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last service procurement was in effect through June 30, 2012. The system currenily has no service
support. Because the integrations of EMPAC 1o SMS and FAST are unigue to the City's
implementation, specific expertise from Veniyx is necessary for proper functioning of the systems.

Scope of Services and Cost

The scope of work includes but is not limited to service upgrades, froubleshooting, defect corrections
and technical support. Although the EMPAC system has been in place for over 10 years, it is not
expected to obsolesce over the coniract term. A long term service agreement resulis in approximately
$2,000 fo $3,000 in annual savings from the Maintenance Fee and ensures service continuity. Shouid
the vendor replace EMPAC with a new system, the contract would continue covering maintenance.

The Mainienance Fee is the only ongoing cost in this contract. All other services, as noted in the
following table, would be provided on an as-needed basis. The City guarantees no minimum amount
of work for as-needed services.

Service As-Needed Six-year Cost First Year Cosi
Ceiling

EMPAC Annual Maintenance Fee $663,000 $123,000
SMS Integration Support X $350,000 $58,000
On-call Professional Services X $300,000 $50,000
Mobile Computing Integration (BOS mobile applications) X $200,000 $33,000
Software Licensing X $400,000 $66,000
Contingency X $87,000 50

Total $2,000,000 $330,000

Compensation, Invoicing and Payment

The estimated annual cost of the contract is $330,000 with a ceiling of $2 million. First year funding is
budgeted within the Sewer Construction Maintenance and Operations Fund. The balance of $1.67
million will be requested from special funds in future budgets. Billing will be performed on a monthly
basis. Compensation will be provided on a lump sum basis or through hourly billing rates. Generally,
the Bureau uses the lump sum method for information technology projects since payment is
contingent on deliverables which provides the Cily leverage in containing costs within its agreed
budget. The hourly rate method is generally utilized on smaller, less complicated tasks. Rates and
fees are established in the agreement. The preferred method must be specified in a Statement of
Services issued by the Bureau for each task,

City Contracting Provisions

The contract does not require a Charter Section 1022 determination as the vendor requires use of ifs
specially frained and certified staff to service the EMPAC sofiware and relaled integrations. Charter
Section 371{e)(2) provides that a contract may be awarded on a non-competitive basis i for the
performance of professional, scientific, expert, technical or other special services of a temporary and
occasional character for which competitive bidding is determined o be not practicable or
advantageous. Sole sourcing is warranted inasmuch as Ventyx is the author and owner of EMPAC
and its integrations with other City systems, and is the only firm with the expertise, knowledge and
sufficient qualified personnel to perform the work. The City is a licensee of Ventyx's products.
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The City Attorney has approved the contract as to form.
RECOMMENDATION

That the Mayor and Council authorize the Board of Public Works (Board) to execute a sole source
personal services contract with Ventyx, Inc., as attached to this report, for maintenance and support
of the Enterprise Maintenance Planning and Control (EMPAC) system, its interfaces to the Supply
Management System (SMS), the Fieid Automation for Sanitation Trucks (FAST) system and other
related products as utilized by the Bureau of Sanitation, for a term of six years and a cost ceiling of $2
million.

FISCAL IMPACT STATMENT

There is no General Fund impact. The recommendations comply with the City's Financial Policies in
that the contract is supported from ongoing special fund revenue. The contract has a cost ceiling of
$2 million over a six-year term, with the first year cost of $330,000 included within the Sewer
Construction Maintenance and Operations Fund budget. The contract includes a Financial Liability
Clause limiting the City's liability to the extent of appropriations for this purpose.

MASER:06130024
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AGREEMENT

This AGREEMENT, made and entered into as of July 1, 2012 ("Effective Date”) by and
between the City of Los Angeles, a municpal corporation acting by order of and through iis
Board of Public Works, hereinafter referred to as the "CITY", and "Ventyx Inc.” hereinafter

referred to as the "CONSULTANT" or “"CONTRACTOR”, and is set forth as follows:

WITNESSETH

WHEREAS, the CITY had a contract with Ventyx (formeriy Indus International) to
implement a new computerized maintenance management system with Enterprise

Maintenance, Planning and Control (EMPAL) software from Ventyx; and

WHEREAS, four (4) wastewater treatment plants and wastewater and storm water

collection systems use EMPAC to manage assets; and

WHEREAS, the CONSULTANT integrated EMPAC with the citywide procurement
system, Supply Management System {SMS), for purchasing materials and spare parts for

asselts maintenance; and

o



WHEREAS, the CONSULTANT integrated EMPAC with the Field Automation for
Sanitation Trucks {(FAST) system for work management related to wastewater and storm

water collection system assets maintenance; and

WHEREAS, EMPAL is also integrated with the Cohesive Mobile Entry (CME) for mobile
stores management and barcode functions used at the Hyperion Treatment Plant

Warehouse; ang

WHEREAS, the CITY relies heavily an EMPAC and its integration with SMS, FAST, and

CME for all aspecis of asset management in the Wastewater Program; and

WHEREAS, the EMPAC implementation and support contract (C-108094) between the

CITY and the CONSULTANT expired on May 3, 2008, and

WHEREAS, the CITY issued Purchase Orders to the CONSULTANT to cover

maintenance through June 30, 20172 to ensure uninterrupted coverage; and

WHEREAS, the General Services Department {GSD) currently has a contract with

PeopleSoft USA, Inc, for the SMS implementation; and

WHEREAS, the contract with PeopleSoft USA, Inc. does not provide technical

consuliting services for the integration with EMPAC; and



WHEREAS, the CITY does not have the necessary rescurces or expertise to provide

software support of EMPAC and its integration with SMS, FAST and CME; and

WHEREAS, the CONSULTANT is the author of EMPAC and its Integrations with SMS

and FAST which qualifies CONSULTANT {o provide these technical services; and

WHEREAS, the services required for the necessary software migration, integration,
and implementation of the necessary additional software features are professional, expert,

and technical in nature, and the related tasks are temporary and occasional in character; and

WHEREAS, the CITY recognizes that the CONSULTANT is the only firm with the
expertise, knowledge, and sufficient personnel to perform the technical functions as detailed

in the Scope of Services below; and

WHEREAS, the CONSULTANT has agreed to perform the above referenced tasks in a
professionally sound manner in accordance with all applicable laws, rules, reguiations and
other requirements of iocal, state, and federal governments for a minimum of six (8) vears

from the Effective Date of this AGREEMENT,

NOW, THEREFORE, in consideration of the foregoing and of the benefits which will
accrue to the partes hereto in carrying out the terms and conditions of this AGREEMENT, it

is understood and agreed by and between the parties hereto as follows:



ARTICLE 1 — SECTION HEADINGS AND CONSTRUCTION OF PROVISIONS AND

TITLES HEREIN

All titles, subtitles, andfor section headings appearing herein have been inserted for
convenience and shall not be deamed to govern, limit, modify or in any manner affect the
scagﬁe, meaning, intent or construction of any of the terms or provisions hereof. The
language of this AGREEMENT shall be construed according to its fair meaning and not stricdy
for or against the CITY or the CONSULTANT. The word "CONTRACTCOR” AND “CONSULTANT”
herein in this Agreement includes the party or pariies identified in the Agreament. The
singular shall include the plural; if there is more than one CONSULTANT herein, unless
expressly stated otherwise, theilr obligations and Habilities hereunder shall be joint and
several, Use of the feminine, masculine, or neuter genders shall be deemed to include the

genders not used.

ARTICLE 2 — DEFINITIONS

It is understood that the following words and phrases are used herein; each shall

have the meaning set forth opposite the same:

AGREEMENT This contractual agreement hetween the CITY and



BOARD

BUREAU

CITY

CONSULTANT/CONTRACTOR
Chi

EMPAC

FAST

(5D

LICENSED PROGRAM

PROJECT

Ventyx.

The Board of Public Works of the City of Los Angeles.
Bureau of Sanitation, Department of Public Works,
City of Los Angeles,

The City of Los Angeles, Board of Public Works, or its
subordinate Bureaus, The term CITY may aEsé refer
to the geographic area known as the City of Los
Angeles, the City Council, other Departments of the
City of Los Angeles, or any person employed by the
City of Los Angeles, or who is authorized 0 represent
the City of Los Angeles in matters concerning this
AGREEMENT. CITY includes all persons employed or
authorized by the CITY,

Ventyx, Inc

United States Consumer Price Index for all items,
Enterprise Maintenance Planning and Control

Field Automation for Sanitation Trucks

General Services Department

An off-the-shelf computer program or program
rmodule that is licensed to the CITY by CONSULTANT.
The maintenance and support of the LICENSED

PROGRAMS.



PROJECTY MANAGER The CITY's representative In all matters within the
scope of the AGREEMENT,

VENTYX PARTNERS | Solution Partner - A partner who directly offers

compilementary products that are an essential part of

the end-to-end solutions.

Service Partner - A Ventyx Inc. approved company
that provides systems Integration and consulting

services in partnership with Ventyx Inc.

Platform Partner - A hardware or software pariner

offering products that form part of the Ventyx

solution offerings.

ARTICLE 2 — PROJECT DESCRIPTION

On December 14, 1898, the BOARD approved the execution of a contract (C-97798)
between Indus International (now Venlyx Inc.) and the BUREAU for the implementation of a
new computerized maintenance management systemn for the Wastewater ?mgraﬂé with
Enterprise Maintenance Planning And Control (EMPAC) software. The four {4) Wastewater
Treatment Plants and Wastewater Collections division use EMPAC for asset, maintenance and
inventory management activities. The CONSULTANT developed the EMPAC interface with

the new customized Citywide Supply Management Systern (SMS), a procurement system
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implernented by the Department of General Services (GSD) using PeopleSoft software,

In September 2003, the BUREAL implemented Field Automation for Sanitation Trucks
{(FAST) application for use in wastewater collection maintenance trucks to enable crews to
enter maintenance activity data from the field into EMPAC. FAST uses the NaviGate software
from Gatekeeper Systems, Inc. The CONSULTANT worked with Gatekeeper Systems, Inc. o
develop the EMPAC to FAST electronic interface. The FAST application has been deployed
for sewer and storm water maintenance crews at ali wastewater collection yards,

Cohesive Mohile Entry (CME]) is an off-the-shelf product with a buiit-in interface to
EMPAC. CME uses a mobile wireless device {o communicate with EMPAC which aliows
warehouse personnel to perform routine EMPAC Stores functions on the spot in real-time,

Since the integration of EMPAC to SMS, FAST, and CME may require upgrades and
maodifications, the BUREAU needs this sole source contract with the CONSULTANT for as-
needed consulting expertise and assistance concerning the EMPAL systemn and its interfaces
with SMS, FAST and CME. Each implementation of a new release of EMPAC, SMS and FAST
may reguire software modifications and aff‘”eﬁ%; the integration between the systems.

Because the EMPAC to SMS and FAST integrations are unigue o the CITY's
implementation, specific expertise from the CONSULTANT Is necessary for keeping all of the
systems operating properly. Failure to secure this sole source contract with the
CONSULTANT will adversely affect the maintenance program for ail four (4) Wastewater

Treatment Plants and Sewer and Stormwater Collection Systems.

11



ARTICLE 4 — RESPONSIBILITIES OF AND SERVICES TO BE PERFORMED BY

THE CONSULTANT

The services required under this AGREEMENT include CONSULTANT technical support
as deemed necessary by the PROJECT MANAGER for the successful software maintenance of
EMPAC and its integrations to other applications as set forth herein and in any applicabie
Statement of Sei’vice {808}, The CONSULTANT shall provide appropriate staff as recuired by
the CITY to perform specified tasks. When the CITY desires the CONSULTANT staff for work
not customarily included in the software maintenance support in Section 4.4.1, the PROJECT
MANAGER shall issue a task order, detailing the tasks and deliverables. Once the task order
is issued, the CONSULTANT shall provide a 505, specifying details of the work to be
performed, time schedule and cost for the completion of each task. Once the 505 is
received and reviewed, If the PROJECT MANAGER agrees with the cost and schedule of the
508, hefshe shall sign the SO5. If the PROJECT MANAGER does not agree with the cost or
schedule proposed by the CONSULTANT, the PROIECT MANAGER and the CONSULTANT
shall negotiate the SOS costs and schedule until both parties agree or until the CITY
abandons the work. No work shall be performed under this AGREEMENT uniess both parties
have signed off on the 50S. Once the 50S is approved, the CITY PROJECT MANAGER will
issue a notice to proceed, Services shail inciude, but not be fimited to the following:

4,1 The CONSULTANT shall perform the services described in Article 4.4, and any other

services as specified in each 50S. The CONSULTANT shall perform such work with a

degree of skill and diligence normally employed by professional analysts or

consultants performing the same or similar services.,

12



4.2

4.3

The CONSULTANT warrants that the services will be performed in a manner
consistent with generally accepted industry standards, CITY's sole remedy and
CONSULTANT's sole obligation in the event of a breach of the warranty contained
herein is, at CONSULTANT's option and upon agreement with the CITY: {i) to re-
perform the services, or (i) to refund the amounts paid by CITY for the services which
were not as warranted, provided CONSULTANT has received notice from CITY within
sixty {60) days of the completion of the services which CITY alleges were not

performed consistent with the warranty In Section 10,

Maintenance of Records

The CONSULTANT shall maintain all records, including records of financial
transactions, pertaining to the performance of this AGRFEMENT, in their original form,
in accordance with requirements prescribed by the CITY. These records shall be
retained for a period of no less than three (3) years following final payment made by
the CITY hereunder or the expiration date of this AGREEMENT, whichever occurs last,
Said records shail be subject to examination and audit by authorized CITY personnel
or by the CITY's representative at any time during the term of this AGREEMENT or
within the three (3) years, following final payment made by the CITY hereunder or the
expiration date of this AGREEMENT, whichever occurs last. The CONSULTANT shall
provide any reports requested by the CITY regarding performance of this
AGREEMENT, Any subagreement entered into by CONSULTANT to the extent allowed
hereunder, shall include a like provision for work to be performed under this

AGREEMENT.

/
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4.4

Scope of Services

4.4.1

Annual Maintenance Fee for Asset Sulte, InSiteEE | EMPAC and Service Suite
Software for a maximum of six {6} vears which will be paid annually, The rate
for Annual Maintenance and support will be $121,242 for the first yvear. The
rate for each subseguent year will be the previous vear’s amount plus the
current CPI rate for all items at the fime the renewal Is due, or 3%, whichever
is fess, for each year the CITY chooses to renew the Apnual Maintenance and
Support Services, The CONSULTANT shall provide the necessary staff and/or
resources to work directly with the CITY and other consultants in support of

the EMPAC appiication.

The support includes, but is not limited to the following:
e access to Ventyx Client Services, eService, the latest EMPAC software
updates
» defect corrections, troubleshooting and fixing
» remote diagnostics support pursuant to the CITY's Maintenance

Agreement

As part of the Annual Maintenance Fee, CONSULTANT shall provide one {1}
free Mindshare pass to the CITY for each Conference that convenes during the

term of this agreement.

- EMPAC/SMS Integration Support {estimated at $350,000 over 6 years) -

The CONSULTANT shali provide the necessary staff and/or resources to work

directly with the CITY and other consultants in supporting EMPAC/SMS

14



4.4.3

integration. The support includes, but is not imited to telephone supoort,
documentation, software configuration, tuning, software modification, project
management and testing. The cost for the EMPAC/SMS integration Support is
only an estimate. The CONSULTANT shall provide EMPAC/SMS Integration
Support services on an “as needed” basis only as directed by the CITY. There is
no mintmum amount of work guaranteed to the CONSULTANT from the CITY.
The CONSULTANT shall not perform any work on this portion of the
AGREEMENT without an express written request from the CITY, pursuant to a

S0S.
On-call Professional Services {estimated at $300,000 over 6 years) -

The CONSULTANT shali provide consultation, assessment, analvsis, and
recommendations on implementation activities for the LICENSED PROGRAMS,
The services provided include, but are not {imited to telephone support,
documentation, planning activities, project management, migration activities,
data reconciliation, and new software integration and implementation with the
BUREAL licensed software, The cost for these services is only an estimate, The
CONSULTANT shall provide On-call Professional Services on an "as needed”
basts only as directed by the CITY. There is no minimum amount of work
guaranteed to the CONSULTANT from the CITY. The CONSULTANT shall not
perform any work on this portion of the AGREEMENT without an express

written request from the CITY, pursuant to a 505,

/



4.4.4

4.4.5

Mobile Computing Infegration {(estimated at $200,000 over 6 years)

The CONSULTANT shall provide the necessary staff and/or resources to work
directly with the CITY and other consultants in the support of the integration
between the LICENSED PROGRAMS and the BUREAU's mobile applications.
The support provided includes, but is not limited to, telephone support,
documentation, software modification, software configuration, tuning, testing,
project management and implementation of new integration functionality, The
cost for the Mobile Computing Integration is only an estimate. The
CONSULTANT shall provide Mobile Computing Integration on an “as needed”
basis only as directed by the CITY, There is no minimum amount of work
guaranteed to the CONSULTANT from the CITY. The CONSULTANT shall not
perform any work on this portion of the AGREEMENT without an express

written request from the CITY, pursuant to a 50S.
Software Licensing (estimated at $400,000 over 6 years) -

The CONSULTANT shall provide additional licenses and/or ficenses for add-on
software for the BUREAU licensed applications from Ventyx and VENTYX
PARTNERS. The cost for this licensing is only an estimate. The CONSULTANT
shall provide Software Licensing on an “as needed” basis only as directed by
the CITY. There is no minimum amount of work guaranteed o the
CONSULTANT from the CITY. The CONSULTANT shall not perform any work
on this portion of the AGREEMENT without an express written request from the

CITY, pursuant to a 505.

18



4.5

Consyitant Schedule of Services and Costs

4.5.1 In the event the PROJECT MANAGER has authorized project management

hours to prepare the schedule of services and subseguent revisions and
reports, the CONSULTANT shall prepare the schedule and submit it to the
PROJECT MANAGER within fifteen (15) calendar days of the Notice to Proceed.
This schedule shall be submitted electronicaily in Microsoft Project format. The
CONSULTANT shall perform the work in accordance with the signed 505 and

prepare revisions and Updates in a timely manner.,

4.5.2 The CONSULTANT s schedule referenced in Article 4,5.1 shall show the start and

finish dates of each part or division of work and shalf show all submittals
associated with each work activity, The CONSULTANT shall allow a minimum of
fifteen (15) calendar days from the date of submittal for the PROIECT
MANAGER to review each submittal, unless a longer period of time is specified
in this AGREEMENT. The work aciivities in the schedule shall be of sufficient
detail to document thal adeguate planning has heen done for proper execution
of the work and such that it provides an appropriate basis for monitoring and
evaluating the progress of the work., The schedule shall show all major work
items, points of interface with the CITY and milestone submitials, The
PROJECT MANAGER will review the CONSULTANT's scheduies and provide

comments on overall compliance with the reguirements.



4.5.3 In the event the PROJECT MANAGER has authorized project management
hours to prepare the schedule and the subseguent revisions and reports, the
CONSULTANT shall submit an updated schedule to the PROIECT MANAGER at
ieast five (5) working days prior to the submittal of the CONSULTANT's monthly
payment re@uestw The updated CONSULTANT's scnedule shalt accurately
reflect the status of work and incorporate all changes into the schedule,
Undated schedules shall aiso_ be submitted at the request of the PROIECT
MANAGER. Upon approval of an amended schedule, the approved changes
shall be reflected in the next scheduﬁeé update submittal by the CONSULTANT,
or other update submittal approved by the PROJECT MANAGER,

4,54 In the event the PROJECT MANAGER has authorized project management
hours to prepare the schedule and the subseguent revisions and reports, the
CONSULTANT shall submit a monthly progress report. This shall consist of a
monthly narrative progress report due no later than the 10" day of the
following month, the purpose @f which is to provide a brief description of the
status of work and to address any problems and issues that may delay tmely
completion.

4.5.5 In the event the PROJECT MANAGER has authorized project management
hours to prepare the schedule and the subseguent revisions and reports, the
CONSULTANT shall participate in Progress meetings with the PROIECT
MANAGER. The frequency of these meetings shall be at the discretion of the
PROJECT MANAGER. The CONSULTANT shall document all meetings and

distribute any related documents to attendees.

18



ARTICLE 5 — KEY CONSULTANT PERSONNEL

5.1

The CONSULTANT designates the following person to represent CONSULTANT in all

matters pertaining to this AGREEMENT:

Mr. Tan Wray, Ventyx

3301 Windy Ridge Parkway, Suite 200,
Atlanta, GA 30339

P: 770-989-4026

C: 678-596-2335

IanWray@Ventyx.com

Additional technical specialists may be assigned subject to the PROJECT MANAGER's

approval.

Unless otherwise provided or approved by the CITY, CONSULTANT shall use its own
employees to perform the services described in this AGREEMENT, The CITY shall
have the right to review and approve any personnel who are assigned to work under
this AGREEMENT. The CONSULTANT agrees to remove personnel from performing

work under this AGREEMENT If reqguested to do so by the CITY. The CONSULTANT

19



shali not use subconsultants to assist in performance of this AGREEMENT without the
prior written approval of the CITY. If the CITY permits the use of subconsultants,
CONSULTANT shall remain responsible for performing all aspects of this AGREEMENT,
The CITY has the right to approve CONSULTANT'S subconsultants, and the CITY
reserves the right to request replacement of subconsultants. The CITY does not have
any obligation to pay CONSULTANT'S subconsultants, and nothing herein creates any

privity between the CITY and the subconsultants.

ARTICLE 6 — RESPONSIBILITIES OF AND TASKS TO BE PERFORMED BY CITY

The CITY designates Anita Fernandez as its PROJECT MANAGER to represent the CITY
in all matters within the scope of the AGREEMENT reiating to the conduct and approval of
the work to be performed, Whenever the term "approval of CITY," "consult with CITY,”
“confer with CITY,” or similar terms are used, they shall refer {0 the PROJECT MANAGER,
The PROJECT MANAGER may designate an assistant to act in her stead. The CITY may
designate another CITY employee to succeed Anlts Fernandez as the PROJECT MANAGER.

The CONSULTANT will be notified in writing In such svent,

The CITY shall furnish, without charge, facilities and resources available to the

CONSULTANT as deemed reasonably necessary and appropriate by the CITY.

20



ARTICLE 7 ~ TERM OF AGREEMENT

Unless otherwise provided, the term of this AGREEMENT shall begin on July 1, 2012
and shall be in effect until June 30, 2018 unless terminated as provided under Article 8 or

extended by amendment or change order to this AGREEMENT and SEgﬂed by both parties.

ARTICLE 8 — TERMINATION

8.1  This AGREEMENT may be terminated in whole or in part in writing by either party in
the event of substantial failure by the other party to fulfill its obligations under this
AGREEMENT through no fault of the terminating party, provided that no termination
may be effected unless the other party is given (1) not less than ten (10) calendar
days' written notice (delivered by certified mall, returmn receipt requested) of intent to
terminate, and (2) an opportunity for %:onmii:atim with the terminating party prior o

termination.

8.2  This AGREEMENT may be terminated in whole or in part in writing by the CITY for iis
convenience, provided that the CONSULTANT is given (1) not less than thirty (30)
calendar days” written notice {delivered by certified mail, return receipt requested) of
intent to terminate, and {2} an opportunity for consultation with the terminating party
orior to termination. Upon receipt of said written notice, CONSULTANT shall

immediately take action not to incur any additional obligations, cost or expense,
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8.3

except as may be reasonably necessary to terminate its activities.

This AGREEMENT may be immediately terminated in writing by the CITY if (1) a
federal or state proceeding for relief of debtors is underisken by or against
CONSULTANT, or if CONSULTANT makes an assignment for the benefit of creditors or
{2) CONSULTANT engages in any dishonest conduct related to the performance or

administration of this AGREEMENT or violates the CITY'S lobbying policies,

If termination for default is effected by the CITY, an eguitable adjustment in the price
provided for in this AGREEMENT shall be made, but (1) no amount shall be allowed
for anticipated profit on unperformed services or other work, and (2) any payment
due the CONSULTANT at the time of termination may be adjusted o cover any

additional costs to the CITY because of the CQNSUL"‘E’”ANT’S default.

If termination for default is effected by the CONSULTANT or if termination for
convenience is effected by the CITY, the eguitable adiustment shall include a
reasonable profit for services or other work performed. The equitable adjustment for
any termination shall provide for payment to the CONSULTANT for services rendared
and expenses incurred prior to the termination, in addition to termination settlement
costs reasonably incurred by the CONSULTANT relating to written commitments that
were executed prior to the termination. Thereafter, CONSULTANT shall have no

further claims against the CITY under this AGREEMENT,
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8.4

8.5

8.6

8.7

8.8

Upon receipt of a termination action under Asticles 8.1, 8.2 or 8.3 above, the
CONSULTANT shall (1) promplly discontinue all affected work {unless the notice
directs ctherwise), and {2) deliver or otherwise make availabie to the CITY all finished

or unfinished documents and materials produced or procured under this AGREEMENT.

Upon termination under Articles 8.1, 8.2 or 8.3 above, the CITY may take over the
work and may award another party an AGREEMENT to complete the work under this

AGREEMENT.

If, after the termination for failure of the CONSULTANT to fulfil contractuai
obligations, it is determined that the CONSULTANT had not falled to fulfill contractual
obligations, the termination shall be deemed to have been for the convenience of the
CITY. In such event, adjustment of the AGREEMENT price shall be made as provided

in Article 8.4 of this article,

The rights and remedies of the CITY provided in this section shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this

AGREEMENT,
The foregoing notwithstanding the licensing terms of any LICENSED PROGRAM

acquired by the CITY hereunder shall survive any fermination or expiration of the

AGREEMENT and the CITY shall have the right to continue to use said LICENSED
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PROGRAMS under those terms unless and until one of the parties terminates said

license as provided hereain,

ARTICLE 9 ~ SUBCONTRA

If the need to subcontract should arise, the CONSULTANT shall obtain prior writien
approval from the CITY and submit a copy of all subconiracts to the CITY with the
subconsuitant’s name and dollar amount of each subcontract, Wholly owned subsidiaries of

CONSULTANT shail not he considered subconsultanis.,

ARTICLE 10 - COMPENSATION, INVOICING, AND PAYMENT

10.1  Definitions

"C@st” as used herein is defined as the sum of; {1 Billing 5Salary Rates; (2) Other

.Dir@tt Cost with no markup; (3) Profit and (4) Subcontract Expenses as defined

below.,

10.1.1 "Biliing Salary Rates” shall be at the rates approved by the PROJECT
MANAGER, to be charged by CONSULTANT for employees’ time directly
chargeable to their parformance of the project work.  Billing Satary Rate

increases are limited to once per year, per employee, on the anniversary date
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of the CONTULTANT s AGREEMENT execution, and are subject to the approval

of the CITY,

Any adjustment to the subconsultants’ salaries and Hourly Billing Rates shall
be reviewed and approved by the PRCIECT MANAGER prior to invoicing.
Adjustments to subconsultants’ salaries and Hourly Billing Rates may be
increased one time per year, per emplovee, on the anniversary date of the
CONSULTANT's AGREEEMENT execution. Any such increases shall be in
accordance with established BUREAL policy at the time the adiustment is
approved,

10.1.2 "Other Direct Cost” includes those costs of CONSULTANT directly identifiable to
or incurred in the performance of services hereunder, inciuding but not limited
to reproduction, freight, messenger service, travel {in accordance with
established CITY policies), equipment owned or rented by CONSULTANT (any
equipment purchased and paid for under this PROJECT shall become the
property of the CITY), auto mileage charges (based on IRS allowable
amounts), and supplies used in the work, Communication expenses, cost of

- office space, equipment, and supplies furnished to CITY personnel at
CONSULTANT's location shall be paid by the CITY. The CITY shall receive the
full benefit of any free travel, frequent flver mileage, discounts and/or any
other advantages which are acquired by the CONSULTANT as a result of CITY
sponsored travel.

10.1.3 Costs incurred by the CONSULTANT prior to the actual date of full execution of
this AGREEMENT shall only be payable to CONSULTANT if sald costs were
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incurred in completing any task specifically authorized by this AGREEMENT and
said costs are reviewed and approved by the CITY and said approval for
payment occurs after this AGREEMENT is fully executed.

10.1.4 exhibit A, Project Services Cost Estimate, attached hereto and incorporated
herein by this reference, shall be the format used for the estimated total cost
by task for eacn Statement of Services (508). For a 505 specifying a Lump
Sum compensation method, the Project Services Cost Estimate shall set forth
the total project cost and the appropriate payment milestones,

10.1.5 Hourly Billing Rate is & method of compensation whereby CONSULTANT is
compensated on an hourly basis pursuant to established Hourly Billing Rates
set forth in Exhilbit F. The hourly billing rates shall be approved by the
PROJECT MANAGER for CONSULTANT employees’ time directly chargeabie o
their performance of the project work and includes salary, fringe benefits,
overhead, profit, and all other expenses incurred by CONSULTANT, Payments
shall be made upon the satisfactory completion of the tasks or milestones as
set forth in the Statement of Services (508).

10.1.6 The CITY will not pay for CONSULTANT'S nor subconsultant’s personnel for
invoice preparation. The CITY will not pay for CONSULTANT's nor

subconsultant’s communication expenses and computer fime charges.

iG.2  Compensation

The CONSULTANT shall perform the work specified in Article 4.4, and the CITY

shall compensate CONSULTANT ejther on a Lump Sum hasis, or an Hourly Billing Rate
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10.3

basis upon mutual written agreement. The CITY shall designate the compensation
method in the Statement of Services (S0OS) to be issued under this AGREEMENT. If
the S0S specified the compensation as being on a Cost Relmbursement Plus Profit or
Hourly Billing Rate basis, payment shall be made in accordance with the Task Cost
Estimates to be provided for CITY approval prior to issuance of 505 for any task
under this AGREEMENT. Hourly rates, subconsuitant fees and other direct/indirect
charges shall be in accordance with rates set herein. Individuals who CONSULTANT
wishes to add to the project must have their compensation rate approved by the
PROJECT MANAGER, and a revised Scope of Services must be prepared as evidence of

this addition. The total cost ceiling shall be stated in the SOS.

in the event the SOS specifies the compensation as being on a Lump Sum
basis, payment shall be made upon the satisfaciory completion of the tasks or

milestones as set forth in the S0S. The total cost ceiling shall be stated in the SOS.

The total cost ceiling for this AGREEMENT is $2,000,000.00.

Invoicing and Payment

10.3.1 For a 506 specifying a Cost Reimbursement Plus Profit method of payment,
| the CONSULTANT shall, once each month, subrmit to CITY an original and
three (3) coples of an invoice in a format acceptable to the CITY which will
include all costs and a proportionate amount of profit due the CONSULTANT
for services provided during the preceding month. CITY shall review the
CONSULTANT's invelce and notify the CONSULTANT of exceptions or disputed
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10.3.2

10.3.3

iterns and thelr doflar amount. The total invoice amount, less any exceptions
or disputed itemns shall be considered approved for payment by the CITY.
invoices shall be prepared in a format that is acceptable to the CITY and
supported by such copies of Invoices, payrolls, time sheets, and other
documents of proof as may be reasonably reguired by the CITY to establish
the amount of such invoices as allowable expenses. All invoices shall be
subject to audit,

The CITY shall not be obligated to reimburse the CONSULTANT for costs
incurred in excess of the Project Services Cost Estimate set forth, The
{CONSULTANT shall not be obligated o continue performance {including
actions under the temporary stop work or termination clauses) or otherwise
incur costs in excess of the Project Services Cost Estimate unless and until
the CITY shall have notified the CONSULTANT in writing that such Project
Services Cost Estimate has been increased and shall have specified in such
notice an estimated Project Services Cost Estimate, which shall thereupon
constitute the cost performance of this AGREEMENT, In the absence of the
specified notice, the CITY shall not be obligated o reimburse the
CONSULTANT for any costs in excess of the Project Services Cost Estimate
set forth, whether those costs were incurred during the course of the
AGREEMENT or as a result of termination.

Vithen and o the extent that the Project Services Cost Estimate has been

increased, any costs incurred by the CONSULTANT in excess of the Project
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10.3.4

10.3.5

Services Cost Estimate for any 508, prior to such increase, shall be allowable

to the same exient as if such costs had been incurred after the increase,

The CITY's liability under this AGREEMENT shall only be to the extent of the
oresent approprigtion {0 fund the AGREEMENT, No action, statement, or
omission of any officer, agent, or emplovee of the CITY shall impose any
obligation upon CITY, such officer, agent, or employee, except to the extent
the CITY has appropriated funds and otherwise in accordance with the terms

of this AGREEMENT.

The CONSULTANT and the CITY agree that no indebtedness for work
performed which results in costs under this AGREEMENT shall arise against
the CITY until and unless there is an appropriation of funds to pay for such
work, However, if the CITY shali appropriate funds for any successive fiscat
vears, the CITY's liability shall be extended to the extent of such

appropriation subject to the terms and conditions of this AGREEMENT.

For 5065 specifying a Lump Sum method of payment or the Hourly Billing Rate
method, the CONSULTANT shall submit to the CITY, upon the satisfactory
completion of each task/milestone, an original and three {3) copies of an
invoice in a format acceptable to the CITY. The CITY shall review the
CONSULTANTs invoice and notify the CONSULTANT of exceptions or disputed
itemns and thelr doilar amount. The total inveice amount, less any exceptions

or disputed items shall be considered approved by the CITY.
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10.3.6 The CONTRACTOR acknowledges that it is aware of liabilities resulting from
submitting a false claim for payment by the CITY under the California False
Claims Act {Cal. Gov. Code 12650 et.seq.), induding treble damages, costs of
legal actions to recover payments and civil penalties of up to $10,000 per

false claim.

ARTICLE 11 - AMENDMENTS, CHANGES, OR MODIFICATIONS

Amendments, changes or modifications in the terms of this AGREEMENT may be
made at any time by mutual written AGREEMENT between the parties hereto and shall be

signed by the persons authorized to bind the parties thereto.

ARTICLE 12 - INDEMNIFICATION AND INSURA

NCE

14.1  INDEMNIFICATION

Except for the active negligence or wiilful misconduct of CITY, or any of iis
Boards, Officers, Agents, Employees, Assigns and Successors in interest,
CONSULTANT undertakes and agrees to defend, indemnify and hold harmless CITY
ant 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 imited to, attomey’s fees {(both in house and culside
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counsel) and cost of litigation (including all actual litigation costs incurred by the CITY,
including but not limited to, costs of experts and consultants), damage 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 herefo
or of third parties, arising in any manner by reason to the extent of the negligent acts,
errors, omissions or willful misconduct incident to the performance of this
AGREEMENT on the part of the QONSULTANTVW its subconsultants of any tier, Rights
and remedies available to the CITY under 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. The CITY shall provide CONSULTANT
writterr notice of such claim, information, and assist in the defense of such action.
Upon written agreement from CITY, CONSULTANT shall assume sole authority 10
defend or settle such daim consistent with Los Angeles City Charter Sections 271, et

- .seq. The provisions of this paragraph survive termination or ex;:airatién of this
AGREEMENT,

12.1.8  Intellectual Property Infrincement Indemnification

CONSULTANT shall and hereby does defend, indemnify and hold CITY
harmiess from and against any and all daims, liabilities, damages and
expenses, including legal costs and reascnable attorneys’ fees {in-house and
outside counsel), arising out of any allegation that any portion of the Work
Product or Services (a) infringes a United States patent, copyright or
trademark, or (b) misappropriates any third party trade secret (collectively,

an “Infringement Claim”); provided, however, that (i) CITY gives
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12.1.2

CONSULTANT notification in writing of any such Infringement Claim and
provide assistance, at CONSULTANT's expense, in the defense of such
Infringement Claim; and {il} upon written agreement from CITY,
CONSULTANT shall have the authority to defend or settle such Infringement
Claim, consistent with the Los Angeles City Charter Sections 271 &, seq.

Indemnification Limitations

CONSULTANT shali have no obligation for any Infringement Claim arising out
of or relating to: (2) a modification to any of the Work Products crested by
CITY or a third party hired by CITY, () use of the Work Product or Services
other than in accordance with the Documentation or the terms of this
Agreement; (¢} any Third-Party Scftware not supplied by CONSULTANT: or
{d) use of the Work Product or Services in combination with any other
hardware, software or other materials, other than in accordance with the
Documentation or the terms of this Agreement, where absent such
combination, the Work Product or Services would not be the subiject of the
Infringement Claim. These limitations related to {8} — {¢} shail noﬁ appiy

where the medifications adjustment, change, adoption or use is done for the

- CITY to enjoy the intended benefits of the Work Products under this

AGREEMENT. In addition to the foregoing, to the exterdt that any Third Party
Software licensor has agreed to indemnify CONSULTANT with respect to any
Infringement Claim arising out of or relating to Third Party Software,

CONSULTANT shall pass through and assign the benefit of such infringement

indemnity to CITY to the exdent CONSULTANT is able to do so. Such third-
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12.1.3

party indemnification, if any, shall not replace or diminish any of
CONSULTANTs obligation to defend and indemnify under this AGREEMENT,

Effect of Infringement Claim

If an Infringement Claim is or, in CONSULTANT'S reasonable belief, is likely to
be asserted, (a) CONSULTANT will, at its option after consultation with CITY,
either {i} promptly procure for CITY the right to use and exercise its rights
with respect to the Work Product or Services as provided in this Agreement;
or (i} promptly replace, at a time mutually coéveﬂient fo CITY and
CONSULTANT, the CONSULTANT Work Product or Services or affected part
thereof with other non-infringing products or services or modify the Work
Product or Services or affected part thereof to make it not infringing while
retaining substantially similar functionaiity. If the remedies set forth in
clauses (3)(i) and (a)(li) are not commercially feasible, as determined by
CONSULTANT in its reasonable discretion, the CONSULTANT may negotiate
with the CITY to discontinue using the alleged infringed Work Product, and
the licenses granted pursuant to i, and pay to the City a full refund of the
license and maintenance service fees paid by CITY for the alleged infringing
Work Product or Services. Under no circumstances would CITY be liable for
any license fees of the allenedly infringed Work Products or Service, after the
CITY has ceased use of such allegedly infringing, except the alleged
infringement is cured by CONSULTANT according to (a) (i} or (a) (i) above, |
This Subsection 12.1.3 shall not negate, replace, alieviate or diminish any of

CONSULTANT’s Habiliies under this Section or elsewhere in this AGRFFMENT.
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i2.1.4 Exclusive Remedy

The provisions of this section 12 state the sole, exclusive, and enfire lability
of CONSULTANT to CITY, and is CITY's sole remedy with respect to, any
ciaim of infringement or misappropriation or alleged infringement or
misappropriation of any third-party patent, copyright, trademark, trade secret

or other intellectual property right.

12.2  INSURANCE

During the term of this AGREEMENT and without limiting the CONSULTANTS
indemnification of the CITY, the CONSULTANT shall provide and maintain at its
own expense during the term of this AGREEMENT a program of insurance
having the coverage and limits listed on the Insurance Reguirements Sheet
{(Form Gen 146/IR), as amended, in EXHIBIT C hereto, covering its operations
hereunder. Such insurance shall conform to CITY requirements established by
charter, ordinance or policy, and shall comply with the instructions set forth In
EXHIBIT C, as amended and in the form Instructions and Information on
Complying with City Insurance Requirements, revi0/09, and shall otherwise be
in a form acceptable to the City Administrative Officer, Risk Management, The
CONSULTANT shall comply with all Insurance Contractual Requirements shown
on EXHIBIT € herefo, as amended, Such EXHIBIT C is hereby incorporated by

reference and made a part of this AGREEMENT.



ARTICLE 13 — INDEPENDENT CONTRA

 The CONSULTANT is acting hereunder as an independent contractor and not as an
agent or employee of the CITY. The CONSULTANT shall not represent or othéerwise hold out
itself or any of its directors, officers, partners, employees, or agents to be an agent or
employee of the CITY. The CITY shall not represent or otherwise hold itseif out or any of its
directors, officers, partners, emplovees or agents to be an agent or employes of the

CONSULTANT,

ARTICILE 14 - WARRANTY AND RESPONSIBILITY OF CONSULTANT

14,1 The CONSULTANT warrants that the work hereunder shall be completed in a manner
consistent with professional standards practiced among those firms within
CONSULTANT'S profession, doing the same or similar work under the same or similar

circumstances,

4.1.1 CONSULTANT will work cominu{)usiybon Priority 1 issues until they are resolved.
CONSULTANT shall provide response times based on their Platinum level
targets, The chart below shows the expected response times based on prionty

for Platinum Level Support:
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Priority Severity Platinum Level Service
Reguest Response Target
{hours)
1 - Critical/Urgent Unable to work i
2 - Major/High System is up, but there 7
isfare major problem(s).
3 - Medium System is up, but there 4
isfare moderate
problem{s}.Work-around is
possible
4 - Lowﬁ MNuisance and/or minor, 8

14.2  The CONSULTANT shall provide professional quality, technical accuracy, timely
completion, and the coordination of all designs, drawings, specifications, reports, and
other services furnished by the CONSULTANT under this AGREEMENT. The
CONSULTANT shall, at no additional cost to CITY, correct or revise any errors,
omissions, or other deficiencies in its designs, drawings, specifications, reports,

calculations, and other services.

14,3 CITY's sole remedy and CONSULTANT's sole obligation in the event of a breach of the
warranty contained herein is, at CONSULTANT's option and upon agreement with the

CITY: (i) to re-perform the Services, or (i) to refund the amounts paid by CITY for the
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i4.4

Services which were notl as warranted, provided CONSULTANT has received notice
from CITY within sixty (60} days of the completion of the Services which CITY alleges

were not performed consistent with the warranty in Section 14.

The CONSULTANT shall exhibit proper professional judgment in the use of information
furnished by the CITY in Article 6. In the event that said information is not delivered
timely or that it is discovered to be incorrect or misleading, the CONSULTANT shail
notify the CITY in a reasonable manner after the discovery of such tardiness or
incorrect or misleading information and promptly make a determination of its costs
and schedule impact on this AGREEMENT, as well as recommendations for the

correction of such incorrect or misleading information.

14.5 The CONSULTANT shall perform such professional services as may be necessary o

accomplish the work required to be performed under this AGREEMENT in accordance

with this AGREEMENT.

14.6  Except as specified in Article 12 and as otherwise provided in this AGREEMENT, the

CONSULTANT shall be and shall remain liable, in accordance with applicable law, for
ait damages to CITY caused by the CONSULTANT'S negligent performance of any of
the services furnished under this AGREEMENT, except for errors, omissions, or other
deficiencies to the extent attributable to CITY, CITY-furnished data, or any third party,
which damages shall not exceed 2 times the amounts paid or payable for the

particular service, as set forth at Section 4.4 "Scope of Services,” giving rise fo the
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Hability, With the exception of intellectual property infringement indemnification and
breach of confidentiality obligations, CONSULTANT shall not be liable for any spedial,
consequential or indirect damages, however arising, even if it has been advised of the

possibility of such damages.

ARTICLE 15 — OWNERSHIP OF WORK PRODUCTS

"Work Product’ means any of the CONSULTANT s written expression, in all media
and formats, of the CONSULTANT’s findings, analyses, conclusions, opinions,
recommendations, ideas, techniques, know-how, designs, programs, enhancements,
modifications, interfaces, source and ohject code, software, and other technical information
that the CONSULTANT has already created, possessed or owned before commencing any
work under this AGREEMENT or that the CONSULTANT will be creating or acquiring under
this AGREEMENT. All Work Product is the property of the CONSULTANT and is licensed
perpetually and nonexclusively to the CITY, at no additional license fee, pursuant to the
terms of the license for software contained in the License Agreement between the parties
and subject to the terms hereof, with the License Agreement being subordinate to this
AGREEMENT in case of conflict of terms. Use, disclosure and distribution of CITY information
or data is subject to CITY's prior written approval, To the extent the CITY acquires any

rights in the Work Product, the CITY hereby assigns those rights to CONSULTANT.

/
/
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Work Product shall not include any documents, material, data, drawings, plans,
specifications, requirements, modifications, screen displays, interfaces, computer data files,
basis for calculations, notes, and reports originated or prepared by the CITY, or a third party
hired by CITY, the ownership of which shall vest with, and remain the property of, the CITY,

whaether the property is tangible or intangible.

15,1 PARTICITATION IN DEFENSE

in CQNSULTANT‘S defense of the CITY Defendants, negotiation, compromise, and
setlement of any such infringement Action, the Los Angeles City Attorney’s Office shall
retain discretion in and contral of the iitigation, negotiation, compromise, settlement, and '
appeals therefrom, as r@qgér"ed by the Los Angeles City Charter, particularly Article 11,

Sections 271, 272, and 273 thereof.,

ARTICLE 16 — NONDISCRIMINATION, EQUAL EMPLOYMENT PRACTICES AND

AFFIRMATIVE ACTION

Nondiscrimination, Equal Emg:}é@yment Practices, and Affirmative Action is attached
hereto as Bxhibit G and incorporated herein by this reference. The CONSULTANT shali
comply with the applicable nondiscrimination and affirmative action provisions of the laws of
the United States of America, the State of California, and the CITY. In performing this

AGREEMENT, the CONSULTANT shall not discriminate in its emplovment practices against
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any employee or applicant for employment because of such person's race, religion, national
origin, ancestry, sex, sexual orientation, age, disability, domestic partner status, marital
status or medical condition. The CONSULTANT shall comply with the provisions of the Los
Angeles Administrative Code Sections 10.8 through 10.13, to the extent applicable hereto.
The CONSULTANT shall also comply with all rules, regulations, and policies of the CITY'S
Board of Public Works, Office of Contract Compliance relating to nondiscrimination and
affirmative action, including the filing of all forms required by seid Office. Any subconsultant
entered into by the CONSULTANT, relating to the AGREEMENT, to the extent allowed
hereunder, shall be subject to the provisions of this paragraph. Failure of the CONSULTANT
fo comply with this requirement or to obtain compliance of its subconsultants with such
obligations shall subject the CONSULTANT to the irnposition of any and all sanctions allowed

by faw, including but not limited to termination of the CONSULTANT'S AGREEMENT with the

CiTy.

ARTICLE 17 — MINORITY, WOMEN, AND OTHER BUSINESS ENTERPRISE

SUBCONTRACTOR OUTREACH PROGRAM

The CONSULTANT has stipulated that it does not engage any subcontractor to
perform the work described in this AGREEMENT and that all services described herein are
performed by employees of CONSULTANT or of its VENTYX PARTNERS. The BOARD has
been advised of this stipulation and a waiver has been obtained from the Mayor’s Office

which is attached hereto a5 Exhibit B

40



ARTICLE 18 - SUCCESSORS AND ASSIGNS

All of the terms, conditions, and provisions hereof shall inure to the benefit of and be
binding upon the parties hereto and their respective successors and assigns provided,
however, that no assignment of the AGREEMENT shall be made without written consent of

the parties to this AGREEMENT as required under Article 32.

ARTICLE 19 —~ CONTACT PERSONS - PROPER ADDRESSES - NOTIFICATION

All notices shali be made in writing and may be given by personal delivery or by mail.

Such notices sent by mall should be registered or certified and sent to the
designated contact person for each party and addressed as follows:
To The CITY:
Contact Person: Anita Fernandez
Address: Information and Control Systems Division
2714 Media Center Drive, M/5 911

L0s Angeles, California, 90065
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To CONSULTANT:

Contact Parson: CFO with copy to General Counsel

Ventyx Inc.

400 Perimeter Center Terrace, Suite 500

Atlanta, GA 30346

ARTICLE 20 — FORCE MAJEURE

In the event that performance on the part of any party hereto is delayed or
suspended as a result of circumstances beyond the reasonable control and without the fault
andd negligence of said party, none of the parties shail incur any liability to the other parties
as a result of such delay or suspension, Circumstances deemed to be beyond the control of
the parties hereunder include, but are not limited to acts of God or of the public enemy:
insurrection; acts of the Federal Government, or any unit of State or Local Government in
either sovereign or coniractual capacity; fires; floods; earthquakes; epidemics; quarantine
restrictions; strikes; freight embargoes or delays in transportation, to the extent that they
are not caused by the party's willful or negligent acts or omissions, and to the extent that

they are beyond the party's reasonable control.
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ARTICLE 21 — SEVERABILITY

Should any portion of this AGREEMENT be determined 1o be void or unenforceabie,

such shall be severed from the whole and the AGREEMENT will continue as maodified,

ARTICLE 22 - DISPUTES

Should a dispute or controversy arise concerning provisions of this AGREEMENT
or the performance of work hereunder, the parties may elect to submit such to a court of

competent jurisdiction.

ARTICLE 23 - ENTIRE AGREEMENT

This AGREEMENT contains all of the agreements, representations, and understandings
of the parties hereto and supersedes and/or incorporates any previous understandings,
proposals, commitments, or agreements, whether oral or written, and may be modified or
amended only as herein provided,

/
/
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ARTICLE 24 — APPLICABLE LAW, INTERPRETATION, AND ENFORCEMENT

Each party’s performance hereunder shall comply with aill applicable laws of the
United States of America, the State of California, and the CITY including but not limited to
laws regarding health and safety, fabor and employment, wage and hours and licensing laws
which affect employees. This AGREEMENT shali be enforced and interpreted under the laws
of the State of California without regard to conflict of law principtes. CONSULTANT shall
7 comply with new, amended, or revised laws, regulations, and/or procedures that apply o the
performance of this AGREEMENT,

In any action arising out of this AGREEMENT, CONSULTANT consents to personal
jurisdiction, and agrees fo bring all such actions, exclusively in state or federal courts located
in Los Angeles County, California,

If any part, term or provision of this AGREEMENT shall be held void, illegal,
unenforceable, or in conflict with any law of a federal, state, or local government having
jurisdiction over this AGREEMENT, the validity of the remaining parts, terms or provisions of

the AGREEMENT shali not be affected thereby.

ARTICLE 25 —LOS ANGELES CITY BUSINESS TAX REGISTRATION CERTIFICATE

The Business Tax Registration Cerfificate is attached hereto as EXHIBIT J and

incorporated herein by this reference.
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If applicable, the CONSULTANT represents that it has obtained and presently holds
the Business Tax Registration Certificate(s) required by the CITY's Business Tax Qrdinance
{Article 1, Chapter 2, Sections 21.00 and following, of the Los Angeles Municipal Code). For
the term covered by this AGREEMENT, the CONSULTANT shall maintain, or obtain as
necessary, all such Certificates required of it under the Business Tax Ordinance and shall not
allow any such Certificate to be revoked or suspended. Should any such certificate(s)
hecome suspended or revoked, it is the CONSULTANT'S responsibility to report the matter

immediately to the PROJECT MANAGER,

ARTICLE 26 - BONDS

Al bonds which may be required hersunder shall conform to CITY requirements
established by Charter, Ordinance or Policy and shall be filed with the Office of the Gity
Administrative Officer, Risk Management for its review and acceptance in accordance with

Los Angeles Municipal Code Sections 11.47 through 11.56.

ARTICLE 27 — CHILD SUPPORT ASSIGNMERT ORDERS

This AGREEMENT s subject to Child Support Assignment Orders Ordinance, Section
10,10, of the Los Angeles Administrative Code, as amended from time o time. Pursuant to

the Child Support Assignment Orders Ordinance, CONSULTANT will fully comply with all
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applicable State and Federal employment reporting requirements for CONSULTANT's
employees. CONSULTANT shall also certify (1) that the principal owner (s) of CONSULTANT
are in compliance with any Wage and Earings Assignment Orders and Notices of
Assignment applicable to them personally; (2) that CONSULTANT will fully comply with all
lawfully served Wage and Eamings Assignment Orders and Notices of Assignment in
accordance with California Family Code Section 5230, ef seq. and (3) that CONSULTANT will

maintain such compiiance throughout the term of this AGREEMENT,

Pursuant to Section 10.16(b) of the Los Angeles Administrative Code, failure of
CONSULTANT to comply with all applicable reporting requirements or to implement lawfully
served Wage and Earnings Assignment Orders and Notices of Assignment or the fa%%u;'e of
any principal owner{s} of CONSULTANT to comply with any Wage and Earnings Assignment
Orders and Notices of Assignment applicable to them personally shall constitute a default by
the CONSULTANT under this AGREEMENT, subjecting this AGREEMENT fo termination where
such failure shall continue for more than ninety (90) days after notice of such fallure to

CONSULTANT by CITY.

Any subconiract entered into by the CONSULTANT relating to this AGREEMENT, to the
extent allowed hereunder, shall include 2 like provision for work to be performed under this
AGREFMENT. Failure of the CONSULTANT to obtain compliance of its subcontractors shall
constitute a default by the CONSULTANT under this AGREEMENT, subjecting this
AGREEMENT to termination where such failure shall continue for more than ninety (90} days

after notice of such default to CONSULTANT by the CITY,
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The CONSULTANT certifies that, to the best of its knowledge, it is fully complying with
the Farnings Assignment Orders of all emplovees, and is providing the names of alf new
employees o the New Hire Registry maintained by the Employment Development

Department as set forth in Section 7110({b} of the California Public Contract Code.

ARTICLE 28 — LIVING WAGE ORDINANCE AND SERVICE CONTRA

RETENTION ORDINANCE

A, Unless otherwise exempt, this AGREEMENT is subject to the applicable provisions of
the Living Wage Ordinance (LWO), Section 10.37 ef seq. of the Los Angeles
Administrative Code, as amended from time to time, w?ais::ﬁ Is attached hereto as
Exhibit H and incorporated herein by this reference, and the Service Contractor
Worker Retention Ordinance (5CWRO), Section 10.36 ef seg., of the Los Angeles
Administrative Code, as amended from time to time. These Ordinances reguire the

following:

i, The CONSULTANT assures payment of 2 minimum initial wage rate o
employees as defined in the LWO and as may be adijusted each July 1 and
provision of compensated and uncompensated days off and health benefits as

defined in the LWO.



The CONSULTANT further pledges that it will comply with federal law
proscribing retaliation for union organizing and will not retaliate '?or activities
related to the LWO. C@NSQLTANT shall require each of its Subconsultants
within the meaning of the LWO to pledge to comply with the terms of federal
iaw proscribing retaliation for union organizing, CONSULTANT shall receive and
retain on file the executed pledges from each such Subconsultant to the CITY
within ninety (80} days of the execution of the Subcontract. CONSULTANTS
evidence of executed pledges from each Subcontractor shall fully discharge the
obligation of the CONSULTANT with respect to such pledges and fully discharge
the obligation of the CONSULTANT to comply with the provision in the LWO

contained in Section 10.37.6(¢) concerning compliance with such Federal law.

The CONSULTANT, whether an employer, as defined in the LWO, or any other
person empoying individuals, shall not discharge, reduce in compensation, or
otherwise discriminate against any empioyee for complaining to the CITY with
regard to the emplover’s compliance or anticipated compifance with the LWQ,
for opposing any practice proscribed by the LWO, for participating in

proceedings related to the LWO, for seeking to enforce his or her rights under
the LWO by any lawful means, or otherwise asserting rights under the LWO.
CONSULTANT shali post the Notice of Prohibition Against Retaliation provided

hy the CITY.
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4. Any Subcontract entered into by the CONSULTANT relating o this
AGREEMENT, o the extent allowed hereunder, shall be subject to the
provisions of LWO and the SCWRQO, and shall incorporate the LWO and the

SCWRO.

5. The CONSULTANT shali comply with all rules, regulations and policies
promuigated by the CITY's Designated Administrative Agency, which may be

amended from time to time.

Under the provisions of Section 10.36.3(c) and Section 16.37.6(c) of the Los Angeles
Administrative Code, the CITY shall have the authority, under appropriate
circumstances, to terminate this AGREEMENT and otherwise pursue legal remedies
that may be available if the CITY determines that the subject CONSULTANT has

violated provisions of either the LWO or the SCWRO, or both,

Where under the LWO Section 10.37.6{d), the CITY’s Designated Administrative
Agency has determined (a) that the CONSULTANT is in violation of the LWO in having
failed to pay some or all of the living wage, and (b) that such violation has gone
uncured, the CITY in such circumstances may impound monies otherwise due the
CONSULTANT in accordance with the following procedures. Impoundment snall mean
that from monies due the CONSULTANT, the CITY may deduct the amount
determined to be due and owing by the CONSULTANT to its employees. Such monies

shall be placed in the hoiding account referred to in LWO Section 10.37.6(d}3) and
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disposed of under procedures described therein through final and binding arbitration.
Whether the CONSULTANT is to continue work following an impoundment shall
remain in the sole discretion of the CITY. The CONSULTANT may not elect to
discontinue work either because there has been an impoundment or because of the

ultimate disposition of the impoundment by the arbitrator.

D, The CONSULTANT shall inform employees making less than Tweive Dollars ($12.00}
per hour of their possible right to the federal Earned Income Credit (EIC). The
CONSULTANT shall also make available to employees the forms informing them about

the EIC and forms required to secure advance EIC payments from CONSULTANT,

ARTICLE 29 — AMERICANS WITH DISABILITIES ACT

The CONSULTANT hereby certifies that it will comply with the Americans with
Disabilities Act 42 U.5.C, Section 12101 &f seq and its implementing regulations. The
CONSULTANT will provide reasonable accomrmodations to allow qualified individuals with
disabilities to have access to and to participate in its programs, services and activities in
accordance with the provisions of the Americans with Disabilities Act. The CONSULTANT will
not discriminate against persons with disabilities nor against persons due to their relationship
to or association with a person with a disability, Any subcontract entered into by the

CONSULTANT, relating to this AGREEMENT, to the extent aliowed hereunder, shall be

sublect to the provisions of this paragraph.



ARTICLE 30 ~ EQUAL BENEFITS ORDINANCE

Uniless otherwise exempt, this AGREEMENT is subiect to the provisions of the Equal
Benefits Ordinance (EBO), Section 10.8.2.1 of the Los Angeles Administrative Code, as
amended from time to time, which is attached hereto as Exhibit D and incorporated herein

by this reference.

i. During the performance of the AGREEMENT, the CONSULTANT certifies and

represents that the CONSULTANT will comply with the EB(.

2. The failure of the CONSULTANT to comply with the EBO will be deemed to be 3

material breach of the AGREEMENT by the CITY.

3. If the CONSULTANT fails to comply with the EBO the CITY may cancel, terminate or
suspend the AGREEMENT, in whole or in part, and ali monies due or to become due
under the AGREEMENT 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 EBO may be used as evidence against the CONSULTANT in
actions taken pursuant to the provisions of Los Angeles Administrative Code Section

10.40 of seq., Contractor Responsibility Ordinance.
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5. if the CITY's Designated Administrative Agency determines that a CONSULTANT has
set up or used its Contraciing entity for the purpose of evading the intent of the EBO,
the CITY may terminate the AGREEMENT. Violation of this provision may be used as
avidence against the CONSULTANT in actions taken pursuant to the provisions of Los
Angeles Administrative Code Section 10,40 ef seq., Contractor Responsibility

Ordinance.

The CONSULTANT shall post the following statement in conspicuous places at its

place of business available to employees and applicants for empioyment:

“During the performance of a Contract with the City of Los Angeles, the
CONSULTANT provide equal benefits to employees with spouses and its
empioyees with domestic partners. Additional information about the City of Los
Angeles’ Equal Benefits Ordinance may be oblained from the Bureay of

Contract Administration, Office of Contract Compliance at (213) 847-2625."

ARTICLE 31 —~ WAIVER

A walver of a default of any part, term or provision of this AGREEMENT shall not be

construed as a walver of any succeeding default or as a waiver of the part, term or provision



itself, A party's performance after the other party's default shall not be construed as a waiver

of that defauit.

ARTICLE 32 - PROHIBITION AGAINST ASSIGNMENT OR DELEGATION

The CONSULTANT may not, unless it has first chtained the written permission of the

CITY:

a) Assign or otherwise alienate any of its rights hereunder, including the right fo
payment; or
b} Delegate, subcontract, or otherwise transfer any of its duties under this

AGREEMENT,

ARTICLE 33 ~ PERMITS

The CONSULTANT and its directors, officers, pariners, agents employees and
subconsultants, to the extent allowed hereunder, shall obtain and maintain all permits,
ticenses, certifications, and other documents necessary for the CONSULTANT's performance
of the servicas hereunder and shall pay any fees required therefore, The CONSULTANT
certifies to immediately notify the CITY of any suspension, termination, lapses, non-

renewals, or restrictions of licenses, permits, certificates, or other documents,



ARTICLE 34 — DISCOUNTS

CONSULTANT agrees to offer the CITY discounts for CONSULTANT Professional
Services work only {not including maintenance) as follows:

1. After the CITY has paid CONSULTANT $250,000 in professional services fees
{not including maintenance fees) under this Agreement, a 5% discount off of
CONSULTANT's standard rates will be applied to each subseguent SOS under
this Agreement until the CITY has paid CONSULTANT $500,000 in
professional services fees (not indluding maintenance fees) under this
Agreament.

Z. After the CITY has paid CONSULTANT $500,000 in professional services fees
{not including maintenance fees} under this Agreement, a 10% discount off

| of CONSULTANT's standard rétes will be apolied to each subseguent 505
under this Agresment until the CITY has paid CONSULTANT $750,000 in
professional services fees (not including maintenance Tees) under this
Agreement.,

3. After the CITY has paid CONSULTANT $750,000 in professional services fees
{not including maintenance fees) under this Agreement, a 15% discount off
of CONSULTANTs standard rates will be applied to each subsequent 505
under this Agreement.

The aforementioned Discounts are not cumulative,
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ARTICLE 35 — CONTRACTOR RESPONSIBILITY ORDINANCE

Contractor Responsibility Ordinance is attached hereto as Exhibit 1 and incorporated
herein by this reference. Unless otherwise exempt, this AGREEMENT is subject to the
provisions of the Contractor Responsibility Ordinance, Section 10.40 et seq. of the Los
Angeles Administrative Code, as amended from time to time, which reguires CONSULTANT to
update its responses to the responsibility questionnaire within thirty (30) calendar days after
any change o the responses previously provided if such change would affect CONSULTANT's
fitness and ability to continue performing the AGREEMENT,

In accordance with the provisions of the Contractor Responsibility Ordinance, by
signing this AGREEMENT, CONSULTANT pledges, under penalty of periury, to comply with ali
applicable federal, state and local laws in the performance of this AGREEMENT, including but
not limited to, laws regarding health and saféty, labor and employment, wages and hours,

and licensing laws which affect employees. The CONSULTANT further agrees to:

1. Notify the CITY within thirty (30) calendar days after receiving notification that any
government agency has initiated an investigation which may result in a finding that
the CONSULTANT is not in compliance with all applicable federal, state and local laws

in performance of this AGREEMENT;

N
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Notify the CITY within thirty (30} calendar days of all findings by a government
agency or court of competent jurisdiction that the CONSULTANT has viclated the

provisions of Section 10.40.3(z) of the Contractor Responsibility Ordinance;

Uniess exempt, ensure thatl its subconsultant(s), as defined in the Contractor

Responsibility Ordinance, submit a Pledge of Compliance to the CTTY; and

Unless exernpt, ensure that its subconsultant(s), as defined in the Contractor
Responsibility Ordinance, comply with the requirements of the Pledge of Compliance
and the reguirement to notify the CITY within thirly (30) calendar days after any
government agency or court of competent jurisdiction has initlated an investigation or
has found that the Sﬁbmnsuitaﬂt nas violated Section 10.40.3{a) of the Contractor

Responsibiiity Ordinance in performance of the subcontract.

ARTICLE 26 —~ BREACH

Excepi for force majsure, or as otherwise expressly limited herein, if any party fails (o

perform, in whole or in part, any promise, covenant, or agreement sef forth herein, or shouid

any representation made by it be unirue, any aggrieved party may avall itself of all rights and

remedies, at law or equily, in the courts of law. Said rights and remedies are cumulative of

those provided for herein except that in no event shall any party recover more than once,

suffer a penalty or forfeiiure, or be im}usﬁy compensated.
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ARTICLE 37 — SLAVERY DISCLOSURE ORDINANCE

Unless otherwise exempt, this AGREEMENT is subject to the Slavery Disclosure
Ordinance, Section 10.41 of the Los Angeles Administrative Code, as amended from time to
time, which is attached hereto as Exhibit E and incorporated herein by this reference.
CONSULTANT certifies that it has complied with the appilicable provisions of the Slavery
Disclosure Ordinance. Fallure to fuily and accurately complete the affidavit may result in

termination of this AGREEMENT,

CTOR PERFORMANCE EVALUATION ORDINANCE

ARTICLE 38 ~ CONTRA

At the end of this AGREEMENT, the CITY will conduct an evaluation of the
CONSULTANT's performance. The CITY may éi:&;@ conduct evaluations of the CONSULTANT's
performance during the term of the AGREEMENT. As required by Section 10.39.2 of the Los
Angeles Administrative Code, evaluations will be based on a number of criteria, induding the
guality of the work product or service performed, the timeliness of performance, financial
issues, and the expertise of personnel that the CONSULTANT assigns to the AGREEMENT, A
Consultant who receives a “Marginal” or "Unsatisfactory” rating will be provided with a copy
of the final CITY evaluation and allowed 14 calendar days to respond. The CITY will use the
final CITY evaluation, and any response from the CONSULTANT, to evaluate proposals and

to conduct reference checks when awarding other service contracts,
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ARTICLE 39 - CLAIMS FOR LABOR AND MATERIALS

The CONSULTANT shall promptly pay when due ali amounts payable for fabor and
materiats furnished in the performance of this AGREEMENT, so as to prevent any lien or
other clalm under any provision of law from arising against any CITY property (including
reports, documents, and other tangible or intangible matter produced by the CONSULTANT
hereunder), against the CONSULTANT s rights to payments hereunder, or against the CITY,

and shall pay all amounts due under the Unemployment Insurance Act with respect to such

iabor,

ARTICLE 40 —~ MUNICIPAL LOBBYING ORDINANCE

Any consultant for the CITY shall subrmit a certification, on a form prescribed by the
City Ethics Commission, that the CONSULTANT acknowledges and agrees to comply with the
disciosure requirements and prohibitions established in the Los Angeles Municipal Lobbying
Ordinance, Exhibit N, if the CONSULTANT qualifies as a lobbying entity under the
Ordinance. The exemptions contained in Los Angeles Administrative Code Section 10.40.4

shall not apply to this subsection.



ARTICLE 41 — FIRST HIRING SOURCE ORDINANCE

Unless otherwise exempt In accordance with the provisions of this Ordinance, this
contract is subject to the applicable provisions of the First Source Hiring Ordinance (FSHO),
Section 10.44 et seq. of the Lors Angeles Administrative Code, as amended from time to time.

1. CONSULTANT shall, prior to the execution of the contract, provide to the DAA a list
of anticipated employment opportunities that CONTRACTOR/CONSULTANT
estimate they will need to fill in order to perform the services under the Contract.

2. CONSULTANT further pledges that it will, during the term of the Contract, shall a)
At least seven business days prior to making an announcement of a specific
employment opportunity, provide notifications of that employment opportunity to
the Community Development Department {CDD), which will refer individuals for
interview; b) Interview gualified individuals referred by CDD; and c) Prior 1o filling
any employment opportunity, the CONSULTANT shall inform the DAA of the names
of the Referral Resources used, the names of the individuals they referred, the
names of the referred individuals who the CONSULTANT interviewed and the
reasons by referred individuals were not hired.

3. Any subcontract entered into by the CONSULTANT relating to this agreement, to
the exdent allowed hereunder, shall be subject to the provisions of FSHO, and shall
incorporate the FSHO.

4, CONSULTANT shail comply with all rules, regulations and policies promuigated by
the designated administrative agency, which may be amended from time fo time.

Where under the provisions of Section 10.44.13 of the Los Angeles Administrative
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Code the designated administrative agency has determined that the CONSULTANT
intentionally violated or used hiring practices for the purpose of avoiding the article, the
determination must be documented in the Awarding Authority’s Contractor Fvaluation,
required under Los Angeles Administrative Code Section 10.39 et s2g., and must be
documented in each of the CONSULTANT s subsequent Contractor Responsibility
Questionnaires submitted under Los Angeles Administrative Code Section 10.40 et seq. This
measure does not fimit the CITY's authority to act under this article,

Under the provisions of Section 10.44.8 of the Los Angeles Administrative Code, the
Awarding Authority shall, under appropriate circumstances, terminate this contract and
otherwise pursue legal remedies that mav be avaliable if the designated administrative
agency determines that the subject CONSULTANT has violated provisions of the FSHO.

This contract is exempted from the reguirements of the First Source Hiring Ordinance
hecause the contract services are proprietary and therefore available from only a single

source, A copy of the approved FSHO Exemnption is attached hereto as Exhibit O,
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IN WITNESS WHEREOF, the parties hereto have executed this AGREEMENT on the day
and year writien below.

CITY OF LOS ANGELS YEMTYH INC,
) f—
Y 2

é' éaz’*}mg FitzGibbons
Title:  President, Board of Public Works Title: Chief Financlal Officer

By By

/A
ey
Date: Date: ’WA /
APPROVED AS TO FORM:
Carmen Trutanich, City Attorney Stephen Carpentes
- Dwectod
By: 22w
e E
Johrt Carvalho
{ _
Title:  Deputy City Atforey
Date: /% ff;?{} /7 3
;7 a
ATTEST
June Lagmay, City Clerk
By:
Title:  Deputy City Clerk
Date:
REVIDWED AND
-1 - APPROVED AS T0 FORM

JT b /?ﬁ_z/é&aii







EXHIBIT A - PROJECT SERVICES COST ESTIMATE

The City of Los Angeles
Bridge Improvement Program

COMPANY: SOOPR OF WORK, DATE: REV:
Project Surrerery
Task Occler MILESTONE/PHASE PROTECT SUMMARY:
Project Sunmary L
Direct labor
Persormel Function Hours Rae Amowg
@ 3
@ $
@ $
@ $
@ $
TOTAL HOURS | TOTAL DIRECT LABCR | § |
MLLTIPLERS
| ESCALATION@% (Rete) B
OVERHEAD @) {of Total Direct | abor + Escalation)
PAYROLL ADTITIVES @, 151.17%of Total Direct Lzbor + Escalation)
TOTAL MULTIPLIERS | 8 }
OTHER DIRECT EXPENSES #4% Billed at Actual Cost™
MM | QUANTITY | UNIT | UNITCOST | AMIOUNT
@ 5
@ $
@ $
@ 5
@ g
TOTAL OTHER DIRECTEXPENSES |8
OUTSIDE SERVICES (wo fee)
COMPANY | [ABOR | MULTPLIER | FOPENSES. | TOTAL
$
$
8
TOTALCGUTSIDESFRVICES |5 ]
FEES
[ % I5 |
wam_—J
Total Fees 5

s !

ToraLcostls |







MAYORS (FFICE Fax:213-978-0690 Oct 8 2008 18014

GOOD FAITH EFFORT WAIVER REQUEST FORM

DEPARTMENT:  Pusan

DRASIOMNUNIT:  1CSD
DATE  ®27/2008

TG, LA OPS, MAYOR'S OFFICE OF ECONOMIC DEVELOPMENT
ATTM. LINDA SMITH GATUIN, DIRECTOR

FROM Yetena sltshuter, Bureay of Sanitation, IC50
Phore:  323-342-6281 Fan: 323-342-8111

SUBIECT. WANWE MBEMEEIOBE GOGD FATH EFFORY REQUIREMENTS FOR DONTRACT NO.
in compliance with Executive Directive No. 2001-28, Cily of Las Angeles hMinority, Women and Othey
Business Enterprise (MBEWBE/DRE] Program, please fill out the following.

1 Title of Prosct Mzintenance Services Agreement Between City of LA and Vernsym
2. Thus project vall be agverised as ; £ Sole Source Contrset RFP . RFG
3 TypeofContract  __  Procurement X Persohal Sendces
L Construchon e Utner
4. Projectas Wwial amaunt of the contract _$2,000,000 Estimated duration of project, § years
5. Significant Dates:
Esvmated dzie of pre-Did or joh walk meating! BYA /
Estimated date that bids or proposals are dus pliA !

8. Recormmendaiion
# WMBEAMYBE/ORE encouragement

Justify wiyy encoliragement:
% Tecrnical Reguirsmand Lack of availabie subconlracions Emergancy Resp: -«
% Lack ol avaiable subcontract sub-supply opportunities A One produst single powl of 5 simoun -

Other Ventyx bosght indus Intemationat and replaced Indus as 5ol source provider for EMPAC soltwa
maintenante Ventyx does not subconiract or werss any frm 1o perform the raquerad ghly tecr &
services on 'S softwars, As 3 single source for this service, this conbraot amendment provdes no ssaedt -
oppodunity for MBEANBEDIORBE padicipation.

Tlsthisa  MewConsfrat __®  Henewal o CEner Amendrer,

B Mame of previous contracior Indus Internationst tenglhof previovs  Jyears Value ofprevi .7 ol

70, L e pt -
ATTH: Yelenz Altshuler % /A ﬁﬂj e

FROM: L& OPS, MAYOR'S OF FICE OF ECONOMIC DEVELOPMENT N A

SUBIECT RE\i?’C}NfSE TO ABOVE REQUEST Q/
A
: initizaly

> Becommendation Approved
i

___ Recommendation Disapprovad . Infisls

Commani

o s

By, (%ﬁ Date: WZ, g? Z%L Tet ®e. @j_/ﬁf ’{;(& @//
Lﬁmﬁﬁﬁg@%@ e







Form Gen. 148 (Rev. 9/06)

Required Insurapce and Minimum Limits

Name: Yentyx Incorporated Date: 0201772011

Agreement/Reference: Software maintenance of BEnferprise Maintenance, Planning and Control (EMPAC)

Evidence of coverages checked below, with the specified minimum limits, must be submitied and approved prior to
occupancy/start of operations. Amounis shown are Combined Single Limuits ("CSLs"). For Automobile Liability, split
Hmits may be substituted for a C3L. if the total per cccwrence equals or exceeds the CSL amount.

Limaits

_‘i/_ Workers' Compensation - Workers' Compensation (W) and Employer's Linbility (EL)
. W Smmmtory
L 51.006,008

7] Waiver of Subrogaticn in favor of City 1 Longshore & Harbor Workers
71 Jones Act

¥ General Liability 51,000,000

Products/Completed Operations 71 Sexual Misconduct __ o

{1Fire Legal Liability

Ll
¥ Automobile Liability (for any and all vehicles used for this contract, other than commuting t0/from work) %1,008,800
_"J_ Professional Liability (Erors and Omissions) 5??6@@,0%

Discovery Period 12 Manths After Completion of Work or Date of Termination

Property Insarance {io cover replacement cost of building - as determined by insurance compary)

1AL Risk Coverage i 1 Roiler and Machinery
Mrloed T ] Builder's Risk
{IEarthquake £l

e Polintion Lisbility JO

Hi —

/ Surety Bonds - Performance and Payment (Labor and Materials) Bonds 106% of the contract price

AAAAA Crime Insurance e

Other: Provided {n ) uz Del eon -







R0 COMPLIANCE

City of Los Angeles
Department of Public Works
Bureau of Contract Adminisication
Office of Contract Compliance
1149 5. Brosdway, Suite 300, Los Angeles, TA 90015
Phone: {213} 847-2625 — Fax: {213} 347-3777

EQUAL BENEFITS ORDINANCE COMPLIANCE AFFIDAVIT

Your company must certily compliance with Los Angelos Administrative Code Section 10.8.2.1, er sen.,
gg‘l{:;:;iencﬁls Ordinance {(EB0), prior (o the execnting of a City agrecrent the value of which cxeceds
SECTION 1, CONTALT INFORMATION

brojec: Name: Sofkwate Meinterwnce W £mpac.  savems
Company Mame: Vﬂﬂ‘é’u v Llne. -
Company Address: 300 W :léu ?\% d(l{’ DC/L Llﬁﬁi! “Suite Jop

ciy: A lania St (3 zip 30339

Contact Person: Phone: . Eemail;

Approximate Mumber of Employecs in the United States: _ ! ; B 9

Approsimate Number of Employees in the City of Los Angeles: 0 .

SECTION 2, EBOREOQUIREMEMTS

The EBO requives City Contrasters who provide benelits to employses with spouses provide the same
benefits to employesy with domestic partners.  Domestic Partner ineans any wo adults, of the same or
different sex, who heve regisiered as domestic partaers with 3 governmental entity pursuant fo state or local
Taw suthorfzing this registration or with an internal registry maintained by the employer of st east onc of

the domesfic pariners,

Unless othenvise exempl, the contractor is subject 1o and shalf comply with the LBO as follows;

A A contractor’s operstions focalsd within the City limils, regardless of whether there are
employees al those locations performing work on the City Contract.
B, A rontraclor’s operations on real properly located outside of the City Hmits if the properly is

owned by the City or the City has a right to ocoupy the property, and it the contractor’s
presence al oF on the property is connseted to a Condract with the City.

. The Conteactor's employecs located elsewhere in the Uniled States, but outside of the Ciy
Limits If those employees are performing work on the City Contract,

A Comtractor must post a copy of the following statement in conspicuous places at #s place of business
avallable 1o employues and applicants for crmployment:

“Dwring the performance of a Conlract with the City of Los Angeles, the Contractor will provide siqual
benefits (o its employees with spouses and its etployees with domestic parlaers.”
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EN CORMPLIANCE

SECTION 3. COMPLIANCE OPTIONS

| have read and understand the provisions of the Tqual Beneliis Ordinance and Rufes and Regulations and
have determined thad compliance shall be effectimted as indicated below:

O I have previously contracted with the City of Los Angeles, been determined to be i comphiance
with the EBO, and have NOT altercd my benelits programs as they relate to providing squal
coverage to an employee’s spouse/domestic pactner,

Ch...... thave no employges.

1...... Iprovideno benefiis,

O....... §provide beaefits to employees only. Emplovees are prohibited from enrolling thelr spouse or
. domestic partner,

o | provide equal benelits in accordance with the City of Los Angeles EBO.

£1....... | provide employees o “Cash Eguivaient™ in aocordance with EBO Regulation #4,

O Al or some employees are covered by a collective bargaining agreement (C3A) or union trust

fund. Cansequently, T will provide Equal Besefits o alf non-union represented employees, subject
to the EBO. and will propose to the affected uaions that they incorporgtte the requirements of the
EBE into their CBA upon amendment, extension, o other modification of the CBA {Refer o
Regulation ¥4},

[ P Health benefits cureently provided do not comply with the EBO.  tHowever, T will make the
netessary changes to provide Equal Benelits upon my next Open Unroliment pediod which begins
(Date) .o

SECTION 4, DECLARATION UNDER PENALTY OF PERIURY

Furdersiand thai | am requived to permit the City of Los Angeles aceess to and upon request, must provide
certified copics of all company records pertaining to benefits, policies and praclices for the purpose of
investigation of to asceriain compliance with the Bqual Benefits Ordinance. Furthermore, 1 undersiand that
faiture to comply may be deemed a material breach of any City contracl by the Awarding Authority; the
Awarding Authorily may cancel, terminate or suspend in whole or in pasl, the contrel; monkes due or fo
become due under & conleact may be retained by the Clly until complionee is achicved. The City may also
pursuc any and all other remedies at law or in equity for sny breach, The City may use the fatlure to
comply with the Equal Benefits Ordinance as evidence apainst the Contractor in actions taken pursuant to
the provisions of the Los Angeles Administrative Code Section 10,40, o seq., Contracior Responsibifity
Ordinance,

UF(\“; R L will comply with the Egual Benefits Ordinance requirements

Company Mame
ag indicated above prior to exccuting a contract with the Clty of Los Anpsles and will comply for the entive
duration of the conteact{s).

[ dectare under penalty of perjury under the I of the State of Californiathat the foregoing is tree and
correct, and that § am authorsized to hind this entity contractually.

e .
Exeputed this } 1 day of _ N AWV A {}\7’ Jinthoyear 2012 Lt ,A,M \M’\)ﬂ}\ s (5#)?"
! (City) [Siale) i
e ~ 230 vhndy Ridag Carkonay, Swite 300
S(éi-‘ﬁww %f Maiting Addrass © ¥
Aames Fikelibbons Ilate., G Zorna

Wame of Signatory {please print) Cily, State, Zip Code

IR o ﬁ%~3%§%%%5,

Titke
Co A, lidnons

Chris Warrington
President of the Americas

Form OCCERO-AHidavi 2






CITY OF LOS ANGELES - SLAVERY DISCLOSURE ORDINARCE
Uniess otherwise exempt from the Slavery Disclosure Ordinance (S0G), a Company enfering into a Contract with the City
must complete an Aflidavit disclosing any and all records of Participation or Investment in, ar Profits derived from Stavery,
inciudmg Slavehglder insuram,e F’oli{,ies dwiz:g 1he Siavery Era. The Comﬁany must compleie and submii the i\ﬂidavit ang

must be done before the Contract or Conzra{;t amendmen t cai be executed, Quesi:sons regarding the Affidavit may be r;i*rected
to the Department of Public Works, Oifice of Contract Compiliance located at 1149 S, Broadway Street, 2° Fioor, Los Angsles,
Calilomia 30015, Phone: {213} 847-1922; Fax: (213) 847-2777.

AFFIDAVIT DISCLOSING SLAVERY ERA PARTICIPATION, INVESTMENTS, OR PROFITS

i1 owaes e bibens

2. Information about the Company enfering inic a Contract with the City is as foliows:

, am autharized to bind contractually the Company identified below.

14

Yentyy  Tnc b-A57- g ey AR L 5
Company Name Phone Feddoral 1D #
2304 Wondy fidee Bickory Bt donto, ¢ 20339
Strest Address City Gtate Zip
3. Has the Company submitted the SDO Affidavit previously? _ NO  YES Dale of prior submission_
I "NG,” compicte Section 4, 5, and 6. 1 “YES," list the date of prior submission and skip o Sestion 6 and execute the fori,
4. The Company came inio axistence in 1 919{1 _____ (vear),

5. The Gompany has searched Hs records and those of any Predecessor Companies for information relating to Paricipation
or lnvestments in, or Profits derived from Slavery or Slaveholder Insurance Policies. Based on thal research, the Company

represenis that
The Company found no records that the Company or any of iis Predecessor Companies had any Parlicipation
of investments in, or derived Profits from, Slavery or Slaveholder Insurance Policies during the Slavery Cra.

. The Company found records that the Company or ils Predscessor Companies Padicipated or lnvested in, or
derived Profits from Slavery during the Slavery Era. The nature of that Participation, Investiment, or Profit is described on

the attachment fo this Affidavit and incorporated herein.

___The Company found records that the Company or its Predecessor Companies bought, sold, or derived Profits
from Slaveholder Insurance Policies duri ing the Slavery Era. The names of any Enslaved Persons or Siaveholders under
the Policies are listed on the attachment to this Aflidavit and incorporated herain,

6. 1 declare under penalty of perjury under the laws of the State of Galifornia that the represebtations made herein are frue

and correct io the besgt.of my knowledgs.
Executedon__ s [ ?ib RN at Alf\o\y\%m Lo Ao
i (Siate)
Sigﬂaiurer_gi’m,_._x{-f«% Tile: _ Cljef éwua,& oé‘Q ey ;

DEFINITIONS

e
Awarding Authyity meL/ns a subardinaie or component enlity or parson of
the City, such ag/a City Depariment or Boaed of Comunissioners, that has ihe
authonty o enter inte a Contract or agreement for the provision of goods or
services on behalf of the Gily of Los Angetes.

Company means any persan, firm, comoration, parinerstip or combdnation of
these.

Contract means any agreemerd, Iranchise, lease or cancession including an
agresment Ior apy occasional professienal or technical personal services, the
performance of any work or service, the provision of any materials or supplies
of rendaring of any senvice Lo the Cily of Los Angeles or the public, which is
let, awanded or entered into wilh or on hehall of the City of Los Angeles of
any Awarding Authority ef the Gity.

Designated Administrative Sgency (DAA) means the Department of Public
Works, Bureay of Contract Administration, Olfice of Gooltract Compliance,
Ensiaved Person means any person who was wholly subject to the will of
another and whose person and senvices were wholly under the control of
another and who was in a stale of enforead compudsory service 1o another
during the Stavery Era.

investmant means 1o make use of an Enslaved Person for luture benglits or
advanlages,

QUCISDO-1 Affidavit {Bev 06108}

Participation means havirg boen a Slaveholder during the Slavery Era

Predecessor Company means an entlty whose ownership, tille and ialeresy,
including all rights, benefils, dulies and liabilites were acquired in an
urinterrupted chain of succession by the Company.

Proflis means any economic advantage or financial beneldt derved from the
use of Enslaved Persons.

Slavery maans the practice of owning Enslaved Persons.
Siavery £ra means that perod of tme in the United States of Amerioa prior
to 1665,

Blaveholder means holders of Cnslaved Persons, owners ol business
emerprises using Enslaved Persons, owners of vessels canying Enslaved
Persons or other means of fansporing Enslaved Persons, merchants of
financiers dealfing n the purchase, sale of linancing of the business of
Enslaved Persons.,

Slaveholder Insurance Policles means policies issued to or for the beneti
of Slaveholders to insure them against the death of, or injury 10, Enslaved
Persons,

Affidavit means (ba Jorm developed by the DAA and may be updated from
fime to time. The Alfidavit nesd not be notarized bul must be signed under

penally of perjury.
{j: &5 . %Mﬁé””

Chris Warrington
Presidert of the Amaricas






2012 Ventyx PSO Rates

Asset Suite
Senior Management $250
Principal Consultant $225
Project Manager $225
Tech Consultant $205
Business Consultant $205
Developer $205 |
Travel Time $100

Training

$2,500/day




NONDISCRIMINATION, EQUAL EMPLOYMENT,

AFFIRMATIVE ACTION



ik,

CITY OF LOS ANGELES

NONDISCRIMINATION o RQUAL EMPLOYMENT PRACTICES
CONSTRUCTION & NON-CONSTRUCTION CONTRACTOR

Loy Apgeles Administragive. Code (LAAC), Tivision 16, Chepier 1, Article |, Scerion 10.8 stipulates that the City of Les Angeles, in iting and
awarding cammels o the provision to i or on it behalf of goods or services of any kind or nature, itends o deal only with thise cantraciors
that comply with the non-discriimtination and Affirmalive Action provisions of the laws of the Uniled States of Americn, the State of Cnlifornia
and the City of Los Angeles. The Chy and exch of s awarding anthorities shall therefore require that aby person, firm, corporation, palnceship
or combination thereof, thas contracts with the Gliy for services, snierlals o7 supplics, shall no: discrminate in any of its biring of eraployment
praciices, shall comply with all provisions perfaining to nondiscrimination in hirag and employment, and shalt requine Affirmative Acting
Progrants i contracts in aceordance with the provisions of the LAAC. The awarding authority anddor OFfice of Coniract Compliance of the
Preparient of Public Works shall awnitor and inspect the aceivitics of vach such contracter to determing that they arc 1n compliance with the
provisions of this chapter.

Les Angeles Administrative Code Section 10.8.2 AR Contracts: Nen-diserimination Clause

Motwithsianding sny other provision of any ordinance of the City of Los Angekes (0 the comtrary, every conlrct which s i, awarded or entered
ima with or on behall of the City of Los Angeles, shall contain by insertion therein a provision obligating the comeactor in the performmnce of
such copbatt nod ¢ disceisninate in his or ber eoiployment practices against any employes or applicant for smploymant becauss of the applicant’s
race, religion, aatiopal origin, ancestry, sex, sexoal orentation, age, disability, maskal status, domestic puiiner sipins, or medical condition. All
centractors whix enter inte such contracts with the City shall include 2 tike provision in all subconicacts awarded for werk (o be perlonned wodar
the contract with the City. Failure of the contracior to camply with this requirement or Lo abiair the camplisnce of its subcontracions with such
abligntions shall subject the contracior 10 the tapesition of any and all sanctions mllowed by tnw, including but sot jimited 1o termination of the
contracsor's contract with the City,

Los Angeles Adwinistrative Code Section 14.8.3. Equal Esaployment Practices Provisions

Every non-construction contract with or on behall of the City of Los Angeles for which the considaration is 31,000 ov wore, and every
construction coniract for which the coosideration is 51,000 or more, shall contain the following provisions, which shalt be designated ax the
EQUAL EMPLOYMENT PRACTICES provision of such commet: -

A, Dusing the porformance of this contract, the contractor agress and represents that it will provide equal cmployment practices and the
comtractor and vach subeontracior hereunder will ehsuze that i Bis or her employment praclices persons ace employed and employees are treated
egually and without regand o or becavse of race, religion, ancestry, nationpt origin, sex, sexual oriensation, age, disabifily, narital stats or
medicst candition,

3

1. This provision applics to work o service performed or materals manafactured or asserblod in the United States.

2. Mothing in this section shall yequire or prohibis the establishrent of siew classifications of employees in agy given emfy, work o sorvice.

2

catogry.

3 The coniracior agrees to post a copy of Pamgraph A hereof o conspicnons places o its place of business avatlable (0 employess ond
applivats for wmployment

B, The contracior will, in ol seficltations or advertisements for employees placed By or on behatf of the contmator, wate thay all gualificd
spplicants will recsive considerstion for epsployment withowt regard 1o theis race, 7elighon, ancestry, national origin, sex, sexual tricaiation. age.
disubility, madiial status or nesdival condition.

. Ag pan of the Ciiy's supphier registration process, aad/or at the request of the awardiag sutbority, or the Boand of Public Works, Oftice
af Contract Conspliance, the cortractor shalf cersify in the specificd format that he or she has not disedminatied in the performance of City
contracty against any esuployee or applicans for emtployment on ihe basis or breause of mee, religion, national erigin. ancestry, sod, sexusl
orientation, age, disability, mayital status or uedical coodidon.

L. The contaactar shall penit aceess o and may be requived to provide cortified wopies of sfl of bis o ber reconds pertaining to
empleyment and to emplayment practices by the awirding authority or the (ftice of Clontiact Compliance for the purpose of investigation (o
ascenain compliance with e Eguat Bmployment Practices provisions of City contmots. On their or either of their request the contruetor shali

provids evidenea that he or she bas or will comply therowith,

E.  The faiture of any contesstor to comply with the Dysal Enployment Practices provisions of tis coninict may be deemed (o be a muteriat
heeach of CHy contracts, Such failure sindi only be established vpon a Gndiag to thal effcet by the awaeding awnhority, on the basis of its ewn
investigation or that of the Board of Public Works, Gifice of Contract Compliance. No such finding shall be made or penuliics assessed exeept
ppon a Tull and fair hearing afler notice and an eppoctunity 1o be heard has been given to the contractor,

Form QUOMND-EEP-L(711}



F. Lipon a finding duly made that the contractor has failed to comply with e Fgual Tmpleyinent Practices provisions of 2 Cty contract,
the comtract may be forthwith canceled. fenniaated or suspended, in whole or in part, by the awanfing authority, and all monies due or 1 become
due hereonder may be forwarded (0 and vetained by the Cily of Los Angedes. o sddition thereto, such faikie to comply may be the basis for a
detennination by the awarding authority o the Board of Pulitic Works that the said contracior 15 an irresponsible bidder or proposer pursuant to
the provisions of Sextien 37) of the Charier of the City of Loy Angeles, Tn the event of such a deterrainalion, such contractor shalt be disquatified
from being awarded a contract with the City of Los Angeles for 2 perdod of two years, or until the contractor shall establish and carry out 2
propram in conformance with the provisisos heeof,

G Notwithstanding any other provision of this contret, the ity of Los Anpeles shall have nay and all ofber remedies at Iaw or In cquity
for any breach hereof.

H.  The Board of Public Woriis yhall promulgate reles aod regulations dhough the Office of Contact Comphiance, and provide necessory
forms and required fanpeage 1o the awarding authorities o be included 1o Chiy Reguest for Bids or flegquest for Proposal packages or in supplicy
registration requirensents far the implementation of the Dgual Employment Practices provisions of this contract, and soch nules and repulations
and {orens shiall, 5o G as practicable, be similar 1o these adopied i applicable Tedert Exccative erdeds. No sther nules, reguiations or forms may
b ised by an awarding suthority of the City to accomplish the contract compliance program.

I, Naothing contained i (s conttact shall be construed in any manner 5o as (o 1equine or permit aay act which is prohibited by law.

Jo AL the thime a supplier registers to do business with the City, or when an individual bid or proposal is subrited, the contzactor shall agres
10 adhere to the Tgual Employment Practices specified hevein dering he performance or conduct of City Contracts.

K. Egoal Emplovment Practices shall, without Jinntation as 10 she subject or nature of cmployment activity, be concorped with such
employment practices us:

I. Hiring practices:

T

Apprenticeships where such spproved programs arcfunctioning, and other en-the-job traising for non-spprenticeable occupations.
3. Troning and promotionst opponusitiog, and
4. Reasonable accommodations for persans with disabilities.

5. All contractors subject to the provisions of this secfion shall laclude a like provision in all subvoairacts awarded for work 1o be perforined under
the condract with the City and shall impose the same obligations. invluding but not Hosited 1o Sling wnd reporling obligations, on the
subceniractoes 5 sre applicnble W the contrmeter, Fadure of the conteactor to comply with this requirentent or to abtin the compliance of it
subcontractors with 2l such obligations shall subject the contration 1o the imposition of any and &1l sanctions allewed by law, including but aot
timited to lenuimation of de conlractor's cantssct with the City.

Equal Employment Practices Provisions Certification ~ The Contractor by s signature
affixed hereto declares nnder penalty of perjury that:

I, The Contractos has read the Nondiscamination Clause in Svctiors Eabove and cortifies that it wilf adhere io the practices in the performmnce

of all commwis.
2. The Contracior Bas read the Byual Bmployment Practices Provisians a8 contained in Sectim 1 above and cenifies that it sifl adhere to the

practices in the perfonmance of any constaction contract or sop-corsirtction contract of $1,000 or more.

b (f{s ii-:mlzﬁ !‘;[;/;-'A'!m;ﬁ {
U .. _ Chris Warrington
3301 Rindy de fackuoy Se200  Fames Firzbildeon s, CFOpresigent of the Americas

MAME AND TITLE (TYPE OR PRINT

ADDRESS
Alonto, Folba, (A 20739 110-952 - g4uy
Py, CORINTY, SUATE 748 TELEPHONPALMA

Form OCUMNLE]
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CITY OF LOS ANGELES AFFIRMATIVE ACTION PLAN

The LAAC provides thal the requirements of the program shatl, as far a5 practicably, be simitar o those
atopled in applicable Federal Executive Orders, Such requirements are codified in the Code of Federal
Regulations, Tide 41, Chapter 60 and Exccutive Order 11746,

Purpose - An aflinnative action program is a managorent wol designed to ensure cqual employment
opporfunity, A ceniral premise underlying affinmative acton is that, absent diseriminasion, over thne a
contractor’s workforce, gencrally, will reflect the gender, racial and ctheic profile of the labor pools from
which the conteaclor reoruits and selects. Affinmative action programs contain a diagnostic component
which includes a number of guantitative poalyses designed to evaluate the composition of the workforce of
the contractor and compare if to the composition of the relevant tabor pools. AfTirmative action programs
also inclode sction-ortented programs. If women and minerities are not being employed at a mate o be
expocied given thetr availability in the relevant labor pool, the confractors affiemative action program
inchades specific practical steps designed fo address this underutilizalion, Effective affirmative action
programns also include imernal auditing and reporiimg systems 8s a means of measuring the contractor’s
progress toward achieving the workforee that would be expected in the abscnce of discrimination.

An affirmative action program alse ensures equal employment opportunity by institefionalizing the
contractors commitment Lo equality in every aspect of the employment process, Therefore, as purt of its
affirmative action program, & contrsctor monitors and examines #s omployment decisions and
compensation systems to evatuate the tmpact of those systems on women and minorities,

An aflivmative action program is, thus, more than a paperwork exercise. An affirmative action program
includes those policies, practices, and procedures that the contractor hmplements to ensure that all qualified
applicants and employees are receiving un equel opportunity for recroitment, selection, advancement, and
every other ferm and privilege asscciated with employment. Affirmative action, ideally, is a part of the way
the contractor regutarly conducts #s business. OFCCP has fornd that when an affiomative action program is
approached from his perspective, as 2 powerful management 100}, there is a positive correlation between
the presence of alfirmative action and the absence of discrimination,

Every non-construction coniract with or on behalf of the Chty of Los Angeles Tor which the consideration 1s
$100.000 or more and cvery construction conlract with or on behalf of the City of Los Angeles for which
the consideration is $3,000 or more shall contain the AFFIRMATIVE ACTION PROGRAM provisions
as roguired by the Los Angeles Administrative Code (LAAC) Scction 10.5,4 et. seg. of such conlract:

Per LAAC Section 10.8.40K)2), a contractor may establish and adop! a3 its own Affiemative Action Plan,
by affizing his or her signature thereto, an Affirmative Action Plan prepared aod {ornished by the Office of
Countract CompHance, or it may propare and submit its own Plan for approval,

As provided by TAAL Section 10.8.4(K), this document sets forth the City of Los Angeles Affirmative
Action Plan approved by the Offiee of Contract Compliance, In accordamce with LAAL Section 10.8.4(M)
the Affirmative Action Plan required {0 be submitied shall, withowt limiwiion as to the subject or natuce of
employment activity, be concemed with such cmployment practices as:

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

Classreom preparation for the job when not apprenticeable;

Pre-apprenticeship sducation and preparation;

Upgrading imining and opporlunities;

Encouraging the use of contractors, subcontraciors, and svpplicrs of all racial and ethnic
groups, provided, however that any contract subjeet to this ordinance shall reguire the
contractor, subcontractor or supplier {o provide not jos 1ban the prevaifing wage,

LA dw L DS
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CITY OF LOS ANGELES AFFIRMATIVE ACTION PLAN

I pursuil of accomplishing the inlent of the City's Affirmative Action Progeam, the Affirmative Action
Plan shall also consist of the {ollowing:

The contractor certifies and agrees 10 monedinely implement pood falth efforts, measures fo
reertit and employ minority, women, and other potential staff in 2 sondiscriminatory manner
including, but net Hmited ie, the followiag actions. The coniracior shath:

{a) Recruit and make offorts to oblain such employees through:

1. Advenising employment opportunities in minority and other community news
media.

2. Notifying minority, wormen and other conumunity organizations of employioent
Dpporiusitics.

3. Msintaining contact with schools with diverse populations of studests 1o notify them
of employment opportanities,

4,  Encouraging present minority, women and other employees to refer their friends sind
refatives,

5. Promoting after school and vacation empleyment opportunities for minority, women
and other youth,

6. Validating all job specifications, selection requirements, tosts, cic.

7. Maintainig a {ile of the names and addresses of each worker refomred o fhe
contractor and whal action was (aken conceming such worker,

8. Notifying the appropriale awarding awhority of the City and the Office of Contract
Compliance in writing  when 8 union with whoun the contractor has a collective
barpaining agrecment has failed to refer a mminority,  woman or olher worker.

(by  Conunually evaluate porsonncl praclices 1o assuse that hiving, upgrading, promotions,
transfors, demations and layofls arc made (o 2 nondiscriminatory manner so as {0 achieve and
maiatain a diverse work force.

(¢}  Utilize waining programs aad assist minoriy, women and other employees in localing,
qualifying for and engaging in such training programs fo enhance their skitls and advancement.

(d)  Secure cooperafion or complance from the labor referral apency 0 the conlractor’s
contractual alfinnative sction obligations.

(e} Establish a pesson at the management level of the contracting entity to be the Egual
Employment Opportanity Cfficer; such individual to have the awhority to disseminate and enforce
the company’s Bqual Bmployment and Affirmative Action Pelicies.

{0y Maintain such records s are necessary w determing complisnce with equal employment and
affimative action obligations, and making such records available to City, Stalc zod Federal
authorities upon reguoest.

The contracior shat make a good [rith effort with respect o apprenticeship and training programs o

Farm QCCIAA-T 1TED)



CITY OF LOS ANGELES AFTFIRMATIVE ACTION PLAN

(8} Reeruit and refor minority, women and other cinployees to such programs;

(b} Establish training programs within the company andfor ifs association that will propare
minority, women and other employees for advincement opportupitics.

{c)  Abide by the requirements of the Labor Code of the State of Californiz with respect to the
provision of apprenticeship job opporteaitics,

The comracior shall catablish written company policies, roles, and procedures which shall be
cacompassed- in a company-wide Affirmative Action Plan for all is operations and conwacts, Said
policies shall be provided to all ermployecs, subcontractors, vendors, waions and all athers with whom
the contraclor may become invelved in {eifilling any of Hs contracts, The company’s Affirmative
Action Plan shall encompass the requirements contained herein as a minimum and shall be submiticd
with its bid 1o the appropriate awarding autherity of the City and Lo the Office of Coatract Complisnce
of the City,

LAAC Section 10.13. Mandatory Provisions Periaining to Nendiscrimination in
Empioyment and Affirmative Action in Hiring Employees in the Performance of
Work on Certsin City Consiropetion Contracis, The ifemss 4, 5 and 6 below are
provided fo serve as a guide for satisfving the reporting requiremnents of Section
1033, Construction Condracters are subject fo all provisions contained in LAAC
Section 10.13 et. seq.

4.

Clonsiruction Contracts Inchuded. The contractor shall not be eligible for an award of 5 City
Construction Contract in excess of $5,000, unless the contractor has subnittted as part of the bid a
writlen Affirmative Action Plan eimbodyiag both (1) anticipated levels of minority®, women and all
other staffing utilization, and (2} specific afficmative sction steps divecied at applying good faith
offorts in a nondiscriminatory manner to recrdt and cmploy minority, women and sl othor potential
stall or i3 deemed o have subraitted such a program pursuant (0 Subsection 3 of this section. Both the
anticipated levels and the affirmative action steps saust be taken and applicd in good fath and 2
nondiscriminatory manner 1o attempt 1o meed the requirements of thissection for all trades which are
to be utilized on the project, whether subcontracied or not.

F “Binority” is defined as the wenm “minevity persen” is defined in Subsection (f of section 2000 of
the California Public Coniract Code,

Anticipated Utilization, The plan must set forth anticipated minority, wowmen, and all other staffing
ptilization by the contractor and all subcontraciors on cach project constructed by the City using those
trades within the area of jurisdiction of the Los Aageles Building and Construction Trades Council
within the City of Los Angeles in each work class and at all levels interms of stadf hours, The
anticipated lovels of minority, women and other staffing uttization shali be the levels at which each of
those groups are represented (i the relevant workforee inthe Greater Los Angeles Arca as determined
by the U.5. Burean of the Census and made available by the Office of Contract Compliznce.’
Attainmoent of the anticipated fovels of witization may only be used as an indicia of whether the
contractor has complied with the requicoments of this section and has applied its Affirmative Action
Plan in good faith and in a nondiseriminatory manner. Fablure to attain the anticipaied levels of
utifization shall not, by iself, disqualify the contractor for award of a contract or subject the contractor
10 any sanctions or peaalties,

‘The antigipated levels of minonty, women and other staffing wifization can bt obtained by visiting the Bureay of Congract
Atministration al hapdlxs lecity.ong

Forw OUCAA LI



CITY OF LOS ANGELES AFFTIRMATIVE ACTION PLAN

6. Construction Confracters are required (0 complete and snbmit the Anticipaled Bmployment
Brilization Levels Form (o repont anticipated wiilization of Minority, Women and Other Staffing and
establish a person al the management level of the contracting entity to be e Equal Employment
Opportunity Offices; such individual to have the authority to disseminate and enforce the company’s
Equal Employment and Affimative Action Policies.

Equal Employment Opportenity Gfficer:

Please be advised that *‘g‘;}‘m CU'{{‘E’\{ y SO Adein ifﬁ“mr}-@jgs
hereby designated NAMIE OF DESIGNES TILE

as the Company’s Equal Employment Opporlunity Offices, The Officer has heen given
the autherity to establish, disseminate and enforce the Equal Employmen! and Affirmaiive Action
Policies of (s firm 1o ensure nondiscrimination in all of its employment practices. The Officer meay
be contacted at:

() 770 952504 H o coffe@ abbicatyy goom
WORK ADDRESS gF DUTTRENT THAN COMPARY ADDRESS} TRLEDHONE R-MAIL

In no event nmy a contractor wtilize the reguitements of this section [n such & manner 45 (O cause OF resull
in discrimination against any person on account of race, color, refigion, sncestry, age, disability, medical
condition, marital status, sex, sexual orlentation, or national origin.

Ry s execution hereof, the contracior secepts and subiits the forepoling as its
Affirmative Action Plan. I certify under penalty of perjury under the laws of the
State of California that I have read and understood the foregoing reguirements of
LAAC Sectien 10.8 et, seq. and agree to comply with them while under contract as
set forth therein.

Excouted zhisf)‘“'(iay of \Tfiﬁ’m@ﬁ“,inthc year 2012, at N(\G\Y\Jrﬁ\ N G%‘p‘ .

{City} {Stnte)
Ventyy Tne [L/"ﬂm L
COMPAMNY NAMIEZ il iiifi/’(fdi?b SHENATURE
: - Ty Chris Warrington
3501 tindyfidge farkaoy Ste 200 bunes Telablons , U0 & oo of the Americas

ADPRESS MAME AND TETLE (TYPE OR PRINT)

Blonta , 30 FollonCuady (0 20535 T10-95 2 - K4S

CINY, COUMTY. STAT THLEPHONEILMATL

Motes:

The above Pre-Approved Affirmative Action Fian will be effeciive for 12 months from e date §i is
wptvaded onto the BAVN sysiem, i the Affirmative Action Plan iz 30 duys ov lesy from expiration, the
cemitrarcior st apload o new Plan onte the BAVN System and that Plon must be approved (verified by the
Qffice of Contract Complionee} before the contract is ewarded.

Jor piriposes of cffectuating the Plan for the specific projecy,

Form OCCIAA-T(IH B
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CITY OF LOS ANGELES - DEPARTMENT OF PUBLIC WORKS
BUREAU OF CONTRACT ADMINISTRATION

QOFFICE OF CONTRACT COMPLIANCE
1148 &. Broadway Street, 3% Floor

i.os Angeles, CA 30015

Phone: (2133847~ 1922 Fax: {213) 847-2777
EMPLOYEE E’ﬁ?@ﬁiﬁﬁﬁ ON FORM

Gontrant Moo

ﬂswarcimg Cszy D@pamm&
Name of Company: L VENT ‘-fx J MC‘, 3
Company Phgne:Numb@r: (170) 452~ 'B”’r“?“f; Pr?fr’:e Coniracion Yes 3{_ CNol o

if ro, state thenarme of the Prime Gontragiw:

Number of employaes working on tﬁié‘—Ciw Contragt and listed én the atiached payrolis:

The Living Wage Ordinance requires: that su%:};ect emp[oyem %,;:amwde 0 employees: (1) as of Ju y 1, 2006 g,
wage of at least $2.38 per Thour with heal th benefits of $1.25 ner hour, or $10.64 per hour withouthealth %::,enef N
{to be adjusted annually); {2} at least 12 compensated days off per year for sick leave, vacatioh or personal -
necessity at the employee’s request (pro-rated for part-time employeas); ‘and (3) atleast 0 addisional days off
per year of uncompensated time off for sick leave {pro-rated for par-time emplovees). Refer io the LWO Rules
and Regulations, available from the Department of Public Works, Bureau of Gontract Administration, Gffice of
Contract Compliance {OCC) website, for details regarding the wage and benefit requirements of the Ordinance.

EM?LQYEE EHF@RMA‘T%@%

A {:oniracmr is required m pmvsde to the' OCC the fo%iowsng srformatson wﬁhgn 10 days of conract exesuizaﬁ

= Agopyol your mostiecent payroll. Attach it fo this form and ;g’sdzca%e onthe payre%i whmh employees are
working on this City mmram iy

o lfhealth benez‘ﬂs (suc:h as medlcai denia! vision, meniai heaﬁh and disability ;nswance} are amw{éed to
employges, subrhit & copy of the most recent health benefif premium statement(s) showing which
ampt oyeas Fecewe health penefits. Indicate haw much i any, emg)%e}yees pay for co-premiums.

& A Cﬁpy of your eompany s current paid and unpaid Hme off poiscy for the emp?ayees war%amg onthe \,sty ‘
conirach. ' _ e U

Failure to cormply with i’hese reqmrem@ﬁta wilf result in withholding of ;}a}méms by ihé City Conirolier, or a
recommendation to the awarding authority-Tor contract termination, AE% information 5ubm;ﬁed is subject to
veﬁf?catlorz and false mm{ma‘a@n may-resuit in confract ?aﬁmnatsm} :

MOTE: F’ayrolls and hedl th benefzts information need not ba suﬁm&ﬁed if alt ampiay@es Wﬁmmg on thzs Ciy i
agrgement eam an hourly wage.of at leagt $15 per hour. if so, check the i:}ax below and Sigﬂ as requested, .

§ cemfy under pgnaéty (:;f pea}my that | do not have m’sy ampioyees @améreg less than $18 per hmaﬁ‘
wwkmg 00 %h;& City contrach:

{ understand that the employes nformation provided herein is confidenyial Bng will he ussrt th

: Ciry of Los Angeles, Office of Coniract
Compliance for the purpose of mondtoring the Living Wage Omimaﬂc )

BRET B Bbhigw . L NAL
Erint dlame of Persan Compleling This Form Signaturs of Person Compleling This Form
EVP AND CFD BPRIL 17, w@’é’

Title : Date
Form QUCAW-S, Rey. 0806 : :



Cit yf@é’f Los Ang eles

L&,&;L FGRN%A

ANT@?‘B&@ F% V§LMRAIGQSA
MAY@R PP

VE%@ WAGE ORDI N&?@@g

Thas emp oyer isi'g, contmeior mih ihe Cri:y of L-f3$ Ange es. 'T‘h;s aﬁntract is. sub;aci‘ jinE the
Living Wag;e Ordi nce( W(}} S Do T : :

- "E“HESE ﬁé’*’é% Y@ﬁﬁﬁ @E“%“’S"S
4. Minimum hourlycompensation:  ~ '
v $9.3%hour plus at least $1.25 an hour In h@aﬁm mneﬁm o8
v $~m B4/hour without health bensfits. ‘
“The wage rale is adjusted annually. Changes are eﬁ@c‘twa Juéy 1 of @a{’:h yéaf;z,
These raies are effecﬁv& ,}uiy? 2008, L e

2. %ﬁmamum fﬁays off:

B @ﬁ,ﬂgﬁan@ mﬁstﬁayﬁ} 5@? sm&% Eeav&,
ms:a%mn o pam@m% m@%&@iy at Eh% @mp&ayee s mque&? :
g A fuil-fime empicyee should acerle one day per month.
® Ur‘;used compensated iema off must be carried over for al least one year.
. AND : :
a-f 10 addﬁ:mna mwmp&ns&te&ﬁ zféays off per y@@r f@a* mmﬁy,‘ m‘ p@?@@ﬂ@%
. Hliness, ' :
;o Time Oﬁ “nus% be avail abi 3

empioyeeg aﬁe? 8 man‘rhs af emgﬁj ) MGAL .

ETm:ﬁmaﬁi . AT ‘ B
¥ Emp%my&eﬁ eammg 3%3 ‘i?mn $‘§?£h@w may b@ @E;gahie m aw y for thé
‘Federal Earned liicome Tax Credit {(EITC). .
e Application ‘forms are available from your. empi@ver For addmnai information: =
“about the EITC and ebiammg fmms, cantact the Earned. Em@me ”é“ax Credst vaéc}i:
1-800-601-5852. LR e
i FO?% AQDW}@N%L !NFOR?\:‘IA‘?SGN DR ASS!S"AN{;‘E f;ALL 7
' bt ity af Los Angeles:
Depmaﬁtafpﬂbi;{:w:;m .
Oﬁz«c@ of Corirant Conpllancs .
" 1143 3. troscvay. SEeelidT Foan L L

. Los Angeles, GA BO015 L
Phone: {213) BAT-1922 ~ Fax: {298) 847-2777

Fomn OCOAVIIT! iRey. 0805



CITY OF LOS ANGELES

Depariment of ‘Public Works - Bureau of Com?rac‘t Administration - Office of Coniract Compliancs
1149 S. Broadway Street, 3™ Fioor, Los Angejes, CA 80015

Prone: (213) 847-1922 — Fax: (213) 847-2777

Name of Gortractor: VENTYX (NE-

Contact Persen TN tJ Ky
Aw&rdmg Gcty E}epaﬁmeﬁt g&ﬁ%w% 9 F
S EMETER TIPN

A contractor musﬁ provide to the Office of Contract Compliance {Q{:‘:{;} & Hst of =il subcontractors

the_?\éu;ﬁb@r: ’:?f?:{)g 453 g4

Contract mebé{'

working under the agreemem within 10 days of execution. Alach additional sheels as needad.

 have no subcontractors waﬁ“king:en this City contragt. {Sign at the boltom of page 2)

V-

SUBCONTRACTOR INFORMATION FORM

Subconiractor Name:

Phone Humber:

Address:

Start Date: End Date:

Contact porson;

Total Amotnt éf Subooniract: -
$

Purpose of Subconifact:

Is this subicontractor organized as a non-prafit under RS section 501{6)(3)7

is this subconirasior & eng-parson contracter, empleying no workbrs?

Yes - Mo
' No

- Yes

Subconiracior Marme:

'} Phone Numbar:

Address.

St Date: End Date:

Coniact person:

“Total Amount of Subcontrach:

Is this subgontractor a cmewperss}n.g;omramar, smploying ne workers? -

Yo ) : $
Purpose of Subosonimet; .
iz this subcontraciar t}rgamzeci BE A DON- pzoist unider 1S section 501(¢ ){3}’? ) Yes _ ° No .
. Yes Mo

Phone Mumber,

Is this subooniractor 3 one-person contracion, employing no workars?

Subcont::_actm Mame:

Address: Start Date: End Date:

Contast persen: Total Amount of Subcontrach:

Purpose of Subsontrack :

la this suboaniractor organized as & non-profit inder RS sochion 501{cH3}7 Yes  Me_
Yeq Mo

Forra OUC DW(O-18, Bev, 05/08




SUBCONTRACTOR INFORMATI ms {mm} : ' : 5 Page  of

Coniragior Name: U S Cmtra::t Moo o Gty Dﬁpamem
Subcontracior Name: S : S ";cme .?\:umﬁer*
Address: T ' e T &aﬂ wata T Taa
‘Cortact person? B . Totad Amcwm af Subcmira ‘
i g .. .
Purpoze of Suboonirach
Is thig subconiractor orgartzed ag & non-profil under fﬂS set;tmn Sﬂ‘i §c:) }%‘ = S Yos
s this, submniracwr a m&pamm ::amsaf:tor, emp%uy nip oo workers? ; Yes
Q(ubccnti’acw? Name Phone NHumber:
Aé{ﬁress: - g o | Stealater “End Date:
Contact persan; s . T - Total Ambant of SUBCanrEct:
Purpose of Subcontrach: :
s this suboonirecior mgamzed as & noneprofit under IRS section 501( }(3}? o o A Yes __ Mo
is this sttbooriiractor & ore-persah gentractor, employing no workers? ' - “es I
Subcontractor Mamar L o ' S _ “Frions Rurnber:
Acldrgss: ‘ PR G Start Date: . BEnd Dals:

- Contact persan

Total Amount of Subsoniract -
$'- T

Purpose of—Sﬂﬁcoﬂtrﬂcﬁ:

ts this subsenizactor arqanézédas a nan—pmfﬂ under IRS secition 501{(e){3)? S Yes ) SN
is this subcontractora mﬂ-pemm ‘contrasior, emg}!z}}nng o workers? U Yeso “Hp.x
Subcontracmr Name; Fhone Mumber:
Address: Siard Date;

: T§§e§' Ao of ;_Sgsﬁj@é{itrgzgt; e

Contact pe?sm:" C

Purpigs of Subccni‘faci; .

Is this subcontracior organized as a non-orofit under IRS seciion 5G3 o3y, o Yes T No
is this subtoriracior 3 one-person contracior, employing no workers? ' ] . Yes Mo o

Prirt Mame af Pﬁrson Compisting This Form : Signature of Person Completing This Form h
Date ) ' Title §

Form GOG LWG-18, Hev, 06/08






. CITY OF LOS ANGELES
CONTRACTOR RESPONSIBILITY ORGINAMEE

CRO ﬁUESﬁGNNMﬁﬁ RﬁGEE?’E’ VE%EF&G&T M FORM

To verify the Qs:mi:racior Respuansibility Ordinance’s (CRO) cam pi;aﬂc this formmust be c:empleied by the
Awarding Authority and submitted to the appropriate Designated Adm!ms‘ﬁaii\.fe Adency (DAA} along withthe
Responsibility Questionnaires. Uponreceipt of the Questionnaires, the DAA will return this signed formioihe

Awarding Althority. The Awarding Authority must atiach the ceriifled form to each drafl contract for
review by the Office of the City Aitornay. No poniract may be axecuisd uniess 3 certifled ﬁemim

Yerification %-orm indicates smz 25‘}3 CRG requirement hag besn me%
1. anéarmaﬁmm Regarﬁmg ?rmpasgd Canimsi

Project NameﬁDescnptloﬂ_ =l FT e @@@b’ W 3 eat Té;ﬁ}@ ﬁ}‘ﬁ &

DENADA L

REG/AFQIREP # (F any): e AEB/EECSEY Roloased:
Frocuring Depl: : Mall Stop #:
Name of Dept. Contacl, L. 442, Dl L And 4 Phane: S8 FE5 : 52 2.

2. Questionnalies Are Submitied for tha Following Bldders/Proposers/Proposad Contractors:

Company Name;  V EWTYx INC.

Company Address 2ol WINDY KiDeE VASKWAY, S0ITE 2¢d

Chy: ﬂ#;ﬁmﬁ _ s Zip. Bo=p9

Company MName:

Company Address:

City: Siate: 2l

Company Name:

Company Address:

Gity: . T T T g Zipt

Company Name:

Company Address; ..

_Gay: : . State: Zip:

__FOH DAA USE ONLY — VERIFICATION REGARDING RECEIP

The Responsibility Quest:onnasres for the bidders/proposersfproposed con%radc)rs zsled abwe were recabad
on{date) . .

The Quesbannal res were pmcesaed by

X Daplof Pubhxz Works for Lonstruc%mn Comracts and Batdee Confracts

" Dept. of General Services for Procurement Coniracts

Authorized DAA Representative (Print Name) Bafiy Wiles Fhone {213) B47-2408

DAA Representative Signamr@ - _ cobate o

CRO Recelpt Yeriticalion {Bev. 08/20/06)







CITY OF LOS ANGELES
OFFICE OF FINANCE

P.0. BOX 53200

LOS ANGELES CA 90053-0200

10 100000230 0810 4

VENTYX NG

STEVALUGHN OWENS

3301 WINDY RIDGE PRWY SE
ATLANTA GA 30338-5623

60 SPEAR STREET
SAN FRANCISCO, CA 941056-1506

THIS CER’?!F#CATE MUsY QE POSTED A7 PLACE OF ﬁﬁS!MESS

(et ey T Fi
1 @é"%"‘f @F" %@S &%G%&E% TAX ﬁ%@ ﬁ’%“?%&ﬂ@ﬁ @Em' Eﬁﬁ?g i
£ THIS CERTIFICATE IS GOOD UNTH, SUSPENDED OF CANCELLED i
BUSINESS TAX wsuz: 10/14/2008 :

L3 AOCOUHT HO. FuphCLAsS DREICHIPTION STARTED STATUS
§ 0000273212-0001-5 1.049 Professions/Qccupations l 12/05/1895 Active :5
3 f:
s
i VENTYX INC

el HH

§  STEVAUGHN OWENS

5 G0 SPEAR STREET
SAN FRANCISCO, CA 84105-150

T ;

¥ 3301 WINDY RIDGE PARKWAY S5 N :

ATLANTA, GA 20339-5618

ottt B Codistiusd 20

GIRECTOR OF FRAKCE 1







LOS ANGELES RESIDENCE INFORMATION

The City Councit in consideration of the importance of preserving and enhancing
the economic base and welk-being of the city encourages businesses o locate or
reraln within the City of Los Angeles. This is important because of the jobs
businesses generate and for the business taxes they remit. The City Counci, on
January 7, 1992, adopted a motion that requires proposers {o state their
headquarter address as well as the percentage of their workforce residing in the
City of Los Angeles.

Organization: ) Ventyx, Inc.

I. Corporate or Main Office Address:
3301 Windy Ridge Parkway
Suite 200
Aflanta, GA 30339

it. Tolal Number of Employees in Organization: __843

Number and Percentage of Employvees In Organization who are Los
Angeles City Residents:
o and o %o







MON-COLEUSION AFFIDAYIT

The appropeisie, aihorized operator's designate must sign and affix the corporae ssal {see space
below],
. BFRET R Bolta , deposs and say that [ am

EYFP AND COFD of VENTYX |Ne. ,
("President”, Vice President”, ete.) {Insert Name and Address of Organization}

who subirdts this proposal to the City of Lot Angeles Persounel Deparument, and hoveby declare
that this proposal Is genuine, and not sham or collusive, nor made in the interest or in behalf of
any person not herein named and the proposer had not directly induced o slicited any other
proposer 10 put in & sham proposal, or any other person, finm, or corporation o reffain fom
submisting a proposal, and that the proposer has notin any manner soughs by collusion to secure
for him/herself an advantage over any other proposer,

Dare: FPRIL 17,2308%: ATLANTA | GA
fhionth, Day, Year) (City, Staie)

w®

{Corporate Seal) 1 ceqtify or declare undar penalty of perpay Uit the
Fin

{(Slgnanme)

ETHTE OF LEORG
Gountd orF (HEROKEE

SuUBSRABED Auu SWORM To BEFORE &
rris 1Hh pay o WM_W} 2085,

dn B St i

Merppty PuBpie.

| Fotary Pablle, Cheral @@-@m ﬂ,mgg“ E
My Cormission Expires on March &, 2005
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CITY OQF LOS ANGELES CONTRACT HISTORY

The City Council passed a resclution on July 21, 1998 requining that all proposed vendors
supply i their proposal or bid, a lst of sl Tity of Los Angeles conwraets held by the
bidder or any affiliated eatity duning the preceding {1 years. Use the space bolow (o st
all such contracts. Include the dates of the contract, the services or goods provided, the
amount of the contract, and the contract number. If the bidder or any affilinted eatity has
held no City of Los Angeles contracts during the preceding 10 veass, state 30 in the space
below. Use the back of the page and additional pages as nesded.

FESTER SOFTWARE LIGenss [S6R Viewrs BEREHFMEIT

datesdt DoeSmps€, 14, 1999,

VENTYA INC.

Name of Organization Signatore

_BRET R BOLIN EVP AVD CFD

Print Mameg Titke

PR 1T, 2088

Date

e






City Ethies Commilsaion
206 W Bpring Strest

City Hall ~— 24%h Flooy
Los Angeles, CA 80012 -

ification

adl Stop 28

§213) 8781860
BidiContrart Numbern Trepariment: SR,
ST vENTYR N { IS 10) 95 2 5 et
Address:

2200 WINDY RiDéE PARKW A STE 200, ATLANTA, 64 J

Emaili

Bret. Bolin @v@fﬂ"%y%fwm ) J

[ certify the following on my own behalf or on behalf of the entify named above, which [ am suthorized to
Fﬂpf&&&fﬁf

CERTIFICATION

A, Tama person or entity that is applying for a contract with the City of Los Angeles.

B. The contract for which T am applying is an agreement for one of the following:
1. The performance of work or servics to the City or the public;
2. The provision of goods, eguipment, materials, or supplies;
3. Receipt of a grant of City financial assistance for economic development or job growth, as further de-
scribed in Los Angeles Administraiive Code § 10.40.1(R) [see reverse]; or
4. A public lease or license of City property whers both of the following apply, 2s further described in
Los Angeles Administrative Code § 10.37.101) [see reverse}
a. | provide services on the City property through employess, sublessees, sublicensess, contraciors, or
subcontractors, and those services:
b Are provided on premises that are visited frequently by substantial numbers of the public; or
i. Could be provided by City employees if the awarding authority had the resources; or
tii. Further the propristary nterests of the City, as determined in writing by the awarding authority.
b, Iam not eligible for exemption from the City’s living wage ordinance, as eligibility is desaribed In
Loz Angeles Administraiive Code § 1037(0(b).

. The value and duraticn of the contract for which T am applying is one of the following:
1. For goods or services confricts—a value of more than $25,000 and o term of at least fwes months;
2, For financial assistance contracts—a value of ot least 3100,000 and 2 term of any duration; or
3. For constraction contragts, public leases, or Heenses—any valse and duration.

L. Iacknowledge and agree to comply with the disclosure requiremnents and prohibitions esiablished in the

Eos Angeles Municipal Lobbying Ordinance if 1 ify as 2 lobbying cntity under Los Angeles Munici-
pal Code § 48.02.

Darc: ﬁﬁﬁgéﬂ 7 bl QQ@ % Sigmature; . % -
MName: DRET K. BoLiyy

T VP AND cFD

Under Los Angeles Runivipe! Code § 48.08(F), this foern must be submitted to the awarding authorily with
your bid or propasal an the confract roted abova.




Los Angeles Adnindsative Code § 10.40.4R)

{h} "City Financisl Assistance Recipient” means any person who recedves from the City
discrete financial assistance in the amount of One Hundred Thousand Dollars (5100,000.60)
or more for economic development or job growth expressly articulated and identified by
the City, as contrasted with seneralized financial assistance such as through tax legistation.

Categories of such assistance shall include, but are not limited to, bond financing, planming
assistance, fax increment financing exclusively by the City, and tax credits, and shall not
include asistance provided by the Community Development Bank.  City staff aswistance
shall not be regarded as financial assistance for purposes of this article, A lean shall not be
regarded as financial assistance. The forgiveness of 2 losn shall be regarded as Gnancial
assistance. A loan shall be regarded as financiat assistance to the exient of any differential
between the amount of the loan and the present value of the payments thereunder,
discounted over the tife of the loan by the applicable federal rate as used in 26 U.5.C.
Sections 1274{d), 7872{f), A reciplent shall not be deemed to include lessees and
sublesseas,

Los Angeles Adminiswarive Code § 10,537,140

(I “Publle lease or Hrense”.

{a} Except as provided in (i}b}, "Public lease or Heense™ means a lease or license of City
property on which services are rendered by smployees of the public lessee or licensee
or sublessee or sublicenses, o of a contractor or subcontractor, but only where any of
the following applies:

{1} The services are rendersd on premises at least a portion of which {s visited by
substantial numbers of the public on a frequent basis {including, but not Hirdted
to, airpart passenger terminals, parkdng lots, golf courses, recreational facilities);
or

{2) Any of the services could feasibly be performed by City emplovess if the awarding
‘authority had the requisite financial and staffing resources; or

{3} The DAA has determined i writing that coverage would further the propristary
interests of the City.

{by A public lessee or Hremses will be exempt from the requirsments of this article subject
to the following limitations:

{1} The lessee or lgensee has annual gross revenues of less than the anntal gross
revenue threshold, three hundred ffty thousand dollars (5350,000}, from business
conducted on City properiy;

{2} The lesses or Heensee employs no more than seven (7) people tolal v the
comparny on and off City property;

{3} To quatify for this exemption, the lesses or lcensee must provide proof of its
gross revenues and number of people & employs in the company’s entire
workforee to the awarding authority as receéired by regulation;

{4} Whether anmal gross revenues are less than three hundred fifty thousand dotlars
{$350,000) shall be determined based on the gross revenues for the last tax yesr
prior to apptication or such other period as may be established by regulation;

{3} The annual gross revenus threshold shall be adjusted annuslly at the same rate
and al the same time as the living wage s adjusted under section 10.37.2 (a);

thy Alessze or licensee shall be deemed to employ no more than seven {7} people i

. the company’s entire workforce worked an average of no more than one thousand
two-hundred fourteen (1,214) hours per month for at least three-fourths (3/4) of
the time period that the revesue Hmitation s measured;

(7} Public leases and licenses shall be deemed to include public subleases and
sublicenses;

{8} I a public lease or lcense has 2 tenm of more than two (2) vears, the exgmption
granted pursuani 1o this section shaill expire after two {2} years but shall be
renewable in two-vear increments upon maeting the requiverments therefor at the
tierse of the renewal application or such peried established by regulation,






Apardng Peparimenis: Plegse W and submie this Frm o At Eﬁ-’@f VI FAY af [213) 8472777 or
_5‘&‘:;45?{5%1& i becky, éaiﬁuena@fam oG mf’ mf@w and a;z;zmmf

Name of Contracior: Venbao Ing —
mwmmmc@nm P@fssn'

:sem Ff ‘

necessary, then comlinue to Section ¥, You mav also atfsch
reqLire addifions] dorumeniation fo supplement éﬁfsfwm

Please autherlze exemption from First Source Miriag Ordinance [FBHD) for the sole source confract with
Ventyx, Inc. This confract is necessary fo provide software maintenanse and support for Sanitation's
raaintenance managemeni svster, Erferprise Mainfenance, Planning and Conlrol (EMPAC) and s
interfaces with Supply Management System (SMS) and Field Aulomation for Sanfiation Trucks (FAST)
system. Incheded with this form is 2 letler Tom Venbyx confirming thelr sole soures sislus.

EMPAC iz 2 commercial off-the-shell application developed by Ventyx {formetly Indus Intemational).
Ventyx also orovided implementation services angd developad the interfaces to tha oitywide procurement
systern, SMS, and the mobile system for waslewater and siorm water collection systems maintenance,
1FAST, EMPAL is s propeiedan gmmﬁ: of Ventyy, sored mainisnence is available sokely twough this

vendor,

This sole source confract is needed o provids solhware mainfenance, consuling expartise, and support
services for EMPAC and Hs inlerfaces, Pallure to keap this application operating sroperly would seversly
impact operations of four wastewaler treatment plants and Waslewsater Collection Systems Dhvislon that

raly on EMPAC o perform daily operafions.

= Y SIENATUREARD SUBMIT ) '

th m;? FagL P az:pp&rﬁmg documentalion fo the Deparfmat of %’ubf;c Wm?fs Burau af {‘mfrasm’
Adminisiration, Oiffcs of Smnﬁ’acé Complipnee (DCC) The OCC wil make a determinalion within seven {7} woriing days of
reoeipt of g request for exemption and aff supporiing decurmentation,

;"j: - ." sl 3 - y

5 a,m;’*dé«;’?@mgf AV A 7“24? 200

Department Contact Slgrnabure

An spprovederemption is valld ouly iy the conlract for which i wes m«s;uasimé # Is niod validd for any offier confrects the

mﬁé’a’mﬁ may have %Xg‘} ﬁ?& Qify 7

S s U SEETION VI BCA TREORMATION . :
g‘: NOT APPROVED ;see ottached m%ma?”‘n&um foresplanationy, B

&W?%E%&éﬂm&ﬁ%ﬁé@ﬁ%ﬁs LASC p g G () ol Cones -

)
=57
OCC Analyef .aséﬁai:wf . \\u\J L Dale N

Fame, 410

Office of Coniract Compliancs, BoOb/CLA (113} BA/ 2005




Form Gen, 146 {(Rev. 9/06)

Required Insurance and Minimum Limits

MName: - Date; 9/24/2012

Agreement/Reference: Ventyxin
Evidence of coverages checked below, with the specifi ed minimum limits, must be submitied and approved prior to
occupancy/start of aperations, Amounts shown are Combined Single Limits ("CELs"). For Automobile Liability, split
limits may be substituted for a CSL if the total per occurrence equals or exceeds the C5L amount.

Limits

X Workers' Compensation - Werkers’ Compensation (WC) and Employer's Liability (EL)

WC Statutory
EL $1,000,000.00

DWaivcr of Subrogation in favor of City DLengshore & Harbor Workers
DJoncs Act

X . Generail Ligbi]ity e . w

Products/Complcled Operalions DSexual Misconduct
|:|Fire Legal Liability R

Automobile Liability (for any and all vehicles used for this contract, other than commuting to/from work)

Professional Liability (Errors and Omissions) e

Discovery Period

~ Property Insurance (to cover replacement cost of building - as determined by insurance company}

D All Risk Coverage [j Boiler and Machinery
D Flood [:I Builder's Risk

D Eatthquake ] D

I Pollution Liability

L]

Surety Bonds - Performance and Payment (Labor and Materiais) Bonds 100% of'the contract price
_ Crime Insurance

Gther: General Notes:

DIfa contractor has no employees and decides to not cover herself’himself for workers' compensation, please complete the form entitied "Request
for Waiver of Workers' Compensation Insurance Requirement” located at hftp:/ocity. ore/eso/risidisuranceForms, him

)i the absence of imposed auto liability requirements, all coniractors using Ve hscle\ during the course of their contract must adhere to the financial
responsibility Jaws of the State of Caltfornia,
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Company Information

i8] 33715
Mama Vanlyx
Address; 400 Pedmoter Conter Tarrace
Suile 500
Allanta, GA 30345
Fila Name iDate Uploaded }3[&1&15 iDate Varified iEEOE Verfication
Affirmative Action
City of Los Argeles Attrmative Action Pran_ 125ani2 l oeerza12 ; Varified E 0182312012 i
Equal Benefits Ordinance
City of Las Angales EBO Compliance Affidavit_12Jan12 E 202042 ' Verfiad E 2312012 ’
First Sayrce Hiting Crdinance
Not Uploaded
Nen-discdimination/Equat Employment Practices Provislons
Cily of Los Angelas EEPP Certification_12dan12 ! T120R012 I Varifind i (172372012 }
Slavery Disclosure Ordinanci
City of Los Angeles Slavery Discloguee Ordfinance, 124ani2 ! 0472012012 E Veifiod i D1222012 I

LA BAYN is NOT responsibie for the timeliness or accuracy of this date. If in doubt, please contact the opportunity's sgency of record for additional infermation.

hitn:/labavn.ore/index. cImuscaction=admin.dsp company docsf&recordl)

£ 2002-2012 City of Las Angeles bDevelopad by the City of 105 Angeles, Information Technatogy Agency

S&CF

H

L.,
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DEPARTMENT OF PUBLIC WORKS

BUREAU OF SANITATION

ADOPTED BY THE BOARD
PUBLIC WORKS OF THE CIFY
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BUREAU OF CONTRACT ADMINISTRATION N
JOINT BOARD REPORT NO. 1 Mw%w Yo
April 8, 2012 \ Executive Officer
CD: ALL

AUTHORITY TO EXECUTE A SOLE SOURCE AGREEMENT WITH VENTYX, INC.
FOR THE SOFTWARE MAINTENANCE OF ENTERPRISE MAINTENANCE,
PLANNING, CONTROL (EMPAC)Y AND RELATED PRODUCTS AND INTEGRATION

RECOMMENDATIONS

1.

Approve and forward this report with transmittals to the Mayor and City Council with the
request that the Board of Public Works (Board) be authorized fo execute a sole source
agreement with Ventyx, an ABB Company (Ventyx) for the software maintenance of
Enterprise Maintenance, Planning and Control (EMPAC), ifs interfaces to the Supply
Management System (SM3), the Field Automation for Sanitation Trucks (FAST) System
and other related products that may be used by the Bureau of Sanitation {Bureau). The
estimated total cost of this contract is not to exceed $2,000,000 over a six (6) year term.

2. Upon authorization by the Mayor and City Council, the President or two members of the
Board wiill execute the contract; and

2. Upon execution, contact the Bureau of Sanitation, Board Report Section, at 213-485-4246
for pick up and further processing.

TRANSMITTALS

1. Copy of the adopted Bureau of Sanitation and Bureau of Contract Administration Joint
Board Report No. 1, dated December 17, 2008, authorizing the negotiation of a sole
source agreement with Ventyx.

2. Copy of the proposed sole source agreement between the City of Los Angeles and
Ventyx. Originals will be delivered to the Board Office when the Board Report Sectlon at
(213)485-42486 is notified that the contract is ready for execution.

3. Copy of the October 8, 2008 approved waiver of the MBE/WBE/OBE (Good Faith Effort

requirement obtained from the Mayor's Office of Economic Development.

FISCAL IMPACT STATEMENT

Financing for the sole source agreement with Ventyx will be reguested through the inforrmation
and Control Systems Division budget. There will be no impact o the General Fund. This
Agreement will be funded by the Sewer Construction and Maintenance Fund.
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DISCUSSION

Background

EMPAC, the Bureau’s Computerized Mainienance Management System (CMMS), is used to
manage maintenance programs for all four (4) wastewater treatment plants and wastewater
and stormwater collection systems. EMPAC has been in production for the Bureau since July 9,
2001. Ventyx, formerly Indus international, developed this commercial software and provided
implementation services for the Bureau.

EMPAC is used by over eight hundred (800) Bureau employees for managing over 350,000
freatment plant and collection systermn assefs such as pumps, centrifuges, scrubbers, and
pipelines. The system generates over 30,000 preventive maintenance work orders each month,
assists with the management of 40,000 warehouse items, and processes over $20 million in

purchases each year.

EMPAC is integrated with the PeopleSoft based citywide procurement system, owned by the
Department of General Services and otherwise known as the Supply Management System
(SMS). The EMPAC/SMS integration, developed by Ventyx, aliows EMPAC users to request the
purchase of spare parts necessary for performing preventive and emargency maintenance.

EMPAC is also integrated with the Field Automation for Sanitation Trucks (FAST) system,
based on NaviGate software from Galekeeper Systems. FAST provides access o EMPAC
work orders, maps, and vehicle locations for three hundred (300) field users. Crew leads enter
work order closures and timekeeping information into FAST using laptop computers mounted in
trucks. The information is autormatically updated in EMPAC via the real-time EMPAC/FAST
integration. This real-time interface provides current status and up-to-date data for
management and Collection System Settlement Agreement (C8S8A) reporting. EMPAC/FAST
integration was developed by Ventyx.

PeopleSoft, Galekeeper, and Ventyx, like many other software vendors, fix problems and
enhance functionality of the software through upgrades. Each impiementation of newly
released software upgrade of EMPAC, SMS or FAST may require changes fo the integration.
The proper functioning of EMPAC and the integrations with SMS and FAST are critical o the
operations of the wastewaler treatment plants and wastewater coliection systems.

However, since the effects of the software upgrades are unpredictable, significant discretionary
funds are requested in this agreement. The previous sole source contract, C-108094, between
the Bureau and Ventyx for EMPAC maintenance and support expired on May 2, 2008. Nearly
$1,000,000 of the $1,525,000 ceiling amount remained unused at the end of the contract.
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On December 17, 2008 the Board of Public Works authorized the Bureau to negotiate a six
year sole-source contract with Ventyx Inc., which provides software maintenance support for
EMPAC and its integrations. Since the contract expired February 28, 2010, the Bureau has
been processing a one-time purchase order to cover the EMPAC maintenance

Sole Source Contract

Ventyx, as the software manufacturer and author, is the only company authorized and capable
of providing software maintenance and support for the EMPAC system and its infegrations {o
other applications. Ventyx retains the staff and technical expertise to provide maintenance on
these systems. Furthermore, Ventyx has a historical relationship with the Bureau due to the
instailation and maintenance of the EMPAC systern and its integrations. Ventyx’'s engineers and
project managers also have specific technical expertise of the Bureau's system installations,
data, and functionality. This expertise is critical during emergency situations, when it is
essential to restore the proper operation and function of the EMPAC system as quickly as

possible.

Failure to execute a mainienance agreement with Ventyx will put the Bureau's wastewater
maintenance program at risk; for example, routine software upgrades will not be performed,
timely software patches wilt not be obtained, software upgrades by PeopleSoft and Gatekeeper
would be affected due to integration issues, and there will be no guaranteed response by
service personnel in the event of a system failure. Therefore, the Bureau is requesting o refain
the contractual relationship with Ventyx by executing this sole source agreement.

Project Scope

The project scope will include services io provide the required expertise necessary for the
software maintenance of EMPAC and iis integrations. The services will inciude but not be
limited to the following:

= Annual Software maintenance and support services for EMPAC, including but not limited
to:
o Scftware upgrades
o Defect corrections
o Technical support

The following services will only be provided on an “as needed” basis only as authorized by the
City. There is no minimum amount of work guaranteed to the Consultant from the City.
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» Software maintenance and support services for EMPAC/PeopleSoft (SMS) Integration,
including but not limited to:
o Software upgrades
o Defect corrections
o Technical support

e On-cali Profegsional services to provide consultation, assessment, analysis and
recornmendations on implementation activities.

e Professional services for Mobile Computing Integration, including but not limited to:
o Software upgrades
o Defect corrections
o Technical support

» Software Licensing to provide additional licenses for add-on software that the Bureau
may choose to acquire from Ventyx and Ventyx Partners.

MBE/MWBEIOBE Subcontractor Outreach Program/BIP Outreach Program

The Mayor's Office of Economic Development waived the MBEMWBE/OBE Subcontractor
Qutreach Program requirement for this project on October 8, 2008 (Transmittal #3). During the
negotiation period, the MBE/WBE/OBE Subcontractor Outreach Program was replaced by the
Business Inclusion Program (BIP). BIP allows departments to waive theBIP outreach. Ventyx
does not subcontract to or otherwise license any firm to perform mainienance services for
EMPAC proprietary software. Therefore, this contract provides no opporitunities for
subcontractor participation, and Ventyx does not hold any of the ceriifications acknowledged by

the BIP,
Contractor Performance Evaluation

In accordance with Article 13, Chapter 1, Division 10 of the City of Los Angeles Administrative
Code, the appropriate City personnel responsible for the quality control of this sole source
agreement shall submit Confractor Performance Evaluation Reports to the Bureau of Contract
Administration {Department of Public Works) upon completion of this contract.

Contract Responsibility Ordinance

On August 18, 2009 the Bureau of Contract Administration (BCA), the Designated
Administrative Agency (DAA) for the Contractor Responsibility Ordinance {CRO() approved the
request of Sanitation for an Exemption from the CRO for VENTYX< INC> due to its sole source

justification.
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Proposed Cost and Term of Agreement

The estimated cost of the software maintenance services provided under this proposed contract
is not to exceed $900,000 over six (6) years. Discretionary funds in the amount of $ 1,100,000
are also being requested for the professional services itemized below. The total cost of this
proposed contract is estimated to be $2,000,000 over the six (8) year period covered by this
agreement. The breakdown of the cost estimaie is lllustrated as follows.

ITEM ESTIMATED COST
Annual Maintenance for six-vear period $300,000
EMPAC/SMS Integration $300,000*
On-call Professional Services $300,000*
Mobile Computing integration $100,000*
Additional Software Licensing $400,000*
TOTAL $2,000,000

*Discretionary Funds
Other City Requirermnents
Ventyx will comply with the following requirements prior to contract execution:

= Affirmative Action Plan/Non-Discrimination/Equal Employment
Opportunity

Child Support Obligation Ordinance

Business Tax Registration Certificate

Equal Benefits Ordinance

Insurance

Non-Collusion Affidavit

Americans with Disabilities Act

Slavery Disclosure Ordinance

Living Wage and Service Contractor Worker Retention Ordinances
Municipal Lobbying Ordinance

First Source Hiring Ordinance

Los Angeles Residence Information

City of Los Angeles Contract History

Z & @ & @2 & & & @ @ B @

Charter Section 1022

This agreement is exempt from City Charter Section 1022 due to the proprietary nature of the
software and the use of specially trained persons needed to maintain and service the system.
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Notice of Intent to Contract

The “Notification of Intent to Contract” form was filed with the CAO (City Administrative Office)
Clearinghouse on August 28, 2008.

Headquai*ters Address and Workforce Information

Ventyx is headquartered in 3301 Windy Ridge Parkway, Suite 200, Aflanta, GA 30330.
Currently, there are 843 employees in the organization and none live in the City of Los Angeles.

Contract Administration

Responsibility for administration of this agreement will be with the Information and Control
Systems Division of the Bureau of Sanitation.

City Attorney Review
The City Attorney’s Office reviewed the attached agreement and approved it as to form.

STATEMENT AS TO FUNDING

The total cost estimate for the maintenance and professional services required under this
proposed agreement is $2,000,000. Funding.for the first year costs of $330,000 is available in
Fund 760, Dept. 50, Account 50HO82, Object 304, titled “Contractual Services”, The remaining
balance of $1,670,000 will be funded through the normal budgetary process.

This contract includes a "Financial Liability Clause” which states that the City’s liability under
this contract shall only be to the extent of the present Cily appropriation to fund the contract.
However, if the City shall appropriate funds for any succeeding years, the City’s liability shall be
extended to the extent of such appropriation, subject to the terms and conditions of the
contract.
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HANNAH CHOI, Program Manager ar . =
Office of Contract Compliance {ENRIQUE C. ZALDIVAR, Director
Bureau of Contract Administration ‘ ion

APPROVEDJAS TORUNDS:

b g

VICTORIA A. SANTIAGO, Director

Office of Accounting
Date: %ﬁ%ﬁ) // ;@\,

Prepared by:
Anita Fernandez, IC3D
(323) 342-6288
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DEPARTMENT CF PUBLIC WORKS

BUREALI OF SANITATION

BUREAU OF CONTRACT ADMINISTRATION
JOINT BOARD REPORT NO. 1

December 17, 2008

Ch: All

AUTHORITY TO NEGOTIATE A SOLE SOURCE PERSONAL SERVICES
CONTRACT WITH VENTYX INC. TO PROVIDE SOFTWARE MAINTENANCE AND
SUPPORT FOR ENTERPRISE MAINTENANCE PLANNING AND CONTROL
{(EMPAC)

RECOMMENDATIONS

1. Authorize the Director of the Bureau of Banitation (Sanilation) fo negotiale a sole
source contract with Veniyx Inc. to provide soffware maintenance and support services
for EMPAC and its integrations to ofher applications used by Sanitation. The estimated
annual cost of this contract is three hundred thirty thousand dellars ($330,000.00) with
a maximum confract ceffing of two million dellars ($2,000,000). The term of the
contract is for six (8} vears.

2. Return o the Board of Public Works for authority o execute the contract (s),

TRANSMITTAL

Copy of the MBE/WBE/OBE Subsontractor Outreach Program  waiver, issued by the Mayor's
Office of Economic Development on October 8, 2008,

DISCUSSION

Background

EMPAC, Sanitation's Computerized Maintenance Management System (CMMS), is used to
manage maintenance programs for &l four wastewater treatment plants and wastewsater and
stormwater coilection systems. EMPAC has been in production since July 9, 2001, Ventyx
Inc., formerly indus International, developed this commercial software and provided
implermentation services for Sanitation.

EMPAC is used by over 800 Sanitation emplovees for managing over 350,000 treatment
plants and collection system assets, such as pumps, centrifuges, scrubbers, pipelines, stc.
The systemn generates over 30,000 preventive maintenance work orders each month, assists
with the management of 40,000 warehouse Hems, and processes over $20 milion in
purchasing each year,



BUREAL OF SANITATION

BUREAU OF CONTRACT ADMINISTRATION
JOINT BOARD REPORT NGO, 1§

December 17, 2008

Page 2

EMPAC s integrated with Supply Managemant System (SMS); the PeopleSoft based citywide
procurement system, owned by the Dapariment of General Services, EMPAC/SMS infegration
was developed by Ventyx Inc. and allows EMPAC users to request purchasing of spare paris
necessary for performing preventive and emergency maintenance.

EMPAG fs also infegrated with Field Automation for Sanitation Trucks (FAST) system, based
on NaviGate software from Galekeeper Systems. FAST provigss access to EMPAC work
orders, maps, and vehicle locations for 300 fleld users. Crew leads enter work order closure
and timekeeping information into FAST by using laptop computers mounted in trucks as they
complete their work in the field. The information Is automatically updated in EMPAC via
EMPAC/FAST integration, providing current status and up-io-date data for management and
Collection System Seftlement Agreement (CSSA) reporting, EMPAC/FAST integration was

developed by Venlyx inc.

PeopleSoft, Gatekeeper, and Ventyx Inc., ke many other software vendors, fix problems and
enhance funclionality of the software through upgrades. Each implementation of & new
release of EMPAC, SMS or FAST may reguire changes fo the infegration. The proper
functioning of EMPAC and the integrations with SMS and FAST are gritical 1o the operations
of the wastewater freatment plants and wastewater collection systems.

However, since the effect of the software upgrades are unpredictable, significant discretionary
funds are requested in this agreement. The previous sole source contract, C-108084, between
Sanitation and Ventyx Inc. for EMPAC maintenance and supporl expired on May 2, 2008,
Nearly $1,000,000 of the $1,525,000 celling amount remained unused at the end of the
confract. These remaining funds will be used as discretionary funds for this project.,

Sole Source Contract

Ventyx Inc,, as the software manufacturer and author, is the only company capable of
providing software maintenance support for the EMPAC systemn and its integrations o other
applications. Only Ventyx Inc., as the author of the EMPAC software, the integration sofiware
between EMPAC and PeopleSoft, and the infegration between EMPAC and FAST, retains the
staff and expertise to provide maintenance on these systems. Furthermore, as Ventyx inc. has
had a historical refationship with Sanitation for the installation and maintenance of the EMPAC
systern and its integrations, ils engineers and project managers have specific knowledge and
understanding of Sanitation's system instaliations, data, and functionality. This expertise is
especially ecritical during emergency situations when it is essential 0 restore the proper
operation and function of the systerm as quickly as possible,
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Failure fo negotiate a maintenance agreement with Veniyx inc. will pul Sanitation's
wastewater maintenance program at risk; routine software upgrades will not be performed,
timely software patches will not be obtained, software upgrades by PeopleSofft  and
Gatekeeper would be affected due fo integration issues, and there will be no guaranteed
response by service personnet in the event of a systems failure, Therefore, the Bureau of
Sanitation is requesting the Board authorize negotiation of this sole source confract with
Ventyx Inc.

On Novernber 13, 2008, the Bureau of Contract Adminisiration (BCA), the Designated
Administrative Agency (DAA) for the Ceontractor Responsibitity Ordinance (CRO) approved the
request of Sanitation for an Exemption from the CRO for VENTYX< INC. due fo ils sole

source justification.
Project Scope

The project scope will include services of Ventyx Inc. to provide required expertise necessary
for the software maintenance of EMPAC and its infegrations. The services will include but not
be limited fo the following:

o  Software maintenance and support services for EMPAC, including buf not fimited to:
o Software upgrades -
o Defect correciions
o Technical support
«  Software maintenance and support services for EMPAC/Peopleboflt Integration,
including buf not limited to:
o  Software upgrades
o Defect corrections
o Technical support

+ Professional services for EMPACIFAST Integration

o Professional services to assist with data migration 1o 2 new CMMS

= Professional services for asset data reconcilistion with other systems
»  Allow access to user groups and best practices exchanges

s Onecall professional services for consultation and assessment
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Compliance with Mayor's Executive Directive 2001.26

Ventyx inc. does not subcontract (o or otherwise license any firm fo perform maintenance
services for EMPAC proprietary software, Therefore, this confract provides no opportunities
for Subcontractor participation. The Mayor's Office of Economic Development waived the
MBEMWBE/OBE Subcontractor Outreach Program requirement for this proiect on October &,

2008.
Contractor Perfarmance Evaluation

In accordance with Article 13, Chapler 1, Division 10 of the City of Los Angeles Administrative
Code, the appropriate City parsonnel responsible for the quality conirol of this sole source
Agreement shall submit Contractor Performance Evaluation Reports to the Bureau of Contract
Administration (Department of Public Works) upon completion of this contract.

Contract Responsibilify Ordinance

Bureau of Contract Administrafion approved the Exemption from the CRO for VENTYX, (NC.
due io #s sole source justification.

Lot

The estimated cost of the software mainienancs services provided under this confract is not to
exceed $800,000 over six years. Discrstionary funds in the amount of § 1,100,000 are bsing
reguested for professional sérvicas itemized below. The total cost of this contract is estimated
to be §2,000,000 over the six-year period covered by this agreement. The breakdown of the
cost estimate is illustrated as follows.

ITEM ESTIMATED COST
Annual Maintenance for six-year period $900,000
EMPAC/SMS Integration $300,000
On-call Professional Services $300,000
Mobile Computing Integration $100,000
Additional Software Licensing $400,000

| TOTAL | $2,000,000
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City Recuiremenis
Ventyx Inc. wilt comply with the following requirements prior to contract execution:

= Affirmative Action Plan/Non-Discrimination/Equa!l Employment
Cpportunity :
Child Support Obligation Ordinance
Business Tax Registration Certificate
Equal Benefits Ordinance

Insurance

Non-Collusion Affidavit

Americans with Disabilities Act
Slavery Disclosure Ordinance

Living Wage Ordinance

Municipal Lebbying Ordinance

& & ® ®© ®» B & H 0T

Charter Section 1022

This agreement is exempt from City Charter Section 1022 due o the proprietary nature of the
software and use of specially irained persons to maintain and service the system,

Notice of Intent to Contract

The “Notification of Intent to Contract” form was filed with the CAO {City Administrative Office)
Ciearinghouse on August 28, 2008,

Headguarters Address and Workforce Information

Ventyx inc. is headquartered in 3301 Windy Ridge Parkway, Suite 200, Atlanta, GA 30338
Currently, there are 707 employees in the organization and none fives in the City of Los
Angeles,

Contract Administration

Responsibiiity for administration of this agreement will be with the Information and Controd
Systems Division of the Bureau of Sanitation,
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STATEMENT AS TO FUNBING

The cost estimate for the maintenance services required from Ventyx Inc. is $2,0600,000.
Funding for the first year costs of $330,000 is avallable in Fund 760, Dept. 50, Account E282,
Object 304, {iled "Confractual Services". The remeining balance of §1,670,000 will be funded
through the normal budgetary process of the Information and Confrol Systems Division,

This contract inciudes a “Financial Liabitity Clauss” which states that the City's liabllity under
this contract shall only be to the extent of the present City appropriation fo fund the contract,
However, If the City shall appropriate funds for any succeeding vears, the Cily's liabiiity shail
be extended 10 the extent of such appropriation, subject to the terms and conditions of the
contract,

edi

Respectiully sdbmitt

ENRIDUESZARIIVAR, Director
Bureau of Sanitation

COMPLIANCE REVIEW PERFORMED
AND APPROVED BY:

JOUN L.REAMER, JR.Director
Bufeau of/Coniract Adn‘;inistra‘tion

HANNAH CHOI, Program Manager
Office of Contract Compliance

Bureau of Contract Administration

Frepared by:
Yelena Alishuter, 108D
(323) 342-6281
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PERSONAL SERVICES CONTRACT
BETWEEN
THE CITY OF LOS ANGELES

AND

VENTYX INC,
FOR

SCFTWARE MAINTENANCE OF
ENTERPRISE MAINTENANCE, PLANNING AND CONTROL
AND RELATED

PRODUCTS AND INTEGRATIONS

LABOS Maintenance. 11.16.11 FINAL
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AGREEMENT

This AGREEMENT, made and entered into as of July 1, 2012 (“Effective Date™) by and
between the City of Los Angeles, a municipal corporation acting by order of and through its

Board of Public Works, hereinafter referred to as the "CITY", and "Ventyx Inc.” hereinafter

referred to as the "CONSULTANT" or "CONTRACTOR”, and is set forth as follows:

WITNESSETH

WHEREAS, the CITY had a contract with Ventyx (formerly Indus International) to
implement a new computerized maintenance management system with Enterprise

Maintenance, Planning and Control (EMPAC) software from Ventyx; and

WHEREAS, four (4) wastewater treatment plants and wastewater and storm water

collection systems use EMPAC to manage assets; and

WHEREAS, the CONSULTANT integrated EMPAC with the citywide procurement
systern, Supply Management System (SMS), for purchasing materials and spare parts for

assets maintenance; and

o



WHEREAS, the CONSULTANT integrated EMPAC with the Field Automation for
Sanitation Trucks (FAST) system for work management related to wastewater and storm

water coliection system assets maintenance; and

WHEREAS, EMPAC is also integrated with the Cohesive Mobile Entry (CME) for mobile
stores management and barcode functions used at the Hyperion Treatment Plant

Warehouse; and

WHEREAS, the CITY relies heavily on EMPAC and its integration with SMS, FAST, and

CME for all aspects of asset management in the Wastewater Program; and

WHEREAS, the EMPAC implementation and support contract (C-108094) between the

CITY and the CONSULTANT expired on May 3, 2008; and

WHEREAS, the CITY issued Purchase Orders {o the CONSULTANT to cover

maintenance through June 30, 2012 o ensure uninterrupted coverage; and

WHEREAS, the General Services Department (GSD) currently has a contract with

PeopleSoft USA, Inc. for the SMS implementation; and

WHEREAS, the contract with PeopleSoft USA, Inc. does not provide technical

consulting services for the integration with EMPAC; and



WHEREAS, the CITY does not have the necessary resources or expertise to provide

software support of EMPAC and its integration with SMS, FAST and CME; and

WHEREAS, the CONSULTANT is the author of EMPAC and its integrations with SMS

and FAST which qualifies CONSULTANT to provide these technical services; and

WHEREAS, the services required for the necessary software migration, integration,
and implementation of the necessary additional software features are professional, expert,

and technical in nature, and the related tasks are temporary and occasional in character; and

WHEREAS, the CITY recognizes that the CONSULTANT is the only firm with the
expertise, knowledge, and sufficient personnel to perform the technical functions as detailed

in the Scope of Services below; and

WHEREAS, the CONSULTANT has agreed to perform the above referenced tasks in a
professionally sound manner in accordance with all applicable laws, rules, regulations and
other requirements of local, state, and federal governments for.a minimum of six {6) years

from the Effective Date of this AGREEMENT;

NOW, THEREFORE, in consideration of the foregoing and of the benefits which will
accrue to the parties hereto in carrying out the terms and conditions of this AGREEMENT, it

is understood and agreed by and between the parties hereto as follows:



ARTICLE 1 — SECTION HEADINGS AND CONSTRUCTION OF PROVISIONS AND

TITLES HEREIN

All titles, subtitles, and/or section headings appearing herein have been inserted for
convenience and shall not be deemed to govern, limit, modify or in any manner affect the
scope, meaning, intent or construction of any of the terms or provisions hereof. The
language of this AGREEMENT shall be construed according to its fair meaning and not strictly
for or against the CITY or the CONSULTANT. The word "CONTRACTOR” AND “"CONSULTANT”
herein in this Agreement includes the party or parties identified in the Agreement. The
singular shall include the plural; if there is more than one CONSULTANT herein, unless
expressly stated otherwise, their obligations and liabilities hereunder shail be joint and
several. Use of the feminine, masculine, or neuter genders shall be deemed to include the

genders not used.

ARTICLE 2 - DEFINITIONS

1t is understood that the following words and phrases are used herein; each shall

have the meaning set forth opposite the same:

AGREEMENT This contractual agreement between the CITY and



BOARD

BUREAU

CITY

CONSULTANT/CONTRACTOR
CPI

EMPAC

FAST

GSD

LICENSED PROGRAM

PROJECT

Ventyx.

The Board of Public Works of the City of Los Angeles.
Bureau of Sanitation, Department of Public Works,
City of Los Angeles.

The City of Los Angeles, Board of Public Works, or its
subordinate Bureaus. The term CITY may also refer
to the geographic area known as the City of Los
Angeles, the City Council, other Departments of the
City of Los Angeles, or any person employed by the
City of Los Angeles, or who is authorized to represent
the City of Los Angeles in matters concerning this
AGREEMENT. CITY includes all persons employed or
authorized by the CITY.

Ventyx, In;.

United States Consumer Price Index for all items.
Enterprise Maintenance Planning and Control

Field Automation for Sanitation Trucks

General Services Department

An off-the-shelf computer program or program
module that is licensed to the CITY by CONSULTANT,
The maintenance and support of the LICENSED

PROGRAMS,



PROJECT MANAGER The CITY's representative in all matters within the
scope of the AGREEMENT.

VENTYX PARTNERS Solution Partner - A partner who directly offers

complementary products that are an essential part of

the end-to-end solutions.

Service Partner - A Ventyx Inc. approved company

that provides systems integration and consulting

services in partnership with Ventyx Inc.

Platform Partner - A hardware or software partner

offering products that form part of the Veniyx

solution offerings.

ARTICLE 3 — PROJECT DESCRIPTION

On December 14, 1998, the BOARD approved the execufion of a contract (C-97798)
between Indus International (now Ventyx Inc.) and the BUREAU for the implementation of a
new computerized mainienance management system for the Wastewater Program with
Enterprise Maintenance Planning And Control (EMPAC) software. The four (4) Wastewater
Treatment Plants and Wastewater Collections division use EMPAC for asset, maintenance and
inventory management activities. The CONSULTANT developed the EMPAC interface with

the new custormnized Citywide Supply Management System (SMS), a procurement system
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implemented by the Department of General Services (GSD) using PeopleSoft software.

In September 2003, the BUREAU implemented Field Automation for Sanitation Trucks
{FAST) application for use in wastewater collection maintenance trucks to enable crews to
anter maintenance activity data from the field into EMPAC. FAST uses the NaviGate software
from Gatekeeper Systems, Inc. The CONSULTANT worked with Gatekeeper Systems, Inc. to
develop the EMPAC to FAST electronic interface. The FAST application has been deployed
for sewer and storm water maintenance crews at all wastewater collection yards,

Cohesive Mobile Entry (CME) is an off-the-shelf product with a built-in interface to
EMPAC, CME uses a mobile wireless device to communicate with EMPAC which allows
warehouse personnel to perfarm routine EMPAC Stores functions on the spot in real-time,

Since the integration of EMPAC to SMS, FAST, and CME may require upgrades and
modifications, the BUREAU needs this sole source contract with the CONSULTANT for as-
needed consulting expertise and assistance concerning the EMPAC system and its interfaces
with SMS, FAST and CME. Each implementation of a new release of EMPAC, SMS and FAST
may require software modifications and affect the integration between the systems.

Because the EMPAC to SMS and FAST integrations are unigue o the CITY’s
implernentation, specific expertise from the CONSULTANT is necessary for keeping all of the
systems operating properly. Failure to secure this sole source contract with the
CONSULTANT will adversely affect the maintenance program for all four (4) Wastewater

Treatment Plants and Sewer and Stormwater Collection Systems.
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ARTICLE 4 — RESPONSIBILITIES OF AND SERVICES TO BE PERFORMED BY

THE CONSULTANT

The services required under this AGREEMENT include CONSULTANT technica! support
as deemed necessary by the PROJECT MANAGER for the successful software maintenance of
EMPAC and its integrations to other applications as set forth herein and in any applicable
Statement of Service (S0S)., The CONSULTANT shali provide appropriate staff as required by
the CITY to perform specified tasks. When the CITY desires the CONSULTANT staff for work
not customarily included in the software maintenance support in Section 4.4.1, the PROJECT
MANAGER shall issue a task order, detailing the tasks and deliverables. Once the task order
is issued, the CONSULTANT shall provide a SOS, specifying details of the work to be
performed, time schedule and cost for the completion of each task., Once the SOS is
received and reviewed, if the PROJECT MANAGER agrees with the cost and schedule of the
5085, he/she shall sign the SOS. If the PROJECT MANAGER does not agree with the cost or
schedule proposed by the CONSULTANT, the PROJECT MANAGER and the CONSULTANT
shall negotiate the SOS costs and schedule until both parties agree or until the CITY
abandons the work. No work shall be performed under this AGREEMENT unless both parties
have signed off on the SOS. Once the SOS is approved, the CITY PROJECT MANAGER will
issue a netice to proceed. Services shall include, but not be limited to the following:

4,1 The CONSULTANT shall perform the services described in Article 4.4. and any other

services as specified in each S0S5. The CONSULTANT shall perform such work with a

degree of skili and diligence normally employed by professional analysts or

consultants performing the same or similar services,
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4.2

4.3

The CONSULTANT warrants that the services will be performed in a manner
consistent with generally accepted industry standards. CITY's sole remedy and
CONSULTANT's sole obligation in the event of a breach of the warranty contained
herein is, at CONSULTANT's option and upon agreement with the CITY: (i) to re-
perform the services, or (ii) to refund the amounts paid by CITY for the services which
were not as warranted, provided CONSULTANT has received notice from CITY within
sixty (60) days of the completion of the services which CITY alleges were not

performed consistent with the warranty in Section 10.

Maintenance of Records

The CONSULTANT shall maintain all records, including records of financial
transactions, pertaining to the performance of this AGREEMENT, in their original form,
in accordance with requirements prescribed by the CITY. These records shall be
retained for a period of no less than three (3) years following final payment made by
the CITY hereunder or the expiration date of this AGREEMENT, whichever occurs last.
Said records shall be subject to examination and audit by authorized CITY personnel
or by the CITY’s representative at any time during the term of this AGREEMENT or
within the three (3) years, following final payment made by the CITY hereunder or the
expiration date of this AGREEMENT, whichever occurs last. The CONSULTANT shall
provide any reports requested by the CITY regarding performance of this
AGREEMENT. Any subagreement entered into by CONSULTANT to the extent allowed
hereunder, shall include a like provision for work to be performed under this
AGREEMENT.,

/
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4.4

Scope of Services

44,1 Annual Maintenance Fee for Asset Suite, InSitekEE , EMPAC and Service Suite

4.4.2

Software for a maximum of six (6) years which will be paid annually. The rate
for Annual Maintenance and support will be $121,242 for the first vear. The
rate for each subsequent year will be the previous yvear's amount plus the
current CPI rate for all items at the time the renewal is due, or 3%, whichever
is less, for each year the CITY chooses to renew the Annual Maintenance and
Support Services, The CONSULTANT shall provide the necessary staff and/or
resources to work directly with the CITY and other consultants in support of

the EMPAC application.

The support includes, but is not limited to the following:

m access to Ventyx Client Services, eService, the latest EMPAC software

updates
m defect corrections, troubleshooting and fixing

i remote diagnostics support pursuant to the CITY’s Maintenance

Agreement

As part of the Annual Maintenance Fee, CONSULTANT shall provide one (1}
free Mindshare pass to the CITY for each Conference that convenes during the

term of this agreement.
EMPAC/SMS Integration Support (estimated at $350,000 over 6 years) -

The CONSULTANT shall provide the necessary staff and/or resources to work

directly with the CITY and cther consultants in supporting EMPAC/SMS
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4.4.3

integration. The support includes, but is not limited to telephone support,
documentation, software configuration, tuning, software modification, project
management and testing, The cost for the EMPAC/SMS integration Support is
only an estimate. The CONSULTANT shall provide EMPAC/SMS Integration
Support services on an “as needed” basis only as directed by the CITY, There is
no minimum amount of work guaranteed to the CONSULTANT from the CITY.
The CONSULTANT shall not perform any work on this portion of the
AGREEMENT without an express written request from the CITY, pursuant to a

506.
On-call Professional Services (estimated at $300,000 over 6 years) -

The CONSULTANT shail provide consultation, assessment, analysis, and
recommendations on implementation activities for the LICENSED PROGRAMS,
The services provided include, but are not limited to telephone support,
documentation, planning activities, project management, migration activities,
data reconciliation, and new software integration and implementation with the
BUREAU licensed software. The cost for these services is only an estimate. The
CONSULTANT shall provide On-call Professional Services on an “as needed”
basis only as directed by the CITY. There is no minimum amount of work
guaranteed to the CONSULTANT from the CITY. The CONSULTANT shall not
perform any work on this portion of the AGREEMENT without an express

written request from the CITY, pursuant to a S0S.
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4.4.4 Mobile Computing Integration {estimated at $200,000 over 6 years)

The CONSULTANT shall provide the necessary staff and/or resources to work
directly with thé CITY and other consultants in the support of the integration
between the LICENSED PROGRAMS and the BUREAU's mobile applications.
The support provided includes, but is not limited to, telephone support,
documentation, software modification, software configuration, tuning, testing,
project management and implementation of new integration functionality. The
cost for the Moebile Computing Integration is only an estimate. The
CONSULTANT shali provide Mobile Computing Integration on an “as needed”
basis only as directed by the CITY. There is no minimum amount of work
guaranteed to the CONSULTANT from the CITY., The CONSULTANT shall not
perform any work on this portion of the AGREEMENT without an express

written request from the CITY, pursuant to a 5OS.
4.4.5 Software Licensing (estimated at $400,000 over 6 years) -

The CONSULTANT shall provide additional licenses and/or licenses for add-on
software for the BUREAU licensed applications from Ventyx and VENTYX
PARTNERS. The cost for this licensing is only an estimate. The CONSULTANT
shall provide Software Licensing on an “as needed” basis only as directed by
the CITY. There is no minimum amount of work guaranteed to the
CONSULTANT from the CITY. The CONSULTANT shall not perform any work
on this portion of the AGREEMENT without an express written request from the

CITY, pursuant to a 508,



4.5 Consultant Schedule of Services and Costs

4.5.1 In the event the PROJECT MANAGER has authorized project management
hours to prepare the schedule of services and subseguent revisions and
reports, the CONSULTANT shall prepare the schedule and submit it to the
PROJECT MANAGER within fifteen (15) calendar days of the Notice to Proceed.
This schedule shall be submitted electronically in Microsoft Project format. The
CONSULTANT shall perform the work in accordance with the signed S0OS and
prepare revisions and updates in a timely manner.

4.5.2 The CONSULTANT's schedule referenced in Article 4.5.1 shall show the start and
finish dates of each part or division of work and shall show all submittals
associated with each work activity. The CONSULTANT shall allow a minimum of
fifteen (15) calendar days from the date of submittal for the PROJECT
MANAGER to review each submittal, unless a longer period of time is specified
in this AGREEMENT. The work activities in the schedule shall be of sufficient
detail to document that adequate planning has been done for proper execution
of the work and such that it provides an appropriate basis for monitoring and
evaluating the progress of the work. The schedule shall show all major work
itemns, points of interface with the CITY and milestone submittals. The
PROJECT MANAGER will review the CONSULTANT's scheduies and provide

comments on overall compliance with the requirements,
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4.5.3 In the event the PROJECT MANAGER has authorized project management
hours to prepare the schedule and the subsequent revisions and reports, the
CONSULTANT shall submit an updated schedule to the PROIECT MANAGER at
least five (5) working days prior to the submittal of the CONSULTANT's monthly
payment request. The updated CONSULTANT's schedule shall accurately
reflect the status of work and incorporate all changes into the scheduie,
Updated schedules shall also be submitted at the request of the PROJECT
MANAGER. Upon approval of an amended schedule, the approved changes
shall be reflected in the next scheduled update submittal by the CONSULTANT,
or other update submittal approved by the PROJECT MANAGER.

4.5.4 In the event the PROJECT MANAGER has authorized project management
hours to prepare the schedule and the subsequent revisions and reports, the
CONSULTANT shall submit a monthly progress report. This shall consist of a
monthly narrative progress report due no later than the 10" day of the
following month, the purpose of which is to provide a brief description of the
status of work and to address any problems and issues that may delay timely
completion.

4.5.5 1In the event the PROJIECT MANAGER has authorized project management
hours to prepare the schedule and the subsequent revisions and reports, the
CONSULTANT shall participate in Progress meetings with the PROJECT
MANAGER. The frequency of these meetings shall be at the discretion of the
PROJECT MANAGER. The CONSULTANT shall document all meetings and

distribute any related documents to attendees.
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ARTICLE 5 - KEY CONSULTANT PERSONNEL

5.1

5.2

The CONSULTANT designates the following person to represent CONSULTANT in all

matters pertaining to this AGREEMENT:

Mr. Ian Wray, Ventyx

3301 Windy Ridge Parkway, Suite 200,
Atlanta, GA 30339

P: 770-989-4026

C: 678-596-2335

lan.Wray@Ventyx.com

Additional technical specialists may be assigned subject to the PROJECT MANAGER's

approval.

Unless otherwise provided or approved by the CITY, CONSULTANT shall use its own
employees to perform the services described in this AGREEMENT. The CITY shall
have the right to review and approve any personngl who are assigned to work under
this AGREEMENT. The CONSULTANT agrees to remove personnel from performing

work under this AGREEMENT if requested to do so by the CITY. The CONSULTANT
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shall not use subconsuliants to assist in performance of this AGREEMENT without the
prior written approvat of the CITY. If the CITY permits the use of subconsultants,
CONSULTANT shall remain responsible for performing all aspects of this AGREEMENT.
The CITY has the right to approve CONSULTANT'S subconsultants, and the CITY
reserves the right to request replacement of subconsultants. The CITY does not have
any obligation to pay CONSULTANT’S subconsultants, and nothing herein creates any

privity between the CITY and the subconsultants.

ARTICLE 6 — RESPONSIBILITIES OF AND TASKS TO BE PERFORMED BY CITY

The CITY designates Anita Fernandez as its PROJECT MANAGER to represent the CITY
in all matters within the scope of the AGREEMENT relating to the conduct and approval of
the work to be performed. Whenever the term "approval of CITY," "consult with CITY,"
"confer with CITY," or similar terms are used, they shall refer to the PROJECT MANAGER,
The PROJECT MANAGER may designate an assistant to act in her stead. The CITY may
designate another CITY employee to succeed Anita Fernandez as the PROJIECT MANAGER,

The CONSULTANT will be notified in writing in such event.

The CITY shall furnish, without charge, facilities and resources available to the

CONSULTANT as deemed reasonably necessary and appropriate by the CITY.
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ARTICLE 7 — TERM OF AGREEMENT

Unless otherwise provided, the term of this AGREEMENT shall begin on July 1, 2012

and shall be in effect until June 30, 2018 unless terminated as provided under Article 8 or

extended by amendment or change order to this AGREEMENT and signed by both parties.

ARTICLE 8 — TERMINATION

3.1

8.2

This AGREEMENT may be terminated in whole or in part in writing by either party in
the event of substantial failure by the other party to fulfill its obligations under this
AGREEMENT through no fault of the terminating party, provided that no termination
may he effected unless the other party is given (1) not less than ten (10) calendar
days' written notice (delivered by certified mall, return receipt requested) of intent to

terminate, and (2) an opportunity for consultation with the terminating party prior to

termination.

This AGREEMENT may be terminated in whole or in part in writing by the CITY for its
convenience, provided that the CONSULTANT is given (1) not less than thirty {30}
calendar days” written notice (delivered by certified mail, return receipt requested) of
intent to terminate, and (2) an opportunity for consultation with the terminating party
prior to termination. Upon receipt of said written notice, CONSULTANT shall

immediately take action not to incur any additional obligations, cost or expense,
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8.3

except as may be reasonably necessary to terminate its activities.

This AGREEMENT may be immediately terminated in writing by the CITY if (1} a
federal or state proceeding for relief of debtors is undertaken by or against
CONSULTANT, or if CONSULTANT makes an assignment for the benefit of creditors or
{2) CONSULTANT engages in any dishonest conduct related to the performance or

administration of this AGREEMENT or violates the CITY’S lobbying policies.

If termination for default is effected by the CITY, an equitable adjustment in the price
provided for in this AGREEMENT shali be made, but (1) no amount shall be allowed
for anticipated profit on unperformed services or other work, and (2) any payment
due the CONSULTANT at the time of termination may be adjusted to cover any

additional costs to the CITY because of the CONSULTANT'S default.

If termination for default is effected by the CONSULTANT or if termination for
convenience is effected by the CITY, the equitable adjustment shall include a
reasonable profit for services or other work performed. The equitable adjustment for
any termination shall provide for payment to the CONSULTANT for services rendered
and expenses incurred prior to the termination, in addition to termination settlement
costs reasonably incurred by the CONSULTANT relating to written commitments that
were executed prior to the termination. Thereafter, CONSULTANT shall have no

further claims against the CITY under this AGREEMENT,
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8.4

8.5

8.6

8.7

8.8

Upon receipt of a termination action under Articles 8.1, 8.2 or 8.3 above, the
CONSULTANT shall (1) promptly discontinue all affected work (unless the notice
directs otherwise), and (2) deliver or otherwise make available to the CITY all finished

or unfinished documents and materials produced or procured under this AGREEMENT.

Upon termination under Articles 8.1, 8.2 or 8.3 above, the CITY may take over the
work and may award another party an AGREEMENT to complete the work under this

AGREEMENT.

If, after the termination for failure of the CONSULTANT to fulfil contractual
obligations, it is determined that the CONSULTANT had not failed to fulfill contractual
obligations, the termination shall be deemed to have been for the convenience of the
CITY. In such event, adjustment of the AGREEMENT price shall be made as provided

in Article 8.4 of this article.

The rights and remedies of the CITY provided in this section shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this

AGREEMENT.

The foregoing notwithstanding the licensing terms of any LICENSED PROGRAM

acquired by the CITY hereunder shall survive any termination or expiration of the

AGREEMENT and the CITY shall have the right to continue to use said LICENSED
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PROGRAMS under those terms unless and until one of the parties terminates said

license as provided herein.

ARTICLE 9 - SUBCONTRACT APPROVAL

If the need to subcontract should arise, the CONSULTANT shall obtain prior written
approval from the CITY and submit a copy of all subcontracts to the CITY with the
subconsultant’s name and dollar amount of each subcontract, Whelly owned subsidiaries of

CONSULTANT shall not be considered subconsultants.

ARTICLE 10 - COMPENSATION, INVOICING, AND PAYMENT

10.1 Definitions

"Cost" as used herein is defined as the sum of: (1) Biliing Salary Rates; (2) GCther
Direct Cost with no markup; (3) Profit and (4) Subcontract Expenses as defined

below.

10.1.1 "Billing Salary Rates" shall be at the rates approved by the PROJECT
MANAGER, to be charged by CONSULTANT for employees' time directly
chargeable to their performance of the project work. Billing Salary Rate

increases are limited to once per year, per employee, on the anniversary date
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of the CONTULTANT's AGREEMENT execution, and are subject to the approval

of the CITY.

Any adjustment to the subconsultants’ salaries and Hourly Billing Rates shall
be reviewed and approved by the PROJECT MANAGER prior to invoicing.
Adjustments to subconsultants’ salaries and Hourly Billing Rates may be
increased one time per year, per employee, on the anniversary date of the
CONSULTANT’s AGREEEMENT execution. Any such increases shall be in
accordance with established BUREAU policy at the time the adjustment is
approved.

10.1.2 "Other Direct Cost” includes those costs of CONSULTANT directly identifiable to
or incurred in the performance of services hereunder, inciuding but not limited
to reproduction, freight, messenger service, travel (in accordance with
established CITY policies), equipment owned or rented by CONSULTANT (any
equipment purchased and paid for under this PROJECT shall become the
property of the CITY), auto mileage charges (based on IRS allowable
amounis), and supplies used in the work, Communication expenses, cost of
office space, equipment, and supplies furnished to CITY personnel at
CONSULTANT's location shali be paid by the CITY. The CITY shall receive the
full benefit of any free travel, frequent flyer mileage, discounts and/or any
other advantages which are acquired by the CONSULTANT as & result of CITY
sponsored travel.

10.1.3 Costs incurred by the CONSULTANT prior to the actual date of full execution of

this AGREEMENT shall only be payable to CONSULTANT if said costs were
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incurred in completing any task specifically authorized by this AGREEMENT and
said costs are reviewed and approved by the CITY and said approval for
payment occurs after this AGREEMENT is fully executed.

10.1.4 Exhibit A, Project Services Cost Estimate, attached hereto and incorporated
herein by this reference, shall be the format used for the estimated total cost
by task for each Statement of Services (50S5). For a SOS specifying a Lump
Sum compensation method, the Project Services Cost Estimate shall set forth
the total project cost and the appropriate payment milestones.

10.1.5 Hourly Billing Rate is a method of compensation whereby CONSULTANT is
compensated on an hourly basis pursuant to established Hourly Billing Rates
set forth in Exhibit F. The hourly billing rates shall be approved by the
PROJECT MANAGER for CONSULTANT employees’ time directly chargeable to
their performance of the project work and includes salary, fringe benefits,
overhead, profit, and all other expenses incurred by CONSULTANT. Payments
shail be made upon the satisfactory completion of the tasks or milestones as
set forth in the Statement of Services (505).

10.1.6 The CITY will not pay for CONSULTANT's nor subconsultant’s personnel for
invoice preparation. The CITY will not pay for CONSULTANT's nor

subconsuttant’s communication expenses and computer time charges.

10.2 Compensation

The CONSULTANT shall perform the work specified in Article 4.4, and the CITY
shall compensate CONSULTANT either on a Lump Sum basis, or an Hourly Billing Rate
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10.3

basis upon mutual written agreement, The CITY shall designate the compensation
method in the Statement of Services (S0S) to be issued under this AGREEMENT, [f
the 505 specified the compensation as being on a Cost Reimbursement Plus Profit or
Hourly Billing Rate basis, payment shall be made in accordance with the Task Cost
Estimates to be provided for CITY approval prior to issuance of SOS for any task
under this AGREEMENT. Hourly rates, subconsultant fees and other direct/indirect
charges shall be in accordance with rates set herein. Individuals who CONSULTANT
wishes to add to the project must have their compensation rate approved by the
PROJECT MANAGER, and a revised Scope of Services must be prepared as evidence of

this addition. The total cost ceiling shall be stated in the SOS.

In the event the 505 specifies the compensation as being on a Lump Sum
basis, payment shall be made upon the satisfactory completion of the tasks or

milestones as set forth in the SOS. The total cost ceiling shall be stated in the SOS.

The total cost ceiling for this AGREEMENT is $2,000,000.00.

Invoicing and Payment

10.3.1 For a 505 specifying a Cost Reimbursement Plus Profit method of payment,
the CONSULTANT shall, once each month, submit to CITY an original and
three (3) copies of an invoice in a format acceptable to the CITY which will
include all costs and a proportionate amount of profit due the CONSULTANT
for services provided during the preceding month., CITY shall review the

CONSULTANT's invoice and notify the CONSULTANT of exceptions or disputed
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10.3.2

10.3.3

items and their dollar amount. The total inveice amount, less any exceptions
or disputed items shall be considerad approved for payment by the CITY.
Invoices shall be prepared in a format that is acceptable to the CITY and
supported by such copies of invoices, payrolls, time sheets, and other
documents of proof as may be reasonably required by the CITY to establish
the amount of such invoices as allowable expenses. All invoices shall be
subject to audit.

The CITY shall not be obligated to reimburse the CONSULTANT for costs
incurred in excess of the Project Services Cost Estimate set forth, The
CONSULTANT shall not be obligated to continue performance (including
actions under the temporary stop work or termination clauses) or otherwise
incur costs in excess of the Project Services Cost Estimate uniess and until
the CITY shall have notified the CONSULTANT in writing that such Project
Services Cost Estimate has been increased and shall have specified in such
notice an estimated Project Services Cost Estimate, which shall thereupon
constitute the cost performance of this AGREEMENT. In the absence of the
specified notice, the CITY shall not be obligated to reimburse the
CONSULTANT for any costs in excess of the Project Services Cost Estimate
set forth, whether those costs were incurred during the course of the
AGREEMENT or as a result of termination.

When and to the extent that the Project Services Cost Estimate has been

increased, any costs incurred by the CONSULTANT in excess of the Project
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10.3.4

10.3.5

Services Cost Estimate for any SOS, prior to such increase, shall be allowable

to the same extent as if such costs had been incurred after the increase.

The CITY’s liability under this AGREEMENT shall only be to the extent of the
present appropriation to fund the AGREEMENT. No action, statement, or
omission of any officer, agent, or employee of the CITY shall impose any
obligation upon CITY, such officer, agent, or employee, except to the extent
the CITY has appropriated funds and otherwise in accordance with the terms

of this AGREEMENT.

The CONSULTANT and the CITY agree that no indebtedness for work
performed which results in costs under this AGREEMENT shall arise against
the CITY until and uniess there is an appropriation of funds to pay for such
work. However, if the CITY shall appropriate funds for any successive fiscal
years, the CITY's liability shall be extended to the extent of such

appropriation subject to the terms and conditions of this AGREEMENT.

For SOS specifying a Lump Sum method of payment or the Hourly Billing Rate
method, the CONSULTANT shall submit to the CITY, upon the satisfactory
compietion of each task/milestone, an original and three (3) copies of an
invoice in a format acceptable to the CITY. The CITY shall review the
CONSULTANT's invoice and notify the CONSULTANT of exceptions or disputed
itemns and their dollar amount. The total invoice amount, less any exceptions

or disputed items shall be considered approved by the CITY.



10.3.6 The CONTRACTOR acknowledges that it is aware of liabilities resulting from
submitting a false claim for payment by the CITY under the California False
Claims Act (Cal. Gov. Code 12650 et.seq.), including treble damages, costs of

legal actions to recover payments and civil penaities of up to $10,000 per

false claim.

ARTICLE 11 - AMENDMENTS, CHANGES, OR MODIFICATIONS

- Amendments, changes or modifications in the terms of this AGREEMENT may be
made at any time by mutual written AGREEMENT between the parties hereto and shail be

signed by the persons authorized to bind the parties thereto.

ARTICLE 12 ~ INDEMNIFICATION AND INSURANCE

12,1 INDEMNIFICATION

Except for the active negligence or willful misconduct of CITY, or any of its
Boards, Officers, Agents, Employees, Assigns and Successors in Interest,
CONSULTANT undertakes and agrees to defend, indemnify and hold harmless CITY
and any of its BOARDs, Officers, Agents, Employees, Assigns and Successors in
Interest from and against all suits and causes of action, claims, losses, demands and

expenses, including, but not limited to, attorney's fees {both in house and outside
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counsel) and cost of litigation (including all actual litigation costs incurred by the CITY,
including but not fimited to, costs of experts and consultants), damage 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, ariéing in any manner by reason to the extent of the negligent acts,
errors, omissions or willful misconduct incident to the performance of this
AGREEMENT on the part of the CONSULTANT or its subconsultants of any tier, Rights
and remedies available to the CITY under 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. The CITY shall provide CONSULTANT
written notice of such claim, information, and assist in the defense of such action.
Upon written agreement from CITY, CONSULTANT shall assume soie authority to
defend or settle such claim consistent with Los Angeles City Charter Sections 271, et
.5eq. The provisions of this paragraph survive termination or expiration of this
AGREEMENT.

12.1.1  Intellectual Property Infringement Indemnification

CONSULTANT shall and hereby does defend, indemnify and hold CITY
harmless from and against any and all claims, liabilities, damages and
expenses, including legal costs and reasonable attorneys’ fees (in-house and
outside counsel), arising out of any allegation that any portion of the Work
Product or Services (a) infringes a United States patent, copyright or
trademark, or (b) misappropriates any third party trade secret (collectively,

an “Infringement Claim”); provided, however, that {i) CITY gives
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12.1.2

CONSULTANT notification in writing of any such Infringament Claim and
provide assistance, at CONSULTANT’s expense, in the defense of such
Infringement Claim; and (il) upon written agreement from CITY,
CONSULTANT shall have the authority to defend or settie such Infringement
Claim, consistent with the Los Angeles City Charter Sections 271 et, seq.

Indemnification Limitations

CONSULTANT shall have no obligation for any Infringement Claim arising out
of or relating to: (a) a modification to any of the Work Products created by
CITY or a third party hired by CITY, (b) use of the Work Product or Services
other than in accordance with the Documentation or the terms of this
Agreement; (¢) any Third-Party Software not supplied by CONSULTANT; or
(d) use of the Work Product or Services in combination with any other
hardware, software or other materials, other than in accordance with the
Documentation or the terms of this Agreement, where absent such
combination, the Work Product or Services would not be the subject of the
Infringement Claim. These limitations related to (a8) — (<) shall not apply
where the modifications adjustment, change, adoption or use is done for the
CITY to enjoy the intended benefits of the Work Products under this
AGREEMENT., In addition to the foregoing, to the extent that any Third Party
Software licensor has agreed to indemnify CONSULTANT with respect to any
Infringement Claim arising out of or relating to Third Party Software,
CONSULTANT shall pass through and assign the benefit of such infringement

indemnity to CITY to the extent CONSULTANT is able to do so. Such third-
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12.1.3

party indemnification, if any, shall not replace or diminish any of
CONSULTANT's abligation to defend and indemnify under this AGREEMENT.

Effect of Infringement Claim

If an Infringement Claim is or, in CONSULTANT's reasonable belief, is likely to
be asserted, (a) CONSULTANT will, at its option after consultation with CITY,
either (i) promptly procure for CITY the right to use and exercise its rights
with respect to the Work Product or Services as provided in this Agreement;
or (i) promptly replace, at a time mutually convenient to CITY and
CONSULTANT, the CONSULTANT Work Product or Services or affected part
thereof with other non-infringing products or services or modify the Work
Product or Services or affected part thereof to make it not infringing while
retaining substantialiy similar functionality. If the remedies set forth in
clauses (a)(i) and (&)(ii) are not commercially feasible, as determined by
CONSULTANT in its reasonable discretion, the CONSULTANT may negotiate
with the CITY to discontinue using the alleged infringed Work Product, and
the licenses granied pursuant to it, and pay to the City a full refund of the
ficense and maintenance service fees paid by CITY for the alleged infringing
Work Product or Services, Under no circumstances would CITY be liable for
any license fees of the allegedly infringed Work Products or Service, after the
CITY has ceased use of such allegedly infringing, except the alleged
infringement is cured by CONSULTANT according to (a) () or (a) (i) above.
This Subsection 12.1.3 shall not negate, replace, alleviate or diminish any of

CONSULTANTs liabilities under this Section or elsewhere in this AGREFEMENT.
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12.1.4 Exclusive Remedy

The provisions of this section 12 state the sole, exclusive, and entire liability
of CONSULTANT to CITY, and is CITY’s sole remedy with respect to, any
claim of infringement or misappropriation or alleged infringement or
misappropriation of any third-party patent, copyright, trademark, trade secret

or other intellectual property right.

12,2 INSURANCE

During the term of this AGREEMENT and without limiting the CONSULTANT'S
indemnification of the CITY, the CONSULTANT shall provide and maintain at its
own expense during the term of this AGREEMENT a program of insurance
having the coverage and limits listed on the Insurance Requirements Sheet
{Form Gen 146/IR), as amended, in EXHIBIT C hereto, covering its operations
hereunder. Such insurance shall conform to CITY requirements established by
charter, ordinance or policy, and shall comply with the instructions set forth in
EXHIBIT C, as amended and in the form Instructions and Information on
Complying with City Insurance Requirements, revi0/09, and shall otherwise be
in a form 'acceptab!e to the City Administrative Officer, Risk Management. The
CONSULTANT shall comply with all Insurance Contractual Requirements shown
on EXHIBIT C hereto, as amended. Such EXHIBIT C is hereby incorporated by

reference and made a part of this AGREEMENT,
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ARTICLE 13 — INDEPENDENT CONTRACTORS

The CONSULTANT is acting hereunder as an independent contractor and not as an
agent or employee of the CITY. The CONSULTANT shall not represent or otherwise hold out
itself or any of its directors, officers, partners, employees, or agents to be an agent or
employee of the CITY. The CITY shall not represent or otherwise hold itself out or any of its

directors, officers, partners, employees or agents to be an agent or employee of the

CONSULTANT,

ARTICLE 14 — WARRANTY AND RESPONSIBILITY OF CONSULTANT

14.1 The CONSULTANT warrants that the work hereunder shall be completed in a manner
consistent with professional standards practiced among those firms within
CONSULTANT'S profession, doing the same or similar work under the same or similar

circumstances.

4.1.1 CONSULTANT will work continuously on Priority 1 issues until they are resolved,
CONSULTANT shall provide response times based on their Platinum level

targets. The chart below shows the expected response fimes based on priority

for Platinum Level Support:
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Priority Severity Platinum Level Service
Request Response Target
(hours)
1 - Critical/Urgent Unable to work i
2 - Major/High System is up, but there 2
is/are major problem(s). |
3 . Medium Systemn is up, but there 4
is/are moderate
problem(s).Work-around is
possible
4 - Low Nuisance and/or minaor. 8

14.2  The CONSULTANT shall provide professional quality, technical accuracy, timely

14.3

completion, and the coordination of ali designs, drawings, specifications, reports, and

other services furnished by the CONSULTANT under this AGREEMENT. The

CONSULTANT shall, at no additional cost to CITY, correct or revise any errors,

omissions, or other deficiencies in its designs, drawings, specifications, reports,

calculations, and other services,

CITY’s sole remedy and CONSULTANT's sole obligation in the event of a breach of the

warranty contained herein is, at CONSULTANT’s option and upon agreement with the

CITY: () to re-perform the Services, or (i) to refund the amounts paid by CITY for the
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14.4

Services which were not as warranted, provided CONSULTANT has received notice
from CITY within sixty (60) days of the completion of the Services which CITY alleges

were not performed consistent with the warranty in Section 14.

The CONSULTANT shall exhibit proper professional judgment in the use of information
furnished by the CITY in Article 6. In the event that said information is not delivered
timely or that it is discovered to be incorrect or misleading, the CONSULTANT shall
notify the CITY in a reasonable manner after the discovery of such tardiness or
incorrect or misleading information and promptly make a determination of its costs
and schedule impact on this AGREEMENT, as well as recommendations for the

correction of such incorrect or misleading information.

14.5 The CONSULTANT shali perform such professional services as may be necessary  to

14.6

accomplish the work required to be performed under this AGREEMENT in accordance

with this AGREEMENT.

Except as specified in Article 12 and as otherwise provided in this AGREEMENT, the
CONSULTANT shall be and shall remain liable, in accordance with applicable law, for
all damages to CITY caused by the CONSULTANT'S negligent performance of any of
the services furnished under this AGREEMENT, except for errors, omissions, or other
deficiencies to the extent attributabie to CITY, CITY-furnished data, or any third party,
which damages shall not exceed 2 times the amounts paid or payable for the

particular service, as set forth at Section 4.4 "Scope of Services,” giving rise 1o the
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liability. With the exception of inteilectual property infringement indemnification and
breach of confidentiality obligations, CONSULTANT shail not be liable for any special
damages, however arising, even if it has been advised of the possibility of such

damages.

ARTICLE 15 ~ OWNERSHIP OF WORK PRODUCTS

"Work Product" means any of the CONSULTANT s written expression, in all media
and formats, of the CONSULTANT's findings, analyses, conclusions, opinions,
recommendations, ideas, techniques, know-how, designs, programs, enhancements,
modifications, interfaces, source and object code, software, and other technical information
that the CONSULTANT has already created, possessed or owned before commencing any
work under this AGREEMENT or that the CONSULTANT will be creating or acquiring under
this AGREEMENT. All Work Product is the ﬁreperty of the CONSULTANT and is licensed
perpetually and nonexclusively to the CITY, at no additional license fee, pursuant to the
terms of the license for software contained in the License Agreement between the parties
and subject to the terms hereof, with the License Agreement being subordinate to this
AGREEMENT in case of conflict of terms. Use, disclosure and distribution of CITY information
or data is subject to CITY's prior written approval. To the extent the CITY acquires any

rights in the Work Product, the CITY hereby assigns those rights to CONSULTANT.

Work Product shall not include any documents, material, data, drawings, plans,
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specifications, requirements, modifications, screen displays, interfaces, computer data files,
basis for calculations, notes, and reports originated or prepared by the CITY, or a third party
hired by CITY, the ownership of which shall vest with, and remain the property of, the CITY,

whether the property is tangible or intangible.

15.1 PARTICITATION IN DEFENSE

In CONSULTANT’s defense of the CITY Defendants, negotiation, compromise, and
settlement of any such infringement Action, the Los Angeles City Attorney’s Office shall
retain discretion in and control of the litigation, negotiation, compromise, settlernent, and
appeals therefrom, as required by the Los Angeles City Charter, particularly Article 1I,

Sections 271, 272, and 273 thereof.

ARTICLE 16 —~ NONDISCRIMINATION, EQUAL EMPLOYMENT PRACTICES AND

AFFIRMATIVE ACTION

Nondiscrimination, Equal Employment Practices, and Affirmative Action is attached
hereto as Exhibit G and incorporated herein by this reference. The CONSULTANT shall
comply with the applicable nondiscrimination and affirmative action provisions of the laws of
the United States of America, the State of California, and the CITY. In performing this
AGREEMENT, the CONSULTANT shall not discriminate in its employment practices against

any employee or applicant for employment because of such person's race, religion, national



origin, ancestry, sex, sexual orientation, age, disability, domestic partner status, marital
status or medical condition. The CONSULTANT shall comply with the provisions of the Los
Angeles Administrative Code Sections 10.8 through 10.13, to the extent applicable hereto,
The CONSULTANT shall also comply with all rules, requiations, and policies of the CITY'S
Board of Public Works, Office of Contract Compliance relating to nondiscrimination and
affirmative action, including the filing of all forms required by said Office. Any subconsultant
entered into by the CONSULTANT, relating to the AGREEMENT, to the extent allowed
hereunder, shall be subject to the provisions of this paragraph. Failure of the CONSULTANT
to comply with this requirement or to obtain compliance of its subconsultants with such
obligations shall subject the CONSULTANT to the imposition of any and all sanctions allowed
by law, including but not limited o termination of the CONSULTANT'S AGREEMENT with the

CITY.

~ ARTICLE 17 — MINQRITY, WOMERN, AND OTHER BUSINESS ENTERPRISE

SUBCONTRACTOR OUTREACH PROGRAM

The CONSULTANT has stipulated that it does not engage any subcontractor to
perform the work described in this AGREEMENT and that all services described herein are
performed by employees of CONSULTANT or of its VENTYX PARTNERS. The BOARD has
heen advised of this stipulation and a waiver has been obtained from the Mayor’s Office

which is attached hereto as Exhibit B.
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ARTICLE 18 — SUCCESSORS AND ASSIGNS

All of the terms, conditions, and provisions hereof shall inure to the benefit of and be
binding upoen the parties hereto and their respective successors and assigns provided,
however, that no assignment of the AGREEMENT shall be made without written consent of

the parties to this AGREEMENT as required under Article 32.

ARTICLE 19 — CONTACT PERSONS - PROPER ADDRESSES - NOTIFICATION

All notices shall be made in writing and may be given by personal delivery or by mail.

Such notices sent by mail should be registered or certified and sent to the

designated contact person for each party and addressed as follows:

To The CITY:

Contact Person: Anita Fernandez

Address: Information and Control Systems Division
2714 Media Center Drive, M/S5 911
Los Angeles, California, 90065

/

/
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To CONSULTANT:

Contact Person: CFO with copy to General Counsel

Ventyx Inc.

3301 Windy Ridge Parkway, Suite 200,

Atlanta, GA 30339

ARTICLE 20 — FORCE MAJEURE

In the event that performance on the part of any party hereto is delayed or
suspended as a result of circumstances beyond the reasonable control and without the fault
and negligence of said party, none of the parties shall incur any liability to the other parties
as a result of such delay or suspension, Circumstances deemed to be beyond the controf of
the parties hereunder include, but are not limited to acts of God or of the public enemy;
insurrection; acts of the Federal Government, or any unit of State or Local Government in
either sovereign or contractual capacity; fires; floods; earthquakes; epidemics; quarantine
restrictions; strikes; freight embargoes or delays in transportation, o the extent that they
are not caused by the party's willful or negligent acts or omissions, and to the extent that

they are beyond the party's reasonable control.

53



ARTICLE 21 — SEVERABILITY

Should any portion of this AGREEMENT be determined to be void or unenforceable,

such shall be severed from the whole and the AGREEMENT will continue as modified.

ARTICLE 22 — DISPUTES

Should a dispute or controversy arise concerning provisions of this AGREEMENT
or the performance of work hereunder, the parties may elect to submit such to a court of

competent jurisdiction.

ARTICLE 23 — ENTIRE AGREEMENT

This AGREEMENT contains all of the agreements, representations, and understandings
of the parties hereto and supersedes and/or incorporates any previous understandings,
proposals, commitments, or agreements, whether oral or written, and may be modified or
amended only as herein provided.

/
/
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ARTICLE 24 — APPLICABLE LAW, INTERPRETATION, AND ENFORCEMENT

Each party's performance hereunder shall comply with all applicabie laws of the
United States of America, the State of California, and the CITY including but not limited to
laws regarding health and safety, labor and employment, wage and hours and licensing laws
which affect employees. This AGREEMENT shall be enforced and interpreted under the laws
of the State of California without regard to conflict of law principles. CONSULTANT shall
comply with new, amended, or revised laws, regulations, and/or procedures that apply to the
performance of this AGREEMENT.

It any action arising out of this AGREEMENT, CONSULTANT consents to personal
jurisdiction, and agrees to bring all such actions, exclusively in state or federal courts located
in Los Angeles County, California.

If any part, term or provision of this AGREEMENT shall be held void, iliegal,
unenforceable, or in conflict with any law of a federal, state, or local government having
jurisdiction over this AGREEMENT, the validity of the remaining parts, terms or provisions of

the AGREEMENT shall not be affected thereby.

ARTICLE 25 -LOS ANGELES CITY BUSINESS TAX REGISTRATION CERTIFICATE

The Business Tax Registration Certificate is attached hereto as EXHIBIT 1 and

incorporated herein by this reference.
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If applicable, the CONSULTANT represents that it has obtained and presently holds
the Business Tax Registration Certificate(s) required by the CITY's Business Tax Ordinance
(Article 1, Chapter 2, Sections 21.00 and following, of the Los Angeles Municipal Code). For
the term covered by this AGREEMENT, the CONSULTANT shall maintain, or obtain as
necassary, all such Certificates required of it under the Business Tax Ordinance and shall not
allow any such Certificate to be revoked or suspended. Should any such certificate(s)
become suspended or revoked, it is the CONSULTANT'S responsibility to report the matter

immediately to the PROJECT MANAGER.

ARTICLE 26 — BONDS

All bonds which may be required hereunder shall conform to CITY requirements
established by Charter, Ordinance or Policy and shall be filed with the Office of the City
Administrative Officer, Risk Management for its review and acceptance in accordance with

L.os Angeles Municipal Code Sections 11.47 through 11.56.

ARTICLE 27 — CHILD SUPPORT ASSIGNMENT ORDERS

This AGREEMENT is subject to Child Support Assignment QOrders Ordinance, Section
10.10, of the Los Angeles Administrative Code, as amended from time to time. Pursuant to
the Child Support Assignment Orders Crdinance, CONSULTANT will fully comply with all -
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applicable State and Federal employment reporting requirements for CONSULTANT's
employees. CONSULTANT shall also certify (1} that the principal owner (s) of CONSULTANT
are in compliance with any Wage and Earnings Assignment Orders and Notices of
Assignment applicable to them personally; (2) that CONSULTANT will fully comply with all
lawfully served Wage and Earnings Assignment Orders and Notices of Assignment in
accordance with California Family Code Section 5230, ef seg. and (3) that CONSULTANT will

maintain such compliance throughout the term of this AGREEMENT.

Pursuant to Section 10.10(b) of the Los Angeles Administrative Code, failure of
CONSULTANT to comply with all applicable reporting requirements or to implement lawfully
served Wage and Earnings Assignment Orders and Notices of Assignment or the failure of
any principal owner(s) of CONSULTANT to comply with any Wage and Earnings Assignment
Orders and Notices of Assignment applicable to them personally shall constitute a default by
the CONSULTANT under this AGREEMENT, subjecting this AGREEMENT to termination where
such failure shall continue for more than ninety (90) days after notice of such failure to

CONSULTANT by CITY.

Any subcontract entered into by the CONSULTANT relating to this AGREEMENT, to the
extent allowed hereunder, shall include a like provision for work to be performed under this
AGREEMENT. Failure of the CONSULTANT to obtain compliance of its subcontractors shall
constitute a default by the CONSULTANT under this AGREEMENT, subjecting this
AGREEMENT to termination where such failure shall continue for more than ninety (80) days

after notice of such default to CONSULTANT by the CITY.



The CONSULTANT certifies that, to the best of its knowledge, it is fully complying with
the Earnings Assignment Orders of all employees, and is providing the names of all new
employees to the New Hire Registry maintained by the Employment Development

Department as set forth in Section 7110(b)} of the California Public Contract Code.

ARTICLE 28 ~ LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER

RETENTION ORDINANCE

A, Unless otherwise exempt, this AGREEMENT is subject to the applicable provisions of
the Living Wage Ordinance (LWQ), Section 10.37 ef seg. of the Los Angeles
Administrative Code, as amended from time to time, which is attached hereto as
Exhibit H and incorporated herein by this reference, and the Service Contractor
Worker Retention Ordinance (SCWRO), Section 10.36 ef seq., of the Los Angeles
Administrative Code, as amended from time to time. These Ordinances require the

following:

1. The CONSULTANT assures payment of a minimum initial wage rate to
employees as defined in the LWO and as may be adjusted each July 1 and

provision of compensated and uncompensated days off and health benefits as

defined in the LW,



The CONSULTANT further pledges that it will comply with federal law
proscribing retaliation for union organizing and will not retaliate for activities
related to the LWO. CONSULTANT shall require each of its Subconsultants
within the meaning of the LWO to pledge to comply with the terms of federal
law proscribing retaliation for union organizing. CONSULTANT shall receive and
retain on file the executed pledges from each such Subconsuitant to the CITY
within ninety (90) days of the execution of the Subcontract. CONSULTANT'S
evidence of executed pledges from each Subcontractor shall fully discharge the
obligation of the CONSULTANT with respect to such pledges and fully discharge
the obligation of the CONSULTANT to comply with the provision in the LWO

contained in Section 10.37.6(c) concerning compliance with such Federal law.

The CONSULTANT, whether an employer, as defined in the LWO, or any other
person empioying individuals, shall not discharge, reduce in compensation, or
otherwise discriminate againsf any employee for complaining to the CITY with
regard to the employer's compliance or anticipated compliance with the LWO,
for opposing any practice proscribed by the LWO, for participating in
proceedings related to the LWO, for seeking to enforce his or her rights under
the LWQ by any lawful means, or otherwise asserting rights under the LWO,
CONSULTANT shall post the Notice of Prohibition Against Retaliation provided

by the CITY.
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4. Any Subconiract entered into by the CONSULTANT relating to this
AGREEMENT, to the extent allowed hereunder, shall be subject to the
provisions of LWO and the SCWRO, and shall incorporate the LWO and the

SCWRO.

5. The CONSULTANT shall comply with all rules, regulations and policies
promulgated by the CITY’s Designated Administrative Agency, which may bhe

amended from time to time.

Under the provisions of Section 10.36.3(c) and Section 10.37.6(c) of the Los Angeles
Administrative Code, the CITY shall have the authority, under appropriate
circumstances, to terminate this AGREEMENT and otherwise pursue legal remedies
that may be available if the CITY determines that the subject CONSULTANT has

violated provisions of either the LWO or the SCWRO, or both.

Where under the LWO Section 10.37.6(d), the CITY’s Designated Administrative
Agency has determined (a) that the CONSULTANT is in violation of the LWO in having
failed to pay some or all of the living wage, and (b) that such violation has gone
uncured, the CITY in such circumstances may impound monies otherwise due the
CONSULTANT in accordance with the following procedures. Impoundment shall mean
that from monies due the CONSULTANT, the CITY may deduct the amount
determined to be due and owing by the CONSULTANT to its empioyees. Such monies

shall be placed in the holding account referred to in LWO Section 16.37.6(!:!)(3) and
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disposed of under procedures described therein through final and binding arbitration.
Whether the CONSULTANT is to continue work following an impoundment shall
remain in the sole discretion of the CITY. The CONSULTANT may not elect to
discontinue work either because there has been an impoundment or because of the

ultimate disposition of the impoundment by the arbitrator.,

D, The CONSULTANT shall inform employees making less than Twelve Dollars ($12.00)
per hour of their possible right to the federal Earned Income Credit (EIC). The
CONSULTANT shall also make available to employees the forms informing them about

the EIC and forms required to secure advance EIC payments from CONSULTANT.

ARTICLE 29 — AMERICANS WITH DISABILITIES ACT

The CONSULTANT hereby certifies that it will comply with the Americans with
Disabilities Act 42 U.5.C. Section 12101 ef seq. and its implementing regulations. The
CONSULTANT will provide reasonable accommeodations to ailow qualified individuals with
disabilities to have access to and to participate in its programs, services and activities in
accordance with the provisions of the Americans with Disabilities Act. The CONSULTANT will
not discriminate against persons with disabilities nor against persons due to their relationship
to or association with a person with a disability., Any subcontract entered into by the
CONSULTANT, relating to this AGREEMENT, to the extent allowad hereunder, shall be

subject fo the provisions of this paragraph.
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ARTICLE 30 — EQUAL BENEFITS ORDINANCE

Unless otherwise exempt, this AGREEMENT is subject to the provisions of the Equal
Benefits Ordinance (EBO), Section 10.8.2.1 of the Los Angeles Administrative Code, as
amended from time to time, which is attached hereto as Exhibit D and incorporated herein

by this reference.

1. During the performance of the AGREEMENT, the CONSULTANT certifies and

represents that the CONSULTANT will comply with the EBO,

2. The failure of the CONSULTANT to comply with the EBO will be deemed to be a

materiai breach of the AGREEMENT by the CITY.

3. If the CONSULTANT fails to comply with the EBO the CITY may cancel, terminate or
suspend the AGREEMENT, in whole or in part, and all monies due or to become due
under the AGREEMENT 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 EBO may be used as evidence against the CONSULTANT in
actions taken pursuant to the provisions of Los Angeles Administrative Code Section

10.40 ef seq., Contractor Responsibility Ordinance,
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5. If the CITY's Designated Administrative Agency determines that a CONSULTANT has
set up or used its Contracting entity for the purpose of evading the intent of the EBQ,
the CITY may terminate the AGREEMENT. Violation of this provision may be used as
evidence against the CONSULTANT in actions taken pursuant to the provisions of Los
Angeles Administrative Code Section 10.40 ef seg., Contractor Responsibility

Ordinance.

The CONSULTANT shall post 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
CONSULTANT provide equal benefits to employees with spouses and its
employees with domestic partners. Additional information about the City of Los
Angeles’ Equal Benefits Ordinance may be obtained from the Bureau of

Contract Administration, Office of Contract Compliance at (213) 847-2625."

ARTICLE 31 — WAIVER

A waiver of a defauit of any part, term or provision of this AGREEMENT shall not be

construed as a waiver of any succeeding default or as a waiver of the part, term or provision

63



itself, A party's performance after the other party's default shall not be construed as a waiver

of that default.

ARTICLE 32 — PROHIBITION AGAINST ASSIGNMENT OR DELEGATION

The CONSULTANT may not, unless it has first obtained the written permission of the

CITY:

a) Assign or otherwise alienate any of its rights hereunder, including the right to

payment, or

b} Delegate, subcontract, or otherwise transfer any of its duties under this

AGREEMENT.

ARTICLE 33 —~ PERMITS

The CONSULTANT and its directors, officers, partners, agents employees and
subconsultants, to the extent aliowed hereunder, shall obtain and maintain all permits,
licenses, certifications, and other documents necessary for the CONSULTANT's performance
of the services hereunder and shall pay any fees required therefore, The CONSU&TANT
certifies to immediately notify the CITY of any suspension, termination, lapses, non-

renewals, or restrictions of licenses, permits, certificates, or other documents,
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ARTICLE 34 — DISCOUNTS

CONSULTANT agrees to offer the CITY discounts for CONSULTANT Professional

Services work only (not including maintenance) as follows:

1.

After the CITY has paid CONSULTANT $250,000 in professionai services fees
{not including maintenance fees) under this Agreement, a 5% discount off of
CONSULTANT's standard rates will be applied to each subsequent SOS under
this Agreement until the CITY has paid CONSULTANT $500,000 in
professional services fees (not including maintenance fees) under this
Agreement.

After the CITY has paid CONSULTANT $500,000 in professional services fees
{not including maintenance fees) under this Agreement, a 10% discount off
of CONSULTANT's standard rates will be applied to each subsequent SOS
under this Agreement until the CITY has paid CONSULTANT $750,000 in
professional services fees (not including maintenance fees) under this
Agreement.,

After the CITY has paid CONSULTANT $750,000 in professional Sewiées fees
(not including maintenance fees) under this Agreement, a 15% discount off
of CONSULTANT's standard rates will be applied to each subsequent S0S

under this Agreement.

The aforementioned Discounts are not cumulative,
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ARTICLE 35 — CONTRACTOR RESPONSIBILITY ORDINANCE

Contractor Responsibility Ordinance is attached hereto as Exhibit [ and incorporated
herein by this reference. Unless otherwise exempt, this AGREEMENT is subject to the
provisions of the Contractor Responsibility Ordinance, Section 10.40 et seq. of the Los
Angeles Administrative Code, as amended from time to time, which requires CONSULTANT to
update its responses to the responsibility questionnaire within thirty (30) calendar days after
any change to the responses previously provided if such change would affect CONSULTANT's
fitness and ability to continue performing the AGREEMENT.

In accordance with the provisions of the Contractor Responsibility Ordinance, by
signing this AGREEMENT, CONSULTANT pledges, under penalty of perjury, to comply with all
applicable federal, state and local laws in the performance of this AGREEMENT, including but
not limited to, laws regarding health and safety, labor and employment, wages and hours,

and licensing laws which affect employees. The CONSULTANT further agrees to:

1. Notify the CITY within thirty (30) calendar days after receiving notification that any
government agency has initiated an investigation which may result in a finding that
the CONSULTANT is not in compliance with all applicable federal, state and local laws

in performance of this AGREEMENT;
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2. Notify the CITY within thirty {30) calendar days of all findings by a government
agency or court of competent jurisdiction that the CONSULTANT has violated the

provisions of Section 10.40.3(a) of the Contractor Responsibility Ordinance;

3. Unless exempt, ensure that its subconsultant(s), as defined in the Contractor

Responsibility Ordinance, submit a Pledge of Compliance to the CITY; and

4. Unless exempt, ensure that its subconsultant(s), as defined in the Contractor
Responsibility Ordinance, comply with the requirements of the Pledge of Compliance
and the requirement to notify the CITY within thirty (30) calendar days after any
government agency or court of competent jurisdiction has initiated an investigation or
has found that the subconsultant has violated Section 10.40.3(a) of the Contractor

Responsibility Ordinance in performance of the subcontract.

ARTICLE 36 — BREACH

Fydf gugpdesdf In bK v -lpstbt Ipd f e jt {1 yosf Hmlgm jif el { o jo-lidhozigbsz!dhimlp!
qf spen ljolx i prhlpdjoigbastlibozigspn jt f -Idpwt cboulpdbhsf Fn f out f s i £ o jo-lpslti pyvral
bozld q¢f t f obypo!n bef lczljlef Ivowvt ~-lhozibhhgf wh elgbsiz!n bzlbwbjrit f rpdbrighi u 1boel
o n fejf t -lodrox Ipdf r vje-ljolu f idpvsut Ipdx /1T bjelghi i thoeld n f ejf t tbsf [dvn vriaywf Ipd
u ptf lgowef elmsli T o jo!f ydf qui bujolop!f wf ot i brtbozlgbar!s dpw sln psf 1d bolpodf -!

tva dlblgf obnelpdeed jwef -Ipdef lvolvt uzldpn gf ot bif e/li

G7



ARTICLE 37 — SLAVERY DISCLOSURE ORDINANCE

Unless otherwise exempt, this AGREEMENT is subject to the Slavery Disclosure
Ordinance, Section 10,41 of the Los Angeles Administrative Code, as amended from time to
time, which is attached hereto as Exhibit E and incorporated herein by this reference.
CONSULTANT certifies that it has complied with the appiicable provisions of the Slavery
Disclosure Ordinance. Failure to fully and accurately complete the affidavit may resuit in

termination of this AGREEMENT.

ARTICLE 38 — CONTRACTOR PERFORMANCE EVALUATION ORDINANCE

AL the end of this AGREEMENT, the CITY will conduct an evaluation of the
CONSULTANT’s performance. The CITY may also conduct evaluations of the CONSULTANT’s
performance during the term of the AGREEMENT. As required by Section 10.39.2 of the Los
Angeles Administrative Code, evaluations will be based on a number of criteria, including the
quality of the work product or service performed, the timeliness of performance, financial
issues, and the expertise of personne! that the CONSULTANT assigns to the AGREEMENT. A
Consultant who receives a "Marginal” or “Unsatisfactory” rating will be provided with a copy
of the final CITY evaluation and allowed 14 calendar days to respond. The CITY will use the
final CITY evaluation, and any response from the CONSULTANT, to evaluate proposals and

to conduct reference checks when awarding other service contracts.
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ARTICLE 29 - CLAIMS FOR LABOR AND MATERIALS

The CONSULTANT shall promptly pay when due all amounts payable for labor and
materials furnished in the performance of this AGREEMENT, so as to prevent any lien or
other claim under any provision of law from arising against any CITY property (including
reports, documents, and other tangible or intangible matter produced by the CONSULTANT
hereunder), against the CONSULTANT's rights to payments hereunder, or against the CITY,
and shall pay all amounts due under the Unemployment Insurance Act with respect to such

fabor,

ARTICLE 40 — MUNICIPAL LOBBYING ORDINANCE

Any consultant for the CITY shall submit a certification, on a form prescribed by the
City Ethics Commission, that the CONSULTANT acknowledges and agrees to comply with the
disclosure requirements and prohibitions established in the Los Angeles Municipal Lobbying
Ordinance, Exhibit N, if the CONSULTANT qualifies as a lobbying entity under the
Ordinance. The exemptions contained in Los Angeles Administrative Code Section 10.40.4

shall not apply to this subsection.
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ARTICLE 41 - FIRST HIRING SOURCE ORDINANCE

Uniess otherwise exempt in accordance with the provisions of this Ordinance, this
contract is subject to the applicable provisions of the First Source Hiring Ordinance (FSHO),
Section 10.44 et seq. of the Los Angeles Administrative Code, as amended from time to time.

1. CONSULTANT shall, prior to the execution of the contract, provide to the DAA a list
of anticipated employment opportunities that CONTRACTOR/CONSULTANT
estimate they will need to fill in order to perform the services under the Contract.

2, CONSULTANT further pledges that it will, during the term of the Contract, shall a)
At least seven business days prior to making an announcement of a specific
employment opportunity, provide noftifications of that employment opportunity to
the Community Development Department (CDD), which will refer individuals for
interview; b) Interview quaiified individuals referred by CDD; and ¢) Prior to filling
any employment opportunity, the CONSULTANT shali inform the DAA of the names
of the Referral Resources used, the names of the individuals they referred, the
names of the referred individuals who the CONSULTANT interviewed and the
reasons by referred individuals were not hired.

3. Any subcontract entered into by the CONSULTANT relating to this agreement, to
the extent allowed hereunder, shall be subject to the provisions of FSHO, and shall
incorporate the FSHO,

4, CONSULTANT shall comply with all rules, regulations and policies promulgated by
the designated administrative agency, which may be amended from time to time.

Where under the provisions of Section 10.44.13 of the Los Angeles Administrative



Code the designated administrative agency has determined that the CONSULTANT
intentionally violated or used hiring practices for the purpose of avoiding the article, the
determination must be documented in the Awarding Authority’s Contractor Evaluation,
required under Los Angeles Administrative Code Section 10.39 et seq., and must be
documented in each of the CONSULTANT’s subsequent Contractor Responsibility
Questionnaires submitted under Los Angeles Administrative Code Section 10.40 et seq. This
measure does not limit the CITY's authority to act under this article.

Under the provisions of Section 10.44.8 of the Los Angeles Administrative Code, the
Awarding Authority shall, under appropriate circumstances, terminate this contract and
otherwise pursue legal remedies that may be available if the designated administrative
agency determines that the subject CONSULTANT has violated provisions of the FSHO.

This contract is exempted from the requirements of the First Source Hiring Ordinance
because the contract services are proprietary and therefore available from only a single

source, A copy of the approved FSHO Exemption is attached hereto as Exhibit O.
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IN WITNESS WHEREQOF, the parties hereto have executed this AGREEMENT on the day
and year written below.

CITY OF LOS ANGELS VENTYX INC,

By: By:

Title:  President, Board of Public Works Title:  General Manager

Date: Date:

APPROVED AS TO FORM:

Carmen Trutanich, City Attorney

By:

John Carvalho

Title:  Deputy City Attorney

Date:

ATTEST

June Lagmay, City Clerk

By:

Title:  Deputy City Clerk

Date:
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B Namae of previous contraclor Indus Internationst  Length of previous  Jyears Malue ofpravi 7 wal 0yl
TO. ) o -
ATTN: Yglena Alishuler M 7 o ﬁ/f? {2 af
FROM: LA OPS, MAYQR'S OFFICE OF ECONOWIC DEVELOPMENT M o ALP e
SUBJECT RESPONSE TO ABOVE REQUEST Q/
. Recommaendation Approved B _inilials
/
o Recommendaton Disapproved Trutiass
Comment:

By. C%U’E‘} Date: LQ}IZ%N Tel, No.. Mjf o @/

LSy it =LA il
%Mﬁw%@w&



