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RECOMMENDATION AFPROVEO;
RESOLUTION fl a1S?ADOPTED; AND

AGREEMENT 1 7 -3425-A APPROVED (AM EN D ED 13 RES rA rEO) ;
BY THE BOARD OF }IARBOR COMMISSIONERS

August 17,2A17
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THE PORT INFORMATION PORTAL PILOT FROJECT

THE
or Lo:

PORT
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Board Secretary

DATE: AUGUST 11,2417

INFORMATION TECHNOLOGYFROM

SUBJECT: RESOLUTION NO. t-1{l - AMENDED AND RESTATED
LOS ANGELES
COMPANY FOR

$UMMARY:

Staff is requesting the approval of the Amended and Restated Agreement No. 16-3425

(Agreement) between the City of Los Angeles Harbor Departmenl (H3P.ol Department)

anl General fectric Company (GEi, through its GE Transportation Division (GET), for

the port lnformation Portai (p6rtal) pilot project. The proposed Agreement is to expand

the pilot project, a first-of-its-kind common u$er Poftal, to provide a single information

window io support enhanced maritime supply chain performance- The proposed

Agreement includes hardryare, software and services required to add sl.x more terminals

uiO tS more shipping lines to the Portal. ln addition, the Agreement includes optional

as-needed enhancements, technical hosting and $upport, and a contingency amount.

The proposed Agreement will extend the term by two additional years, for a total of

three years, and increase the not-to-exceed compensation amount by an additional

$1 t,Ztit,370, for a total not-to-exceed compensation arnount of $13,100,420. Subject to

Aoard approval the effective dates of the Agreement will be from November 4, 2016 to

November 3, 2019.

The recommendation to select GET for Agreement No, 16-3425 was based on a

competitive Request for Proposal (RFP) process performed by the Harbor Department.

GET is headquartered in Chicago, lllinois.

Expenditures under the proposed Agreement are the financial responsibility of the

Harbsr Department.
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NO. 16-3425 WITHSUBJECT: AMENDED AND RESTATED AGREEMENT
GENERAL ELECTRIC COMPANY

RESOM$ENpArLO[.],:

It is recommended that the Board of Harbor Commissioners (Board):

1. Find that the Director of Environrnental Management has determined that the
proposed action is exempt from the requirements of the California Environmental

buility Act (CEQA) under Article ll Section 2(0 and Article lll Class 6 of the Los

Angeles City CEQA Guidelines;

Z. Find that in.accordance with the Los Angeles City Chader Section 1022, it is more

feasible for outside contractors to perform this work than City employees;

3, Approve the Amended and Restated Agreement No. 16-3425 to extend the existing

Agreement from one year to three years and increase the not-to-exceed
compensation amount from $1,319,050 to $13,100,42A, a $11,781,370 increase;

4. Approve the transfer of $11,19237A from the Unappropriated Balance to Cost

Center 640, Account 54310;

5. Direct the Board Secretary to transmit the Resolution to the Mayor for approval
pursuant to Section 343(b) of the City Charter;

6. Direct the Board Secretary to notify the City Clerk of such transfer pursuant to

$ection 343(d) of the City Charter at the time of such transfer is made;

7. Authorize the Executive Director to execute and the Board Secretary to attest to said

Amended and Restated Agreement No. 16-3425; and

8. Adopt Resolution No z
prscu$EroN:

Sackqround and Gpnlsxt * The highly competitive maritime shipping industry continues

lo face challenging worldwide trading conditions. To weather these challenges the
shipping industry has experienced mergers and acquisitions, the formation of larger

vessel llliances, and the deployment of ultra large container vessels all aimed at

reducing cost. While these industry changes have yielded economies of scale, it has led

to new operational challenges for the supply chain, due to the increasing container

volume surges at marine terminals requiring close coordination between supply chain
stakeholders. $upply chain information currently provided through multiple and separate
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SUBJECT: AMENDED AND RESTATED AGREEI1IIENT NO. {6.3425 WITH

GENERAL ELECTRIC GOMPANY

sources. lt is not uncommon for supply chain stakeholders needing to access more than

a'dozen different websites for the information to manage their day-today operations.

On November 3, 2A1A, the Board approved Agreement No. 16-3425 with GET in the

not-to-exceed arnount of $1,319,050 to develop a first-of-its-kind, comrnon user Portal.

The actual expenditure to date is approximately $898,000.

ln collaboration with the pilot project participants, the Portal was developed to receive

and provide supply chain information through a cornmon user interface with seeure

channeled access by user type. Project participants include the United States Customs

and Border Protection, the ijort's largest terminal operator (APM Terminal), the world's

largest and second largest shipping lines (Maersk and MSC, respectively), along with a

vaiiety of beneficial cirgo owners, trucking companies, and chassis providers' The

Portai went live with a limited launeh on April 17, 2A17, and a full launch for all pilot

project participants occurred on May 17 ,2017.

$ince the Poilal went live in May al ZAfi as a pilot project, participating supply chain

stakeholders have been able to view integrated supply chain data approximately up to
two weeks prior to the vessel's arrival at the Port of Los Angeles (Port). Previously data

was typicaliy only available three or four days prior to vessel arrival at the Port. The

feedbick piovided by participating supply chain stakeholders has been very positive,

and participants have expressed the desire to expand the Portal to include additional

container terminals and shipping lines.

Propospd Amended and Restated A,gregfnent * The proposed Amended and Restated

Agreement (Tiansmittal 1) will be to further test the concept and benefits, and add

sCabbility, for single window access to tirnely maritime supply chain inforrnation. The
proposed Agreement will build upon the initial Portal to add up to six more terminals and

up io 15 more shipping lines. ln addition, the proposed Agreement includes optional as-

needed enhancements, technical hosting and support, and a contingency amount'

The proposed Agreement will extend the term by two additional years, for a total of
three years, and increase the not-to-exceed compensation amount by an additional

$1 1,7ti1,370, for a total not-to-exceed compensation amount of $13,100,420.

The Harbor Department is not obligated to spend this total not-to-exceed amount

because the proposed Agreernent includes as-needed options as noted in the

breakdown below.
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SUBJECT: AMENDED AND RESTATED AGREEMENT NO. 16-3425 WITH
GENERAL ELECTRIC COMPANY

The breakdown is as follows

. Expansion Terminals: tncludes up to six additionalterminals. The not-to-exceed
compensation amount for the expansion of up to six additionalterminals is $2,274,638.
. ExB?nsion.pf,,fitliBping,.,,Lings: lncludes up to 15 shipping lines. The not-to-exceed
compensation amount for the expansion of up to 15 shipping lines is $4,153,884
r Sore Solnponents: lncludes enhancernent to the Portal, to support additional US

Customs data and their security requirements; Hosting Management Services, for
technical support to the Portal users. The not-to-exceed compensation amount for all of
the Core Component is $2,151,050.
r As Needed: lncludes enhancement to the Portal, based on feedback received

during the initial pilot phase; Railroad data and a contingency amount. Examples for
inclusion may include, but are not limited to, additional work items beyond the defined
scope of work due to data quality and completeness or complexity of external systems
that interface with the Portal. The proposed not-to-exceed As Needed amount is
$3,201,798.

$e'lection Procesq - Agreement No. 16-3425 was awarded to GET based on a
competitive request for proposal process performed by the Harbor Department. The
Selection Committee was comprised of two individuals from the Harbor Department and

an external rater from the l-os Angeles World Airports, GET is headquartered in

Chicago, lllinois.

This Amended and Restated Agreement 16-3425 will be presented together with the
Revenue Allocation Agreement between the Harbor Department and GET, for which
staff is requesting Board approval in a separate but concurrent Board action.

ENVIRONMENTAL ASSESSMENT:

The proposed action is approval of an Amended and Restated Agreement with GET to
expand the Portal pilot program. As administrative activity, the Director of Environmental
Management has determined that the proposed action is exempt from the requirements
oJ CEQA in accordance with Article ll Section 2(0 and Article lll Class 6 of the Los

Angeles City CEQA Guidelines.

FINANCIAL IMPAGT:

Approval of the proposed Amended and Restated Agreement with GET authorizes the
lT Division to proceed with the expansion of the Portal pilot project for an additional not-
to-exceed amount of $11 ,78137A. This additional amount includes base items totaling

$8,579,572 and as-needed items, which includes the contingency, totaling $3,201,798.
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SUBJECT: AMENDED AND RESTATED AGREEMENT NO. 16-3425 WITH
GENERAL ELECTRIC COMPANY

Of that additional amount, $11,192,370 is expected to be spent within FY 2A17fi8, and
the remaining $589,000 within the following fiscal year. Funds in the amount of
$288,000 have already been budgeted within FY 2A17118 under the original Agreement
within Cost Center 0640, Account 54310, Program 000. The total not-to-exceed
compensation amount of Agreement No. 16-3425 is $13,100,420.

The transfer of funds from the Unappropriated Balance to Account 54310, Center 0640
within the lT Division will increase monies in that account from $1,818,000 to
$13,010,370, and accordingly, reduce the Unappropriated Balance by $t1,192,370.
Once this transfer is made, adequate funds will remain to enable the Department to
maintain its liquidity goals. Upon Board approval, funding for future fiscal years will be
requested to be budgeted as shown in the table below:

Fiecal Year
Authorized

Amount
Proposed

Agreement
2A16t17 $ 1,031,050 $ 1,031,050
2417t18 $ 288,000 $ 1 1,192,370 $ 1 1,480,370
2018t19 $ 589,000 $ 589,000

$ {.319,050 $ 11,781,370 $ 13.100.420

The actual expenditures may differ from the estimated amounts in any given fiscal year
presented in the tables above depending on Harbor Department requirements, including
need for optional enhancements. However, the total aggregate amount will not exceed
the $13,100,420 requested to be authorized.

Office space for one to three consultants will be used intermittently within the Harbor
Department office space reserved for the lT Division. This office $pace will be used
only when on-site work is required. Harbor Department staff will not be displaced.

A Terrnination for Non-Appropriation of Funds Clause (also known as a Funding Out
Clause) is included in the Agreement.
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GENERAL ELECTRIC COMPANY

GITY ATTORNEY:

The Office of the City Attorney has reviewed and approved the Amended and Restated

Agreement as to form and legalitY.

TRANSMITTAL:

1. Amended and Restated Agreement No. 16-3425

FIS Approval:
CA Approval:

{initials}
(initiale)

re-,/A/^ ryr,-( 6!d
LANCE KANESHIRO
Chief lnformation Officer

APPROVED

EUGENE D. SEROKA
Executive Director

For
THOMAS E. GAZSI
Chief of Public Safe$ and Emergency



Date;

To:

cc:

sEP 0 I eor

City Clerk

City Controller
C ity Ad ministrative Officer
Harbor Department

From: Mayor

Harbor Department B udgetary Transfer
Charter Section 343(bxd)

ln accordance with the provisions of City Charter Section 343(bxd), the Harbor
Department is authorized to transfer $11,192,370 from the Unappropriated Balance to

Cost Center 640, Account 54310.

Ha6or Transfer s,07,17



FORIUI GEH. 160 (Rov.6.801 CITY OF LOS ANGELES

INTER-D EPARTMENTAL CORRESPON DENCE

TO:

DATE: August 23,2417

The Honorable Eric Garcetti, Mayor
City of Los Angeles

Amber M. Klesges, Commission Secretary
Harbor Department I Mail Stop 260 s$uFROM:

SUBJ ECT; OFIAKTER $ESTION 343,{F} - RESOLUTION NO. 17-8152: BUDGETARY
TRANSFER - AMENDED AND RESTATED AGREEMENT BETWEEN
THE CITY OF LOS ANGELES HARBOR DEPARTMENT AND GENERAL
ELECTRIC COMPANY FOR THE PORT INFORMATION PORTAL PILOT
PROJECT

At their meeting hetd on August 17, 2017, the Los Angeles Board of Harbor
Commissioners adopted Resolution No, 17-8152 authorizing Agreement No, 17-3425-4,
approving one (1) budgetary transfer.

As such, in accordance with Charter Section 343(b), the Board requests the Mayor to
approve the following budgetary transfer;

1, Transfer $11,192,370 trom the llnappropriated Balancefo Cosf Center 640, Account 5$1A'

Charter Section 343(d) requires that notice of your approval be sent to the City Clerk, who
shall notify the President of the City Council, Controller and CAO.

Please feel free to contact md for any inquiries regarding the transmitted documents at
31 A-7 32-2642 or gfigsges@ portta. org.

cc: Mandy Morales, Mayor's Office (3 encs.)
David Reich, Mayor's Office
Erick Martell, Harbor Representative
City Attorney



AGREEMENT NO. 17 -3425.4

AMENDED AND RESTATED' AGREEMENT BETWEEN
THE CITY OF LOS ANGELES AND
GENERAL ELECTRIC COMPANY

THIS AGREEMENT ("Agreement") is made and entered into by and between the
ClTy OF LOS ANGELES,'a trunicipal corporation ("City"), acting by and through its
Board of Harbor Commissioners ("Board") and GENERAL ELECTRIC COMPANY, a

New York corporation, acting through its GE Transportation ,ope.r?ting division, with

offices located at 500 West M6nroe Slreet, Chicago, lllinois, 60661 ("Consultant").

WHEREAS, Consultant was selected by a competitive process to assist City with

a port information data portal pilot project ("Pilof') for the purpose of improving ocean

transportation cargo movement and supply chain efficiencies through the Port of Los

Angeles ("Port"); and

WHEREAS, City and Consultant entered into Agreement No. 16-3425 effective

November 4,2A16, for the performance of the Pilot ("Original Agreement"); and

WHEREAS, City and Consultant created an initial phase of the port information

data portal and implemented the Pilot using a select group of supply chain partners at

the Port; and

WHEREAS, the parties now seek to expand the scope of the Pilot and increase

the number of participating supply chain partners in order to advance and improve upon

the port information data portal; and

WHEREAS, the Board finds that the continued development of the port

information data portal should continue with Consultant because, pursuant to Ci$ of Los

Angeles Charter Section 371(eX10) and Administrative Code Section 10.15(aX10), a

new competitive selection process would be impractical and undesirable (1) given the

significant financial investment already made by City which may be forfeited through a

new selection process; (2) the additional time required to perform a new selection

process may jeopardize the successful implementation of the port information data

portal; (3) a new selection process may result in additional and duplicative development

costs; and (4) a new process may result in the loss of a committed successful

partnership with Consultant and the uncertainty that a new partnership could be

replicated with the same results; and

WHEREAS, City and Consultant desire to amend, restate and modify, but not

extinguish, the OriginalAgreement on the terms set fotth herein;

1



NOW, THEREFORE, IT IS MUTUALLY AGREED AS FOLLOWS;

t. SERV|CES TO qE PERFORMHD BY CQN$ULTANT

A. Consultant hereby agree$ to render to City, as an independent contractor,
certain professional, technicai anU expert servlcgs of a temporary and occasional

character as set forlh in Exhibit A and Exhibit A-l ("$cope of WorK').

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

'Siope of Work. As between City and Consultant, Consultant is solely
i.esponsible for ahy taxes or fees which may be assessed against it or its employees
resulting from performance of the Scope of Work, whether social security, payroll..or

other, Jnd regrirdless of whether assessed by the federal government, any state, the

City, or any other governmental entity.

C, Consultant acknowledges and agrees that it lacks authority to perform any

services outside the Scope of Wor[. Consultant further acknowledges and agrees that
any services it performs outside the $cope of Work are performed as a volunteer and

shall not be compensable under this Agreement.

D. The Scope of Work shall be pedormed by personnel qualified ?nd
competent in the sole reasonable discretion of the Executive Director or his or her

desiinee ("Executive Director"), whether performa.lge. is undertaken by^.Consultant or
thir6lp"rl;r1 with whom Consuliant has contracted {"Subconsultants"). Obligations,of this

Agrei,m*nt, whether undertaken by Consultant or Subconsultants, are and shall be the

reiponsibility of Consultant. Consultant acknowledg,es and agreeg Fu! this Agreement

"r*ut*" 
no rights in Subconsultants with respect to City and that obligations that may be

owed to Sirbconsultants, including, but not limited to, the obligation to Pay
Subconsultants for services per{ormed, are those of Consultant alone. Upon Executive

Director's written request, Consultant shall supply City's Harbor Department
("Department") with all agreements between it and its Subconsultants.

E. Notwithstanding anything in this Agreement to the contrary, Consultant's
obligation to perform shall b6 exriused on a day-for-day basis for each day that the City

failj to meei its obligations (e.g., City furnished information, facility and equipment
access, decisions, etc,) as stated in the Scope of Work andlor mutually agreed upon
schedules.

il. strR\/lctr.q To Btr trORI\TtrN RY CITY

A. City shall furnish Consultant, upon its request, all documents, information,
data and papers in possession of City which may lawfully be supptied to Consultant and

which are'necessary for it to perform its obligations. Consultant is provided a license to
use all City documents, information, data and papers supplied to Consultant hereunder

for the sole and exclusive purpose of providing the services contemplated hereunder.

Notwithstanding the foregoing,'City acknowledges that it does not anticipate providing-

documents, infirmation, data= or pbpers to Consultant in connection with the Scope of
Work.

4
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B. The Executive Director or his or her designee is designated as the contract
administrator for City and shall also decide any and all questions which may arise as to
the quality or acceptability of the seryices performed and the manner of perform9n99,
the interfiretation of insiructions to Consultant, the acceptable completion of this
Agreement and the amount of compensation due, including the approval of funding
aiounts for contingency services. Notwithstanding the preceding, the termination of this
Agreement shall be governed by the provisions of Article X (Termination) hereof.

C. Consultant shall provide Executive Director with reasonable advance
written notice if it requires access to premises of Department. Subsequent access rights,

if any, shall be granted to Consultanl at the sole reasonable discretion of Executive
Direitor, specifying conditions Consultant must satisfy in connection with such access.
Consultant acknowledges that such areas may be occupied or used by tenants or
contractors of City and that access rights granted by Department to Consultant shall be
consistent with any such ocsupancy or use.

III, EFFECTIVE DATE AND TERM OF AQREEMENT

A. Subject to the provisions of Charter Section 245,lhe effective date of this
Agreer,nent shall 6e the date of its exeqution by Executive Director upon authorization of
th? Board. Consultant is aware that the City Council, pursuant to Charter Section 245 of
the City of Los Angeles, has the right to review this Agreement. Accordingly,-in no ev^e1j

shall this Agreem6nt become effective until the requirements of Charter Section 245
have been met.

B. This Agreement shall be in fullforce and effect commencing from the date

of execution of the Oiiginal Agreement and shall continue until the earlier of the following
0ccurs:

1. Three (3) years has lapsed from the effective date of the Original
Agreement (the "lnitialTerm"); or

2. The Board of Harbor Commissioners, in its sole discretion,
terminates and cancels all or part of this Agreement for any reason upon
giving to Consultant thirty (30) days' notice in writing of its election to
cancel and terminate this Agreement.

C. No later than six (6) months prior to the end of the lnitial Term, the parties

intend to engage in good faith discussions regarding the then-current and future market

for the Data Portal and the status of the relationship between the parties. The overall
purpose of these discussions would be to decide whether the parties wish to amend this

Agreement to extend the term and add cornpensation for hosting and upkeep of the Data

Portal.

D. lf the parlies decide to extend the lnitial Term under C. above, then, no less

than ninety (90) days prior to the expiration of the lnitial Term, the City and Consultant
will amend this Agreement to extend the term (the "Extension Term"). Provided,
however, that any extension will be contingent upon (i) the extension .amendment

3



coniaining a commitment by the City to spend additional funds for hosting fees and

additional functionalities for the Data Portal over the course of the Extension Term, (ii)

the Revenue Allocation Agreement, approved by the Board on August 17,2017, is still in
effect, and (iii) review and approval of the extension amendment by the City's Board of
Harbor Commissioners and City Council in compliance with the Los Angeles City
Charter.

IV, TERM NATION nlttr To NoN-AppRo PR IATIoN otr trltNns

This Agreement is subject to the provisions of the Los Angeles City Charter which,
arnong other- things, precludes the City from rnaking any expenditure of funds or
incurring any liability, including contractual commitments, in excess of the amount
appropriated thereof.

The Board, in awarding this Agreement, is expected to appropriate sufficient funds
to meet the estimated expenditure of funds through June 30 of the current fiscal year and

to make further appropriations in each succeeding fiscal year during the life of the
Agreement. However, the Board is under no legal obligation to do so.

The City, its boards, officers, and employees are not bound by the terms of this

Agreement or obligated to make payment thereunder in any fiscal year in which the

Board does not appropriate funds therefore. The Consultant is not entitled to any

compensatian in any fiscal year in which funds have not been appropriated for the

Agreement by the Board.

Although the Consultant is not obligated to pedorm any work under the
Agreement in any fiscal year in which no appropriation for the Agreement has been
made, the Consultant agrees to resume performance of the work required by the
Agreement on the $ame terms and conditions for a period of sixty i60) days after the end
oithe fiscal year if an appropriation therefore is approved by the Board within that 60-day
period. The bonsultant'id re'sponsible for maintaining all insurance and bonds during this
bO-Cay period until the appropriation is made; however, such extension of time is not
compensable.

lf in any subsequent fiscal year funds are not appropriated by the Board for the
work required- by the Agreement, the Agreement shall be terminated. However, such
terrnination shall"not relieve the parties of liability for any obligation previously incurred.

v. CoMPENSATION AND PAYMENT

A, As compensation for the satisfactory performance of the services required
by this Agreement, City shall pay and reimburse Consultant at the rates and amounts set
forth in Exhibit A-1 and Exhibit B.

B. The maximum payable under this Agreement, including reimbursable
expenses (see Exhibit A-1 and Exhibit B), shall be Thirteen Million One Hundred
Thousand Four Hundred Twenty Dollars ($13,100,420) ("Maximum Payable Amount"),
which includes the One Million Three Hundred Nineteen Thousand and Fifty Dollars
($1 ,319,050) authorized and paid to Consultant under the Original Agreement.
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C. Within five (5) days of the effective date of this Agreement, the Executive
Director will issue a Directive, in the form attached to Exhibit A-1, authorizing the
Consultant to begin cerlain work in Exhibit A-1 and make payment therefore as set forth
in said Directive.

D. Consultant shall submit invoices in quadruplicate to City monthly following
the effective date of this Agreernent for services pedormed during the preceding month-
Each such invoice shall be signed by the Consultant and shall include the following
certification:

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

(Consultant's Signature)

E. Consultant must include on the face of each itemized invoice submitted for
payment its Business Tax Registration Certificate number, as requirgd at Article Vlll of
lnii Rgreement. No invoice witt be processed for payment by City, without this number
showri thereon. All invoices shall be approved by the Executive Director or his or her
designee prior to payment. All invoices due and payable and found to be in order shall
be paid net forty-five (45) days from date of invoice"

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

Fudher, where the Consultant employs Subconsultants under this Agreement, the
Consultant shall submit to City, with each monthly invoice, a Monthly Subconsultant
Monitoring Report Form (Exhibit C) listing SBE/VSBE/MBEAIVBEIDVBE/OBE amounts,
Consultan*t shall provide an explanation for any item that does not meet or exceed the
anticipated participation levels for this Agreement, with specific plans alq
reeommendaiions ior improved Subconsultant utilization. lnvoices will not be paid

without a completed Monthly Subconsultant Monitoring Report Form. All invoice$ are

subject to audii. Consultant ii not required to submit support for direct costs items of $25
or less.

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

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

$an Pedro, CA 90733-0191
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vr. RECORDKEEPINS ALID AUSII Rlgffig

A. Consultant shall keep and maintain full, complete and accurate books of
accounts and records of the services performed under this Agreement in accordance
with generally accepted accounting principles consistently applied, which books and
recorls shali be readily accessiblb to and open for inspection and copying at the
premises by City, its auditors or other authorized representatives. Notwithstanding any
other provision 6f tfris Agreement, failure to do so shall constitute a conclusive waiver of
any rilhrt to compensation for such services as are othenruise compensable hereunder.
$ulh 6ooks and records shall be maintained by Consultant for a period of three (3) years

after completion of sbrvices to be performed under this Agreement or until all disputes,
appeals, litigation or claims arising from this Agreement have been resolved.

B. During the term of this Agreement, City may audit, review and copy any
and all writings 1as tnat term is defined in Section 250 of the California Evidence Code)
of Consultant irnd Subconsultants arising from or related to this Agreement or
performance of the Scope of Work, whether-such writings are (a) in final form or n9t, (b)
prepared by Consultant, Subconsultants or any individual or entity acting for or on behalf
bf Consultant or a Subconsultant, and (c) without regard to whether such writings have
previously been provided to City. Consultant shall be respo_nsible for obtaining access to

bnC proviOing wiitings of Subcbnsultants. Consultant shall provide City. at Consultant's
sole cost and"expense a copy of all such writings within fourteen (14) calendar days of a
written request 6y City. City'l right shall also include inspection at reasonable times of
the Consuitant's officsor tabitities which are engaged in the performance of the Scope of
Work. Consultant shall, at no cost to City, furnish reasonable facilities and assistance for
such review and audit, Consultant's failure to comply with this Article Vl shall constitute a

material breach of this Agreement and shall entitle City to withhold any payment due
under this Agreement until such breach is cured.

vil. rNp_EpENDENT CONTRACTQR

Consultant, in the performance of the work required by this Agreement, is an

independent contractor and not an agent or employee of City. Consultant shall not
represent itself as an agent or employeb of the City and shall have no power to bind the
City in contract or otherwise.

VIII, BU$INE$S.T,qX REGI.$TRATIQN CERTIFIQATE

The City of Los Angeles Office of Finance requires the implementation and

enforcement oi Los Angeles Municipal Code Section 21.09 et seq. This Code $ection
provides that every peison, other than a municipal employee, who engages in any
business within thd City of Los Angeles, is required to obtain the necessary Business
Tax Registration Certifiiate and pay business taxes. The City Controller has determined
that this Code Section applies to consulting firms that are doing work for the Department.
See Exhibit D.

rx. rNpEMNlFlcATlONl

Subject to the limitations contained in Section XX and except for the sole
negligence or willful misconduct of the City, or any of its Boards, officers, agents,
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employees, assigns and successors in interest, Consultant undertakes and agrees to
defend, indemnify and hold harmless the City and any of its Boards, officers, agents,
employees, assigns, and successors in interest from and against all su"its end causes of
action, claims, ldsses, demands and expenses, including, but not limited to, attorney's
fees (both ln house and outside counsel) and cost of litigation (including all actual
litigatibn costs incurred by the City, including but not limited to, costs of experts and

consultants), damages or liability of any nature whatsoever, for death or injury to any
person, inciuding C-onsultant's employe6s and agents, or damage or destruction of any

irroperty of eithei party hereto or of third parties, arising in any manner by reason of the
hegjtigeht acts, errors,-omissions or willful misconduct incident to the per-formance of this
Agieiment by Consultant or its subcontractors of any tier. Rights and remedies available
to tne City uhder this provision are cumulative of those provided for elsewhere in this
Agreemerit and those allowed under the laws of the United States, the State of
California, and the City.

Subject to the limitations contained in Section XX and except to the extent caused
by the negiigence or willful misconduct of the City, or any of its Boards, officers, agents,
ei-nployees, assigns and successors in interest, Ccnsultant undertakes and agrees to
defbnd, indemnify and hold harmless the City and any of its Boards, officers, agents,
employees, assigns, and $uccessors in interest from and against costs, losses,
demands, expenses, including, but not limited to, attorney's fees and cost of Iitigation
(including all bctual litigation cbsts incurred by the City, including but not limited to, costs
,it experts and consultants), damages or liability of any nature whatsoever, arising_from
any suit, cause of action, or clairn by (i) any third party alleging infringement of any
paient, copyright, trade secret, or other intellectual property right by.the Data Portal; or
(iil a Port- cilstomer authorized to use the Data Por"tal related to the failure of

idrformance by, or the disruption of access to, the Data Portal and directly resulting from
ihe grossly negligent acts, errors or omissions, or willful misconduct by Consultant or its
subdontractors oi any tier. Rights and remedies available to the City under this provision

are cumulative of those provided for elsewhere in this Agreement and those allowed
under the laws of the United States, the State of California, and the City.

X. INSURANCE

A. ln addition to and not as a substitute for, or limitation of, any of the
indemnity obligations imposed by $ection Consultant shall procure and maintain at its
sole cosi and bxpense and keep in force at all times during the term of this Agreement
the following insurance:

(1) Commprclat 9eneral |,iabilitv lnsurance

Commercial general liability insurance covering personal and advertising injury,

bodily injury, and property damage providing contractual liability, independent

contractors, products and completed operations, and premises/operations coverage

written by an insurance company authorized to do business in the State of California
rated Vll, A- or better in Best's lnsurance Guide (or an alternate guide acceptable to City

if Best's is not available) within Consultant's normal limits of liability but not less than One
Million Dotlars ($1,000,000) combined single limit for injury or claim. Where Consultant
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provides or dispenses alcoholic beverages, Host Liquor l-iability coverage shall be

provided as above. Where Consultant provides pyrotechnics, Pyrotechnics Liability shall

be provided as above. Said limits shall provide first dollar coverage except that Executive

Director may permit a self-insured retention or self-insurance in those cases where, in

his or her judgment, such retention or self-insurance is justified by the net wo(h of

Consultant.- The retention or self-insurance provided shall provide that any other

insurance maintained by the Harbor Department shall be excess of Consultanfs
insurance and shall not contribute to it. ln all ca$es, regardless of any deductible or

retention, said insurance shall contain a defense of suits provision and a severability of

interest clause. Each policy shall name the City of Los Angeles Harbor Department, its
officers, agents and employees as Primary additional insureds.

(2) ALrtomobileLiabilitvlnsurance

Automobile liability insurance written by an insurance company authorized to do

business in the $tate of California rated Vll, A- or better in Best's lnsurance Guide (or an

alternate guide acceptable to City if Best's is not available) within Consultant's normal

limits of li;bility but not less than One Million Dollars ($1,000,000) covering damages,

injuries or deaih resulting from each accident or claim arising out of any one claim or

aicident. Said insurance ihall protect against claims arising from actions or operations of

the insured, or by its employees. Coverage shall contain a defense of suits provision and

a severability of 
-interest 

clause. Each policy shall name the City of Los Angeles Harbor

Departmenl, its officers, agents and employees as Primary additional insureds.

(3) Workers'Cofpensation and Er.np&y-er's Liabilitv

Consultant shall certify that it is aware of the provisions of Section 3700 of the

California Labor code which'requires every employer to be insured against liability for
Workers' Compensation or to undertake self-insurance in accordance with the provisions

of that Code, ind that Consultant shall comply with such provisions before commencing
the performance of the tasks under this Agieement. Coverage. for claims under U.S'

Lonilshore and Harbor Workers' Compensation Act, if -required 
u.nder a.pplicable law,

shalT be included. Consultant shall suOmit Workers' Compensation policies whether
underwritten by the state insurance fund or private carrier, which provide that the public

or private carrier waives its right of subrogation against the City in any circumstance in

which it is alleged that aclionf or omissions of the City contributed to the accident. Such

Worker's Compensation and occupational disease requirements shall include coverage
for all employbes of Consultant, and for all employees of any subcontractor or other
vendor retained by Consultant.

B, lnsuranc-e Procured b!/ Consultqnt on Behalf of Cit!/

ln addition to and not as a substitute for, or limitation of, any of the indemnity
obligations imposed by Section and where Consultant is required to name the City of Loq

Ang?les Harbor Department, its officers, agents and employees-as Primary additional
inslreds on any insurance policy required by this Agreement, Consultant shall cause
City to be narned as an aOUitionirt insured on all policies it procures in connection with
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this Section X. Consultant shall cause such additional insured status to be reflected in

the original policy or by additional insured endorsement (CG 2010 or equivalent)
substantially as follows:

"Notwithstanding any inconsistent statement in the policy to which this
endorsement is attacheC, ol' any endorsement or certificate now or hereafter attached
hereto, it is agreed that City, Bobrd, their officers, agents and employeet, are additional
insureds her6under, and that coverage is provided for all contractual cbligations,
operations, uses, occupations, acts and activities of the insured under Agt.eement No.

, _ and under any amendments, modifications, extensions or renewals of said
'Agreement regardless of where such contractual obligations, operations, uses,

occupations, acts and activilies occur.

"The policy to which this endorsement is attached shall provide a 10-days_notice
of cancellatiin foi nonpayment of premium, and a 30-days notice of cancellation for any
other reasons to the Risk Manager.

"The coverage provided by the policy to which this endorsemenl is attached is

primary coverage and any other insurance carried by City is excess coverage;

"ln the event of one of the named insured's incurring liability to any other of the
named insureds, this policy shall provide protection for each named insured against
whom claim is or may be made, including claims by other named insureds, in the same
manner as if separite policies had been issued to each named insured. Nothing
contained herein ihall operate to increase the company's limit of liability; and

"Notice of occurrence$ or claims under the policy shall be made to the Risk

Manager of City's Harbor Departrnent with copies to the City Attorney's Office."

C, &lquired Feature$.q{.Eovqraqes

lnsurance procured by Consultant in connection with this Section X shall include
the following features:

(1) Acceptable Evidence and Approv.al of lnsurance

Electronic submission is the required method of submitting Consultant's insurance
documents. Consultant's insurance bioke_l' or agent shall register with the City's online
insurance compliance system Track4LArM at http;/ltrack4lq.l.?giJv.olgl and submit the
appropriate proof of insurance on Consultant's behalf.

Upon request by City, Consultant shall furnish full copies of certified policies of
any insurance policy required herein. This obligation is intended to, and shall, survive the
expiration or earlier termination of this Agreement.

(2) Qarr:ier Eerrr-rirernentq

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

{3} Notice of Cancellation

Each insurance policy described above shall provide that it shall not be canceled
or reduced in coveragd untit after the Board of Harbor Commissioners, Attention: Risk
Manager and the Ciiy Attorney of City have each been given a 1O-days notice of
cancellation for nonpayment of prernium and a 30-days notice of cancellation for any
other reason by wriiteh notice by registered mail addressed to 425 $. Palos Verdes
Street,'San Pedro, California 90731 .

(4) Mgdification qf Coverage

Executive Director, at his or her sole reasonable discretion, based upon
recommendation of independent insurance consultants to City, may increase or
decrease amounts and types of insurance coverage required hereunder at any time
during the term hereof by giving ninety {90) days' prior written notice to Consultant.

(5) Renewalof Pslicies

At least thirty (30) days prior to the expiration of any policy required py tltis
Agreement, Consuliant lhall- renew or extend such policy in accordance with the
rdquirements of this Agreement and direct their insurance.broker or agent to submit to
tne City's online insuraice compliance system Track4LA rM at httpl/i-trackf la.lacilv,o-rq/ a

renewal endorsement or renewal certificate or, if new insurance has been obtained,
evidence of insurance as specified above. lf Consultant neglects or fails to secure or
maintain the insurance required above, Executive Director may, at his or her own option
but without any obligation, obtain such insurance to protect City's interests. The cost of
such insurance shall be deducted from the next payment due Consultant.

(6) l,.i-tltits"gr,f.-Coveraqe

lf Consultant maintains higher limits than the minimums required by this
Agreement, City requires and sliall be entitled to coverage for the, higher limits
miintained by ionsu'ltant. Any available insurance proceeds in excess of the specified
minimum limits of insurance and coverage shall be available to City.

D. Righl tq Self-lnsure

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

1. Consultant has a formal self-insurance program in place prior to
execution of this Agreement. lf a corporation, Consultant must have a
formal resolution of its board of directors authorizing self-insurance.
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2. Consultant agrees to protect the City, its boards, officers, agents
and employees at the same level as would be provided by full insurance
with respeit to types of coverage and minimum limits of liability required by
this Agreement.

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

insurance carrier.

4. Consultant agrees that any insurance carried by Departrnent is

excess of Consultant's self-in$urance and will not contribute to it.

5" Consultant provides the
administrator"

name and address of its claims

6. Consultant submits its most recently filed 10-Q and its 10-K or
audited annual financial statements for the three most recent fiscal years

prior to Executive Director's consideration of approval of self-insurance and

annually thereafter.

7. Consultant agrees to inform Department in writing immediately of

any change in its status or policy which would materially affect the

protection afforded Department by this self-insurance.

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

E. Ascidelt Repo{ts.

Consultant shall report in writing to Executive Director within fifteen (15) calendar
days after it, its officers or managing agents have knowledge of any accident or
occurrence involving death of or injuiy to any person or per$ons, or damage in excess of
Five Hundred Dollais ($5OO.OO1 to pioperty, occurring upon the premises, or elsewhere
within the Porl of Los Angeles if Consultant's officers, agents or employees are involved
in such an accident or occurrence. Such report shall contain to the extent available (1)

the name and address of the persons involved, (2) a general statement as to the nature
and extent of injury or damage, (3) the date and hour of occurrence, (4) the names and

addresses of known witnesies, and (5) such other information a$ may be known to

Consultant, its officers or managing agents.

xt. TERMINATION PROVISION

The Board of Harbor Commissioners, in its sole discretion, shall have the right to
terminate and cancel all or any part of this Agreement for any rea$on upon giving thq
Consultant thirly (30) days' advance, written notice of the Board's election to cancel and

terminate this Agieemeni. lt is agreed that any Agreement entered into shall not limit the
right of the City to hire additional consultants or perform the services described in this

Agreement either during or after the term of this Agreement.
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xil. PERSONAL SERVICE AqREEMENT

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

B. Consultant acknowledges that it has been selected to perform the Scope of
Work because of its experience, qualifications and expertise, Any assignment or other
transfer of this Agreemdnt or any part hereof shall be void provided, however, that

Cansultant may permit Subconsultant(s) to perform portions of the Scope of Work in

accordance with Article L subconsultants' performance of the $cope of Work shall not be

deemed to release Consultant from its obligations under this Agreement or to impose
any obligation on the City to such $ubconsultant(s) or give the Subconsultant(s) any
rights against the City.

XIII. AFFIRMATIVE ACTION

The Consultant, during the performance of this Agreement, shall not discriminate
in its employment practices against any employee or applicant for employment because
of employee's or applicant's race, religion, national origin, ancestry, sex, age, sexual
orientation, disability, marital status, domestic partner status, or medical condition' The
provisions of Section 10.8.4 of the Los Angeles Administrative Code shall be
incorporated and made a part of this Agreement. All subcontracts awarded shall contain
a like nondiscrimination provision. See Exhibit E.

XIV a[/lat I t\/trFtv A[TAI LB Nttrcq trN ITtrDI)RISE Fpfir:Elan/| n Ntn ralttq LO

BU$ r N EgS. P,F.FTERENCE PROGRAM

It is the policy of the Department to provide Small Business Enterprises (SBE),
Very Small Business Enterprises (VSBE) and Minority-Owned, Women-Owned, Disabled
Veteran Business Enterprises and all Other Business Enterp-rises
(MBEIVVBEIDVBE/OBE) an equal opportunity to participate in the performance of all City
contracts in all areas'where such contracts afford such participation opportunities.
Consultant shall assist the City in implementing this policy and shall use its best efforts to
afford the opportunity for SBEs, VSBEs, MBEs, WBEs, DVBEs, and OBEs to achieve
participation.in subcontracts where such participation opportunities p-resert themselves
bnd aiternpt to ensure that all available business enterprises, including SBEs, VSBES,

MBEs, WBEs, DVBEs, and OBEs, have equal participation opportunity which might be
presented under this Agreement. See Exhibit F.

It is also the policy of the Department to support an increase in local and regional
jobs. The Department's Local Business Preference Program aims to benefit the
bouthern California region by increasing jobs and expenditures within the local and
regional private sector. Consultant shall assist the City in implementing tlis policy and
shall use its best efforts to afford the opportunity for Local Business Enterprises to

achieve participation in subcontracts where such participation opportunities present
themselves.
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NOTE: Prior to being awarded a contract with the City, Consultant and all

Subconsultants must be iegistered on the City's Contracts Management and

Opportunities Database, Los Angeles Business Assistance Virlual Network (LABAVN), at
http ://www. la bavn 

" 
org.

xv. cONFLrcr g.F INISREST

It is hereby understood and agreed that the parties to this Agreement have read

and are aware of-the provisions of $sction 1090 et seq. and Section 87100 et seq. of the
California Government Code relating to conflict of interest of public officers and

ernployees, as well as the Los Angeles Municipal Code (LAM_C) Municipal Ethics and

Confliit of lnterest provisions of SeCtion 49.5. I et seq. and the Conflict of lnterest Codes

of the City and the Department. All parties herelo agree that they-are unaware of any
financial or economic interest of any public officer or employee of City relating to this
Agreement. Notwithstanding any other provision of this Agreement, it is further
uiderstood and agreed thaaif such financial interest does exist at the inception of this
Agreement, City may immediately terminate this Agreement by giving written notice

thereof.

xvr. COMPLTANCE WITH APpLICABLE L$A{S

Consultant shall at all times in the performance of its obligations comply with all

applicable laws, statutes, ordinances, rules and regulations, and with the reasonable
requests and directions of Executive Director.

xvil. GQVERNING L&W {VENUE

This Agreement shall be governed by and construed in accordance with the laws

of the State oi California, withoui reference to the conflicts of law, rules and principles of
such State. The parties agree that all actions or proceedings arising in connection with

this Agreement ihall be fried and litigated exclusively in the State or Federal courts
located in the County of Los Angeles, State of California, in the judicial district required

by court rules.

XVIII. SUPPL ENTAL TERMS CONDITIONS SERVICE OF ING USE

AND ACCES$

Notwithstanding anything to the contrary in Section XXl"A. or B. of this

Agreement, Consultant's license or grant of access, and the City's use or€cces$, of any
S6rvice Offerings (as that term is defined in Exhibit H), including the Data Portal, shall be
governed by the terms and conditions of the Supplemental Terms and Conditions
attached hei'eto as Exhibit H ("supplemental Terms and Conditions"), This AgreeTelt,
along with any exhibits, appendices or attachments thereto, are collectively an "Order

DocJment" wlthin the mbilning of that term under lhe Supplemental Terms and

Conditions." Except as stated in Section XXI.C of this Agreement and notwithstanding
any other provision of this Agreernent to the contrary, in the eve.nt. of a conflict or
inionsistency between the terms in the body of this Agreement and the Supplemental
Terms and ionditions in Exhibit H, the terms in the body of this Agreement shall control'
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For the purpose of this Agreement, "Data Portal" means the hosted, base data

visibility application running on a cloud-based platform made available to the City under
this Agreement and having the following general features: data harvesling, curation and
securily, and accessibility ihrough a user interface with custom views for each user. For

clarity,-this definition iniludes the base data visibility application as it.exists on the
Effeitive Date with the additional data, users and enhancements described in Exhibit A-1

of this Agreement and any future patches, bug fixes or uniform updqtgq across the user
base. For additional clarity, the Data Portal does not include any (1) hosted operating
system or platform; (2) futrire addition, modification or enhancement to the data visibility
ailplication' not described in the preceding sentence, cr (3) data, content or other
information made available through the data visibility application.

xtx" pELTvEFABLE VAl,lp

A. Each deliverable identified and described in the Scope of Work
("Deliverable") will be subject to review and written acceptance by the City in accordance
with this Section. Each Deliverable will be considered accepted: (a) when the City
provides Consultant with written notice of acceptance, or (b) five (5) business days after
ionsultant's delivery of the Deliverable to the City, if Custorner has not first provided

Consultant with written notice of rejection. The City may reject a Deliverable only in the

event that it materially deviates from the specifications set forth in the $cope of Work and

only by written notice to Consultant setting forth the nature of such deviation. ln the event
of such rejection, Consultant will correct the deviation and redeliver the Deliverable to the

City. Aftei redelivery pursuant to the previous sentence, the parties will again follow the
acceptance procedures set forth in this $ection XlX.A.

B, Notwithstanding anything in this Agreement to the contrary, Consultant
warrants that, during the ninety (90) days after acceptance of a Deliverable pursuant to
$ection XIX.A, the Deliverable will perform materially as described in the Scope of Work.
lf the Deliverable does not meet the foregoing warranty, Consultant shall have the option

to undertake reasonable efforts to repair, replace or modify the defective portion of the

Deliverable; or to reimburse City for the applicable portion of the affected Deliverable, as

depreciated on a straight-line basis" This Section shall not apply to the extent the non-
compliance arises from (a) operation of a Deliverable not in accordance with the Scope

of Work, (b) an issue not caused by Consultant, (c) improper installation, use, operation
or maintenance of the Deliverable, or (d) modification of the Deliverable.

C. Notwithstanding anything in this Agreement to the contrary, Consultant
warrants that the Data Portal does not directly infringe a valid United States patent,

copyright or trademark of a third party when used accordance wiih the Scope of Work.
lf the Data Portal becomes, or in Consultant's opinion is likely to become, the subject of
a claim of infringement, Consultant may, at its option, (a) procure, at no cost to the City,

the right to use the Data Portal, or {b) modify the Data Portal or provide a substitute to

avoid the infringement. Consultant shall have no obligation or liability under this Section
or Section lX for any claim of infringement to the extent such infringement is caused by:

(a) a modification t6 ttre Data Portal not provided or performed by Consultant, (b) the
combination of the Data Portal with other hardware, software, content, or services not
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provided by Consultant, or (c) use of an infringing product after Consultant has provided

a non-infringing alternative.

D. The warranties and remedies provided in this $ection and the indemnity
provided under Section lX are Consultant's sole obligation and exclusive liability
(express, implied, statutory, or otherwise) and the City's sole rernedy for any third.parfV
itaims of infiingement of any intellectual or proprietary right. The warranties provided in

this $ection *e exclusive and are in lieu of all other warranties, conditions and
guarantees whether written, oral, implied or statutory. EXCEPT FOR THE EXPRESS
VvNRRRTTITS ABOVE, CONSULTANT MAKES NO IMPLIED OR STATUTORY
WARRANTY, OR WARRANTY OR CONDITION OF MERCHANTABILITY OR

FITNESS FOR A PARTICULAR USE.

XX, DAMAQE$ AND LIABILITY

A. Notwithstanding anything in this Agreement to the contrary, in no event

shall Consultant be liable foi loss of profit or revenues, lost business opportunities, loss

of use of equipment or systems, loss of data, interruption of business, cost of capital,

downtime costs, increased operating co$ts, any special, conseguential, incidental,
indirect, or punitive damages arising out of or relating to this Agreement or the subject

matter hereof, or claims of City's customers (defined in the Revenue Allocation

Agreement as "Port's Customers") for any of the foregoing types of damages, regardless,

ofthe form of action, and whether or not Consultant was or should have been aware of

the possibility of these damages.

B. Notwithstanding anything in this Agreement to the contrary, Consultant's
maximum aggregate liability in connection with, arising out of, with respect to or any way

connected *itn inis Agreement, shall be limited to, in the aggregate, the amount City
paid to Consultant under this Agreement. The limitations shall apply regardless of
whether a claim is based in contract, warranty, indemnity, tort, extra-contractual liability
(including negligence), strict liability or otherwise, and shall prevail over any conflicting

terms, except to the extent that such terms further restrict Consultant's liability.

XXI PROPRIETARY INFORMATION

A. Writings, as that term is defined in Section 250 of the California Evidence
Code (including, wiihout limitation, drawings, specifications, estimates, reports, record$,

reference material, data, charts, documents, renderings, computations, computer tapes
or disks, submittals and other items of any type whatsoever, whether in the form of
writing, figures or delineations), which are obtained, generated, compile.d or derived in

connection with this Agreement (collectively hereafter referred to as "property"), are

owned by City as soon as they are developed, whether in draft or finalform. City has the
right to use oi permit the use of property and any ideas or rnethods represented by such
property for any purpose and at any time without compensation other than that provided

in this Agreement. Consultant hereby warrants and represents that City at all times owns

rights pr6vided for in this section free and clear of all third-par1y claims whether presently

eiisting or arising in the future, whether or not presently known. Consultant need not

obtainlor City the right to use any idea, design, method, material, equipment or other
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matter which is the subject of a valid patent, unless such patent is owned by Consultant
or one of its employees, or its Subconsultant or the $ubconsultant's employees, in which
case such right shall be obtained without additional compensation.

B. lf research or development is furnished in connection with this Agreement
and if, in the course of such research or development, patentable work product is
produced by Consultant, its officers, agents, employees, or Subconsultants, the City
shall have, without cost or expense to it, an irrevocable, non'exclusive royalty-free
license to make and use, itself or by anyone on its behalf, such work product in

connection with any activity now or hereafter engaged in or permitted by City. Upon
City's request, Consultant, at its sole cost and expense, shall prornptly furnish or obtain
from the appropriate person a form of license satisfactory to the City. lt is expressly
understood and agreed that, as between City and Consultant, the referenced license
shall arise for City's benefit immediately upon the production of the work product, and is
not dependent on the written license specified above. City may transfer such license to
its successors in the operation or ownership of any real or personal property now or
hereafter owned or operated by City.

C. Notwithstanding anything in this Section to the contrary, this Section shall
not apply to any part of the $ervice Offerings or entitle the City to ownership rights in the
$ervice Offerings" Consultant shall own and reserve all right, title and interest in and to
the Service Offerings. For clarity, the Service Offering includes, but is not limited to, the
Data Portal, with the additional data, users and enhancements described in Exhibit A-1
of this Agreement.

xxr r. eo.NFl DENTIAt-lrY

A party receiving Confidential lnformation (the "Receiving Party") will not directly
or indirectty, at any time, without the prior written consent of the party disclosing such
Confidential lnformation (the "Disclosing Pady"), use or disclose the Confidential
lnformation or any part thereof for any use other than necessary for the performance of
the Receiving Party's obligations under this Agreement or as otherwise expressly
permitted Oy this Agreement. The Receiving Party will use reasonable efforts, but not
iess than those efforts it uses to protect its own information of a similar nature, to avoid
disclosure, dissemination, or unauthorized use of the Confidential lnformation of the
Receiving Party.

Consultant acknowledges that the City may be compelled to disclose Confidential
lnformation pursuant to the California Public Records Act. Should the City be compelled,
by public information request or otherurrise, to disclose Consultant's Confidential
lnformation, the City will provide written notice to Consultant and use reasonable efforts
to disclose only the information legally required to be disclosed and to apply any
applicable exceptions to the disclosure request.

For the purpose of this Section XXll, "Confidential lnformation" of a party means
all of that party's information and documentation disclosed to or acces$ed by the other
party in connection with this Agreement that is marked (or, if disclosed other than in
writihg, designated at the time of disclosure) as "confidential" or with a similar
designation. "Confidential lnformation" does not include information that: {1) is
independently developed by the Receiving Party witlrout violating the Disclosing Party's
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proprietary rights; (2) is or becomes publicly known (other than through unauthorized
bisitosure); (l) is disclosed by the Disclosing Party to a third party free. of any obligation
of confidentiality; (a) is already known by the Receiving Party at the time of disclosure
and the Receiving Party has no obligation of confidentiality other than pursuant to this
Agreement; or (5) is righttutly received by the receiving party free of any obligation of
confidentiality.

XXIII, NOTICE$

ln all cases where written notice is to be given under this Agreement, service shall
be deemed sufficient if said notice is deposited in the United States mail, postage
prepaid. When so given, such notice shall be effective from the date of mailing of the
iame. For the purposes hereof, unless otherwise provided by notice in writing-from the
respective parties,'notice to the Department shall be addressed to Director of lnformation
Teihnology, Los Angeles Harbor Department, P.O. Box 151, $an Pedro, California
90733-015i, and notice to Consultant shall be addressed to it at the address set forth
above. Nothing herein contained Shall preclude or render inoperative service of such
notice in the manner provided by law.

xxrv. TAXPAYER IpFNTIFICATIQN NUMBER (TlN)

The lnternal Revenue Service (lRS) requires thai all consultants and suppliers of
materials and supplies provide a TIN to the party that pays thern. Consultant declares
that it has an aulhorized TIN which shall be provided to the Department prior to payment

under this Agreement. No payments will be made under this Agreement without a valid
TIN.

XXV. SE

The Board of Harbor Commissioners of the City of Los Angeles adopted
Resolution No.5771 on January 13, 1999, agreeing to adopt the provisions of Los

Angeles City Ordinance No. 17rcA4 relating to Service Contractor Worker Retention
(SCWR), Section 10.36 et seq. of the Los Angeles Administrative Code, as the policy of
ihe Department. Further, Charter Section 378 requires compliance with the City's Living

Wage iequirements as set forth by ordinance, Section 10.37 et seq. of the Los Angeles

Administrative Code. Consultant shall comply with the policy wherever applicable.
Violation of this provision, where applicable, shall entitle the City to terminate this

Agreement and otherwise pursue legal remedies that may be available.

XXVI. WAG EAN EARNIINGS ASSIGN IUtrNT ORDERS I N CES OF

ASSIgNMENIS

The Consultant and/or any Subconsultant are obligated to fully comply with all

applicable state and federal employment reporting requirements for the Consultant

andlor Subconsultant's employees.

c
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The Consultant and/or Subconsultant shall certify that the principal owner(s) are

in compliance with any Wage and Earnings Assignment Orders and Notices of

Assignments applicable to them personally. The Consultant and/or Subconsultant will

fullyiomply with.all lawfully served Wage and Earnings Assignment Orders and Notices

of Assignments in accordance with Cal. Family Code Sections 5230 et seq. The

Consultint or Subconsultant will maintain such compliance throughout the term of this

Agreement.

XXVII. EOUAL BENEFITS POLICY

The Board of Harbor Commissioners of the City of Los. Angeles adopted

Resolution No. 6328 on January 12, 2005, agreeing to adopt the provisions of Los

Angeles City Ordinance No, 172,9A8, as amended, relating to Equal Benefits, Section

fi:S.Z3et ieq. of the Los Angeles Administrative Code, as a policy of Jh.e Dep.artment"

Consultant sfratt comply with t[e policy wherever applicable. Violation of this policy shall

entitle the City to terminate any Agreement with Consultant and pursue any and all other

legal remedies that may be available. See Exhibit G.

xxvilt. coMPLIANqE WITH LO$ ANGELES CITY CHARTER SECTION

The Consultant, Subconsultants, and their Principals are obligated to fully comply

with City of Los Angeles Charter Section A7A$)(2) and related ordinances, regarding

limitations on campiign contributions and fundraising for certain elected City officials or

candidates for elected City office if the agreement is valued at $100,000 or more and

requires approval of a Cityelected official. Additionally, Consultant is required to provide

and update'certain information to the City as specified by law, Any Consultant subject to

Charter Section 470(cX12) shall include the following notice in any contract with a

subconsultant expecied to receive at least $100,000 for performance under this

Agreement:

Notice Regarding Los Angeles Campaign Contribution and Fundraising

Restrictions

As provided in Charter Section a70(c)(12) and related ordinances, yQu are a

subconsultant on Harbor Department Agreement No. 

---Pursuant 

to City

Charter Section a70(c)(12), subconsultant and its principals are prohibited from

making campaign contributions and fundraising for certain elected City officials or

candidltes for blected City office for 12 months after the Agreement is signed'

Subconsultant is required to provide to Consultant names and addresses of the

subconsultant's principals and contact information and shall update that

information if it changes during the 12 month time period. Subconsultant's

information must be provided to Consultant within 10 business days. Failure to

comply may result in termination of the Agreement or any other available legal

rernedies including fines. lnformation about the restrictions may be found at the

City Ethics Commission's website at frttr::/lethicileqily,g1d or by calling 213-978-

1960' 
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Consultant, Subconsultants, and their Principals shall comply with these requirements
and limitations, Violation of this provision shall entitle the City to terminate this
Agreement and pursue any and all legal remedies that may be available.

xxrx" srATE IlpqLA$p*S qRANr$

This Agreement is entered into in furtherance of and as a benefit to the State
Tidelands Grant and the trust created thereby. Therefore, this Agreemenl is at all times
subject to the limitations, conditions, restrictions and reservations contained in and
preicribed by the Act of the Legislature of the State of California entitled "An Act
Granting to the City of Los Angeles the Tidelands and Submerged Lands of the State
Within the Boundaiies of $aid City," approved June 3, 1929 (Stats. 1929, Ch.651), as
amended, and provisions of Article Vl of the Charter of the City of Los Angeles relating to
such lands. Consultant agrees that any interpretation of this Agreement and the terms
contained herein must be consistent with such limitations, conditions, restrictions and
reservations.

xxx. |NTEGRATiON

This Agreement, the Revenue Allocation Agreement, together with the exhibits
hereto and thereto, contain the entire understanding and agreement between the parties
hereto with respect to the matters referred to herein. ln the event of a conflict or
inconsistency between the terms in this Agreement and the Revenue Allocation
Agreement, the terms in the Primary Agreement shall control. No other representations,
covenants, undertakings, or prior or contemporaneous agreements, oral or written,
regarding such matters which are not specifically contained, referenced, andlor
incorporated into this Agreement by reference shall be deemed in any way to exist or
bind any of the parties. Each party acknowledges that it has not been induced to enter
into the Agreement and has not executed the Agreernent in reliance upon any promises,
representations, warranties or statements not contained, referenced, and/or rrrl!9.9t9!
inio the Agreement. THE PARTIES ACKNOWLEDGE THAT THIS AGREEMENT lS
INTENDED TO BE, AND I$, AN INTEGRATED AGREEMENT.

XXXI. SEVERABILITY

$hould any part, term, condition or provision of this Agreement be declared or
determined by any court of competent jurisdiction to be invalid, illegal or incapable of
being enforced by any rule of law, public policy, or city charter, the validity of the
remaining parts, terms, conditions or provisions of this Agreement shall not be affected
thereby, and such invalid, illegal or unenforceable part, term, condition or provision shall
be treited as follows: (a) if such part, term, condition or provision is immaterial to this
Agreement, then such part, term, condition or provision shall be deemed not to be a pat1

oi this Agreement; or (b) if such part, term, condition or provision is material to this
Agreement, then the parties shall revise the part, term, condition or provision so as to
comply with the applicable law or public policy and to effecl the original intent of the
parties as closely as possible"
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xxxil. coNgTRUCTlON OF AGREEMENT

This Agreeinent shall not be construed against the party preparing the same, shall

be construed without regard to the identity of the person who drafted such and shall be

construed as if all parties had jointly prepared this Agreement and it shall be deemed
their joint work proiluct; each airO every provision of this Agreement shall be construed
as thbugh all oi the parties hereto par.ticipated equally in the drafting hereof; and any
uncertaiity or ambiguity shall not be interpreted against any one party. As a result of the
foregoing, any rule of construction that a document is to be construed against the

drafting party shall not be applicable.

XXXIII. TITLFS AND CAPTIONS.

The parties have inserted the Article titles in this Agreement,dnly as a matter of
conveniencb and for reference, and the Article titles in no way define, limit, extend or
describe the scope of this Agreement or the intent of the parties in including any
particular provision in this Agreement.

xxxrv. MoplFlcATloN lN wRlrlNG

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

XXXV. WAIVER

A failure of any party to this Agreement to enforce the Agreement upon.a breach

or default shall not wiive the breach or default or any olher breach or default. All waivers
shall be in writing.

XXXVI. EXfllSlT$; ARTICLE$

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

xxxvil. couNTERPART$

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

ilul
illll
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lN WITNESS WHEREOF, the parties hereto have executed this Agreement on
the date to the left of their signatures.

THE CITY 0F LOS ANGELES, bY its
Board of Harbor Commissioners

Dated: q- t-
I

Dated

APPROVED AS TO FORM AND LEGALITY

2417
MICHAEL N. , City Attorney
JANNA B, SIDL , General Counsel

By
M skey

GENE D. SEROKA
Executive Director

Attesl:
ER M, G

Board Secretary

L FLECTRIC COMPANY

Attest

lL,r.ll
{Printltype name and title)

s,,

By

.LAL VP
title

&(T

H

# t 4 ?rlo \v.o. #

rttrqi, tob Fac. #

,.as#
AO0oOorr

4r

l'roj/Prog #

Anrount:

by,

crifictl Funds Avai lable:

Approved:
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EXHIBIT A
Scope of Work

Port lnformation Portal Pilot Project

SCOPE OF WORK

Acronyms & Definitions

The following acronyms and terms are used within this document

AcronymsTable

Scope

The engagement will include the following scope:

1. Base Portal and Optional Enhancements:

a. Ba,sSjp.*rl:
i, Data Source{s} inelude: US Customs and Border Protection {US CBP} System without

data filtering,
ii. Data Field{s} include: POLA and GE will mutually select six data fields.

iii. AAS[b-qaS_yi:]!!C_-tg: BCOs, Terminal Operators, Chassis Pool Owners, Railroads,

Truckers,,Port
iv. Va.lgelgilgred-fuf: BCos, Terminal Operators, Chassis Pool Owners

v. Capabilities e.nabled: Providing visibility to these six pieces of primary baseline data

and making it available to all User Groups will allow for better decision making in

POLA City of Los Angeles Harbor Department

Estlmated Time of Arrival
GE

ETA

General Consultant

Beneficial Cargo OwnerBCO

WB Waybill

User lnterfaceUI

User ExperienceUX

Department of Homeland SecurltyDHS

CBP Customs and Border Frotection

Steam Shipss

BOL ngBilloJ

Smart lntermodal Terrninal-5tT

Platform as a ServicePaaS

Itage I of 8



EXHIBIT A
Scope of Work

Port lnformation Portal Pilot Project

b.

matching the appropriate cargo, terminal operations, and asset pairing, fOr BCOs,

Terminal Operators, and Chassis Pool Managers.

Qpjlora[]q&!.i!!sni*l Eields and Filterine {in.addition tp Base Portall:

i. Data Field{s} include: GE and POLA will mutually select up to 34 data fields

ii. Filterjnq; Needed filtering across relevant and secure user groups.

c,

DaIa Source{s} incl$de: lncludes up to 34 data fields from the Us

additional data sources beyond the "8ase Portal", as selected by

CBP System plus two
POLA and agreed up

on by GE, Total number of data sources is 3.

ii. Data Field{sl irrclude: GE and POLA will mutually select the data fields as determined

through the "Data Discovery" efforts'
iii. Sashboq$L:gblble-lg: BCOs, Terminal Operators, Chassis Pool Owners, Railroads,

Truckers, Port
iv. Value tajlpre-{Jgg: BCOs, TerminalOperators, Chassis Pool Owners

v. Cppabilltiqs pnabled.: By integrating cargo destination to the base "lnbound Planning"

data sets, the visibility tool will enable the next level of decision making to better

support terminal operators with spatial planning and resource planning, adding

efficiency to the other stakeholder groups.

d. Optional Rail Flanning:
i. Data Soqlcelsl include: lncludes up to 34 data fields from the US CBP System plus two

additional data sources beyond the "Optional Destination Planning" option, as

selected by POLA and agreed up on by 6E. Total number of data sources is 5.

ii. Da& fjeldf$Lnqlltd€: 6E and POLA will mutually select the data fields as determined

through the "Data Discovery" efforts.
iii. 0ashboqrd visilrle to: BCOs, Terminal Operators, Chassis Pool Owners, Railroads,

Truckers, Port
iv. V.alue tg.ilofgd for: BCOs, Terminal Operators, Chassis Pool Owners, Railroads

v. Capabilities enabled: By integrating railroad carrier inforrnation source data to the to

the base of "lnbound Planning" and "Plus Destination Planning" data sets, the visibility

tool will allow better matching of railcars and overall rail operations to meet inbound

cargo needs. Additional Ul focus on Rail operational metrics will drive towards

increased thraughPut'

e. OptionalMulti-m
i. Data $surcejlpj incf ude: lncludes up to 34 data fields from the US CBP System plus two

additional data sources beyond "Optional Rail Planning" as selected by POLA and

agreed upon by GE. Total number of data sources is 7.

ii, Data Fieldfs) include: GE and PoLA will mutually select the data fields as determined

through the "Data Discovery" efforts; likely to include the Truckers that are enrolled in

the pilot.
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EXHIBIT A
Scope of Work

Port lnformation Portal Pilot Project

iii. Dqslrboard visible to: BCOs, Terminal Operators, Chassis Pool Owners, Railroads,

Truckers, Port
iv. Value tailored for: BCOs, Terminal Operators, Chassis Pool Owners, Railroads, Truckers

v, CapabilitieE enabted: By integrating complete container, rail and truck carrier source

data tO the to the base of "lnbound Planning", "Plus DestinatiOn Planning", and "Plus

Rail Planning" data sets, the tool will enable better truck planning and throughput

within the port, reducing dwell times, decreasing container storage time, and enabling

more efficient labor planning.

Z. The Portal will be delivered through a web-based data visualization portal; also accessible via mobile

device(s).

3. The Portal will be deployed in a secure cloud environment that meets all POLA/port operationslDHS

mandated security policies.

4. Baseline performance indicators and subsequent progress rneasures will be delivered. During the first

phase of the project, both GE & POLA teams will determine a set of baseline metrics to measure and

monitor. The baseline effort is required in evaluating the success of each stage of the project. Given

the complexities of the multiple stakeholder environment(s), GE and POLA will need to work in concert

to ensure the project achieves the desired metrics. GE commits to delivering up to 10 KPls, as jointly

defined and agreed upon by GE and POLA.

5. Pilot Participants:
a. Primary Stakeholders includel

i. Gene Seroka, POLA

ii. Jen Schopfer, GE

b. User group for Pilot Project to include:
i, l shipping line to be named by POLA

ii. l terminal operator to be named by POLA

iii. Up to 10 BCOs. to be named by POLA

iv. 3 Chassis providers

v, 1-2 railroads
vi. Up to 5 Trucking companies, to be named by POLA

6. Data sources, quality, and delivery
a. Data sources will be defined, agreed to, and established by both parties,

b. Data curation phase to include identification of data gaps and data quality challenges that
require mitigation to meet POLA's operational objectives (optional services on Options page).

i. 30-day curation, cleansing, and stitching of agreed upon, identifled datasets

ii. Addition 3O-50 days of curation if needed; to further cleanse and stitch either

additional datasets or original data that required extensive cleansing beyond the 30

days provided.
c. The data will be refreshed in near realtime
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EXHIBIT A
Scope of Work

Port lnformation Portal Pilot Project

7. Team and Communications:
a. The GE team and its partner will leverage subject matter expertise in the following:

i. Transportation, rail, and logistics
ii. Data engineering / Data Science

iii. Advance analytics
iv. Software solutions
v, Project management

b. A weekly status update on progress. risks, and opportunities will be shared with the POLA as

well as the stakeholders and user groups as selected by GE and POLA

Scape & Compensation Optionr

See Exhibit B.

Oeliverables and Assumptions

NO. NAM€ DELIVERABITS AND ASSUM PTIONS

t Data Collection I POLA to facilitate GE receiving the following datasets, if commercial

subscription is not available:

o Manifest data from the SS Line (lnclusive of Origin BOL)

o AMS data (from DHS data feeds)

o Piers historical data, other data tources as required, based on

POLA's selected solution option
POLA and 6ET will establish a file transfer feed protocol able to exchange

data during the pilot period based on agreed upon parameters and data

dictionary templates. Feeds will be in alignment with "near real time"

I

data uirements

2 Data Quality /
Completion

r The needed data elements {6 data elements for Base Portal; and up to 34

data elements to support all other optional enhancements) will be

provided with >90% completeness and quality to ensure adequate end

product and service solutions. Data curation and stitching will commence

at the time of receipt and proceed for up to 30 days {inclusive within the
agreement) prior to development work commencing.

r lf data is insufficient and requires augmentation from unanticipated data

sources beyond the designated maximum for each option, GE will agree to
ingest/curate such data sources at the prescribed rate of $225 per hour.

r Data received at <90% Quality and Completeness will need to either:

o Be corrected by POLA prior to hand over alternate data source

shall be provided bY POIA with >90%

O Otherwise, GE will engage in data curation activities, rn an
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EXHIBIT A
ScoPe of Work

Port lnformation Portal Pilot Project

attempt to augment and improve data quality. (GE services for
Data/Availability gaps at $225lhourl

3 Data Hosting o Data storage will be held in a US cloud environment that will provide the

required controls and accesses, as needed to secure sensitive data and

ulated workloads

4 Business Rules Engine r As needed or applicable, 6ET will build a business rules engine based on

historical data and BCO input
r lf applicable, the GE analytics / rules engine will also run in a secured US

cloud environment, per POLAs requirements
r Periodically, 6E will perform and share the insights generated from the

analytics

5 Data Visualization r Web-based user interfaces will be generated to demonstrate sample

reporting and gain insights into stakeholder benefits; user interface will be

displayable on mobile devices
o Available for twelve-month post pilot period; publish external facing link

for end-user login and authentication

r Number of data visibility views will be determined based on which solution
option POLA selects. For example: "lnbound Planning" will have a single

data view whereas "lnbound Planning + Destination" has 4 unique

stakeholder views, "Rail" has unique stakeholder views and "M ultimodal"
has all 6 unique stakeholder views.

o GE will use best practices in user experience and user design to optimize

the number of unique views/ screensl tools.

6 Post Pilot Warranty r Support Service Level Agreements {"SLA's} according to the below schedule

r Scope: Focused problem management based on lTlL framework for the

warranty period
c 24x7 service coverage model
o Team Structure: Onsite presence organized for seamless interaction with

POLA and stakeholder teams/ end-users. The team will also consist of
offshore team members for maximum flexibility, especially in supporting

user in non-U.S. time zones.

Schedule

The execution timeline below assumes data curation begins when POLA enters into contract with GE and upon

delivery of the entare complete data set required for the solution option selected by POLA. Additionally, if the

designated submitted data does not meet the 90% threshold required for the solution, the added timeline and

fees as described in this document will apply {see dotted line boxes below}. ln this second scenario, the

timeline will begin when both GE and POLA have mutually agreed that no further data sets/sources or data

cleansing is needed, and POLA will notify GE in writing that the pilot is to begin. lt is important to note that the

length of the data curation period will vary based on the quality and completeness of the data provided' A set
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EXHIBIT A
Scope of Work

Port lnformation Portal Pilot Project

30 days of data curation is scheduled for the identified data elements. The below timeline represents an

estimate only. GE will work openly with POLA during this period to ensure timelines and progresses are both

clear and reasonable.

Port of Los Angeles
Timeline to Delivery

g
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Support Schedule

GE will provide support services following implementation of the Portal, as shown below.
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EXHIBIT A
ScoPe of Work

Port lnformation Portal Pilot Proiect

Peclllc Tlnre 4:30AM to 8:00 AM08:00AM - 5:0O PM 5100 PM to 7:30PM 7:30PM to 4:30AM

U5 - On call

7:30PM to 4:30AM

Offshore - On Desk

4:30AM to 8:00 AM

Oflshore -On Desk

5:00 PM to 7r30PM

US ^ On call

08:00AM - 5:00 PM

US -On Desk

PacificTime

All9ry*n
Pacllic Time

we€kdaysn
Weekend

08:00AM - 5:O0 PM 5;00 PM to 7:30PM 7:30PM to 4:J0AM .4:30AM to 8:00 AM. _

.On CallUS -On call

Level 1 will provide support around system access. base usage, and enablement questions, Level 2 will address

system issues that have been detected, even where a work around exists.

Change Control Procedure

This section describes the procedure to be used to effect the initiation, evaluation and disposition of

rnodifications of this Scope of Work and Schedule that are within the allowable time ahd cost of the

Agreement. The change conffol procedure ensures that the impact of each change is evaluated before the

decision to implement that change is made.

Ys

No

A?.de Ass€ss Cost
lmpacisRss6e

Reiel

Close * No AcJion
Assess Schedule

lmpad

Change Control Flow Chart

Change Control lfla:ragement

The following process will be used when a change is considered or required this process will also be

followed in cases where data quality or unavailability needs to be addressed:

r A ChanBe Request ("CR") will be the vehicle for communicating a possible change' The CR must

describe the change; the rationale for the changes and the impact the change will have on the

Doarment the
Change Request

Chang€ ldentified

Cost or
Schedulc
lmpacis

Assess Work
Product lmpacts

Execrjle Change
Request

Document lmpads
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EXHIBIT A
ScoPe of Work

Port lnformation Portal Pilot Project

project (if known). A Change Request Form shall be developed and used to document this

information.
. Any activity that impacts the scope or timeline must undergo this Change Control procedure.

. Any member of the team may lnitiate a CR. The CR must be submitted to the initiator's Program

Manager, who will determine whether the CR is to be submitted to the other Party.

r €E and POLA Program Managers shall review the CR to decide whether it should be submitted for

approval, whether it merits further investigation, or whether it should be rejected. The Program

Managers shall assign a unique tracking number to each CR reviewed.

r ln the event that the Program Managers decide that further investigation is required, they shall

determine whether this investigation requires sufficient effort to potentially impact the Project. lf

there would be an impact, the investigation must be authorized in writing by POLA. Additional

charges and time may be required for the investigation. GE would invoice POLA for any such

charges according to the terms of this SOW.

r Following investigation of the CR, the 6E and POIA Program Managers shall review the CR to

decide whether it should be submitted for approval, rejected or returned for additional

information.
r The GE program Manager shall maintain a Change Request Log listing each proposed Change

Request, irtcluding its ldentifier, description and status.

r Authorized representatives from both Parties must sign a CR before the work of any agreed

changes begins. Until both Parties agree in writing, both Parties will continue to operate in

accordance with the latest agreed version of the SOW. A CR that has been signed by authorized

representatives from both Parties constitutes a change authorization for the purposes of this SOW.
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EXHIBIT A-1

Statement of \A/ork and Cqmpensation

TOTAL $11,78{,370

Nofe: As-Needed Qptians willbe issued via written directive from the Executive Director, or
deslgnee.
For ihe purpase of clarity, the items lisfed abave are part of the Serutbe Offering, as that term is
defined in Exhibit H of this Agreement.

$90,630.00 $543,7806 EachAI TERMINAL Data
Acquisition

$211,470.50 $1,268,8236 EachA2
TERMINAL Data
lmplementation (2
Terminals)

$50.505.00 $353,535A3 Export data functionalitv 7 Each
$108.500Each $15,500.00A4 API lmplementations 7

$368,105.50ffi
$83,077.67 $1,246,165

638

15

6
.81=..ffi
... :titi,:ir

-:;---;f-li

Each

EachSHIPPING LINE Data

TERIUIINALCost

A5 uisition

$193,847.92 $2,907,7191S EachA6 SHIPPING LINE Data
lmplementation

$276,925.59
---Tl* :Ii;

$151,050.00 $151,050

tl15
,

I

Each

Each

Enhanced data
architecture to support
the additional gov't data
feeds available; and
associated security

Cost SHIPPING NE

A7

irements

Monthly $76,923.07 $2,000,000A8
Hosting, Managed
Services, Suppott -
Predix

26

$432,0001 Each $432,000.00A9
ldentified Enhancements
{as per following pages)

$151,050Each $151,050.00At0 FAILROAD: Data
lmplementation

1

TBD $2,618,748TBD TBDA{1 Contingency



Definitions:

Apl: Application program interface (APl) is a set of routines, protocols, and tools for building

software applicationsl germinal operators have requested to have data to interface with their

specific TO systems via APl.)

Gontingency: Unforeseen Work, including but not limited to: design and requirements analysis

for potlntial future featureffunciions; additional feature/functions (example, empty container

retums), and other work required to accomplish Harbor Department objectives for the Pofial'

Negotiited price may be lump $um or hourly. lf hourly, rate shall be $2251hour'

Data acquisition: lnteraction with customer (along with POLA), determining data availability,

initial dati analysis, data communications establishment and initial data throughput testing.

Data implementation: Parsing, mapping, filtering, cleansing of customer data to meet the

requirements of the Portal.

Data portal: has the meaning given to that term in Sestion XVlll of this Agreement.

Export data functionality: lncludes the export data relevant at each terminalto enable a more

enhanced view of empty container return information, as well as relevant export information

visibility to assist in facilitation of more efficient export throughput.

Hosting, Managed Services, Supporfi lncludes the hosting of applications (such as the Data

iortal) ind data-in a Predix environment, essential managed services to support the onboarding

and uiage of the tool, streamlined management of BCO data, GE's 24 x 7 customer suBport.

Also includes the general maintenance enhancements from pilot phase 1 input received and

prioritized jointly between POLA and GE.

ldentified Enhancements:. Snapshot of the Vessel profile by size
* LocalvRailtotalvesselvolume. Snapshot of the Vessel profile by lPl destinations
. Alternate View from MTO Site
. Consolidation of BCO on Terminaldata
. Visibiliiy into overall status of containers
* Highlighting dwell'time issues
. Snapshot of vessel status unloading
. Highlighting size issues for chassis planning
. Potential Peet-pile options with more truckers
. lnventory & Forecast for all Terminals

' lmport & ExPort flows

' All EBAAIB moves via Terminal & lPl point

' Gate hours

' Chassis Availability. Snapshot of vessel status unloading
. Two-way communication (input to the portal)
* Repositioning Management tool
. Forecasting Tool

" lnterface to the Business Exchange
* Afialytics on lrnporVExport Flows
. Expected AvailabilitY. Rail lnfo - EBATVB



Base Portal

As-Needed Options

EXHIBIT B

RATES

poRT rN FORMATION gOFTAL Pl LOT PROJ Ecr

Note: As.fVeeded apfians will be rssued via witten directive.

Item Descriotion Ouantitv Unit Unit Cost

I Base Portal(see Scope of Work) 1 Lump
Sum

$ 255,000

Item Description Quantitv Unit Unit Cost Not-to-Exceed

2 Up to 34 field visibility, user-
based securitvlviews

1 Lump
$um

$ 74,000 nla

3 Two destlnation planning source
files, data filtering/curation as
needed

1 Lump
Sum

$ 49,000 nla

4 Two rail planning source files,
data filterinolcuration as needed

1 Lump
Sum

$ 178,000 nla

5 Two multi-modal planning source
files, data filtering/curation as
needed

I Lump
Sum

$ 111,000 nla

6 ostino and Suooort 10 Month $,18.000 s 480.000

7 Contingenoy
. GE professional services rate

is $225 per hour.
r Other costs and services to be

determined per Section ll B of
the Aoreement,

TBD TBD TBD $ 172,050



MONTHLY SUBCONSULTA.NT IIIONITORI NG REPCIRT

lnstructions: Please indicate the SBEA/SBE/MBF/WBE/OBilDBE participation levels achieved for the month of ._.. - _. .covered by the referenced
coniract number.

Contracl No Division Con.tractor Administrator

Ccntractor 'Grouo Contract Title/Proiect

Ccntracl Amount Start Date End Oate

Total Amount lnvoiced to Date

SBE Mandaled Participation Percenlage SBE VSBE

Prooosed Subcontractor Fcrneniane MBE WBE OBE DVBE

D;rection$l

Orilin:l PrrpcserJ Prfcarl?gc: i.1iginal F6oosec Fercerbge ri Ti:ta: lcnt|a.i Amogllr

lrmd{)'i Parc ic laie letcallagl; ?e ifftriaJE .ii TrialA'ii.\util :rl\'o;cedlc Caie

irrliact Anarii per{:ent;gei i:er,:enla;e Faid to Date cf Tctal }'xlia:i p.ntcunt

EXHIB1T C

i.r:r::'. iJ r i'!::i:..Sill l ll':;'j;t i: Li: lli 'li:::l::ii;

ACTUALS

Cdnt-act
Amour"ll

Petrentage

tunount Paid
10 Date

Percera€ae
Arnount Paid to Date

PROPOSED

Or',ginal
Prcposei

Percentage

Original Froposed
Amount

cdp

EE
Type of Work PedormedName of Subcontractor

2

3

4'l

o

I

10

5

6



EXHIBIT D

BUSTNESS TAX REGISTRATION CERTIFICATE {BTRCI NUMBER

The City of Los Angeles Office of Finance requires allfirms that engage in any business

activity within the City of Los Angeles to pay City business taxes. Each firm or
individual (other than a municipal employee) is required to obtain the necessary
Business Tax Registration Certification (BTRC) and pay business tax. (Los Angeles

Municipal Code Section 21,09 et seq.)

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

Angeles City business tax requirements in order to receive payrnent for goods or
ser{rices. Beginning October 14, 1987 , payments for goods or services will be withheld

unless proof of tax compliance is provided to the City.

The Tax and Permit Division of Los Angeles Office of Finance has the sole authority to

determine whether a firm is covered by business tax requirements. Those firms not

required to pay will be given an exemption number.

lf you do NOT have a BTRC number contact the Tax and Permit Division at the office

lisied below, or log on to www.lacity.orglli"nancq to download the business tax

reg istration application.

LA City Hall

MAIN OFFIGE

201 N. Main $treet, Rm, 101 (844) 663-4411
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Sec. 10,8,4 Affirmative Action Program Provisions.

Every non-construction contract with or on behalf of the City of Los Angeles for which lhe
consideration is $100,000 or more and every construction contract with or on behalf of the

City of Lns Angeles for which the consideration is $5,000 or more shall contain the

follbwing provisions which shall be designated as the AFFIRMATIVE ACTION PROGRAM
provisions of such contract:

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

employees are treated equally and without regard to or because of race, religion,

ancesiry, national origin, sex, $exual orientation, age, disability, marital status,

domestic partner status, or medical condition.

1, This provision applies to work or services performed or rnaterials
manufactured or assembled in the United $tates.

B.

c.

Z. Nothing in this section shall require or prohibit the establishment of new

classifications of employees in any given craft, work or service category.

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

The contractor will, in all solicitatisns or advertisements for employees placed by or

CIn behalf of the contractor, state that all qualified applicants will receive
con*ideration for employment without regard to their race, religion, ancestry,

national origin, $ex, sexual orientation, age, disability, marital status, domestic
partner status, or medical condition.

As part of the City's supplier registration process, and/or at the request of the
awarding authority or the CIffice of Contract Compliance, the contractor shall certify

on an electronic or hard copy form to be supplied, that the contractor has not

discriminated in the performance of Cily contracts against any employee or

applicant for employrnent on the basis or because of race, religion, ancestry,

naiional origin, sex, sexual orientation, age, disability, marital status, domestic
partner status, or medical conditlon.

The contractor shall permit access to and may be required to provide certified

copies of all of its records pertaining to ernployment and to its employment practices

by the awarding authority or the Office of Contract Compliance, for the purpose of

investigation tolscertain compliance with the Affirmative Action Program provisions

of City contracts, and on their or either of their request to provide evidence that it
has or will cornply therewith.

D



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

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

ln the event of a finding by the Fair Employment and Housing Commission of the
State of California, or the Board of Public Works of the City of Los Angeles, or any
co^urt of competent jurisdiction, that the contractor has been guilty of a willful
violation of the California Fair Employment and Housing Act, or the Affirmative
Action Prograrn provisions of a City contract, there may be deducted from lhe
amount payable to the contractor by the City of Los Angeles under the contract, a
penalty of TEN DOLLARS ($10,00) for each person for each calendar day on which
such person was discriminated against in violation of the provisions of a City
contract.

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

The Fublic Works Board of Commissioners shall promulgate rules and regulations
through the Office of Contract Compliance and provide to the awarding authorities
electronic and hard copy forrns for the implementation of the Affirmative Action
Program provisions of City contracts, and rules and regulations and forms shall, so

far as practicable, be similar to those adopted in applicable Federal Execulive
Orders. No other rules, regulations or forms may be used by an awarding authority
of the City to accomplish this contract compliance prograrn,

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

The Contractor shall submit an Affirmative Action Plan which shall meet the
requirements of this chapter at the tinne it submits its bid or proposal or at the time it
registers to do business with the City" The plan shall be subject to approval by the
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L.

Office of Contract Compliance prior to award of the contract. The awarding
authority may also require contractors and suppliers to take part in a pre-
regi*tration, pre-bid, pre-proposal, or pre-award conference in order to develop,
improve or implement a qualifying Affirmative Action Plan. Affirmative Action
Programs developed pursqant to thie section shall be effective for a period of twelve

rnonths from the date of approval by the Office of Contract Compliance. ln case of
prior submission of a plan, lhe contractor may submit documentaiion that it has an

Affirmative Action Plan approved by the Office of Contract Compliance within the
previous twelve months. lf the approval is 30 days or less from expiration, the
contractor must submit a new Plan to the Office of Contract Compliance and that
Plan must be approved before the contract is awarded.

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

2. ,{ contractor may establish and adopt as its own Affirmative Action Flan, by
affixing his or her signature thereto, an Affirmative Action Plan prepared and
furnished by the Office of Contract Compliance, or it may prepare and submii
its own Plan for approval.

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

The Affirmative Action Plan required to be submitted hereunder and the pre-

registration, pre-bid, pre-proposal or pre-award conference which may be required
by the Board qf Public Works, Office of Contract Compliance or the awarding
authority shall, without limitation as to the subject or nature of employment activity,
be concerned with such employment practices as:

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

2. Classrsom preparation for the job when not apprenticeable;

3. Pre-apprenticeshipeducationandpreparation;

4. Upgrading training and opportunities;

M



N

S. Encouraging the use of contractors, subcontractors and suppliers of all racial

and ethnic groups, provided, however, that any contract subject to this

ordinance shall require the contractor, subcontractor or supplier to provide

not less than the prevailing wage, wcrking conditions and practices generally

observed in privaie industiies in tfre oontraclo/s, subcontractor's or supplier's

geographical area for such work;

6. The entry of qualified women, minority and all other journeymen into the

industry; and

T, The provision of needed supplies or job conditions to permit persons with

disabilities to be employed, and minimize the impaci of any disability'

Any adjustments which may be made in the contractor's or supplier's w_orkforce to

art1ieu* the requirements of the CtE's Affirmative Action Contract Compliance
program in puichasing and construction shall be accomplished by either an

incr6ase in the size of ihe workforce or replacement of those employees who leave

the workforce by rea$on of resignation, retirement or death and not by termination,

layoff, demotion or change in grade.

Affirmative Action Agreements resulting from the proposed Affirmative Action Plan

or the pre-registrailin, pre-bid, pre-proposal or pre-award conferences shall not be

confidential ind may be publicized by the contractor at his or her discretion.

Approved Affirmative'Action Agreements become the property of t9 City and may

be'used at the discretion of the City in its Contract Compliance Affirmative Action

Program"

This ordinance shall not confer upcn the City of Los Angeles or any Agency,. Board

or Commission thereof any power not othenryise provided by law to determine the

legality of any existing coliective bargaining agreement and shall have application

"'ify 
t,i discriminatoryimployment prictices by contractors or suppliers engaged in

the performance of CitY contracts,

All contractors subject to the provisions of this section shall include a like provision

in all subcontracts awarded for work to be performed under the contract with the

City and shall impose the $ame obliEations, including but not limited to filing and

reporting obligations, on the subcontractors as are applicable to the contractor'

Failure of tne Lontractor to comply with this requirement or to obtain the compliance

of its subcontractors with all such obligations shall subject the contraclor to the

imposition of any and all sanctions allowed by law, including but not limited to

termination of the contractor's contract rvith the City'
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EXHIBIT F

(1) SMALL^/ERY SMALL BU$INESS ENTERPRISE PROGRAM

The City of Los Angeles Harbor Department is committed to creating an environment that provides all

individuils and businesses open access to the business opportunities available at the Harbor Department in a

manner that reflects the diversity of the City of Los Angeles. The Harbor Department's Srnall Business

Enterprise (SBE) Program was created to provide additional opportunities for small businesses to participate in
professional service and construction contracls. An overall Department goal of 25% SBE participation,

including 5% Very $mall Business Enterprise (V$BE) participation, has been established for the Program. The

specific goal or requirement for each contract opportunity may be higher or lower based on the scope of work.

It is the policy of the Harbor Department to solicit participation in the performance of allservice contracts by all

individuals ahd businesses, including, but not limited to, SBEs, V$BEs, women-owned business enterprises

(\NBEs), minority-owned business enterprises {MBEs), and disabled veteran business enterprises (DVBES).

ine SnE Program allows the Harbor bepartment to target small bueiness participation, including MBEs,

WBEs, and OilBEs, more effectively. lt ia the intent of the Harbor Department to make it easier for small

businesses to participate in contracts by providing education and assistance on how to do business with the

City, and ensuiing that payments to smalt businesses are processed in a timely manner. ln order to ensure
the highest participation of SBEIVSBE/MBE/WBEIDVBEs, all proposers shall utilize the City's contracts
management anO opportunities databa$e, the Los Angeles Bueiness Assistance Virtual Network
(LABAVNl, at lrttp;f/urwW,labaYll.p-rcl, to outreach to potential subcontractors.

The Harbor Department defines a $BE as an independently owned and operated business that is not dominant

in its field and meets criteria set forth by the Small Business Administration in Title 13, Code of Federal

Regulations, Parl 121. Go to www.sba.gov for more information. The Harbor Department defines a VSBE

baJed on the State of California's Mlcro-business definition which is 1) a small business that has average

annual gross receipts of $3,500,000 or less within the previous three years, or (2) a small business

manufacturer with 25 or fewer employees.

The SBE Program is a resulls-oriented program, requiring consultants who receive contracts from the Harbor

Department td perform outreach and utilize certified small businegses, Based on the work to be performed,

it has been determined that the percentage of small business participation will be 0o/o' The North

American tndustry Classification Sysiem (NAICS) Code for the scope of services is 541512, This NAIC$ Code

is the industry code that corresponds to at least 51% of the scope of selices and will be used lo determine ihe

size standard for SAf participation of the Prime Consultant. The maximum SBE size standard for this NAICS

Code is $27.5 million.

Consultant shall be responsible for determining the $BE status of iis subconsultants for purposes of meeting

the small business requirement. Subconsultants must qualify as an $BE based on the type of services lhat

they will be performing under the Agreement, All business parlicipation will be determined by the percentage

of the total amount of iompensation under the agreement paid to SBEs. The Consultant shall not substiiute an

SBE firm without obtaining prior approval of the City. A request for substitution must be based upon

demonstrated good cause, 
'tf 

sunsiitution is permitted, Consultant shall endeavor to make an in-kind

substitution for the substituted SBE"

(2) LOCAL BUSINESS PREFERENCE PROGRAM:

The Harbor Department is committed to maximizing opportunities for local and regional businesses, as well as

encouraging local and regional businesses to locate and operate within the Southern California region. lt is lhe
policy oittri Harbor Deplrtment to support an increase in local and regional jobs, The Harbor Departrnent's

Local gusiness preference Program (LBPP) aims to benefit the Southern California region by increasing jobs

and expenditures wilhin the local and regional private sector.



The Harbor Department defines a LBE as:

(a) A business headquartered within Las Angeles, Orange, Riverside, $an Bernardino, or Ventura

Counties; or
(b) A business that has at least 50 full-time employees, or 25 full-time employees for specialty marine

contracting firms, working in Los Angeles, Orange, Riverside, San Bernardino, or Veniura Counties'

ln order for Harbor Department staff to determine the appropriate LBE preference, Consultant shall complete,

sign, notarize (where applicable) and submit the attached Affidavit and Contractor Description Form. The

Affidavit and Contractor Description Form will signify the LBE status of the Consultanl and subconsultants.

Prior to contract award, the Harbor Department will verify the status of atl LBEs.

Consultant shall complete, sign, notarize (where applicable) and submit as part of the executed agreement the

attached Affidavit anci Contraltor Description Form. The Contractor Desgiption Form, when signed, willsignify
the Consultant's intent to ccmply with the $BE and LBPP requirements. Prior to contract award, the Harbor

Department will verify the status of all SBEs. ln addition, prior to being awarded a contract with the Harbor
Department, all contractors and subcontractors must be registered on LABAVN.

ln the event of Consultant's noncompliance during tho performance of the Agreement, Consultant shall be

considered ln rnalerial breach of contract, ln addition .to any other remedy available to City under this

Agreement or by operation of law, the City may withhold invoice payments to Consultant until noncompliance is

cdrrected, and issess the costs of City's audit of books and records of Consultant and its subconsultants. ln
the eveni the Consultant falsifies or misrepresenis information contained in any form or other willful

noncornpliance as determined by City, City may disqualify the Consultant from participation in City contracts for

a period of up to five (5) years.



AFFIDAVIT OF COMPANY STATUS

"The undersigned declares under penalty of perjury pursuant to the laws of the State of California that the following

information and information contained on the attached Contractor Description Form is true and correct and include all

rnaterial information nece$sary to identify and explain the operations of

Name of Fhm

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

to the Harhor Department, complete and accurate information regarding ownership in the named firm, any proposed

changes of lhe ownership and lo permit the audil and examination of firm ownership documenls in association with this

agreement."

{1) SmallIVery $mall Business Enterprise Frogram: Please indicate the ownership of your company, Please check

all that apply. At least one box SU$ be checked:

flsae [vseE lrr{eE [wgE IDVBE loae
. A Small Business Enterprise {SBE) is an independently owned and operated business that is not dominant in its fleld and

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

. A Very Small Business Enterprise (VSBE) ls 1) a smallbusiness that has average annualgross receipts of $3'500,000 or less

within the previous lhree years, or (2) a small business manufacturer with 25 or fewer employees.

. A Minority Business Enterpdse (MBE) is defined as a business in which a minority owns and conhols at least 51Yo of the

business. A Woman Business {WBE) is defined as a business in which s woman owns and controls at leasl 51Yo of the

business. For lhe purpose of thls project, a mlnority includes:

{1) Black (all persons having origins in any of the Black African racial groups not of Hispanic oilgini;

(l) Hispanic {all persons of Mexlcan, Puerto Rican, Cuban, Central or South American or other Spanish Culture or origin,

regardless of race);

{3) Asian and pacific lslander (all persons having origins in any of the original peoples of the Far East, Southeast Asia,

The lndian Subcontinent, or lhe Pacific lslands); and

(4) American lndian or Alaskan Native {all persons having origins in any of the original peoples of Norlh Arnerica and

maintaining identiliable tribal affiliations through membership and participati0n or community identification)'

, A Disabled Veteran Business Enterprise (DVBE) is defined as a business in which a disabled veteran owns at least 519o of

the business, and the daily business operations are managed and controlled by one or more disabled veterans'

r An OBE (Other Business Enterprise) is any enterprise that is neither an $BE, VSBE, MBE, WBE, or DVBE,



{2) Local Business Preference Frograml Please indicate the Local Business Enterprise status of your company,

Only one box (nullt be checked:

lunE lJNon-LBE

n A Loca{ Businesg Enterprise {LBE) is: {a} a business headquartered within Los Angeles, Orange, Riverside, San Bemardino,

or Ventura Counties; or (b) a business that has at least 50 full-time employees, or 25 full-time employees for specialty marine

contracting firms, working in Los Angeles, Orange, Riverside, San Bernardino, or Venlum Counties.

* A Non-LBE is any business that does not meet the definition of a LBE

Signalure * Title

Printed Name Date $igned

NOTARY

:T'T1 I ::|:ifff' berore rne on this 

- 
dav or

(1)

Name of Signer (1)

Who proved to mo 0n the basis of satisfactory evidence to be the pemon

who appeared before me (,X,)

(and)

lzt
Name of Signer (2)

Who proved t0 me on the basis of satisfactory evidence lo be the pemon

who appeared belore me.)

Signature

OPTIONAL
Though this seclion is optional, completing lhis information can deter alteration of the document or fraudulent
reattachment of this form to an unintended document.

Description of Attached Document

Document Date
Title or Type of Document

STATE OF CALIFORNIA

COUNTY OF LO$ ANGELES

Place Notary Seal andlor Stamp Above

)
I
l

33

$igners Other than Named Above;
Number of Pages



Contractor Description Form

PRIME CONTRACTOR

Contract #: Award Date: Contract Term:

Contract Title:
Business Name: Award Total: $

Owner's Ethnicity: Gender - .GrouP: $BE V$BE MEE WBE DVBH OEE
(Circle allthat apply)

Local Business Enterprise: YES**- No 

- 

(Check only one)

Primary NAICS Cqde: Average Three Year Gross Revenue: $-- --"-"*
A r{r{ rac e', luvt 999.

Cityl$tatelZip:
Telephone: ( FAX: ( )

Contact Personffitle: .. -,.*- - . *". . .*
EmailAddress:

SUBCONTRACTOR

Business Name: Award Total: $

Local BusinessEnterprise: YE$.-"-.* No (Check only one)

8ilffil?'l'*[
(Circle allthat apply)

Primary NAICS Csde
Address:

Average Three Year Gross Revenue: *

FAX: ( )

Contact Personffitle: 

-**
EmailAddress:

SUBCONTRACTOR

Business Name: Award Total: $

Local Business Enterprise: YES , ****
Primary NAICS Code: Average

No -.----- (Check onlY one)
Three Year Gross Revenue: $

City/$tatelZip:
Telephone: (

CitylStatelZip:
Telephone: (

)

Services to be provided: - --- ^*-:E -bVgE 
OgEOwner'sEthnicity: -- 

-"Cendt 
, Group:SBE VSBE-i4FE !VA- *-^

(Circle allthat aPPIY)

Address:

Contact Personffitle: .--., .. 

-
Email address:



Contractor Description Form

SUBCONTRACTOR

Business Narne: Award Total: $

Services
Owner's

Local Business Enterprise: YES-*- No 

-* 

_ (Check

Primary NAICS Code
Address:

Average Three Year Gross Revenue

OBE

only one)
*

City/State/Zip:
Telephone: (

Cityl$tate/Zip:
Telephone: {

FAX: ( )
Contact Person/Title:
EmailAddress:

SUBCONTRACTOR

Business Name: Award Total: $
Services to be provided:
Owner's Ethnicily: Gender GrouP:

Local Business Enterprise: YES--
Primary NAICS Code

(Circle allthat apply)
No _ (Check only one)

Average Three Year Gross Revenue: $
Address:

) FAX: ( )

Contact Personffitle;
Emailaddress:

SUBCONTRACTOR

Business Name: Award Total: $

Local Business Enterp
Primary NAICS Code:
Address:
City/State/Zip:
Telephone: (

Contact Personffitle:
Emailaddress:

Services to be provided: '**-- ..-"-"-"""--. e nVne Ogfowner'sEthnicity:,,,-,*..'Gender-Group:$BEV$gE-*Mae'-..Wa-
(Circle allthat apply)

rise: YES"., No -- (Check onlY one)
Average Three Year Gross Revenue: $ " ,-* .- ."

FAX: ( )



EXHIBIT G

$ec, 10.8.2.1. Equal Benefits Ordinance.

Discrimination in the provision of employee benefits between employees
with domestic partners and employees with spouses results in unequal pay for
equalwork. Los Angeles law prohibits entities doing business with the City from
discrirninating in employrnent practices based on marital status and/or sexual
orientation. The City's departments and contracting agents are required to place

in all City contracts a provision that the cornpany choosing to do business with
the City agrees to comply with the City's nondiscrimination laws'

It is the City's intent, through the contracting practices outlined in this
Ordinance, to assure that those cornpanies wanting to do business with the City
will equalize the total compensation between similarly situated employees with
spouses and with domestic partners. The provisions of this Ordinance are
designed to ensure that the City's contractors will maintain a competitive
advantage in recruiting and retaining capable employees, thereby improving the
quality of the goods and services the City and its people receive, and ensuring
protection of the City's property.

(c) Equal Benefits Requirements.

(1) No Awarding Authority of the City shall execute or amend any
Contract with any Contractor that discriminates in the provision of Benefits
between employees with spouses and employees with Domestic Partners,
between spouse$ of employees and Domestic Partners of employees, and

between dependents and family members of spouses and dependents and family

members of Domestic Partners.

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

(3) A Contractor must post a copy of the following statement in

conspicuous places at its place of business available to employees and
applicants for employmer*: "During the performance of a Contract with the City of
Los Angeles, the Contractor will provide equal benefits to its employees with
spouses and its employees with domestic partners," The posted statement must
also include a City contact telephone number which will be provided each
Contractor when the Contract is executed.

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

1



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

(1) A Contractor may provide an employee with the Cash Equivalent
only if the DAA determines that either:

a. The Contractor has made a reasongble, yet unsuccessful effott to
provide Equal Benefits; or

b, Under the circumstances, it woutd be unreasonable to require the
Contractor to provide Benefits to the Domestic Partner (or spouse, if applicable),

(2) Allow each employee to designate a legally domiciled member of
the employee's household as being eligible for spousal equivalent Benefits.

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

(ei Applicability.

(1) Unless othenrrise exempt, a Contractor is subject to and shall
comply with all applicable provisions of the Equal Beneflts Ordinance,

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

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

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

c. The Contractor's employees located elsewhere in the United States
but outside of the City limits if thase employees are performing work on the City
Contract.

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

2



(f) Mandatory Contract Provisions Pertaining to Equal Benefits,
Unless othenuise exempted, every Contract shall contain language that obligates
the Contractor to comply with the applicable provisions of the Equal Benefits
Ordinance, The language shall include provisions for the following:

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

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

(3) lf the Contractor fails to comply with the Equal Benefite Ordinance
the Awarding Authority may cancel, terminate or suspend the Contract, in whole
or in part, and allmonies due or to become due under the Contracl may be
retained by the City. The City may also puroue any and all other remedies at law
or in equity for any breach.

(4) Failure to comply with the Equal Benefits Ordinance may be used
as evidence against the Contractor in actions taken pursuant to the provisions of
Los Angeles Administrative Code $ection 10.40, et seq., Contractor
Responsibility Ordinance,

(5) lf the DAA determines that a Contractor has set up or used its
Contracting entity for the purpo$e of evading the intent of the Equal Benefits
Ordinance, the Awarding Authority may terminate the Contract on behalf of the
City. Violation of this provision may be used as evidence against the Contraclor
in actions taken pursuant to the provisions of Los Angeles Adminiskative Code
Section 10.40, et seq., Contractor Responsibility Ordinance'
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Exhibit H

SUPPLEMENTAL TERMS AND CONDITIONS

This Exhibit H (the "Exhibit") contains the terms and conditions that govern your access
to and use of the $ervice Offerings (as defined below) and is an agreement between
General Electric Cornpany, doing business through its Transportation business, ("GE,"
"wen" "us," or "our") and the City of Los Angeles, acting by and through its Board of
Harbor COmmissiOnerS {"you," "youf," or "Customef"). Capitalized tefms USed in this
Exhibit H are defined in $ection 11 of this Exhibit.

1. Service OfferinEs.

1.1. Generally" You may access and u$e, in accordance with this Exhibit, the
Service Offerings provided by us through this Agreement. You will adhere to all laws,
rules, and regulations applicable to your use of the Service Offerings and all terms and

conditions of this Exhibit, the Data Protection Plan, the Acceptable Use Policy, and the
other Policies as defined in $ection 12.

1.2. Your Account. You must set up an account to access and manage your
Service Offerings. Your account information can be used to access your account,
including Your Content, and to make changes to your account. You are responsible for
all activities that occur under your account, regardless of whether the activities are
undertaken by you, your ernployees or a third party (including youri contractors or agents)
and, except to the extent caused by our breach of this Exhibit, we and our affiliates are
not responsible for unauthorized access to your account. You will contact us immediately
if you believe an unauthorized person may be using your account or if your account
information is lost or stolen.

1.3, Third Party Content. Third Party Content, such as software applications and
services provided by third parties, may be offered to you by other companies or
in.dividuals under separate terms and conditions. Your acceptance of such offers will
constitute a separate agreement directly between you and the Third Party Content
provider for the provision of the Third Party Content. The Third Party Content provider is

solely responsible for the Third Party Content, and we shall have no obligation or liability
arising from such Third Pafty Content.

1.4. Trial Services. From time to time, we may offer you access to certain Service
Offerings that we designate as "beta," "evaluation," or "trial" in Order Documents ("Trial
Services"). Trial Services are provided to you free of charge, except as otherwise
specified by us. We may limit, suspend, or terminate your access to any portion of the
Trial Services for any reason, in our sole discretion, including, for example, the expiration
of the Trial Services period, to enforce Trial Services usage limitations, or to protect our
services or systems. Any product or service designated "beta" is subject to change
without notice and may differ substantially upon commercial release. You acknowledge
and understand that Trial $ervices may not have been tested or verified to meet security
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requirement$, including the Data Protection Plan. Trial Services may not provide

standard security features, like encryption, that are available in our other $ervice
Offerings and may not be secure against cyber-attacks or other data breaches.
Accordingly, you agree not to store any data that require confidential or secure

treatment, including sensitive, regulatory or personal data. Trial Services may become
unavailable or be taken offline at any time without notice and any data maintained in Trial
Services environments may be deleted at any time, including at the end of the trial
period. We are not responsible for any loss or compromise of data or breach of data
security arising from your use of Trial Services. YOUR USE CIF ANY TRIAL SERVICES
IS AT YOUR SOLE RISK.

1.5. Technical Support Policy. We will use commercially reasonable efforts to
provide you with technical support in accordance with our Technical Support Policy.

1.6. Our Performance. We may appoint subcontractors, agents, affiliates, or
partners to host, perform, modify, improve, enhance, or othenrise provide the Service
Offerings or any components or portions thereof and to fulflll our obligations and exercise
our rights under this Exhibit. We shall be solely responsible for such third parties.

2. Changes.

2.1. Service Offerings. We may change, discontinue, or deprecate any part of
the Service Offerings (other than the Data Portal) or change or remove features or
functionality of the $ervice Offerings (other than the Data Portal) from time to time,
including by providing additional Content through the Service from time to time. We will
notify you of any material change to or discontinuation of the Service Offerings"

2,2. Technical Support Policy. We may change or add to the Technical Support
Policy or Technical $upport plans from time to time upon notice to you.

2.3. Material Change. lf a change made by us pursuant to Sections 2.1 or 2,2

has a materially adverse effect on your use of the Service Offerings, you may notify us in
writing, and we may propose resolutions or work-arounds. lf we are unable to provide
you with a resolution or work-around reasonably satisfactory to you, then notwithstanding
anything to the contrary, you may terminate the Service Offering upon 30 days' written
notice to us.

2.4. APls. We may change, discontinue or deprecate any APls utilized for the

$ervice from time to time but will use commercially reasonable efforts to continue
supporting the previous version of any API changed, discontinued, ordeprecated for 12

months after the change, discontinuation, or deprecation (except if supporting the
previous version (a) would pose a security or intellectual property issue, (b) is

economically or technically burdensome, or (c) is rendered impossible or impractical as a
result of a requirement of the law or requests of governmental entities).
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3. Security and Data PrivacY.

3.1. Service Security. Without limiting Section XXll of the Primary Agreement or

your obligations under Section 4.2, we will use reasonable efforts to implement

appropriaie measures, in accordance with the Data Protection Plan, designed to help
you $ecure Your Content against accidental or unlawful loss, access, or disclosure. You

bonfirm that you understand and will comply with all of your responsibilities and

obligations under the Data Protection Plan and this Exhibit, including, but not limited to

Section 4.2.

9.2. Data Privacy, You consent to our collection, use, and disclosure of
information associated witn the Service Offerings as described in the Data Protection

Plan, and in particular to the processing of Your Content in, and the transfer of Your
Content into, any country in which GE or its affiliates or subcontractors maintain facilities
(including the United States). lf you subscribe to any Third Party Content, you consent to

our sharing information, including Your Content, with the provider of the Third Party

Content in connection with your use of the Third Party Content.

4. Your Responsibilities.

4.1 Your Content. You are solely responsible for the development, content,

operation, maintenance, and use of Your Content. You are responsible for securing all

necessary rights and permissions to provide Your Content to us and to use Your Content

with the Service Offerings. For example, You are solely responsible for:

A. the technical operation of Your Content, including ensuring that calls you

make to any service are compatible with then-current APls for that service;

B. compliance of Your Content with the Acceptable Use Policy, the Data

Protection Plan, the other Policies, and all applicable laws, rules,

regulations, ordinances and government orders;

C. any claims relating to Your Content;

D. the operation, control, and maintenance of your equipment and assets and

ensuiing that your equipment and assets meet the current technical
requirements for the Service Offerings;

E. the accuracy, completeness, and timeliness of Your content; and

F. proper handling and processing of notices sent to you (or any of your

affitiates) by any person claiming that Your Content violates such person's

rights, including notices pursuant to the Digital Millennium Copyright Act.
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4.2. Other Security and Backup. You are responsible for properly configuring

and using the Service Offerings and taking your own steps to maintain appropriate

security, [rotection, and backup of Your Content, which may include routine archiving of

Your Content and the use of encryption technology to protect Your Content from

unauthorized access. Your credentials (which may include username, passwords,

tokens, certificates, keys, and pins) issued by us or selected by you for accessing the

$ervice are for your internal use only and you may not sell, transfer, or sublicense them

to any other entity or person, except that you may disclose your credentials to your

agents and subcontractors performing work on your behalf. You are responsible for any

uie of your credentials and for notifying us immediately of any breach of security related

to your credentials.

4.3, End User Violations. You are deemed to have taken any action that you

permit, assist, or facilitate any End User or any other person or entity to take related to

inis Exninit, Your Content or use of the Service Offerings. You are responsible for End

U$ers' use of Your Content and the Service Otferings. You will ensure that all End Users

comply with your obligations under this Exhibit. lf you become aware of any violation of
tfris bifrinit by an End User, you will immediately terminate such End User's access to

Your Content and the Service Offerings,

5. Temporary Suspension,

S.1. Generally. We may suspend your or any End Users' right to access or use

any portion or all of the Service Offerings immediately upon notice to you if we determine

that:

A. your or an End User's use of or registration for the Service Offerings ii)
poses a security risk to the Service Offering$ or any third party, (ii) may

adversely impait the Service Offerings or the systems or Content of any

other customer, (iii) may subject u$, our affiliates, or any third party to
liability, or (iv) may be fraudulent or prohibited by law;

B. our provision of a Service Offering is rendered impossible or impractical as

a result of any requirement of any law or judicial order'

C. our relationship with a third party partner who provides software or other

technology we use to provide the Service Offerings {but not including the

Data Portal) expires, terminates, or requires us to change the way we
provide the software or other technology as part of the Service Otferings;

and

D. you materially breach your obligations under this Exhibit and such breach

is not cured within 60 daYs

5.2. Effect of Suspension. lf we suspend your right to access or use any portion

or all of the Service Offerings:
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you remain responsible for all fees and charges you have incurred through

the date of suspension and for use of any Service Offerings not

suspended;

we may suspend or cancel any processing of Your Content;

we will not erase any of Your Content as a result of your suspension,
except as specified elsewhere in this Exhibit; and

you may retrieve Your Content from the Service Offerings during any

suspension only if you have paid any charges for any post-suspension use

of the Service Offerings and all other amounts due.

6. Effect of Termination.

A. Generally. Upon any termination of the Primary Agreement:

A.1. all your rights under this Exhibit immediately terminate;

A.2. we may terminate your access to, and processing of Your Content
by, the Service Offerings on or after the date of termination;

A.3. you remain responsible for all fees and charges you have incurred
through the date of termination and any post-termination use by you;

A.4. you will immediately return or, if instructed by us, destroy all GE

Content in your possession; and

A.5. Sections 4.1,4.3,6, 7 (except the rights granted to you in section
7.4),8, g, 10 and 10 will continue to apply in accordance with their

terms.

B. Post-Termination Assistance. During the 30 days following termination:

8.1. we will not erase any of Your Content as a result of the termination;

A.

B.

c.

D.

8.2. you may retrieve Your Content from the Service Offerings only if you

have paid any charges for any post-termination use of the Service
Offerings and all other amounts due; and

unless we terminate your use of the Service Offerings for cause, we

will provide you with the same post-termination assistance that we

generally make available to all customers, subject to your payment

of our standard time-and materials daily rates and reasonable travel

q
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expenses. Any additional post termination assistance from us is
subject to mutual agreement by you and us.

7. Proprietary Rights.

2.1. Your Gontent, As between you and u$, you own all right, title, and interest in

and to Your Content. Except as provided in this Section B, we obtain no rights under this

Exhibit from you or your licensors to Your Content, including any related intellectual
property rights. You consent to our use of Your Content to provide the Service Offerings

to you and any End Users. We may disclose Your Content to provide the Service

Offerings to you and any End Users or to comply with any request of a gCIvernmental or

regulatory body (including subpoenaB or court orders)'

7.2. Service Data. You agree that we and our affiliates may use information

derived from or generated by the Service Offerings to provide, maintain, protect, and

improve the Service Offerings and to develop new products and services, to the extent
permitted by applicable law.

7.3. Adequate Rights. You represent and warrant to us that: (a) you or your

licensors own all right, title, and interest in and to Your Content; (b) you have all rights in
Your Content neceisary to grant the rights contemplated by this Exhibit; and (c) none of
Your Content or End Users' use of Your Content will violate the Acceptablq Use Policy'

7.4. Service Offerings. As between you and us, we or our affiliates or licensors
own and reserve all right, title, and interest in and to the $ervice Offerings. We will grant

you access to the Service Offerings lor which you have a current subscription and

authorize you to: (i) access and Use the $ervice Offerings solely in accorddnce with this

Exhibit; anO (ii) copy and Use the 6E Content solely in connection with your permitted

use of the Service. As used in the preceding sentence, "Use" means your internal use

and use by your End Users to exchange data with you in connection with your business,
provided, that Use expressly excludes any selling, renting, or leasing the Service
Offerings or otherwise making the $ervice Offerings available as a time-share or

commercial product or service. Except as prcvided in this Section 7.4, you obtain no

rights under this Exhibit from us or our licensors to the Service Offerings, including any

related intellectual property rights. Some GE Content may be provided to you under a
separate license, including an Open Source $oftware license. ln the event of a conflict

between this Exhibit and any separate license, the separate license will prevail with

respect to that GE Content. Your use of Third Party Content may be subject to third party

agreements accepted by you.

7.5. Use Restrictions. Neither you nor any End User may use the Service
Offerings in any rnanner or for any purpose other than as expressly permitted by this

Exhibit. Neither you nor any End User rnay (a) modify, alter, tamper with, repair, or
otherwise create derivative works of any software included in the Service Offerings
(except to the extent software included in the $ervice Offerings is provided to you under

a separate license that expressly permits the creation of derivative works), (b) reverse
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engineer, disassemble, or decompile the Service Offerings or apply any other process or
procedure to derive the source code of any software included in the $ervice Offerings,
(c) access or use the $ervice Offerings in a way intended to avoid incurring fees or

exceeding usage limits or quotas, or (d) sell, rent, or lease the Service Offerings or make
the Service Offerings available as a commercial product or service,

7.6. Suggestions. lf you provide any $uggestions to us or our affiliates, we will

own all right, title, and interest in and to the Suggestions, even if you have designated
the Suggestions as confidential. We and our affiliates will be entitled to use the
$uggestions without restriction or compensation to you,

L lndemnification.

You shall defend, indemnify, and hold harmless us, our affiliates and licensors,
and each of their respective employees, officers, directors, and representatives from and

against any claims, damages, losses, liabilities, costs, and expenses (including

reasonable attorneys' fees) arising out of or relating to any third party claim concerning:
(a) your or any End Users' use of the Service Offerings (including any activities under
your account.and use by your employees and personnel or End Users); (b) breach of this-Exhibit 

or violation of applicable law by you or any End User; (c) Your Content or the
combination of Your Content with other applications, content, or processes, including any
claim involving alleged infringement or misappropriation of third-party rights by Your

Content or by the use, development, design, production, advertising, or marketing of
Your Content; or (d) a dispute between you and any End User. lf we or our affiliates are

obligated to respond to a third party subpoena or other compulsory legal order or
process described above, you will also reimburse us for reasonable attorneys' fees, as

well as our employees' and contractors' time and materials spent responding to the third
party subpoena or other compulsory legal order or process at our then-current hourly
rates. We will promptly notify you of any claim subject to Section 9, but our failure to

promptly notify you will only affect your obligations under Section I to the extent that our
failure prejudices your ability to defend the claim. You may: (a) use counsel of your own

choosing (subject to our written consent) to defend against any claim; and (b) settle the
claim as you deem appropriate, provided that you obtain our prior written consent before
entering into any settlement. We may also assume control of the defense and settlement
of the claim at any time.

9. Disclaimers

EXCEPT AS PROVIDED BY SECTION XIX OF THE PRIMARY AGREEMENT,
THE SERVICE OFFERINGS ARE PROVIDED "AS IS," AND NEITHER WE NOR OUR
AFFILIATES, SUPPLIFRS, OR LICENSORS MAKE ANY WARRANTIES,
CONDITIONS, OR REPRESENTATIONS TO YOU OR ANY OTHER PARTY WITH
RESPECT TO THE SERVICE OFFFRINGS, WHETHER ORAL OR WRITTEN,
EXPRESS, IMPLIED, OR STATUTORY. WITHOUT LIMITING THE GENERALITY OF

THE FOREGOING, WE MAKE NO REPRESENTATION OR WARRANTY THAT (I) THE
SERVICE OFFERINGS WILL BE FREE FROM ERROR OR INTERRUPTION CAUSED

7



BY CYBER.ATTACKS, OR THAT WE WILL BE ABLE TO DETECT OR BLOCK ALL
CYBER-ATTACKS, MALICIOUS OR OTHERWISE, FROM INTERFERING WITH YOUR

usE oF THE SERVTCE OFFERINGS, (il) THE SERVICE OFFERINGS WILL SATISFY
youR REQUIREMENTS, OR (lll) THE SERVICE OFFERINGS WILL BE

UNINTERRUPTED OR OPERATE ERROR.FREE OR BE COMPATIBLE WITH ANY
HARDWARE OR SOFTWARE NOT EXPLICITLY SPECIFIED IN THE
DOCUMENTATION. ANY IMPLIED WARRANTY OR CONDITION OF

MERCHANTABILITY, NON.INFRINGEMENT, AND FITNESS FOR A PARTICULAR
PURPOSE, ACCURACY, OR SYSTEM INTEGRATION IS EXPRESSLY EXCLUDED
AND DISCLAIMED.

10. Miscellaneous.

10.1. Force Majeure. We and our affiliates will not be liable for any delay or

failure to perform any obligation under this Exhibit where the delay or failure results from

any cau$e beyond our reasonable control, including acts of God, labor disputes or other
industrial disturbances, systemic electrical, telecommunications, or other utility failures,
earthquake, storms or: other elements of nature, blockages, embargoes, riots, acts or
orders of government, acts of terrorism, or war.

10.2. No Third Party Beneficiaries. This Exhlbit does not create any third party

benefici'ary rights in any individual or entity that is not a party to this Exhibit.

10.3. U.S. Government Rights. The Service Offerings are provided to the U.S.

Government as "commercial items," "commercial computer software," "commercial

computer software documentation," and "technical data" with the same rights and

restrictions generally applicable to the Service Offerings. lf you are using the Service
Offerings on behalf of the U.S. Government and these terms fail to meet the U,S.

Government's needs or are inconsistent in any respect with federal law, you will
immediately discontinue your use of the Service Offerings. The terms "commercial item"
"commercial computer software," "commercial computer software documentation," and

"technical data" are defined in the Federal Acquisition Regulation and the Defense
Federal Acquisition Regulation Supplement.

10.4. lmport and Export Compliance. ln connection with this Exhibit, each party

will comply with all applicable import, re-import, export, and re-export control laws and

regulations, including the Export Administration Regulations, the lnternational Traffic in

Arms Regulations, and country-specific economic sanctions programs implemented by

the Office of Foreign Assets Control, For clarity, you are solely responsible for
compliance related to the manner in which you choose to use the Service Offerings,
including your transfer and processing of Your Content, the provision of Your Content to

End Users, and the region in which any of the foregoing occur.
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11. Definitions.

"Acceptable Use Policy" means the document currently available at
https:l/www.predix.io/legal/acceptable*use-policy, as it may be updated by us from time
to time.

"APl'means an application program interface.

"Applications" mean$ the hosted applications (including the Dala Portal)
providing asset performance management services, microservices, or industrial lnternet
solutions running on the hosted platform, as further described in your Order Documents.

"Content" means all inforrnation, works, equipment, and materials, including, but
not limited to, software (including machine images), data, databases, text, audio, video,
and images.

"Data Protection Plan" means the document currently available at
https:llwww.predix.io/legal/data-protection, as it may be updated by us from time to time.

"Documentation" means the developer guides, getting started guides, user
guides, quick reference guides, and other technical and operations manuals and
specifications for the Service Offerings provided with the Service Offerings, as such
documentation may be updated by us frorn time to time.

"End User" means any individual or entity that directly or indirectly through
another user accesses or uses the Service Offerings under your account.

"Open Soutce Softirvare" means software available under a separate license that
permits the recipient of such software to copy, modify, and distribute such software to
any0ne.

"Order Oocument" means an order forrn or a similar document executed between
GE and you for the provision of the Service Offerings.

"Policies" means the Acceptable Use Policy, all restrictions described in the GE
Content, and any other policy or terms referenced in or incorporated into this Exhibit.
Policies do not include whitepapers or other marketing materials.

'oPrimary Agreement" means Agreement No. 16-3425 entered into between GE
and the City of Los Angeles on Novernber 4, 2016 and as may be amended by the
parties from time to time.

"GE Content" means Content we or any of our affiliates distribute or make
available for download in connection with the Service to allow access to or use of the
Service Offerings, including Documentation; sample code; software libraries; comrnand
line tools; and other related technology. GE Content does not include the Service.

I



"Platform Services" means the hosted platform for developing, running, and
managing Applications, as further described on your Order Documents.

"Service" means the Platform $ervices and Applications made available by us or
our affiliates.

"service Offerings" means the Service {including associated APls), the GE
Content, and any other product or service provided by us under this Exhibit. Service
Offerings do not include Third Pariy Content that is offered to you by a third party under
separate terms and conditions.

"suggestions" means all suggested improvements to the $ervice Offerings that
you provide to us.

"Technical Support Policy" means the technical support procedures and policies

applicable, as desuibed in Exhibits A and A-1 to the Primary Agreement.

"Third Party Content" means Content offered to you by a third party in
conjunction with the Service that is identified as Content governed by an agreement
directly between you and such third party.

"Your Content" means Content you or any End User (a) run on the Service, (b)

cause to interface with the Service, (c) provide in connection with the Service, or (d)

upload to the Service under your account or otherurise transfer, process, use, or store in
connection with your account.
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