AGREEMENT NO.

BETWEEN THE CITY OF LOS ANGELES
AND
PMWERB, INC.

THIS AGREEMENT (“Agreement”) is made and entered into by and between the
CITY OF LOS ANGELES, a municipal corporation (“City”) acting by and through its
Board of Harbor Commissioners (“Board”), and PMWEB, INC., a Massachusetts
corporation, whose address is 1 Pope Street, Wakefield, MA 01880 (“Consultant").

WHEREAS, City requires professional, scientific, expert or technical services of a
temporary and occasional character, including the services of a Web-based
construction project management system; and

WHEREAS, a Web-based construction project management system will provide
cost savings to the Harbor Department by eliminating mailing paper documents, provide
a central work space that will allow all members of a project team to communicate and
collaborate seamlessly, decrease the time necessary to respond to requests and
documents submitted by contractors, delivering projects more quickly and cost-
effectively, and will record, track and report the financial status of construction projects
and programs; and

WHEREAS, Consultant is an organization that provides services, including, but
not limited to, those services required by the City and, by virtue of training and
experience, is well-qualified to provide such services to the City; and

WHEREAS, Consultant was selected through a competitive bid process; and

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

NOW, THEREFORE, in consideration of the covenants, terms and conditions
hereinafter contained to be kept and performed by the respective parties hereto, it is
mutually agreed as follows:

1. Incorporation of Recitals.

1.1 The recitals to this Agreement above are incorporated herein and made a
part hereof.
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2. Services To Be Performed By Consultant.

2.1 All of the services Consultant shall perform for City are set forth in

Exhibit “A” hereto and hereinafter shall be referred to as “Scope of Work.” Among other

things, Exhibit “A” breaks down the Scope of Work into individual tasks and, in some
cases, further breaks down such tasks into subtasks, which hereinafter shall be referred
to generically as “Tasks” and “Subtasks.” The aggregate of all Tasks and, as
applicable, Subtasks, comprises the Scope of Work.

2.2 Consultant's performance of Tasks and, as applicable, Subtasks shall
occur as follows:

a. The Chief Harbor Engineer of the Construction Division of City’s
Harbor Department (“Engineer”) shall issue a written document in the form
attached hereto as Exhibit “B” that has been signed by the Deputy Executive
Director of Development for the City’s Harbor Department and that specifies,
without limitation: the Task or Subtask to be performed; the specific services
required in connection with such Task or Subtask; the deliverables required in
the performance of such Task or Subtask; the schedule for the performance of
such Task or Subtask; authorized personnel who may perform the Task or
Subtask; authorized compensation for such Task or Subtask; and
MBE/WBE/SBE/VSBE/DVBE/OBE utilization (“Directive”).

b. Consultant, to reflect its agreement with all the terms of such
Directive, shall sign, date and return such Directive to Engineer.

B Following Engineer’s receipt of the Directive signed by Consultant,
Engineer shall issue a written document in the form attached hereto as
Exhibit “C” that has been signed by Engineer and that authorizes Consultant to
commence performance of the services contemplated by such Directive (“Notice
to Proceed”).

2.3 Consultant acknowledges and agrees that it lacks authority to perform and
that Engineer lacks authority to request the performance of any services outside the
Scope of Work. Consultant further acknowledges and agrees that any services it
performs outside the Scope of Work or a Directive, or in the absence of both a Directive
and a Notice to Proceed, are performed as a volunteer and shall not be compensable
under this Agreement.

24 The Scope of Work shall be performed by personnel qualified and
competent in the sole reasonable discretion of Engineer, whether performance is
undertaken by Consultant or third-parties with whom Consultant has contracted and
whom are listed on Exhibit “I” on the effective date of this Agreement, or whom Engineer
may subsequently approve in writing (“‘Subconsultants”). Obligations of this Agreement,
whether undertaken by Consultant or Subconsultants, are and shall be the responsibility
of Consultant. Consultant acknowledges and agrees that this Agreement creates no
rights in Subconsultants with respect to City and that obligations that may be owed to
Subconsultants, including, but not limited to, the obligation to pay Subconsultants for
services performed, are those of Consultant alone. Upon Engineer’s written request,
Consultant shall supply City’s Harbor Department with all agreements between it and its
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Subconsultants.

2.5 Consultant's performance of the Scope of Work shall adhere in all
respects to the schedule set forth in Exhibit “E” hereto and to the scheduling
requirements, if any, set forth in a Directive.

2.6 Consultant, at its sole cost and expense, shall furnish all services,
materials, equipment, subsistence, transportation and all other items necessary to
perform the Scope of Work. As between City and Consultant, Consultant is solely
responsible for any taxes or fees which may be assessed against it or its employees
resulting from performance of the Scope of Work, whether social security, payroll or
other, and regardless of whether assessed by the federal government, any state, the
City, or any other governmental entity. City shall pay applicable state or local fees
necessary to obtain approval, plan checks, permits and variances for the Project.

2.7 Engineer shall resolve in his or her sole reasonable discretion any issues
or questions which may arise during the term of this Agreement as to the quality or
acceptability of Consultant's performance of the Scope of Work, the manner of
performance, the interpretation of direction given to Consultant, the acceptable
completion of a Directive, and the amount of compensation due. Upon written notice
from Engineer, Consultant shall assign replacement personnel and/or shall remedy any
deficient services or work product to Engineer's reasonable satisfaction and at
Consultant’s sole cost and expense. Compliance with the requirements of this Section
2.7 is a condition to payment by City of compensation to Consultant pursuant to this
Agreement.

2.8 Consultant's representative responsible for administering this Agreement,
Michael Nosbisch, CCP, PSP, FAACE, shall not be changed without Engineer's written
approval. Engineer may, for any reason in his or her sole reasonable discretion, require
Consultant to substitute a new Project Manager. If City requests such a substitution,
the substitute Project Manager shall expend whatever time and costs necessary to
become familiar with the Project and any portions of the Scope of Work already
performed at Consultant’s sole cost and expense.

2.9 Ifthe law requires Consultant, in performing the Scope of Work, to follow a
different standard of care than the ordinary standard of care applied to a reasonable
person, Consultant shall perform such services with the degree of diligence, skill,
judgment, and care applicable to Consultant's profession (‘professional standard”).
Consultants not required to follow a professional standard shall exercise the degree of
care required of ordinary persons.

2.10 For portions of the Scope of Work to be performed on a time and material
basis, Consultant shall assign personnel, whether employees or Subconsultants, with
the lowest applicable hourly rate who are fully competent to provide the services
required. If Consultant finds it necessary to have any portion of the Scope of Work,
which this Section 2.10 would require to be performed by personnel at a lower rate, to
be performed by personnel at a higher rate, Consultant shall, nevertheless, invoice City
at the lower rate.




2.11 Consultant shall promptly consider and implement, to the reasonable
satisfaction of Engineer, any written comments of Engineer.

2.12 Consultant shall review information provided by City’s Harbor Department,
whether in the form of drawings, documents, and/or written or verbal comments,
excluding survey data. Any such information reasonably believed by Consultant to be
inaccurate, incomplete or inapplicable shall be brought promptly to the attention of
Engineer in writing.

2.13 Consultant shall perform the Scope of Work as expeditiously as possible
and at the time or times required by the Engineer. Time is of the essence in the
performance of the Scope of Work. Consultant's failure to conform to the schedule set
forth in Exhibit “E” shall entitle City to have services completed by others, shall obligate
Consultant to pay City City's cost to undertake completion of such services, and shall
authorize City to withhold such amounts from any payments otherwise due to
Consultant. Consultant's failure to timely perform in accordance with the schedule set
forth in Exhibit “E” shall result in economic losses to the City, including, but not limited
to, the timely bidding and awarding of contracts, completion of the Project and the use
of the Project by City’s Harbor Department, its tenants and the public.

3. Services To Be Performed By City.

3.1 City’'s Harbor Department shall provide Consultant with available and/or
necessary horizontal and vertical survey data in the form of field notes or electronic
format as maintained by City’s Harbor Department, access to public records, prints of
existing aerial photos, existing planimetric maps, environmental documents, existing
oceanographic studies and existing soil reports in the vicinity, previous specifications
and other information which, in the sole reasonable discretion of Engineer, shall assist
in completing the Scope of Work.

3.2 City's Harbor Department shall provide all necessary copies and prints of
the Final PSEs for bid advertisement and construction.

3.3 City’s Harbor Department shall provide survey, construction inspection,
construction contract administration and soil compaction-testing services unless the
Scope of Work provides otherwise.

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

3.5 City shall not be obligated to provide information and/or services except as
specified in this Agreement.




4. Effective Date and Term.

4.1  After approval by City in accordance with Section 245 of City’s Charter,
the effective date of this Agreement shall be the date of its execution by City’s Harbor
Department Executive Director (“Executive Director”). Consultant acknowledges that
Section 245 of City’s Charter furnishes to the City Council of City (“Council’) the right to
review this Agreement and that this Agreement shall not become effective until the sixth
Council meeting day after approval of this Agreement by Board or Council’s approval of
the Agreement.

4.2 The term of this Agreement shall not exceed three (3) years, commencing
on the Agreement’s effective date. This Agreement shall be in full force and effect until:

a. Engineer determines that Consultant has completed the Scope of
Work and provides Consultant written notice thereof; or

b. Board, in its sole discretion, terminates this Agreement, which
termination shall become effective five (5) calendar days following Executive
Director’'s transmittal of written notice advising Consultant of such action by
Board. Upon receipt of such written notice, Consultant shall cease the
performance of the Scope of Work. Consultant shall be entitled to compensation
only for services actually performed prior to such termination. Engineer, in his or
her sole reasonable discretion, shall determine the amount of services actually
performed and shall allocate a portion of the total compensation due Consultant
accordingly. If Board so terminates this Agreement, Consultant shall deliver all
drawings, specifications, plans, reports, studies, calculations, estimates,
documents and other work product produced pursuant to this Agreement to City
in an organized, usable form with all items properly labeled to the degree of detail
specified by the Engineer. No compensation shall be due Consultant until it
complies with the requirements of this paragraph; or

c. Three (3) years have elapsed from the effective date of the
Agreement.

4.3. Notwithstanding the foregoing, this Agreement is subject to the provisions
of City’s Charter which, among other things, precludes City from making any
expenditure of funds or incurring any liability, including contractual commitments, in
excess of the amount appropriated therefor. 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, Board is under no
legal obligation to do so. 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 therefor. Consultant is not entitled to any
compensation in any fiscal year in which funds have not been appropriated for the
Agreement by Board.




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

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

0. Compensation.

5.1  For the full and satisfactory performance of the Scope of Work, City shall
pay Consultant and Consultant shall accept a sum not to exceed Five Hundred Eleven
Thousand Seven Hundred and Ten Dollars ($511,710.00) to be paid as specified in
Exhibit “F.” If Exhibit “F” allocates a specific amount to the performance of a Task or
Subtask and if, following the completion of such Task or Subtask, unexpended sums
remain in relation to such specific amount, Executive Director may, upon written notice
to Consultant, allocate such unexpended sums to the performance of a subsequent
Task or Subtask.

5.2 Compensation payable under this Agreement includes payment for all
labor, travel, per diem, fringe benefits, general and administrative expenses, overhead,
profit, materials, supplies, transportation, and all other direct and indirect costs and
expenses incurred by Consultant (“Expenses”). As such, Consultant shall not be
entitled to separate reimbursement of Expenses under this Agreement. No markups or
premiums shall be applied to services performed by Subconsultants unless Exhibit “F”
expressly so allows. Compensation payable under this Agreement shall be on a
(1) fixed fee, (2) hourly/unit rate, or (3) combined fixed fee and hourly/unit rate basis in
accordance with the terms below, as may be more particularly specified in Exhibit “F”
and Exhibit “G.”

a. Fixed Fee. Lump sum compensation for satisfactory performance
of Tasks identified as “Fixed Fee” in Exhibit “F.”

b. Hourly Fee / Unit Rate. An amount equal to the product of the
hours expended by Consultant and the applicable hourly/unit rates set forth in
Exhibit “G” for time actually spent in the performance of Tasks estimated in
Exhibit “F.” The hourly/unit rates identified in Exhibit “G” state the maximum
rates Consultant shall charge under this Agreement. No premium rates,
including, but not limited to, overtime or hazardous duty premiums, shall be
charged.




5.3 Each month during the term of this Agreement, as a prerequisite to
payment for services, Consultant shall submit a written invoice to City’s Harbor
Department for services performed during the prior month, accompanied by such
records and receipts as may be specifically required in Exhibit “F.” Each such invoice
shall bear a City Business Tax Registration Number and a Taxpayer Identification
Number. Each invoice shall identify all services performed by Subconsultants. If
payments are to be based on the performance of established milestones, Consultant
shall bill as each milestone is completed, but not more often than once a month.

Consultant shall submit one (1) original and four (4) copies of each such invoice
for payment in the format that contains the information specified in Exhibit “"H” and that
includes the following certification:

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

(signed)

54 Consultant shall submit supporting documents with each invoice as may
be set forth in a Directive. Such documents may include, but are not limited to, provider
invoices, payrolls, and time sheets.

5.5 If Consultant utilizes Subconsultants to perform aspects of the Scope of
Work, Consultant shall submit to City, with each monthly invoice, a Monthly
Subconsultant Monitoring Report in the form attached hereto as Exhibit “I.” Consultant
shall provide an explanation for any item that does not meet or exceed the participation
levels required by a particular Directive, with specific plans and recommendations for
improved subconsultant utilization. Invoices will not be paid without a completed
Monthly Subconsultant Monitoring Report form. Consultant is not required to submit
support for direct costs items of $25 or less.

5.6 All sums due and payable to Consultant shall be paid as soon as, in the
ordinary course of City business, the same may be reviewed and approved. City shall
use all reasonable effort to pay said sums within sixty (60) days of receipt of each
statement.

For payment and processing, all invoices shall be mailed to the following
address:

Accounts Payable Section

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

San Pedro, CA 90733-0191




6. Recordkeeping and Audit Rights.

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

6.2 During the term of this Agreement, City may audit, review and copy any
and all writings (as that term is defined in Section 250 of the California Evidence Code)
of Consultant and Subconsultants arising from or related to this Agreement or
performance of the Scope of Work, whether such writings are (a) in final form or not, (b)
prepared by Consultant, Subconsultants or any individual or entity acting for or on
behalf of Consultant or a Subconsultant, and (c) without regard to whether such writings
have previously been provided to City. Consultant shall be responsible for obtaining
access to and providing writings of Subconsultants. Consultant shall provide City at
Consultant's sole cost and expense a copy of all such writings within fourteen (14)
calendar days of a written request by City. City's right shall also include inspection at
reasonable times of the Consultant's office or facilities which are engaged in the
performance of the Scope of Work. Consultant shall, at no cost to City, furnish
reasonable facilities and assistance for such review and audit. Consultant's failure to
comply with this Section 6.2 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.

T Consultant Is An Independent Contractor.

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

8. Business Tax Registration Certificate.

City’s Office of Finance requires the implementation and enforcement of Los
Angeles Municipal Code Section 21.09 et seq. This section provides that every person,
other than a municipal employee, who engages in any business within City, is required
to obtain the necessary Business Tax Registration Certificate and pay business taxes.
The City Controller has determined that this Code Section applies to consulting firms
that are doing work for City’s Harbor Department. See Exhibit “J.”




9. Indemnification.

9.1 Indemnification

Except for the sole negligence or willful misconduct of the City, or any of its
Boards, Officers, Agents, Employees, Assigns and Successors in Interest, Consultant
undertakes and agrees to defend, indemnify and hold harmless the City and any of its
Boards, Officers, Agents, Employees, Assigns, and Successors in Interest from and
against all suits and causes of action, claims, losses, demands and expenses,
including, but not limited to, attorney's fees (both in house and outside counsel) and
cost of litigation (including all actual litigation 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, including Consultant’s employees and
agents, or damage or destruction of any property of either party hereto or of third
parties, arising in any manner by reason of the negligent acts, errors, omissions or
willful misconduct incident to the performance of this Agreement by Consultant or its
subcontractors of 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.

10. Insurance.
10.1 Insurance procured by Consultant on Behalf of Consultant

In addition to and not as a substitute for, or limitation of, any of the indemnity
obligations imposed by Section 9, Consultant shall procure and maintain at its sole cost
and expense and keep in force at all times during the term of this Agreement the
following insurance:

(a) Commercial General Liability Insurance

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 VII, A- or better in Best's Insurance
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 Dollars
($1,000,000) combined single limit for injury or claim. Said limits shall provide
first dollar coverage except that Executive Director may permit a self-insured
retention or self-insurance in those cases where, in his or her judgment, such
retention or self-insurance is justified by the net worth of Consultant. The
retention or self-insurance provided shall provide that any other insurance
maintained by the Harbor Department shall be excess of Consultant’s insurance
and shall not contribute to it. In all cases, regardless of any deductible or
retention, said insurance shall contain a defense of suits provision and a
severability of interest clause. Each policy shall name the City of Los Angeles
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Harbor Department, its officers, agents and employees as Primary additional
insureds.

(b)  Automobile Liability Insurance

Automobile liability insurance written by an insurance company authorized
to do business in the State of California rated VII, A- or better in Best's Insurance
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 Five Hundred Thousand
Dollars ($500,000) covering damages, injuries or death resulting from each
accident or claim arising out of any one claim or accident. Said insurance shall
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 Department, its officers, agents and employees as Primary additional
insureds.

(c)  Workers’ Compensation and Employer’s Liability

Consultant shall certify that it is aware of the provisions of Section 3700 of
the California Labor code which requires every employer to be insured against
liability for Workers’ Compensation or to undertake self-insurance in accordance
with the provisions of that Code, and that Consultant shall comply with such
provisions before commencing the performance of the tasks under this
Agreement. Coverage for claims under U.S. Longshore and Harbor Workers’
Compensation Act, if required under applicable law, shall be included.
Consultant shall submit Workers’ Compensation policies whether underwritten by
the state insurance fund or private carrier, which provide that the public or private
carrier waives its right of subrogation against the City in any circumstance in
which it is alleged that actions or omissions of the City contributed to the
accident. Such Worker's Compensation and occupational disease requirements
shall include coverage for all employees of Consultant, and for all employees of
any subcontractor or other vendor retained by Consultant.

10.2 Insurance Procured by Consultant on Behalf of City

In addition to and not as a substitute for, or limitation of, any of the indemnity

obligations imposed by Section 9, and where Consultant is required to name the City of
Los Angeles Harbor Department, its officers, agents and employees as Primary
additional insureds on any insurance policy required by this Agreement, Consultant
shall cause City to be named as an additional insured on all policies it procures in
connection with this Section 10. 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 attached, or any endorsement or certificate now or hereafter attached
hereto, it is agreed that City, Board, their officers, agents and employees, are additional

10




insureds hereunder, and that coverage is provided for all contractual obligations,
operations, uses, occupations, acts and activities of the insured under Agreement
No. , and under any amendments, modifications, extensions or renewals of
said Agreement regardiess of where such contractual obligations, operations, uses,
occupations, acts and activities occur.

“The policy to which this endorsement is attached shall provide a 10-days notice
of cancellation for 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 endorsement is attached is
primary coverage and any other insurance carried by City is excess coverage,

“In 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 separate policies had been issued to each named insured. Nothing
contained herein shall operate to increase the company's limit of liability; and

“Notice of occurrences or claims under the policy shall be made to the Risk
Manager of City’s Harbor Department with copies to the City Attorney’s Office.”

10.3 Required Features of Coverages

Insurance procured by Consultant in connection with this Section 10 shall include
the following features:

(a)  Acceptable Evidence and Approval of Insurance

Electronic submission is the required method of submitting Consultant’s
insurance documents. Consultant’s insurance broker or agent shall register with
the City's online insurance compliance systemTrack4LA ™. ot
http:/track4la.lacity.org/ 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.

(b)  Carrier Requirements

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




(c) Notice of Cancellation

Each insurance policy described above shall provide that it shall not be
canceled or reduced in coverage until after the Board of Harbor Commissioners,
Attention: Risk Manager and the City Attorney of City have each been given a
10-days notice of cancellation for nonpayment of premium and a 30-days notice
of cancellation for any other reason by written notice by registered mail
addressed to 425 S. Palos Verdes Street, San Pedro, California 90731.

(d)  Modification of 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.

(e) Renewal of Policies

At least thirty (30) days prior to the expiration of any policy required by this
Agreement, Consultant shall renew or extend such policy in accordance with the
requirements of this Agreement and direct their insurance broker or agent to
submit to the City’s online insurance compliance systemTrack4LA ™ at
http://track4la.lacity.org/ a renewal endorsement or renewal certificate or, if new
insurance has been obtained, evidence of insurance as specified above. If
Consultant neglects or fails to secure or maintain the insurance required above,
Executive Director may, at his or her own option but without any obligation,
obtain such insurance to protect City’s interests. The cost of such insurance
shall be deducted from the next payment due Consultant.

10.4 Right to Self-Insure

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

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

2. Consultant agrees to protect the City, its boards, officers, agents
and employees at the same level as would be provided by full
insurance with respect to 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 otherwise be defended by
an insurance carrier.
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4. Consultant agrees that any insurance carried by Department is
excess of Consultant’s self-insurance and will not contribute to it.

S, Consultant provides the name and address of its claims
administrator.

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.
10.5 Accident Reports

Consultant shall report in writing to Executive Director within fifteen (15) calendar
days after it, its officers or managing agents have knowledge of any accident or
occurrence involving death of or injury to any person or persons, or damage in excess
of Five Hundred Dollars ($500.00) to property, occurring upon the premises, or
elsewhere within the Port of Los Angeles if Consultant’s officers, agents or employees
are involved in such an accident or occurrence. Such report shall contain to the extent
available (1) the name and address of the persons involved, (2) a general statement as
to the nature and extent of injury or damage, (3) the date and hour of occurrence,
(4) the names and addresses of known witnesses, and (5) such other information as
may be known to Consultant, its officers or managing agents.

11.  Limitations of Liability.

PMWeb disclaims warranties of merchantability or fitness for particular purposes.
PMWeb’s policy of limited inspection and right of return or credit, if any, are spelled out
in separate writings and do not exist except as set forth in any such writing specifically
applicable to this Agreement. In any event, either party’s liability, if any, shall not exceed
the maximum payable amount pursuant to this Agreement. Neither party nor its officers,
directors, agents or employees shall be liable to the other for any type of incidental,
punitive, indirect or consequential damages, including but not limited to, lost revenue,
lost profits, business interruption, replacement goods, loss of technology, rights or
services, loss of data or interruption or loss of use of services or equipment, even if
advised of the possibility of such damages, whether arising under theory of contract,
tort, strict liability or otherwise.

12. Personal Services Agreement.

12.1  During the term of this Agreement, Consultant agrees that it will not enter
into other contracts or perform any work without the written permission of the Executive
Director where the work may conflict with the interests of City’s Harbor Department.
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12.2 Consultant acknowledges that it has been selected to perform the Scope
of Work because of its experience, qualifications and expertise. Any assignment or
other transfer of this Agreement or any part hereof shall be void provided, however, that
Consultant may permit Subconsultant(s) to perform portions of the Scope of Work in
accordance with Section 2.4. All Subconsultants whom Consultant utilizes, however,
shall be deemed to be its agents. Subconsultants’ performance of the Scope of Work
shall not be deemed to release Consultant from its obligations under this Agreement or
to impose any obligation on the City to such Subconsultant(s) or give the
Subconsultant(s) any rights against the City.

13.  Confidentiality.

Consultant shall not disclose any proprietary or confidential information of City to
any third party or parties during or after the term of this Agreement without the prior
written consent of City. The data, documents, reports, or other materials which contain
information relating to the review, documentation, analysis and evaluation of the Scope
of Work and any recommendations made by Consultant relative thereto shall be
considered confidential and shall not be reproduced, altered, used or disseminated by
Consultant or its employees or agents in any manner except and only to the extent
necessary in the performance of the work under this Agreement. In addition, Consultant
is required to safeguard such information from access by unauthorized personnel.

14.  Affirmative Action.

Consultant 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 are incorporated herein by this reference and made a
part of this Agreement. All subcontracts awarded shall contain a like nondiscrimination
provision. See Exhibit “K.”

15. Small/Very Small Business Enterprise Program and Local Business Preference
Program.

It is the policy of City’s Harbor Department to provide Small Business Enterprises
(SBE), Very Small Business Enterprises (VSBE) and Minority-Owned, Women-Owned,
Disabled Veteran Business Enterprises (DVBE) and all Other Business Enterprises
(MBE/WBE/DVBE/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 City’s Harbor Department 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 present themselves and attempt to ensure that all available business
enterprises, including SBEs, VSBEs, MBEs, WBEs, DVBEs, and OBEs, have equal
participation opportunities which might be presented under this Agreement. See Exhibit
HL.!I

It is also the policy of the Department to support an increase in local and regional
14




jobs. The Department’s Local Business Preference Program aims to benefit the
Southern California region by increasing jobs and expenditures within the local and
regional private sector. Consultant shall assist the City in implementing this 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.

NOTE: Prior to being awarded a contract with the City, Consultant and all
Subconsultants must be registered on the City’'s Contracts Management and
Opportunities Database, Los Angeles Business Assistance Virtual Network (LABAVN),
at http://www.labavn.org.

16. Conflict of Interest.

Consultant has reviewed and understands the provisions of Section 1090 et seq.
and Section 87100 et seq. of the California Government Code relating to conflict of
interest of public officers and employees, as well as the Los Angeles Municipal Code
(“LAMC") Municipal Ethics and Conflict of Interest provisions of Section 49.5.1 et seq.
and the Conflict of Interest Codes of the City and City’s Harbor Department. All parties
hereto agree that they are unaware of any financial or economic interest of any public
officer or employee of City relating to this Agreement. Notwithstanding any other
provision of this Agreement, it is further understood and agreed that if such financial
interest does exist at the inception of this Agreement, City may immediately terminate
this Agreement by giving written notice thereof. Consultant's signature of this
Agreement constitutes its affirmation that any former employees of City or City’s Harbor
Department that are employed by Consultant and that assist in performing the Scope of
Work shall be free of any conflicts of interest with respect to City and City’s Harbor
Department.

17. Compliance with Applicable Laws.

Consultant's activities under this Agreement, including its performance of the
Scope of Work, shall comply with all federal, state, municipal, local and departmental
laws, ordinances, rules, regulations, and orders. If in any instance a City standard is
more stringent than a state, federal or other requirement, the City standard shall be
followed unless the Engineer notifies the Consultant otherwise in writing, in which case
the requirements of said notification shall apply.

18. Trademarks, Copyrights and Patents.

Consultant shall promptly and fully inform Engineer in writing of any patents, trademarks
or copyrights related to services provided under this Agreement or patent trademark or
copyright disputes, existing or potential, which Consultant has knowledge of, relating to
any idea, design, method, material, equipment or other matter connected to this
Agreement. Consultant agrees to save, keep, hold harmless, protect and indemnify City
and any of its officers or agents from any damages, cost, or expenses in law or equity
from infringement of any patent, trademark, service mark or copyright of any person or
persons, or corporations in consequence of the use by City of any materials supplied by
Consultant in the performance of this Agreement.
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19. Proprietary Information.

Writings, as that term is defined in Section 250 of the California Evidence Code
(including, without limitation, drawings, specifications, estimates, reports, records,
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, compiled 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 final form. City has
the right to use or permit the use of property and any ideas or methods 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 provided for in this section free and clear of all third-party claims
whether presently existing or arising in the future, whether or not presently known.
Consultant need not obtain for City the right to use any idea, design, method, material,
equipment or other 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
Subconsultant's employees, in which case such right shall be obtained without
additional compensation. Whether or not Consultant's initial proposal or proposals
made during this Agreement are accepted by City, it is agreed that all information of any
nature whatsoever connected with the Scope of Work, regardless of the form of
communication, which has been or may be given by Consultant, its Subconsultants or
on either’s behalf, whether prior or subsequent to this Agreement becoming effective, to
the City, its boards, officers, agents or employees, is not given in confidence.
Accordingly, City or its designees may use or disclose such information without liability
of any kind, except as may arise under valid patents.

20. Royalty-Free License.

If 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 promptly furnish or obtain from the
appropriate person a form of license satisfactory to the City. It 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.

21. City’s Disclosure Obligations.

Consultant acknowledges that City is subject to laws, rules and/or regulations
generally requiring it to disclose records upon request, which laws, rules and/or
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regulations include, but are not limited to, the California Public Records Act (California
Government Code Sections 6250 et seq.) (“Disclosure Laws”).

22. Notices.

In all cases where written notice is to be given under this Agreement, service
shall be deemed sufficient if said notice is deposited in the United States mail, postage
prepaid. When so given, such notice shall be effective from the date of mailing of the
same. For the purpose hereof, unless otherwise provided by notice in writing from the
respective parties, notice to City’s Harbor Department shall be addressed to Director of
Development, Los Angeles Harbor Department, P.O. Box 151, San Pedro, California
90733-0151, and notice to Consultant shall be addressed to it at the address set forth
above. Nothing herein contained shall preclude or render inoperative service of such
notice in the manner provided by law.

23. Taxpayer ldentification Number (“TIN™).

The Internal Revenue Service (IRS) requires that all consultants and suppliers of
materials and supplies provide a TIN to the party that pays them. Consultant declares
that it has an authorized 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.

24, Service Contractor Worker Retention Policy and Living Wage Regquirements.

Board adopted Resolution No. 5771 on January 13, 1999, agreeing to adopt the
provisions of Los Angeles City Ordinance No. 171004 relating to Service Contractor
Worker Retention (“SCWR”), Section 10.36 et seq. of the Los Angeles Administrative
Code, as the policy of City’'s Harbor Department. Further, Charter Section 378 requires
compliance with the City’s Living Wage requirements as set forth by ordinance, Section
10.37 et seq. of the Los Angeles Administrative Code. Consultant shall comply with the
policy wherever applicable. Violation of this provision, where applicable, shall entitle
City to terminate this Agreement and otherwise pursue legal remedies that may be
available.

25. Wage and Earnings Assignment Orders/Notices of Assignments.

Consultant and Subconsultants shall comply with all applicable state and federal
employment reporting requirements for employees.

Consultant and Subconsultants 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. Consultant and Subconsultants shall fully
comply with all lawfully served Wage and Earnings Assignment Orders and Notices of
Assignments in accordance with Section 5230 et seq. of the California Family Code.

26. Equal Benefits Policy.

Board adopted Resolution No. 6328 on January 12, 2005, agreeing to adopt the
17




provisions of Los Angeles City Ordinance No. 172,908, as amended, relating to Equal
Benefits, Section 10.8.2.1 et seq. of the Los Angeles Administrative Code, as a policy of
City's Harbor Department. Consultant shall comply with the policy wherever applicable.
Violation of this policy shall entitle the City to terminate any agreement with Consultant
and pursue any and all other legal remedies that may be available. See Exhibit “‘M.”

27. Compliance With Los Angeles City Charter Section 470(c)(12).

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

Notice Regarding Los Angeles Campaign Contribution and Fundraising
Restrictions

As provided in Charter Section 470(c)(12) and related ordinances, you are
a subconsultant on Harbor Department Agreement No. . Pursuant
to City Charter Section 470(c)(12), subconsultant and its principals are
prohibited from making campaign contributions and fundraising for certain
elected City officials or candidates for elected City office for 12 months
after the Agreement is signed. Subconsultant is required to provide to
Consultant names and addresses of the subconsultant's principals and
contact information and shall update that information if it changes during
the 12 month time period. Subconsultant's information must be provided to
Consultant within 10 business days. Failure to comply may result in
termination of the Agreement or any other available legal remedies
including fines. Information about the restrictions may be found at the City
Ethics Commission's website at http://ethics.lacity.org/ or by calling 213-
978-1960.

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

28. State Tidelands Grants.

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

29. Construction of Agreement.

This Agreement shall not be construed against the party preparing the same,
shall be construed without regard to the identity of the person who drafted such and
shall be construed as if all parties had jointly prepared this Agreement and it shall be
deemed their joint work product; each and every provision of this Agreement shall be
construed as though all of the parties hereto participated equally in the drafting hereof;
and any uncertainty or ambiguity shall not be interpreted against any one party. As a
result of the foregoing, any rule of construction that a document is to be construed
against the drafting party shall not be applicable.

30. Titles and Captions.

The parties have inserted the section titles in this Agreement only as a matter of
convenience and for reference, and the section 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.

3 Modification in Writing.

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

32. Waiver.

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

33. Governing Law.

This Agreement is made and entered into in the State of California and shall in all
respects be construed, interpreted, enforced and governed under and by the laws of the
State of California, without reference to choice of law rules.

34. Severability.

Should any part, term, condition or provision of this Agreement be declared or
determined by any court of competent jurisdiction to be invalid, illegal or incapable of
being enforced by any rule of law, public policy, or city charter, the validity of the
remaining parts, terms, conditions or provisions of this Agreement shall not be affected
thereby, and such invalid, illegal or unenforceable part, term, condition or provision shall
be treated as follows: (a) if such part, term, condition or provision is immaterial to this
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Agreement, then such part, term, condition or provision shall be deemed not to be a part
of this Agreement; or (b) if such part, term, condition or provision is material to this
Agreement, then the parties shall revise the part, term, condition or provision so as to
comply with the applicable law or public policy and to effect the original intent of the
parties as closely as possible.

35.  Jurisdiction.

The parties hereto consent to the jurisdiction of the State of California for the
enforcement of this Agreement.

36. Integrated Agreement.

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

37. Exhibits; Sections.

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

38. PMWeb Software Subscription Agreement.

PMWeb’s “Software Subscription Agreement,” Exhibit N is incorporated into the
Agreement to the extent it does not conflict or modify the terms set forth in the body of
this Agreement. In case of conflicts, the terms of this Agreement shall take priority.

39. Counterparts.

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

(Signature page follows)
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on

the date next to their signatures.

Date: , 2017

, 2017

Date: Muj %

APPROVED AS TO FORM AND LEGALITY

” &= 12017

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

By: =
MINAH PARK, Deputy City Attorney

—

MP:jpr
02/07/17
Attachments
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THE CITY OF LOS ANGELES, by its
Board of Harbor Commissioners

By:
EUGENE D. SEROKA
Executive Director
Attest:
AMBER M. KLESGES
Board Secretary
PMWEB, ]N‘L,
By: /

Name: Mcclhae! 10 V{rmoﬂ

Title: Geacral Counse] Dir ;,E O&AL:
Attest: %

/4
Porrt ¢ Gact e

Name:
Title: coatalle—
Account # See p.22 W.0. # See p.22
Ctr/Div # See p.22 Job Fac.# _See p.22
Proj/Prog # See p.22
Budget FY: Amount:
TOTAL:
For Acct/Budget Div. Use Only:
Verified by:
Verified Funds Available:
IDate Approved:




FUNDS AVAILABLE

Account # 55130 W.0. #
Ctr/Div # 1206 Job Fac. #
Proj/Prog # 000
Budget FY:  Amount:
17/18 |$ 285,190
18/19 |$ 37,600
OTAL:

$ 322,790

2532900

63-0000

22

Account #
Ctr/Div #

Proj/Prog #

54110 W.0. #

0320 Job Fac. #

000

Budget FY:  Amount:
17/18 |$ 68.920
18/19 |$ 72,000
19/20 |$ 48.000

! TOTAL

$ 188,920




Exhibit A

Scope of Services
. Task 1 — System Activation

A. Consultant shall install, activate and setup the Web-Based Construction
Project Management System (“System”), as described in Exhibit D and as
described below.

B. The System shall provide the following PMWeb Modules:

Planning

Project Management (Cost Management and Engineering Forms)
Scheduling

Workflow

Portfolio

Asset Explorer

OF O N

C. The System shall provide the following PMWeb Toolboxes:

Document Manager
Custom Form Builder
Timesheets

Vendor Prequalification
Integration Manager

Oy P PO

D. Consultant shall setup preliminary users, user groups, and companies as is
necessary to complete work in Sections Il and Ill of this Exhibit.

E. The System, and all data generated by the Department’s use of the System,
shall be stored on facilities located within the United States of America.

F. Consultant shall provide continuous security monitoring, log management,
and incident response.

G. Consultant shall perform a vulnerability audit annually.

H. Consultant shall provide vulnerability assessment reports and or audit reports
at the request the Department.

Consultant shall patch servers for the latest software, OS, database engine
and antivirus/antispyware definitions quarterly.

J. Consultant shall report any security and or operational issues to the
Department.



Consultant shall provide documentation of the system and network design,
dataflow, and safeguards to protect data owned by the Department.

Consultant shall provide secure and encrypted logon for users and
administrators.

The System shall provide a strong password policy.

Task 2 — System Implementation — Kickoff and Discovery

Consultant shall provide a preview of the implementation process and provide
a demonstration of the System.

Consultant shall review existing processes and documentation, including, but
not limited to, the Construction Division Procedures Manual.

Consultant shall review the cost code structure and funding sources used by
the Department.

With input from the Department, Consultant shall prepare, and provide for
Department approval, a Project Charter Document describing the process
necessary to implement and configure the System. Configuration shall
include, but not be limited to, the following:

1. Change terminology, where applicable, to match the Department
terminology. The Department shall identify specific terminology that
requires modification, and these terms shall be modified throughout the

System.
2. Setup programs and projects, as directed by the Department.
3. Configure, and develop forms, workflows and reports necessary to

execute and log Department processes and procedures, as discussed
in Exhibit D. The Department processes shall include, but not be
limited to, the following:

I Constructability Review

i. Permit Tracking and Status
iii. As-Builts

V. Request for Information (RFI)
V. Submittal

vi. Progress Payment



Vii. Contract Change Requests (CCR)

viii.  Issue Resolution

iX. Change Order (CO)

X: Authority for Adjustment (AFA)

Xi. Authority to Use Allowance Bid Item (AIA)

Xii. Request for Quote (RFQ)

xii.  Time and Material (T&M)

xiv.  Equipment Compliance Tracking (ECT)

xv.  Solid Waste Diversion and Disposal (SWD&D)

xvi.  Storm Water Pollution Prevention Plan Best Management
Practices (BMP) Report

xvii. Storm Water Pollution Prevention Plan Remedial Action
Plan (REAP)

xviii. Inspection Daily Report

xix.  Meeting Minutes

4. Configure or create custom reports, as discussed in Exhibit D. The

reports shall include, but not be limited to, the following:

Vii.
Viil.

Xi.
Xil.
Xiii.
Xiv.
XV.
XVi.
XVii.
XViii.
XiX.
XX.
XXi.
XXIi.

Construction Equipment Usage
Contract Change Worksheet
AFA/CO Worksheet

Contract Projection Worksheet
Contract Status

Constructability Review

Permit Log

Request for Information Log
Submittal Log

Monthly Construction Progress Payment Checklist
Inspector’'s Monthly Progress Report
Unit Price Bid Item Usage

Payment Form

Monthly Subcontractor Monitoring Report
Contract Change Request Log

Issue Resolution Log

AFA/CO Log

Independent Cost Estimate
Allowance Item Authority Log

RFQ Log

Time and Material Form

Equipment Compliance Tracking




xxiii. Solid Waste Diversion and Disposal Report

xxiv. BMP Inspection Report

xxv. Rain Event Action Plan Report

xxvi. Effluent Sampling Field Log

xxvii. Inspection Daily Report

xxviii. Meeting Minutes, including Sign-In Sheet

xxix. Special Meeting Minutes, including Sign-In Sheet

5, As part of the process for creating AFAs, COs and AlAs, create a Word
document for the AFA, CO and AlA, the accompanying Memorandum
to File and Record of Negotiations, and the Notice to Proceed.

6. Configure an Executive Dashboard.
. Configure a Project Level Dashboard.
8. Integrate the System with existing Department database systems.

The Project Charter shall include milestone dates for implementation and
configuration efforts, as described in Sections Il, lll and V of this Exhibit.

E. Consultant shall provide to the Department a data dictionary for review and
consideration in development of the Project Charter Document.

II. Task 3 — System Implementation

A. Consultant shall configure the System described in Section | of this Exhibit,
according to the Project Charter Document developed in Section Il of this
Exhibit, and as directed by the Department.

B. Consultant shall perform in-house testing prior to evaluation and testing by
the Department.

C. Acceptance Testing — Consultant shall make the System available to the
Department for acceptance testing, and respond to any comments provided
by the Department.

D. The Department shall own code developed for any new features developed
specifically for the Department under this Agreement. Customization and
configuration that is performed to achieve the functional requirements
specified by the Department shall remain the sole property of Consultant. Any
standalone software code, such as applications that may run independently,



and be installed on the Department systems (such as integrations with other
systems), shall become the property of the Department.

E. All configurations shall be retained throughout updates and upgrades to the
System.

IV.  Task 4 — System Subscription
A. Consultant shall provide ongoing services for hosting, maintenance, and

support of the System resulting from the efforts in Section Il of this Exhibit, as
described in Exhibit D, and as described below.

1. Hosting of the System on dedicated, private and secure servers
managed in a secure data center to ensure 24/7 availability of the
System.

2. Nightly backup of the Department data to the primary data center and
to a geographically separate secondary data center.

3. Maintenance of the System, including releases of new software
features and bug fixes.

4, Unlimited technical support shall be made available to the Department
users and vendors for 24 hours a day, five days a week, by telephone,
or through the System website. Consultant shall monitor the data
center 24/7, with staff capable of addressing operational issues.

B The System shall be accessible to users designated by the Department
through the administrative functions within the System. The number of users
shall be determined by the Department. The types of users shall be as
follows:

3 Full User (named) licenses have the ability to perform all functions in
PMWeb, based on their security profile.

2. Collaboration User (named) licenses allow a user to have full access to
the following items: Engineering Forms (RFls, Meeting Minutes, Daily
Logs, Action Items, etc.), all Custom Forms/Processes, all
record/document types sent to them via Workflow, Online Invoices,
Online Change Requests, Online Bidding, Online Work Request, and
all Dashboards and Reports.

el Collaboration User (concurrent) has the same access as a named
Collaboration User. Concurrent allows for unlimited users to be
assigned to this type of license. The amount of licenses determines the
number of these users who can be logged in at the same time.




C. Upon any expiration or termination of this Agreement, and unless otherwise
expressly provided in an exhibit to this Agreement:
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City's right to access or use the System, including Consultant
Software, terminates and Consultant has no further obligation to
provide any services.

City shall remain responsible for any payments that have become due
and owing, up to the effective date of termination.

Consultant shall allow City limited access to City's Content, including,
but not limited to, all video recordings, timestamps, indices, and cross-
referenced documentation. City shall also have the option to order hard
copies of the Content in the form of compact discs or other equivalent
format.

In case of termination by City or expiration of the Agreement,
Consultant and City shall work together to provide City with a copy of
any and all data, associated files, and other content owned by the
Department ("Content").

Consultant acknowledges that the City owns the data in the System.

City shall have the option to choose one (1) of the following methods to
obtain a copy of its Content:

a. Option 1: Provide the Content via download from a special site
created by Consultant.

b. Option 2: Provide the data, and associated files, on an external
hard drive, or flash drive.

City and Consultant shall work together and make their best efforts to
transfer the Content within sixty (60) days of the expiration or
termination of this Agreement. Consultant has the right to delete City's
Content from its services after sixty (60) days.

D. The cost for the system subscription, indicated in Exhibit G shall be valid for
the duration of this agreement.

V. Task 5 — Training

A. Consultant shall provide targeted, separate training sessions for two types of
users: System administrators and Department staff who will subsequently
instruct other users (“train the trainer”).

B. Training for trainers shall include instructions on how to create, maintain,
approve, and review all related aspects of the construction project using the



VI.

VII.

System. Training for System administrators will include, but not be limited to,
instructions on how to administer the system, manage users, assign
permissions, generate reports, customize all aspects of the system, and
troubleshoot issues with the System.

Trainers must have an in-depth knowledge of capital construction project
management, and must have successfully trained users in the use of the
System.

The Department staff shall have access to online PDF help guides, online
HTML help, and online video tutorials. Consultant shall conduct training
sessions, as needed by the Department, and respond to questions, as
needed.

Task 6 — Additional As-Needed Services

Upon request from the Chief Harbor Engineer, the Consultant shall provide
additional as-needed services to support the System.

Travel

Consultant shall conduct four in-person visits (total of four visits over the duration
of the agreement) to complete portions of the work under Task 2, portions of the
work under Task 3, and portions of the work under Task 5, concurrently. During
three visits, two people shall travel from the Consultant's home office in
Sacramento, California, to report to the Harbor Administrative Building for four
working days. During one visit, two people shall travel from the Consultant's
home office in Sacramento, California, to report to the Harbor Administrative
Building over three working days. As stated in Exhibit G — Rates, all expenses for
travel shall be included in the hourly rates listed in Exhibit G.



EXHIBIT B

Form of Directive

Date

(Consultant)
(Consultant Address)
(City, State, Zip Code)

Attn: (Project Manager)
SUJBECT: DIRECTIVE NO.

PROJECT TITLE
AGREEMENT NO.

Pursuant to Section 2.2(a) of the subject Agreement No. , after receipt of a written
Notice to Proceed signed by the Chief Harbor Engineer of the Construction Division,
Consultant shall proceed with the following:

Task __Services Authorized Amount
1 $__ (Lump Sum)
2 $ (Not to Exceed)

Consultant shall provide all required tasks, services, and deliverables in accordance
with Exhibit “A” to Agreement No. :

Consultant shall complete the work within ___ calendar days from the transmittal of a
written Notice to Proceed.

When invoicing for the services covered by this Directive, please identify fees for this
Directive as follows:

LAHD EWO No. LAHD Job No.
LAHD Center No. LAHD Program No.
LAHD Account No.

Consultant shall undertake the following MBE/WBE/SBE/DVBE/OBE utilization in
connection with its performance of this Directive:

MBE XX%, WBE XX%, SBE XX%, DVBE XX%, OBE XX%, VSBE XX%




EXHIBIT B

Form of Directive

Date

(Consultant)
(Consultant Address)
(City, State, Zip Code)

Attn: (Project Manager)

SUJBECT: DIRECTIVENO. ____
PROJECT TITLE
AGREEMENT NO.

Pursuant to Section 2.2(a) of the subject Agreement No. , after receipt of a written
Notice to Proceed signed by the Chief Harbor Engineer of the Construction Division,
Consultant shall proceed with the following:

Task Services Authorized Amount
1 $ (Lump Sum)
$ (Not to Exceed)

Consultant shall provide all required tasks, services, and deliverables in accordance
with Exhibit “A” to Agreement No.

Consultant shall complete the work within __ calendar days from the transmittal of a
written Notice to Proceed.

When invoicing for the services covered by this Directive, please identify fees for this
Directive as follows:

LAHD EWO No. LAHD Job No.
LAHD Center No. LAHD Program No.
LAHD Account No.

Consultant shall undertake the following MBE/WBE/SBE/DVBE/OBE utilization in
connection with its performance of this Directive:

MBE XX%, WBE XX%, SBE XX%, DVBE XX%, OBE XX%, VSBE XX%




Consultant Name Page 2 of 2

Consultant acknowledges that the terms and conditions of Agreement No.
govern this Directive and that its signature below reflects its agreement with the terms
and conditions of this Directive.

Please sign both original copies of this Directive. Retain one original for your files and
return the other executed copy to this office immediately.

If you have any questions, please contact at (310) 732- 1

Sincerely,

Shaun Shahrestani
Chief Harbor Engineer
Construction Division

ACCEPTED: APRROVED:

(Consultant Name) ANTONIO V. GIOIELLO
Consultant Deputy Executive Director
Date: Date:




Exhibit C

Form of Notice to Proceed

(Date)

(Consultant)
(Consultant Address)
(City, State, Zip)

Attention: (Project Manager)

Subject: Notice to Proceed — Directive No.
Agreement No.
(Project Name)

This is to notify and direct you to commence performance of the subject Directive.
Enclosed is your set of the executed Directive documents.

If you have any questions, please contact at (310) 732- :

Very truly yours,

Shaun Shahrestani
Chief Harbor Engineer
Construction Division

Enclosure: Directive No.



Exhibit D

Proposal Content

Firm Qualifications, Experience and References

Quualifications and Experience of Consultant

PMWeb Inc. (PMWeb) appreciates the opportunity to submit our proposal to the Port of Los
Angeles (POLA) for a Web-Based Construction Project Management System. We are proposing
the PMWeb solution, a comprehensive, web-based portfolio, program and project management
solution that combines multiple business processes into a single, easy-to-use interface. PMWeb is
designed to capture information, track progress, monitor status and provide powerful dashboards
and reports. The solution is 100% web based, is built with modern technologies from the ground
up, works with multiple browsers, tablets, smartphones (i0S, Windows, Android, etc.) and is
designed for the best end user experience.

PMWeb is comprised of seven main modules and additional functions within the PMWeb Toolbox.
Each of the modules and features in the system can provide distinct benefits and assist in producing
successful projects that are well documented, reported and monitored. Mitigation of risk on
projects requires a system that can capture as much information as possible. The many features
and modules in PMWeb can capture information in a simple and user friendly way and provide a
complete project record in one location. There are over 100 combined features contained in these
seven main modules. PMWeb is uniquely designed for organizations that want an out of the box
solution that is both comprehensive, intuitive and provides tools to configure the solution to meet
specific business requirements.

Service Partner

Introducing and deploying new software to an organization comes with many challenges.
PMWeb recognizes that using successful partners that have hands on industry experience.
Nearly all of the major software corporations have recognized this for decades and use a
“partner” model to deploy their respective software applications. PMWeb also uses this model
and is pleased to partner with Hill International, Inc. (Hill), the No. 7 ranked Construction
Management firm by Engineering News Record (ENR).

Hill was founded in 1976 and has over 4,900 professionals and 100 offices worldwide. Hill-PCl
Group, LLC (Hill-PCl) is a division of Hill that is dedicated to implementing PMWeb and has
worked with over 100 organizations in training and configuring PMWeb. Hill-PCI has been
providing construction management software implementations and services since 1996 and
has consultants all over the world to bring your project an array of seasoned professional with
fresh and unique perspectives on current best practices.

A few notable clients that Hill-PCl has implemented or is in the process of implementing
PMWeb include: City of Santa Monica, County of Sacramento ($1 billion plus waste water
treatment plant), Safeway, American University, Johns Hopkins University and the Grand
Egyptian Museum.

The Port of Los Angeles - Construction Division (4‘\
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Hill-PClI’s experience is quite unique in that their team has knowledge of and exposure to many
other products in the market including Oracle Primavera, Skire, Meridian (Proliance/Prolog),
e-Builder and others. Even though Hill-PCl has options with whom to partner with, Hill-PCl
choses PMWeb. Upon a thorough review, they’ve decided that PMWeb is the best solution for
their clients and provides the most robust features combined in a single solution.

References

We have selected the following four references to submit within this proposal:

City of Santa Monica PM Web Software Support & Professional Services
Santa Monica, CA

The City of Santa Monica annually develops a five-year Capital Improvement Program (CIP).
REFERENCE: Capital projects for the City can be large in scale and scope and take multiple years to
David Yeskel complete. Santa Monica purchased PMWeb to manage the City's capital improvement
System Analyst program and provide tools for planning and managing all aspects of their 5 year capital
T: (310)-458-8411 improvement program, including but not limited to tracking all aspects of the capital plan,
David.Yeskel@smgov.net capital budgets and funding plans, actual project expenditures, and project schedules,

Hill led the implementation of PMWeb for the Public Works Department of the City of Santa
Monica, as a subconsultant to PMWeb. The implementation provided tools for planning and managing all aspects of its five-year capital improvement program,
including tracking all aspects of the capital plan, capital budgets and funding plans, actual project expenditures and project schedules. Services that Hill proivded
included portfolio, planning, cost management, engineering and integration. The Hill team also scoped and implemented multiple custom SQL reports.

San Joaquin Regional Rail Commission

Oakland, CA
The San Joaquin Regional Rail Commission (SJRRC) owns and operates, and is the policy-making
REFERENCE: body for the Altamont Commuter Express (ACE) service, SIRRC is governed by a Board of
Paul Baffico * Directors, who is appointed by the San Joaquin Council of Governments (SJCOG) based on
Construction Project Manager nominations by the local elected govemment. SJRRC has built an $85.6 million maintenance
T: (510) 891-4726 C: (510) 612-5381 facility (64 acre praperty, 121,000 SF building) using the advanced technology of PMWeb. The
pbaffico@actransit.org maintenance facility project beganin August 2011 and was completed at the beginning of 2014.
In addition SJRRC s using PMWeb on smaller projects under the commission’s jurisdiction.

Hatch Mott MacDonald was the construction manager on the job and was instrumental in the execution of the project and use of PMWeb. Hill International
provided PMWeb implementation services of setup, configuration and training. SIRRCis using PMWeb Budget, Costs, Invoicing, Change Management,
Drawing Logs, and Daily Work Journals. SJRRC also has custom dashboard setup to view project cost status instantly upon logging in. SIRRChas also begun
logging all equipment in the PMWeb Asset Management to track these assets post construction. The Maintenance building contains the maintenance
operations, stores, employee common areas, and administrative offices, The site also includes a 26,500 SF service and inspection canopy, 2,600 SF oil/
water separator building, 1,660 SF train washer, 20,000 gallon diesel storage tank, bulk sand silo, 30-ton bridge crane with a 10-ton auxiliary hook, two-
track drop table and an underfloor wheel profiler. The site geometry allows for storage of the existing four trains sets with expansion capacity up to 12
train sets.

*Mr. Baffico led the SIRRC project and started the use of Asset Management from the project beginning. He has since changed positions but continues

to serve as a reference for us on his experience using PMWeb Asset Management features.
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All Aboard Florida with Florida East Coast Industries
Coral Gables, FL

All Aboard Florida is a passenger rail project connecting Miami to Fort Lauderdale, West
REFERENCE: Palm Beach and Orlando. Developed by Florida East Coast Industries, this rail service will
Alex Velazquez give residents and visitors an alternative to congested highways and airport terminals.
Vice President, Controller Aboard Florida (AAF) located in Coral Gables Florida Purchased PMWeb to help with
T: (305)-520-2439 C: (305)-986-4782 procurement, budget/cost management, forecasting, document management, workflow,
Alex.Velazquez@allaboardflorida.com collaboration and integration.

The implementation includes the following modules: Planning, Portfolio, Cost Management and Engineering Forms. Hill-PCl consultants have been
involved with the integration and implementation by gathering business requirements, providing best practice recommendations, configuring PMWeb
to conform with client’s processes, and scoping/testing custom client reports and dashboards. AAF is using Planning, Portfolio, Cost Management and
Engineering Forms.

Mubarak Al-Kabeer Seaport Program
Bubiyan Island, Kuwait

Kuwait's Ministry of Public Works (MPW) started the Mubarak Al-Kabeer Seaport program
REFERENCE: on Boubyan Island in the first quarter of 2011, The Seaport wifl be builtin four phases and
Eng. Eur Ing Ozgur Balaban is expected to be completed in 2020. The Seaport will cover an area of 14 million sq. m,
Technical Director, Kuwait and it is expected to have 60 berths with a depth of 20 meters each in order to
T: 965 6006 1261 accommodate large vessels. It has an estimated cost value of $1.1 billion (US). The first
ozgur.balaban@aecom.com phase indudes establishing expressways, railways connecting alf parts of the island, and
building bridges for cars and trains.

PMWeb was purchased for phase one of this program and used on each project for the last four years until it was complete. All parties of the proagram
were connected through PMWeb. The PMWeb modules that were used were Project Management: Cost Module/Engineering Forms/Cash flow, PMWeb
Visual Workflow, PMWeb Business Intelligence, Custom Form Builder, Document Manger and PMWeb was integrated with time lapse cameras to oversee
each project. This program was completed, and now MPW is starting a new phase of the Project.

Key Personnel and Staff

The organizationalchartbelow lists personnel thatareassigned and availablefortheimplementation
on of the Web-Based Construction Project Management System project—their detailed resumes
are included in the Appendix of this proposal. In accordance with the RFP, Michael Nosbisch, based
in Hill’s Irvine office, has been assigned as Account Representative for the Harbor Department, to
address billing, technical support and other issues pertaining to the web-based service. Not only
does the Harbor Department already have a relationship with Michael based on his prior work
in and around POLA, but the fact that he is currently a vice president with Hill will allow him to
double as Project Executive in support of this effort, with additional operational authority beyond
the more administrative responsibilities of the Account Representative role.
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Tyler Monson is the Director of PMWeb Services for Hill and is tasked with project oversight
directly related to the implementation of the PMWeb solution. His depth of experience in product
rollouts began at PricewaterhouseCoopers and has expanded greatly at Hill; he has lead over
100 project/program controls implementations, over 50 of which were for the PMWeb solution.
Tyler Monson's greatest value to POLA will be in the realm of QA/QC as our team configures the
PMWeb solution to the custom processes of the Port

Resumes

Resumes with brief descriptions for all team members can be found in the Appendix as requested

in the RFP.
Key
i LA
sHEL THE PORT
PiiieR 2

Michael Nosbisch, CCP, PSP, FAACE ;

Tyler Monson, PMP, CMS, PMI-ACP '

1
Susanne Nolan

TECHNICAL RESOURCE POOL

Senior Consultant Report Writer IT Support "
Karen Lassus ' Justin Robbins : Kenneth Hodgson, MCSE, MCSA, MCP
IT Development, Integration Lead IT Development, Technical Expert
Charles Maroun * Kevin Nguyen

System Features

a. Briefly summarize how your software-as-a-service works, and how it is used during each
phase of a typical capital construction project.

PMWeb is a 100% web-based Portfolio, Program and Project Management solution. PMWeb only
requires a browser and an internet connection to access. The solution has robust security and
allows both internal users and external users (Consultants, GCs, Architects, etc.) to collaborate.

The Port of Los Angeles - Construction Division 3
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The interface is intuitive and modern looking and end users enjoy the ease of use it offers them to
do their job. PMWeb has very powerful dashboards and reports that are graphics-rich and allows
users to view all vital program and project information in a single place.

PMWeb has multiple modules that fulfill the Plan » Build » Operate lifecycle of capital construction
projects. PMWeb Modules include Planning, Cost, Document Controls, Scheduling, Visual
Workflow and Asset Management. Each of the modules can be used independently or they can be
used together to take users and organizations through each step of capital construction projects.

The Planning module is a place where future capital projects can be grouped together, planned,
budgeted, scored and reviewed. Planning can be done “top-down” (high level) or “bottom-up”
(detailed level). Once potential projects are approved, they become active projects and roll into
the other modules. Projects can be combined into programs and tracked together,

The Cost module allows users to easily create budgets, funding records, contracts, change orders,
cash flows, forecasts, invoices, and track overall program and project status. The document
control features allows users to track design documents, RFls, submittals, daily work and more out
of the box. Each of the data entry forms are ready to use out of the box and can be easily tailored
to POLA needs for dropdown lists, security, and workflow routing. Scheduling can be integrated
with P6 and MS Project or used directly in PMWeb.

The Visual Workflow module allows any of the out of the box features to be set up with templates
to be routed for review and approval. Records and documents can be routed in simple workflows
or be triggered off of data in the record (e.g. limits of authority would route contracts or invoices
over a certain dollar amount to specific approvers, or RFls categorized as mechanical would be
routed to designated engineers). PMWeb can then be used to closeout a project by making sure
all items are completed and documentation is captured.

b. Describe how users access the service and how it will function (inside and outside of the
Harbor Department’s network).

PMWeb is accessed through a browser and an internet connection whether inside or outside
the Harbor Department’s network. PMWeb runs on desktops, laptops, tablets and smartphones
running all the noted mobile operating systems (Android, Windows and iOS).

c. Describe the technical aspects of the system, including the Operating System and web

browser requirements.
Collaboration on almost any device or platform

PMWeb is 100% web-based, built with modern NS rue: zero Tooegrint

technologies from the ground up. It has a zero technology guarantees that
collaborative users will have

footprint, with no installation or downloavds aécune togailecs AT VR
needed for the end user. PMWeb works with platform or computing
multiple browsers (Internet Explorer, Chrome, dovicpinckiding KC s, AP
y y K ) ) iPhones, iPads or any device
Firefox, Safari), tablets (iOS, Android, Windows), with 3 browser
The Port of Los Angeles - Construction Division :
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smartphones (i0S, Android, Windows, etc.) and is designed for the best end user experience.

d. Describe the data management; including security protocols, encryption of data in motion and
at rest, data backup process, disaster recovery plan, existing service level agreements of recovery
and services, data retention time periods, and ownership during and after a service contract.

Data is encrypted in transit (SSL) and at-rest (backups/etc (AES/SHA)). Files/documents are stored
securely inside the SQL database for additional security. Backup of your data is performed at
multiple levels:

 Daily transfer of log transactions/differential database backups to secondary recovery site
* Weekly transfer of full-database backups to secondary recovery site

e Monthly transfer of full copy of VMware® backup to secondary recovery site

* Server snapshot every 3 hours - held for 5 days for hosting data

e Server snapshot every 24 hours (in addition to the 3 hour snapshot) - held for 5 weeks
e Entire server farm backed up nightly to disk - held for 2 weeks

« Nightly disk backups produced the last week of the month backed up to tape and/or
external hard drive and stored off site in a fire proof vault - held for a year e

» Monthly backups compiled into a yearly tape backup at the end of the year and stored
off site in a fire proof vault - held for 3 years

e Monthly tests of recovery plan including restoring VMware® backups, database and code
backups and verification of functionality of application

* POLA has ownership of data, during and after a service contract

PMWeb support and development has policies and procedures in place to address performance
issues at multiple levels: application, technical environment and end user support. First, the
application has a client admin option to notify PMWeb of any performance issues. If this option
is selected, PMWeb technicians are notified via email of any errors or issues experienced by
the application error logs. Second, the technical environment (i.e. the application, network and
database servers) is completely virtualized so workload monitoring is done with standard tools for
the VMware infrastructure. Thresholds and alerts are set and when reached, additional hardware
resources are added promptly. Third, end users have access to our technical support team via
phone or email to report any critical issues they are experiencing. Based on the criticality of the
issue, we have procedures in place to respond as noted in the table below.

Priority Targeted Initial Response Time Priority Description

1. System Failure 1 Hour Entire system is offline

2. Critical 2 Hours The system works but is severely limited

3. Material 4 Hours Most of the system waorks but there are minor
limitations

4, Cosmetic 1 Day The issue does not affect system operations

PV, eb The Port of Los Angeles - Construction Division {\,5)

Web-Based Construction Project Management System —’




e. Explain the extent of customization possibilities.

There are over 100 combined features contained in these seven main modules. POLA will also
have the ability to create custom business processes, thus making the features and expansion
capabilities unlimited. PMWeb is uniquely designed for organizations that want an out of the box
solution that is both comprehensive, intuitive and provides tools to configure the solution to meet
specific business requirements.

If there is a custom business process that one of the existing 100 out of the box features don’t
address, the PMWeb Custom Form Builder can create a custom process. The Custom Form Builder
doesn’t’ require programming and it only takes minutes to design and create a new process that
is integrated into the PMWeb's security, workflow, file manager, notifications engine, reports and
existing or custom dropdown lists.

f. Provide details on the level of technical support and/or user support, and troubleshooting
provided by your firm.

The PMWeb team will provide on-site training, technical support, designated consultants and
a dedicated customer service representative (in Southern California) that are part of the client’s
implementation team available for phone, email and online meetings. There are various ongoing
training activities that take place throughout the project lifecycle not just during releases. If technical
PMWeb support services for the application is needed, administrators are available 24/5 Monday —
Friday with future plans to be 24/7/365. The PMWeb’s Hosting Center provides 24/7/365 support.

g. Describe how your system addresses cost management issues during a construction project,
such as budgets, expenditures, spending projections, and other project cost related factors.

PMWeb has a comprehensive cost management toolset capable of managing capital programs,
as well as small and large projects dealing with Budgets, Funding, Forecasts, Costs, Invoices,
Payments, Change Orders, and Cost Worksheets.

PMWeb is designed to handle both simple and complex cost and accounting structures. PMWeb
allows for an unlimited amount of levels in an accounting structure and also gives the option of
multiple accounting structures to be used for different projects or programs. Each level can have
from 1-10 characters and be alpha, numeric or alphanumeric. If certain projects require a different
structure, PMWeb can accommodate it. Cost transactions can also be linked to the tasks from a
project to tie both the schedule and cost information together for PV/EV/AC reporting. PMWeb
is designed with a universal Cost Ledger (similar to an Accounting system ledger) in which all Cost
Transactions are captured. Budget and Cost Management is one of PMWeb’s key strengths.

PMWeb Cost Management module has a simple yet comprehensive method of tracking budgets.
PMWeb allows for multiple revisions of budgets keeping a history of the evolution of a budget
from planning, design, and through construction stages.

PV ek
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PMWeb’s Cost Management module has a dedicated Forecasting feature that allows for easy
creation and copying of forecasts. Forecasts can be combined and viewed in groupings providing
a graphical cash flow chart for one or many cash flows.

Project Approach and Work Plan

The PMWeb Implementation Methodology provides our clients with a proven process of successfully
deploying software. Our approach provides a standardized method for managing the entire planning,
testing and implementation process while building a solid foundation to help ensure a successful
deployment and adoption for our clients. We realize there are often several versions of standard
practices used within large organizations. Our tools and engagement methodology provide the
flexibility and standardization to bring success to an entire organization, at all levels.

Our implementation methodology incorporates years of hands-on experience with industry-
accepted processes and procedures, Our experience has shown that a successful implementation
requires two key elements:

1. End User Involvement — We strongly believe in involving end users of the system
immediately and often. By doing this they quickly begin to understand how the system
works and provide intelligent feedback as to how it can be adjusted to better meet their
needs. This requirement is met in a couple of ways:

a. The implementation team is largely made up of client staff and not consultants,
because they understand their own needs better than anyone. This also helps
ensure that once the implementation is complete and the consultants leave, the
client will have a solid team in place to be able to mold and modify the system
as their needs change. (Please see the next section on the make-up of the
implementation team.)

b. Piloting - Super Users will begin using the system on one of their jobs as soon
as possible to test and pilot the configuration and help ensure that it will be
appropriate for the eventual end users.

2. Agility — We have found that it is extremely important for user adoption and satisfaction
that the implementation team be able to receive feedback and quickly incorporate
that feedback into the system. The best feedback cannot be given until a person is
able to actually use an aspect of the system. We achieve this through the “agile”
implementation approach outlined in the next section, Implementation Stages.

Project Manager

A dedicated team led by an experienced Project Manager is critical to the success of an enterprise
implementation. The enforcement of control and monitoring mechanisms that are used to
monitor and manage the overall project and sub-projects is important. The Project Manager will
also recognize and address potential problems before they negatively impact the project.
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Proactive Communication

Throughout the implementation, our project team will be proactive in communicating with your
staff. We will provide status updates to address operational needs and to help ensure effective
communication between all team members.

The Project Manager will report progress since the previous reporting period (typically weekly).
The status reports will contain the following information: accomplishments, activities in progress,
outstanding problems, outstanding issues and overall project status.

Change Control

The PMWeb Project Manager is responsible for making certain that the project is developed and
executed according to the agreed-upon scope, schedule and budget over the entire life of this
project. This responsibility includes preparing status reports that identify decisions that need to
be made regarding changes to the scope, schedule and budget. A Change Control process will be

used to request enhancements or to report problems for all project development activities.

Implementation Stages

? Project
Initiation

Configuration
Sprints

« Userrequirements

|« Vision
« Identify Team and Roles
«  Pre-Kickoff Call

Feature Roadmap

+  Release Planning Buivis Daiog
Supet User Training Ju

«  Sprint Planning =
Begin 1st Sprint e g

- Consultan shaws oul -of -bow feature
Discovery and gao analysis
Mtian items for nexd session
{inchutling testing of current configurations)

+  End of Sprint review/Planning Meeting

Demensicate working configs from the Sprint
itentify outstanding isiues

- Rewien feature backlog and plan vext Sprint

« 1-2 (2 hour) Configuration Sessions Per Week

End User Training
«  End User Support
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Training

PMWeb recognizes that end-user acceptance is one of the most important factors for the success
of rolling out a new application. We strive to provide the best and quickest support possible for
the end users. This begins with the proper training and support of the client’s team that will
be in charge of the management of the application. Our goal is to train your staff so that they
can be as self-sufficient as possible. In addition to on-site training and the standard technical
support, the PMWeb team will also have designated consultants and a dedicated customer service
representative (in Southern California) that are part of the client’s implementation team available
for phone, email and online meetings. There are various ongoing training activities that take place
throughout the project lifecycle not just during releases.

TRAINING DESCRIPTION

PILOT TEAM / SUPER USER | The initial Pilot Team or Super User training begins with an overview and general
TRAINING | training during the Kickoff Meeting and then continues throughout all of the
' configuration sessions. This hands-on training prepares the Core Team for
performing their own functional test of the configurations, through piloting
them on their own projects, and allows them to provide immediate feedback.

PMWEB ADMINISTRATORS  Advanced administrators training prepares the PMWeb Administrator to take
TRAINING ownership of the system configurations and maintenance. It should be set up
- shortly after the kickoff meeting so he can immediately begin configuring the
system with the Lead Consultant during configuration sprints.

END USER TRAINING End User training begins with an overview and general training during the
Release Stage and then continues to the specific set of features that a particular
group needs to be trained on for that particular Release.

E-TRAINING PMWeb can also create custom e-training courses to reduce initial and long-term
training costs. This tool can be used as an introductory course for all users to
get a basic understanding of how the system is used by the company. Additional
one-on-ane and small-group training will still be required, especially for
advanced users, but the e-training allows for more productive and streamlined
advanced training sessions for all users.

We will be providing dedicated training for the identified implementation team members that will
become the administrators. It is best to choose someone who has a good understanding of technology.

Included in our proposal are the following training items. Note that a generic e-training course is
included at no additional cost that provides an introduction to the overall system, i.e. navigation,
running reports, adding/saving records, user layout setup, etc. Custom e-Training courses can also
be created if desired and would be quoted during the implementation stage if needed. PMWeb
also has several sets of documentation that are all included with the package at no additional cost:

* Online Help guide available throughout the system, context sensitive.
* User Training Manual (PDF), used for training sessions, group or self-guided.

e User and Admin Guide (PDF or HTML based), these are base guides that can be used
as is or used as a starting point to create guides customized to POLA’s specific business
processes and nomenclature.
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EXHIBIT E

Schedule

Unless otherwise established in a Directive, the Consultant shall complete the Scope of
Work as described in Section 2.2 according to the following schedule:
Complete within 14 Calendar Days from NTP  Task 1 — System Activation

Complete within one month of NTP Task 2 — System Implementation
Kickoff and Discovery

Complete within three years of NTP Task 3 — System Implementation
Complete wthin three years of NTP Task 4 — System Subscription
Complete within three years of NTP Task 5 — Training

Complete within three years of NTP Task 6 — Additional As-Needed Services




EXHIBIT F

COMPENSATION

For those items of the work for which compensation is payable in Fixed Fee amounts,
Payment to the Consultant shall be made in monthly installments of the Fixed Fee
amount set forth below, according to the percentage of completion of each phase of
work, as determined and approved by the Chief Harbor Engineer, based upon monthly
progress reports submitted by Consultant. Monthly progress payments shall be equal to
the percentage of completion for each phase multiplied by the Fixed Fee payable for
completion of each phase, less amounts previously billed.

For those items of the work for which compensation is payable up to Estimated
amounts, Consultant shall be paid an hourly fee, or unit price, at the rates set forth in
the Hourly Rates & Unit Prices, Exhibit “G.” Consultant's monthly invoice shall itemize
all hours or units actually performed in performing such services, identifying the
personnel and sub-consultant classifications of individuals performing such work and
the applicable rates. A 5% (five percent) mark-up payable to the prime Consultant shall
be allowed for work performed by listed Subconsultants for items of the work for which
compensation is payable up to Estimated amounts.

Compensable amounts set forth on an hourly or unit basis, or fixed fee basis, are
estimated only. In the event that all necessary services required in any category
described herein, in the judgment of the Chief Harbor Engineer, are fully performed by
Consultant at a cost to City which is less that the amounts estimated and authorized
hereunder, Chief Harbor Engineer may apply the unexpended balance to compensate
Consultant for services in any other category for which compensation was
underestimated on either of these bases.

Project Management and Coordination are services that are provided as an integral part
of the Work. Consultant shall include the cost of Project Management and Coordination
in the effort necessary to complete each subsequent task(s).

Maximum Agreement compensation shall not exceed $511,710.00.



EXHIBIT F

Task 1 — System Activation as described in Section | of Exhibit "A" of this Agreement
S - $60,150.00

Task 2 — System Implementation - Kickoff and Discovery as described in Section Il of
Exhibit "A" of this Agreement Fixed Fee..........ccccccceiiiiiiiiiiicencnens $20,240.00

Task 3 — System Implementation as described in Section Il of Exhibit "A" of this
Adreginent: Estimated. ...vumansamumsrarartassasnassnne $204,160.00

Task 4 — System Subscription shall be determined by the number and type of users, as
described in Section I1.B of Exhibit "A" of this Agreement. The number of users
shall be determined by the Department, and will vary during the duration of
this Agreement. The cost for each type of users shall not exceed the Unit

Rates'in Exhibit"G." Estimated. ... ... cuaisinisss s $159,000.00
Task 5 — Training as described in Section IV of Exhibit "A" of this agreement.
ESHIMBIIOH. . . 0 o oo isessbsmss st R R D 1 B B
Task 6 — Additional As-Needed Services as described in Section V of Exhibit "A" of this
Agreement. Estimated.............cccoooviiiiiiiiiii $40,000.00
Subtotal for above Services..........ccccooveieeiiiiiiiiiiiiiinn. $511,710.00
EXPENSES

Expenses for the Fixed Fee items are included in the Fixed Fee amounts. Expenses for
the work performed on an hourly basis shall be billed at 0% of the total labor charges
ANHISHAll NOLEXEBEU......orvmrsonssnnmrnonmsmsnsnnsmnsnasdnnsesssssrasn s oS T SR RIS ASS $0.00

Maximum Agreement compensation shall not exceed the
T L S NNt v SOOI NUUUNRNGT SOOI OO WO M. . ]| 0




EXHIBIT G

Hourly and Unit Rates

Classification Hourly Rate
Executive Sponsor $200.00
Project Manager/Configuration/Solution Oversight $180.00
Configuration/Solution Oversight $180.00
Lead Implementation Consultant/PM/Configuration Lead $180.00
Business Analyst/Integration Specialist $150.00
Lead Report Developer/PMWeb Technician $135.00
Report Developer/PMWeb Technician $120.00

Subscription

Unit Rate for One Year

Full User (named)

$1,500.00 per user

Collaboration User (named)

$600.00 per user

Collaboration User (concurrent)

$1,200.00 per user

Dedicated PMWeb Server Platform

$6,000.00

Hourly rates include all vehicles, computers, cellular telephones, and other direct and indirect costs.

Hourly rates, as indicated, include all expenses for travel.
No annual escalation of the Hourly and/or Unit Rates is allowed.

A 5% (five percent) mark-up payable to the prime Consultant is included in the above rates for work

performed on an hourly basis by listed Subconsultants.




EXHIBIT H

Form of Invoice

Company Name and Logo

Address
Accounts Payable Section Invoice No.:
Harbor Department, City of Los Angeles Invoice Date:
P.O. Box 191 Invoice Period:
San Pedro, CA 90733-0191 Federal ID No.:
Attention: City Business Tax No.:
Consultant Contact:
Telephone:

Project Title: ~ Web-Based Construction Project Management System
Agreement No.

Directive | Task Description Fee | Authorized | Total Earned Prior Current
No. No. Type Amount to Date Invoices Invoice
Subtotal
Total Compensation $
Less Prior Invoices $
Total Amount Due This Invoice $
*| certify under penalty of perjury that the above bill is just and correct according to the terms of Agreement No. and that

payment has not been received. | further certify that | have complied with the provisions of the City's Living Wage ordinance.”

Name, Project Manager Date

Time and Material Details:

[ Name Description Rate Hours Amount | Markup Total

Attachments:

Consultant Timesheets (for T&M Tasks)

Subconsultant Invoice with Timesheets (for T&M Tasks)
Monthly Subconsultant Monitoring Report
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EXHIBIT J
BUSINESS TAX REGISTRATION CERTIFICATE (BTRC) NUMBER'

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

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

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

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

MAIN OFFICE

LA City Hall 201 N. Main Street, Rm. 101 (844) 663-4411




EXHIBIT K - AFFIRMATIVE ACTION PROGRAM PROVISIONS

Sec. 10.8.4 Affirmative Action Program Provisions.

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

A

During the performance of City contract, the contractor certifies and represents that
the contractor and each subcontractor hereunder will adhere to an affirmative action
program to ensure that in its employment practices, persons are employed and
employees are treated equally and without regard to or because of race, religion,
ancestry, national origin, sex, sexual orientation, age, disability, marital status,
domestic partner status, or medical condition.

; 8 This provision applies to work or services performed or materials
manufactured or assembled in the United States.

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

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

The contractor will, in all solicitations or advertisements for employees placed by or
on behalf of the contractor, state that all qualified applicants will receive
consideration for employment without regard to their race, religion, ancestry,
national origin, sex, sexual orientation, age, disability, marital status, domestic
partner status, or medical condition.

As part of the City’s supplier registration process, and/or at the request of the
awarding authority or the Office of Contract Compliance, the contractor shall certify
on an electronic or hard copy form to be supplied, that the contractor has not
discriminated in the performance of City contracts against any employee or
applicant for employment on the basis or because of race, religion, ancestry,
national origin, sex, sexual orientation, age, disability, marital status, domestic
partner status, or medical condition.

The contractor shall permit access to and may be required to provide certified
copies of all of its records pertaining to employment and to its employment practices
by the awarding authority or the Office of Contract Compliance, for the purpose of
investigation to ascertain compliance with the Affirmative Action Program provisions
of City contracts, and on their or either of their request to provide evidence that it
has or will comply therewith.



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

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

In the event of a finding by the Fair Employment and Housing Commission of the
State of California, or the Board of Public Works of the City of Los Angeles, or any
court of competent jurisdiction, that the contractor has been guilty of a willful
violation of the California Fair Employment and Housing Act, or the Affirmative
Action Program provisions of a City contract, there may be deducted from the
amount payable to the contractor by the City of Los Angeles under the contract, a
penalty of TEN DOLLARS ($10.00) for each person for each calendar day on which
such person was discriminated against in violation of the provisions of a City
contract.

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

The Public Works Board of Commissioners shall promulgate rules and regulations
through the Office of Contract Compliance and provide to the awarding authorities
electronic and hard copy forms for the implementation of the Affirmative Action
Program provisions of City contracts, and rules and regulations and forms shall, so
far as practicable, be similar to those adopted in applicable Federal Executive
Orders. No other rules, regulations or forms may be used by an awarding authority
of the City to accomplish this contract compliance program.

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

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




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

months from the date of approval by the Office of Contract Compliance. In case of
prior submission of a plan, the contractor may submit documentation that it has an
Affirmative Action Plan approved by the Office of Contract Compliance within the
previous twelve months. If the approval is 30 days or less from expiration, the
contractor must submit a new Plan to the Office of Contract Compliance and that
Plan must be approved before the contract is awarded.

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

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

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

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

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

2, Classroom preparation for the job when not apprenticeable;
3. Pre-apprenticeship education and preparation;

4, Upgrading training and opportunities;




< Encouraging the use of contractors, subcontractors and suppliers of all racial
and ethnic groups, provided, however, that any contract subject to this
ordinance shall require the contractor, subcontractor or supplier to provide
not less than the prevailing wage, working conditions and practices generally
observed in private industries in the contractor's, subcontractor’s or supplier's
geographical area for such work;

6. The entry of qualified women, minority and all other journeymen into the
industry; and
vl The provision of needed supplies or job conditions to permit persons with

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

Any adjustments which may be made in the contractor’'s or supplier's workforce to
achieve the requirements of the City's Affirmative Action Contract Compliance
Program in purchasing and construction shall be accomplished by either an
increase in the size of the workforce or replacement of those employees who leave
the workforce by reason of resignation, retirement or death and not by termination,
layoff, demotion or change in grade.

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

This ordinance shall not confer upon the City of Los Angeles or any Agency, Board
or Commission thereof any power not otherwise provided by law to determine the
legality of any existing collective bargaining agreement and shall have application
only to discriminatory employment practices by contractors or suppliers engaged in
the performance of City contracts.

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




EXHIBIT L

SMALL/VERY SMALL BUSINESS ENTERPRISE PROGRAM
AND LOCAL BUSINESS PREFERENCE PROGRAM

(1) SMALL/VERY SMALL BUSINESS ENTERPRISE PROGRAM

The City of Los Angeles Harbor Department is committed to creating an environment that provides all
individuals and businesses open access to the business opportunities available at the Harbor Department in a
manner that reflects the diversity of the City of Los Angeles. The Harbor Department's Small Business
Enterprise (SBE) Program was created to provide additional opportunities for small businesses to participate in
professional service and construction contracts. An overall Department goal of 25% SBE participation,
including 5% Very Small Business Enterprise (VSBE) 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 all service contracts by all
individuals and businesses, including, but not limited to, SBEs, VSBEs, women-owned business enterprises
(WBESs), minority-owned business enterprises (MBEs), and disabled veteran business enterprises (DVBEs).
The SBE Program allows the Harbor Department to target small business participation, including MBEs,
WBESs, and DVBEs, more effectively. It is 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 ensuring that payments to small businesses are processed in a timely manner. In order to ensure
the highest participation of SBE/VSBE/MBE/WBE/DVBEs, all proposers shall utilize the City’s contracts
management and opportunities database, the Los Angeles Business Assistance Virtual Network
(LABAVN), at http://www.labavn.orq, to outreach to potential subcontractors.

The Harbor Department defines a SBE 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, Part 121. Go to www.sba.gov for more information. The Harbor Department defines a VSBE
based on the State of California's Micro-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 results-oriented program, requiring consultants who receive contracts from the Harbor
Department to perform outreach and utilize certified small businesses. Based on the work to be performed,
it has been determined that the percentage of small business participation will be __%, including __ %
VSBE participation. The North American Industry Classification System (NAICS) Code for the scope of
services is ____. This NAICS Code is the industry code that corresponds to at least 51% of the scope of
services and will be used to determine the size standard for SBE participation of the Prime Consultant. The
maximum SBE size standard for this NAICS Code is $_ million.

Consultant shall be responsible for determining the SBE status of its subconsultants for purposes of meeting
the small business requirement. Subconsultants must qualify as an SBE based on the type of services that
they will be performing under the Agreement. All business participation will be determined by the percentage
of the total amount of compensation under the agreement paid to SBEs. The Consultant shall not substitute an
SBE firm without obtaining prior approval of the City. A request for substitution must be based upon
demonstrated good cause. If substitution is permitted, Consultant shall endeavor to make an in-kind
substitution for the substituted SBE.

(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. It is the
policy of the Harbor Department to support an increase in local and regional jobs. The Harbor Department’s
Local Business Preference Program (LBPP) aims to benefit the Southern California region by increasing jobs
and expenditures within the local and regional private sector.




The Harbor Department defines a LI -as:

(a) A business headquartered within Los Angeles, Orange, Riverside, San 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 Ventura Counties.

In 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 Consultant and subconsultants.
Prior to contract award, the Harbor Department will verify the status of all LBEs.

Consultant shall complete, sign, notarize (where applicable) and submit as part of the executed agreement the
attached Affidavit and Contractor Description Form. The Contractor Description Form, when signed, will signify
the Consultant’s intent to comply with the SBE and LBPP requirements. Prior to contract award, the Harbor
Department will verify the status of all SBEs. In addition, prior to being awarded a contract with the Harbor
Department, all contractors and subcontractors must be registered on LABAVN.

In the event of Consultant's noncompliance during the performance of the Agreement, Consultant shall be
considered in material breach of contract. In addition to any other remedy available to City under this
Agreement or by operation of law, the City may withhold invoice payments to Consultant until noncompliance is
corrected, and assess the costs of City's audit of books and records of Consultant and its subconsultants. In
the event the Consultant falsifies or misrepresents information contained in any form or other willful
noncompliance as determined by City, City may disqualify the Consultant from participation in City contracts for
a period of up to five (5) years.




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 Consultant Description Form is true and correct and includes -
all material information necessary fo identify and explain the operations of

-p/":?f\«/c’hl 102 -
Name of Firm -

as well as the ownership and location thereof, Further, the undersigned agrees to provide complete and accurate
information regarding ownership in the named firm, any proposed changes of the ownership and to permit the audit and
examination of firm ownership documents in association with this agreement.”

(1) Small/Very Small Business Enterprise Program: Please indicate the ownership of your company. Please check
all that apply. At least one box must be checked:
e [lvsse [Jmee [Iwee [Jovee [JOBE
= A Small Business Enterprise (SBE) is an independently owned and operated business that is not dominant In its field i
and mests criteria set forth by the Small Business Administration in Titie 13, Code of Federal Regulations, Part 121. i
« A Very Small Business Enterprise (VSBE) 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.
= A Minority Businass Enterprise (MBE) is defined as a business in which a minority owns and controls at least 51% of
the business. A Woman Business (WBE) is defined as a business in which a woman owns and controls at least 51% of
the business. For the purpose of this project, a minority includes:

(1) Black (all persons having origins in any of the Black African racial groups not of Hispanic origin); ; “
(2) Hispanic (all persons of Mexican, Puerto Rican, Cuban, Central or South American or other Spanish Culture or .
origin, regardless of race); £
(3) Asian and Pacific Isiander (all persons having origins in any of the original peoples of the Far East, Southeast J '-‘fh
Asia, The Indian Subcontinent, or the Pacific Islands); and é
e

{4) American Indian or Alaskan Native (all persons having origins in any of the original peoples of North America

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

« A Disabled Veteran Business Enterprise (DVBE) is defined as a business in which a disabled veteran owns at least
51% of the business, and the daily business operations are managed and controfled by one or more disabled veterans.

=2

= An OBE (Other Business Enterprise) is any enterprise that is neither an SBE, VSBE, MBE, WBE, or DVBE.
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(2) Local Business Preference Program: Please indicate the Local Business Enterprise status of your company.

Only one box must be checked:
(CLee Eén-l_BE

» A Local Business Enterprise (LBE) is: (a) a business headquartered within Los Angeles, Orange, Riverside, San
Bernardino, or Ventura Counties; or (b) a business that has at least 50 full-time employees, or 25 fulk-time employees
for specialty marine contracting firms, working in Los Angeles, Orange, Riverside, San Bemardino, or Ventura Counties.
“Headquartered” shall mean that the business physically conducts and manages all of its operations frem a location in
the above-named counties.

= A Non-LBE is any business that does not mest the definition of a LBE. a

e
sl e Dlesshe 485 ks

A .
Printed Name: 23013651 Brown Date Signed:__// - 3~ 30/ 4
ACKNOWLEDGMENT
A nolary public or other officer compiating this -
certificate verifies only the identity
who signed the document to which fhis cerificate is
atlached, and not tha truthfulness, accuracy, or P
validity of that : s e i
State of Calloretn |y 02 L7h 54T .
Countyof Middlesey. ) :
6 Bpn. O Sal -
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| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.
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Consultant Description Form

PRIME CONSULTANT:
Contract Title: WebBased Construction Project Management System

Business Name: PMWeb, Inc Award Total: § LBD

Owner's Ethnicity: Ot heXGender _M__Group@ VSBE MBE WBE DVBE OBE (Circle all that apply)
Local Business Enterprise: YES NO X (Check only one)

Primary NAICS Code: 541511 Average Three Year Gross Revenue: $8, 000, 000

Address: 1 Pope Street

City/State/Zip: Wakefield, MA 01880
USA

County:

Telephone: (617)207-7080 FAX: ( )
Kyle Cross-Director of Sales

Contact Person/Title:

Email Address: kvle .cross@pmweb . com

SUBCONSULTANT:
Business Name: HKA-TECH Award Total: § TBD
Services to be provided: Software Implementation Configuration and Training

Owner's Ethnicity: Caucasian Gender M  Group: SBE VSBE MBE WBE DVBE @Circle all that apply)
Local Business Enterprise: YES No__ X (Check only one)

Primary NAICS Code: 541611 Average Three Year Gross Revenue: § 641,066,000
Address: 18100 Von Karman Avenue, suite 700

City/State/Zip: 1rvine, CA 92612

County: United States
Telephone: (949)474-2908 FAX: (949 )474-8427
Contact Person/Title: Michael Nosbisch,CCP (AACE), PSP, FAACE

Email Address: MichaelNosbi sch@hillintl.com

e e ———

SUBCONSULTANT:
Business Name: Award Total: $

Services to be provided:
Owner's Ethnicity: Gender Group: SBE VSBE MBE WBE DOVBE OBE (Circle all that apply)

Local Business Enterprise: YES NO (Check only one)
Primary NAICS Code: Average Three Year Gross Revenue: $

Address:
City/State/Zip:
County:
Telephone: ( ) FAX: ( )
Contact Person/Title:
Email address:
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EXHIBIT M
Sec. 10.8.2.1. Equal Benefits Ordinance.

Discrimination in the provision of employee benefits between employees
with domestic partners and employees with spouses results in unequal pay for
equal work. Los Angeles law prohibits entities doing business with the City from
discriminating in employment practices based on marital status and/or sexual
orientation. The City's departments and contracting agents are required to place
in all City contracts a provision that the company choosing to do business with
the City agrees to comply with the City's nondiscrimination laws.

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

(c)  Equal Benefits Requirements.

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

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

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

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




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

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

a. The Contractor has made a reasonable, yet unsuccessful effort to
provide Equal Benefits; or

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

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

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

(e)  Applicability.

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

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

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

b. A Contractor's operations on real property located outside of the

City limits if the property is owned by the City or the City has a right to occupy the
property, and if the Contractor's presence at or on that property is connected to a
Contract with the City.

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

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




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

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

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

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

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

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



EXHIBIT N

PM{leb

Plan|Build | Operate

Software Subscription Agreement

Agreement Title: SaaS Contract for

Date:

Effective Date: Agreement Signature Date
Client:

Contact:

Email:

Phone:

Accounting Contact: [name, email, phone]
IT Contact: [name, email, phone]

1. AGREEMENT AND TERMS
1.1 This Software Subscription Agreement (“Software Subscription”) between
PMWeb, Inc. ("PMWeb") and the City of Los Angeles, Harbor Department
(“Client”) is made effective pursuant to Section 4.1 of Agreement No.
(“Agreement”) with a term of twelve (12) months (the “Term”).
PMWeb grants to Client and Client accepts solely for its own internal business
purposes, a non-exclusive, non-transferable non-sub licensable license to use the
software product(s) subject to the payment of the Licensee fees described in
Exhibits A and F of the Agreement in object code form for the Term of this
Software Subscription and each renewal term, if any. Additional technical
support and subscription update coverage may be obtained by Client for the
Software in accordance with Section 3 of this Software Subscription.

1.2 Renewal Termfs). Upon the expiration of the Term or any Renewal Term,
this Software Subscription will be up for renewal for additional terms equal to
the Term (each a “Renewal Term™), up to a maximum of three (3) years from the
effective date of the Agreement, unless Client notifies PMWeb in writing not
less than ninety (90) days prior to the end of the Term or any Renewal Term that
it has elected to terminate this Software Subscription.

1.3 Payment Terms. Prior to the Commencement Date, PMWeb will invoice
Client for the amount due for the setup fee and license/base fee for the right to
use the Software as provided in Exhibits A, D, and F of the Agreement for the
upcoming Term or Renewal Term (the “Invoiced Amount”). Approximately
ninety (90) days before the end of the Term or any Renewal Term, PMWeb will
invoice Client the Invoiced Amount for the next term of each licensed image.
Client shall pay, upon verification by Client, the Invoiced Amount and any other
amounts billed hereunder pursuant to the terms of the invoice. All payments are
non-refundable. Client is responsible for all fees associated with the collection by
PMWeb of amounts due from Client, including court fees, reasonable attorney’s
fees and disbursements.

2. REPRESENTATIONS AND WARRANTIES
2.1 General. PMWeb represents and warrants that it has the legal right to enter
into this Software Subscription and perform its obligations hereunder.

2.2 Service Level Warranty. In the event that Client experiences any of the
service performance issues defined in Section 2.2.4 below as a result of any
failure by PMWeb to perform services required of it under this Software
Subscription, PMWeb will, upon Client request in accordance with paragraph
2.2.4 below, credit Client’s account as described below. The Service Level
Warranty shall not apply to performance issues: (i) caused by factors outside of
PMWeb’s reasonable control; or (ii) that result from any actions or inactions of
Client or any third parties’ applications or equipment.

2.2.1 Definitions.
2.2.1.1. Business hours: 8 AM - 5 PM EST, Monday — Friday, except
for national United States holidays
2.2.1.2. Non-business hours: Hours outside of business hours
2.2.1.3. Internal Network: All technology hardware and software
behind and including PMWeb firewall, but not Internet connectivity
and technology between Client terminals and PMWeb firewall
2.2.1.4. Uptime: The time during which PMWeb Internal Network is
functioning and available for Client
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2.2.2 PMWeb guarantees to Client (i) 99.8% uptime during business
hours and (ii) 99% uptime during non-business hours on PMWeb
Internal Network. Uptime excludes maintenance.

2.2.3 To the extent reasonably practicable, PMWeb will notify Client
at least: (i) 48 hours prior to any routine maintenance not critical to
system stability and security; and (ii) two hours prior to any
maintenance with potential next day impact on uptime. Routine
maintenance work will be performed during non-business hours.

2.2.4 If Client notifies PMWeb Client Support immediately upon
failure to access the Services and PMWeb determines in its
reasonable commercial judgment that the Services are unavailable
due to an outage caused solely by PMWeb, the following will apply:
If PMWeb determines that the Services were unavailable for two or
more (but fewer than four) consecutive hours during a calendar month
then, upon Client 's request, PMWeb will credit Client 's account for
that month in an amount equal to the prorated charges for one day's
service. If PMWeb determines that the Services were unavailable for
four (4) or more consecutive hours during any calendar month, then,
upon Client’s request, PMWeb will credit the Client for the month in
an amount equal to the pro-rated charges for one week's service.
Services shall be deemed to be unavailable if the PMWeb system is
not responding to HTTP requests issued by PMWeb monitoring
software. Scheduled maintenance shall not be deemed to be Services
unavailability. This Section shall not apply if unavailability is caused
by unavailability outside of the PMWeb Network or events of force
majeure. Client's account shall not be credited more than once per
calendar month pursuant to this Section.

2.2.5 PMWeb will maintain daily backups of all live data on behalf of
the Client. Data that is in a static state or external data will be
considered “stale” and will be backed up monthly. Should “stale™
data become live, it will be backed up daily until such time as it
reverts to a “stale” state.

2.2.6 The Service Level Warranty set forth in this section 2.2 shall
only apply to the Services provided by PMWeb and, does not apply to
any services other than Services included as a part of the fee stated
herein.

2.3 No Other Warranty. Except for the express warranties set forth in this
section 2, the Services are provided on an "as is" basis, and Client use of the
Services is at its own risk. PMWeb does not make, and hereby disclaims, any
and all other express and/or implied warranties, including, but not limited to,
warranties of merchantability, fitness for a particular purpose and any warranties
arising from a course of dealing, usage, or trade practice. PMWeb does not
warrant that the Services will be uninterrupted, error-free, or completely secure.

2.4 Disclaimer of Liability for Actions Caused by and/or Under the Control of
Third Parties. PMWeb does not and cannot control the flow of data to or from
the PMWeb network and other portions of the Internet. Such flow depends in
large part on the performance of Internet services provided or controlled by
Third Parties. At times, actions or inactions of such Third Parties can impair or
disrupt Client connections to the Internet. Although PMWeb will use
commercially reasonable efforts to take all actions it deems appropriate to
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remedy and avoid such events, PMWeb cannot guarantee that such events will
not occur. Accordingly, PMWeb disclaims any and all liability resulting from or
related to such events. This disclaimer also applies to acts of Client or those
under its control blocking or slowing service.

3. SUPPORT AND MAINTENANCE

3.1 Designated Contacts. Client will designate individuals who will serve as
Designated Contacts. The Designated Contacts will be the only Client
representatives authorized to contact the Client Support Center and submit
Incidents. Designated Contacts must have completed PMWeb Training and the
Client must have a valid software license. Client may designate up to three
Designated Contacts.

3.2 Sofiware updates/upgrades. Clients under a valid and paid in full
Subscription will receive software updates and upgrades for covered software
during the term of the Subscription. Software updates are defined as those minor
revisions that are designated as “dot” releases (e.g. version 5.1 updated to
version 5.2.) Software Upgrades are defined as major revision releases (e.g.
version 5.2 to version 6.0.), new products are not included.

3.3 Software Defects. In the case where PMWeb determines that an Incident is
the result of a software defect, the Incident will be presented by the analyst to
PMWeb’s Development Group for potential revision in a future release or patch.
In the event that the Incident is the result of a software defect in OEM code
provided to PMWeb by another vendor, PMWeb will document the problem and
enter an Incident with the OEM vendor for potential revision in a future release
or patch.

3.4 Support Escalation. In the event that an Incident increases in its impact to
the Client or that allocated resources are inadequate to provide a solution to
Client, PMWeb shall escalate Incidents to an appropriate level of its
organization. Purposes of escalation shall be to obtain additional expertise or
resources, and/or re-evaluate priority/impact.

3.5 Error investigation. Upon receipt of notification from Client of an apparent
error or problem with the software licensed from PMWeb, PMWeb will use
commercially reasonable efforts to promptly investigate the issue and to advise
the Client as soon as reasonably possible that either an error does not exist, or
confirm that one does exist and what, if any, work-around exists. When errors
are confirmed, PMWeb will use commercially reasonable efforts to correct such
errors and provide Client with an updated version for the licensed software as
soon as it is practical in PMWeb's sole discretion.

4, CONFIDENTIALITY

4.1 General. Each party acknowledges that, in the course of the performance of
this Software Subscription, it may have access to Client information and
communications, including proprietary information claimed to be unique, secret,
confidential, and which constitutes the exclusive property and trade secrets of the
other party ("Confidential Information”).

4.2 Respect of Confidential Information. Each party agrees to maintain the
confidentiality of the Confidential Information, to use the Confidential
Information only to the extent necessary for legitimate business uses in
connection with this Software Subscription.

4.3 California Public Records Act. PMWeb acknowledges that Client is a
public agency and therefore bound by the California Public Records Act. In the
event that 1) the Client is named as a defendant in an action filed by a third party
seeking disclosure of Confidential Information, and 2) PMWeb objects to
releasing the Confidential Information to the third party, PMWeb will indemnify
and defend the Client and the Client's boards, officers, agents, employees,
representatives, affiliates, assigns, and successors from and against any liability,
judgments, fines and other costs, including reasonable attorney fees and costs,
that are incurred in the defense of or that result directly from the action.

5. INTELLECTUAL PROPERTY OWNERSHIP. The Software and related
Documentation is owned by PMWeb and/or its licensors and is protected by
United States and foreign patent, copyright laws and trade secret laws. Client
acknowledges and agrees that except for the limited right to use the Software and

Related Documentation as granted in Section 1 above, PMWeb and its licensors
have and shall retain the entire right, title and interest in and to all intellectual
property rights arising from or relating to the Software and Related
Documentation whether or not merged into other materials. Client shall not use
the trademarks, service marks, logos, brand source distinctions and trade names
of PMWeb without PMWeb’s prior written consent. No license is granted under
covering U.S. or foreign patents, copyrights or trade secrets, if any, of PMWeb
or its licensors, except as expressly granted and limited herein.

6.COPY AND OTHER RESTRICTIONS. Client shall not copy the Software
except to make one copy of the Software exclusively for inactive backup or
archival purposes to be returned to PMWeb upon conclusion of the Term or last
Renewed Term or earlier in case of Termination under Section 7 below. Client
may copy the Related Documentation for its own internal business purposes.
Client shall not modify, reverse engineer, de-compile or disassemble the
Software, or create derivative works based upon the Software. Client shall not
use the Software and Related Documentation in a timesharing arrangement nor
encumber, rent, lease, transmit, distribute or transfer the Software to any third
party for any purpose without PMWeb’s prior written consent. Transfer of
Software or Related Documentation outside the country in which it was
originally delivered to Client is not permitted without PMWeb’s prior written
consent and is subject to your compliance with all applicable export restrictions.
Client shall not remove any product identification, copyright notices or other
notices or proprietary restrictions from the Software or Related Documentation
nor disable, circumvent or misuse any security or access features. Upon
reasonable notice to Client, PMWeb shall have the right to inspect Client’s use
of the Software and audit your relevant records to verify compliance with the
terms of this Software Subscription. The Software and Documentation contains
valuable trade secrets and proprietary know-how that belongs to PMWeb and its
licensors and it is made available to client in strict confidence. ANY use or
disclosure of the Software or of its algorithms, protocols or interfaces other than
in strict accordance with this Software Subscription is prohibited and may be
actionable as a violation of PMWeb's or its licensors’ proprietary rights.

7. TERMINATION. PMWeb shall have the right to terminate this Software
Subscription and Client’s right to use the Software and Related Documentation
with 30 days’ notice upon Client’s failure to correct by email or other written
notice to Client provided the following: (1) PMWeb notifies Client, in writing, of
alleged breach of this Software Subscription; and (2) provides Client 30 days to
correct. Termination shall not limit PMWeb from pursuing any other remedies
available to it, including, but not limited to, injunctive relief, and/or damages nor
shall termination relieve Client of its obligations to pay PMWeb all License Fees
and other sums accrued prior to the effective date of termination or entitle Client
to refund of any portion of moneys previously paid to PMWeb.

8. MISCELANEOUS PROVISIONS

8.1 Force Majeure. Except for the obligation to make payments, neither party
will be liable for any failure or delay in its performance under this Software
Subscription due to any cause beyond its reasonable control, including acts of
war, acts of God, earthquake, flood, embargo, riot, sabotage, labor shortage or
dispute, governmental act or failure of the Internet.

8.2 Non-Hire. Client shall not itself or through any other person or company offer
direct or indirect employment to any employee of PMWeb or any of its affiliates
and/or partners at any time during the Term (or subsequent Renewal Term) or for
two (2) years after expiration of the last Renewal Term.

8.3 Governing Law. Notwithstanding the Agreement, this Software Subscription
constitutes the complete agreement between the parties with respect to the
software and is governed by the laws of the State of California, without giving
effect to principles governing conflicts of law. It shall not be governed by the
United Nations Convention on the International Sale of Goods, the application of
which is expressly excluded.
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