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Description/Analysis

Issue Detail: Both the City of Sacramento and Sacramento Employees’ Retirement
System (“SCERS”) utilize extensive online investment-support services provided by
Bloomberg, L.P. under an agreement with the City (“Bloomberg Agreement”). The City and
SCERS, acting by and through the Administration, Investment and Fiscal Management
Board (“AIFM Board”), propose to enter into a Memorandum of Understanding (“MOU”)
regarding the sharing of the cost of Bloomberg Agreement: SCERS will be primarily
responsible for the entire annual cost of the Bloomberg Agreement, and the City will
reimburse SCERS 30% of the annual cost.

Policy Considerations: The extensive online investment-support services provided under
the Bloomberg Agreement are used to assist in the investment of the City’s pooled funds
and SCERS’s assets. The City has been paying all of the annual cost of the Bloomberg
Contact. The MOU shifts primary responsibility for the Bloomberg Agreement from the City
to SCERS and allocates the cost between City and SCERS based on an estimate of use to
invest each party’s funds. The MOU proposes a fair and appropriate sharing of the annual
cost of the Bloomberg Agreement based on estimated use as follows: SCERS 70% and
City 30%.

Economic Impacts: None.

Environmental Considerations: This action is not subject to CEQA because it is not a
“project” as defined in section 15378 of the CEQA Guidelines.

Sustainability: None.

Commission/Committee Action: SCERS, acting by and through the AIFM Board, has
reviewed and approved the subject MOU and, accordingly, accepted full responsibility for
the Bloomberg Agreement.

Rationale for Recommendation: The MOU implements a fair and appropriate sharing of
the cost of the Bloomberg Agreement based on the relative use of Bloomberg investment
support services on behalf of the City and SCERS.

Financial Considerations: The MOU reduces the City’s payment for Bloomberg services
used to invest the City’s pooled funds from approximately $95,000 per year to

approximately $28,500 per year, with SCERS taking on the remainder of the cost.

Local Business Enterprise (LBE): Not applicable
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BACKGROUND

Since 2006, the City of Sacramento, acting by and through the City Treasurer’s Office,
has contracted with Bloomberg L.P. (“Bloomberg”) for a variety of mission-critical
investment-related services, data and equipment, designated as Bloomberg Agreement
no. 36185 (“Bloomberg Agreement”). The original contract has been amended to
automatically renew every year instead of every two years.

The extensive online services provided under the Bloomberg Agreement is used by the
City Treasurer’s Office to manage and invest the City pooled funds and the assets of
the Sacramento City Employees’ Retirement System (“SCERS”). Although the
Bloomberg services benefit both City and SCERS, the City has paid the full cost of the
Bloomberg Agreement.

Investment staff now proposes, by means of a Memorandum of Understanding attached
as Exhibit 1 to the proposed Resolution herein (“MOU”), to transfer responsibility of the
Bloomberg Agreement to SCERS from the City because the majority of the use of the
Bloomberg services is for the benefit of SCERS and to allow for a more efficient
administration of the contract. The MOU also includes an agreement by which the City
and SCERS shall share in the costs incurred under the Bloomberg Agreement.

The City Treasurer serves as investment manager for both City and SCERS. City
Treasurer investment staff estimates that 70% of the services provided by Bloomberg
are utilized to invest SCERS assets and 30% of which are used to support the
investment of the City’s pooled funds.

In order to establish a fair and equitable sharing of the cost of the Bloomberg
Agreement, the MOU requires SCERS to pay the cost in full and the City shall
reimburse SCERS for 30% of such cost.

The MOU is attached as Exhibit 1 to the proposed Resolution. The Bloomberg
Agreement is attached to the MOU as Exhibit A and Exhibit B thereto.
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RESOLUTION NO. 2016-XXXX
Adopted by the Sacramento City Council
August 16, 2016

APPROVING A MEMORANDUM OF UNDERSTANDING BETWEEN THE CITY AND
THE SACRAMENTO CITY EMPLOYEES’' RETIREMENT SYSTEM REGARDING THE
SHARING OF COST OF A CONTRACT FOR INVESTMENT-SUPPORT SERVICES

BACKGROUND

A. The investment of the pooled funds of the City and the assets of the Sacramento
City Employees’ Retirement System (“SCERS”) is supported by the extensive
online-investment support services provided by Bloomberg, L.P. (the “Services”).

B. Since 2006, the Services have been provided under an agreement between the
City and Bloomberg, L.P. (Bloomberg Contract No. 36185). As originally drafted,
the agreement renews automatically every two years unless notice of non-renewal
is timely given, but the agreement has been amended to renew automatically every
year instead of every two years. The agreement as amended is the “Bloomberg
Agreement.”

C. The City has been paying the full cost of maintaining the Bloomberg Agreement.

D. The City and SCERS have proposed a Memorandum of Understanding (the
“MOU") that (1) shifts responsibility for the Bloomberg Agreement from the City to
SCERS; and (2) establishes a fair and equitable sharing of costs incurred under
the Bloomberg Agreement based on the City’s and SCERS'’s use of the Services
for the investment of their funds. The MOU is attached to this resolution as
Exhibit 1.

E. As the investment manager for both City’s pooled funds and SCERS'’s assets, the
City Treasurer estimates that each year 70% of the Services is used to manage
and invest SCERS funds and 30% is used to support the investment of the City’s
pooled funds.

F. Having SCERS pay the full cost of the Bloomberg Agreement and the City
reimburse SCERS for 30% of the cost is fair and equitable.

G. Acting by and through the Administration, Investment and Fiscal Management
Board (the “AIFM Board”), SCERS has agreed to take over the Bloomberg
Agreement and has approved the MOU.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:
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Section 1. The MOU attached to this resolution as Exhibit 1 is hereby approved on
the condition that section 5 be revised to read as follows:

No later than May 31 of each year, the Board shall review the
Bloomberg Agreement and decide whether to give notice of non-
renewal in accordance with Section 2(b) of the Bloomberg
Agreement. In addition, the Board shall give notice of non-renewal
if, in any year, the City notifies the Board no later than May 31 of
the year that the City desires to discontinue the Bloomberg
services.

Section 2.  The Bloomberg Agreement, attached as Exhibits A and B to the MOU, is
hereby approved.

Section 3.  The Interim City Treasurer (or his designee) is hereby authorized and
directed—

(a) to execute the MOU on the City’s behalf;

(b) to execute on the City’s behalf an assignment of the Bloomberg
Agreement to SCERS in furtherance of the MOU and this resolution;
and

(c) to decide each year, on the City’s behalf, whether to notify the Board
that the City desires to discontinue the Bloomberg services.

Section 4.  Exhibit 1 is part of this resolution.
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Sacramento City Employees’ Retirement System
and
City of Sacramento

MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding ("MOU") is dated as of May 23, 2016, and
is entered into by and between the Sacramento City Employees’ Retirement
System, a public retirement system (“System” or “'SCERS”) acting by and through the
Administration, Investment and Fiscal Management Board (the “Board”), and the City
of Sacramento, a municipal corporation (“City”), acting by and through the City
Treasurer’s Office. The System and City may be referred to herein collectively as the
“Parties” and each individually as a “Party.”

A.

RECITALS

Pursuant to the Sacramento City Charter, the Office of the City Treasurer
for the City of Sacramento (“CTQ”) is responsible for the management
and investment of funds in the City’s treasury, including its pooled
investment funds. The CTO also serves as the investment manager
assisting the Board in the management and investment of the funds of

the System.

Since 2006, the City, acting by and through the CTO, has contracted with
Bloomberg, L.P. (“Bloomberg”) for the right to use various Bloomberg
services, information, data, software and equipment pursuant to
Bloomberg Agreement No. 36185 (“Bloomberg Agreement”), a copy of
which is attached hereto as Exhibit “A.”.

The services provided by Bloomberg are invaluable to the investment
process. The vast majority of market participants within the United
States and globally utilizes such services to access and analyze
information, to execute and document security trades, and to
communicate between themselves. The services are unique to the
financial sector and there are no competing products that can match the
combination of the breadth of and access to real-time news and data, the
availability of analytical tools, the efficient communication between
parties, and the near-universal use of the Bloomberg system.
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The services provided under the Bloomberg Agreement are critical to the
investment activities of the CTO. Without such services, investment
operations would become highly inefficient to the detriment of the City
and the System, particularly given the relatively small number of
investment officers employed by the CTO. The Bloomberg services and
the continuity of its use are highly supportive to the investment process
and as important to the CTO as are such necessities as electricity and
other utilities supporting the operation of the office.

The CTO uses the Bloomberg services to invest and manage City pooled
funds, including the City’s Pool A, and the System’s funds. Despite that
the City’s pooled funds are approximately three times the size of the
System’s investment portfolios, the System'’s investments include
equities and options whose volatility requires much more time and
attention to manage. The CTO estimates that it uses 70% of the total
use of the Bloomberg services to manage the System’s investments and
30% to manage the City’s investments.

Since the clear majority of the use of the Bloomberg services is utilized
for the benefit of the SCERS, the Parties believe a transfer of the
Bloomberg Agreement to the System from the City is warranted. Upon
such transfer, the System would become obligated to pay the entire
costs incurred under the Bloomberg Agreement, subject to the cost-
sharing provisions set forth herein, and the City would be relieved of any
further liability under the Bloomberg Agreement.

During the term of the Bloomberg Agreement, the costs incurred under
the Bloomberg Agreement have been part of the CTO budget and hence
was borne solely by the City. The Parties believe the costs of Bloomberg
services should be shared between the Parties commensurate with the
degree of usage for the benefit of each Party. Accordingly, the Parties
believe a split of the costs should be as follows: 70% by SCERS and

30% by City. | |

At the CTO'’s request, Bloomberg has agreed to amend the Bloomberg
Agreement to change it from repeating two-year terms to successive
one-year terms on a go-forward basis. A copy of such amendment is
attached hereto as Exhibit “B.” Bloomberg also has indicated that it will
accept a transition of the existing Bloomberg Agreement from City to
System.

The effective date of the transfer of the Bloomberg Agreement to SCERS
from City shall be effective July 1, 2016.
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Now, therefore, the Parties agree to the foregoing recitals and based on said recitals
further agree to the following terms, and conditions:

1.

The System agrees to become party to the Bloomberg Agreement, as amended
pursuant to Recital H, in place of the City.

The System shall pay the entire sums due and owing from time to time under
the Bloomberg Agreement subject to the cost-sharing provision set forth in item
3 below.

The Parties shall share the costs of the Bloomberg Agreement as follows: 70%
by SCERS and 30% by City.

The System shall hold the City and its officials and employees harmless from
any and all claims asserted by Bloomberg from and after July 1, 2016.

The Bloomberg Agreement shall be annually reviewed and approved by the
Board.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as

of the date first set forth above.

SYSTEM:

SACRAMENTO CITY EMPLOYEES'
RETIREMENT SYSTEM

David DeCamilla, Chair
Administration, Investment and Fiscal
Management Board

CITY:

City of Sacramento

John Colville, Interim City Treasurer
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EXHIBIT A to MOU

Bloomberg Agreement
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. BLOOMBERG L.P,
731 Lexington Avenuia
Naw York, NY 10022
Telephone; (212) 318-2000
Facsimile: (817) 369-5540
BLOONMBERG AGREEMENT
SERVICE PROVIDER (“SP"): BLOOMBERG L.P,
SERVICE REGIPIENT (“SR") CITY OF SACRAMENTO AGGOUNT: 532814 AGREEMENT: 36185
(Company Name)
SP agrees to provide to SR the equlpment and services described In paragraph 1 hereof, and SR subsotibes o such servlces In accordance with
this Agreement.

P .
» Services, -~

The services provided hereunder (the "Services”) shall conslst of a nonexclusive and nontransferable right to use the BLOOMBERG

PROFESSIONAL service Information, data, sofiware and equipment (the "Equipment”) described i the Bloomberg Schedule(s) of Services

annexed heretfo, as the same may be amended from time to time (each a “Scheduls™ and colleciively, the "Schedules"), In accordance with this

Agreement.

2, Term, )

(a) This Agreement shall be effective from the date It is accepted by SP untll the daie that Is two years after the Setvices are first provided

(the “Term ) unless earller terminated during the Term or any renewal thereof, .as follows: (1) SReshalt=ETETE TigHt 10 I 111 i%a“ e s

e;ﬂpanmetdesssthanﬁmsdaysbpﬂarmﬂﬁewmnﬂne#eﬁpaamdwpmpaymemm_mmatﬁaﬂmnzpamgraphsa
hereof' and (fi) SP shaI] have the right to terminate thls Agreement at any fime{mmediately-upon wntten notice to SRIf SR breaches any
of the provislons of this Agreement.

{b) The Term shall be automatically renewed for successive two-year periods unless SR or 8P elects not to renew by glving not less than 60
days' prlor written notice to the other. If this Agreement Is so renewed for any ‘addltional period beyond the initial Term, the charges
payable pursuant to paragraph 3(a) hereof for such renewal period shall be calculated at the prevailing rates then offered by SP, and the
Scheduls shall be consldered to be amended accordingly

3, Charges.

(a) SR agrees to pay SP the amount indicated on each Schedule, together with (i) any applicable taxes for the Services, (ll) any levies or fees
Imposed or charged by exchanges or other information services or sources displayed through theé Services ‘at SR's request and (ili) any
charge for Installation, relocation, remaval or any other changes to the Equipment, all of which shall be payable upon presentation of an
Invoice therefor,

{b) If SR uses Electronic Trading (as defined below), SR shall also pay all applicable access and transactional fees set forth on Menu ETOR
{as defined below) or of which SR has been given prior written or electronic notice, In each case related to the Elecironlc Trading of SR
and/or of & Customer (as defined below) of SR, and any sales tax, VAT, GST or similar taxes imposed on the access and transactional
fees,

(c) SR shall pay for all costs of cabling, communleations (including, without limitation, network access), electrical and commen carrier
equipment Installation charges incurred in connectlon with the Services. SR shall obtain all necessary authorizations from exchanges and
other Informatlon vendors and shall pay for each third-party information service accessed for display through the service, The total
monthly charge does not Include monthly fees for "real-ime” exchange and third-party Information services. If SR selects any of thess
services, SP shall submit the appropriate appllcations for such services, a price list, and blll accordingly. SR shall pay any taxes,
assessments, fees or penalties In respect of the Services and/or the Equipment which may be SR's legal responsibility to pay. In
addition, SR shall reimburse SP for all property faxes andfor assessments with regard fo the value of SP's Equipment In service at 8R's
premises.

(d) If BR terminates this Agreement pursuant to paragraph 2(a)(i) hereof or SP terminates this Agresment pursuant to paragraph 2(a)(ii)
hereof, SR shall be liable for all amounts payabla pursuant to paragraphs 3(a), 3(b) and 3{c) hereof thirough the date of termination plus a
terminafion charge in an amount equal to 50% of the charges calculated In accordance with each Schedule for the balance of the Term.

4, Distribution of SR Data.

SR shall not distribute data to other users of the Services by means of the Services without 8P's prior written consent. Notwithstanding the

above, If SR contributes or provides prices or ratings fo SP or on any product or servica provided by 8P and/or its affiliates, SR hereby grants

to SP, and SP hersby accepts, a nonexclusive, worldwide license to use such prices or ratings in SP's generic, "fair value," composite or
theoretical prices or ratings, or other similar priclng or rating models, and in the development and distribution of SP's descriptive database.

This paragraph is not Intended to prohiblt SR's use of the message system included In the Services.

5, Electronic Trading,

(a) The Services shall include "Elecironlc Trading”, which includes (a) all electronic frading systems, products or services, order-roufing
systems, products or services and other transactional systems, products. or services accessible via the BLOCMBERG PROFESSIONAL
service and (b) the services listed on the Electronlc Trading and Order Routing Menu Page, as it may be updated by SP from time fo time
("Menu ETOR') to add or delete additional services. Menu ETOR s accessible via the BLOOMBERG PROFESSIONAL service function
ETOR <G0> (or Its replacement function) and Is incorporated herein by reference. [f there Is any conflict or Inconslstency between this
Agreement and any other agreement between SP and SR and/or any of SP’s afflllates with respect to Electronic Trading, then such other

: agreement shall prevail, but only {o the extent of the confllct or incohsistency.
(b) SR shall not enable any Customer for Electronic Trading uniil such Customer has entered Info an agreement with SP containing
provisions similar to those contalned in this Agreement with respect fo Elecironle Trading. SR shall comply with all applicable laws,
regulations and rules In lts use of Electronic Trading and SR shali setile or cause fo bs settled all trades entered via the BLOOMBERG
PROFESSIONAL service or any computer link (collectively with the BLOOMBERG PROFESSIONAL service, an "Electronic Link")
licensed to SR or Customer, regardiess of whether SR or Customer authorized the Individual or Cusiomer who entered or effected the
trade to do so. Each fime SR enters an order, effects a fransaction or otherwise uses Elecfronic Trading or enables a Customer fo use

) (Addltional terms on next page with required acknowledgment)
Gusfomer Initial: - Acct 532814  Agmf: 35185 Ord: 2161824 DT:1000 Pageiof4- AgCombpGlob 12/08/04
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(e)

)

Electronle Trading, It shall be deemed to represent and warrant to SP that: () SR understands that the laws of many jurlsdictons require
non-resldent firms to obtaln llcenses as financlal services providers before sollciting fransactions from entitles located In such jurisdictions
and SR has obtained all requlred licenses in the Jursdictions In which Customers are located; (jf) SR has all regulatory and legal authority
to enter Into this Agreement and fo engage In Electronic Trading; (ffl) If SR has Customers in the United Stafes that transmit or recelve
orders In securifies, It {x) Is reglstered with the U.8. Securltles and Exchangs Commisslon as a broker-dealer and Is 8 member of the
Natlonal Assocfation of Securitles Dealers, Inc., or (y) will comply at all imes with the exceptlon from such reglstratlon provided by Rule
15a-6 under the U.B. Seclurifies Exchange Act of 1834 or {2) Is otherwise exempt from such reglstration; (Iv) SR Is a sophisticated market
particlpant that Is knowledgeable about the securities and inferests traded or routed by use of Electronlc Trading and understands the
related risks; and (v) SR has implemented commerclally reasohable securify procedures intended to imit access fo Electonle Trading to
authorized Individuals. "Customer” shall mean any person or entity enabled by SR for Electronic Tradlng.

1f 8R provides guotafions In interests guoted on Electronic Tradlng fo any other system that comtmingles quotations (“Other System®), SR
shall enable Its Customers that are also customers of SP or lis Affiliated Companies (as deflned below) to interact with SR's relevant
pricing display(s) on Elecironic Trading to the extent SR has enabled such Customers for an Other System.

SR shall have the right to terminate the use of any Electronlc Trading at any time by glving written notice to SP. SP and/or its Affillated
Companles shall have the right to terminate and/or suspend SR's and/or Customers' use of any and all Elesironic Tradlng at any time.
SP's Associated Persons (as defined below) and the Addiflonal Entitles (as defined below) shall be third-party beneficiarles with respect
io 8R's agreements and obllgations in connection with Electronle Trading, Including, but not limited to, 8R's agreements and obllgations
contained In paragraphs 3(b), 5, B:and 7 hersof. “SP's Assoclated Persons” shall mean Affiliated Companles of SP and the pariners,
suppliers, successors and assigns of 8P and Its Affilated Companles and thelr respective officers, direcfors, employees and
representatives, and the term “Afflllated Companles” of SP shall mean those companles controllihg, controlled by or under common
control with SP, Including, without limifation, those Affiliated Companfes llsted on Menu ETOR that are involved In making Electronic
Trading available. "Additional Enfifies” shall mean dealer parflcipants, system operators, exchanges, markets, order aggregatlon facllitles,
executing brokers, clearing brokers, and any other entitles or persons Involved in Electronls Trading. .

SP's slgnature with respect fo its rights, obllgations and agreements In connection with Electronlc Tradlng shall be on Its own behalf and

on behalf of |ts Affiiated Companies, as appllcable.

Warranties and Limitations of Liabilitles,

(@)

{v)

(c)
()

(®)

M
(@

()

0

Each time SR uses the Services, SR shall be deemed to represent, wamrant and covenant ta SP thak: (1) It has all requisite regulatory and

legal apthority 1o enter Into and be hound by this Agreement; and (il) lis use of the Services complies with all applicabls laws, rules and
regulations.

SP MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS TO BE.ATTAINED BY SR OR OTHERS FROM THE USE OF
THE SERVICES, OR THE EQUIPMENT BY WHICH THE SERVICES ARE PROVIDED, AND THERE ARE NO EXPRESS OR IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE. The Information and data contained
in the Bervices are derlved from sources desmed rellable, but SP and its suppliers do not guarantee the correctness or completensss of
any programs, data or other Information furnished In connection with the Services, To the maximum sxtent permitted by law, SF shall not
be responsible for or have any llability for any injuries or damages caused by the Equipment or by delays or interruptions of the Services,
from whatever cause, and shall not be lisble for demages arising from the use or presence of the Equipment on SR's premises, SRIs
solely responsible for the acouracy and adequacy of the data and Information used by it and the resultant output thereof. SF shall have
no liabllity or responsibllity for the security or malntenance of any data input by SR.

BP, its suppliers and Its third-party agents shall have no responsibliity or Jlabllity, contingent or otherwise, forany Injury or damages,
whether caused by the negligence of SP, its employees, subgontractors, dgents, equipment vendors or ofherwise, arising in connection
‘with the Services rendered under this Agreement or the use of the Equipment and shall not be liable for any lost profits, losses, punitive,
Incldental or consequentlal damages or any claim agalnst SR by any other party. }

8P, 8P's Assoclated Persons and the Additional Entities make no warranties, explicit or Implled, with respect to Elecironic Trading. To
the maximum extent permitted by faw, SR releases SP, the Addltional Entities, SP's Assodlated Persons and its third-party agents from all
liabllity, Including, without fimitation, for any fost profits, losses, punitive, Incldental or consequential damages arising from SR's use or any
use by Customers of Electronle Trading, regardless of the cause; provided, however, that an Additional Entity acting as a counterparty fo
a frade shall not be released from llability for its fallure to seffle a trade with SE.

SR shall Indemnify, hold harmless and at SR's expense defend SP, SP's Associated Persons and the Additional Enfities against any loss,
claim, demand or expense (including reasonable attomeys' fees) arising In connection with a breach of this Agreement by SR or the use
of the Services by SR or Customer,

Notwithstanding anything fo the contrary In paragraph 6(e), an Additlonal Entity shall not be Indemnnified for its failure to seftle a trade with
SR Initlated via an Elecironic Trading system, product or servige,

Limited by paragraph 6(h), fo the extent permitted by law, the aggregate liabllity of 8P and SP's Assoclated Persons arising in connection
with a given Electronic Trading system, product or service for damages, regardiess of the form of the actlon, shall not exceed the fees
pald by SR for the BLOOMBERG PROFESSIONAL service subscription(s) of S8R enabled for the Electronic Tradlng system, product or
servlea In question during the three months preceding the first loss or damage, or In the case of Gustomers snabled on, or SR's use of, an
Electronlc Link other than the BLOOMBERG PROFESSIONAL service, such liability shall not exceed the fees pald by SR for a single

‘BLOOMBERG PROFESSIONAL service subscription during the three months preceding the first loss or damage.

Notwithstanding anything to the confrary in this Agreement, fo the extent permitted by law, the aggregate liabllity of SP and SP's
Assaclated Persons arlsing In connection with this Agresment, the Services and Electronlc Trading for damages, regardless of the ferm of
the action, shall not exceed the fees paid by SR for the Services during the thriee months preceding the first loss or damage, and this shall
be 8R’s exclusive remedy. :
No party shall be llable to the other for any default resuiting from force majetire, which shall be deemed 1o Include any clrcumstanees
beyond the reasonable control of the party or partles affected. No action, regardless of form, arising out of or pertalning to any of the
Services or the Equipment may be brought by SR mors than one year after tha cause of actlon has accrued. This Agreement shall not
}imit any fiability for death or personal Injury directly resulting from negligence If and fo the extent such limitation would viclate applicable
aw.

(Additlonal terms on next page with required acknowledgment)
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7.

9.

10.

11.

Customer Inltlal: Acct: 532814 Agmt: 36185 Ord: 2161824 DT:1000 Page3of4 AgGomboGloh 12/08/04
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(i) Notwithstanding any limitations contained in paragraphs-5(b) through 8(j) fo the contrary, SF agrees fo Indemnify SR and hold it harmless
and at SP’s expense defend SR agalnst any clalm that the programs, data, Information and other ltems provided by SP hereunder Infringe
any copyright, trademark or other contractual, statufory or common law rights; provided that (f) SR shall promptly notify SP In writing of the
olalm, (Il) SP shall have sole control of the settlement and defense of any action to which s Indemnlty relates, (itf) SR shall cooperate in
every reasonable way to faclitate such defense, and {Iv) if SR becomes aware of any suspected Infrlngement by a third party of any
proprietary rights of SP, SR shall promptly notify SP of such acflvities,

Remedies.

If SR or any of lis employees, representatives or affiilates breaches or threatens to breach any provislon of this Agreement, SP shall be

entitled to Injunctive rellef to enforce the provisions hereof, but nothing herein shall preciude SP from pursuing any action or ather remedy for

any breach or threatened breach of this Agreement, all of which shall be cumulatlve. If SP prevalls In any such action, SP shall be ertifled to
recover from SR all reasonable costs, expenses and attorneys’ fees Incurred In connection therewith. As reasonable protection of the
proprietary rights of SP and others In the Infarmation provided through the Services and Equipment, to avold breach of SF's obllgations to
provlders of such Information, and to avold unnecessary Uncerialnty, burden, and expense for all partles, SR acknowledges and agrees that
the dissemination or distribution by SR of Information Identical or similar to that provided through the Services and the Equipment shall. be
deemed & breach of the terms of paragraphs 10(a) through 10(d) hereof and shall give rise to an immediate right of SP fo terminate this

Agreement or any portlon of the Services provided hereunder.

Parties. : )

SR recognizes that SR, lfs partners, suppliers and Its and their respecilve affiliates, each have rights with respect fo the Services, Including the

software, data, Informatlon and other ltems provided by SP by reason of SR's use of the Services. Paragraphs 6 and 7 hereof shall be for the

benefit .of 8P, Its partners, suppliers and its and thelr respeciive affiliates, successors, assigns, officers, directors, eniployess and
representatives and the term “SP" as used In such paragraphs Includes SP, lis partners, suppliers and Its and their respective affillates.

Access, A

SR, at Its expense, agrees to provide network access per SP's current specifications. Such specifications may include both dedicated and dial

back-up lines permanently connected and dedlcated to the Equipment or internet or alternate network access. The sole purpose of the dial

lines shall be to provide communications backup for the Services. SP s not responsible for the rellability or continued availability of the
telephone lines and communlcations equipment, other than communications equipment supplled by 8P and used by SR In accessing the

Services. However, SP shall attempt to resolve any communication |Ine problems with respsct to the accessibility of the Services.

Scope of Services, ) .

(a) The Services and the Equipment are solely and exclusively for the use of SR and shall not be used for any lllegal purpose or In any
manner Inconslstent with the provisions of this Agreement, SR acknowledges that the Services and the Equipment were developed,
compiled, prepared, revised, selected and arranged by SP and others (including certain information sources) through the application of
methods and standards of judgment developed and applied through the expénditure of substantlal time, effort and money and constitute
valuable industrlal and Inteflectual property and frade secrets of SP-and such others: SR agrees fo protect the propiletary rights of SP
and all others having rights In the Services and the Equipment during and after the Term. SR acknowledges and agrees that it has no
ownershlip rights In and to the Services and that no such rights are granted under this Agreement. SR shall honor and comply with all
written requests made by SP or its suppllers to protect thelr and others' coniractual, statutory and common law rights In the Services and
the Equipment with the same degree of care used fo protect its own propristary rights, which In no event shall be less than reasonable

efforts, SR agrees to notify SP in writing promptly upon becoming aware of any unauthorlzed access or use by any parly or of any claim -

that the Services or the Equipment Infringe upon any copyright, frademark, or other contractual, statutory or common law rights.

(b) SR shall ot access the Services through any medlum or equipment which SP has not authorlzed In writing, nor may any medium or
equipment by which the Services are provided be shared, moved, modifled, Interfaced, copied, broadcasted, reproduced, ported or
otherwise routed with or to any other equipment without SP's prior written consent. In additlon, SR shall not move, modify, interface,
copy, broadcast, reproduce, port or otherwise use or rotte the Services or any portlon thereof with or to any other equipment, network or
software that SP, In its sole good falth judgment, determines Is interacting or interfering or may interact or interfere with the performance
of the Services or any portlon thereof and, from time to time, upon SP's request therefor, SR shall promptly notify SP In writing of any and
ali such equipment, network and software. Services expressly provided by SP for operation on SR's own equlpment shall be furnished
without warranty as fo compatibility, fitness or performance with such equipment, and SR shall bear all cost and responsibility for stich
equipment, Unauthorized access or use Is unlawful and SP and its suppliers shall have all rights provided by law fo prevent such access
or use and to collect damages In such event. SR agress io notify SP In writing promptly upon becoming aware of any unauthorized
access or use, SR shall not share, recompile, decompile, disassemble, reverse engineer, or make or distribufe any other form of, or any
derivative work from, the Services and/or the Equipment. SR may use the Services solgly for its intemal business purposes and may not
use the Services for any development purposes or to develop any applications, software or otherwise that could In any way Interact or
}nterfere with the performance of the Services or any portion thereof, except as SP may expressly permit under a separate development
icense with SR.

(c) The analysls and presentation included in the Services shall not be recirculated, redistributed or published by SR sxcept for internal
purposes without the prior written consent of SP and, where necessary, with certaln sources of the Informatlon included In the Services.

(d) SR shall net use any of SP's trademarks, trade names, or service marks In any manner which creates the Impression that such names
and marks belong to or are Identified with SR, and SR acknowledges that It has no ownership rights in and to any of these names and
marks. . .

Facilities. .

Commencement of the Services Is contingent on the availabllity of the hardware, network access, communications equipment and facllities o

5P’s spedlfications, At SR's expense, SR shall install or have installed on SR's premises, and shall modify from time fo fime at SP’s request,

all cables, wires, devices, connechions or other fransmission media equipment and electrical, communications and network connections
speciiied by 8P. SR shall not make use of any cables, wires, devices, connections, equipment or network access in connection with the

Services not approved in writing by SP. .

(Additional ferms on next pags with required acknowledgment)

R 0 0 0 0 0 0 A R 0 O

Page 12 of 23




PRTRETE |

K3

LR Lo = 8 12 % S hmdrcr v a7 1) e o . P P = et e 2nar oyt et ettt -
N 2
)

12. Return of Eguipment and Software,
Upon termination of this Agreement or any Schedule for any reason whatsosver, SP shall have the right to remove the Equipment and

software hy which the terminated Services are provided at SR’s expense. |n addition, upon sush termination SR shall cease use of all
ferminated Services.

13. Access to Property.

Any person or persons designafed by SP shall have access fo the Equipment at all reasonable fimes for the purposes of Instaliation,
Inspection, maintenance, repar, relocafion and removal. SR acknowledges and understands that SP may monltor, either physically or
elestronically (including remotely), SR's use of the Services, SR shall at all reasonable fimes permit SP to have acsess to the locatlon where
the Services are provided for the purpose of ascertalning the use made of the Services, .

14. Malnfenance.
SP to the best of Iis ablllfy shall maintaln and keep the Equipment in good working order and condition &o that It will perform Its funciions
satisfactorlly. NOTWITHSTANDING THE FOREGOING, SP SHALL HAVE NO RESPONSIBILITY OR LIABILITY FOR THE THIRD-PARTY
COMMUNICATIONS NETWORK THROUGH WHICH SR ACCESSES THE SERVICES AND SR SHALL INDEMNIFY SP AND HOLD IT
HARMLESS AGAINST ANY LOSS, CLAIM, DEMAND OR EXPENSE (INCLUDING REASONABLE ATTORNEYS' FEES) ARISING IN
CONNEGTION WITH THE USE OF SUCH THIRD-PARTY COMMUNICATIONS NETWORK, SR shall be responsible for the safekeeplng of
the Equipment from the fime it is recelved on SR's premises and shall fake reasonable steps to prevent abuse to the Equipment, SR shall be
responsible for all physlcal loss, theft; or damage to any equipment used o deliver the Services to SR and shall pay SP the full replacement
cost of the Equipment .as liquidated damages unless such loss, theft, or damage is due enflrely fo the fault or negligence of SP. To the
maximum extent permitted by law, neither 8P nor Iis suppllers or third-party agents shall be responsible or liable, contingently or otherwise, for
any personal injury or property damage arislng out of the Installation, relocation, malntenance, use or removal of the Sefvices andfor the
Equipment, :

15. Relocafion.
On reasonable prior written notlce, which shall In no event be less than 60 days, and at SR's expense, SP shall refocate all or any part of the
Equipment. Scheduling of such relocation shall be confingent on avallabllity of communication lines, facilitles, equipment and Jabor, SR

acknowladges that Interruptions of Services might result from such relocation and that the provisions In paragraph 6 hereof apply to any such

Interruption. .
16. Assignment. .

R shall have the right fo assign this Agreement or the rights hereunder only with the wrltten consent of SP which, In the case of an

asslgnment by SR 1o any of its affiliates that are in substantlally the same business as SR, shall not be unreasonably withheld.

17. Complefe Agreement; Modiflcations or Walvers; Form. .
This Agreement, together with the Schedules, which are Incorporated herein by reference, Is the complete and sxclusive statement of the
agreements between the parfles with respect fo the sublect matter hereof and supersedes any oral or written communications or
representations or agresments relating thereto. No changes, modifications or waivers regarding thls Agreement shall be binding unless in
writing and slgned by the pariles herefo; provided, however, that SP may amend the provislons of this Agreement relating fo Electronic Trading
(1) for regulatory reasons or (ij) o provide addiflonal services by providing written natice fo SR, Thls Agreement, Including the Schedules, and
any modifications, wajvers or nofifications relating thersto, may be executed and delivered by facsimile or electronic mail, Any such facsimile
or electronle mail transmisslon shall constitute the final agreement of the pal;ties and conclusive proof of such agreement.

18. Validify. ’ .

SP and SR Intend this Agreement to be a valld legal Instrument, and no provision of this Agréemént which shall be held Invalid shall in any”

way invalldate any other provislons of this Agreement, each of which remains in full force and effect. The Invalid provislon shall be reformed to
the minimum extent necessary to correct any Invalldity while presetving to the maximum extent the rights and commercial expectations of the
parties. The headings In this Agreement are intended for convenlenc of reference and shall not affect ffs interpretafion, :

19. Governing Law. .
This Agreement and the legal relations among the pariies hereto shall be govemned by and consfrued In accardance with the laws of the Stafe
of New York regardless of the laws that might otherwlse govern under applicable choica-of-law principles. The parties herefo agree fo submit
ta the Juristiction of each of the.federal and state courls located in New York County, New York in connection with any matfers arising out of
thls Agreement and not fo assert a defense of forum non convenlens, soversign Immunity, Act of State or analogous doctrines In connection

- with any action,

20. Survival.
Paragraphs 3{(d), 4, 5(e), 6, 7, 8, 12, 13, 14 and 19 hereof shall survive the fermination of this Agreement and shall cortinus In full force and
eifect. . -

Agreed fo by: Agreed to by:
CITY OF SACRAMENTO BLOOMBERG L.P.
Gompany Name (Please Type or print) By: BLOOMBERG INC.,, . ’
General/Pariner

: I o~ .
Bignature (Buly authorized officer, pariner or proprletor) Al & A W
Name (Please fype or print) ‘ ] / E
Title {Please type or print) : 8 / 22 / O 47
Date Date

BLOOMBERG, BLOOMBER®G PROFESSIONAL, BLOOMBERG MARKETS, BLOOMBERG NEWS, BLOOMBERG TRADEBOOK, BLOOMBERG BONDTRADER, BLOOMBERG
TELE?]’IS]DN, BIEDOMBERG RADIO, BLOOMBERG,COM and BLOOMBERG ANYWHERE ara tradsmarks and service marks of Bloomberg L.P., 2 Dalawars limited parinatship.
All rights reserved.
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Bloamberg L.P.

731 Lexington Avenue
New York, NY 10022
Phoner 212-318-2000
Facslmlle; 917-369-5540

BLOOMBERG DATAFEED ADDENDUM

Order No.: 2161824

Addendumn to the Bloomberg Agreement No.361B5 (the "Agreement”) between Bloomberg L.P. ("SP") and CITY OF SACRAMENTO

(IISRII). )

Background i N

A. 8P and SR are parties to the Agreement referenced above and the Schedule(s) of Services {the “Schedule”).

B. SR has Indlcated a desire o receive certain Information contained In the Services (the "Information”) by means of a datafeed (the
"Datafeed") and to use the Information, Reformatted [nformation (as defined) and Derived Information (as defined) on SP-designated
compuiters of SR equipped with a SP-supplied keyboard and/or other non-server desktop computers of SR that contaln configured
software provided by SP that enable users to log onto the BLOOMBERG PROFESSIONAL service (the "Authorfzed Gomputers”)
{collgctively, the “Additional Services"). .

C. 8P is wiling fo provide to SR the Information by the Datafeed, subject fo the terms and conditions of the Agreement, and as amended
by this Addendurm.

D. Capitallzed terms which are not defined hereln shall have the meanings stated in the Agreement. .

E. This Addendum shall apply fo all present and future Account Nos. under the. Agreement and shéll replace all existing Bloomberg

F.

G

Datafeed Addenda applicable to the Agreement and all BLOOMBERG PROFESSIONAL service subseriptions thereunder.
If there are any inconsistencies between the terms of this Addendum and the terms of the Agreement with respect to the Additional
Services, the terms of this Addendum shall apply.

. This Addendum shall apply only to Information that SR recelves via the Datafeed and not to information that SR recelves from SP
through other means. :

Definitions T -

A. "Derived Information” shall mean Information or Reformatted Information used by SR for the purpose of carying out calculations and
displaying the results, provided that the Information or Reformatted Information contained In the Derived Informatlon does not, In 8P's
sole judgment, remain Identifiable and may not be readlly extracted.

B. "ltemns” shall mean the Information, Reformatted Informatlon, Derived Information, Materials and SR-Developed Applications.

C. “Limited Amount” shall mean a limited amount or type of Information, Reformatted Information or Derived Information that, evaluated
quantitatively andfor qualitatively, in 8P's sole judgment, does not affect SP's abllify to exploit the Information or the ability of any
source of any part of such Information to exploif such part of the Information or in each case to realize revenue in connection therewith.

D. "Materlals” shall mean any development and other materials that SP may make available to SR fromvtime to time, which may include
withotit limitation: (f) development templates and tools including the files, software, documentation and/or other materlals that provide
SR with the tools to develop, modify, enhance andfor upgrade 5R-Developed Applications; (i) any other appilcations, software, flles,
materials, documentafion or other items made available for development purposes or othemwise in connection with the Additional
Services; and (iii) simulations software. .

E, "Reformatted Information” shall mean information in & form in which the underlying Informatlon, In SP's sole judgment, remalns
identifiable. - : .

F. "SR-Developed Applications” shall mean applications developed or modified by or on behalf of SR that (i) are derived from, contain
elements of, or use Intellectual property contained in, the Maferials or (if) accept the Information or Reformatted Information as inputs.
If, at any time during the Term, any Authorized Computer ceases, for any reason, to be an Authorized Computer, this paragraph shall
apply to all Information, Reformatted Information and Derived Information on any such Authorized Computer. ) )

G. “"System” shall include, without limitation, Authorized Computers and any software, hardware or other equipment or services used by
SR to receive, store, analyze, manipulate or process the ltems. . - '

Rights fo Use . .

1. SP agrees that SR may, solely for the purposes and on the conditions set forth in this Addendurm, recelve the Information by means of
the Datafeed info Authorized Computers of SR. The Additional Services are solely and exclusively for SR's Infernal business purposes
on Authorized Computers, Including without limitation, as input to computer applications on Authorized Computers, and may not be
used for resale or other transfer or disposition to, or use by or for the benefit of, any other person or entity. SR may use or access the
Information, Reformatted Information and Derived Information only on or from the Authorized Computer that received the Information
via the Datafeed or, for Reformatted Information or Derived Information, on the Authorized Computer on which the Reformatted
Informatlon or Derived Information was developed (the "Designated Authorized Computer”). In no event will SR permit the Information,
Reformatted Information or the Derived Information to be used in any way not specifically authorized by 8P. In no event will SR permit
the Information, Reformatted Information or Derived Information o he moved, copled, broadcast, reproduced, ported, or, otherwise
routed to or Lised in any fashion on any non-Authorized Gomputer, printer, display, or application or on any Authorized Computer other
than the Deslgnated Authorized Compuier for such dats; provided, however, that SR may store the Information, Reformatted
Information and Derived Information only on the Designated Authorized Computer for such Information, Reformatted Information or
Derived Information during the Term; and provided further that Authorized Computers, or users using such Authorized Computers,
shall not access Information, Reformatted Information or Derived Information that is being stored or used on & different Authorized
Computter. SR may access the Datafeed only from Authorized Computers that are logged onto the BLOOMBERG PROFESSIONAL

(Additional terms on next page with required acknowledgment)
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service. Each fime SR uses the Addltlonal Services, SR shall be deemed to represent, warrant and covenant to SP that: (i) it has all

requisite regulatory and legal authority fo enter Info and be bound by thls Addendum and the Agreement; and (il) ts use of the

Additlonal Services-complies with all applicable laws, rules and regulations. SR shall take all steps reasonably necessary to ensure

that SR's employees comply with all provisions of the Agreement, including this Addendum, and shall obtaln from its employees

appropriate agreements regarding confidentiality and non-disclosure to prevent unauthorized disclosure and misuse duing and after
the Term. The term "Services” In the Agresment shall include the Additional Services.

2. Notwithstanding the provisions of the paragraph titled "Restrictions on Usa” or “Stope of Services” sst forth In the Agreement and
subject to paragraphs 1 and 4 (Rights o Use) of this Addendum, in the ordinary course of business, SR may use and disseminate a
Limited Amount of the Information, Reformatied Information and Derived Informatlon In published reporis, whether in print or electronic
form, to support the primary business of SR In (i) providing research for infernal use or fo its ciistomers or (ll) making frade proposals
(logether, "Repoits™); provided, however, that SR may not use or disseminate the Information, Reformatted Information or Derived
Information In any manner that could, in 8P's sole good falth judgment, affect SP's abllity to license the Information or cause the
Information so used or disseminated fo be & source of or substitute for Information ctherwlse available from SP. |n addition, such
Reports shall not be part of an automated process of generafing reports and such Reporis shall not Include any Information,
Reformatted Information or Derived Information in a streaming format, . .

3. The number and locatlon of the Authorized Computers are set forth on the Schedule. SR agrees that each Authorized Computer,
printer and SP controller will have a unique address, which will be provided to SP prior o Installation. SP shall have all rights with
respect fo the Equipment provided by SP, including, but not limlted fo, access to such Equipment; and SR shall have all obligations
and responsibilities with respect thersto, as stated in the Agreement.

4. Notwithstanding anything to the contrary in thls Addendum, SR agrees to comply with all restrictions and requirements regarding use,
display, distribution or as otherwise required by providets of Exchange Data (as defined) or Addifional Information {Bs defined). If
requested by providers of Exchange Data or Additional Information, SP may provide such Exchange Data and Additfonal Information
providers with information regarding SR and ifs use of the Additional Services.

5. S8R understands that (i) corifributors of Information may choose at any time to inhiblt or prohibit thelr Information from belng accessed
under this Addendumn and (i) SP may modify the amount and type of Information that it makes available via the Datafeed from time 1o
time in its sole judgment. :

8. The parties expressly agree that the righis granted to SR under this Addendum do not include the fight 1o store all or any part of thé
Informatlon, Reformatted Information or Derived Information in databases for access by any Authorized Computers other than the
Designated Authorized Computer for such data, any non-Authorized Computers, non-BLOOMBERG PROFESSIONAL service
subseribers or any third party or the right fo distribute any database services contalning all or any part of the Information, Reformatted
Information or Derived Information. SR may not use the Information, Reformaited Information or Derived Information in any way (x) to
improve the quality of data sold or contributed by SR to any parly or (y) for any automated data valldation or verification. Upon
Termiination of the Agreement or this Addendum for any reason whatsosver, SR shall use its best efforts to prompily delete or purge
any and alf ltems, including any and all coples thereof from any System(s) SR used with the ltems and SR shall immedlately, upon
such terminatlon, cease using any and all ltems; pravided, however, fhat SR need not cease uslng, purge or delste any SR-Developed
Applications that are modified so that they do not accept the Information or Reformatted Information as inputs and are not derived
from, contain elements of, or use intsllectual propetty contained in, the Materials. SR shall provide SP with evidence satisfactory to SP
of all such deletions, purges and cessatlons of Use. At any fime thereafter, if SR finds any ltems on any of its Systems thaf was not
deleted or purged in compliance with this paragraph, SR shall at that fime promptly delste or purge such liems. Notwithstanding
anything to the conirary set forth in this paragraph, upon termination of the Agreement or this Addsndum, (1) SR shall not be tequired
fo delete or purge Information, Reformatted Information or Derived Informatlon that is contalned In Reports generated in compliance
with paragraph 2 of this Addendum befors the eatlier of fermination of the Agreement or this Addendum and (i) SR may store or
archive Information, Reformatted Information and Derived Information only as necessary o comply with Intemal audit and regulatory
requirements; provided in each case that SR does not otherwise use any Information, Reformatied Information or Derived Information.

Proteciions

7. Notwithstanding anything fo the contrary contained in this Addendum or the Agreement, SR may not use the Information, Reformatted
Information or Derlved Information or any portion thersof in any manner that does or could compete with any business, product or
service of SP or its affiliates including, but not limited to, any use of such data that may: : .
(a) resultin the displacement of an existing subscription of, or the Joss of a potential subscription by, a third party to SP's Information

services including, without llmitation, services with respect fo Exchange Data and Additional Information;

() resultin a reduction of 8R’s existing or potential subscripflons to SP’s information services, Including but not limited fo, the number
of Authorized Computers or BLOOMBERG PROFESSIONAL service subscriptions or licensees tnder the Agresment receiving
the Information; or

(c) prejudice the rights of SP or any sources of any part of the Information to exploit its respective portion of the Information.

If SP belleves In good fafth that any business, service or product of SR competes with SP in the manner specified above, SF may

terminate this Addendum and/or the Agresment, pursue any and all remedies in respect of such breach, and may require that SR

Immediately discoritinue fis use of the Information and Reformatted Information and comply with the provisions of paragraph 6 hereof.

8. SP reserves the right at any ime o audit and monitor, either physically or electronlcally, (i) the requests of SR for the Information,
Exchange Data and Additional Information, (ii) the number of Authorized Compuiers enabled to access the Information, Reformatted
Information, Derived Information, Exchange Data and Additional Information and (jii) the use by SR of the Information, Reformatted
Information, Derived Information, Exchange Data and Additlonal Information. Providers of Exchange Data and Additional Information

(Addltional terms on next page with required acknowledgment)
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may monitor, either physlcally or electronically, SR's use of applicable Exchange Data and Addltlonal lnforma’gion. SR shall a]‘low 8P
and providers of Exchange Data and Additional Information access fo SR's premises, compuiters (including, but not limited to,
hardware, software and network services) and personnel at all reasonable fimes for the purpose of such auditing and monitoring.
Upon the yequest of SP or a provider of Exchange Data or Additlonal Information, SR shall make a management employee available to
assist with such auditing and monitoring. In addition, from time to fime upon 8P's request, SR shall demonstrate to SP's reasonable
satlsfaction that SR Is In full compliance with this Addendum.

9. SR agrees that If as a result of auditing or monitoring by SP under paragraph 8, SR (a) Is shown to be in breach of this Addendum,
(b)Is using the Information, Reformatted Information or Detived Information on any hon-Deslgnated Authorized Computer for such
data, except as permitted by this Addendum, or other computers or users access, or are enabled 1o access, Exchange Data or
Additional Information In addition fo those enabled by SP fo access such data or {c) cannot demonstrate its compllance with this
Addendum to SP's reasonable satisfaction, then (i) SR shall be llable to pay additional charges and/or Exchange Fees (as defined)
and/or Additional Information Fees (as defined), such charges or fees to ba caleulated from the day following actual Installation of the
inlfial services, and () SP shall have the right In such event fo terminate this Addendum and/or the Agreement and fo pursue any and
all remedies in respect of suich breach.

10. The number and Jocation of Authorized Computers enabled to aceess Exchange Data and Additional Information are those enabled by
SP to access such data.

Repotts

11. SR agrees fo maintain a log and produce a report to SP on @ monthly basls, or as reasonably requested, listing the number of
Authorized Computers per location and the unique address of each Authorized Computer and any other information reasonably
requested hy SP from time fo fime.

12. As requested hy SP, SR shall provids to SP a ceriiflcate signed by SR’s external or Interrial auditors or suth other authorized person
acoeptable to SP verifying the most recent of the reports referred to In paragraph 11 above and the service charges pald by SR and
confirming that SR is in compliance with the Agreement and this Addendum.

13, SR shall include In the monthly report the number and Jocation of Authorized Computers or users, as applicable, enabled to access
stock and commodity or other applicable exchange data Includsd In the Services (“Exchange Data”) and/or Information included in the
Senvices under agreements between SP and the providers of such information ("Addltional Information”). SR shall pay all fees
charged by the relevant exchanges for access to Exchange Data (“Exchange Fess") or fees charged by the relevant third party for
access to Additional Informatlon ("Additional Information Fees"). SR acknowledges and accepts that such fees may be charged on the
basis of each computer, user or other factor (as set by such providers of Exchange Data and Additional Information) that accesses, or
Js enabled to access, such dataor informatlon and that the basls of charging and amount of such fees may change upon notice.

Display Requirernents R

14. SR agrees to ldentify the Information and Reformatted Information by displaying it in accordance with the following rules:

(8) any third-party contributed data contained in the Informatlon and Reformatted Information shall be identified by the name of the
third party or as otherwise requlred by such contributor; and
(b} any data contained in the Information and Reformatted Information contributed directly by SP shall be identified as SP data.

15. SR shall pass on ali SP-provided system status messages fo the Authorized Computers which are displaying any Information and
Reformatted Information.

16. All Exchange Data and Additional Information shall be displayed by SR In accordance with the rules of the relevant exchange(s) and
Additional Informatlon providers.

Additional Terms and Condifions

17. SP may make changes, enhancements and upgrades to the Additional Services and related software, materials, guldelines and
services from time to fime as it deems necessary or deslrable. SR agrees that 8P shall not be responsible for any fault, inaccuracy,
omission, delay or any other failure In the Information, Reformatted Information, Derived Information, Exchange Data or Additlonal
Information caused by SR’s computer equipment or arising from SR's use of such data on siich equipment. .

18. If 8P provides any Materjals fo SR In connection with the Additional Services, SR may use such Materlals only (i) for its internal
business purposes and (i) infernally fo develop, modify or test SR-Developed Applications for SR's internal business use only In
accordance with this Addendum. SR shall not incorporate the Materials or any part thereof Into SR-Developed Applications or use the
Materials in &ny manner that would cause the Materials fo become subject to any "open source license” that would impose obligations
on SP's use of the Materials or impair any rights of SP thereto. SR may use SR-Developed Applications only for SR's intemnal
business use in accordance with this Addendum. SR may not under any circumstances distribute, disclose, transfer or otherwise
make available the Materials, any SR-Developed Applications or any part thereof, to any third party. Except as expressly permitted In
this Addendum, SR may not: {x) copy, adapt, recompile, decompile, disassemble, reverse englneer, or make or distribute, any other
form of, or any derivative work created from, the Materials or any part thereof; or (y) modify, adapt, franslate, rent, leass, loan, resell or
network the Materials or any part thereof.

18. If S8R deslres fo have a third parly develop sofiware or applications on SR's behalf that accept the Information or Reformatted
Information as inputs, SR must ensure that such third party has entered info an appropriate third-parly developer license with 8P to
obtain the necessary materlals and fo authorize such third parly to' perform such development on 8R's behalf. If SR desires to obtain
a limifed funcilonality subscription to the BLOOMBERG PROFESSIONAL service with limited access to data for development and
Infernal monitforing purposes, SR must enter info an appropriate agreement with SP 1o obtain such development subscription. If SR
desires 1o distribute SR-Developed Applications to any third party, SR must enter into an appropriate third-party developer license with
8P that permits such distribution. . .

(Additlonal terms on next page with required acknowledgment)
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20. This Addendum, including any modifications, walvers or nofifications relating thereto, may be executed and delivered by facsimile or
elecironic mail. Any such facsimile or elec’nnnb: ‘mail transmisslon shall constliute the final agresment of the partles and conclusive

proof of stich agreement.
Agreed fo by: Agreed to by:
- _GITY OF SACRAMENTO BLOOMBERG L.P.
Company Name By: BLOOMBERG ING.,

General Partner

Signature (Duly authorized DHicer, pariner of propristor) . W A’ W

Namne (Please type or print)

Tifle (Ploass fyps or piin) | . 2 / 22 / Ob

Date Date

BLOOMBERG, BLOOMBERG FRDFESSIONAL, BLODMBERG MARKETS, BLOOMBERG NEWS, BLOOMBERG TRADERODK; BLOOMBERG BONDTRADER BLOOMBERG
EIEL]EXISIDN BLSOMBERG RADIO, BLOOMBERG,GOM and BLODMBERG ANYWHERE are tademarks and sejvice marks of Bloomberg L.P.,, a Delawara Ilmlted parinership,
righls reserve!
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BLOOMBERG L.F.
731 Lexington Avenue

New Yark, NY
Telephone: (212) 318-2000
Facsimlle; (917) 363-564D

. BLOOMBERG SCHEDULE OF SERVICES
SERVICE PROVIDER (‘SP"): BLOOMBERG L.P.

SERVICE RECIPIENT (“SR™): CITY OF SACRAMENTO ACCOUNT: 532814
DEPARTMENT: ORDER DATE: B/17/06 ORDER: 2161824
EQUIPMENT ADDRESS: BILLING ADDRESS: (Payment anly acoepted from Blling Party listed below)
CITY OF SACRAMENTO CITY OF SACRAMENTO )
915 | STREET 915 | STREET
HISTORIC CITY HALL 0900 3RD FL HISTORIC CITY HALL 0900 3RD FL
SACRAMENTO CA 05814 SACRAMENTO CA 05814
(City) (State/Frovince) (Postal Code) - City) (Stale/Province) {Postal Code)
UNITED STATES UNITED STATES
USER CONTACT: BILLING CONTACT:
Lydia Abreu 916-808-7746 TOM FRIERY 916 264 5168

SP and SR are parties to a BLOOMBERG AGREEMENT, Number 36185 (the “Agreement”) which sets forth the terms and conditions under which SP
provides to SR the Services described therein. Prices Indicated below represent SP's current prevailing rate and are subject to the December 1, 2006
price Increase, Upon renewal date of term the S_ervices will be charged at SP's then prevailing rate. . :

MONTHLY COMMENCEMENT
QUANTITY | TYPE OF SERVICES/EQUIPMENT ORDERED UNIT PRICE DATE OF TERM
2 BB Anywhere . $1,425.00 6/20/1983
1 BB Anywhere I §1,425.00 B/16/2004
2 BLP Access Points $0.00 _
1 Bloomberg $1,425.00 11/20/1996
1 Bloomberg ' $1425,00 1/23/92
PO# l Total: $7125.00 |
TERMS AND CONDITIONS

1. INSTALLATION OF SERVICE(S); OTHER EQUIPMENT ’ .
Pursuant to the Agreement, SR has requested SP to provide the Services at the stated equipment address (as noted above), The Services include one free
subscription to Bloombetg Magazine for each user of the BLOOMBERG PROFESSIONAL service.

2, TERMS & CHARGES .

(a8) The Initial term of this Schedule is from the first day Services or additional Services are provided to the second anniversary of that date (the “Schedule
Term”). This Schedule or any portion of the Services provided under this Schedule may be terminated early during the Schedule Term or any renewal
thereof on the same terms and conditions for early termination as set forth in paragraph 2 of the Agreement, and shall automatically terminate upon
termination of the Agreement. Upon termination of this Schedule or any portion of the Services provided under this Schedule, SR shall pay any
applicable charges set forth in paragraph 3 of the Agreement with respect to such terminated Services, Including a termination charge for such
temminated Services based on the balance of the Schedule Term. Circuit installation or upgrades do not affect the term of the Agreement. The fee
commences the day following actual installation and shall be invoiced quarterly in advance. All amounts displayed on this Schedule are in U.S, dollars.
To the extent permitted hy law, SP may send and SR agrees to receive invoices via electronic mail. Any fee increase of which SR is notified in
facc:on:!ance with the Agreement or this Schedule will take effect as specified notwithstanding the issuance of a Schedule seiting forth the then current

ee, .

{b) The Schedule Term shall be automatically renewed for successive two-year periods unless SR or SP elects not to renew by giving not less than 60 days’
prior written notice to the other. Ifthis Schedule is so renewed for any additional period beyond the initial Schedule Term, the charges payable pursuant
to paragraph 3(a) of the Agreement for such renewal period shall be calculated af the prevailing rates then offered by SP, and this Schedule shall be
considered to be amended accordingly.

(c) Al installations, upgrades, removals, relocations, conversions, equipment modifications and other changes related to the Services will automatically be
charged at SP's prevailing rates and SR will be invoiced accordingly. If circuits or routers for network access are provided to SR, the charges for such
circuits or routers are not guaranteed for the ferm of the Agreement. Increases and/or discounts to such charges may be made on 90 days' advance
written notice and customer relocations may result in immediate price adjustments for such local circuits,. SR may terminate circuits or routers for
network access upon 90 days’ advance written notice, provided that, for circuits, SR has installed a replacemént approved by SP,

.(Additlonal terms on next page with required acknowledgment)
Customer Initial: Acct: 532814 Agmt: 36185 Ord: _ 2161824 DT:1200 Page1of3 SchGlobal 3/17/05
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(d) The Total does not include monthly fees (’ *alfime exchange and third-party Information servif™ ™ .ar applicable taxes. All applicable taxes, Including
without limitation, sales tax, VAT, GST an.. .milar taxes, shall be added to the charges for the S.. .ces and set forth on the Involces, If tax-exempt, a
copy of the State/Foreign Tax Exempt Certificate must be submitted upon signing the Agreement. .

BLOOMBERG ANYWHERE

(8) “Bloomberg Anywhere” shall mean a subscription to the Services that may be used by only one Individual. [f SR accesses the Services through
Bloomberg Anywhere by use of SP software (each, an “Access Point"), SR shall nofify SP of the locations of the computers or workstations via which a
Permitted User (as defined below) of Bloomberg Anywhere may access the Services upon the installation of any such software and upon SP's request
from time to time. Each Access Point of a particular Permitted User will be permissloned to receive the same functionallties available to every other
Access Point of such Permitted User, unless SP shall otherwise specify or determine from time fo time. From fime to time In 8P's sole discretion, SP
may permit Permitted Users to access the Services through Bloomberg Anywhere via additional software-based Access Polnts or via the internet.

(b) Each Individual with access to the Services through Bloomberg Anywhere (each, a "Permitted User") shall galn access to the Seivices only through (i) a
standard unigue Permitted User login and password and (i} a SP secure Identification device, as required and provided by SP. All such secure
identification devices shall be included In the term "Equipment.” SR shall not permit Bloomberg Anywhere to be shared, switched or replicated between
two or more persons or to be used fo access the Services simultaneously from two or more devices, computers, workstatlons or locations, All Access
Polnts provided in connection with Bloomberg Anywhere may be accessed only by a Permitted User and access may not be shared with any person
who is not a Permitted User or used in any manner inconsistent with the Agreement or this Schedule. SP reserves the right periodically to audit and
monitor (whether physically or electronically) Bloomberg Anywhere to ensure compliance with the Agreement and this Schedule,

BLOOMBERG FLAT PANEL )

If this Schedule provides, or may from time to time provide, for one or more Flat Panel screens, SR agrees not to separate, unbolt, move, modify, Interface,

duplicate, redistribute or otherwise disconnect any one, both or four of the Flat Panel screens, or use any one, both or four of the Flat Panel screens in a

manner inconsistent with the terms of the Agreement, without SP's prior written consent. Unauthorized access or use Is unlawful and SP shall have all

recourse and rights as set forth in the Agreement. The access term for the Flat Panel shall be the same as that of the specific BLOOMBERG

PROFESSIONAL service subscription or Access Point to which It is attached. SR's fee applicable fo the Flat Panel screens shall commence on the date

followlng actual Installation.

SHARED NETWORK; MULTIPLE SERVICES

If this Scheduls provides, or may from fime to time provide, for a fee for Services calculated on the basis of a shared local network at the same physical

location or multiple Services, then at such time as the network is no longer shared, or multiple Services are no longer accessed, the fee for Services shall be

increased to the prevalling rate for Services provided on an unshared or single Service basis.

REGEIPT OF THE SERVICES VIA SR'S AUTHORIZED EQUIPMENT (IF APPLIGABLE)

{a) The Services shall be made avallable to SR by means of the authorlzed equipment set forth on the face of thls Schedule or the Authorized Computers

as set forth In the Datafeed Addendum (the "Authorlzed Equipment”). SR agrees that it will access the Services only through such Authorized -

Equipment. In no event will SR recirculate, redistribute, access, recelve or otherwise retransmit or re-route the Services to or through any other
equipment or display or permit the use of any Information included in the Services on any other equipment or display.

(b} 8P shall have the right at any time, or from time to time, fo change the technical specifications of any aspect of the Services and, in such event, SR shall
take all reasonable steps, at its expense, to modify, reconfigure, upgrade or replace the Authorized Equipment In order to maintain compatibility,
functionality, quality, speed and convenlence of the Services.

{c) 'SP shall have no responsibility for Installing, labeling, testing, maintaining, relocating or removing the Authorized Equipment, or for fraining or providing
support documentation to SR's employees In the use of the Authorized Equipment. All cabling, connections and any Interface (including hardware, .

software, netwark or otherwise) between Authorized Equipment and SP's Equipment are the responsibility of SR, NOTWITHSTANDING THE ABOVE,
SP SHALL HAVE ALL RIGHTS WITH RESPECT TO THE AUTHORIZED EQUIPMENT, INCLUDING, BUT NOT LIMITED TO ACCESS, AND SR
SHALL HAVE ALL OBLIGATIONS AND RESPONSIBILITIES WITH RESPECT THERETO, AS ARE STATED IN THE AGREEMENT WITH RESPECT
TO EQUIPMENT GENERALLY. In addition, SP shall have the right to participate in the provision of fraining and the preparation of support
documentation relating fo the use of the Services by means of the Authorized Equipment, although SP shall have no obligation in this regard. .

(d} SR shall not move, modify, interface, copy, broadcast, reproduce, port or otherwise use or route the Services or any portion thereof with or to any other

equipment, network or software that SP, in its sole good faith judgment, determines is Interacting or Interfering or may interact or Interfere with the -

performance of the Services or any portion thereof and, from time to time, upon SP's request therefor, SR shall promptly notify SP in writing of any and
all such equipment, network and software, SR may use the Services solely for Its internal business purposes and may not use the Services for any
development purposes or to develop any applications, software or otherwise that could in any way interact or Interfere with the performance of the
Services or any portion thereof, except as SP may expressly permit under a separate development license with SR,

() In addition fo those limitations on Hiability contained In the Agreement, to the maximum extent permitted by law SP, its officers, smployees, suppliers and
third-party agents, shall have no responsibility or llability, contingent or otherwise, for any injury or damages, whether caused by the negligence of SP, its
employees, sub-contractors, agents, equipment vendors or ctherwise, arising in connection with the use, installation, or provision of the Services by
means of the Authorized Equipment and shall not be liable for any lost profits, punitive, Incidental or consequential damages or any clalm against SR by
any other party with respect thereto, SR agrees that SP is not responsible for any fault, inaccuracy, omission, delay or any other failure in the Sevices
caused by SR's hardware, software, cabling, network services, or arising from SR's use of the Services on such equipment.

THE BLOOMBERG TRAVELER AND ACCESS POINTS (IF APPLICABLE) .

(a) THE BLOOMBERG TRAVELER: (i) must be associated with a specific BLOOMBERG PROFESSIONAL service subscription accessed by SR; (i) will
not be used in a manner that would result in a reduction of SR's exlsting or potential subscriptions to SP's Services; (jii) will disenable the associated
Service for a certain peried of fime; and (iv) may be terminated upon 30 days' prior written notice to SF.

(b) SP may remove or require SR to remove one or more Access Points for any Bloomberg Anywhere subscription that is terminated for any reason.

(c) - SR will incur a connectlon fee for any relocation of SP-provided software or Services. SR-provided hardware and software must meet all technical

specifications provided by SP from time to fime. SR accepts responsibility for properly Ioading, maintaining and upgrading THE BLOOMBERG -

TRAVELER sofiware and Access Point software on SR-provided hardware, in accordance with SP's instructions and procedures, All software is
furnished under the Agreement and this Schedule and may be used only in accordance with the Agreement and this Schedule. Except as provided in
the Agreement, the software may not be: (i) copled, broadeasted, reproduced, ported or otherwise routed fo or used in any fashion on any non-
authorized comiputer or display or in any other application; (ii) recompiled, decompiled, disassembled, reverse engineered, made into or dishibuted in
any form of derivative work; (llly modified, adapted, translated, accessed, loaned, resold, distributed or, except as pravided In the Agreement, networked
in whole or in pari; or (iv) used with any other terminal, nelwork, or device except as permitted by the Agreement. SP MAKES NO WARRANTY OF ANY
KINDWITH REGARD TO INTERNET ACCESS, THE HARDWARE AND THE SOFTWARE, INCLUDING, BUT NOT LIMITED TO, IMPLIED

(Additlonal ferms on next page with required acknowledgment)
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WARRANTIES OF MERCHANTABILITY l( FITNESS FOR A PARTICULAR PURPOSE. SP " 1ot be liable for errors contalned In the software or

related to Internet access or for indirect, s3Ldental, consequential or speclal damages In coNNLw.JN with the furnishlng, performance or use of the

software or Internet access.

B. COMMUNICATIONS CIRCUITS AND FACILITIES
SP shall attempt to resolve any inqulries of SR regarding communlcations circults and facllities used in accessing SP's Services. Notwithstanding any |
provislon in the Agreement or this Schedule, SP s not responsible or liable for the availability or reliabllity of any communications circuit or facllity which 8P
socures from a third party or for any act or omission of such third party furnishing such communications clrcult or facility. SP MAKES NO
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO SUCH CIRCUITS OR FACILITIES AND DISCLAIMS ANY
IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTIGULAR PURPOSE OR USE OF SUCH CIRCUITS OR FACILITIES.

9. APPLICABILITY; FORM

(8) The terms and provislons of Sections 3, 6(d), and 7 of this Schedule shall apply to Services provided hereunder and under any other Schedule relating
to the Agreement executed before the date of this Schedule.

{b) This Schedule, and any amendments hereto, may be executed and delivered by facsimile or electronic mall. Any such facsimile or electronic mail
transmission shall constitute the final agreement of the parties and conclusive proof of such agreement.

Agreed to by: Agreed tfo by:
CITY OF SACRAMENTO BLOOMBERG L.P,
Company Name (Please Type or print) By: BLOOMBERG INC.,,

General Partner

Signature (Duly authorized officer, partner. or proprietor) ) ,
. 4"A / [l

Name (Please type or print)

Title (Please type or print) 8 /
22 / O

Date ’ Date
BLOOMBERG, BLOOMBERG PROFESSIONAL, BLOOMBERG MARKETS, BLOOMBERG NEWS, BLOOMBERG TRADEBOOK, BLOOMBERG BONDTRADER, BLOOMBERG

TELEVISION, BLOOMBERG RADIO, BLOOMBERG.COM and BLOOMBERG ANYWHERE are trademarks and service marks of Bloomberg L.P., a Delaware limited partnership. All
rights reserved.

Acct: 532814 Agmf: 36185 Ord: 2161824 DT: 1200 Page 30of3 SchGlobal 3/17/05
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Amendment to Bloomberg Agreement
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BLOOMBERG FINANCE L.P.

Bloomberg 731 Lexington Avenue
New York, NY 10022

AMENDMENT TO BLOOMBERG AGREEMENT

This Amendment (the “Amendment”) to Bloomberg Agreement No. 38185 (the “Agreement”) is by and between CITY OF SACRAMENTO
("Lessee”) and Bloomberg Finance L.P., a Delaware limited partnership (“Lessor’). Capitalized terms used herein but not otherwise

defined shall have the meanings set forth in the Agreement.
For good and valuable consideration, the receipt of which hereby is acknowledged, the parties agree to vary the terms of the
Agreement as follows:
1. Paragraph 2(b): The first sentence shall be modified by replacing the words “successive two-year periods” with the words
“successive one-year periods”.

Each party represents that the person signing on its behalif has the legal right and authority to execute, enter into and bind such party to the
commitments and obligations set forth herein.

Except as set forth in this Amendment, the Agreement shall remain unchanged and in full force and effect.

Agreed to by: Agreed to by
CITY OF SACRAMENTO /) BLOOMBERG FINANCE LP,

Company Name By: BLOOMBERG (GP) FINANCE LLC,
General Partner

Signature aulforized signatory, offiger, partner or proprieto) - ) 0 y WM
k. [ZI V.

BFp  ojewrala

Name (Please type or print) - _ ‘ Signamre of Authorized Signatory
[ C # SF Fivareia OFF1a9~—
Title (Please type or print) : . .
: 7/19/2016
WA P _ /197

Date
BLOOMBERG, BLOOMBERG PROFESSIONAL, BLOOMBERG MARKETS, BLOOMBERG NEWS, BLOOMBERG TRADEBOOK, BLOOMBERG BONDTRADER, BLOOMBERG TELEVISION,
BLOOMBERG RADIO, BLOOMBERG.COM and BLOOMBERG ANYWHERE are frademarks and service marks of Bioomberg Finance L.P., a Delaware imited partnership, or its subsidiaries. Al

rights reserved,

i
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