00¥'6ES $ 626086'C $ sosuUL0I asmdnoln)
sBujres Aiejabpng
sBulaeg
922°162°8 ¢ s1s09 ajboog jejoy
082°2¢C1 $ 982°2Z1 $ - $ alempieH - speibdn 18Lusiu)
08¢'GL0°L $ 08g'510°L ¢ - $ sosea - speihidn 1euia)u)
006°068 $ 006'068 $ - $ S1507) uonEuaWwS|dLY
099'29Z°9 $ 0992929 $ - $ suoldiosgng 816009
s)s00 WaysAs abfoog mopy
$1509 51b00D aspdnoin SJUALA|T IS0D

F19009 OL SHASN 000°0E ONINOILISNVHL WOUH SONIAVS NV S1SOD UVIA-IAH 7 INFWHOVLLY



Attachment 5

CITY OF LOS ANGELES
INTER-DEPARTMENTAL CORRESFPONDENCE
Date: August 31, 2009 REF: EXE-282-08
To: IT Policy Committee Members
From: Kevin Crawford, Assistant General Manager
Information Technology Agency &Qﬁ@ﬁ

Subject: LA GEECS PROJECT UPDATE

The project to replace the GroupWise system is continuing its progress forward. Last
week, we completed the negotiations on the contract with the implementer,
Computer Sciences Corporation (CSC). We have already had a review and
recommendation to move forward from the ITGS (now [TGA). Next, we will be before
the Budget and Finance Committee, then onto the full Council for approval.

NOTE: The implementation project will be referred to as the Los Angeles
Google Enterprise Emall and Collaboration System or LA GEECS.

The focus of LA GEECS will be to implement the Email and Coliaboration to replace
the GroupWise Email System. Google Apps, which is also a part of the offering, will
be included in the fraining, but not a specific migration requirement of the
implementation. Neither ITA nor CSC will remove any MS Office programs from any
computer, during the implementation.

Below is a high-level schedule (fentative based upon contract execution date):

+ Contract Signed 1 Oct 2009

+ implementation Planning 2 Oct— 31 Oct 2009

» Pilots 1 Nov — 31 Jan 2009
o City Pilot 1 Nov — 31 Dec 2009
o LAPD Pilot 1 Nov — 31 Jan 2009

+ Production Migrations Jan - Jun 2010

o Group 1 - 3500 users Jan 2010

o Group 2 — 4000 users Feb 2010

o Group 3 — 4500 users Mar 2010

o Group 4 — 5000 users Apr 2010

o Group 5 - 5000 users May 2010

o Group 6 — 5000 users Jun 2010
Warranty Period Jun — Jut 2010
» [mplementation Complete Aug 2010

A little more detail on the above schedule and processes for the implementation:

« Implementation Planning: Departmental order, migration weekends, and
archival strategy will be planned. Train-the-Trainer and Administration
courses will be held,
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s Pilot of 2000-3000 users fotal City-wide: Only Depariments volunteering

to be in the Pilot will be included. If your Department would like to be part
of the Pilot, please let us know. We already have a number of volunteers
and are trying fo ensure that the pilot group represents City-wide interests
as best we can.

» Production Migrations: These are the migrations that will occur after the
Pilots are completed successfully and the Project approved to move onto
to production.

o Please let us know which of the Production Migration Groups your
Department would prefer (1% and 2™ choices, please).

o Please let us know if larger Depariments (700+ staff) would prefer a
phased implementation for their staff. Note that the phased
implementation will still be by the groups listed in the tentative
schedule.

o We will endeavor to accommodate everyone 's schedules, knowang
that we must complete by June 30" to garner the maximum
savings.

» Warranty Period: This is the 60 day period following the completion of the
migration that the system must run error-free to make the final payment for
implementation services.

Our budgetary situation requires that we look for and atiain the maximum savings
that are available. We can save over $500,000 on project & service costs, if we
accomplish the migration of archival data with City Staff. This would mean that we
would use an internal tool to migrate archived email beginning in the Pilot, so it
would be available when the user was migrated to the Google System. This would
be a change from our current plan (having the implementer complete this) and what
has been briefed in the past.

We need the following from each of you:
1. Department wanis fo parttclpate in the Pilots (Y/N)?
2. Department 1% and 2" choice of Production Migration GrOUps‘?
3. Large Departments (700+ staff). If a phased implementation is preferred?
4. Thoughts on migrating archival data internally.

We look forward to working with each Department to ensure the successful
migration to LA GEECS and decommissioning of GroupWise.

Primary Contacts for LA GEECS within ITA:
s Project Sponsor  Kevin Crawford 213-978-33M
o Project Manager  Emilia Yafiez 213-922-8379
¢ System Owner Dan Clarke 213-978-7599

Please let us know if you have any questions or concerns.



