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AGREEMENT NO. City of Los Angeles

AGREEMENT BETWEEN
THE CITY OF LOS ANGELES AND
SCIENCE APPLICATIONS INTERNATIONAL CORPORATION

THIS AGREEMENT (“Agreement”) is made and entered into by and between the
CITY OF LOS ANGELES, a municipal corporation (“City"), acting by and through its
Board of Harbor Commissioners (“Board”) and SCIENCE APPLICATIONS
INTERNATIONAL CORPORATION, a Delaware corporation, 10260 Campus Pointe
Drive, M/S R2C, San Diego, California 92121 (“Consultant”).

WHEREAS, City requires assistance with the software and hardware
maintenance and repair of the Port of Los Angeles Harbor Department’'s (“Port”) Closed
Circuit Television, access control and networking systems; and

WHEREAS, City requires the availability of technical support for these systems
on a 24 hours a day, seven days a week basis; and

WHEREAS, City requires the professional, expert and technical services of
Consultant on a temporary or occasional basis to assist the City in conducting
preventative maintenance and service in order to minimize system down time; and

WHEREAS, Consultant possesses extensive experience in dealing with the
maintenance and repair of the Port's Closed Circuit Television, access control and
networking systems; and

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

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

NOW, THEREFORE, IT IS MUTUALLY AGREED AS FOLLOWS:

l. SERVICES TO BE PERFORMED BY CONSULTANT

A. Consultant hereby agrees to render to City, as an independent contractor,
certain professional, technical and expert services of a temporary and occasional
character as set forth in Exhibit A (“Scope of Work").

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

C. Consultant acknowledges and agrees that it lacks authority to perform any
services outside the Scope of Work. Consultant further acknowledges and agrees that
any services it performs outside the Scope of Work are performed as a volunteer and
shall not be compensable under this Agreement.

D. = The Scope of Work shall be performed by personnel qualified and
competent in the sole reasonable discretion of the Executive Director or his or her
designee (“Executive Director”), whether performance is undertaken by Consultant or
third-parties with whom Consultant has contracted (“Subconsultants”). Obligations of
this Agreement, whether undertaken by Consultant or Subconsultants, are and shall be
the responsibility of Consultant. Consultant acknowledges and agrees that this
Agreement creates no rights in Subconsultants with respect to City and that obligations
that may be owed to Subconsultants, including, but not limited to, the obligation to pay
Subconsultants for services performed, are those of Consultant alone. Upon Executive
Director's written request, Consultant shall supply City's Harbor Department
("Department") with all agreements between it and its Subconsultants.

3 SERVICES TO BE PERFORMED BY CITY

A. City shall furnish Consultant, upon its request, all documents and papers
in possession of City which may lawfully be supplied to Consultant and which are
necessary for it to perform its obligations.

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

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

. EFFECTIVE DATE AND TERM OF AGREEMENT

A Subject to the provisions of Charter Section 245, the effective date of this
Agreement shall be the date of its execution by Executive Director upon authorization of
the Board. Consultant is aware that the City Council, pursuant to Charter Section 245



of the Cnty of Los Angetes has the nght to rewew this Agreement Accordlngly, in no

subject to the followmg

1, The Executive. Dire s the ‘option to renew the:term of the
Agreement ‘ renewal periods of one (1) year
each, for a :not’ tbr exqeed three (3.) years' from

written notice from xecutlv , Dlre“ctor to Consultant prior to the
end of the current term of the Agreement; or

2. The Board of Harbor Commissioners, in Its sole discretion,
terminates and cancels all or part of this Agreement for any reason
upon giving to Consultant ten (10) days notice in writing of its
election to cancel and termmate this Agreement

IV. TERMINATION DUE TO NON—APPROPRIATION OF FUNDS i

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

The 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 appropr&ations in each succeeding fiscal year during the life of
the Agreement. However, the Board is under no legal ebllgatlon to do so.

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

Agreement or obligated to make payment thereunder in any fiscal year in:which the
 Board does not appropriate funds therefore, The Consultant is not entitled to any
compensation in any fiscal year in which funds have not been appropriated for the
Agreement by the Board,

Although the Consultant is 'not r)bligated to perfofm any work under the

made the Consultant agrees to resume performance of the work requwed by the
Agreemen n the same terms and condltlons for a penod of sixty (60) days aﬂer the

tlme as not cempensab!e



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

V. COMPENSATION AND PAYMENT

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

B. The maximum payable under this Agreement, including reimbursable
expenses (see Exhibit B), shall be Five Million Dollars ($5,000,000).

C. Consultant shall submit invoices in quadruplicate to City monthly foliowing
the effective date of this Agreement for services performed during the preceding month.
Each such invoice shall be signed by the Consultant and shall include the following
certification:

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

(Consultant’s Signature)

D. Consultant must include on the face of each itemized invoice submitted for
payment its Business Tax Registration Certificate number, as required at Article VIII of
this Agreement. No invoice will be processed for payment by City without this number
shown thereon. All invoices shall be approved by the Executive Director or his or her
designee prior to payment. All invoices due and payable and found to be in order shall
be paid as soon as, in the ordinary course of City business, the same may be approved,
audited and paid.

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

Further, where the Consultant employs Subconsultants under this Agreement,
the Consultant shall submit to City, with each monthly invoice, a Monthly Subconsultant
Monitoring Report Form (Exhibit C) listing SBE/MBE/AWWBE/OBE amounts. Consultant
shall provide an explanation for any item that does not meet or exceed the anticipated
participation levels for this Agreement, with specific plans and recommendations for



improved Subconsultant utilization. Invoices will not be paid without a completed
Monthly Subconsultant Monitoring Report Form. All invoices are subject to audit.
Consultant is not required to submit support for direct costs items of $25 or less.

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

Accounts Payable Section

Harbor Department, O%ty of Los Angeles
P.O. Box 191

San Pedro, CA 90733-0191

VI. RECORDKEEPING AND AUDIT RIGHTS

A.  Consultant shall keep and maintain full, complete and accurate books of
accounts and records of the semces performed under thls Agreement in accordance

0 of the Cahfornla Evidence Code)
or related to thls Agreement or_

cu red s Mim = SRR TR S

Vil. INDEPENBENT CONTRACTOR

independent contra_ctqr anq not an ggen’t or _empioye_e ef Caty C_qnsut_ta_n_t 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.

VIIl.  BUSINESS TAX REGISTRATION CERTIFICATE

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

IX.  INDEMNIFICATION AND INSURANCE

A. Indemnity for General Liability

Except for the sole negligence or willful misconduct of City, Consultant shall at all
times indemnify, protect, defend, and hold harmless City and any and all of its boards,
officers, agents, or employees from and against all claims, charges, demands, costs,
expenses (including counsel fees), judgments, civil fines and penalties, liabilities or
losses of any kind or nature whatsoever which may be sustained or suffered by or
secured against the City, its boards, officers, agents, and/or employees by reason of
any damage to property, injury to persons, or any action that may arise out of the
performance of this Agreement that is caused by any act, omission, or negligence of
Consultant, its boards, officers, agents, employees, or Subconsultants regardless of
whether any act, omission, or negligence of City, its boards, officers, agents, or
employees contributed thereto; provided that (1) if the City contributes to a loss,
Consultant’s indemnification of the City for the City’s share of the loss shall be limited to
One Million Dollars ($1,000,000), (2) notwithstanding the limitation in (1), Consultant
shall remain responsible for one hundred percent (100%) of any loss attributable to it,
and (3) the provisions in (1) and (2) apply on a per-occurrence basis.

B. General Liability Insurance

Consultant shall procure and maintain in effect throughout the term of this
Agreement, without requiring additional compensation from the City, commercial
general liability insurance covering personal and advertising injury, bodily injury, and
property damage providing contractual liability, independent contractors, products and
completed operations, and premises/operations coverages within Consultant’'s normal
limits of liability but not less than One Million Dollars ($1,000,000) combined single limit
for injury or claim. Said limits shall provide first dollar coverage except that Executive
Director may permit a self-insured retention or self-insurance in those cases where, in
his or her judgment, such retention or self-insurance is justified by the net worth of
Consultant. The insurance provided shall contain a severability of interest clause and
shall provide that any other insurance maintained by Department shall be excess of
Consultant’s insurance and shall not contribute to it. In all cases, regardless of any



deductible or retention, said insurance shall contain a defense: of 'suits provision. Each
policy shall contain an additional insured endorsement naming the City of Los Angeles
Harbor Department, its boards, officers, agents, and employees and a 30-day notice of
cancellation by receipted mail as shown in Exhibit E.

- Automobile Liabilitv lnsu’rance

normal limits of liability but not Iess than One Mlllion Dollars ($‘I 000 000) covering
injuries or death resulting from each accident or claim arising out of any one claim or
accident. Each policy shall contain an additional insured endorsement naming the City
of Los Angeles Harbor Department,.its board, officers, agents and employees and a
30-day notice of cancellation by receipted mail as shown in Exhibit F.

D. Workers' Compensation

Consuitant shall certify that it is aware of the provisions of Section 3700 of the
California Labor Code which requires every employer to be insured against liability for
Workers’ Compensation or to undertake self-insurance in accordance with the
provisions of that Code, and that the Consultant shall comply with such provisions
before commencing the performance of the tasks under this Agreement. Consultant
shall submit Workers’ Compensation policies, whether underwritten by the state
insurance fund or private carrier, which provide that the public or private carrier waives
its right of subrogation against the City in any circumstance in which it is alleged that
actions or omissions of the City contributed to the accident. See Exhibit G.

E. Carrier Requirements

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

F. Notice of Cancellation

Each insurance policy described above shall provide that it will not be canceled
or reduced in coverage until after the Board of Harbor Commissioners, Attention: Risk
Manager and the City Attorney of City have each been given thirty (30) days' prior
written notice by registered mail addressed to 425 S. Palos Verdes Street, San Pedro,
California 90731.

11111
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G. Copies of Policies

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

H. Modification of Coverage

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

[ Renewal of Policies

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

J. Right to Self-Insure

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

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

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



5. Consultant provides the name and address of its claims
administrator.

Executive Dlrectors consideration of approval of self-insurance and
annually thereafter evidence of financial capacity to cover the self-

insurance.
/i
protect;on afforded D_ p__ rtment by thts self-lnsurance
8. Consultant has oomphed with all laws per’tammg to self-insurance.

K. Accident Reports

Consultant shall report in writing to Executive Director within fifteen (15) calendar
days after it its ofﬂcers or managmg agents have knowledge of any accndent or

avallable (1) the name and address of the persons lnvolved (2) a general statement as
to the nature and extent of injury or damage, (3) the date and hour of occurrence,
(4) the names and addresses of known witnesses, and (5) such other information as
may be known to Consultant, its officers or managing agents.

X TERMINATION PROVISION

The Board of Harbor Comm;ss:oners in its sole_d' cretion, shall have the right to

thns Agreement either dunng or aﬁer the term of this Agreament

Xl, PERSONAL SERVICE AGREEMENT




Consultant may permit Subconsultant(s) to perform portions of the Scope of Work in
accordance with Article . All Subconsultants whom Consultant utilizes, however, shall
be deemed to be its agents. Subconsultants’ performance of the Scope of Work shall
not be deemed to release Consultant from its obligations under this Agreement or to
impose any obligation on the City to such Subconsultant(s) or give the Subconsultant(s)
any rights against the City.

Xll.  AFFIRMATIVE ACTION

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

Xil.  SMALL BUSINESS DEVELOPMENT PROGRAM

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

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

XIV. CONFLICT OF INTEREST

. It is hereby understood and agreed that the parties to this Agreement have read
and are aware of the provisions of Section 1090 et seq. and Section 87100 et seq. of
the California Government Code relating to conflict of interest of public officers and
employees, as well as the Los Angeles Municipal Code (LAMC) Municipal Ethics and
Conflict of Interest provisions of Section 49.5.1 et seq. and the Conflict of Interest
Codes of the City and the Department. All parties hereto agree that they are unaware
of any financial or economic interest of any public officer or employee of City relating to
this Agreement. Notwithstanding any other provision of this Agreement, it is further
understood and agreed that if such financial interest does exist at the inception of this
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Agreement, City may immediately terminate this Agreement by giving written notice
thereof.

XV. COMPLIANCE WITH APPLICABLE LAWS

Consultant shall at all times in the performance of its obligations comply with all
applicable Iaws statutes ordinances ru‘I‘es and regulations, and with the reasonable

this Agreement shall be tned and htrgated exclusrvely in the State or Federal courts
located in the County of Los Angeles, State of California, in the judicial district required
by court rules.

XVil. TRADEMARKS, COPYRIGHTS, AND PATENTS

Consultant agrees to save, keep, hold harmless, protect and indemnify the City
and any of its officers or agents from any damages, cost, or expenses in law or equity
from infringement of any patent trademark serwce mark or copyrlght of any person or
persons, or. corporatio |
Constultant in the performance of thrs Agre,,_,. ¥

XVIil. PROPRIETARY INFORMATION

A. 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 submtttals and other items of any type whatsoever whether in the form of

prowded in thlS Agreement Consultant hereby warrants and represents that Clty 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 Gity 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
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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.

B. 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.

XIX. CONFIDENTIALITY

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

XX. NOTICES

In all cases where written notice is to be given under this Agreement, service
shall be deemed sufficient if said notice is deposited in the United States mail, postage
prepaid. When so given, such notice shall be effective from the date of mailing of the
same. For the purposes hereof, unless otherwise provided by notice in writing from the
respective parties, notice to the Department shall be addressed to Director of Homeland
Security, 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 preciude or render inoperative service of such notice in
the manner provided by law.

XXI.  TAXPAYER IDENTIFICATION NUMBER (TIN)

The Internal Revenue Service (IRS) requires that all consultants and suppliers of
materials and supplies provide a TIN to the party that pays them. Consultant declares
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that its authorized TIN is 95-3630868. No payments will be made under this Agreement
without a valid TIN.

XXN. SERVICE CONTRACTOR:WORKER RETENTION POLICY AND LIVING WAGE

POLICY-REQUIREMENTS

The Board of Harbor Commissioners of the City of Los Angeles adopted
Resolution No. 5771 on January 13, 1999, agreeing to adopt the provisions of
Los Angeles City Ordlnance No. 171004 relating to Service Contractor Worker
the policy of the Departmant Further Charter Section 378 requwes (mmplian_ce WIth the
City's Living Wage requirements as set forth by ordinance, Section 10.37 et seq. of the
Los Angeles Administrative Code. Consuitant shall comply with the policy wherever
applicable. - Violation of this provision, where applicable, shall entitle the City to
terminate this Agreement and otherwise pursue legal remedies that may be available.

XXIil. WAGE AND EARNINGS ASSIGNMENT ORDERS / NOTICES OF
ASSIGNMENTS _

The Consultant and/or any Subconsultant are obligated to fully comply with all
applicable state and federal employment reporting requirements for the Consultant
and/or Subconsultant's employees.

The Consultant and/or Subconsultant shall certify that the principal owner(s) are
in compliance with any Wage :and Earnings Assignment ‘Orders and Notices of
Assignments applicable to them personally. The Consultant and/or Subconsultant will
fully comply with all lawfully served Wage and Earnings Assignment Orders and Notices
of Assignments in accordance with Cal. Family Code Sections 5230 et seq. The
Consultant or Subconsultant will maintain such comphance throughout the term of this
Agreement. -t o= S T oL 0 s

XXIV. EQUAL BENEFITS POLICY

The Board of Harbor Commissioners of the City of Los Angeles adopted
Resolution No. 6328 on January 12, 2005, agreeing to adopt the provisions of
Los Angeles City Ordinance No. 172, 908 as amended, relating to Equal Benefits,
Section 10.8.2.1 et seq. of the Los Angeles Administrative Code, as a policy of the
Department ------ Consultant shaII comply Wlth the policy wherever apphcabie Violation of

any and all t:}thvarw Ie_gal remedles that may be available. See Exhtblt.d

XXV. 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
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prescribed by the Act of the Legislature of the State of California entitled “An Act
Granting to the City of Los Angeles the Tidelands and Submerged Lands of the State
Within the Boundaries of Said City,” approved June 3, 1929 (Stats. 1929, Ch. 651), as
amended, and provisions of Article VI of the Charter of the City of Los Angeles relating
to such lands. Consultant agrees that any interpretation of this Agreement and the
terms contained herein must be consistent with such limitations, conditions, restrictions
and reservations.

XXVI. INTEGRATION

This Agreement contains the entire understanding and agreement between the
parties hereto with respect to the matters referred to herein. No other representations, .
covenants, undertakings, or prior or contemporaneous agreements, oral or written,
regarding such matters which are not specifically contained, referenced, and/or
incorporated into this Agreement by reference shall be deemed in any way 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.

XXVII. SEVERABILITY

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

XXVill. CONSTRUCTION OF AGREEMENT

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

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

XXX. MODIFICATION IN WRITING

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

XXXI. WAIVER

) reement to-enforce the Agreement upon a breach
or default shall not walve the breach or de iult or any other breach or default. All

waivers shall be in wntmg

XXXII EXHIBITS; ARTICLES

AII exhlblts : to % . reference s made in this Agreement are deemed
----- in. ment whether or not aotually attached. To the extent the

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

111t
[ir
11
(1111
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on

the date to the left of their signatures.

Dated: //////0

[

Dated: 7 ur/?_c:oj

APPROVED AS TO FORM

/5//] . 2009
CARMEN A, TRUTANICH' City Attorney

Y (@Zf%ﬁﬁ&’(%/éfw’

HEATHER M. McCLOSKEY, Dé;/uty

Rev. 07/06/09

THE CITY _OF LOS ANGELES, by its

Board o/ij_r)@o\r Zj:z:ers
f(e utivé Director §

Attest: 0. aﬁme,

ecretary

SCIENCE APPLICATIONS
INTERNATIONAL CORPORATION

By LQ,&AAL Q\RM/L

(Print/type name and title)
S Qon Pe,prgmﬁ-m{w«__

Attest ﬁ @gcdﬂ(j_
éUP / G—cﬂeﬁﬂ@ Coums=’

(Bnt!t pe name and Yitle)

oug Jos S50 SA0

Account # 54286 W.0. #
Ctr/Div # 0430
Proj/Prog# 640

Job Fac. #

Budget FY:  Amount:

2009-2010 [$1,000,000.00
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EXHIBIT A

Scope of Work

per ‘ / or hzs designee
on a tlme—and material basi a_, e«55 All other

tasks shall be performed as author'ized‘

1. Port of Los Angeles -‘Homeland:Security Division — Director of Homeland Security (POLA
DHS).

2. Prime Contractor - Science Applications International Corporation (Consultant).

3. Prime Contractor's subcontractors - Tech/Knowledge, Inc., Metro Video Systems, North Star
Secunty Systems, Inc., and KAL Arch:te'cts (Consultant 'S Team)
(Mamtenance "é'ontract) ______

5. Statement of Work (SOW).

6. Firm Fixed Price (FFP).

7. A Pro;ect Dlrective shall result from a request for work by the Dtractor of Homeland Secunty
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9. Port of Los Angeles Facility Securlty Enhancements (P2); dellvered by Adesta.

10. Port of Los Angeles Passenger Complex Perimeter Security/Control (P4); delivered by
Adesta.

11. Closed circuit television system (CCTV).

12. Los Angeles Port Police central monitoring station (CMS).

Scope of Work

The project requarements generaily;descnbed-ln the followmg tasks are to be performed by the

F’roject Dlrectwe __:_:_Scope of Work: qhall take pregedence

Task 1: ‘Proje‘ct, Technical an‘d FiélﬂiSupepom Ma afgemén’t

b. The Consultant s Project Manager shalt prowde project management oversight of the
Consultant’s Team and the on-site Field Support Manager.

c. The Consultant's Field Support Manager shall provide the following services on a

Monday-Friday, normal business hours bases:




=  CCTV System and Access Control System: Manage user accounts for System
Administrator's access to all security system operating software/hardware
components (add, delete, modify), add components to system, modify system
parameters if required; create and maintain component maps; perform software
upgrades when required; delete components from system (only if required); modify
fixed camera field of view (only if required); create and maintain Analytic rules and
monitor systems logs and database backups; resolve operational issues
(troubleshooting), and schedule and maintain tape backup system.

= Network: Maintain routing table; configure additional switches/routers as
required; backup switch/router configurations; IP address management;
add/configure/modify wireless radios and network components as required; monitor
network performance using tools such as SNMP and Cisco Works; perform network
troubleshooting when required; and provide network and computer security.

®x  Responsible for providing consulting, oversight and integration support of existing
hardware, software, network configurations, and new system initiatives for all sites
within area of responsibility.

» |nstall software/firmware maintenance releases for Verint, AMAG, Cisco,
components, and other systems.

= Assist in the development of, and ensure adherence to, area-wide
procedural/policy changes, including preventive maintenance procedures.

= Work with POLA staff in a technical support role and acts as a knowledge
resource for complex system issues.

» Serve as technical escalation point for POLA staff in resolving and
troubleshooting system problems.

®» Research technical issues to provide guidance and/or recommendations for
problem resolution.

= Make recommendations on adaptation of new technologies to enhance support
services.

®= Maintain a database of site hardware, software and network configurations for
use in designing optimal solutions for system upgrades. Assists sites in maintaining
site inventories and training on inventory procedures.

= Provide remote diagnostic support services to sites within area of responsibility.

" Provide roving site support to backfill for vacations, illnesses, or during peak
workload conditions

s Assist each site within area of responsibility in database administration activities
including resolving database integrity issues, constructing difficult data retrievals, and
configuring databases.

= Act as technical advisor to ensure compliance with all agency/customer
requirements.

= Assist in oversight of on-site activities by Consultant’s subcontractors.

® |Interface with Consultant's support staff, POLA staff, and others regarding
technical issues.

= Periodic (periodicity to be determined by the Port) backup of the security system
application preferences and hardware configurations shall be scheduled and stored
off-site (off-site location to be determined).

Consultant's Field Support Manager shall ensure that a complete asset inventory of
all systems and components to be maintained is compiled. As P2 and P4
maintenance is added to the contract the same asset inventory shall be compiled for
those systems.



e. Once the asset inventory is completed, the Consultant’s Field Support Manager shall
ensure that the manufacturer's recommended maintenance and intervals for each
itam is researched and kept in a master procedure database and made available to
all personnel.

f. Consultant's Field Support Manager shall consolidate the recommended
preventative maintenance plans that have been or will be developed for P1, P2 and
P4 security projects, modify the consolidated plan based on knowledge and
experience of consultant's subcontractors, and develop a Master Maintenance
Schedule for submission by Consultant's PM to POLA DHS for approval. Once
approved, the schedule will be maintained and updated monthly for a record of
maintenance accomplished and planned.

g. When authorized by POLA DHS Project Directive, the Consultant’s PM and Chief
Engineer shall review all maintenance activities with the Port on a periodicity to be
determined by POLA DHS with the goal of identifying opportunities to both reduce
the number of failures as well as control costs. Reports shall be provided in both
electronic and soft copy formats.

h. When authorized by POLA DHS Project Directive, the Consultant’'s PM and Chief
Engineer shall work with the Port's PM to set maintenance procedures and policies.
As much as possible these procedures and policies will be developed to meet the
problem resolution and the emergency and routine response times as outlined in
RFP wsth POLA DHS preapproved response scenarios to reduce the amount of

actions to restore the system.

Task 2: Provide a"-c'ailﬁentér

a. When authorized by POLA DHS Pro;ect Darectwe Tecthnowtedge shall provude a
24/7/365 voice call cent
personnel, track tickel
escalation process to apply additionel resourc
greater technical expertise. Th,e one-time
center shall include setting up a POLA DHS

up cost for initial setup of the call
ount with a call center contact phone

number, defining the call center standard operatmg procedures and escalation lists,
developing the call center web-accessible database, and training the -customer
service representatives on POLA specific policies and procedures, The escalation
process allows key personnel to involve themselves only as required. Should the on-
call service technician be unable to satisfactorily resolve the trouble ticket, additional
resources at his/her company will be engaged to offer technical assistance. Larger
problems: mvolvmg system—leve! issues or the Jinability of one of the Consultants

contrect executlon

b. The web based system shall provide the venue for trackmg all service requests on

qui
made avaﬂable wIthln four to six weeks after contract executuon Daily backup of the
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call center database shall be scheduled. The web-based system is composed of and
provides the following:

= Configuration Management — electronically maintains software version updates;
firmware version updates; equipment serial numbers; device passwords; drawing
package additions and redlined revisions; and device unique configuration
parameters. Benefits — unifies all security projects in a single System Configuration
Master; secure Web 2.0 access via intranet; and real-time access for POLA and
Consultant managers and maintenance personnel.

= Spare Parts and Logistics — electronically maintains spare parts inventory and
status in the asset database; RMA status; and shipping and asset tracking. Benefits
- consolidates spare parts management for all security projects; updates inventory
automatically; provides trending analysis of component failures and real-time
access for POLA and Consultant managers and maintenance personnel.

= Documentation Management — electronically maintains As-Built drawings;
operator's manuals; maintenance manuals; training manuals and materials; new
design drawings; document updates; drawing updates; and configuration
management. Benefits — unifies documentation from all security projects into a
single database; consolidates documentation into single drawing tree;
documentation copies can be requested through Call Center; and real-time access
for POLA and Consultant managers and maintenance personnel.

» Asset Management — record asset properties (description, purchase date, price,
and serial number); track maintenance performed and changes (e.g., firmware
updates) to each asset; create reports of missing or discarded assets; create “to do”
lists for required future asset maintenance; enable authorized maintenance
personnel to “sign out” assets; track the location of each asset; generate reports
(e.g., all assets from a particular vendor). All data shall be fully integrated, so it will
not generally be necessary to make entries in multiple places.

®» The web-based database shall permit periodic monitoring of the completion
status of all maintenance actions and will quickly reveal when the deference of
preventative (or corrective) maintenance actions is becoming an issue, thereby
allowing the consultant to reassign tasks or temporarily assign additional resources
to resolve the pending maintenance action delinquencies.

= Reports from the web-based system shall be provided to the Director of
Homeland Security in both electronic and hard copy formats on a frequency to be
determined by POLA.

Task 3: Provide Preventative Maintenance

a. Preventative maintenance shall be logged with the call center for inclusion in the
database. The logging will provide the visibility, scheduling, tracking, recordkeeping,
and reporting necessary for an effective maintenance program. Preventative
maintenance shall be scheduled for off peak hours (as defined by the Director of
Homeland Security with input from the tenants) at offices, terminals, and other
facilities. Preventative maintenance items that are deferred, whether by higher
priority needs or site access issues, will be reported as incomplete. Incomplete or
late trouble tickets shall be tracked and reported in the call center database. The
need for special lifts, cranes or scaffolding to reach elevated equipment, special
events, and changes in the threat level may all interfere with planned maintenance
activities. Planned preventative maintenance activities that are postponed shall be
rescheduled as soon as practicable and in any case not so long as to risk equipment
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fallure A list of facihty pdlnts" o‘f corftact ahd speciat adt:ess requirements has been or

copies to thernSultant S Team

b. When authorized by POLA DHS Project Directive, Metro Video Systems shall
provnde eventatwe _mamtenance forthe following :mst Iied systems ona frequency

= CCTV =Pelcoand F LIR-

» Video Control and Management (Verint software ‘and hardware components;
Verint Nextiva; and Vhbrick MPEG4 decoders).

= Networking system’— wired (switches, routers and copper and fiber LAN) and
wireless (licensed and unli icensed).

= Uninterruptible power supplies and solar panels.

= Workstations/Servers at the CMS and P2/P4 sites.

c. When authorized by POLA DHS Project Directive, NorthStar Security Systems shall
provide PreVentative maintenance 'for the folfowing instalted system ona periodicity

with the call oenter
» Access Controller; Access Control System (software and hardware components).
d. When authorized by POLA DHS Project Directive, SAIC shall provide preventative

mamtenance for the foﬂowmg mstalled _systems. on-a:periodicity to be determined
tivity with the call center:

support tc; both Metro Video: Systems and:NorthStar Security Systems as
necessary. =

»« Tier 3 onsute support- from vendors and manufacturers shall be provided as
heceéssary 1o resolve any issue that cannot be resolved by telephone.

Task 4: Provide Corrective Mainfenaznce

a. Correcti\le mamtene}nce shali’*’be performed on a tlme and material basis. Corrective

Homeiand Security or his designee. shal_l reqmre that a qualified service
representative arrive on site within two hours from the time the call is acknowledged
by the service representative via‘telephone.



Routine — calls as determined by the Director of Homeland Security or his designee
shall be acknowledged by phone within one hour from the time the call is received by
the service representative via telephone and, at the discretion of the Director of
Homeland Security, response may be deferred to the start of the following business
day.

The Consultant shall coordinate site access with tenants, Port Police, Caltrans, and
other entities as required in order to access security system equipment. In the event
that a defective piece of equipment cannot be repaired onsite, it shall be replaced
with a part from the ready spares. If a repair part is not available, the required part
shall be procured. The maintenance procedures and policies developed and pre-
approved by POLA's Project Manager will guide both the corrective maintenance
actions and the use of ready spares and their replacement by the Consultant.
Emergency and Routine response times shall be followed for corrective maintenance
to accomplish system restoration as soon as possible. In some cases, where a spare
part is required but not available for the corrective maintenance action, the corrective
action time to repair will be impacted. In the case of an Emergency that warrants
immediate repair, extraordinary action shall be utilized to procure the required parts
and to affect the repair. Those extraordinary actions shall be governed by the POLA
DHS pre-approved response scenarios.

Metro Video Systems shall provide corrective maintenance for the following installed
systems and shall be responsible for logging completion of the maintenance activity with
the call center:

= CCTV - Pelco and FLIR.

* Video Control and Management (Verint software and hardware components; Verint
Nextiva; and Vbrick MPEG4 decoders).

» Networking system — wired (switches, routers and copper and fiber LAN) and
wireless (licensed and unlicensed).

* Uninterruptible power supplies and solar panels.

= \Workstations/Servers at the CMS and P2/P4 sites.

NorthStar Security Systems shall provide corrective maintenance for the following
installed system and shall be responsible for logging completion of the maintenance
activity with the call center:

= Access Control System (software and hardware components).

Consultant shall provide corrective maintenance for the following installed systems and
shall be responsible for logging completion of the maintenance activity with the call
center:

= Storage device (tape library Sun Microsystem and Nexsan SATAbeasts).

* Operating system — Microsoft Windows.

» Tier 2 support to both Metro Video Systems and NorthStar Security Systems as
necessary.

= Tier 3 onsite support from vendors and manufacturers shall be provided as
necessary to resolve any issue that cannot be resolved by telephone.



Task 5: Maintain Ready Spares

a.

a.

Spares purchased under the P1, P2 and P4 contracts shall be used by POLA to
provision an initial set of spare parts for this Agreement. POLA shall provide
appropriate storage space for the spare parts.

When authorized by POLA DHS Project Directive, Consultant shall inventory the
spare parts and add the consolidated list to the database maintained by the call
center.

CCTV, Video Control and---Manageme‘ntz Networking System UPS spare parts shall

It is anticipated that the consolidated spare parts provided by P1, P2 and P4 will be
insufficient to meet the system availability and time-to-repair goals of POLA. The
Consultant, -after receiving input from the Consultant’s Team and the Director of
Homeland Security or his designee, shall propose a priced list of additional spare
parts to be procured for POLA’s purchase consideration.

Spare parts procurement authorized by the Director of Homeland shall be placed on
order by the Consultant with a mark-up of 12%. Spare parts procured shall be placed
into the secure spare parts storage and the asset database updated.

When authorized by POLA DHS Project Directive; the Consultant shall coordinate
and facilitate any required off-site factory service of failed components. With POLA
DHS concurrence, a decision will be made to discard the falled equipment and
procure & new part- to restock e ready spares or to send the failed equipment to the

from the factory if repalr of t ipr
Consultant shall prepare the part/eq pment for shlpping, ship it, track and conf irm
receipt at the factory, return to stock, and maintain status in the asset database.

The POLA
drawings 60 days in:,
installed systems;

P2 and P4 Operations and Maintenance Manuals — electronic versions.

* P2 and P4 Operations and Mamtenance training syllabus and slides suitable for
reproduction.
List of spares parts procured by Adesta under the P2-and P4:confract.

= List of cameras, types, installation locations for P2 and P4; Access Control
System sites and equipment procured and mstalred under P2; and transmission

equipment and sites for P2 and P4.
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P2 and P4 100% Drawing package; As-Built Drawings; and Red-lines.

P2 and P4 equipment/vendor manuals for installed equipment.

P2 and P4 preventative maintenance schedules/plans.

P2 and P4 list of software and version numbers and licenses installed.

P2 and P4 Final SCD.

P2 and P4 keys for all locks and security screws installed.

P2 and P4 list of site contacts and special access requirements.

P2 and P4 final list of equipment installed; where purchased (vendors); and
warranty expiration dates.

= P2 and P4 Transmission Plan.

Task 7: Provide Training

a. It is anticipated that training will be required for new operators, new system
capabilities, and significant system configuration changes.

b. When authorized by POLA DHS Project Directive, the Consultant shall consolidate
the existing training manuals and materials submitted for P1, P2 and P4.

c. When authorized by POLA DHS Project Directive, the Consultant shall develop new
training materials as required by new system capabilities and significant system
configuration changes.

d. When authorized by POLA DHS Project Directive, the Consultant shall provide
training to operators or other POLA staff as designated by the Director of Homeland
Security. Training venue and equipment necessary to conduct the training shall be
provided by POLA.

Task 8: Equipment Replacements, Enhancements and Warranty

a. Eventually the current system may become obsolete. This includes software and
hardware related to the anticipated move to the new Port Police Headquarters
building. When authorized by POLA DHS Project Directive, the Consultant shall
facilitate the implementation of any new technological hardware updates or changes
required as a result of the move or as a result of the need to enhance the system'’s
performance or add to the system’s overall capabilities per direction from the Director
6f Homeland Security.

b. Whenever upgrades are authorized by the Director of Homeland Security or his
designee, the Consultant shall, when authorized by POLA DHS Project Directive:

» Evaluate the need for any system software or hardware changes and determine
the advantages, disadvantages, and risks the upgrade will have on the system.
This approach shall be applied to all upgrades or changes where obsolescence,
version, maintenance, additions, improvements, and modifications are involved.

* Provide and install any hardware or software changes once it is determined that
the upgrades or enhancements are of value to POLA and authorized by the
-Director of Homeland Security.

» Document configuration changes.

«  Warrant all newly purchased and installed hardware and software materials and
workmanship for a period of one year.
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Warrant all workmanship and materials for additional work for one year. The start
of the warranty period for additional work shall be as agreed and defined in the
Project Directive provided by POLA.

Task 9: Technology Refresh Working Group

a,

This group may meet on a periodicity to be determined by the Director of Homeland
Security or his designee. It may be attended by representatives from POLA and the
Consultant's Team, when authorized by POLA DHS Project Directive. Discussion

Communication issues, maintenance performance issues; tenant issues with
regard to access or cooperation — both Port and Consultant open ‘forum for
discussions on how to improve the maintenance product and correct any
shortfalls noted.

Recommend upgrades, software releases and new technology.

End of life notification.
End of support notification.

Capability evaluations and tradeoffs.



