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March 12, 2013

The Honorable City Council
City of Los Angeles
Room 395, City Hall
Los Angeles, California 90012

Honorable Members:

Subject: Agreement No. 47112-3 with CGI Technologies and Solutions, Inc.
(formerly North America, Inc.-Logica)

Pursuant to Charter Section 373, enclosed for approval by your Honorable Body is
Resolution No. 013 203, adopted by the Board of Water and Power Commissioners on
March 5, 2013, approved as to form and legality by the City Attorney, which authorizes
Execution of Agreement No. 47112-3 for Work Management Information and System
Upgrade and Maintenance. Award to CGI Technology Solutions Inc. (formerly Logica
North Arnerica.Inc.). As directed by the Board, transmitted to you are supporting
documents.

If there are any questions regarding this item, please contact Ms. Winifred Yancy,
Manager of Intergovernmental Affairs and Community Relations, at (213) 367-0025.

Sincerely,

~
~V\IN-l

Barba E. M~cho
Board ecretary
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RESOLUTION NO. 013 20 .3
WHEREAS, LADWP Power System recommends approval of Agreement No. 47112-3 with
CGl Technology and Solutions Inc. (CGI), formerly l.oqica North America, Inc (Logica) to'
provide software and software support services for LADWP's Work Management Information
System for three years with two one-year renewable options for an amount not-to-exceed
$10,995,860; and

WHEREAS, Enterprise Work Management Information System and Mobile Work
Management Information System are part of LADWP's work management, scheduling,
timekeeping, and job coordination system and are pivotal components in serving the City of
Los Angeles residents and business owners' power needs; and

WHEREAS, pursuant to Charter Section 371 (e)(7), competitive bidding would not be
possible. Additionally, CGI is the only company that produces the software used in the
various applications that LADWP has already purchased, and

WHEREAS, Amendment No. 1 to the original Logica Software Licensing Agreement
Contract No. 712-01-06-01-L agreed upon in Agreement No. 47112-3 wherein CGI grants
LADWP its ARM product software and other third party software licensing for a cost of
$755,500 which is included in total expenditure of Agreement No. 47112-3; and

WHEREAS, Amendment No.1 to Contract No. 712-01-06-01-L is for nonexclusive perpetual
licensi.ng for Asset and Resource Management (ARM) software Product namely ARM Field
Manager, ARM Scheduler, Sybase SQL Anywhere, and Broadbeam ExpressQ.

NOW, THEREFORE, BE IT RESOLVED that proposed Agreement No. 47112-3 with
Amendment No.1 to the original Software Licensing Agreement No. 712-01-06-01-L
between LADWP and CGI formerly Logica, approved as to form and legality by the City
Attorney and filed with the Secretary of the Board, to provide services of proprietary
software programming to keep the Enterprise Work Management Information System and
Mobile Work Management Informahon System in operation, be and the same are hereby
approved.

BE IT FURTHER RESOLVED that pursuant to Section 1022 of the City Charter, such
services can be performed more feasibly by independent contractors than by LADWP or City
employees due to the proprietary knowledge of CGI.

BE IT FURTHER RESOLVED that the President or Vice President of the Board, or the
General Manager, or such person as he shall designate in writing as his designee, and the
Secretary, Assistant Secretary, or Acting Secretary of the Board are hereby authorized,
empowered, and directed to execute Agreement No. 47112-3 for and on behalf of LADWP
upon approval by the Los Angeles City Council pursuant to City Charter Section 373.

BE IT FURTHER RESOLVED that the Chief Accounting Employee of LADWP, upon proper
certification, is authorized and directed to draw demands on the Water and Power Revenue
Funds in payment of the obligations arising under said Agreement.

I HEREBY CERTIFY that the foreth0in£j.!~ a flJ.l~tJrue,and correct copy of a resolution
adopted by the Board of{'W.oo.~f.if1:.~~~~~t~issioners of the City of Los Angeles at its
meeting held MARa 5 Zmr"r .'

fEB 2 5 'III"'~ • J\
BY~~ 11l:'--~-- ~~ r. [l~Uk-
-"". Secretary



LOS ANGELES DEPARTMENT OF WATER AND POWER (LADWP) BOARD APPROVAL LETTER

TO: BOARD OF WATER AND POWER COMMISSIONERS DATE: February 25, 2013
SUBJECT:

/rJ!~~
Agreement No. 47112-3

for Work Management Information
System Upgrade and Maintenance

~«M B~AMIN RONALD O. NICHOLS
Senior sslstant General Manager Recommended Award to:
General Manager CGI Technologies and Solutions Inc. (CGI)

Power System formerly North America, Inc. (Logica)

FOR COMMISSION OFFICE USE:

RESOLUTION NO.

CITY COUNCIL APPROVAL IF YES, BY WHICH CITY
REQUIRED: Yes rzJ No D CHARTER SECTION: 373

o New Contract
181 Replacement Contract
o Amendment to Existing Contract

PURPOSE

Agreement No. 47112-3 (Agreement) with CGI formerly Logica is to provide Asset and
Resource Management (ARM) System Upgrade and Maintenance Services of the
Enterprise Work Management Information System (EWMIS) and Mobile Work Management
Information System (MWMIS). The existing Agreement 47724-8 will expire on March 12,
2013. The new Agreement contract limit is $10,995,860 for the three-year contract period
with two t-year renewable options. EWMIS/MWMIS are proprietary software provided by
Logica, which handles coordinating, scheduling, timekeeping, and job tracking for the
Power System's electrical distribution system. Funding resource is provided by the Water
and Power Systems.

The attached Resolution recommends to the Los Angeles City Council approval of this
Agreement.
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COST AND DURATION

The total contract expenditure will not exceed $10,995,860 for the three-year contract
period with two t-year renewable options and includes the following services:

Fixed Price Project
for Cost

Three-Year Two 1-Year for
Services Period Options Upgrade Total

(Fourth Year)
$1,010,000

Standard core proprietary
maintenance services for (Fifth Year)
the Power System $2,901,360 1,010,000 $4,921,360

(Fourth Year)
334,500 1,622,500

Standard core proprietary
maintenance services for (Fifth Year)
the Water System 1,003,500 334,500
Project preparation and
planning $20,000 20,000
ARM Upgrade (Including Work
Manager, Resource Manager,
and Field Manaqer) 1,098,000 1,098,000
AVL implementation services
(Including integration and
dash boarding solution) 1,136,000 1,136,000
AVL hardware and hardware
installation training 504,000 504,000

Additional 250 AVL hardware 170,000 170,000
ARM licensing (Field Manager,
Scheduler, Sybase SOL
Anywhere, and Broadbeam
ExpressO) 538,000 538,000
Additional ARM licensing for
250 mobile devices 217,500 217,500

(Fourth Year)
199,000

(Fifth Year)
AVL data service 218,000 199,000 616,000

(Fourth Year)
20,500

Escrow services (source code
depository and compilation (Fifth Year)
test) 61,500 20,500 102,500
Total $4,184,360 $3,128,000 $3,683,500 $10,995,860
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BACKGROUND
The proprietary EWM[S/MWM[S are utilized by both Water and Power Systems; MWMIS
by Power System only. Both EWMIS/MWMIS are for work tracking and recording and are
used by engirieers/designers, construction, customer services, and managing personnel.
This Agreement also provides Automated Vehicle Location (AVL) service for up to 500
vehicles. AVL will track the location and route of the vehicles utilized by fleet and managing
personnel. EWM[S/MWMIS supports all electrical distribution work where all of the design
and accelerated work by engineering personnel is handled through EWMIS, and then
passed on to construction personnel with an accurate real-time estimate of crew types,
length of job, material to be used in construction, and cost of job using a mobile unit. All of
the Customer Services Division's meter jobs, which include meter type orders, meter
installation field orders sent to the meter setters, and electricity rate assignments, are also
supported in EWMIS/MWMIS.

EWMIS/MWMIS has been provided by CGI respectively since 1996 and 2002. An ongoing
maintenance and upgrade of EWMIS/MWMIS software are essential to continued LADWP
operations since they are used as an integral part of daily operational work for engineering
and construction personnel supporting more than 1,700 LADWP users. EWMIS/MWMIS
software is proprietary, and maintenance services can only be obtained from the software
provider.

CGI has an existing non-exclusive perpetual software licensing Agreement (contract 721-
01-06-01-L) with LADWP. However, the software does not include the newer products'
(ARM Field Manager, ARM Scheduler, Sybase SQL Anywhere, and Broadbeam Express
Q) licensing. LADWP is buying the licensing through this Agreement. Therefore, an
amendment is written to the existing Software Licensing Agreement to pay for the
additional functionality and upgrades.

Agreement No. 47112-3 contains an Amendment to the originailicense agreement,
Amendment No. 001 to the Logica Software Licensing Agreement (non-exclusive
perpetual software license) Contract No. 712-01-06-01-L] of this Agreement grants
LADWP Logica's ARM product software, Sybase SQL Anywhere, and Broadbeam
ExpressQ.

Per Charter Section 373, Los Angeles City Council approval is required when contracts
with one vendor exceeds the time period set by Ordinance. This Agreement is a three-year
contract with two one-year renewable options; therefore, Los Angeles City Council approval
is required. The City Administrative Officer reported dated 2/4/2013 is attached,

METHOD OF SELECTION

D Competitive D Cooperative Purchase [g] Sole Source 0 Single Source

CGI is the sole provider of LADWP's EWMIS/MWMIS software. CGI provides
proprietary services, owns the source code necessary to make changes to the software,
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ensures that changes are made to the software, and provides proprietary support for
enhancements and fixes to the core software and system interfaces. Therefore,
pursuant to City Charter Section 371 (e)(7), it has been determined that the competitive
bidding process is not possible for these services.

MIWIOBE SUBCONTRACTING PARTICIPATION

The Supplier Diversity Group reviewed the proposal of CGI; t,he sole source bidder, and
determined that CGI did not meet LADWP's GFE outreach requirements. However, CGI
identified four subcontractors; Wizard Consulting, and Pacific Rim Engineering, as MBE
and P. Murphy & Associates, and Management Advising Consultants as WBE with an
annual commitment of 15 percent and 7 percent, respectively.

CONTRACT AND VENDOR HISTORY

Contract History

Contract! Ending Contract
po No. Contractor Term of Contract Start Date Date Amount

10910 Logica 30 months 1/29/1996 6/30/1999 $4,205,000

40401 Logica 24 months 8/29/1997 8/29/1999 71,750

8104 Logica 24 months 8/29/1997 8/29/2999 830,880

41676 Logica 3 months 4/1/1998 6/30/1998 97,500

10480 Logica 60 months 1/12/2000 1/11/2005 4,152,599

10025 Logica 36 months 8/18/2000 8/17/2003 3,673,500

47391-5 Logica 36 months 1/18/2005 1/17/2008 4,916,410

49051-8 Logica 51 days 1/18/2001 3/11/2008 123,000

47724-8 Logica 5 Years 3/12/2008 3/11/2013 $6,410,594
(with

Amendment
NO.1)

ENVIRONMENTAL DETERMINATION

In accordance with the California Environmental Quality Act (CEQA), it has been
determined that the action of awarding a contact for help line, hardware, and software
support is exempt pursuant to the General Exemption described in CEQA Guidelines
Section 15061 (b)(3). General Exemptions apply in situations where it can be seen with
reasonable certainty that there is no possibility that the activity in question may have a
significant effect on the environment
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RECOMMENDATION

It is requested that your Honorable Board adopt the attached Resolution recommending
the Los Angeles City Council's approval of Agreement No. 47112-3.

AC/PK:rr
Attachments
e-c/att: Ronald O. Nichols

Richard M. Brown
Aram Benyamin
James B. McDaniel
Philip Leiber
Gary Wong
Marvin D. Moon
Marcelo E. Di Paolo
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TRANSMITTAL
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TO
Ronald O. Nichols, General Manager
Department of Water and Power

DATE COUNCIL FILE NO.

FEB 07 20b

FROM
The Mayor

Proposed Resolution for Agreement No. 47112-3 between the
Department of Water and Power and Logica North America, Inc.

Transmitted for further processing including Council consideration.
See the City Administrative Officer report attached.

~ ~.

~~~
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· REPORT FROM

OFFICE OF THE CITY ADMINISTRATIVE OFFICER

Date: February 4, 2013 CAO File No. 0150-09891-0000
Council File No.
Council District:

To: The Mayor

Miguel A. Santana, City Administrative OffiC~ C. fj,--
Transmittal from the Department of Water and Power dated November 15, 2012;
referred by the Mayor for report on November 27, 2012

From:

Reference:

Subject: Proposed Resolution for Agreement No. 47112~3between the Department of
Water and Power and Logica North America, Inc.

SUMMARY

The Department of Water and Power (DWP; Department) requests approval of a proposed
resolution which authorizes sole-source Agreement No. 47112-3 (Agreement) with Logica North
America, Inc. (Logica) to provide ongoing maintenance services for the Enterprise Work
Management Information System (EWMIS) I Mobile Work Management Information System
(MWMIS), and the upgrade of the Asset and Resource Management (ARM) system. The proposed
Agreement replaces an existing contract and provides expenditure authority up to $10,995,860 over
a five-year term that includes two one-year extension options. The current contract expires on March
11, 2013. In accordance with Charter Section 373, for long term contracts, and the Los Angeles
Administrative Code Section 10.5, "Limitations and Power to Make Contracts," City Council approval
is required because the cumulative length of the agreement exceeds three years. The City Attorney
has approved the proposed resolution and Agreement as to form and legality.

EWMIS and MWMIS are highly customized versions of Logica's proprietary software utilized to
coordinate work crews, schedule repairs, facilitate timekeeping, and track jobs for both the Power
System and Water System. The software allows the DWP design and engineering groups to transfer
real-time work specifications (e.g. estimated length of job, material requirements, costs) to the field
crews using mobile communication devices. The Customer Service Division also utilizes the
EWMIS/MWMIS system to handle its meter orders, installations, and customer rate assignment.
DWP states that both EWMIS and MWMIS proprietary systems are an integral part of daily
operations supporting more than 1,700 Department personnel and that maintenance services of the
systems can only be obtained from Logica.

The ARM System upgrade consists of various tasks such as the system update from version 1.2.3 to
version 1.4, migration of data and interconnected systems to version 1.4, and training to provide
DWP staff with the knowledge to better support the ARM System. In addition, the upgrade includes
implementation of an Automated Vehicle Location (AVL) System to enable location monitoring of
DWP construction vehicles along with the crews assigned to each vehicle. AVL is anticipated to
benefit the Department with improved communication to the field crews and faster project status
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updates for supervisor and management review. As provided in the proposed Agreement, Logica is
to provide 250-un its of the AVL hardware with installation and training for DWP staff; along with an
additional 250-unit (500-units total) to be installed by DWP staff.

DWP notes that its existing non-exclusive perpetual software licensing agreement (Contract No. 721-
01-06-01-L) with Logica does not include the new fu nctionality or upgrades contained in the
proposed Agreement. As a result, the proposed Agreement incorporates a provision to amend the
existing software licensing agreement to pay for the new functionality and upgrades up to $755,500
which is included in the total expenditure of $10,995,860.

CONTRACTING COMPLIANCE

The Department made a Charter Section 1022 determination that concluded that these services can
more feasibly be performed by outside contractor, Logica North America, Inc., because DWP neither
owns nor can modify the proprietary software owned by Logica. The current agreement with Logica is
a sole-source agreement; however, the original agreement was competitively bid in 1996. DWP
states that Logica has performed in an acceptable manner with respect to its obligations for all
previous agreements.

The above mentioned aspects of the proposed resolution, agreement, and this report, are based
upon revised information received from the Department subsequent to the initial request submittal.

MBEIWBE SUBCONTRACTING

The Department reports that the proposal from Logica, a sole-source bidder, did not meet the DWP
Good Faith Effort (GFE) outreach requirements. However, Logica subsequently identified two
subcontractors as Minority Business Enterprise (MBE) qualified and two subcontractors as Women
Business Enterprise (WBE) qualified with an annual commitment of 15 percent and 7 percent,
respectively. This commitment level is consistent with the current Logica agreement being replaced
by this proposal.

RECOMMENDATION

That the Mayor:

1. Approve the proposed resolution authorizing the execution of sole-source Agreement No.
47112-3 with Logica North America, Inc., that provides expenditure authority up to
$10,995,860 over a five-year term that includes two one-year extension options; and

2. Return the proposed resolution to the Department for further processing, including Council
consideration.
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FISCAL IMPACT STATEMENT

Approval of the proposed resolution provides expenditure authority up to $10,995,860 from-the DWP
Power Revenue Fund. The proposed Agreement complies with the Department's adopted Financial
Policies. Approval of the proposed resolution will have no impact on the City's General Fund.

TIME LIMIT FOR COUNCIL ACTION

Pursuant to Charter Section 373, "Long Term Contracts Approved by Council," and the Los Angeles
Administrative Code Section 10.5, "Limitation and Power to Make Contracts," unless the Council
takes action disapproving a contract that is longer than three years within 60 days after submission to
Council, the contract shall be deemed approved.

MAS:RPR:10130079



AGREEMENT
FOR

WORK MANAGEMENT INFORMATION SYSTEM
UPGRADE AND MAINTENANCE

BETWEEN

LOGICA NORTH AMERICA, INC
AND .

LOS ANGELES DEPARTMENT OF WATER AND POWER

Date:

WMIS Upgrade and Maintenance Agreement
Agreement No. 47112-3
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AGREEMENT
FOR

INFORMATION TECHNOLOGY PRODUCTS & SERVICES

THIS AGREEMENTFORINFORMATIONTECHNOLOGYPRODUCTS& SERVICES("Agreement"),
is entered into this _ day of , 20_ by and between the Los ANGELESDEPARTMENT
OF WATER AND POWER ("LADWP" or "Department"), acting by and through the BOARDOF
WATERAND POWERCOMMISSIONERS(Board), and Logica North America Inc., now known as
CGI Technologies and Solutions Inc., a Delaware Corporation with a priHeipal place of
business at 3700 West Sam Houston 'Parkway South, Suite 500, Houston, TX 77042
("Contractor" or "Logica"),

This Agreement establishes the terms and conditions to which Logica and LADWP have agreed
with respect to a Logica Maintenance Program ("Program") that includes the Services defined
herein to be provided by the Contract in connection with the ARM Suite and WMIS 2.4.2
software, all of which are defined in Attachment A - Amendment No.1 Logica Software
Licensing Agreement, and Attachment B - Software License Agreement Contract No. 712-01-
06-01-L (LADWP assigned License Agreement No. 712010601L).

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereby agree as follows:

1. DEFINITIONS. Capitalized terms used
in this Agreement shall have the following
meanmgs:

... " a) "Authorized Subcontractor"
shall mean a subcontractor or service provider
of Contractor who has been approved by the
LADWP beforehand and in writing to carry
out any part of Contractor's obligations under
this Agreement.

b) "Board" shall mean Board
of Water and Power Commissioners.

c) "Change Order" shall have
the meaning assigned to it in SECTION 3
("CHANGEORDERPROCESS").

d) "Confidential Information"
shall have the meaning assigned to it in
Subsection 15(a) ("Protection").

WMIS Upgrade and Maintenance Agreement
Agreement No. 47112-3

e) "Contract Administrator'
shall mean the LADWP's representative who
has been identified as such from time to time
by the LADWP, and who shall have authority
to act for the LADWP under this Agreement.

1) "Contractor's Quality
Assurance Program" shall mean

that program, if any, described as such in
EXHIBIT I ("CONTRACTOR'S QUALITY
ASSURANCEPROGRAM").

h) "Core Software" shall mean
the standard, unmodified ARM Suite
components in use by LADWP and covered
by the Operation and Maintenance Program
Services defined in Exhibit A

h) "Deliverables" shall mean
collectively all items provided or to be
provided by Contractor hereunder, including
without limitation all Software and Services.

1



i) "Developed Software" shall
mean Software, in both Object Code and
Source Code formats, which is not Existing
Software, and which is identified as such in a
Statement of Work.

j) "Disclosing Party" shall
have the meaning assigned to it in Subsection
15(a) e'Protection").

k) "Documentation"shall mean
all information reasonably necessary or
desirable, or as described in a Statement of
Work, to be provided to Contractor by the
LADWP which describes the form, features or
operation of the Deliverables and which is
contained in a tangible medium, such as
written format, tape, magnetic or other media,
and including without limitation all Updates
of Documentation and Documentation which
the LADWP may require at any time.

1) "Effective Date" shall mean
the frrst date upon which all of the following
shall have occurred: (a) this Agreement has
been signed by the LADWP by the person
authorized by the LAD WP to sign on its
behalf and also signed by the Contractor's
authorized representative; (b) this Agreement
has been approved by the City's Councilor by
the Board, or by the City's or the Board's
officer or employee authorized to give such
approval; and (c) the Office of the City
Attorney has indicated in writing its approval
of this Agreement as to form and legality.

m) "Error" shall mean any
material failure of any Deliverable to conform
with its Specifications.

n) "Escrow Agent" shall have
the meaning assigned to it in Subsection 15(f)
("Escrow").

0) "Escrow Agreement" shall
mean a written agreement in substantially the
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form and format as described in ExmBIT F
("ESCROWAGREEMENT").

p) "Escrow Materials" shall
have the meaning assigned to it in Subsection
15(f) ("Escrow").

q) "Existing Software" shall
mean that Softwarea.in Object Code format
(but subject to Subsection 15(f) ("Escrow"»,
which exists as of the Effective Date, and
which is identified as such in a Statement of
Work, and including Documentation and
Updates.

r) "Fees" shall mean those
amounts to be paid to Contractor hereunder,
and which are described as such in the
Statement of Work.

s) "Force Majeure" shall have
the meaning assigned to it in SECTION 9
("FORCEMAJEURE").

t) "Hardware" shall mean the
Automated Vehicle Location (AVL) In-Truck
Communication Hub TVG660 (part# 950-
2311-200) with antenna, Default TVG-660
(in-cab).

u) "Indemnified Parties" shall
have the meaning assigned to it in SECTION16
("INTELLECTUAL PROPERTY AND
DELIVERABLES INDEMNITY").

v) "Invoice" shall have the
meaning assigned to it in Subsection 10 (c)
e'Invoices").

w) '(Maintenance" shall mean:
Software Maintenance.

x) "Object Code" shall mean
computer software programs, not readily
perceivable by humans, and which are suitable
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for machine execution without the intervening
steps of interpretation or compilation.

y) "Operating Environment"
shall mean the technical environment
components such as the server hardware
platform, client hardware platform, operating
system, other third party software including
database software, and any other components
required for operation of the Software

z) "Project Plan" shall mean
that portion of the SOW specifying the
Deliverables and the Schedule (including
without limitation all start and end dates for
all Tasks).

aa) "Receiving Party" shall
have the meaning assigned to it in Subsection
15(a) ("Protection").

bb) "Response" shall mean
Contractor's written response to the SL.
("RES?ONSE").

cc) "SL" shall mean the
LADWP's "Solicitation Letter", number
90035.

- ..".,

dd) "Schedule" shall mean the
schedule of Deliverables, dates and Fees
described as such in a Statement of Work.

ee) "Services" shall mean
collectively, the Tasks described in each
Statement of Work.

m "Shrink-Wrap Agreement"
shall mean any form of license or other
agreement included with any Deliverables
hereunder, and including without limitation
any embedded "click-wrap" license
agreement, or any license agreement which is
presented under shrink-wrap or other plastic
coverings the removal of which may be
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deemed to effect agreement with the terms of
such license agreement.

gg) "Software" shall mean
collectively: Contractor supplied computer
programs, including the ARM Suite Core
Software, WMIS 2.4.2, and the Application
Extensions, which are licensed to LADWP
under the terms of. the executed license
agreement and any amendments thereto.

hh) "Software Maintenance"
shall have the meaning assigned to it in
Subsection 17(a) ("Software
Maintenance").

ii) "Source Code" shall mean
computer software programs not in machine
readable format and which is not suitable for
machine execution without the intervening
steps of interpretation or compilation.

jj) "Specifications" shall mean
collectively all operational, functional or other
specifications with respect to any
Deliverables, including without limitation all
Documentation and those specifications
described as such in the Statement of Work
and the Response.

kk) "SSG" shall mean the
Solutions Support Group, the function within
LogicaCMG energy and utilities division that
provides core Software maintenance Services
to those customers covered by a maintenance
program agreement.

II) "Statement of Work" shall
mean the description of the work to be carried
out by Contractor, the Deliverables to be
provided by Contractor, the Schedule to be
met by Contractor, and the Fees to be paid,
and contained in the format described in
EXlllBITS A ("SECTION 1 AND SECTION 2,
STATEMENT OF WORK") AND B ("TASK
MANAGEMENT SYSTEM ANDTASK LIST")
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mm) "Task Assignment" shall
mean a written description of work activity
provided by the LADWP describing work to
be carried out by Contractor, and consisting of
at least one (1) Task and an associated Fee.

nn) "Tasks" shall mean the
smallest units of work activity described under
each Statement of Work.

00) "Update" shall mean any
modification of or addition to the Software or
Documentation, including without limitation
all new releases, versions, sub-versions,
corrections, "patches" and maintenance
releases, which Contractor may prepare,
obtain, or have prepared at any time.

pp) ttViruses" shall have the
meaning assigned to it in Subsection 18(c)
(" Viruses ").

qq) "WMIS 2.4.2" shall mean a
non-core, non-current version of the WMIS
software in use by LADWP's Water Systems
and supported in accordance with Exhibit A.

2. DELIVERABLES.

a) Services. Contractor shall
perform Services, strictly in accordance with
each Statement of Work stated in EXIDBITSA
("SECTION1 AND SECTION2, STATEMENTOF
WORK") AND B ("TASK MANAGEMENT
SYSTEMAND TASKLIST").

Except for Maintenance and Support as
defined in Section 17 of this Agreement, a
Task Management process shall be used to
initiate all project related work. Project
related Task Management initiated work is
summarized below, and is detailed in
Appendixes F, G, and H.

Summary of Tasks:
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Task No.1 Project Preparation and Planning

Task No.2 ARM Upgrade for Power System
(including Work Manager, Resource Manager
and Field Manager)

Sub-task 2(a) ARM Product Licensing

Sub-task 2(b) Project Start and Planning
Complete

Sub-task 2(c) Solution Blueprint Complete

Sub-task 2(d) Blueprint Simulation Complete

Sub-task 2(e) Configuration Planning

Sub-task 2(t) Configuration Complete

Sub-task 2(g) Factory Acceptance

Sub-task 2(h) System Acceptance Test (1)

Sub-task 2(i) System Acceptance Test
Complete

Sub-task 20) Go Live

Sub-task 2(k) Rollout Complete

AVL Implementation Services
Integration and Dashboarding

Task 3
(including
Solution)

Sub-task 3(a) Project Start and Planning
Complete

Sub-task 3(b) Blueprint Complete

Sub-task 3(c) Blueprint Simulation Complete

Sub-task 3(d) AVL Configuration Planning
Complete

Sub-Task 3(e) Configuration Complete

Sub-Task 3(t) Factory Acceptance
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Sub-Task 3(g) System Acceptance Test (1)

Sub-Task 3(h) System Acceptance Test
Complete

Sub-Task 3(i) Go Live

Sub Task 30) Rollout Complete

Task No. 4 250-unit AVL Hardware with
Data Services and Hardware Installation
Training (4 weeks or 50 vehicles whichever
comes first)

Task No. 5 Additional 250-unit AVL
Hardware by phases

Task No. 5(a) Additional 50:-unit AVL
Hardware and Data Services

Task No. 5(b) Additional 100-unit AVL
Hardware and Data Services

Task No. 5(c) Additional 100-unit AVL
Hardware and Data Services

--...

Task No. 6 Additional Field Manager and
third party licensing for 250 Mobile Devices
by phases

Task No. 6(a) Additional Field Manager and
third party licensing for 50 Mobile Devices

Task No. 6(b) Additional Field Manager and
third party licensing for 100 Mobile Devices

Task No. 6(c) Additional Field Manager and
third party licensing for 100 Mobile Devices

Task No.7 Escrow Services

Task No. 7(a) Escrow Services - Source Code
Depository

Task No. 7(b) Escrow Services - Source Code
Validation
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b) Hardware. Contractor shall
prepare and deliver to the LADWP all
Hardware, strictly in accordance with each
Statement of Work.

c) Software. - Existing
Software. Contractor shall provide Existing
Software according to the Statement of Wark.

d) Documentation. Contractor
shall prepare and deliver to the LADWP all
Documentation, strictly in accordance with
each Schedule.

e) Authorized Subcontractors.
With prior approval of the LADWP, the
Contractor may enter into contracts and
agreements with Authorized Subcontractors
for the performance of portions of this
Agreement. The Contractor shall at all times
be responsible for the acts, errors or omissions
of its Authorized Subcontractors and persons
directly or indirectly employed by them.
Nothing in this Agreement shall constitute any
contractual relationship between any others
and the LADWP or any obligation on the part
of the LADWP to pay, or to be responsible for
the payment of, any sums to any Authorized
Subcontractors or any other third party. No
such Authorized Subcontractor shall be a third
party beneficiary of this Agreement. Upon
written request from the Contract
Administrator, the Contractor shall promptly
supply the LADWP with all subcontractor
agreements.

f) Site Visits by Contractor.
All visits by Contractor to the LADWP's
facilities must have prior approval by the
Contract Administrator. Visiting Contractor
representatives must carry LADWP-issued
identification badges, and conform to such
security, safety and other requirements as the
LADWP may from time to time impose.
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g) Permits. The Contractor and
its Authorized Subcontractors, officers, agents
and employees shall obtain and maintain all
permits and licenses necessary for the
Contractor's performance hereunder and shall
pay any third-party fees required therefore.

3. CHANGE ORDER PROCESS.

a) Process. Unless expressly
agreed to otherwise in a Statement of Work,
the Specifications, the Schedule and the Fees
are as described in such Statement of Work,
and shall not be changed without the prior,
written consent of the LADWP. Provided,
however, that in the event that the LADWP
wishes to change the Specifications or the
Schedule, then the LADWP shall so notify the
Contractor in writing, describing the changes
to be made. The Contractor shall respond to
such notification promptly in writing (and in
no event later than ten (10) days thereafter)
describing any increase in Fees which the
Contractor seeks with respect to such changes.
If thereafter agreed to by the parties, the
parties shall record their agreement with
respect to such changes, and increase in Fees
(if any) in a written change order ("Change
Order"), to be signed by the parties, and which
will amend this Agreement. Invoices for Fees
pursuant to Change Orders will be identified
and issued separately from other Invoices.

b) No Obligation. EXCEPT
AS PROVIDED IN 1lIIS SECTION 3
("CHANGE ORDER PROCESS"), THE
LADWP SHALL HAVE NO OBLIGATION
TO PAY, AND SHALL NOT PAY, ANY
INCREASE IN FEES REGARDLESS OF
ANY ADDITIONAL WORK CARRIED
OUT UNDER TIllS AGREEMENT
BEYOND 1lIA T WmCH IS EXPRESSLY
DESCRIBED IN EACH STATEMENT OF
WORK.

4. PACKING AND SHIPMENT.
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a) Packing. Contractor agrees
to pack all Deliverables to be shipped
hereunder in suitable containers for protection
in shipment and storage, and in accordance
with applicable Specifications. Each
container of a multiple container shipment
shall be identified so as to:

i) conspicuously show the
number of the container and the total
number of containers in the shipment;
and

ii} conspicuously show the
number of the container in which the
packing sheet has been enclosed; and

iii) conspicuously show such other
information as the LADWP may from
time to time require.

b) Packing Sheets. All
shipments of Deliverables by Contractor or its
Authorized Subcontractors must include
written packing sheets identifying: the
Agreement number, the purchase order, item
number; quantity and unit of measure; part
number and description of the Deliverables
shipped; and appropriate evidence of
inspection, if required by the LADWP. Only
Deliverables under this Agreement shall be
listed on any particular packing sheet, and
items under any other contracts between the
LADWP and Contractor shall not be included
thereon.

5. DELIVERY. Contractor shall strictly
adhere to the mutually agreed Schedule
specified in the applicable Statement of
Work/Task Assignment. If applicable, time, if
stated as a number of days, shall mean
calendar days unless otherwise specified. The
quantities of Deliverables specified herein are
the only quantities required. If Contractor
delivers in excess of the quantities of
Deliverables specified herein, the LADWP
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shall not be required to make any payment for
the excess Deliverables, and may at the
LADWP's discretion dispose of such excess
Deliverables, return such excess Deliverables
to Contractor at Contractor's expense and risk,
or make such excess De1iverables available
for pick-up by Contractor.

6. SUBSTITUTIONSAND QUALITY.

a) Substitutions. Substitution
of any other goods or services for Deliverables .
called for in any Statement of Work may not
be tendered without the prior, written consent
of the Contract Administrator. Contractor
shall not use any specification in lieu of the
Specifications contained in each Statement of
Work without the prior, written consent of the
LADWP.

b) Quality. The Contractor's
work shall reflect competent professional
knowledge, judgment, and accepted industry
practice. Subject to SECTION11 C'TERMAND

TERMINATION"), the Contractor shall
promptly correct, or remedy any work, errors,
or omissions, at its sole expense, which do not
conform to the provisions of this Agreement.

7. SAFETYAND ACCIDENTPREVENTION.
The LADWP agrees to provide a suitable and
safe environment at its facilities with respect
to Services to be provided under this
Agreement. The parties understand and agree
that Contractor has not included in its charges
any expense for dealing with or removing
potentially hazardous substances, such as
asbestos, unless otherwise expressly provided
by a Statement of Work. If not so provided in
such Statement of Work, the LADWP shall be
responsible for handling such substances at its
own cost. In performing work under this
Agreement, Contractor shall conform to all
specific safety requirements contained in the
Agreement and as required by law or
regulation. Contractor shall take any
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additional precautions as the LADWP may
reasonably require for safety and accident
prevention purposes, and shall at all times
exercise reasonable and prudent judgment
with respect thereto. Any violation of such
requirements, laws or regulations shall be
considered a material breach of this
Agreement.

8. PERSONNEL.

a) Information. The LADWP
shall provide reasonably necessary
representatives with authority to act on the
LADWP's behalf with respect to approvals,
requests, and meeting scheduling.

b) Capacity. Contractor
warrants that the size of the staff employed by
the Contractor in its performance hereunder
shall be reasonably adequate in number and
quality at all times to perform the work
required by this Agreement and to add such
addition personnel as are necessary to
accomplish any work required by any Change
Order.

c) Identification. The
Contractor shall furnish the LADWP from
time to time upon request the names, titles,
and qualifications of its key project personnel
and subcontractors, including without
limitation individual resumes, and the tasks to
be performed by such individuals. Upon
receipt of such request, the Contractor shall
respond within five (5) business days.

d) Approval. The Contract
Administrator shall have the right to interview
and approve all personnel of Contractor and
Authorized Subcontractors. Resumes of
individual personnel will be reviewed and
approved by the LADWP's Contract
Administrator before the individual shall be
assigned work. The Contractor shall minimize
changes to any Contractor personnel with

7



respect to any. Statement of Work. Any
unreasonable assignment or discharge of such
personnel may, at the LADWP's option, be
deemed a material breach of this Agreement
by Contractor. The LADWP shall have the
right to request key personnel changes and to
review and approve key personnel changes
proposed by the Contractor. No change can
be made without LADWP approval. The
LADWP shall have the right to require
removal of any personnel with or without
cause, which removal shall be effected no
later than seventy-two (72) hours, or in the
case of any removal requested for security or
work rule reasons, immediately.

e) Control. The Contractor's
and the Authorized Subcontractors' personnel
shall at all times remain under the control of
the Contractor.

- -....

9. FORCE MAJEURE. If either party is
unable to perform its obligations because of
strikes, lockouts, labor disputes, embargos,
acts of God, governmental regulations,
judicial orders, enemy or hostile governmental
action beyond the reasonable control of the
Contractor or its Authorized Subcontractors
("Force Majeure"), then such party shall
immediately notify the other party in writing,
and such party's performance shall be
suspended for the period equal to the period
time of such cause for suspension of
performance.

10. FEES, INVOICES AND PAYMENT.

a) Fees. The LADWP shall pay
the Fees described in each Statement of Work
for Services and Deliverables which have
been accepted by the LADWP. Any Fees
called for in any Statement of Work shall not
increase for at least one (l) year after the date
of such Statement of Work, unless expressly
agreed to otherwise by the LADWP. Unless
expressly stated in a Statement of Work, all
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salaries, wages, or other payments (including
without limitation any overtime) to any third
parties, Authorized Subcontractors ior
employees, shall be the sole responsibility of
the Contractor, and the Contractor hereby
agrees to fully indemnify, defend and hold
harmless the LADWP with respect thereto.

Fees are summarized in the Fee Summary
Table listed in EXIDBIT C.

b) Travel and Costs. Travel
time of the Contractor's personnel shall not be
charged to, or paid by, the LADWP unless
specifically provided for in the Response and
the Statement of Work. Any allowed travel
time shall be at the LADWP's own normal
rates, without allowance for premium or
overtime.

c) Invoices. Each such Invoice
shall meet all the invoice criteria described in
ExmBIT G ("INVOICE CRITERIA"), and shall
contain the contract/purchase order number,
the vendor code number, the City of Los

. Angeles Business Tax Registration Certificate
Number, and the identification of material,
equipment and/or services covered by the
Invoices. In all cases the amount of applicable
sales tax or use tax shall be separately stated
on the Invoice. All Invoices shall be
accompanied by such written documentation
as the LADWP may reasonably require in
order to support the amount and calculation of
all corresponding Fees. Invoices for Services
shall be issued monthly for all Services
provided during the immediately preceding
month.

d) Payment. Such Invoices, if
correct, will be certified, and paid within thirty
(30) days after receipt of Invoice. Invoice
payments will not be made if the Invoice is
received more than six (6) months after
acceptance of corresponding Deliverables. No
such Invoice shall be certified for payment, or
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paid, unless and until it shall first conform
with Subsection lO(c) ("Invoices") above. In
the event of any dispute of any Fees under any
Invoices, the LADWP agrees to make
payment of all undisputed amounts as
hereinabove provided.

e) . Tax Registration
Certificate. Contractor shall obtain

and keep in full force and effect during the
Term of this Agreement all "Business Tax
Registration Certificates" required by the City
of Los Angeles Business Tax Ordinance,
Article 1, Chapter II, Section 21.00 and
following, of the Los Angeles Municipal
Code. Contractor's current Business Tax
Registration Certificate Number or, for those
firms that are exempt, a Vendor Registration
Number, must be shown on all Invoices
submitted for payment.

f) Taxpayer Identification
Number ("TIN"). Contractor

hereby represents and warrants that its TIN is
13-3306288. No Fees shall be payable or paid
to Contractor unless and until such TIN is
verified by the LADWP as valid.

g) Third Party Claims. The
Contractor 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 LADWP property (including
reports, documents, and other tangible matter
or Deliverables produced hereunder), against
the Contractor's rights to payments hereunder,
or against the City, and shall pay all amounts
due under the Unemployment Insurance Act
with respect to such labor.

11. TERM AND TERMINATION.

a) Term. The term of this
Agreement ("Term") shall commence upon
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the Effective Date and shall expire in three
years. At the Department's sole option, the
term of this Agreement may be extended for
up to an additional two (2) years, exercisable
in yearly increments, or any portion thereof.

b) Termination without
Cause. This Agreement may be

terminated by the LADWP, without cause,
upon written notice. Upon receipt of such
notice, the Contractor shall immediately stop
all work under this Agreement. The
Contractor shall be entitled to payment of Fees
for all Deliverables completed, including
without limitation Services provided (in both
cases where accepted by the LADWP), until
the date of such notice, and also to
reimbursement for reasonable and
documented re-stocking charges imposed on
Contractor by third party suppliers due to such
termination, where such charges have been
called to the LADWP's attention beforehand
and in writing. The Contractor shall then
deliver to the LADWP, in an organized and
usable form, all Deliverables "work in
process" as of such date.

c) Termination for Material
Breach. Either party may terminate

this Agreement upon notice, in whole or in
part, for the material breach of this Agreement
by the other party (including without
limitation, in the case of Contractor, any such
breach by Contractor's Authorized
Subcontractors) which has remained uncured
for a period of thirty (30) days from the date
of notice thereof to the breaching party.
Without limiting the generality of the
foregoing: (i) any late payment of Fees by the
LADWP shall not, in an of itself, be deemed a
material breach of this Agreement; and (ii)
any failure of Contractor to timely perform
Services or deliver other DeIiverables
according to any mutually agreed Schedule in
an applicable Statement or Work/Task
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Assignment, shall be deemed a material
breach hereof, and in such case the LADWP
shall also have the right to reject all such
Deliverables. Prior to termination for the item
described in subsection (ii) above, the parties
will conduct an escalated management review.
This review .shall include the respective
project managers discussion as to what the
schedule impacts were and if there is any
resolution that can occur prior to termination.
If the project managers are unable to reach
agreement to a solution for the schedule
change, then the respective Sector Managers
shall meet to discuss the matter. This
escalated review shall not take longer than 30
calendar days. In the event the Agreement is
terminated in accordance with this Subsection
l1(c) ("Termination for Material Breach"),
the LADWP may also take possession of all
Deliverables in process and of all materials,
tools, equipment, and property of the
Contractor, which have been provided in
connection with the work.

d) Disqualification In the event
Contractor receives one (1) or more notices of
material breach as described in Subsection
lI(c) ("Termination for Material Breach"),
whether such material breaches are cured or
not, the LADWP may consider such material
breaches in making any subsequent
determination of responsibility with respect to
future awards.

e) Remedies Not Exclusive.
Any election by the LADWP to seek any
remedy under this SECTION11 ("TERM AND

TERMINATION"),including without limitation
any right to reject Deliverables or to require
expedited shipping, shall not limit any other
rights or remedies which the LADWP may
have with respect to any breach of this
Agreement.
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f) Right of Offset. The
. LAD WP reserves the right to direct damages
suffered by the LADWP under this Agreement
against any outstanding invoices or amounts
otherwise owed to the Contractor or to make a
claim against the Contractor therefore.

g) Suspension of Work. The
Contract Administrator may orally direct the
Contractor to suspend, and to subsequently
resume performance of all or any part of the
work. Such direction shall be confirmed in
writing. An equitable adjustment in the work
completion schedule and corresponding Fees
(if fixed price) shall be negotiated and
confirmed by a Change Order or a revision to
a task assignment if such suspension impacts
the cost of the work andlor work completion
schedule. The LADWP shall pay the Fees due
for the suspended work up to the effective
date of suspension notice and shall resume Fee
payments effective as of the work resumption
date.

h) Errors and Omissions. The
Contractor will be responsible for correcting
or remedying any errors or omissions which
occur in performance of the services under
this Agreement and which are the result of the
Contractor's negligence, action or omission,
regardless of whether the foregoing are a
material breach hereof or not. The cost of
correcting or remedying any such error or
omission shall be borne by the Contractor.
Revising Contractor-prepared documents at
the request of the LADWP to incorporate
comments by the public or by agencies having
jurisdiction in matters of the particular task
assignment is not considered to be a remedy
of errors or omissions, but is considered an
integral part of document preparation which
may be called for by a Task Assignment.

12. TAXES. Unless otherwise required by
law, the LADWP is exempt from Federal
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excise taxes. The LADWP will only pay for
any State or local sales or use taxes on the
Services rendered or other Deliverables
supplied to the LADWP pursuant to this
Agreement.

13. RECORDS AND AUDIT.

a) Records and Audits.

Incorporated by Reference. See Exhibit H
("Right to Audit Clause").

b) Progess Reports. The
Contractor shall, as required by the Contract
Administrator from time to time, submit
reports summarizing all the Tasks under this
Agreement, the work accomplished, work left
to be done, work to be done in the coming
months, and the estimated completion dates,
including without limitation any deviations or
reasonably likely deviations from the
Schedule. Each such report shall be organized
by Task and shall include the Task number,
Task coordinator, Task title, the authorized
Fee, the start date and completion date, and
the total of Fees received to date by the
Contractor. Such report shall also show the
total Fees received by the Contractor under
this Agreement.

c) Right to Review. The
LADWP reserves the right to review any
portion of the Services performed by the
Contractor under this Agreement, and the
Contractor agrees to cooperate to the fullest
extent. Contractor shall furnish to the
LADWP such reports, statistical data, and
other information pertaining to the
Contractor's Services as shall be reasonably
required by the LADWP. The right of the
LADWP to conduct such review shall not
relieve the Contractor of any obligation set
forth herein.

14. RIGHTS IN LICENSES.
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a) Existing Software License.
Contractor hereby grants to the LADWP a
perpetual, non-exclusive license in accordance
to Amendment No. 001 to Contract No. 712-
01-06-0l-L Software Licensing Agreement
and the Software License Agreement Contract
No. 712-0l-06-0l-L detailed in Attachments
AandB.

15. CONFIDENTIAL INFORMATION AND
SOURCE CODE ESCROW

a) Protection. Each party (the
Disclosing Party") may from time to time
during the term of this Agreement disclose to
the other party (the "Receiving Party") certain
non-public information regarding the
Disclosing Party's business, including
technical, marketing, financial, personnel,
planning and other information ("Confidential
Information"). The Disclosing Party shall
mark all such Confidential Information in
tangible form with the legend 'confidential',
'proprietary " or with similar legend. With
respect to Confidential Information disclosed
orally, the Disclosing Party shall describe such
Confidential Information as such in writing
within thirty (30) days after the date of oral
disclosure. Regardless of whether so marked,
however, any non-public information
regarding the Developed Software (in Source
Code and Object Code formats), shall be
deemed to be the Confidential Information of
theLADWP.

b) Protection of Confidential
Information. Except as expressly

permitted by this Agreement, the Receiving
Party shall not disclose the Confidential
Information of the Disclosing Party (using the
same degree of care which the Receiving
Party ordinarily uses with respect to its own
proprietary information, but in no event with
less than reasonable care). The Receiving
Party shall also not use the Confidential
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Information of the Disclosing Party for any
purpose not expressly permitted by this
Agreement, and shall limit the disclosure of
the Confidential Information of the Disclosing
Party to the employees or agents of the
Receiving Party who have a need to know
such Confidential Information of the
Disclosing Party to the employees or agents of
the Receiving Party who have a need to know
such Confidential Information for purposes of
this Agreement, and who are, with respect to
the Confidential Information of the Disclosing
Party, bound in writing by confidentiality
terms no less restrictive than those contained
herein. The Receiving Party shall provide
copies of such agreements to the Disclosing
Party upon request; provided, however, that
such agreement copies shall themselves be
deemed the Confidential Information of the
Receiving Party. Notwithstanding the
foregoing, after the expiration or termination
of this Agreement and the return by the
Receiving Party of the Confidential
Information of the Disclosing Party as
provided in subsection lS(e) ("Return of
Confidential Information"), the Receiving
Party shall be free to use internally (but not
disclose) any ideas, concepts and know-how
contained in such Confidential Information: (i)
which relate to the business of the Receiving
Party; and (ii) which have been retained
mentally by employees of the Receiving Party
through the course of their performance under
this Agreement.

c) State Law Requirements
Protection For Personal Information State
law (See S.B. 1386 and A.B. 1950) requires a
person or entity that owns or licenses
computerized data that includes personal
information, of a California resident, to
disclose any breach of the data base security
system and to implement and maintain
procedures and practices to protect personal
information from unauthorized access,
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destruction, use, modification, or disclosure
and, shall require by contract, that non-
affiliated third party recipients of such
personal information, implement and maintain
security procedures and practices to protect
the personal information. Accordingly,
vendor agrees to implement and maintain such
security procedures and practices, in
conformance with S.B. 1386 and A.B. 1950,
with respect to any personal identification
information received under this agreement, as

. well as notify the City of any breach in
security. In addition, vendor shall not share,
disclose, or inanyway transfer the personal
identification information without the written
approval of the LADWP.

Vendor shall be responsible for any and all
liabilities, including but not limited to those
stated below in this paragraph, that result from
any violation of S.B. 1386 or A.B. 1950 that
Vendor, its employees, agents, or
subcontractors may cause pursuant to the
activities performed under this contract.
Accordingly, Vendor agrees to indemnify and
hold harmless the City of Los Angeles, its
respective agencies, LADWPs, boards, all of
their commissioners, officers, employees, and
authorized agents, and, at the option of the
City of Los Angeles, to provide a defense,
reasonably acceptable to the LADWP, against
any and all suits and causes of action, claims,
charges, damages, demands, judgments, civil
fines and penalties, or losses of any kind or
nature whatsoever caused or brought by any
person, including any aggrieved party, as
defined in S.B. 1386, arising out of Vendor's
breach of any of its duties and obligations
under S.B. 1386 or A.B. 1950. The
indemnification herein includes all awards,
damages, interest, costs and attorneys' fees, if
any. Such defense will be consistent with City
Charter, Sections 271, 272 and 273.
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d) Exceptions. Notwithstanding
anything herein to the contrary, Confidential
Information shall not be deemed to include
any information which: (i) was already
lawfully known to the Receiving Party at the
time of disclosure by the Disclosing Party as
reflected in the written records of the
Receiving Party; (ii) was or has been disclosed
by the Disclosing Party to a third party
without obligation of confidence; (iii) was or
becomes lawfully known to the general public
without breach of this Agreement; (iv) is
independently developed by the Receiving
Party without access to, or use of, the
Confidential Information; (v) is approved in
writing by the Disclosing Party for disclosure
by the Receiving Party; (vi) is required to be
disclosed in order for the Receiving Party to
enforce its rights under this Agreement; or
(vii) is required to be disclosed by law or by
the order of a court or similar judicial or
administrative body; provided, however, that
the Receiving Party shall notify the Disclosing
Party of such requirement immediately and in
writing, and shall cooperate reasonably with
the Disclosing Party, at the Disclosing Party's
expense, in the obtaining of a protective or
similar order with respect thereto.

e) Return of Confidential Information.
The Receiving Party shall return to the
Disclosing Party, destroy or erase all
Confidential Information of the Disclosing
Party in tangible form upon the written request
of the Disclosing Party (except for
Deliverables and any other items which the
LADWP is otherwise entitled to retain under
this Agreement) and the Receiving Party shall
certify promptly and in writing that it has done
so.

f) Escrow. (i) Deposit. No later than
five (5) days after the Effective Date,
Contractor and LADWP shall enter into an
Escrow Agreement (EXmBIT F) with such
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software source code escrow agent as may be
reasonably required by the LADWP (the
"Escrow Agent") pursuant to which Escrow
Agreement Contractor shall immediately
deposit with such Escrow Agent one (1) copy
of all existing annotated Source Code listings,
flow charts, decision tables, schematics,
drawings, specifications, documentation,
design details, and other related documents
which pertain to the Software and all
technology necessary to understand the
design, structure, and implementation of the
Software and to maintain, support and build
Object Code of the Software (including, but
not limited to, any tools which mayor not be
commercially available) such that a third party
programmer reasonably skilled in the
language used in such materials could
maintain and support the Software without
further assistance or references to other
materials (collectively, the "Escrow
Materials"). Such Escrow Materials shall also
include any Updates of such Software made
available to the LADWP pursuant to SECTION
20 ("MAINTENANCE AND SUPPORT") of this
Agreement, which Escrow Materials
Contractor shall keep updated on no less
frequent a basis than semi -annually.

(ii) License Grant.
Subject to SECTION 15 ("CONFIDENTIAL
INFORMATION AND SOURCE CODE
ESCROW"), Contractor hereby grants to
LADWP a perpetual, irrevocable, non-
exclusive, royalty-free, fully paid up, non-
transferable (except as provided in Subsection
210) ("Assignment") license with respect to
the Escrow Materials (including without
limitation all Proprietary Rights therein) to
use; execute, copy and modify such Escrow
Materials solely as reasonably necessary or
desirable in order to exercise the LADWP's
rights under this Agreement. Notwithstanding
anything to the contrary herein, however,
LADWP understands and agrees that it shall
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not exercise the license granted in this
Subsection 1S(t)(ii) ("License Grant") with
respect to the Escrow Materials unless and
until the Escrow Materials are released to
LADWP pursuant to the Escrow Agreement.

16. INTELLECTUAL PROPERTY AND
DELIVERABLES INDEMNITY.

a) Statement of Indemnity.
Contractor agrees that from and after the
Effective Date it shall fully indemnify, defend
and hold harmless the LADWP, the Board,
and its and their affiliates, officers, directors,
agents, employees, customers and assigns (the
"Indemnified Parties") from and against any
and all claims, losses, liabilities, damages and
costs (including attorneys' fees and court
costs) arising from or relating to any
Deliverables or arising from or relating to any
claim, demand, threat, suit or proceeding by
any third party regarding the Deliverables,
including without limitation any claims of
injury to persons or property, or of intellectual
property infringement or misappropriation, by
any third party. The LADWP shall notify
Contractor promptly of any third party claim
in connection with the foregoing, shall
cooperate reasonably with Contractor in
connection therewith (at Contractor's
expense), in the defense or settlement of the
foregoing. The LADWP shall have the right
at its own expense to be represented in any
action related to the foregoing by counsel of
its own choice, and shall cooperate reasonably
with Contractor with respect to such litigation.

h) Control. In Contractor's
defense of the LADWP, negotiation,
compromise, and settlement of any foregoing
infringement or misappropriation action, the
LADWP shall retain discretion in and control
of the litigation, negotiation, compromise,
settlement, and appeals therefrom, as required
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by the Los Angeles City Charter, particularly
Article II, Sections 271,272 and 273 thereof. .

c) Claims and Remediation. If
Contractor receives notice of a claim, demand,
threat, suit or proceeding regarding alleged
intellectual property infringement or
misappropriation by the Deliverables, or if in
Contractor's judgment such a claim is likely,
Contractor may, at its sole expense, procure
for LADWP ownership of, or the right to
continue using, the Deliverables, modify the
Deliverables so that they are no longer
infringing, or replace the Deliverables with
other items of the same technical
specifications and the same or better
functionality and performance, which shall,
upon acceptance by the LADWP, be
considered Deliverables.

17. MAINTENANCE AND SUPPORT.

a) Software Maintenance

i) Section 1 of Exhibit A "Statement of
Work - Standard Core Software Proprietary
Maintenance Program Services for Power
System" - Defines Contractor's core Software
Maintenance Services, and the LADWP's
maintenance obligations.

ii) Section 2 of Exhibit A "Statement of
Work - WMIS 2.4.2 Software Proprietary
Maintenance Program Services Terms for
Water Systems" - Defines Contractor's
Software Maintenance Services, and source
code provisions with terms.

b) Failure to Provide Maintenance.
Any material failure of Contractor to timely
provide Maintenance hereunder shall
thereupon immediately suspend any obligation
of the LADWP to pay any Fees, and may, in
addition and at the LADWP's option, be
considered a material breach of this
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Agreement for purposes of SECTION 11
("TERM AND TERMINATION").

18. WARRANTIES.

a) Services. Contractor
represents and warrants that Contractor shall
perform the Services in a professional and
workmanlike manner, in accordance with the
best practices of Contractor's industry, and in
material conformity with corresponding
Specifications (including without limitation all
Documentation). In the event of any breach of
the foregoing warranty, the LADWP shall
promptly notify Contractor, and Contractor
shall immediately re-perform the non-
conforming Services. Any failure of
Contractor to carry out the foregoing in a
manner reasonably satisfactory to the
LADWP, may, at the LADWP's option, be
considered a material breach of this
Agreement for purposes of SECTION 11
("TERM AND TERMINATION~~).

b) General. Contractor
represents and warrants that: (i)

Contractor has full power and authority to
enter into this Agreement and the person
signing the Agreement on Contractor's behalf
has been duly authorized and empowered to
enter into this Agreement; (ii) the Deliverables
shall not contain any materials which are
unlawful, defamatory, libelous, threatening,
abusive, racist, vulgar, harassing,
pornographic or obscene; (iii) Neither the
Deliverables (including without limitation the
provision of Services) nor any element
thereof, infringes or shall infringe or
misappropriate the intellectual property rights
of any third party, including without limitation
any patent, copyright, trademark or trade
secret rights; (iv) the Deliverables shall not be
subject to any restrictions, including without
limitation any liens, mortgages, pledges,
security interests, encumbrances, or
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encroachments; (v) Contractor is not under,
and shall not enter into any, obligation or
obligations inconsistent with the provisions of
this Agreement; and (vi) Contractor shallIlot
violate any law, statute, ordinance, or
regulation in the course of its performance
under this Agreement.

c) Viruses, Contractor
represents and warrants that it has exercised
and shall exercise its most diligent efforts to
ensure that no viruses, "Trojan Horses",
"Worms" or other damaging, dangerous or
objectionable code (collectively, "Viruses")
are included with the Deliverables. If at any
time a Virus may be found to exist in or have
emanated from the Deliverables, or any
electronic data, information or report
generated thereby, Contractor agrees, at its
sole expense, to exercise its most diligent
efforts (including but not limited to providing
appropriate replacement products, software,
installation, and diagnostic testing) to remove
such Virus within five (5) days of LP.~WP's
notice.

d) Disclaimer. EXCEPT AS
EXPRESSLY STATED IN THIS
AGREEMENT, CONTRACTOR HEREBY
DISCLAIMS ALL OTHER WARRANTIES,
EXPRESS AND IMPLIED, INCLUDING
BUT NOT LIMITED TO THE
WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR
PURPOSE.

19. LIMITATIONOF LIABILITY. IN NO
EVENT SHALL TIIE TOTAL LIABILITY
OF EITHER PARTY UNDER THIS
AGREEMENT EXCEED THE HIGHER OF
ONE MILLION DOLLARS ($1,000,000) OR
THE TOTAL AMOUNT PAID UNDER
THIS AGREEMENT, REGARDLESS OF
THE CAUSE OF ACTION, IN TORT,
CONTRACT OR OTIIER WISE.

15



NOTWITHSTANDING THE ABOVE
LIMITATION, IN NO EVENT SHALL
EITHER PARTY BE LIABLE FOR ANY
AMOUNT GREATER THAN ONE
MILLION DOLLARS ($1,000,000) FOR
ANY INCIDENTAL, CONSEQUENTIAL,
SPECIAL, INDIRECT OR PUNITIVE
DAMAGES OR EXPENSES ARISING OUT
OF OR IN CONNECTION WITH THIS
AGREEMENT, INCLUDING LOST
PROFITS, LOST OPPORTUNITY COSTS,
ETC. EVEN IF IT HAS BEEN ADVISED OF
THEIR POSSIBLE EXISTENCE.

20. SURVN AL AND ORDER OF
PRECEDENCE. In the event of any expiration
or termination of this Agreement, the
provisions of Section 1 ("Defmitions"),
Subsection 3(b) ("No Obligation"), Section 11
("Term and Termination"), Section 13
("Records and Audit"), Section 14 ("Rights in
Work Product and Licenses"), Section 15

. ("Confidential Information and Source Code
Escrow"), Section 16 ("Intellectual Property
and Deliverables Indemnity"), Section 18
("Warranties"), Section 19 ("Limitation of
Liability"), Section 20 ("Survival and Order of
Precedence"), and Section 21 ("General")
shaH survive and shall continue to bind the
parties. In the event of any conflict between
the following documents, all of which are
hereby incorporated by reference into this
Agreement, the order of precedence shall be
as follows:

a) Latest Change Order
b) Task Assignment
c) Agreement
d) Other referenced documents including

but not limited to all exhibits,
attachments, and appendices

e) Response

WMIS Upgrade and Maintenance Agreement
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21. GENERAL.

a) Governing Law. This Agreement
shall be governed in all respects by the laws of
the United States of America and the State of
California without regard to conflicts of law
principles. The parties agree that the United
Nations Convention on Contracts for the
International Sale of Goods is specifically
excluded from application to this Agreement.

b) Attorneys' Fees. In the event any
proceeding or lawsuit is brought by the
LADWP or Contractor in connection with this
Agreement, each party shall bear its own
attorneys' fees and costs.

c) Forum. Each party's performance
hereunder shall comply with all applicable
laws of the United States of America, the State
of California, and the City of Los Angeles.
The State and Federal Courts located in the
City of Los Angeles shall have exclusive
jurisdiction over any disputes under this
Agreement, and the parties hereby submit to
the personal jurisdiction of such courts.

d) Injunctive Relief. It is understood
and agreed that, notwithstanding any other
provisions of this Agreement, breach of the
provisions of this Agreement by Contractor
will cause the LADWP irreparable damage for
which recovery of money damages would be
inadequate, and that the LADWP shall
therefore be entitled to obtain timely
injunctive relief to protect the LADWP's
rights under this Agreement in addition to any
and all remedies available at law.

e) Notices. All notices or reports
permitted or required under this Agreement
shall be in writing and shall be delivered by
personal delivery or by certified or registered
mail, return receipt requested, and shall be
deemed given upon personal delivery or five
(5) days after deposit in the mail. Any such
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notice or report directed to the LADWP shall
be delivered to:

Los ANGELES DEPARTMENT OF WATER
AND POWER

Eric Taylor
Power System Information and Advanced
Technology
Los Angeles Department of Water and Power
III North Hope Street Room 851
Los Angeles, CA 90012

With a Copy To:

Chief Assistant City Attorney
111 North Hope Street
Los Angeles, California 90012-2694

Any such notice or report directed to the
Contractor shall be delivered to:

Commercial Function
Logica North America, Inc.
3700 West Sam Houston Parkway South,
Suite 500, Houston, TX 77042

Either party, by written notice, may designate
different or additionalperson(s) or different
addresses.

j) Agency. Nothing contained herein
shall be construed as creating any agency,
partnership, or other form of joint enterprise
between the parties.

g) Waiver. The failure of either party to
require performance by the other party of any
provision hereof shall not affect the full right
to require such performance at any time
thereafter; nor shall the waiver by either party
of a breach of any provision hereof be taken or
held to be a waiver of the provision itself.

h) Severability.
provision of this

In the event that any
Agreement shall be
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unenforceable or invalid under any applicable
law or be so held by applicable court decision,
such unenforceability or invalidity shall not
render this Agreement unenforceable or
invalid as a whole, and, in such event, such
provision shall be changed and interpreted so
as to best accomplish the objectives of such
unenforceable or invalid provision within the
limits of applicable law or applicable court
decisions.

i) Headings. The section headings
appearing in this Agreement are inserted only
as a matter of convenience and in no way
define, limit, construe, or describe the scope
or extent of such section or in any way affect
this Agreement.

j) Assignment. Neither this Agreement
nor any rights or obligations of Contractor
hereunder may be assigned by Contractor in
whole or in part without the prior written
approval of the LADWP. Such approval may
be withheld for any reason or no reason as this
Agreement is a personal services contract and
was awarded to Contractor based on the
qualities of Contractor. For the purposes of
this Subsection 21(i) ("Assignment"), a
change in the persons or entities who control
fifty percent (50%) or more of the equity
securities or voting interest of Contractor shall
be considered an assignment of Contractor's
rights and obligations. The LADWP's rights
and obligations, in whole or in part, under this
Agreement may be assigned by the LADWP.
The LADWP may exercise full transfer and
assignment rights in any manner at the
LADWP's discretion.

k) Counterparts. This Agreement may
be executed simultaneously in two (2) or more
counterparts, each of which will be considered
an original, but all of which together will
constitute one and the same instrument.
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1) Relationship of the Parties. The
Contractor is acting hereunder as an
independent Contractor and not as an agent or
employee of the LADWP. The Contractor
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 LADWP.

m) Entire Agreement. This Agreement
together with the Exhibits hereto completely
and exclusively states the agreement of the
parties regarding its subject matter. This
Agreement supersedes, and its terms govern,
all prior proposals, agreements, or other
communications between the parties, oral or
written, regarding such subject matter. The
terms of any Shrink-Wrap Agreement
accompanying any Software delivered to the
LADWP hereunder shall, to the extent
inconsistent with the terms of this Agreement,
have no effect whatsoever. This Agreement
shall not be modified except by a subsequently
dated written amendment or exhibit signed on
behalf of the LADWP and Contractor by their
duly authorized representatives. Any
purported oral amendment to this Agreement
shall have no effect.
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AGREED To:

LOS ANGELES DEPARTMENT OF
WATER AND POWER OF THE CITY OF
LOS ANGELES BY BOARD OF WATER

AND POWER COMMISSIONERS OF
THE CITY OF LOS ANGELES

Date:

By:

Ronald O. Nichols

General Manager

And:

Barbara E. Moschos

Secretary

Logica North America Inc., now known as
CGI Technologies and Solutions Inc. (TIN:

54-0856778) -

Date: 1/2212013

By:

Simon Boyer

Vice President Consulting Services
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ATTACHMENT A - AMENDMENT No.1TO LOGICA SOFTWARE LICENSING
AGREEMENT

Amendment No.1 to
Contract No. 712-01-06-01-L

Software Licensing Agreement

A Software Licensing Agreement (,lAgreement1t
) was previously made and entered into March

12, 2008 by and between the DEPARTMENT OF WATER AND POWER OF THE CITY
OF LOS ANGELES, hereinafter called "LADWP" or "Department", and Logica North
America Inc (FIKIA LogicaCMG Inc.), with its principal place of business at 3700 West Sam
Houston Parkway South, Suite 500, Houston, TX 77042, hereinafter called "Logica" or
"Contractor" .

1.0 ADDITION OF ARM SOFTWARE

The parties have agreed to additions to and/or changes in the Agreement, and these additions
and/or changes are defined in this Amendment No. 001 ("Amendment No. 001"). Through this
Amendment No.1 the Parties agree to add the following software components to the Agreement.
This Amendment No.1 shall become effective on the date of its approval by City Council and no
later than -----

Through this Amendment No.1, Logica grants to Department a nonexclusive perpetual
ENTERPRISE LICENSE for the following additional Software components:

• ARM Field Manager (250 devices)*

• ARM Scheduler
• Sybase SQL Anywhere (250 devices)*

• Broadbeam ExpressQ (250 devices)"

ARM Field Manager*Department may purchase software for additional deyi~es for the
following prices: Next 50 additional devices for a total of 300 devices $~~~~~Q,next 100
additional devices fora total of 400 devices $~~$.Q~g,and next 100 additional devices for a total
of 500 devices $'16000. . .

..•....•..,.........•..

2.0 ADD-ON LICENSE FEE AND PAYMENT TERMS

A single add-on ENTERPRISE LICENSE fee will be charged to Department for licensing the
following ARM software components not previously licensed. The single add-on ENTERPRISE
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LICENSE fee is:

$538,000

The single add-on ENTERPRISE LICENSE fee is based on the following table:

Software Component License Price

• ARM Field Manager (250 devices) $375,000
?"

• ARM Scheduler $576,000

• Discount ($475,500)

• Sybase SQL Anywhere (250 devices)and $62,500
Broadbeam ExpressQ (250 devices)

Discounted Price $538,000

Payment terms for above mentioned fee are as follows:

The ENTERPRISE LICENSE fee shall be invoiced upon completion of add-on software
components defined above. Payment is due net 30 days from invoice date.

Any maintenance services and related fees associated with the above components will be
governed by a Maintenance Services Agreement (Agreement No. 47112-3).

Additional Software Component:

Software Component

• ARM Performance Manager

Payment terms for above mentioned fee are as follows:

This ENTERPRISE LICENSE fee for the Additional Software Component identified directly
above has been included in the hardware and installation costs for the first 250 AVL units, as
outlined in Exhibit B, Task No.4 of the Maintenance Services Agreement (Agreement No.
47112-3). These components shall be deemed accepted when software is delivered.
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All other terms remain in full force and effect.

LOS ANGELES DEPARTMENT OF WATER
AND POWER OF TIlE CITY OF LOS

ANGELES BY BOARD OF WATER AND
POWER COMMISSIONERS OF TIlE CITY OF

LOS ANGELES

Ronald O. Nichols
General Manager

Date: By:

And:

Barbara E. Moschos
Secretary

By:

LOGICA NORTIl AMERICA, INC.,
now known as CGI Technologies and
Solutions Inc. (TIN: 54-0856778)

Date: 1122/2013

By:
Simon Boyer

Vice President Consulting Services
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ATTACHMENT B - LOGICA SOFTWARE LICENSING AGREEMENT

SOFrWARELlCENSlNG AGREEMENT
CONTRAct NO. 7124l1..Q6..l1-L '

This SOFfWARE LICENSiNG AGREEMENT rAgreement'') is made as af'Kareh;'-12. 2008
(",Effective Date") by and between ItOGICACMG INC .. a Delaware corporation blMng its
principal office at 32 Hartwell Av~ ~ MA 02113 (LogicaCMG'j am! THE LOS
ANGELES DEI' ARTMENT OF WA TIR AND POWER, having irs principal office at III
North Hope Street. Los Angcles, Ca1ifom.ia ~OO12 (the ..Department''),

This Agreement esbI,blisbes the tenns and conditioJlll to which LogicaCMG and 1hc
Departtnent Mve asreed with respect to the Department's licensing of thciQftware prod~
("Softwml') defmed herein • .Further~upon the execuRoIl Qfthis Agreement by both part1e:$.
trus ~ent replaces. in its entirety. Work Management Info.ttnatl.on System Licensinr
Agree:me:nt No. 326W previously executed between the partlCllIn January 1996. ~·thb
Agreement shaH bec;;ome effective as Qf the E:t'fuctivc Oak: shown above.

The following Attachments A through E are include<! in this. AgIccment and Ie fully
incorporated hmin by~:

Attachment A iList of Softwa.m and Definition of Additional Tenns
Attaclunent B ·Uty
Attachment C Li~ing Fet:is
Atta<:hment D Co:nt:rnctQrs:
Atta<:hment E Mkrolioft EULA

- -- 1. DEFINITIONS

1.1 ENTERPJUSE UCENSB; shall mean 1l1kanse for 1hc So:t'twatc which allOW! tM
Department. at Its Licensed Entity as defined inAtlacbment B, and fur its :internal data
processing only as defined in this Agreement, to use th~S~ on any oomputerdevice
owned. i~dJ orotherwisc under the soleoontrol of the Department

12 VERA VITIVE WORK; sball mean a work that ubased on one or l1lQfe preexisting
works, such as a nwision. enhancement. modification, tr.ms1ation, abri~ment. eQlldensatlon.
expansion. or any other form in which !i\Wb preexisting works may be recut. transfonn~ or
adapted. and which. if prepared without authorization of the owner altha copyright in such
preexisting: woPc. would constitute a CQPYrlght infringement. For purposes otthis Agreement,
a Der:ivativ~ Wmk: shaU also include any eotnpilation that incoIpOrates such preexisting work.

L3 UCENSEO EN1TIY: shalJ mean the 001: or mote Department organizations or
operating units or companies or divhions as defined in Attachment B as being licensed to use
t:b¢ So:ftwate c(WCred byims ~.
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1.4 LOOICACMO SOFTW ARB; shall mean those Logi.caCMG !lOfiww:c components or
applications defined in Attachment A, including Idl·P:roarnmP~ and any and all
m.odifications, ext~nsions and other improvemen.t3 thereto} including Derivative Worc4
additional modules, all relat«! documentation~ and any custom. software.

1.5 PROGRAM PRO,DUCTS: shallmeau tbI!:I 5~, and all J:elated ~entation and
underlyins teclmoJo&y, in.cludiag but not llinited to on-line help. requirements documcnt&,.
checldisb and data models; whether suppUed inhardcopy fonn or on media of any kind, and
.thM~ in tnyiorm or by any means. electronic or mechanical~ inc:luding by at·
from any information storage ortetricva1 aystcm.

U SIDtVlCES.DELIVERYCONTRACTOR!shall mean a tbird~party C(m1pany wilkh ill.
contracted by the Department '11 Li~ Entity and m.rthorizl:d by D~nt',. Li<:eruJe:d
Entity to deliver smices on ltlbehalf, and which otherwise meets the definitions and
pro....'is-lonswnUUn~ in Atta!:.lunentD to this Agreement.

l.7 SOFiW ARE:Shallmean the LogicaCMGSo~ components identified in
Attacht:ne.nt A and my products ~rated With or ~ into fue L!lgicaCMG SoihvDre-
that are supplied by Third party Suppliers as identified inAttachment A.

1,8 nmw PARTY SUPPLIER: sba.ll mean the parties so identified inAttachment A or
in an addeti.dum to this Agreetnent

2. ADDITIONAL TER1\IIS

2.1 If any additiooa! terms and conditions are aasooiated wi.th the licensing afthe Software
identified inAttachment A, such tenns and oonditioti$ sEmlIbe defined inAttachment A.

- -.... 3. TERM; TERML"'fATION~SURVIVA.L

3.1 Following CiUicutionby both Parties. this Agreement shall ~ml: effective lIS of1he
Effective Date shown 011 the .t1m page hereto. and shall continue infull fon:e and Il"tIect
(Agreement "Tenn'') urueq this Agreement is terminated UIlderthe provisions defined.in this
Article 3 or through mutua! agreement inwriting between the parties.

3.2 If dl.Uins the Term o/this Agreement either pattr ("Party") materially breaches its
obligations under this Agn:emeut,. the non-brelKlbing Party may, by giving the other Party
written notice and thirty (SO) days inwhich to correct such failure, term.inat~ this Agreement
and the Uecnse{s) granted by this Agreement.

3.3 Jn the event of temrlnntionof thii Ag;reemtmt and the fu:=ues hereunder for my
reason, DepQfl.meut ~I disoontin.uc all use of the Softwan: ami shall provide written
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certifi~tion to LogieaCMO tbatall copies of 1h.e Software. theProgtam P~ and any
otherma.tctiab in Depmment's possession. custody or control which contain any infumtatio:o
regarding the Softwan:.bavebeend~.

3.4 Any km1inati<m of this Agreement shnU not affect the suttival of the obligations of
Department ~8 oanfidcntial tRatmm tlfLogwaCMCTs proprletaryittfonnatkm.
copyrights, patents ortrade 5~ mating to the Sof'twant and associated documentation.

3.5 LogioaCMG's righ~ lind remedies a!I set forth herein are cumw.ativc and Inaddition to
my and all other rights or remedies at law or in equity which LogicaCMG.mlght have.
including the right to itnmcdiatcly liieek injUU10tive relicf in regard to any material breach of
this Agreement .

4. TITLE .

4.1 Title and Ml ownership rights in the LogicaCMO Softwll.re. Progmn Products, at my
portion thereo~ including Oerivative Works hilt upc;i~ inherited 1rom or o~ Created
from or utilizing the LogicaCMG Softwa:re. mnttin with LogkaCMO.

4.:2 Inthe cue of any Third p~ SUpplier products incorporated with or integra~into
the LogicaCMG Software, the: Third party Suppfi~ Ot their third party product suppliers own
all rights in and tide to such Third :Party Supplier products,

5. GRANT OF LICENSE

5.1 LogicaCMQ hereby grants to Department.subj~ to ~~ terms and conditions set forth
hcrem.thc nonexclWlivc perpetual ENTERPRrSE UCENSE fur tM use of the So:ftwatc fot
Depu1:ment's own intcrnal. data prooessJng use only at the LieenmlEnt!ty as ddined bmin in
Attachment B.

5.2 Department may not license to Qtbers, sublh:emo. :sell. rent, lease. time share.
o\1fsource. lend or otherwise pennit usc of the Soiiwa.re byflllyoo¢ qtner than the authorized
employees of Department's LicC1i$cdEntity Of Services Delivery Co:ntta~ as de1l.ned in
Attachm~ D. Also Department may not use Logi~CMQ Software to perftm:n my 'WOrk, for
any third party organization. Further, Depmtmmrt may not modify. copy (except u defined
below inS .3) or creaw Perlvative WOl"ksbased OD the Scftware.

5.3 Department may make copies of the Software only for arclrlval or backup purpo.ses or
tq. replace a worn copy.

5A Department shall not. and shalloot attenlpt to, l'CVCl'lie engineer. decompile,
disassemble. de-couple. or otherwise obtain acc;C'SS to the $OUfCecode of the Software.
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Department ah1l11~SUl'C t:b3t. before disposing of any media. inc:luding but nmtimiWd to
paper printouts, nlaa;rtetlc tapes, diskettes. and bard disks. all of tile Software programs (and
any hUQrmation relating to the Software) which are contained thereon havo been erased O~
destroyed.

5.5 Any copyright or other proprietary n.Qtk:e in or onthe Software shall be included in all
coprell and partial cop1cs of the Software made by Departt:nent. Department agrees not u;
remove any wpyright IlOtlCesappearing anywhere in tbe SoI'twan; and to :reproduce any
copyright notice.~k or other proprieWynotic:es tmt may Bppctlt in any portion of the
Software or within the Software Program Products..

5.(i Dc::partmc.ntmay not alter the database(s) used by the Software by enabling extc.mal
progc:ams to direetly write to, and make changes in. such. databue(&).

S.? Additional U~cns.ingttnns.. if any. that shall apply to product3 supplied by a Third
Party Supplier are stated ill Atb.chment A.

5.8 Escrow services, if any, provi<kd to Department regarding the Software WllI not
include the escrow of sout'CC'code fur 'I'hkd Party Supplier products; and th~e p~ will,
if Sl.IPPUed~be provided in~utable form only for the .PUrPQ$e:I of escrow.

S.9 Department will advise its employees and authorized CoIil:taCtOt5a.f the terms of use
of the Software as defined In this Agreement.

$; t 0 The Sot\wm'e COVenID by this Agteemerd: may be assigned or ttan.tferred only as
specified in Article 16. Assignment or Transfer.

5.11 The llcensesgranted bereunder ate for use Q:ftl:1e Sottware in executable form only; no
limmse to source code 15granted and no source code will be suppl~d. No license Clt(lopt as

- -..... ,exprdSly provided hcrcin i~granted by LogicaCMQ and nom other shall be impUed.

$,12 .Department shall observe the export reibictiQnlI defined in Section 15 .

.5.1:3 togicaCMO reserves the right to conduct sHe audits Ilndl« tD rtqui.n! Department to
provide written certi:ticatioo ofDcpartmcnt's compUattee with the terms of this Agreement.

S,14 Trademarks andIot other proprietuy ~ of LogicaCMG Of Thixd Party Suppliers
that may be incorporated into the Software or within the Program Products slmH not be used
by Department for any other purpose.

6. MODIFICATION OF LOGICACMG SOFfW ARE

c.l LQgicaCMO reserves and l'etain3 the :right. in its sale discretiOTlt to .mw future
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changes or rnodificutlons to any portion or all. of the Sofhvate mOl the Program Product!:,
irn:luding but not limited to the data :format or fUe stroJ;turc use4 or Implemented by the
Software. tlR underlying Soft;ware t~bnology, the election to 'UseThird Party Supplier
products. and the method of use of Third party Supp1ierpwducts,

1. pENCHMARK TESTS

7.1 DepartmentshaU not pubUsh any result ofbencl:unark ~st(s}mn on the Softwlmt.

8. NO EDUCATIONAL AND MAL."'ITENANCI SERVICES INCLUDED

a,l No educational atmaintenance ScMCC3 are included under this ~et.\t Any twCh
service!! :IIbaU be contJa-cted fur sepatat~ between the pPrtillS.

9. PAYMENT

9,1 Any feo associated with the licensing Qfany Software identified inAttachment A 'WiU
be shown in Attachment C.

9.2. Payment of any licensing fce(s) is due net thirty (30) days after lhe date of lnvo)«,

9.3 Duties. import fees, brokerage :fee~ and taxes. with the: o;weption of:francltise tloo:s
and taxes based upon tb.cnet income ofLogicaCMG. imposed by rrove:r.mn.cnt agencies.,
whether based upon the Software, its WIe. or this Agn:~ are not included in any lioensiog:
fees $hown and are the sole obligation or Md shall be paid by DepIl1:m.CI1t.

9.4 [fDeparlmont fails to pay any sum &hown in Attachl:imrt C when due. LogkaCMG
- ~ may charge mte:rcst on such overdue amount at the me of one and one half perc:ent per

calendar month or the tJ.'UI.Ximumtate permitted at law. whichever is lo~. .

9.S Further. if~cnt fail$ to pay any sum sbown in Attadhment C when duo,
LogicaCMG may, without prejudice to any other remedy and ~ fifteen (15) days' prior
notice ill writing: to Depmment, refuse to further p:r.furm hmund.et,

10. WAlUtANTY

1Q.1 NQ warranty offering fur the So~ defined herein is supplied as part of this
Agreemem.

10.2 TIm FOREGOING WARRANTY STATEMENT IS IN LIEU QF ALL orasa ..
WARRANTTES. TI!ERE ARE NO OTHER. WARRAN11ES. EXPRESSED OR IMPLIED,
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AND ANY AND ALL SUCH WARRAN'11ES ARE HEREBY DISCLAIMED AND
.l'-i"EGATED.

1O.3NEl'I'llE:R LOOCACMG (IN THE CASE OF LOorCACMO SQFTW J\RE) OR
'IHIRD PARTIES (rN THE CASE 0,:(: 'I1DRD PARTY SUPPLIER. PRODUCtS) MAKES
OR PROVIDES ANY WARRANtIES. EXPRESS, IMPLIED OR STA1UfORY.
INCLUDING BUT NOiLlMtfED TO, TIm IMPLIED WAlUtAN'fIES OF _
MERCHANTABILITY, AND FITNESS FORA PARTICULAR fURP0SI4 RE<l.ARD1NG
TIlE SOFTWARE PRODUCTS PROVIDlID UNDERllm 1'ERMS OF TInS'
AGREEMENT.

lOA NO EMPLOYEE,. AGENT OR REPRESENTATIVE OF LOGICACMG HAS AN'{
AtmIORtTY TO MAKE OR BIND LOOICACMG OR ANY TItIRD PARTY SUPPLrER
TO ANY OTHER REPRESENTATIONS OR WARRANTY CONCERNING lHE
SOFTWARE AND ANY SUCH ORAL OR W'RlT'rEN 1tEPRESENTATION OR
WARRANTYNor EXfRBSSLYSETFoalll INTIllS A~fENT ORANOTHER
WRfI1'EN DOCUMENT SIGNED BY LOGfCACMG AND DEPARTMENT BHAlL NOT
BE ENFORCEABLE.

11. LIMITATION OF LIABILITY

u.t :IN NO EVENT SHAU. EUT.HEltPAR'IT BE LIABLE FOR LOSS OF PROFITS.
GOODWILL, LOST COMPUl'ER TIME. DESTRUCl'lON, DAMAGE QR LOSS OF
DATA OR ANY OTHER INDIRECT. SPECIAL. INCIDENTAL" OR CONSEQUENTIAL
DAMAGES 'S'(JfFERED.BY nm OTHER PARTY. BlnIERPARTY'S UABItITYIN
ANY EVENT SHALL NOT EXCEED THE AMOUNT PAID BY TIm DEPARTMENT
FOR ANY SOFTW AR.E '\VHtCH FORMS THE BASIS (IN WHOLE OR, IN PARt) os
ANY CLAIM' BY EmJER.PAltTY.

U. INDEMNIFICATION FOR INFRINGEMENT

12.1 LogicaCMG will defend, at ll! own expense, any claim by a third .Party agnmst·
Department that the Softwat-c, used within the scope oithe purohase(s) made and/or ncense(s)
acquired by Department ~.infrlnges; any V.S, patent or U ,S, copyright or trade aecn:t
of such third party. LogicaCMG shall indemnifY DeplIrtment against the amount orany
judgment fInally entered against Department bucd upcm sudl a chUm of infringement.

12.2 The Limitation ofLiabUity provided forinArti.cla nof this Agreement sballnot in
any way lim.it LpgicaCMG'& agreement to indemnity and hold harmless as provided for itt this
Article 12.

12.3 As a condition precedent to its obligatiorulto lndcmnifyDepartment, LogicacMG
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must be notified by Department in writing immediately aftet Department first becomes aware
of or receivesnotiec of any such claim, action or .allegation of such ~enl.
LogicaCMO !hall hav~ }Olecontrol over the defense and any scWe:mcnt negotiations in
connection with any such claim ofinfringement. Department must (loCJIem~ fl.Jlty wltU
LogicaCMO inconnection with 5uch defense and any settlement negotlatlons and shall
pnlmptly iUrnish LogicaCMG with all related !:Videnco in its CU$tOdy or Q(lottttOl. including but
not limited to ii.Ir:ni$bing docum.enu and IillowiQg LogicaCMO to lntervi~w aud ~t ;..-
information from De~cnt'$ ~ploycC$. Such ootiL;e, 00J'l.tr0i and ooopm.ti¢rt shall be
conditions precedent to Loai~aCMG" duties to defend and indemnify hereunder.

12.4 Inthe event an iz1jlDlCtion shall be obtained or sett1etll.enI reached prohibiting
Department's use of the Software or if inLogiI;llCMG's opinion the Software is likely 1D
become the subject of a elaim of iDfriElge.meat or violation of a patent. copyright. or trade
secret ofa third party.1AgtcaCMO may at its expense and option: (1) procun: for Department
the right to continue using the So1\vrat¢, ot (2) replace or modifY the Sof\v;'arc 150 !bat It
becomes mm-inftinging; or (3) ifneither (1) I10t (2) em be completed. remove the Softwa:ra
from all Department sites where .it lw been :insta1led. Jncluding but not Hmittld 10 all Lleeased
Entity mea. and lIS applicable COIlJ:l:'aCtorsites and di~ recovery sites. In the event that
option 3 is taken by LogicaCMO, LogkaCMO shall pay Department a :fu.e that b¢ontpute4 as
follows; an amount based on 100% of the liccllting tee paid by Department fur 12leSoi\wtttC
Jess 10% of tht llotmsing fee for eiCb ym (12 month period) lhat has elapsed me the
liaInsing fee for ~ Software was paid. Tbis Plynumi:.applies only to thh Article 12 and only
to nus option 3. In the e'\fentopdon 3is turClsed,. the Soflwarc license: shall kammllm upon
removal of tho Software from Department'" ~s).

IZ5 LOOrCACMO WILL HAVE NO OBUQATION ORUABILITY WHATSOEVER
ARISING OUT OF ANY ALLEGED CLAIM OF INTELLEcnJAL PROPERTY
INFRINGEMENT BASED UPON (A) USE OF SOFTWARE rnAT WAS NOT
OBTAINED }tkOM LDrnCACMG, OR (B) IF OBTAlNED FROM LOGlCACMO. USE OF
nIB SOFfW ARE IN COMBINATION wrrn ANYEQUIfMENT.DEVlCES QROmER
SOPTW ARE NOT DELIVERED BY LOGICACMG IF SUCH CLAIM WOULD HAVE
BEEN AVOIDED EXCEPT FOR SUCH USE, (C}IF OBTAINED FROM LOGlCACMG.
USB OF OTHER TRA.N TIlE MOST CURRENTRELEASE OF ras SOFI'WARE IF
SUCH CLAIM WOULD HA VB BEEN PREVENTED BY TIm USB OF SUCH Rm..EA.SE,
(D) IF OBTAINED FROM LOGfCACMO. USE OF 11m SOFTWARE IN A WAY OTHER
THAN THAT FOR WInCH IT IS INTENDED AS DEPtNlID IN THE ASSOCIATfID
DOCUMENTATION FOR 'mE SOFTWARE. 00 IF OBTAINED FROMLOOtCACMO~
USE OF SOfTWARE TIIATWAS MODlFmD BY ANYPHRSON OTHER THAN
LOGlCACMO. AND SAID MODIFICATION FORMS nm BASIS OF THE
INFRINGEMENT CLAIM. AND (F) USE OF nnRD PARTY SUPPLIER PRODUcrs
SUPPLIED BY LOGICACMO FOR ANY PURPOSE OTHER THAN AS INTEGRATED
PARTS OF TIm SOFTWARE. IN REGARD TO ITEM (C), THE DEPARTh1ENT MUST
INSTALL NEW RELEASES OF SOFlWARE W.rmIN 6 MONTHS OF'I1lERELEASE
DATE OF SUCH RELEASES IN ORDER TO BE CONSIDERED AS USING THE MOST

P"fIIlT
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CURREN'rRELEASE OF rns SOFTWARE,

13. CONJ!1D:E:N'l'lAL.ITY AND PROPRIETARY lNFORMA TION

1:U Department a.cknowledges that the So:tlwatc and related documentation. IlI1ddle
LogicaCMGSoftware Program Products, arc proprietary in.fomtation that has been developed
by LogicaCMO, and IlS applicable to !he Software being Ucense~ Thbd Party Suppliers, as
v:aluabl¢ trade secrets and copyrighted matErials, 'I'he Department agrees to ~ the
eoofidential narure of these tmde secrets: a;n.d/Qr copyrlghted m.attJrials by retaining and using these
trade secrets and/or eopyrlghted materlsls \Coof1de:nt.ial~) intrust and ooofi.dmcc.
solely iorthe Departmetlf's own intx:mal we by its a~ enl~ and Service Delivery
Q)nlntctM, and by not1lSWg ot pmnittWg·cbe use oldie Confiden:Ii.al Infurmatioo and by not
disclosing or permitting lhe disclosure of the Confi&nWl 1nfhnnlliion. ~ p.asuent to !he
Department's mtemal WlC as permitted herdn or as may be.:required by lwKto be disclosed.

132 Logic:aCMO's Ccnfidential 'lnfbtmatiOl1 sbalI .include!

a) The So~ the .ProgramProduc.ts,and tiny assOciated ~lon.s .orDerlvati ve
Worn; includinJ but t'lOt limited to the program !;lode in any foan, database design.
On-Line Hdp, program screen designs and 1ayo~ installation guides~ and user
and u-ainlng documentation;

b} IntbnuatIaIl relating to the design and fI.mcliooality of1be $o:ftwa.re; sucb as but DOt
limited to the tmtity rclatiol19bip model, function hierarehy. data fiow diagrams. ar.d
:fu.nctkm dol!umentaticn;

c) Other in6.mnatlon about the So.tlware and Program~; or information .bout or
additional or future SoftI;w;re produd:s. Ql' .moduks;

d) LogieaCMO's non-public :t.lnanci.al and $8les~

e) Details ofLogicaCMG's CllStoinei' ~ and pro~ and

f) Any other inI'onnation cl~y idemified byLogicaCMG Mconfidential,

13.3 Further. any other computer code, syxte.m~ data, and materials utilized. provided or
developednow Or in the future by LogicaCMG. or as applicable. its Tblrd Party Suppliers. as
part ants delivery ¢/the Softwan: ("'Mat.etiaIs") sba1t be considered the Confidential
lnfo:rmation of LogkaCMG; Ol' as applicable. its Third Party Suppliers; and 1hesc Matcrial~
includet witboat limitation, tools, wolkits. tnOdcl~ ~ pt'OCedures, ,methodologies,
templates, processes, routines, previously developed code, speclally developed prognunslUld
other code, entity relationship models, data models, _tkm biemthies. data flow diagrams
and function documentation;. and. Logic:a.CMO, or as applicable its Third Party SUppliers, shall
have and. retain title and full ownenhfp rights to the Mati!rlals.
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13.4 The Department's obligatiOllS of oonfldetrtialityregarding LogicaCMG C¢t1fidertlial
Information Wall tmminate with respect to any partic~ portion of the Confidentiallnfmmatkrtt
only inthe event that om: or more of the following conditions.occur;

a) Itwas in the public domain at the time of its comm.un1cation to the Department;

b) Itentered the public domain through no fatdt of either ~ subsequent to the Wue of
LogkaCMG'1I com:Jl11.lD.ication tbetl::QffQ ~

c) !twas mDepartment' $ possess!Oll.1t¢t otobliaatioo. of confidence prior to its
c(mmnuUcation as Confidential Infoonatkm; .

d) Itwas rlghtful1y commtmicatcd to ~t byLogicaCMG free of@yWligationof
oonfidm::e 9U~uentto the time otitis communication as Confidential InfonnaOOQ.

J3S The Ocpa$:\ent'$bUlreq~tbat its ~ and Services DeliveQ' ~ Mil its
cb1igotions ~ aDd acknowledges that a vi<llation or threatened violation of any ofthc
pnwisions ottbis .A.ttie1e 13 would :mul.t inhnmedIate aod irrepmble injnry fur which l.ogicaCMG
-would bave 00 adequate l'tll1Cdy at Jaw ~ !tCcordingJy. agmes ·Ihat in the event of a fbte.aten.ed or
actual breach of thisArticle llt LogicaCMG shall be entit11:d to eck preliminaryinjunctivc relidin
addition tp an ofil! other remedica.

13,6 The terms contained in this Article l3 shall subsist for the duration of' the ~t
unless the Agt'tlllmcnt is temrlnated earlier as provided betoin;. however. the Qbllgadon$ and
restrictions regarding the use and/or disolimU'C of ContUkntial Intormatlon hereuru1et aball
sm:viv.e termination for a period of five· (5) yearsftom the dale of Agreement termination Of
expita1ion, except that Department's obligations of confidentiality defined herein regarding the
Sot:lwart;.lIllY Materials (as MaJerl.lWJ m~ in this.Article ll) and the terms and
conditions offhis Agree.ment smil be :pettletual aftet any ttmni.nation.

-...... 13.7 The terms oItms Agreemm shan be c:onsidered Ccm£idcntl.a1 Infonnation.

14.. FORCE MAJEURE

14.1 Neither LogicaCMG nor Department shall be liable to the other fur any failure or delay
in the petfonnancc of a required ooUption if' such failure or delay is cansed by strike. riot,
fire, flood. natural <fuastel:'.laclt ofutility semees. or other simUar cause ~ such Party'li
control, provided that 1Iu.ch Party givcsprompt written notice of luch condition and resumea·
it3 performaace as soon as po.IIsible. .

IS.EXFORT RESTRICTIONS

lS.1 DEPARTMENT SHALL NOT EXPORT OR RE-EXPORT THE SOFTW AIrE
WIlHOUT'THE 'WlUlTEN CONSENT OF LOGICACMG AND wrrsour THE
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APPROPRlATE UNITED STATES ANDIOR FORB1GN OOVERNMENf UCENSES.
PERMITS, OR CERTIF.lCATES.

l5,2 Department expressly acknowledges and agrees that Depanment shall oot export, re-
.export, or provide the Software, including Program Products. related docmnentation, any
custom software, or any underlying Infomsatlon or tecbnalogy. to (1) any country to which the
United States bas tmoargoed goods; (ii) any person on the U ,8. Treasury Department's list. of
SpecwlyDesignated Nationals; (lii) any penon or entity on the U.s. Commerce Departriient'a
Table of Denial Orders; or (iv) any pcmm or entity whctc!Ueh export. re-export. or proviolion
violates any U.S. export control law or mgulation..

15.3 Departntent represmtsand ~ts thnt it is not a national. resident, located in or
under the eontrol of. or acting on behalf of any person. entity. or country aubjectto such U.S.
export controls.

15.4 Any permitted export of Software mus.l comply.vim all tenJl$ and condition.lj, .oltbls
Agrelmlcnt including use only by the defined Llceased Entil:y.

16. ASSIG~"'tt OR TRANSFER

16.1 Depamu:ll\t's obugationa and righta in and to the Sofi:waro as a result of this
Agreement ate personal to the Department and, t.ben:fore. the Department may not assign.
delegate. or otherwise transfer. voluntarily. by operation oflaw~ or nthet"Wis.e. any such
obligations and rights without thciprior written consent ofLogieaCMO.

16.2 No pennittcd asslgnmenl win ~leve Departmmt of Its obU,ptiollSbereunderwith
respect to Confidential Infor.mation disclooed to it prior to ibe.lWignment.

- -......
16.3 lfLogicaCMG oorullmts to an assignment or tmns&r. and as a te'JUlttb,erecf
Department's license as granted herrin is ter:minati!d; Department shall not retain any oopie:s of
the Software or any related materialsl and shllll disposo of the Software and aU materials
relating: thereto 3ll deflned in Article 3. pnn!grllph 3.3.

16.4 Subject to the above restrictiOI'lS, tbia Agre~nt and. all Attacbmenta. Exhibits and
Addenda are binding upon and shall inure to the benefit of the :Parties' successors and assigns.

17. NOTICES AND OTHER COMMUNICATIONS

17.1 Notices, except fur routine communications, will be in writing (unless otherwise
designa1td herein) and shall be sent 10 'theotber' party at its address "tated at 1he 'beghuUng of
this Agtcemellt or to5uch other address as. the respectlve Party will advise inwritina. For aU
purposes, notice malt be deemedto be fully given and received upon (a) personal delivery, or

l'lIf' It)
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(b) dtlivtr)' by certified 01' reg:isteredmail. return r¢Cc:ipt requested. postage prepaid, or (c)
dcIivety by courier service with receipt and receiving ~ requested, or (d) ttBn.5mimon
byt3csim.ile followc::d with a copy sent by method {I;I) (It (c).

18. SEWRABH.ITY

11.1 Should any provisiQ1lll Qf thi:l Ag;rec:ment. be hdd1o.1Iali~ ineffective. or une:nforCcablc
by a.co~ of (:ompetentjurisdiction. the remainder oithe provisro~ !hall remain infull fo~e
and effect and slWl :Inno way be affected, impaired or invalidated.

19. WAIVER

19.1 No. flUlurc or delay by either Party in exercising any right. power. or remedy hereunder
shall operate as :a waivor thereof; not shall any lingle or partial ~ of any such right.
p<>weT, QJ' TCtI1edy ~Iude any ~ ()t further e~ of any other right. power, or remedy
hereundet.

20. ENTlltE AGREEMENT

20.1 Both Panies acknowledge thatacbh.as read this A~cnt and each agt'CU that it.
including Attachments A through E.copstinrte$ the sole and entire Astcemcni betwml the
Parties hereto with ru:pect to 'the subject matter herli!:Ofand that it$UpCdcdC!l and .repllwe$ aU
¢or ~s. agreements. statemoots. rcprcsent:ations, and~. oral or wrltt~
reJating to the subject matter oftbisAgrecmcnt.

.. --....

20.2 The tenDS and cQnditions ahoy present or future docmnmt submitted by Qnc Party to
the other Party which contUct with any of the terms and COnditiOIU I?fthis Agreement, or
which inany -waypurport to ;muIod this Agreement without agreement inwritins by both
Parties. are specificallyo~ted to by the Qthot Party. 1'hey.thall be ofno force or effect nor
govern in tinY way 1he subje<it matter hereof; unle;ss the aamc tcfm to this Agreemlmt and is
specifically agreed to ln'Writing by autho:rized recpte5drtatms Qft..ogl.c,llCMG and
Department

21. CHOICE OF LAW

21.1 This Agreement ~haUbe enforced and m.~d UDderUe law!! of the United StaleS
of America, the State of Califomi;t. and the City of Los Angeles with venue litigatioo in Los
~Iest C..Utbmla.
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LogicaCMG Contract No. 712-01-06-01-L Confidential

THE SIGNATURES OF THE PARTIES SHOWN BELOW INDICATE THEIR ACCEPTANCE OF
THIS AGREEMENT. INCLUDING ATTACHMENTS A THORUGHT E.

LOS ANGELES DEPARTMENT OF WATER AND POWER

By: Name Ronald o. Nichols
General Manager

And: Barbara E. Moschos
Board Secretary

Date

LOGICA NORTH AMERICA, INC.,
now known as CGI Technologies and
Solutions Inc. (TIN: 54-0856778)

BY:N~

--

112212013

Simon 0

Vice President Consulting Services

Title

Date

Licensing Agreement between the Los Angeles Department of Water and Power and LogicaCMG Pagei2
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ATTACHMENTA of Software Licensing Agreement

Li3t »:1 Sottwan and DefiD1Uoa of AdditiulI.t Tet'JQ,5

I. LIST OF SOFTWARE

1. SOFTWARE COMPONENTS

l, 1 The Department's use of the fOllowing LogicaCMO So.ihwre is covered by thIs
Agreement:: .

Version 2.9.] or later of the: following Jioftwu:reIO'omponcnts:

• \VMlS. tho Wad::~!i¢IMnt Information System (offite-~ WMIS and Mobile
WhtUS)

I WebPortal

., lMFPlllJ' Ent=tprise Edition
• Futu:r~meaRS of these c.omponents that are. provided by LogicaCMG under the: terms of

maintenance servicCS'
., Any LogkaCMG Software extensions developed fur the Department by LogicaCMG

under II task lWigruncnt

,. Msccmcd Third Party Supplier products all they are inco~d hrto the above
wroponents

• WMJS version 2.3 (omco~bas=dWMlS only)

• No!bil'd Party Supplier p,mdu.ots form a part ofthia vendon of1be Ii~ Sot\wal:e
., No.future releases of this so:thvarc version will be supplied

l. OTHER SOFI'WAlUl USE }JROVISlONS

2.1 The Sofi:wa:redefined above will be provided inexecutable form only. No som~ecode
will be SlIpplied.
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2.2 No ]i(;ense fortlu: SOurt¢ coda tor ilia LogkaCMO Software is granted herein extept
fot a limited license to use the source code for the Department'$ intemalpurposes only should
1M ~parqne.nt aCCCS5the l!Ql,W;1: code under the terms and conditions of the escrow pt'()gl'aJn
in place between tbepartie3,

2,3 No Iicense for the SOurce code for the Third Party Products is gnmted hereIn. No
!i0tU'CC oodefor any Third Party products shall be pfaced in escrow on behalf of the
Department,

2.4 The Department admowiedI:C8 that LogicaCMG may in the .futt.noe offer (a) additional
modulc:B or applications rulsoclami with the So:flw'IR liceD.lIedabove or (b) add.itional
peoducts and m:w produCits; and fhat these modules; applications DI" products may be: made
available at additional cilia:I'gc,lfthe Department electJ to license any additional modules,
applications or prcdl./.cU th.:it:t are offered in"!he future, whether tru=y are offered at additional
charge or DO charge, the Department 'Will sign an amendment to this Agreement iden.lifYi.n8
the modwC.'l or products beble: Iieensed, tInY cl\atse thcteftlt. and any additional1erms and
coruUtious as.soclated ~

U. ADDnlONAL'tERMS

1. ADDITIONALDEFINITIONS

1, 1 CANDLE •• the Candle Corporation, It Third Party SuppUet to LogieaCMG and
provider oflhe CASP Software. The dcftnition of Candle shall.inl;;lude Cindle'aUcetJS0J'3
whose software is incol'porated into CAS?

1.2 CANDLE APPLICATION SERVICE PACK. OR CASP SOFTWARE - a software
product provided under li~ to LogicaCMG by Candle for U# by LogicaCMG in providing
the JMFPlus Enterprise Edition and related services.

13 DART - a. Third party SuppUetto LogicaCMO of a softwure devdQPJneDt tool
~vided unde. Ucenseto Log:ieaCMG for its use In $o.ftwarc development. Object-code only
ltedistributahles may bedeveloped that maybe incmp~ into LogicaCMO 5.oftwart.

1.4 MlCROSOFT - the Microsoft Corporation. lMiCfQJlQft.is the owner and licensat of
the Mi~:tO$QftSoftware.

1.5 MICROSOFT El'iD USER LICENSE AGREEMKNi ~ the standard Mi!lfQJOft license
ptovided in Exhibit I, which govemstheDepartment's lI$l'l of the Microsoft Software.

1,6 lYIlCROSOF1 SOFTWARE - Mk:rosoft Developer Visual C++ extended ~
red~tributal:tle code d1at forms part of the CASP Software.
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2. ADDInONAL TERMS AND CONDmONSASSOCIATED WlTII DART
SOFTWARE

2.1 Rool$dbmab1es me supplied by LogicaCMO to ~ Dcp;mment in object code: form
only and may not be further distributed to any party.

2.2 Any copyright 01' other:proprlewy notice orin 01' on the Dart softwaresball be c>-

inclu4ed in all copies and partial copies ot the Software ll18.dc by the Department.

3. ADDITIONAL TERMS MID CONDmONS APPLJCABLE TOTBE
lMFPLUS ENTERPRISE EDmON SOFrWARE

3.1 "IMFPW.f En~ Edition .. :melm$ LQgicaCMO's lmegratlQn fuuuewotk
application,. whh:b supports the inteNperability oftbe Loiie.aCMO Software. The
Depa:rtnicnt is licensed to use- a nm-tim.c veraian ofIMFPlu.s E~ Edition to the extent
nece!l:l1D1tor the intcroperabl.1ity of the LogicaCMG Software or the ~t integration oftM
LogieaCMG Software mtlt external system!. Should the Department detem:line at a future
date that it desires to use the IMP Plus lIS a tool rOC'the integration between non..J.ogicaCM:O
softwate products, then LogicaCMO's prior consent, IlS well as additiortallic:en.sing fees and
an amerll.'b:nent to the Agreement. or a separate additional agreement lIS may be appropriate.
win be reqaired,

3.2 Depar:tme!lf m1l)' rnt .!illlw:' the database(s) used by the JMFPlus Entetprlse Edition by
enabling extemaI prosrams to directly write to. and make ~ in, sueb i1atabaso(rl),

3.3 DeparttnM1tmay only use the CASP Software aruitho Microsoft ~ all pm its
we of th~IMFflw Entcrpri.:II;Bditioq, IQ provided undC't section 3.1 above,

3.4 Certain components inclxpomtedinto IMF Plu.r Entetprle Edition are Copyrlgbt. .0
2003 candle Corporation. a California Corpomtion.AlI righu~. Intcmational
copyright secured. All rights to the Candle tradem:arkll incmporat:ed nemn am o~ by
Candle Corporation and ate used. under Iicem!e, by LogicaCMG and/or its liccnson:. Where
the United States Government Of an agency ~f IS Iicustomer or user ofthelMFPlu
EnterprlseEdition appl.ication which contains the: CA~ Softwant. the following additional
terms apply: The Software js provided with RESTRICTED lUGHI'S. U!iC, duplication or
dUolosure by the Government is !ubjClet to restrictions set forth herein ancl/or by Government
Righl$in Da.ta Chul$e(s), as applmlc (including but not limited to OFAR.S 252.227-
1013(c)(ii) and FAR 52227-19(a)-(d». The Candle Corporation eMP Soflww:e CQlUponenu
of1MF plus EntetpriseEdition are IiIUnpublished-Allrights mservcd under United States
Copyright laws. M.a:nufactuter of CASP is Candle Corporation. 100 North Sepulveda Blvd..
El Segundo. CA 90245. ~

J..5Departme:nt'$ ese ot'1he MiCI'OS(lft Software is subj~ to the terms oftbe Microsoft

PagsU
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End User License Apement.

3.6 All :title and inteUectualproperty rights itumdto the Micl:'O$OftSoftware and any
copies are o'Wlled by :M':icroi!oft or its suppliers. AU title aM lnteUectual property rights in and
to content accessed 1hlough using thAi MictoSQft Software is tbeprop«ty of the respective
content owner and may ~ prot:m"ed by copyright or other intellectual property laws and
treaties. Neither Candle nor Microsoft grants you rl~ to such contmt. Th Microsoft'
So{tware is provided "as is" without expre:ua ~Hed wat'l'Wlty. Allrigbl5 not ~y
gJ,'Ulted are reserved by Microsoft. No rights arc granted to n:ptoduce or distribute the
Microsoft Software exee:pt in conjunctioQ with and as part of CASP. subject to the following
paragraph:

C.:andledisbibutol:s and value added reseUers (""V AR", which includes
t.ogi(laCMG) who are ~ lWthoriz.ed mwriting to reproduce! and
distribute (1) eMP and (2)!he Microsoft Software may onlydist:dbute the
Micrmoft Software inobject.code tOtm and incOl:\ftmel:ionwith and as a part
of a so~ application product ("Application") develop~ by the distributor
or V AR using Ylsual C++ that adds significant and primary functi.o.naHty to
CASP.

3.7 Department acknowledges that the CASP Softwmc originated in the United Stafe~ ~
the Department agrees tn comply wi1h any applicable U.S. laws, regulations. :t:'I.Il:i.ngs and
executive orders on .cxpmtation or reexportation (incll.ldlng wiihoutlimitatiun c,xport and
destination control r.egulations, prohibitions against export Of n:export to clti.zem of any

. prohibited COlIDiry Groups. and anti-boycott reeutaaons:) and with an applicable taws on
import or marketing (lfthe CASP Software, The CASP Sofiwm tnaY not be exported or
reexported outside the North and South AmmI:II. or othcrwtse used litviC1lation of tbis
Agreement or any applicable n::gula.tl.onsor laws. 'I'be$il: export l'"tri~oll$ sbaU lurvivc
termlll~tion, expiration or £alI(;ellatiou of this Aiteement.

-....... 3.8 The IM:PPIus Enterprise EditiQrlffl rmrk:ted C()ruse witlrln North or SQuth Amedea
OWy.

4. BENEFICIARIES

4.1 Except for MicrQl!Ot\, each Third Party Supplier is a direct and intended beneficiary of
the following terms of the AgmIm!Ilt:

raragrnph 3.2 under Section 3, TERM; TERMINATION; SURVlVAL
Paragraph S.4 under SettiOll 5. GRANT
Seetlon 13. CONFIDENTIALITY AND PROPRlETARYINFORMAll0N

42 Miero$Oft is a direct and intended beneficiary of the Microsoft End UseI,'License
Agreement
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5. TITLE

3.1 The following additional Wms and cornliti.ons mati be made a part of Section 4,
TInE, QttheA~t -

5.1.1 Candle owns all rights and copyright. including intematioMl copyright pd rule, to the
CASP Software. All clghb to t.fu; Cundle tl'adEmLaIk:! intotponlted within the: IMP Plus
Enterprise Edition are Qwned by Candle. Allright$ in tho ~ft So:ftwa.re:are owrfcd by
Mk:rOSQft.
$,12 Any copyright or otberproprietary notice: in or on the IMFPI:us Bnt~se Edition!mut
be included inail co:piclJami partial oopies of the IMPPlus Enl:cIprlsc Edition made by tM
De;pattmeut. Department agrees not to remove any copyright notices appeming anywhere in
the IMPPlus Entttpr:1se Edition cr any part thereof Md"to rcproduec any copyright llO~

trademark or 0'tOO' proprieUk:ry notlces thai may appear in any portion of the lMF.frus
Enterprise Edition otrclatcd documCtrtatiou. Ttadematks a.nd/Qt other proprieUk:ry marb of
LogicaCMG. Candle or Micros:oft tbat may ~ ~d into the IMFPlua Enterpriac
Edition shall not be Uged by the: Department for any.other putpi)Se.

6. GENERAL ADDmONAL TERMS FORALLl'HlRD PARTY PRODUcrS

6.1 the Departm.¢nt IgteeS that the Third Party SuppUm shall have no liability to the
Department or any th:lni plll'lld fcuny oommtt:il1Cnts made to the Department by LogicaCMG
for any services delivered by LogicaCMG rcprding -the Software. including maintenance
services,

6.2 LogieaCM(¥s relationsbip with ea<:hThird Party Supplier is that of.an iru:lependeot
contractor. Neitlwr LogicaCMG nor a Third Party Supplier it!' legally the partner of the other,
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ATIACHMENl' B of Software Licensing Agreement
Licensed Eatity

1'bi$ AttachmentS is fully incorporated byreferenee into the attached Agreement.

Undet the terms of this Agreement,the Soitware and &ubsequ.ent So:ftwa.r4 updates will be
licensed to the ~nt for me at the follQwi,ng opm.ting divisioIlll. called the ''Lictmsed
Entity"'. as follows:

The Liccnaed :Enti~ is the eum:nt utility operations of~ Department' s Water
and Power operating dMsioll$ and. ttw total number ofmerers !lelVed through
those operating divisions as of the Effective Date of this Agreement.

Depmmmi mlly -elect to lmtaU thI: SQttware 1.11 lIllYof t>epartment'i!locatiom I ti.cilities
throughout CaUfomia. Nevada. Arimna or Utah,

If t.lu'ou.Sh merger or acquisition the Departmettt adda new meter! or opctating compMi¢s or
divis:ions in the ~.and desires to license tho.se new me me points and ~ting companies
Of divisiOM for the Softw'are covered by this Agreement,then the ~nt and
LogicaCMG may. through a writing signed by both parties and through thoPepanmcn1' s
payment {)f additionallkensing fees. amend this description of the Licensed Errtlt,y to .include
additional meter points and new or additional operating companit.:s.
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AttACHMENT C of Software Licensing Agreement
LicemiJlg Fed

,Lit:miBingfees haY~been paid separately from tb.is~enL No liWlsing fees are due fm
the Software listed in Attachment A at the Effective Date CJf this Agreem.ent.
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A1TACHME.:NT D of Software Licensing Agreement
Cootnetors

Thill .Attaclunent D is fully ~taUd into the attaehed Agreetnentdefines the ust of'tho
So~ by.the Oe:Partmcnt' s Smices Delivery Contra.ctors (if any),

The provi'lioDS relating to Services Delivery CoillmCtat use oithe Software are as foUm€.

I. A Services De1ive.tj' Contractor of Department's Licensed Entity may> under the tenns of
tills Attachment D. be permitb:!d to use the So:t\wan:llkerured to Dcpttrt:ment tbrough this
Apement The services to be delivered by the Services DeUvery Cont:tawtormust be
within the scope of UK of the Software as permitted by this A~e.ment. Such Services
Delivery Contractor may not blot a provider of (D) :roftware pt'Oducts for the utility industry.
including but not limited to work management Infoonation system or related software.
ors or GIS dellign ~~ other asset and resource management so~. or mobile
computing solutions for field work management and dispatc.bing applications; (b)

, integrat~ information technology 1I01utioruifor the utility ind.usuy. including work
~ent infunnatioll .syst¢m~ and GIS or GIS de:ngn solutiom; :and (c) work
mllJl.aiem.cnt or GIS (:omulting or related prime colltml:;tOJ:'Or ~ lnwgrati.on services.

2. The Software will remain licensed to Department and no lioensing rights will ~ proi'ided
to the Services Delivery Contractor. \Vhm its Servicc::s Delivery Contractors !lSC the
So.ftwate, Dcpartm.ent will be reSJl'OllSiblefor ensuring the usc of the Software in
a.c.<;QfQtmCl! with the terms of tlUs Agreement.

3. AnySmicea Delivery Contractor permitted to use the: So.t"twJueby Department will USC
the Software only to perform work on behalf of Department. the Softwme mllY not be
used by the Servic-e"sDelivety Con:t1"actorto pedorm otbu work for other complll1ies. For
the purp~iI of this p~ llSe,·tlu: Softwan: will belnstallcd only on computer devices
O~~ ~ or~" under the sole eoeael of either Department ()t the Services
De:livcty CoIl1laetor.

4. Department will advise each Senri~ Delivery Contractor in writing of the ten119 of use of
the Softwate. These tems win inclu4e (a) Articles 4, 5, 1 t 13 and 1:5 of the Agreement.
(b) Attachments A. :a and E of this, Asreement. and (c) this Attachment D. Each Services
OclIvcry Contractor will acknowledge in writing that it tmde~tands and wllIabide by
thC$c tetmS.

S. Department win require each Servjj!6$ Delivery Contractor to execute a oondisclo3uri:
agteemcntwith Department. This ~ment will in:cludcprovWQOs that protect the
Software and the terms of this Agreement from dl~closure to third parties other than the
Services Delivery Contractor and iu employees.
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6, ~enf will ~ a written record of which Services·Deli'my COn.tI'a.Ctors are using
the Soft:w:are.LogicaCMO may audit these records in accordance with ArticJe 5 of the
altil.cb~ Agreement. .

1. Ifa Services Delivery Conttaetor that is ustng the Softwm ceases to p¢t/onn work fur the
Depa.rtUlent's Licensed Entity, Depsrtment will ensuretbat either (a) tm: Software. and any
documentation that has been provided 10 the Services DcJivcty COtitraetot is .rct\1rfi¢ to
Department, or (0) the Services Delivery t!ontrnctor certifies in wrltlngthat: it has
destroyed all copies of the Software and !my documentation that have been provided 10 the
Services Delivcty Con.tractol.
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Atbehm.aat E of Software Licensing Agreement
Microsoft EUL..,.

EH.l),;US&R LICENSE AGR£EMENT lOR MICROSOFl'SOnwARJl,

lMPORTANT·RJ:AD CAREFULLY; This MlcrollOft End-t1nt Ucensc Agmment ("&!LA") fa l1epl.
'4l«1ml1llt ~n YQ1I (liithw \!It individual or a single entity) and Ml~ft COl'pmOO Wr .!hl; Mi~ft-
Joftwm pta_I) accompacyJn.g IhIs HULA, wIUd\ inctudll{$) IlllUlPIItl:r .softwve and may lnciwlo ~oalinoHor
lIfcmtl'o!!k otK:UIlWfIwioo, IlIlIOCiatcd tllCldi!l} and printed matedm ("SOFTW ARB PRODUCT"). By in.mllill;.
~ or Q~ us:\rts !be SOFTW AkS PRODUct 01' IIlIf UPOATES (all de:flned beloWh you -am to be
bound by lit« temIs ofthia EULA, lfyuu dtl rwt avee ttl die tem\lI oftbllEULA. do not im.tllll. ;opy. or
otbmvi9~ USG.n. sonw ARE PWOUCf; you may.however, mum it IIIyom pbaofpW'cl1lH tbt II flJll
refUnd. fn addition, 1\.)' ImtIlIIng, eopylng, or ~ ~g; any tlpdaet or o1heir eompoMnts oflbe
SOFTWARE PRODUCT !hat Yll~ ~v.e ~parlltelyas pm (}fthe soF'I1lARE PR.ODUCT ("UPDA"l"I!S"), yt1U
agrlll:\ ttl be bound by My addlfi~ I~ tmrIlI tnM IeCl)mpmy ~Ul>DATES. lfyml do noellgnlQ to the
Iddit~nall~_ E:eI'fnt !!tat ~tnpllllY IIi!:b I1PbATES,you ma:y not lJutBIJ., copy, or mlunwil!~~, wdI
UPDATES.

1, Ll<;ENSE TO USE SOFTWARE.PRODl)cr,

SOFTWARE PRODUCT LICENSE

The SOFTWARE PRODUCT is ptOt«ted.by !;opyrfght IaWl Md int«Itatiomd. QIlpyrigbtlRl1i1:f. J$ mil .. oUl!:t
intal!eetual pr(lpetty lawlllll'id ~. The SOFTWARE PRODUCTia I~ued, not !old.NOTE: The 1emD of 3.

prulled. pape( BULA whiclt ~ IIOCOtIIpanrthe sorrw ARE PRODUCT lI.lpetliede the tlrml of allY OIMQ-
KULA fbund within !he SOFTWARE PRODUCT.

.tJ Gc:nmd .U~CQ!II;Gnmt. M~ft ~ tQ }'Q\! 113 all indlvicfLlJt~• pmow, ootlcru:iu:!:m licl:tlU~IQ
make lU1a use copies oftba SOfTWAlW PRODUCT fur Ihe JOlo !KIIPOiesqfdCillpi~ developing, JlId te:ltiIIg
your $OftwanI producl(,-) !hat·iIR ~~ to ~ in l:l;Nljundioll 'With allY Mlcmsoft open&g tymm
pfOdllCt.You may wtaIl copies emil: SOPTW AltE fRODUCT all IIIlllltllmlted rnrmb. of{;Q~ ~
that}lOU are !he only individual UlIIng the SOFfW ARE PRODUct, lfyoq IP ~ ot«:ity, M!uosoll pm you the
riabHo ~ ooc blivi.ch.\!ll wilbmywr ~iofl fg baY!! tbIl mleript to usolhe SOfTWARE
PltODUcr Inthe JnlWCt pttIvidc:d !lbo\re.

1;2 .Docllll:lentaMn, This HULA srams yow, III 11\ IndMcIuAI •• :peI'SOMI. tIOtttxclWilvo llemse to make and
WUt III unlimited ru.mlber of wpica of:my da<:~, pro~ that MIt O!lpies m.lllllll ~Otlly for
petSOnal purposes IItld aN not to be tqnIblillhed or d.lmibWd (etdw:in hard copy or electmdlc tom) be}'llnd!he
uscr'l premises tIIld wid! tM Wllowinl oXllflp:Uan: YOII·m,y III<! dQl;'\lmecatloo identified In tho MSDN Ubr!IfY
pIlrtion of dill SOFTW AM PRODUCT .. tht.61_ t'orrut ~doo for Microfoft Word, ~ft.Elreel,
Mic:{o,aDlt AcI:ess, mdlbr Mk:rosotl PowttPoint ("PUc Fo.rmllt ~f') solei, fA cormection with your
cle\<elopment o(to:ftw!n produ!;l!(s) that operal~ in cooJundiolt with Windows or Windowll'IT!hal m:ellat
pn«lIl Pllflli;I/JCwon:! ptt)l:tdlnJ, :ifi~1M!t, Of diJlllbaemanagemenlioa- ~ucts I)t II1ltt=pteli WQt'k
Of pmduct Sl.lilc whose componOt'lQ lnetu~ GIll! Of more lI~mJ pu~ word Pfocesslq. .pradsb-. ~r
~ maMgemellt IOdwue :P~ Note: A prodwrt that includl=! ~ wan! proculil!lll!F'B!dwlll. er
~. wmpol;iC\'l't5 !do", wtth Otb«' COmpQMIlt$1f!at provide significant md prim~Q' ~lm:. IUeh lb art

~ntlrnJ Pfod1,lCtwM lilni1e4~~l.l1ity.1s DQ[ coMdend til IN! a ·~I~~ pro4IICi.
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L3 StIlrageINetwork Use, Yoo mayaJ$iUlGtcorlnmllll. copyoftheSOFTWAREPROOOCTolIll$tOrav:
d~iee, ~"'h u IS netvrod: ~erv!lr, UKd wyto ~ Ot l'WI dw SOFTW AR.BPRODUCT on @mputm lind by a
li!:em«! end Ulor In ~,diIDU witb S-cction l.l, A ~jnaflJJlOO"M for the SOFTW AltE l'ROOVCT may not ~
sham! Of ~ l:oru:um:nUyby otht:r;n.d wen:.

1,4 Visual Stl:ldftJ·EfI«:tufEULA. Thb. ~ Uabo 1lPP1~ iftbc SOFTWARE FttOoocr Q
.MiQmso.ft Visual Studio, II wite ofdevelopment lOO.l.lIand olhcr :sc.ftwlIte programs (each 111mtool or !tJitwaT<.:l
progta.'Il, I ~CQl1lponcnt'l), Compon~ timtyou m::eife lIS pan of1be SOFTWARE PRODUCT may lnclw a
u~rnte ~ Ii~ agreemc:m (<<Uli:h, 11"CompolUW EULA")' kopt IU jffiWidtd ill &etten ~.11l1lif _nt
minoom:iste:nc~ between thIs EUl.A ind i.ny Cnmpon.ant lWLA, tIKi ICtmS oml, EUl.A shltUi;DlIfnII.

I.~ Micl'tllfQl\ Imamct EJ:pllim". Yo; ~ 1mb and !PO copii»l ofilo MiQMIl'ft 11'ltmWt e:q.lom' fur U" IJI1
all ~cmpmeL'! for m.idI )'Ou baw a valid!)' HCeJla.d Oop)' Qf~ opetIItl!11 i}'5t!ml produc:u,

Z. lUID[STRIBUT ABLE CODE-A!)pmONAL tlCENSlt RJORTS. In addition to the rigbn ~d in
S~on I, Cartalll portions ofthc SOFTWARE PRODUCT. II described in this S«tiOlll,1Ite p.r:ovtd~toyw
with add!t~ll~ I~ rl.;hb providod fum you Qomply wilh the tIIl'ffil! ofS~ion 3.1.

2.1 Swnpfe Code, Mk:fflsol\ ~ )'!lU !be dint 11) 1ift!;!ru:I modify 1he source code Y«Slon oftlK!a
pmtioM oftM SOITW ARE PRODUCT identIfIed lIS~Samples" In IUrotsT.TXT or c~~ in ifill
SOFTWARE PRODUcr ("~ ~e") b Iho ~tlle~ of ~itlg, 4cwlopiag, Imd tcMhIgyoW'
lIOftwIII'e pmdllCt(s), .m:I to reprodtlCe uddimlblltlt the Sample Coda, llong wlth MY modifications titereof, only
iD objoc:.t codii! fam.

2.2 RedI,wibutAble 0:Id;'s1iWdanL Millroaoft gl'llllb< )'1:1-" ~1J.aiw, royIIhy-liwrlght 10 raprod_ and
distributelhe ob~ code form ofanypot'tlo!l. ofdle SQITWARE PRODUCT listed In RE01ST.TXT
("JI."umw1ablo CmlI1"). l'lOTBl ~m Red.istribucable Codt miY k dIj«t mUte teitrictioN In Section 23 jf
it Is al.so Idcntfficd as ''Limited Use RcdlstribOOrbk: Code."

2,3 ~iWlWll!ibleC~lJrnlld U,I:t. Provided ttm )'OIJALSO ~Iy wllli !be !ei'IRS orS4cllon l.U,
Microaofl.gmnbyouiUl.:m=lusiw.f~"fl'H ti&httot'llpmd1lCe lind dWtfb1l1e;1h.!iIob~ codll f'onnofthoae
portloll5 of the SOffW ARE l"RODOCl' listed In REDIBT.TXT &is Linltad U", g"dwtrUnrtabk ~ ("LfmW,d
U.tel'R,edi5li'l.1iimtble Code"').

2A Visual C++ lind Visual StudiO·Mi\:rtlIOftFo~~olt Oasse.(MFC}, Tllmpb\e L~<An.). and C
runtimu (CRTI). Iftlli5 EULA \IlC\':~~ Vtsual C++ or VI:aat SWdkl. tb=l in lidditillll. to b:~ ,,!'III'lkld
in Scclioo I, Mklro50ft. smnu)'lll.! the riPt 10 _and l'IUldi1Y tb ~.(Ode venlcm <lftboe portloos ~ffue.
SOFTWARE PRODUCT 1hat ItO ldeatH1cd IIIMYc, ATL, or OlTs (<collceIively,lbe "VCRl:di~'l!jlablM"),
for tho JIll!: l'urpQK$ of4dijnill8t devolopfng. and test:l:ngyour sofhw\!l pmhu;t(s). pt(l~)'Q\I ~oll)p!yWlIh
Section J.l W'KI)'fi1l ~ any fl.\Q ~med by yw tbtt ... hlcllfdcd iD the Lic>etl9lI:dProdu« (defIMd below),
M\emQ!t gnmu )'00 IIIOOIlXCWii_, l\1)'lllty-frec right to reproduce Illd dIstrlbuttI tho objllCt codo _io!l of tim
VCrtodiwibwbl~, fnt;iPdil1ganymodi1katJollS you 1nIIb. For~ Dfthi! section, "mod!flCllllDM~Jhall
m01Ul.·~ to !be tIll'iclkmalliy of1lur VC J!,edi'.!rtrlbuWl1cl.

J. DISTRIButION REQUIltEMENT'S; LlCIDiSE ItI!STRICI'IONS.

3.I CitlFlE)l'al. TlxI SOfTWARE PRODUCT may eootam lip 10 tItmt~!Wi~ ofrcdl.sttlbtttablc code, any
r:dimilnniQn of M:iic:b. by )'00 tcqlInJ ~lilll101:1 wijh thfI fu!lovring U:t'mlI.
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3.1,1. Redistr[\mmbte ClJde-Standatd. [!you !U'O IIJthi)rizlJd 3II1d1lboo.eto mdiattfbut~ Sampk Code,
ft.cdis!l'tbutabkl Codo, m1d Llm~ UtO R~dl.strlbutabk Calk, (\XII1~ct!~ly, die ~blel"') as daeribed
in Section 2, you ~ tel! (a) dlstt:lbulaiM Redislributables In ab.J«tcode fOrm and oruy in COI\j\1ru:t1on ~·dl
attd as Il pm of IllQftWateapplP:atlOa produ~ developed by )'011. tM product ~oampaaylng this EULA Jbat
MId! lIigniiicantarni primaty fUnGUonaitlyw lh&I sorrwARE PROOUCT ~ !'mduct"); (h) not use
Mlr.Jl'O!jo:ft'lll!lm~I~ Q;t' ~kII to JruItket the Lieclsed l'rodUtll (il) ItIch.ldc IIvalid copyti,gbt J:iatit» on Ifw
lJ~ Product, Cd) lndemJlij'y, n(lld Iwmlw. :md dti!lt'endMicmoft t\'omend qainn MlY dalm5 or 1a~
ioctuding atWrn~y's feea, Ihat ari~or result tmm tb.I! U$i Of d~ of ib ~ P:mduct; (4t) ~
¥Copyrlght <>__ > MlcrollQft Sylil!:fm 1ournal" mill Mboioft SystcmII JOumilt (MSJ): code ~ within yuw
ptopm(!); (f) 1:Ifherw1!e comply with dte t1ImI1 ol"tbis ETJ'LA; and (J) t,;reo IbtMiciI'Qro£t ~ lilt oahU not
ilxprmly granted. YOLIalso agn:e not to pc:mtit tiniIl« dlWibWo" oCtbc~los by ~ ~ IUm
~xcept; (1) you may permU t'tlr1tw:f l'edlnribufion Qf Uw llodlsll'ibtltlblc, ~ your ~n to your cruk5er
cldJOmet1 Il'yoor distrlbutoH only .futrlb~ till: Rcdistributllblc;. in ~iQn with, tmf Ii!i ll..rt 1Ji; the
lJC(!IQad I;'mduct:md YOIlIi!Id ymlr dWll!U1crs ~omply with IIUother temls oflhli H1JL..\; and (2l lit lito mllll1U
dtlldibed ill ScctlMJ.L2.

3.1.2 Redimlbui.abJo cm.~ {he. VlawdBII.Illo, Vitual 0++, VIsual J++. and Viaual SIud.m. Iflhir
EULA IlCCQmpillllcs iltl)'ofille MlcrosoftpOldLlctll: liJtQd inilil!l headinJDflhe M1bsmttion, and IlUbje~tByoUT
IlOOIPliBnce wilb Se«ioal.l.1, you may permll: your end tuetS tD repmduce 1IIl4distribute thtI object code form
of certain portlooa oJthe SOFTW AI:tB PRODUCT (ill! Uswd itlllEDlST.TXT !15 "lWcIId~d Us; ROObtn'"blw!bkl
CGde") only in aOi'\itlRGtlon wllh !IlId p~ of!! L~ Ptodu« and/or W~b pap IbM iIddI signltlCMt mruf
prlmary :I'unc;IonaUtyto the Exteadcd Ule ~b4~ Code. (NOTE: The furegoiag licmsegrllll1: does not
l'l'pfy ~ fiI~ desis,mted as Dbil'id.~ and Oraphl.l.o<x). You U'I:I authorizod to ueroin the fQIqOinl risbU
provid~ lim;

(ll) yoll comply willi SmioIl3.L1, and

(b) yonr lind tJ5CI' ~ to: (II) dimibJ.M ~ ~d Uso ~bumblc!Cndc inobjactccd.e oWy in
o:mjllm:tiOD wilt! Md IS • pm ofA !oftware appJicatl6it I'rodlld developed by ihet'll tblt' adds sipitkMt and
prilmlQ' mm:.t[on.alil:yto me .~ UsebdlstnOu.tabIe Code; (II) !lOt usc MictoGoWaMIMolo:o, or
11~~ to mlIrlcet !he £nd..Uscr Appilcation: ({:) inchJdla valid copyright Mtk:e on die Eod-Usor
Application; (d) indemnitY, hoW 1wm1e~ and defend Mlcrosoft fi"om. and q)iost MY clahm 'Or 1!IVfflIl1l3.
IlIClttdiltg lIttotl:!cil fCd, thM ~ Of' ~u1Hiom !Uuw OfUtribution ofthc Bnd-tJw Appllcat!on; mel (e) ItOt
pmnit 1Utther distn1rutlon of the Extended U. Redbtrlbutabk: Cede by duI_ oftbt End-User Application..

3,1.3 Redi~tfib_le Code-LimitedUse. Ifyou are a.uth.oriml and dtCi'9S0 wR<!lml"ibI.$= Limited Usc
-, ltediru'ibutllble Cod~, in &kfitIM In the tImn:!; DfSediool.U.)nII nwd abo COdlpIy wiI/ll:be fullowing (&I

appliCilble to tlle~l1spoadmg pmlons cflhe SOFfWARE PRODUcr ldentifNd in REOIST.TXT as I.imitlld
USC!Redisiriblltablt;: CIldo).

J .l.J.1 ~Jet" Files. UYOIIredbtrlbute Ihc aId FIIClI"(u idcolific4li1 the SOFfW.u.£ PRODUCT) yo1.I q,ne ~
COO1pIy with the :fuJ.lQwiflg addiiiC/imll RqUirerums: (I) your Lic:en~d' Prod!ll:t stwl not IllbstMtlally duplkm
Ift~e;ap.abillti~QfMierQ.s(lft A«C!iII or, ill tho n:awPlbk opWQn of,t.fJcmoft, comP'* with 4IUlW; and (b)
unlm your L~ Pmduct requires}'OUt' l:UItDm«S to IiceMOMil:to..oft~ in l)fliet to opcr1lte, you. wI!
not rellrllduoe 01' Will: lIllYoftbt Jet FilII fur oommerclal distribution in ~ wiIb I. general purpose word
PfOCming, up~hccl or ~ ~q8URl¢wftw~ ~ <Jr- ~ wolke( productsulm ~.1ICe
compollenb include a geRml purpose WIlrd pmceumg, Jpreadlbeet,. or ~~ ~ $l)ftwtn prod.\ICt
except fur 1he exdu.~ive mi of importing data to the 'lllrioos i'ormatuuppmtedby MiatI!OII:~ Note: A
prod.uct !hat in~l.ud~ limimf word ~ qJ~CIIt or ~bl$e ~nenti .Ilong wilh offuIr Comp!ll14IlD
whleh pro'iide ~ignifl.::ant.1tI'Idprlmary value, JtJcltu m ICCQlinf\ng p~ with Ii~ ~~r:t !iapPhilil1,
Is I'lOt comtdeted to be I f'gen:ml pwpo.se" product.
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3.1.3.2 MiCJ'O;$Oft DalaAeeosll ~mponenn. If-ypu rcd~ the Mlcrowil: [);.:laMe,,! CooI~ (lie
j~ lISMDAC_1;'YP.EXE, yt»l1l1so8jIW torediWibW SQch file In objtIICI code 0Il1)' inCQllj~lII'IwlIll.
~d au plIrtt:f 1'1 Lkensed PNduct J;)mloped by you wltb a.Mi.cMafi d.evolopm.em wol produ!:.1 tlW adds
&lgmneam and prlnwytmclkmalitywMDA.C_TYP.BXlt

4. MlCROSOl-"TWINDOWS NT OPTION PACK COM:l'ON:ENTS. Nolwitbsl'lUldifll·~ tn.tbe
cDofilrary~ain~ ill thilJ lWLA. iOlely filr Iho~a p~ oftbo 8OFl'W ARB PRODUCT identified u h
Mlcro:mft WmdOW$'NT Oplion hI:l~ the rm~,,.mKcM lIPPI}', Note lhat)'Ollf usc oftfle,
MIClI'OlWtlWitt.dows NT Option Pll::i:Compo~1II (a) $ubjettlo your priotllcquisition (If 11 validly IlPcmwd
copy Ql"cmain MlctQsoft: operatina I'Y~ or ""it produeb;: .. (11) all ~taIlad IUma In this smkm ..
rm.rm tbo$l; ~!\IIi def1ru:d h1fhl1erJduset-~~m=Uorlht Windows NT Opticmfack Component
reflnnced lnlho ~ paragraphs oftbhS~ (lin such fDtmS.II1t llQUId III"\lr~km):

4.1 IF YOUUSE THE SOFTWARECOMPONeNTS AS PAltT OF MlCltOSOFr WINDOWSNT
SERVER 4.0, MICROSOFT WlNDOWS Nt'SSRYBltENTmtPiUSE SDTI10N .4.0 OR MICROSOFT
BACKOFFICS 2.5, TIm FOLLO\VlNG TERMS APPLY TO YOU:

NOTE: lP YOU DO NOT RAVE A VALID IJCENsE fOR. MICROSOFT WINDOWS NT SSR.VER4.O,
MlCROSOFT WlNDOWS 1'1'1' SERYBk li!NTEKPlUSE EDmoN 4.0, OR MICROSOFT BACKOFFlCE2.s,
YOU AREN'OT AUTHORlZfID TO lNStALL. COPY ORonmRWISE USlS THE WINDOws ttr
SOFTW AU COMPO'NENTS. FORFlJRJ'OSES OF THIS SECt'lON 'U. THE "Wl'NDOWS :NT
SOFtW AltB OOMPQNENTS~ SHALL MEAN meFOLLOWINO SOPTWARE COMPONENTS:
M1CWSOF!' MESSAGE QUEt!! SERVEl!., MlCROSOFfTR.AN8ACTION SERYml.MICROSOf'T
INTERNET INFORMATION SERVER AND THE 1N1!R."lli1 CONNBCf10N SERVICES FOR
MICkOSOFT ltEMOTEACC:E5S SERVlCl! •. EVEN IF YOUBAVE A RIOlff TO US!! THE WINDOWS
NT SOFTWARE COMPoNE.NT$, YOU DO NOT HAW ANY lUaHr TO INSTAll, COPY OR.
OTHERWISE USll ANY O!I THE 0ll-mR WINDOWS NT Of'TIONt'ACK. COMPONENl'S, UNUSS
onau:tWISE l'R.OVJPm) IN A DWERENT PARAGllAPH OF rms Sl!CTlON.

4,1.1 0Imeral. 'l'he WlntlowsN'I' So~ Compo!WllS~ iIe.r'/1!tlO:!lw1rrQ:and clillnhoAwin ~idum
dftm~d pnrt of:the {Sen'« SoftwanllUlll [CUC!atSQftwIlf'tl}. ~Iy. ofMicms:oft W~ NT Serm 4.0
(either U II ~aklflO produet VI' D II compoocut otMicro$oIt ~k.~) I>t Microsoft WlndQWl NT ScM:r,

- -"""Ea.mprisc Edition 4.0, II applii:llb~, If)'W Iittve Ill'lllkt ~ fur Mimnoft WindoM NT SI::rvet 4.Q,
Mi~fi Windows NT S\';!"(CfEntGfprbe Edltkm4.o er M~1t ~ 2.J (eub rMtrmd 1.0 individual!)'
a a rSOFTW ARE PRODucr'J). YOIttb tI\Ithorlzed to \l1e die WIrulOft NT So1lwate Comp01lelltS t:lIlm !he
tmtll :pnd conditions oliM.EtJLA appU~tc to lIuelil ptoGl.II:t, mept as set fllil1lllwrWl,

4.1.2 For Mtcmoft WflRdG'I'BN1 ~HonI: Acwsa.. la Idditinlil to t.MI (Client ~1 requifi:nlml
I;ll1ll'mly. furth ill ibe appl~lo EULA. )W need • JIlPIIl'm [cu.m Ac~ L~MCJ furW'mdOW;t NT Strvillt
Tn order to .~ Q~ odterwi.atlli:ze jh., fDllcwq Wi~ }lTScn;r buIc nctwcrWappli¢lltion "",ices or
{Sd"I'er So(lwlnl] ~potletB: Microsoft M~ Queue SIner (lI¢tIdiq crrecelvlll8, ~ Ihlm M~
.~ Quc:uo Smct), MJCI'OIOft ~ ServItIt (Illvokml ~bmtd lIfIPlicatlllllsmiUl~ by
MIcrQ$Oft Tl'IWlWlion Sctwer), ..m ~ A~ Servb (ecestiq llul WVet :1tom II tatlOlO ~ WQuglt
• rontl'flURiClltiortJ link), No.: Remote AQ.:au ServU;e !nc~ _ 1m oflntmlt:n ~ Smkel,
lneludins l.nter!l£t AIIIMntit;;atian Servft;l::S(\'llIidan or 1JUIt.fe!t~ uf I ~~ms requea) or ConMdion
Point Silrviocs (t<mot.llycollfilllrin(1he Mb-t:Jsoft Ccrm~ ~ CUont'lrith new phl:mlt IIU11tbmWoth!\f
data). Pedi:ll'tnMl::Cor~Taling. YOtimayIlt'lJdjs..mIUb~nalllbcor~~1llIItg/"~
(Scrro:::r S~l or [C1j'l!t ~l for Mbl;l$Oft. MalllsliI' Quo'ue SeMll", MicrosOft Trml~on Seriw {If

Mlerosofllntemorlnfulmalkm So:net to anylhlrd party'i'iithcut Mkl'OmJft's prionmmln !lppmval. l~laIion
on a 5in,;1c {Scrvot]. n. iSeMlt SoftWtteJ rompalll:llt$limt roak. up the applicable (SOFrW AlU! PRODUCT]
m~ Mly be i.mtzlled together for lIIItI on OM [Sdover].and ltlll)' not W Jeplmt=d, uIlIO:::~8~b<: ptov«ml
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Ittrelfi. N(!t~ on Mi(JWq/l: Siw &rn:!' &prll$\!. Y {III rna,)' fi'wly POp)' ;md distribute Mi.m!wf!; S~ Server
Exptm fuJ your !DC!Ii'I any computer willUn your ~on.

....1.3 For M~ft h\l:e.rIIft lnfonnatlon Ser\'et-U;I.\l.No~ ~ms to 1he ~ontl'IIy COlll:8Q\ed ill.
the appllCllble EULA. you do oot!leer.! a $l:!Pamc [CIiOllt AcC11.$5 ~] to ~lS or otherwise utilize the
scrYi<:es mMiOtQlIQfi; lrn«itCll~l;IrmMl!m ~I'Y«.P:~ to 1M meJ:lt thaI:.1I [SerY'!lr] Of [SeroR\l: SoftwV1li]
ComPOBiilnt whiclllilqlltM Ii (Clim Aa:c!I& UcenJleJls ~!sed or utilized by Micl'Oi!o1tllltct'Ilet l'nfortns.tioll
S~. .

4.1.4 AdditillrW R1gbts M.d ~ Yoo also have the riaht to make addltipnal. coptj$ Grille WllUlowa
lIT SQ~ Compcneruuqual to !he mun'o« ohandl)' lbaud ilq9li1t of eilch (SOFTWARE PRODUCT}
whidt you .have, and )'(III m;ty use eadl copy in the ImIWt speeUI.ed mbcw, ifyou do not have i "alld UC~ fill'
Mia'osot\ Wimklw$ NT Server 4.0, Mlcrosoft WindowsNr S«v«El1.~1i Bd!UolI4,0. Of Mi(;I'Q~oft
B~t'&:e 2.5, ~II hav~ 110 ristu IJJIdct the :{'on,aclrtaJCction.

4.2 IF YOU USE THE SQFJ'W ARB COMPONBNTS AS PART OF MICROSOFT WINDOWS NT
WORKSTATION 4.0, THE FOLLOWING 'I'BRMSAPPL Y TO YOU:

NOTE: lFYOU OQNor HAVE A VALlD UCENSE FOIl MlCllOSOn WINOOWSNTWOWTATION
-to, yOU ARE NOT AUTHOlUZBO TO Il:iSTALL, COPY 01 Q'l'HERWlSE USE 11m WtNDOWS Nt
WORKSTATION SOFTW AIU! COMPONBNl'S. POR PURPOSI!S OF TmS SECl10N 4.2, nm
~WRot'DOW'5NT WOlUCSTATION SOFTWARE

COMPONENTS- SHALL MEAN THE fOLLOWING SOFl'WARE COMPONEN'rS; )oUCROSOPT
TRANSACTION SERVER AND MlCROSOfT PE.RSON.AL wEB SERVER. EVEN lFYOU HA YEA
lUOHTTO usa TIm WINDOWS NT WOIlKSTATION SOFTWARE COMPONENTS. YOU :00 NOT
HAve A.,W RIGHT TO INSTALL, COPY OR USE ANY OF THE OTHER SOFTWAI.U!. COMPONEN'!'S,
UNLESS OTHERWlSE PROvmE;pm A OtFFERENTPARAGRAPH OF nns SECTlON.

4.2.J Gencm. Tb¢ WIndOWl NTWo~ SoitvnII'G CompcIiCtl.til 1ft deemed part Qf MittUSOft Windows
NT Worlc!tati0ll4J) {the {"SOITW ARB l'ROPUC'M),1I\1d are therdlre. ,ubj¢t to CIte klrms and coodiWm (If
its EULA. exceptas .fWi~pmvtckd hcnlin. U.e LImltatio:a. At ~ flo!nt In tUn. oldy" muimwuftwo (2)
eomputml (l~ Dften (IO) an pcmtlt1N to USIItlIa lm'Vice:s of the M«:I'Q$QI\; 't~actkm Setver ..:ompoll.en.t.
Thl! two (2) oomputer muimum iMM:k.$1!I'I,lI IMIt«tUSe5 awkmU;Sh software crllzrd'lnllwhWhpoob or
aggfe&1itmI1I!Ia p~ Of &i1clunNk Te_ You DRY{lot d~tha resuiu ofllU)' berll:lunatk:ts of
oltt\e:t oftt= WirulDm NT WaammOll SQfuotareew.p~ to lIlY third pan,y without M~ft's priof \U'itnm
tpprOYlLl.

4.2.1 Addltioul Righl:J and ~iolJ5.. YOII alw have the ri&ht tomab additiaPi coplCl ottbe Wlnd<Iws
NT Workslatton Softwlmt C«\1ponc:nt;$ equal ttl tru: number oC wlldly I~ cople$ ofMiamot ~ !'IT
Workstatlmt .to \\Wl;h ytlu ba~, and yctl mil)' I!SO «lad! I;Qpy in the manner spe<:it'Wrl ~ov., U'you do AOt have I.

valid Ii~o; fur Mietosoft WlndO'l'l5 NT Worlu!atktn oUt you have no rlihu undet tlulfuregoing Jection.

4,J IF YOU USE Tl:IE SOFfW ARE COMPONENTS AS :PART OF MlCROSOfT BACKOPFICE
SMALL BUSlNESS mVER 4.0, THE fOLLOWING TERMS APPLY TO YOU:

'Norn; "' YOU DO NOT ItAVE A VAL.ID UC£NSE FOR MICROSOFT BACKOFFICS SMALL
BUSINESS SERVER ;4,1), YOll ARE NOT A1.JTIiORIZEDTO JNSTA.t..L.COPVORonmltWISEUSE'I1IE.
WINDOWS NT SOF!W ARE COMl'Ol-t'ENTS (AS OSfINEDPRSVlOlJSLY IN S£C11ON 4,1), EVEN IF
YOUHAVETUERlGHT TO USE THE WmnoWSNTSOflWAlU! COMPONENTs, YOU DONor
HA VB ANY lUGlff TO INSTALL, COPY OR onIERWts! USE ANY OF'IlJl! OTl:tS:R sorrwARB
COMPONENTS, UNLESS ()1'HI:iltWlSE PROVIDlID m A DIFFERENT PARAGRAPH Of THIS SECfION.
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4,3 J GentttJl. ThlI Window; NT SoCwaro Coo!pQne:nts corum. mVC1' Jofbime and eliem softwl!fe which Is
deem~d part ot die rSm'« Sodwlml] and (Cli~~Softw1m!1 re9~1y, QrMltt'OJOft BackOffi~ Small
!:'haloeu:Scmlr 4,0. $'lli l.! ihmtoru.ubjtl<t to the tlmJD lind eQmI~ (If lis HULA, ~ 3IJ 01h.1I!fWi~
provided Imvfn. Note Oil Mic:moft 81= Smrer Exp~ YO!!,~ ftal~ copy llrut du~ MiI;roaWl Site
8emr l!.1cpmJI fcr)'OID' 1m on ~ COmputCf widlin)lDUf ctlpaillatlon.

4,3.2 AddltUmat ltiabU ~R~1ctlmI$. You ;alsahaw lherigbt to ~JlddlMnal oople3 oftbe WindOM
:NT Software CompenCBbequal to the nwnbetofvalldly licenml GopiuvfMi~ft~ Small .
Busmm Scmf 4.0 wflll:b}'IJu haw. aDd)'O\l mil)' UM 0IIdJ 1;0JlY in !he II'I4lInet $fXil;i(1C4ibovc. lfyau dOMt
!m~ a Wklllc~ fur MkfQlll'lftRallkOfficdma[l nil$~ Server 4,0.]0\1 have IIOr1ghu under !he fotef)lni
$i!Clioll. .

'U IF you USE TIm SOFTWAlmCOMPONl!NTS AS PART Of MlCllOSOFT WINDOWS 9S. TIm
POILOWINCi TERMS APPLY TO YOU~

N01'B~ IF YOU DO NOT HA VI! AVALlD LlClNSn fOR MICROSOfT WINDOWS 9S, YOU .AREN01'
AumORlZED TO INSTALL, COPY OR OTHERWISE USB THE Wll.'IDOWS 9$ SOFTWARE
COMPONENTS. FOR PURPOSES OF THIS SECTION ~.4.THE "WINDOWS 9S SOFTWARE
COMPONENTS" SHALt MEAN THJ.I; JlOll.OWtNOSOFl'WARE COMPONENTS: MICROSOFT
PERSONAL WEB SE;R.YBlt AND MfCROSOFr TRANSACTION SEltvER. FOR WINDOWS 9S. EVEN IF
YOU HA va A RIGHT TO USE THE WINDOWS 93 SOfTWARE COMPONENTS, YOU DO NOT HAVE
ANY roOm' TO INSTALL. COPY OR.USS A.W OF THE OTHER SOFTWARE COMPONENTS, UNLESS
QTHERWlSBPROVlDE.D IN A DIF'fERENT PARAGRAPH OF TRI8 SECTION.

4,"'.1 ~1. The WindoW! 95 Sahara CoolpoD(;nb md~ port of MlCi'Ck'lft Windi:I'M: 9' (tbt
{"SOFTWARE PRODUCT"J}, lind (If' tbemore $lIbjeet to the·tmtu lind IIC!l1dhIom: ortis m.n..A, \'!'~.
o~ provicWd hcfi:1fi.

4,4,2 u~Limitatloo. AlllA)' poiflt in UIW, • ~Irown often (10') I:~ are pemilUcd to m. the fCtV~e:5
o-ftJIe Mlc:rosoft P~l Web Server e\)mpanent The len (to) oomjdef rnaxlmum mclulka..,. htd:1tect me!
rl'Iide'throl/ih 1IQ~ or hardware whid! poob Of IIQI'Ilpt\l'S ~ 1'hII MicrolIl1ft: T~ Sm'eI' for
Wlndaw.95 1;00000onmtmay:!!¢l: be II$td III a ~ ~ tI'mt i~ no wmpOlers or WOl~Il.. mI)' ~

or utlUze any net\n1(k.~ 1)fdw ~~ Pert'orm:um or Ba!cluImk Teati!l(. Yw may not disclose ttl!:
mults of any l:M:ndImad: test of oflbM orb W'UId~ !.I5 Sollmve C~ Inany thl:rd ):lilt)' wldlmn
Mkrosoft'll prior 'fIrittlm approwl.

4,4.3 Addldol:lal Rlglm and RmrictWmi. You abo \moG Iha right 'Io..mako additiorul! cople.t 1)flM WlndcW$
~S So~ C~ oqupt In ~ oombl:r ~fvalldly licensed CGp~1 orM~ Wil'ldow.s9:5wbkhycu
have, and you may usc CBilb eop)' in 1I1emlMer ~d almve, lfyou do not haV/:i a w1itllleeMC Iilr MIcrosoft
Win@W!l95, you bave no rIght$ under 1h\'!'/'tmlpm.J~'

s, :OSSCttlP'TION OF OTHERRIOHTS AND LIMITATIONS

5.1 Not For Ilmcl~ S~ Ifdwl SOFTWARE PROOUCT is laboiN "Nm For R,wJc~ Of "NFR," 'l1Icm
yeu !MY not ftIMJI, or ~ lratUfer for value.1b", BOFTWARB PRODUCT •

.$.l Limltlthms Oll R~ Engineering. Decompllatkm. and Dlsmembty, Y Q'1111'I1/.1not tc\'ICnO cngin.m.
d~ttipnll!, III dl!ImCmbk th~SOFTWARE PROOOCT, except ud 00[1 Cn 1M mem1bm sucllllCtivity Is
expl'W,'ily pmnilitd by appUc.tlllt law ~Ir:!g Ibis llmi!adQll.

Pag627
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H Tradmwka. TIl" HULA ooes.1Itlt pm)'011 any tlehlS in c01lltOClJon with any t:lWkuwkl or SoMce
marks of MkrD3clll.

5.5 Suppon Sctv!ce!. Mic:roI!Ioftrnaypmvide )'(Il.l "i\iidi ~ott smlces related to the SOFTWARE
PRODUCT C'Support Senim"). Use !:IfSupport S¢MclU II govetmd by.tho MiI;:ro$oft pol~kJ :md propms
described In !he ll~ mranliII~ In "O#nDIl~ ~mmioll

;..-

mRI/!Jf in ,or.lmt ~ft.pruvlded ma.tcriat;. Any $!pplcmentalllOftwllTlli codo provided to you. as pan of1he
SupJi'l.'!t Sarv[ccub.n b. !lumiWed part of the SOITW ARE PRODUCT md subject to the bllms 1GId.
COIIdWpm of Ihi~aULA. with respect tQ wclmi!:lllln:fimnatkm )'iluprovlde to MicrolIolI: as part of !fie Support
&mces, Mlem!Oft may use ~h JIIf'ormatkIn fu:r itI bmfileu pU~ indudina for pl'OduQ support IIIld
development. Mlcmwft. will ngt Wllizo 3UCb technk:al tnbmllwn in .. folll' tllill pmo.wfy idenl:lfies you.

5.6 5olh!n=T~. TM inlriDt WICI' oFthe SOFTWAREPRoDUCT' .. y~lIlt;c II. one-tim4~
b'iWfer of this .EULA ~d SOFTW ME PRODUCT only din:c!1)' to iIlI cod user. This ~ mU$ illc/ude III of
1M SOfTW AR.E PRODUCT {inoluding all oomp<nlClrt ptll1!, the .medla Uld printod MiltCrWf, MY l1M'~ this
EULA. and, if lLpplll:lble. tM Ceniikate af Autbelldc~. Such trwfer nmy not be by way of eon.slgn.ment or
1111), othu indiRNt trlImIm-, The: lullufcml "riUCh o,".mm: lnImfct ~ lIgRe to comply l'Iim 1he IImM oflbb
~ fucl,,!Uns Ute obllptioll not to IIJtther tmmfer!h1S EULA and SOFTW AIl1!:l'RODUCT.

5.7 SepantlonofComP\lncnts. 1M SOFTWAREPROOUcr is lic~ as uirlg~ produd:.1tiI ~
parts my Mt OOlll.lpm;md rot ~ by ilion than.OI1C usa'.

5.8 T~natloo. Without prejudice 10 any ruhct rlghts,.MkroJoft mlI)' t£.tmJiWC tlli~ EULA If)'Ou 1ll.11to
complywl1h the lemIIi wi (;()llditiO!lsofdJiI.EULA.m~~)'au rruwdestroy.1I «lpioI; oflhl!
sonw ARE PROOOCT and all ofil.l(X)!tJ~ part.\.

- --...

6, PttE.RBLEASE! CODE. Portlruls oflM SOFl'WAREPRODUCfmay b# Uklititied IS ~ :ode
("Pmeleue CGdo"), Such Plerelease Code InDt at ~ ml ut'perlbfJllilOOll1U'ld C1lmpatibttiry of dJe flMl.
genonUy availmhlGc :product Ilf'fiir'itig. ThG p~('Qde mily Mt ~ ~0IT~11y and may be ~tiIll\y
.modified prior W tint «lIi\ltlCf'CUll IIhlpmcnL ~Il!\ Is not obUptild to m. mil ot iii!)' !aUif vmioG of tho
Prereleu:c Cod~CDlltl1lefCially lI"t'ailabfe. Tbe anmt ofticmte to we p~elc!m Code expin= 1/1100 J,w,ibbRily of
a ccmmm:ial re~ Qftbt:: ~l~lUt CQdc; hom Mktoaqft.NOTE; h the·~ tilat P~ CadAtetlllhl.:inllR
IIGpIl'$ilnWUi!.l#J' UCWil' ~nt, Uae tcnnumd ~ID ot~b i$rul-~ti' llCCl'llll:l agfCmIeIIt mail JOYem
your lISe !If the Corr~lns Pmelm<! Codo.

7. UPGRADES. tf 1M SOFTY! AM fllOOUC't' i!labclcd 19m upgtad~.you murt \1m properly II~ to
USo; •. ~ idetl;riti«i by ~ II.! being eligible lbrthe upzmd!: ilil;~rdtr to use the SOFrW ARB
PRODUCT. A SOFTWARE PRODUCT labeled II lin ~ tep.1ace,s md!i:lrsupp~tw ~ 1bM
filmlild tM bub ibrYOl1t elia;!bility fortM~ YOlIII'mYuse the re!lldlfug tqJ;I'Med p~ ooly In
~rd.;m;:ll with IIwtttmuflhl~WLA. If thfj SOfTW ARB PROOtlcr b an upgrade ofJl(:omponmt oh
Jl~ of lIOftware p.rograms mat you licensed /Ill II lillglPJ prQdud,.1hc SOFTWARE .PROOUCT may lie used
aM ~em:d tlllly ill! ptU't ofdW.1e produ.d ~ ~d may not be «p!D'lIltdfot II.!e on more1IwL one
oomputer,
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:t COPYlUOlIT, AD UtI.!md intellectual property ~in lUId to tho SOFTWARE PRODUCT
(including bt.!t !'i9~limllt:!l til all)' iq!iI1!ttS, pbotoppm. mirnJUloos, video, lUdio.. mwia. I~ and "appteu·
inCQ~ inro tbeS:OFTW A.RI3 PaODUCT). the ~mpa.nying print$d. ~b.lInd any WpllH oft!te
SOFTWARE PRODUCT arc0wne4 by M~a or ituuppliers. All. ti\k-amJ ioo;:lk1;;!U!d pl'OP«'IYrigbu in;md
to the -tODmtt whtclt 1tI..y b~ ~~ throllSh use ofihe SOFTWARE PRODUCT 11dI~ pmperlyot Ibil
n::spectiw «J!lk:ntQwP" llI1d mlIY be Pf~ by appllmtla copyrEght or aiher' ln1e1~ ptoplttly _ .ed
t.reatie&, Th.l.I BULA gru:1S}'GIl 11.0rlpt$ to use m:b eouwm, All r!shts oot ~Iy BrllOtcd In reserved by
Microsoft,

9. U,S. oovmtNMIDrT RESTRICTED RlGHTS. The BOFTWAIUl PltODUcr ad cIocamcntlltiQn 11ft!
pn,wilhld with MSTlUCl'ED lUGHTS, UIe, dr.lp~ Of 4iWotlll'e by 1hllOowmment b nbj«:!; to
rem1cliom: u .!ktt fortb illmbj)Mq,titpl! (c)(1)(i1) of1bcRlghtll ill TflChnioJlln. .d ~mrMW Sollwilre ~
at DFAlI.S 4S2.ll1~70J3 Of l\lb~ (eXl) and (1) oftbu C~1Il. Ccmfmter So1\ftro.Restrlc:ted
Rigflts at 33 en. '1211~19 •• applkabTe. M:muIllQtum IsMkroaoft C~oofOm;Micromft
Way!Rcdmond. WA 9a()31~399.

HI. EXPORT RllSTItlCIlONS. You IW~ 1It\tt}'OU will nQUtl£pt:lrt or re-expor! 1M SOFTWARR
PRODUCT, any.~ Ih«eof, or an}' proceu or seM~; tllat i$1hc direct produet of the SOFTWARE PlOOUCT
(tlic forcgoinf wll~,,* ~ to III !be "RCI5lrkld Compom~I!b"), to any coumry. pmon. dlyor end !det
subject to U..s. export restridloru, ¥llll ~Uy 19He' not to ~port or ~art any or1h~R;M.~ .
ComponORtl (iJ to any cowtry 10which !he U.S. hasemb~ or rutrltWi tile export of goods ouerYkes.
whldl ¢Ull'tIrtly im.tud" butln ltQtn~ limited to 0l!M, Irm.Iraq,Libya, NII'rih Kl::irq, SwIIn and Syria,
or to 3IJY illItIo:IW (If my mdt cooittry, wb~ IoCllcd. llilolntmds tottanm:it or tnwpllrt the Rewlcbld
CompoDlllltl beck 10 IIUI:b ;wDVy; (11)to anycnd-wsllt WM)'fiII knew or MY!! reilloo to Know will urilize!he
~ Components In tbd d=lcn. dtmllopmmt or pmdlldlon ofnu-;!eir. ~~ (It bioloJical ~ or
(Iii) tQ all)' mdoUlle:r who bas been. prolllbftJ:d ftfirn pertictp~ m U.S. export trwacUcns by M)'fedm.1 !!.~

ofilia U.s. ~ You murmt and represent ~ nellbJ;r ibe BXA lIOt aay otberU.s. te4cnllleacy has
lIUSJlen<led, revokcil, or d:el1led yeW' tllql'ClrtprMl/lpll,

.'" 11. NOTE: ON lAVA SUPPORT. THE sonwARB PROoocrCONTAlNS stm'ORT FOR
PROORAMS WRl'f1'EN IN JAVA. lAVA 'l"aCRNOt.OGYlS NOTFAl}LTTOLERANr ANI) lSNOT
D£StaNEf). MANtJlIAC't'UlUID, OR. l.NlENDm FOR USE OR RJ!SALE AS ONLINE CONTROL
EQUlFMBNl' INRAZARDOUSENVIRONMENTSREQUllUNO FArL-SAFE ·PER.FORMANCE, SUCH AS
IN nm OPSR.A noN OF NUCU!.AR FACILITIES. AIRClI.AFT NAVIGATION OR COMMUNICATIONS
SYSTEMS. AIR. TIt.AFt<1C CONTROL, O.lRl!.CT LIFE SUPPORT MACHINES. OR WEAPONS SYSTEMS,
IN WlnCH THE FAlLUltE OF lAVA TECltNOl,.OGY COULD LEAD .D:m£CTLY TO DEATff. PEMo}(AL
INJURY,08. SEVER.B PHYSICAl. OR RNVlRONMI!NTAL DAMAGE.

MISCELLANEOUS

rfyuu acquired tIIi1 product Intht United Stattil,. !hi!:SutA ~ ,governed by 1M laws ot'lM.Stllte orWa1hIngtoIl.

ltyouac:q'Uired thg pl'Odu¢t in QUlada. thiJ.ET.fLA is governed by1he laws«lhc Pro~n=orOnt.al'W>CanIloda.
Each Qfthc: pllrtiA hc:rcttIlm:vQcabIy 1ttorn5 m IJK;j~on gftlm I;ilwt! Qfih« PtovhaofOnbltioand
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.~ 1iIgr~ to CQtmIm!W my litiptioo wbJcb. mll)':arise hc~ in the 1l000r/$I~d in1ho 'lldiclal Dlsttkt
ofYot!4 ~ ofOfJtru'm.

I(!his product _ acqWmi Qwldc IbI: United States. thea fooIJ taw may ~ly.

Should }'PlJ have any qrmdom wru:om1nt lhitEOLA, m Ifyou dffil\\!l to ~ Mlr;:fomft for any reIS{lll,
plc:t!';e ~Wcrn!cft. Qf wrlU: Miq(l$()it SIlIi9lnfbrmatklll bentctiO~ MfO'OSoft Way/RedlOOpd, WA
91052.oJ99.

LlMU£DW ARAANTY,·~ with mspe.;:t to1hoB.EDISTRIBUT ABLES, which =provlde4 "u ilI,"
without: wmanty of.my kJJtd., ~ ~.1hIt (a) tbI SOFrW ARE PROOtJCT wmp~rm
auhslWmUy in ~ wUh ·ihe ~lII1yf11g MIttui rrwcriak fur II. Ffcd oCnlAll'Iy (90) day! It.om !lie
diltOof ~ipr. and (b) **' SUWQrt Smk:es provided by Mkrn.roft shan be ~ly II! dcacnW in
applkable written maum.is provided to you by. MiJ;~oft. Ilild M1ctosoil; .$Uppot1 .. ~ will :mab
1:0000«l!iaily RI!I:$Ifflllbl~(ltiorts to JOl'o'l:!1I.!l}' prnblem. To tbeextmt allowed by IJIPlicable law, implied
wlltTlllt~ 00 te SOFTWA1l.BP.RODUCT. ifM)'.1I"e limited IDnlnety~) day,s. SOOl\l ~jurisdkriolD do
noe allow limitlltlons tID .duratlol! oian Implied ~, fO 1M !tbnve timltailim may oot.a:pply to yelL

CUSTOMERR.EM.E.Dl£S. Mkrosoft.'lIl1l1d ib IUpplim.' tntire !I_hility~".. ~tuslR~ dWl be. lit
Miero:eoJr~option, ei.lher (a) rewm·oflh.eprlce pald, Ifatty, lit (b) rqWrllt' ~lKemall.tofth SOFTWARE
PRODUCT dW dollS oot1:QCl:! Mic.fosgft'l ~ WImiUy wtddnrt II n:1llnml1O Mi~ft wid! a ~QPYot
YQut receipt. Tills Lim1ted WlIITlIII'lyb Wlid Itliril'tn'll4i1he SOFtWARE PRODUCT Iw result!:dfh1m. ~
abulIC, or mmq,pl~QI1. Nry npillalllent SOFTW AIlE !!ROOO'CT win be 'ftZmIhId fbrlho ~ oftbo
orIglnal wamnty period or thirty (0) da)'S, whicbl!YW ill loopt, O~ tbIt lJnitM SUlkS. neither lfie.e
ranwdie:s !lor my product JUppCrt Jm'1cea ~byMia'u&oA m fl!ta!.labk~t ptool~puWwe il'om III
i!Il.Ith~ lllt1l!1latloMJ ~~.

NO O'I'HER WARRANTIES,iOTImMAXtMUMBXTllNT IDMlTTEO BY APPLICABLE LAW•
.MICROSOFr AND ITS SUPPLIERS DISCLAlM ALL 0"l'IIER. WARRANTJES AND CONDmONS,
EITHER. EXPRESS OR. IMPLIED. INCLUDING. Bur NOT tIMrJ'E.O TO, JMPLlEl) W~Tms OR.
CONDlTIONS OP MERCHANTABD..ITY. FIl'NESS FOllA PARTiCULAR. PURPO/iB., TIT.l..B AND NON·
INFRtNGEMENT, WITH flEGARD TO THE SOFTWARE PRODUCT,AND ras PROVtSION OF OR
FAJLURE TO PROVIDE SUPPOAT SJm.VfCBS. nus LlMlTEO WArutAN1'Y GIVES YOU SPECIFIC
LEGAL RKJHrS. YOU MAY HAVE OTHERS, WHlCH VARY FROM STATFJJURJ8DICTION TO
STAl'EtruRlSDICTlON.

UMITATION OFl.lAlillUTY. TO TlG MAXIMt.."M EXTENT PE.RMlT'IlIDBY APPLICABLE LAW,IN
NO EVENT SHALL MICROSOFT OR ITS SUPPLIERS BE.IiABLE. FOR ANY SPECIAL. INCIDENTAL.
lNDmECT. OR CONSEQU£Nl1AL DAMAGES WRATSOH'VER (INCLUDING. WlmO'Ol UMlTA nON.
DAMAGBS FOR LOSS OF BUSINESS pR.oms. BUS/NBSS :rNTERRlJPI'ION, LOSS OF BUSINESS
INFORMATION:. OR ANY 0TImR PECUNIARY LOSS) ARISING OUT OF nIB USE! 011 OR lNABILrIY
TO us!: nm sorrWARE f11l0pucr OR TImFAn.tllI.& TO PROVIDE SUPPORT SERVICES, EWN lY
MICROSOFT HAS BERN ADVISED OF mE rossmtuTY OF SUCH DAMAOES. IN ANY CASE,
MICROSOFT"S ENTIRE LIABIIJTY UNDEllANYPllOVrslON OF nus HULASHALL BE LlMmID'l'O
THE GRl'tATER OF THE AMOUNt' ACTUALLY rAID BY YOU F'OI.t. ".fRE SOFTWARE PRODUCT OR
u.s,$! ,00. PltOVIDEO.1l0WEV2R. IF YOU HAVE ENTER£P 000 A U1ClWSOFT SUPPORT
SERVICES AGRBfM.J:iNT, .MICROSOFT'S ENTIRE LIABILITY REGARDING 5Ul'l'ORT SER.VtCES
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SHALL BEOOVEJtNED BY nmTERMS OF TIlATAGllEEMENT. BECAUSE SOME
STATEMUlUSDICTIONS DONor ALLOwnm EXCLUSION OR LlMlTATION OF LfABtLITY. THE
A80VELIMITATION MAYNOr APPLY TO YOU,

!.. -
:-

OAlWf[1E I.IMITEg
GARANl'lB lJ.Ml1'll:li • Sail! pour otUes du lUIDISTRIBUTABLBS, qui!ltJn( fuumleJ ~eornme telle&." sans
IlCUIICSlkl'tlltie quelle q\felle /;QiIoMiQ'Qd pnmtit q1Ki(I) III~ance du LOGIcmt. aclll
!uManJieliemt:Dt en ~onf'o~ am Ia ~!II:atIon qUiaceompqne k LOGICtEL, pour une ~iode de
qUll1l'"c-vmgt-dix(90) jUW'i i1::ompterde II date de ~OA; IIHI:!) twt 5UpPIl11lec;:hnique favro! pm- Micmi,(ift
:!Iera .lJub.mntieUemllot '6 IWnfimgilillYl/o;;~. ~ ~ !amniI; l*'MIoI'O«lft: ot que Ie!
l.'I'lem1.ml! du JUppOrt lcclllllque do Ml.c1'CSllft feroDl: des efforts raisollllllbtOif pG'ltt IiStJUdnI toll« dfffkuM
~iquc t:Ucoulant de: I'utUb:atioo du I.OGlC'JEL. O::rn!mCll jurldleritlm II¢pannlhrltpM <k! limitGr ~ II:'
temp! rltPplicalion do la p~te ~ AIm!. t.11mit¢J stlpuUe ci.mmt pourraitno pu s'IM'Uc.uer d3N ~
eM, D1m Ia ~ p~1se per ta 101,route gnn.thi Implfclte poJ1\W Nt Ie LOOICIEL, Ie \lIS ~t, \lilt
limitCc iI tme perlodo de quatr&-vingt-dix (~)Jom.

RECOURS DU CLIENT -IA seale obligation de Mic~ .. de HSfttlll'ni:ueurs lit VOO'eRIOO\lG uclwlif
~. au eboil!. de Mlcrowft. soit (~ Ie MmOOuriEmt d!lpm PI¢, 5.lapplicablc, w (b) I. ri~ 0\1 Ie
fcmplillCllunem du LOOICl!L !JIlln'. JIA' ;QIl!Qmw, .1. Gatwie trmitte de Mic:rosoft at qui est re.toum.e ..
MiQt"Q!lllfl:ItVQllJlUl copla dcV<l1re requ. CIItU o.aatia LI~ _ milk ~iItIdl!l'Iut du LOOICmL M~e !'Ilif
ilJI tteeidcnt, WI nitwMnt abuslfou unt! l1III!lVlIisu: applmkm.1'otlt LOOICUlL de ~mp~cnt ~l':IIIpmli
pour Ie reBte do" 1a p&iode 40 ptlQItit iilid.al~ ou~r ~ (30) joun. ~elon lit plu.t kmgUede eu p6dodes. A
l'~[our dCIIEiatl-UI11I, aucun d.e @II MlourJ non plw: q_1e ~Ilfl teclmlquoe om:rt par Mic:tll$lft l'Ie .lOll!
JOI~pOnibk! wu un~ pmMI d'achat provemlUt d'uIUI ~ authotitl!e.

AUCUNEAUT}I.E OARANTlE - DANS LA MES'UR£ PREVUE 'PAR. LA LOI, MIClWSOFT ET 8m;
FOURNISSEURS EXCLUENT 1OlI'l'E .AUTaE GAJtANTm OU CON'DfTlON. EXPRBSSE OU
lMl'LIClTE. Y COMPRlS MAIS HE SELIMlTANT PAS A'UX GARANTIES au cosernoxs
IMPUCITES DU CARAC'fmt.,£ /oDEQUATl'QUll LA COMMEllCIALTIiATION CUllN USAGE
PARTICULm&IDICiQUlCONcmu-mLBLOOlClELOUC~ANTU!TIT'RE.L'ABSENCEDE

...... CONTR.EFMOO DUDIT LOOICIEL, ET TOlITE DOCUMENTATION ECJUT.E QUlVACCOMl'AGNB.
AlNSIQUB POUR TOlITE DISPOSmON CONCE:RNANTL! StJPORT TECHNIQtH% 00 t.A FAAON
DaNT CELUI-CI Am REl'mU .:C!'l'TB GAR.Al-!1'IE UMl't'EB VOUSAccotU)E DES DltOtTS
JURIDJQUES SPEClFIQUES.

PAS DE RBSPONSABILITl POUR. LES OOMMAOES rNlDnu::CTS ~MlCROSOFT OU SES
FOORNISS£t]RS NE SERONT PAS RESPONSABLES. iNAUCUNE cm.CONSTANCE, POUR TOOT
DOMMAGE SPEClAL. INCIDENT. INDtlU!CT. oo CONSEQtlENT Qum. QV"lL sorr (y COMPRIS,
SANS LIMlJ'A noN. L£S DaMMAOES ENTRAINS! PAR LA i'EltTE DB BENEPICES,
L'lNTERRUPTION DES ACTIVlTES. LAPERTIl D'tNFOUlATlONDUTOtlTB A'U1'IlB PER.TE
PECUNJAIRE) DECOt1f..ANT DB OU 1tElJ! A LA LlCEN"CE D'ACCES DU CLIENTET CE. MEME 51
MICROSOFT A lITE A VlSEE DE LA POSSlBILITB DE 1l!LS DOMMAOES, LA RESroNSABILlTl! DE
MICB.OSOIT EN VERTU DE TOUTB DlSPOSTTlON DE CETTE CONVENTroN 'NE POURRA EN
AUCUN TEMPS EXCEOOR LB PLUS ELEVE E'NT1U! 1) LE MO'NTANT EFFECTIVEMENT PAVE PAR
VOUS POUR. LA UCENCE D'ACCES ocr CLJENT OUII) U.S,$.S,!)O. ADYENANl' QUE. VOt1S AYEZ
CONTRACTE PAR ~n OI'STlNCl1! AVEC MICROSOFT POUR UN SUPPORTTECFJNlQUE
E'rENVU. VOUS SElUlZ lJE PAR LES TERMES D' ONE l'BLLE EN'1'ENTE.

Pagel!
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La prbento Corl',~on est ~!e par lea k:iis!!ll....igeur _111. province d'Ontarlo. CmadlL ~ det pmiu
A fa ~Ilh! =mdt ilrmcahl=nt III. compCtenCll ~ jdb!JJ1llUX de hipnwincc d'OntMki ef ~ a
~ ttlll1li~ qUl pol:lm\.it dCcoutll"f de IApr~ IiiiJtilia dt'll tn"btta:lltt riillC! dans kldmrietjudl'~ de
Y (Irk, provmce .i'On:tarlo.

Au eas otJ:~am'le% dc:s ~fI!j COneemant Ci_l~ta~, W q1JII VO\II desiri':II voW! meure eft 1'IIpfIOft1lYij¢
MIcrosoft pour quelque A40i:\ il~" JOlt Vll'UUIezcoot!.cter lit s.ucctIlU!~ Mi~~ d~!I8lYant vIM! ~ doot
ra¢'u.f". fWmi.~di\l:i$Ci~prod.\l!t, 011~~ a: M.i~D:I'I: Sal.e:S lII:lilmtalion Center. OM ~~ro$ilft Way,
~M. WuhIpgtoo9BOS2439'!1. ;,.
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ExmBIT A - SOFTWARE OPERATION AND MAINTENANCE

Section 1 Statement of Work - Standard Core Software Proprietary Maintenance Program
Services For Power Systems

1.1 Proprietary Tasks Description
• Access to source code, either directly or indirectly, and to the proprietary business

logic within the application.
• System Interfaces - programming and configuration related to Logica API.
• Technical support related to any impacts of any proprietary software.
• Technical resource for software upgrades, periodic maintenance, performance

tuning of system, and business process enhancements implementation.
• Develop application extension for Department business within framework of

proprietary services.

The following table defines the Program Services that are included in this Agreement.

Service Description Program Service Level

Software
Maintenance

LogicaCore For each year of the Term, Logica Access to Service
Software will provide the Program Services
Proprietary defined herein. 1. Logiea's SSG is the ronduit through which core
Maintenance Software Program Services under this Exhibit G are
Program provided to the LADWP. SSG Services are provided
Services as from Logica's SSG offices. Services are delivered via
described in this telephone, Internet, email and/or facsimile contact.
Section.

2. Remedy, an Internet-based tracking system used by the
SSG, shall be the principal method by which the
LADWP reports possible core Software Defects to
Logica and makes other Software inquiries.

The LADWP may report possible Core Software
defects via remedy 24 hours a day.

3. During Logiea's normal business hours, from 8:00 a.m.
(CST/CD1) to 5:00 p.m. (CST/CDT), Monday through
Friday excluding Logica holidays, the LADWP may
contact the Logiea SSG to raise questions related to the
operation and use of the core Software that do not
involve Defect reporting.

4. Logiea will also enable the LADWP to raise questions
via faxes and email.

5. Logica responses to telephone calls, faxes and email
received from the LADWP will be handled during
normal business hours.

6. Emergency help required after Logica's normal
business hours (including weekends and holidays) will
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Service Description Program Service Level

be provided through Logica's telephone messaging and
emergency-only pager access.

Nature of Program Services

This Program offers Maintenance Services for Logica
standard core Software. The Program is not intended to
provide a "Help Desk" facility in lieu of the LADWP's own
user support facility, nor is it intended to supply consulting
services or take the place of periodic training of the
LADWP's users. Logica expects the LADWP to establish a
Help Desk that provides a first line of response for day-to-
day operational questions and through which maintenance
inquiries about the Software can be routed to Logica,

Contact Information

Logica will provide the LADWP with the applicable Internet
and email addresses and the telephone numbers for the
Services above. Telephone numbers will be toll-free in the

. United States and Canada. Logica will notify the LADWP
in advance of any change to contact information.

Defect
Resolution

Definition of a For the purposes of the Program Defects are classified according to the priority categories
Defect in the under this Exhibit A Section 1, a identified herein. Standard product documentation supplied
Software Defect is defined as any covered by Logica will provide the specifications that apply to the

core Software function, window, standard Software and will be used in validating a reported
control, report, or process Defect.
operating in the LADWP's
production environment for
Logica's Core Software that does
not function as specified in the
applicable documentation.

Investigate and Logica handles Defects through a L01,l;ica'sStandard Defect Priority Classifications Under
rectify Software structured, step-wise resolution This Program Are As Follows:
defects process.

Defect reporting is made by Priority 1: means a Defect in which a critical task to be
customers through Remedy, a performed by the Software cannot be completed and/or data
defect reporting system that is corruption has occurred, and there is no known workaround.
accessed through the Internet. The
current status of reported Defects Process: For priority 1 Defects, Logica's immediate,
and other information about each primary objective will be to restore the Software to normal
Defect is supplied to customers operation and/or to define a workaround to restore the
when they access Remedy. stability of the Software. Ifa workaround is possible,

Logica will, after providing the workaround, continue to
(A) When the LADWP reports a work on the Defect according to the process identified by the
possible Defect by accessing the SSG to the Department's representative.
Remedy system through the
Internet, Logica will provide the Once a priority 1 Defect has been identified, Logica
LADWP a Defect tracking number personnel will work continuously, in close communication
via email for future reference, and with Department personnel, maintaining routine contact
then: through the Remedy tracking system, and if necessary, also

by email, phone or facsimile, until there is a resolution of the
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Service Description Program Service Level
(B) The SSG will:

assess the action required by
the Defect
define the resolution steps

problem.

Resolution Target: the SSG will use its best and
continuous efforts to resolve a priority 1 problem within 48
hours of the SSG's validation of the Defect. The Parties
acknowledge that it will not be possible to meet this target
in all cases. However, Logica personnel will work
continuously to resolve the problem, even after the 48 hours
has passed. ?

Priority 2: means a portion of the system is impacting
performance and efficiency and one or more workarounds
exist that have to be applied. Ifnecessary, the appropriate
management of each organization will discuss and agree to
the workaround to be implemented. .

•

•
(C) The SSG will then:

• inform the LADWP of the
priority level assigned to the
Defect if different than
entered by the LADWP into
Remedy

• indicate the resolution
process the SSG expects to
follow, if different than the
standard process identified in
this Agreement; and

• where possible, provide an
initial estimated target
time frame for Defect
resolution.

(D) While a Defect resolution is
pending, the SSG will supply
periodic updates via Remedy or
via email that summarize the
status of Defects to the LADWP's
representative.

(E) As appropriate, the SSG will:

• request further information
from the LADWP

or
• reject the Defect report as not

an error in the Software in
accordance with the standard
product specifications and/or
the exclusions stated herein.

(F) If Logica rejects a Defect
report, Logica will provide a
written explanation of the
rejection to the LADWP.

(G) Ifa customer reports a
Priority 1 Defect during Logica's
standard SSG hours, Logica will
provide an initial response (i.e.,
confmnation of the Defect report)
within two (2) hours after receipt
of the customer's request.

(II) During Logica's non-business
hours, Logica will provide an
initial response to emergency
Dager requests associated with

Process: All priority 2 Defects will be researched promptly
and when corrections are made, they will be issued to
customers enrolled in a Logica maintenance program.

Logica will provide periodic updates to the LADWP
regarding the status of priority 2 Defects.

Resolution Target: the SSG will use its best efforts to issue
Priority 2 Defect fixes on a twice-yearly basis (within 180
days of Defect validation). The Parties acknowledge that it
will not be possible to meet this target in all cases.

Priority 3: means the Defect may affect production but a
relatively simple workaround is available (if applicable) or
the Defect is cosmetic or represents a nuisance.

Process: Priority 3 Defect corrections will, when made, be
incorporated into a new Standard Release as such Releases
become available.

Resolution Target: Targets for Priority 3 resolution will
vary. Typically, although not always, such items will be
corrected no later than 12-18 months following the initial
Defect report. Should a customer wish to move the
schedule of Priority 3 items forward, then Logica may do so
by mutual agreement on a "Time and Materials" basis at
rates quoted to the LADWP for the additional staffing and
efforts required.

Other Reports: In addition to the various customer
communications described herein, Logica will also hold
telephone conference calls on a regular basis, typically
although not always quarterly, to update the LADWP on the
status ofissues concerning the Software. The Remedy
tracking system will provide status tracking for reported
Defects.
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Service Description Program Service Level

Priority 1 Defects within three (3)
hours.

Final response and resolution will
be as setforth under "Program
Service Level. "

(1) Logica will use commercially
reasonable efforts to provide
resolutions to reported Defects ;~

submitted by the LADWP to
Logica. In every case where
available and practical, the SSG
will provide a workaround to the
LADWP in its initial report. A
workaround typically consists of
verbal instructions for keeping
production going despite the
existence ofa Defect. If
necessary, the appropriate
management of each organization
will discuss and agree to the
workaround to be implemented.

(J) Once a Defect has been fixed,
Logica's SSG will test the
component of the Software
containing the Defect, build a
"patch" or maintenance Release
containing the fix, test the
Release, and then send the Release
to the LADWP. Said Release will
then become part of the licensed
Software and subject to the terms
and conditions of the LADWP's
licensing agreement(s).

Once the LADWP has confirmed
that the Release has remedied the
reported Defect, Logica's SSG will
update the status of the Defect in
the Defect tacking system to
"closed".

Exclusions Certain types of circumstances are Exclusions from the Maintenance Pr0l::ram:
excluded from coverage under the
Program. Except as may be specifically agreed in writing by Logica to

the contrary, the Program excludes correction of the
following;

(a) Reported Defects or loss of functionality due to or
arising from any customizations made to any part of the
Software by the LADWP or any third party; and

(b) Reported Defects due to or arising from accident,
misuse, fault or negligence ofthe LADWP, its
employees, agents or Logica; or by causes external to
the Software, or otherwise beyond Lozica's reasonable

57
WMIS Upgrade and Maintenance Agreement
Agreement No. 47112-3



Service Description Program Service Level
control; and

(c) Reported Defects or loss of functionality due to or
arising from improper installation of the Software in a
production environment (unless the problem occurred
as a result of the LADWP's having followed Logiea's
installation instructions); and

(d) Correction of errors associated with components of the
LADWP's computer1iardware or software - for
example, problems originating in data, third-party
hardware, or non- Logiea software not covered by this
Program; and

(e) Reported Defects or loss of functionality due to or
arising from data configurations maintained by the
LADWP relating to the IMFPlus application (if
supplied and installed); and

(0 Reported Defects or loss of functionality due to or
arising from use by the LADWP of software or
hardware products not tested by Logica to run with the
Software; and

(g) Modifications made by the LADWP, or any third party,
to the database(s) used by the Software where such
modifications enable external programs to directly
write to, and make changes in, such database(s).

(i) If the LADWP desires to make such
modifications, the LADWP shall notify
Logica in writing, giving the details of the
modifications that are required and the
purpose therefor.

(ii) Logiea shall review the request and shall then
notify the LAD WP in writing that it approves
or disapproves the request. In addition,
Logica will advise the LADWP ofaltemate
methods of achieving the desired result.

(h) Modifications made by the LADWP, or any third party
not authorized by Logica, that involve the addition of
stored procedures or triggers to the database(s) used
by the Software.

Time expended by Logica in researching excluded problems
will be billable to the LADWP on a time and materials basis
at Logica's then-current rates. Logica will notify the
LADWP that such billing will take place and the billing will
begin from the point of notification forward. The LADWP
will have the option to request a proposal that defines a
work scope, and a fixed price fee therefor, to resolve the
Issue.

Operating
Environment
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Service Description Program Service Level
Support

TheLADWP In order for Logica to provide At the start of the Term of this Agreement, the LADWP will
will maintain an Services for the Software covered have deployed the Software on a currently-supported
Operating by this Agreement, the LADWP Operating Environment in which the Software will operate.
Environment agrees that it will use an
that supports the Operating Environment that If the LADWP desires to change this currently-supported
Software supports the covered Software. Operating Environment to a different Operating

"Operating Environment" here Environment, the LADWP will notify the SSG in advance
means the technical environment and confirm that the proposed different Operating
components such as the server Environment currently supports the Software.
hardware platform, client
hardware platform, operating If Logica does not currently support the LADWP's proposed
system, other third-party software different Operating Environment, Logica will so notify the
including database software, and LADWP.
any other components required
for operation of the Software.

Logiea will notify the LADWP of
its intention to change the
definition of what Operating
Environments are supported by
the Software in advance of such
change.

Standard and
Maintenance
Releases of
Software

TheLADWP Included: Standard Release
will use only
Software See description in column at right. A Release of software for a core Software product or
Releases module covered by this Program that provides
supported by enhancements or improvements to that existing product or
Logica, Not Included: module. Standard Releases are provided periodically at no

additional charge to subscribers to its maintenance Program.

• Installation of Core Software Standard Releases, when made, will be "Product Suite"
Releases or any releases, encompassing changes for all product modules (if
implementation Services for more than one product or module applies) licensed by the
Releases. LADWP in one Release.

Installation and Logica or its applicable Third Party Supplier will identify

implementation of Standard when a Release constitutes a Standard Release. Such a

Releases by Logica is Release may be a two-digit numbered Release (for example,

required. Installation f 4.0) or a three-digit numbered Release (for example, 4.0.1)

implementation services will at Logica's or its Third Party Supplier's discretion.

take place principally at the
A Standard Release may also include, as applicable:

LADWP's site.

• Defect corrections (sometimes also issued in interim
For each Standard Release, Maintenance Releases)
Logica and the LADWP will
define a Statement of Work • Release notes (including installation description)
for installation and

Database conversion scriptsimplementation services •
which will include an agreed • Updates to any standard documentation
work scope, pricing and
timeline, • A redeveloped version of an existing product or

module ("existing" for purposes ofthis Agreement
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Service Description Program Service Level
meaning a product or module currently licensed by the .•
LADWP) that represents a new technology platform, if
and when such a version is made available

In order to obtain maintenance services under this Program,
the LADWP must be using in production the current
Standard Release of Software or the immediately preceding
Standard Release.

Customers enrolled in Logica maintenance Programs will be
advised in advance that a Standard Release is scheduled so
that they can plan for its implementation.

Maintenance Release

A Release of Software providing Defect fixes for an existing
product or module and/or for any custom software covered
by this Program. Maintenance Releases are provided by
Logica as needed and are included in the Annual Fee for this
Program.

At Logica's discretion, depending on the timing and nature
of the Release, a Maintenance Release may be numbered
with two, three or four digits.

The LADWP acknowledges its understanding that:

(a) patches and Maintenance Releases are iterative; that is,
each patch or Maintenance Release builds upon past fixes;
and if the LADWP desires to install a specific patch or
Maintenance Release, it must also install or have installed
all prior patches or Maintenance Releases first;

(b) upon reporting a Defect that has been remedied by
issuance of a previous patch or Maintenance Release, the
LADWP will be informed, as part of the Defect reporting
process, that the Defect is no longer considered a Defect
since it has been fixed by a previously-issued patch or
Release; and

(c) when Logiea provides the LADWP with anew Standard
Release, the LADWP will be required to install or have
installed all previously-issued Maintenance Releases prior
to installing the new Standard Release.

Note that all maintenance releases will be provided based
u on the current build of the a lieable Software.

1.2 The LADWP's Obligations in order to receive program services

The LADWP and Logica agree that the following obligations are required for Logica's
delivery of Program Services under the terms of this Agreement.

1.2.1 Maintenance Obligations
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(A) Use only those Releases(s) of Software supported and supplied by Logica under
the Maintenance Program, operating in an Operating Environment supported by
the Software. Inorder to obtain maintenance services under this Program, the
LADWP must be using in production the current Standard Release of Core
Software or the immediately preceding Standard Release.

The LADWP shall unless otherwise agreed:

(C) Use its reasonable skill and care to follow any investigative procedure specified
by Logica and agreed by the LADWP, reasonably cooperate with Logica in
diagnosing and rectifying any fault or error, and subject to the LADWP's security
and operational requirements, grant Logica access to the LADWP's premises and
facilities during normal office hours; and

(B) Keep full back-up copies of Software, including Releases, and keep a record of the
location of such copies which shall be open to inspection by Logica, at reasonable
times upon reasonable notice during the LADWP's normal business hours.

(E) Make available to Logica all information and LADWP resources reasonably
required by Logica to enable Logica to perform the Services under this
Agreement; and

(D) Enable Logica to access the LADWP's location and/or systems via remote access,
in accordance with security guidelines determined and agreed with the LAD WP,
as necessary for Logica to perform the Services under this Agreement; and

(F) Maintain an internal Help Desk capability to answer routine operational questions
from internal users about the Software, and assign a person on the LADWP's staff
to be responsible to report Defects and questions to the Logica SSG; and

(G) Maintain the data configurations associated with integration framework tools (if
installed); and

(H) Test each Release within a LADWP test environment before deploying same into
a production environment.

1.2.2 Upgrade Implementation Services

61

The LADWP will involve Logica in any planning discussions regarding upgrades
(Standard Releases) in order to enable Logica to defme the level of upgrade support
services that may be required from Logica and in order to help mitigate the LADWP's
risk and ensure a successful upgrade effort. No upgrade services are included in this
program or the pricing shown herein.
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Section 2 Statement of Work - Proprietary Support Task for Power System's Software
include:

- -"

2.1 Application Extension Software Maintenance Services
Personnel responsible should possess extensive knowledge of the applications including but not
limited to the followings:

a) Programming and additional applications
b) System and management reporting development, including upgrades to current web

system for operations and management reports, and developmerrt of system reliability
reports

c) Data conversion, documentation, consulting services, quality assurance and [project
management as related to the EWMISIMWMIS, Resource Manger, Field Manger, and
Automated Vehicle Location (AVL) systems

d) Programming and Support Tasks of Software as related to the existing legacy
applications and Interfaces, and web based applications

e) Provides programming tasks services for the Integration ofthe existing Power System
applications including hut not limited to Outage Management System (OMS),
GeoSpatial Electric System (GES), Power Information (PI) Historian System, Employee
Information System (EIS), Customer Information System (CIS), Customer Information
System Connect (CISCON), Fleet Management System (FMS), WorkTech,
Timekeeping, Responsibility Cost Account System (RCAS), Material Management
System (MCS)lMaterial Management System (MMS).

f) Programming services for additional Power System Applications, including
PDMSlFileNet, Pictometry, Transmission System, and Maximo, and integration of these
applications into the Power System core applications listed above

g) The following operational functions:
i.) On the UNIX server, every morning check all the interface and system log files and

resolve the errors, if any.
ii.) Create INIX shell scripts for running jobs / interfaces on the server.

iii.) Check for and resolve any database locking issues.
.iv.) Analyze, design and develop applications for reporting, tracking invoices, etc. using

tolls such as PowerBuilder and Oracle.
v.) Document all operations and maintenance activities that need to be performed on the

servers and desktops.
vi.) Resolve any MQ Series errors that might be encountered by the interfaces between

WMIS and the legacy applications on the Mainframe.
vii.) Test and apply PowerBuilder and Oracle patches that are delivered by these

application vendors.
viii.) Develop, test and install interfaces between WMIS and outside applications using

tolls such as Pro*C, PLlSQL, and UNIX.
ix.) Resolve any issues that the users might encounter while using EWMIS, MWMIS,

Resource Manger, Field Manger, and Auto Vehicle Location systems, and LA
Reports.

x.) Knowledge transfer to other LADWP employees.
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xi.) Refresh Training Database from Production on a periodic basis using tolls such as
Oracle's Export and Import utilities.

xii.) Troubleshoot every day problems encountered by users.

2.2 Source Codes
This Program provides Maintenance Services for Application Extension Software

installed at the Department's Power Systems. Applications are defined as custom tables, GUls, or
other custom functions that have been developed to work in conjunction with the core ARM
Suite Software to ensure that the installed product(s) meet the Department functional and
data requirements. The following Application Extensions including the associated source
code have been supplied to the Department by Logica:

i.) RCAS Financials
ii.) Work Request Key Personnel
iii.) Recall Work Request
iv.) WR Initiation J Update Extension
v.) RCAS WO Mass Copy

vi.) Suspense Message- CIS
vii.) All People (the Department)

viii.) Task completion
ix.) Calendar Scheduling
x.) WR Cancellation

xi.) Close RCAS Work Order
xii.) Address Validation

xiii.) RCAS Combination Look-up
xiv.) Trouble Memo
xv.) Mobile MWIS

xvi.) Resource Manager
c ~ xvii.) Field Manager
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Section 2 Statement of Work - WMIS 2.4.2 Software Proprietary Maintenance Program
Services Terms for Water Systems

2.1 Description

The following table defines the Program Services that are included in this Agreement for
WMIS 2.4.2 for Water Systems.

Service Description Program Service Level

Software Maintenance

Logica Software . For each year of the Term, Logica Access to Service
Maintenance Program will provide the Program Services
Services as described in defined herein. 1. Logica is the conduit through which
this Section. Program Services under this Exhibit A

Section 2 are provided to the LADWP.
Services are delivered via telephone, email
and/or personal contact.

2. The principal method by which the LADWP
reports possible Water Systems Software
Defects to Logica is via telephone or email.
Each reported defect is documented with the
following information:

• What PowerBuilder, Oracle and
Coldfusion object may be affected

• Serial Number - used as a key for all
Source Control assocated with the
change, if a rollback is required.

• Objects changed
• Description of change
• Requested by
• Date

3. During Logica's normal business hours,
from 7:00 a.m. (pSn to 4:00 p.m. (pSn,
Monday through Friday excluding Logica
holidays, the LADWP may contact Logica
to raise questions related to the operation
and use of the WMIS 2.4.2 Software.

4. Logica will also enable the LADWP to raise
questions via emaiL

5. Logica responses to telephone calls and
email received from the LADWP will be
handled during normal business hours.

6. Emergency help required after Logica's
normal business hours (including weekends
and holidays) will be provided through
Logica's telephone messaging and/or cell
phone.

Nature of Proaram Services
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Service Description Program Service Level

This Program offers maintenance Services for
WMIS 2.4.2 Software installed at Water Systems
and customizations that have been supplied by
Logica for WMlS 2.4.2. This Program includes
"Help Desk" support, consulting services and
periodic training oftbe LADWP's users
regarding WMIS 2.4.2. The following is a list of
services that are included in the Program for
Water Systems. ~

1. Maintenance and enhancement to the front-
end WMIS Powerbuilder code, including
windows and business rule code

2. Developer Database Administration tasks
including maintenance and enhancements to
back-end WMIS Oracle database objects,
including tables, views, functions and
stored procedures and storage

3. WMIS Platform upgrades including Oracle,
Powerbuilder, Coldfusion and Crystal
Reports upgrades (3rd party software
provided by the LADWP)

4. WMlS software builds for application
upgrades and software distribution to user
PCs

5. WMIS Source code version control and
supporting documentation

6. WMIS User maintenance including security
groups and permissions

7. Maintenance and enhancements to the
WMIS-Web Intranet portal

8. MaiHteftaft6e ana SUflflaff afthe \VIlteJ'
Meter MaiateBaft6e System (MMS) afta its
iBterfaee ta J.'IMIS

9. Analysis and reporting ofWMIS Service
and Meter data for various Water
Distribution requirements

10. Implementing programs with Water New
Business to improve customer service,
using WMIS information

11. Maintenance and support ofWMIS Internet
Service Installation Tracking system

12. Development of a Web portal for detailed
Job Tracking and Job Management for
Service Installations, using WMIS
information

13. Maintenance and support for the Cash
Memorandum Receipting WMIS sub-
system (eCMR.) used to collect non-CIS
money from Water customers
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Service Description Program Service Level

14. Maintenance and support for the following
Interfaces with WMIS

15. CIS (Customer Information System)
inbound and outbound

16. GIS (Geographic Information System)
outbound

17. RCAS (Responsibility Cost Accounting
System) inbound and outbound

18. Process improvements for Water New
Business as well as District and Meter
Shops for information gathering and entry
into WMlS database

19. Implementation and maintenance of the
Meter Inventory sub-system and its
interface to WMIS

20. Maintain and refresh the WMIS
development database for development and
training

2l. Assist Admin services and districts in
WMIS user training for all the above
systems

Contact Information

Logiea will provide the LADWP with the
applicable email addresses and the telephone
numbers for the Services above. Telephone
numbers will be toll-free in the United States and
Canada. Logica will notify the LADWP in
advance of any change to contact information.

Defect Resolution

Definition of a Defect For the purposes of the Program, Defects are classified according to the priority
in the Software under this Exhibit G Section 2, a categories identified herein. The WMIS version

Defect is defined as any covered implemented in Water Systems is WMlS 2.4.2
Software function, window, control, which is customized to meet the Water Systems'
report, or process operating in the requirements. The functional and technical
LADWP's WMIS 2.4.2 production specification docwnents supplied by Logiea will
environment that does not function as be used in validating a reported Defect.
specified in the applicable
documentation. Those customizations that are covered by this

Agreement; the applicable previously-agreed
specifications will apply as the documentation to
be used in validating a Defect.

Investigate and rectify Logica handles Defects through a LOl:ica's Standard Defect Priori!I
Software defects structured, step-wise resolution Classifications Under This Prol:;ram Are As

process. Follows:

Defect reporting is made by LADWP
representatives to Logica is via Priority 1: means a Defect in which a critical
telephone or email. Each reported task to be performed by the Software cannot be
defect is documented with the completed and/or data corruption has occurred,
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Service Description Program Service Level

following information:.

• What PowerBuilder, Oracle and
Coldfusion object may be
affected

• Serial Number - used as a key
for all Source Control associated
with the change, if a rollback is
required.

• Objects changed
• Description of change
• Requested by
• Date

The current status of reported Defects
and other information about each
Defect is supplied to the LADWP via
telephone or email.

(A) When the LADWP reports a
possible Defect, Logica will provide
the LADWP a Defect tracking number
via email for future reference, and
then:

(B) Logica will:

• assess the action required by the
Defect

• define the resolution steps

(C) Logiea will then:

• inform the LADWP of the
priority level assigned to the
Defect.
indicate the resolution process
Logica expects to follow; and
where possible, provide an initial
estimated target timeframe for
Defect resolution.

and there is no known workaround.

Process: For priority 1Defects, Logica's
immediate, primary objective will be to restore
the Software to normal operation and/or to define
a workaround to restore the stability of the
Software. If a workaround is possible, Logica
will, after providing the workaround, continue to
work on the Defect according to the process
identified by the;.sSG to the LADWP's
representative.

Once a priority 1 Defect has been identified,
Logica personnel will work continuously, in
close communication with LADWP personnel,
maintaining routine contact through the Remedy
tracking system, and if necessary, also by email,
phone or facsimile, until there is a resolution of
the problem.

Resolution Target: Logica will use its best and
continuous efforts to resolve a priority I problem
within 48 hours of Logic a's validation of the
Defect. The Parties acknowledge that it will not
be possible to meet this target in all cases.
However, Logica personnel will work
continuously to resolve the problem, even after
the 48 hours has passed.

Priority 2: means a portion of the system is
impacting performance and efficiency and one or
more workarounds exist that have to be applied.

Process: All priority 2 Defects will be
researched promptly and when corrections are
made, they will be issued.

Resolution Target: Logica will use its best
efforts to issue Priority 2 Defect fixes within 7
working days.

Priority 3: means the Defect may affect
production but a relatively simple workaround is
available (if applicable) or the Defect is cosmetic
or represents a nuisance.

Process: All priority 3 Defects will be researched
promptly and when corrections are made, they
will be issued.

Resolution Target: Targets for Priority 3
resolution will vary. Typically, although not
always, such items will be corrected no later than
30 days following the initial Defect report.

•

•

(D) While a Defect resolution is
pending, Logica will supply periodic
updates via email that summarize the
status of Defects to the LADWP
representative.

(E) As appropriate, Logica will
request further information from the
LADWP.

(G) If a the LADWP reports a
Priority 1 Defect during Logica's
standard hours, Logica will provide
an initial response (i.e., confirmation
of the Defect report) within two (2)
hours after recei t of the LADWP's
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Service Description Program Service Level
request.

(H) During Logica's non-business
hours, Logiea will provide an initial
response to emergency pager requests
associated with Priority 1 Defects
within three (3) hours.

Final response and resolution will be
as set forth under "Program Service ;--

Level. "

(1) Logiea will use commercially
reasonable efforts to provide
resolutions to reported Defects
submitted by the LADWP to Logica,
In every case where available and
practical, Logiea will provide a
workaround to the LADWP in its
initial report. A workaround typically
consists of verbal instructions for
keeping production going despite the
existence of a Defect.

(J) Once a Defect has been fixed,
Logica will test the component of the
Software containing the Defect, build
a "patch" or maintenance Release
containing the fix, test the Release,
and then install the Release. Said
Release will then become part of the
licensed Software and subject to the
tenus and conditions of the LADWP
licensing agreement(s).

Operating
Environment Support

The LADWP will In order for Logiea to provide At the start of the Term of this Agreement, the
maintain an Operating Services for the Software covered by LADWP will have deployed the Software on a
Environment that this Agreement, the LADWP agrees currently-supported Operating Environment in
supports the Software that it will use an Operating which the Software will operate.

Environment that supports the
covered Software. "Operating If the LADWP desires to change this currently-
Environment" here means the supported Operating Environment to a different
technical environment components Operating Environment, the LADWP will notify
such as the server hardware platform, Logica in advance and confirm that the proposed
client hardware platform, operating different Operating Environment currently
system, other third-party software supports the Software.
including database software, and any
other components required for If'Logica does not currently support the
operation of the Software. LADWP's proposed different Operating

Environment, Logiea will so notify the LADWP.
Logiea will notify the LADWP of its
intention to change the definition of
what Operating Environments are
supported by the Software in advance
of such change.
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2.2 Source Code

The WMIS version implemented in the LADWP Water Systems is WMIS 2.4.2 which is
customized to meet the Water Systems' requirements. The source code for the Water
Systems version ofWMIS will be available to the Water Systems as long.as there is a
maintenance agreement in place between the parties to this Agreement. No source code
escrow will be provided for the Water Systems version ofWMIS. Title to and ownership
of the source code remains with Logica.

- ......
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SCHEDULE 1OF EXHIBIT A
Fee Schedule for Maintenance Services

TERM AND PRICING for Standard Core Software Proprietary Maintenance Services in
POWER System

Standard Software Maintenance Services for Core Software as defined herein (Exhibit A,
Section 1) will begin as of the date of the Execution Letter received by Logica from the
LADWP, provided such letter is received no later than and will extend for a
period of three (3) years thereafter (the "Term") for the amount of $~~~~,lgli~Q.At the
LADWP's sole~ptionJor renewal, the Standard Core Software Maintenance Services in will
be charged at $lcoo~g~2~~~~~for each extended year.

Payment schedule: the fixed fee for the standard core Software Maintenance Services will
be paid in monthly increments over a 36-month period. Prior to the completion of Task 1
and Task 2, each monthly payment shall be $[l",~;~~§jl'~t~.Upon completion of Taskl and 2,
each monthly payment shall be $~~ For the W;o year renewal over a 24- month
period, each monthly payment shall be

TERM AND PRICING for Standard Software Proprietary Maintenance Services in
WATER System

- .......

Software Maintenance Services for Standard Software as defined herein (Exhibit A, Section
2) will begin as of the date ofthe Execution Letter received by Logica from the LADWP,
provided such letter is received no later than and will extend for a period of
three (3) years thereafter (the "Term") for the amount of At the LADWP's sole
option for renewal, the Standard Software Maintenance Services in the Water System will be
charged at $~~~~~~ for each extended year.

Payment schedule: the fixed fee for the standard Software Maintenance Services VY.~!l~_e._p~id
in monthly increments over a 36-month period. Each monthly payment shall be $~~~~~p'*~~..
For the two year renewal over a 24- month period, each monthly payment shall be
$~ff:;~:@~t~RQ·
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EXHIBIT B - PROPRIETARY PRODUCT UPGRADE PROJECT

1. Task Management system

a Administrative Procedure

The Proprietary Upgrade Project will be requested by the Department through its Contract
Administrator under this Agreement in accordance with a task management system.
Accordingly, prior to any Department request to Logica for Proprietary Services under the
Agreement, the Department will prepare a written document called a "Task Assignment".

A separate Task Assignment proposal will be prepared for each Task Assignment and will
include, but not be limited to, the following information:
A separate Task Assignment proposal will be prepared for each Task Assignment and will
include, but not be limited to, the following information:

1. Task number;
2. Task name or title;
3. Purpose and objective of the Task assignment;
4. Prerequisites to Logica's performance;
5. Scope of the work to be performed;
6. Results of work expected;

. 7. Premises (assumptions, benefits envisioned, conditions, or restrictions);
8. Key Task Assignment management personnel;
9. Schedule, including starting date, duration, and ending date;
10. Progress reports and transmission of interim results;
11. Mutually established fixed cost to be paid to Logica to perform the Task Assignment,

and performance· completion/payment schedules; or "time and material" rates applicable
- ....... in accordance herewith and an estimate of total "time and material" fees; and

12. Name of the Department's authorized representative

The provisions of this Agreement shall be deemed incorporated into all Task Assignments
entered into between the parties.

b Task Modification

Upon receipt of a proposed Task Assignment from the Department, Logica will evaluate said
proposed Task Assignment for completeness, understandability, its ability to perform, and other
factors in Logica's discretion. Any request by Logica to change or modify the proposed Task
Assignment shall be transmitted in writing to the Contract Administrator. The Contract
Administrator and Logica shall enter into good faith negotiations to agree upon and sign the final
Task Assignment. The Task Assignment will include the amount and method of compensation
and maximum expenditure for the task assigned therein.

Once agreed to and signed by the parties, no modification or alteration in said Task
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In the event that the parties fail to agree on such modifications, Logica shall be under no
obligation to perform work under such Task Assignment.

Assignment is permitted without prior modification of the existing Task Assignment, in writing,
by the Contract Administrator and an authorized Logica representative.

c Task Compensation

Proprietary Upgrade Services may be performed on a time-and-materials basis, including a
maximum amount established for a Task Assignment, on a fixed-price basis, or any combination
thereof. The particular method of compensation for each Task Assignment will be agreed upon
by the parties during negotiations relating to the Task Assignment.

Every Task Assignment shall clearly state the method of compensation, i.e., time-and-materials,
or fixed-price, or combination thereof, used for the particular Task Assignment. In the event
payments by the Department are to be made prior to completion of the Task Assignment, the
Task Assignment shall contain a performance schedule; and following performance in
accordance with such schedule, as previously approved by the parties, interim payments shall be
approved by the Contract Administrator and made to Logica. .

2. Task List

The tasks that are to be performed under this Agreement are listed as follows:

A) Task No. 1- Project Preparation and Planning for ARM Suite Upgrade and Automated
Vehicle Location (AVL) Implementation

-.~ In the Project Preparation and Planning Stage, the decision makers define the project objectives
and decision making process while the technical teams review and prepare the project
environments.

See Appendix F for details.

In this phase the project is initiated and internal company project setup activities are completed.
The Project Manager from Logica and the Project Lead from LADWP meet to coordinate and
clarify project objectives and boundaries. The Project Management Plan is created along with the
baseline for the schedule, cost and quality and the risk register.

The infrastructure and systems architecture teams are also responsible for establishing physical
and virtual environments in which the project team will operate.
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The following activities will be performed during this stage:
i Defining clear project objectives, processes, and procedures
11 Agreeing an efficient decision making process
iii Developing and agree the Project Charter
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IV Develop and agree the project management plans and control procedures
v Logica Solution Consultants will prepare for the overview training sessions.

Task Compensation for Task No. I:
The compensation is not to exceed ~:f,Q~9J!Qfor work performed under this Task.

B) Task No. 2 - ARM Suite Upgrade ofthe Power System including Resource Manager
and Field Manager (Mobile WMIS Replacement) Implementation

Upgrade services to install ARM 1.4 including Work Manager (WMIS replacement),
Resource Manager (WMIS replacement), and Field Manager (MWMIS replacement)

Logica will provide a detailed proposal on supporting the LADWP upgrade of ARM suite from
ARM 1.2.3 to ARM 1.4. The upgrade proposal details the anticipated services including design,
configuration, installation, integration, reporting, extension maintenance and change
management services. The costs of these activities are all included within the upgrade proposal
prIcmg.

ii Migration of existing and new customized extensions

Logica is committed to migrating 18 of the existing custom extensions (including WorkTech) to
be compatible with ARM 1.4. The only exception will be the 'Work Request and Crew
Assignment' extension that can no longer be supported due to incompatibility with the Field
Manager. Pricing to support migration ofthe remaining extensions has been included in the
upgrade pricing.

iii Migration of existing integration and provision for new integration points

Logica will migrate the existing interface adapters and make compatible with ARM 1.4. The
non-proprietary resource provided by Logica will be available to support additional interface
development to CIS, CISCON, and Maximo.

See Appendix G for details.

iv Knowledge transfer to LADWP staff

Logica has included a number of training sessions within the upgrade proposal dedicated to
providing LADWP staff with the knowledge to better support the ARM product suite. Training
sessions will include data configuration, integration, customization development including
custom window extensions and reports. It is believed this training session will enable LADWP
staff to become more self sufficient in supporting the ARM applications.

v Task Compensation for Task No.2:
The compensation of this task is not to exceed $j;~~§;QQPfor work performed under this
Task.
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C) Task No. 3 - Automated Vehicle Location (AVL) Implementation and Maintenance,

AVL technology implementation alongside with ARM 1.4

The implementation of AVL technology within LADWP construction vehicles is designed to
be executed alongside the ARM 1.4 upgrade. Work Manager (WMIS), Resource Manager
(scheduling), and Field Manager (supervisor) implementation identified in Task No.2 must
be completed prior to the execution of Task No. 3. ;~

The following summarizes the functional components that Logica will provide:

11 Functional components for AVL

a) A set of real-time monitoring (AVL) capabilities to identify current location of field
resources.

b) On demand vehicle location reports will be available for management review

c) Dashboard reports enabling historical reports to be generated that will identify by
organization and field worker.

As an option LADWP will have the infrastructure to utilize real-time communication to the
field. This will enable the transmission of work details in-day, provide real-time field work
status updates to Schedulers! Supervisors and enable the Supervisor to communicate work
schedule updates to Schedulers.

, ...... See Appendix H for details.

iii Knowledge transfer to LADWP staff

Logica has included a number of training sessions within the upgrade proposal dedicated to
providing LADWP staff with the knowledge to better support the ARM product suite.
Training sessions will include data configuration, integration, customization development
including custom window extensions and reports. It is believed this training session will
enable LADWP staff to become more self sufficient in supporting the ARM applications.

Task Compensation for Task No.3
Task Compensation is not to exceed~[~~~~~\~~"~for work performed under this Task.
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D) Task No.4 - Automated Vehicle Location (AVL) Hardware and Hardware Installation
Training Services

Provision of AVL hardware for a total of 250 LADWP vehicles.

WMIS Upgrade and Maintenance Agreement
Agreement No. 47112-3



11 Provision of functional components for AVL

a) A set of real-time monitoring (AVL) capabilities to identify current location offield
resources.

b) On demand vehicle location reports will be available for management review.
c) Dashboard reports enabling historical reports to be generated that will identify by
organization and field worker.

111 Installation training services of vehicle hardware

Logica's training services includes installation, maintenance, and support of vehicle
hardware/software on LADWP vehicles/mobile crews. The service includes the following:

a) Vehicle hardware from Trimble (communications hub & antenna)
b) Vehicle installation services
c) Trimble Geo Manager software service
d) Logica dashboard analytics software (performance Manager)
e) Solution implementation services
f) Maintenance and support services

iv The training site will be at one or more of the LADWP fleet facilities located throughout the
city.

v Duration of training is four weeks or 50 LADWP vehicles whichever comes first.

vi Knowledge transfer to LADWP staff
- .,

Logica has included a number of training sessions within the upgrade proposal dedicated to
providing LADWP staff with the knowledge to better support the ARM product suite.
Training sessions will include data configuration, integration, custornization development
including custom window extensions and reports. It is believed this training session will
enable LADWP staff to become more self sufficient in supporting the ARM applications.

vii Task Compensation for Task No.4
Task Compensation is not to exceed $900,000 - $500,000 for AVL hardware, $4,000 for
installation training, and $396,000 for Data Services - for work performed under this Task.

E) Task No.5 (a) - Additional 50-unit Automated Vehicle Location (AVL) Hardware

Provision of AVL hardware for a total of 50 LADWP vehicles.
11 Provision of functional components for AVL

a) A set of real-time monitoring (AVL) capabilities to identify current location offield
resources.

75
WMIS Upgrade and Maintenance Agreement
Agreement No. 47112-3



b) On demand vehicle location reports will be available for management review

c) Dashboard reports enabling historical reports to be generated that will identify by
organization and field worker.

III Task Compensation for Task No. 5(a)
Task Compensation is not to exceed $94,000 - $34,000 for AVL hardware, and $60,000 for
Data Services - for work performed under this Task.

a) A set of real-time monitoring (AVL) capabilities to identify current location offield
resources.

F) Task No.5 (b) - AdditionallOO-unit Automated Vehicle Location (AVL) Hardware

i Provision of AVL hardware for a total of 100 LADWP vehicles.
ii Provision of functional components for AVL

b) On demand vehicle location reports will be available for management review

c) Dashboard reports enabling historical reports to be generated that will identify by
organization and field worker.

11l Task Compensation for Task No. 5(b)
Task Compensation is not to exceed $148,000 - $68,000 for AVL hardware, and $80,000 for
Data Services - work performed under this Task.

G) Task No.5 (c) - AdditionallOO-unit Automated Vehicle Location (AVL) Hardware

Provision of AVL hardware for a total of 100 LADWP vehicles.
11 Provision of functional components for AVL

a) A set of real-time monitoring (AVL) capabilities to identify current location of field
resources.

b) On demand vehicle location reports will be available for management review

c) Dashboard reports enabling historical reports to be generated that will identify by
organization and field worker.
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III Task Compensation for Task No. 5(c)
Task Compensation is not to exceed $148,000 - $68,000 for AVL hardware, and $80,000 for
Data Services - work performed under this Task.
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II) Task No.6 (a) - Field Manager, Sybase SQL Anywhere, and Broadbeam ExpressQ
licensing for additional 50 Mobile Devices

Provision of 50 Field Manager, Sybase SQL Anywhere, and Broadbeam ExpressQ licensing
for additional 50 Mobile Devices.

H Task Compensation for Task No.6 (a)
Task Compensation is not to exceed $62,500 for work performed under this Task.

I) Task No.6 (b) - Field Manager, Sybase SQL Anywhere, and Broadbeam ExpressQ
licensing for additional 100 Mobile Devices

1 Provision of 100 Field Manager, Sybase SQL Anywhere, and Broadbeam ExpressQ
licensing for additional 100 Mobile Devices.

Provision of 100 Field Manager Sybase SQL Anywhere, and Broadbeam ExpressQ and
licensing.

ii Task Compensation for Task No. 6 (b)
Task Compensation is not to exceed $85,000 for work performed under this Task.

J) Task No. 6(c) - Field Manager, Sybase SQL Anywhere, and Broadbeam ExpressQ
licensing for additional 50 Mobile Devices licensing for additional 100 Mobile Devices

ii Task Compensation for Task No. 6(c)
Task Compensation is not to exceed $70,000 for work performed under this Task.

K) Task No.7 (a) - General Escrow Service

Depository of Logica software source code as described in Section 15 (Confidential
Information and Source Code Escrow) - f (Escrow).

ii Task Compensation for Task No. 7(a)
Task Compensation is not to exceed $12,500 - $2,500 for annual depository- for work
performed under this Task.

L) Task No.7 (b) - Escrow Validation

A complete compilation and testing of the Logica source code and object code filed with the
Approved Escrow Agency.
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11 Task compensation for each compilation and testing is not to exceed $90,000 - $18,000 for
annual compilation test - for work performed under this Task.

ExmBIT C - FEE SUMMARY

Services Pricefor3.Year Period 2 One-Year Total
Prior to Upon Upon :-€lptions

Completion of Completion of Completion of
Task 1 and Task Task 1 and Tasl< Task4 and Task

2 2 5
Proprietary Operating $881,360 $1 P10,000 $1 P10 pOD (41hYear) $4,921,360

an d Maintenance . !G1010000
Services for Power (sth Year)

System $1,010,000

Proprietary Operating $334,500 $334,500 $334,500 (4th Year) $1,672,500
an d Maintenance $334,500
Services fo r Water (sth Year)

System $334,500

Task No.1 Project $20,000 $20,000
Preparation and

Planning

Task No.2 ARM Suite
Upgrade of the Power

System including
Resource and Field

Manager
Imp lamentation

Sub Task No.2 (a) $538,000
ARM Product Licensing

Sub Tas k 2(b) Project $274,500
Start and Plan !ling

Complete

Sub Task 2 (c) Solution $109,800
Blueprint Complete

Sub Task2(d) Blueprint $109,800
Simulation Complete
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EXlDBIT C - FEE SUMMARY (Cont'd)

Sub Tas k 2(e) $54,900
Configuration Planning

Sub Task 2(t) $54,900
Configuration Complete

Sub Task 2 (9) Factory $82,350 ?"

Acceptance

Sub Task 2(h) System $82,350
Acceptance Test (1)

Sub Task 2 (i) System $109,800
Accaptance Test

Complete

Sub Task 2U1Go-Live $109,800

Sub Task 2(k) Rollout $109,800
Complete

Total for Task 2 $1,636,000 $1,636,000

Task No.3 AVL
Implementation

Services including
Integration and

Dashbo ardin!J Solution

Sub Task 3(a) Project $284,000
Start and Planning

Complete

Sub Task 3 (b) Blueprint $113,600
Complete
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EXHIBIT C - FEE SUMMARY (Cont'd)

Sub Task3(c) Blueprint $113,600
Simulations Complete

Sub Task 3(d) AVl $56,800
Configuration Planning

Complete
;-

Sub Task 3(e) $56,800
Configu ration Complete

Sub Task 3 (f) Factory $85,200
Acceptance

Sub Task 3(9) System $85,200
Acceptance Test (1)

Sub Task 3(h~ System $113,600
Acceptance Test

Complete

Sub Task3,i) Go live $113,600

Sub Tas k 3m Rollo lit $113,600
Complete

Total for Task 3 $1,136,000 $1,136,000

Task No.4 $500,000 $504.000
AVl Hardware (250 (Hardware)

units) and Installation $4000
Training .(4weeks Of 50 (Installation of 50
units whichever comes vehicles)

first)

Task No.5
Additional 250.unit AVl

Hardware

Task No.5 (8) $34,000
Add itionol50.unlt AVl

Hardware
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EXffiBIT C - FEE SUMMARY (Cont'd)

Task No.5 (b) $68,000
Additional100-lInit AVl

Hardware

Task No.5 (c:) $68,000
Additional of 100-unit

AVL Hardware

Total for Task 5 $170,000 ~ $170 .000

Annual AVL Data (2nd Year) (41h Year) $396.000
Service for the first 250 $99,000 $99,000
units - Task 4 related

(3rd Year) lslh Year)
$99,000 $99,000

Annual AVL Data (2nd Year) - (4111 Year) $60,000
Service for additional 50 $20,000

AVL Hardware - Task
(3rd Year) - (sIh Year)5(1'1)related

$20,000 $20,000

Annual AVL Data (2nd Year) - (4111 Year) $80,000
Service for additional $40,000
100 AVL Hardware-

Task 5 (b) related (3rd Year) - (sIh Year)
$40.000

Annual AVL Data (2l1d Year) - 141h Year) $80,000
Service for additional $40,000
100 AVL Hardware-

Task 5(c) related (Jrd Year) - (st' Year)
$40,000

TaskNo.6
Field Manager and third

IHuty licensing for
additional 250 Mobile

Devices
Task No.6{a) $62,500

Field Man ager and third
party licensing for

additional 50 Mobile
Devices
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EXlllBIT C - FEE SUMMARY (Cont'd)

Task No.6(b) $85,000 .

Field Man ager and third
party licensing for

addition al1 00 Mobile
Devices

Task No. 6(c) $70,000
Field Manager and third

party licensing for :--

addition al1 00 Mo bile
Devices

Tolal for Task 6 $217,500 $217,500

Task No.1
Escrow Services

Task 1 [a] Escrow $2,500 $2,500 $2,500 (4ih Year)
Services - Source Code $2,500

Depository (!)1h Year)
$2,500

Task1 (b) Escrow $18,000 $18,000 $18,000 (4ih Yea I}
Services - Source Code $18,000

Validation (!t' Year)
$18000

Total for Task 7 $20,500 $20,500 $20,500 $41,000 $102,500

Grand Total $10,995,860
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EXIDBIT D - AUTHORIZED REPRESENTATIVES

Authorized Representatives

A maximum of five (5) Authorized LADWP Representatives may contact the Logica SSG to
make inquires regarding standard Software Maintenance Services. Following is a list of four
representatives, including telephone numbers, e-mail addresses, fax numbers and any other
information that may be required. The LADWP will notify the Logica..SSG in writing if there
are changes in or additions to this representatives list.

1. Name: Eric Taylor
E-mail: Eric.Taylor@ladwp.com
Telephone numbers: 213-367-2418
Fax numbers: 213-367-3592

2. Name: Peter Kwa
E-mail: Peter.Kwa@ladwp.com
Telephone numbers: 213-267-2670
Fax numbers: 213-367-3592

- --...
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EXIllBIT E - MINORITY BUSINESS ENTERPRISES (MBEs) I WOMEN BUSINESS ENTERPRISE
~E)SUBCONTRACTORS

MBE I WBE Subcontractors

Following is a current list of Minority Business Enterprises (MBEs) and/or Women Business
Enterprises (WBEs) being sub-contracted by Logica for the MBEIWBE Services herein in
accordance with Exhibit L (Section 1, 1.4) of the Agreement. Sub-contractors are subject to change
based on need and service required by the LADWP as part of these efforts/Participation percentages
for each enterprise are to remain set throughout the Term of the contract on a yearly basis.

P. Murphy & Associates
4405 Riverside Drive, Suite 105
Burbank, CA 91505
Contact: Phyliss Murphy
Phone: 818-841-2002

Wome~ Business Enterprises (WEEs)

• Percentage of full contract: 7%

• Company name:

Management Advising Consultants
11901 Santa Monica Blvd., Suite 349
Los Angeles, CA 90025
Contact: Naghmed Melody Eskandari
Phone: 310-710-3222

Minority Business Enterprises (MBEs)

Wizard Consulting, LLC
18912 Stratheim Street
Reseda, CA 91335
Contact: Shabbir Balddiwala
Phone: 818-984-1813

• Percentage offull contract: 15%

• Company name:

Pacific Rim Engineering
2314 Arcadian Shores
Oxnard, CA 93036
Contact: Steve Coronado
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Phone: 213-367-2189
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EXHIBIT F- ESCROW AGREEMENT

1.1. "Both parties will amend to the existing and active escrow agreement referred to in Section
15 - Confidential Information and Source Code Escrow (t), to enable Level 2 compile
testing of the computer code. This amendment shall be made within 5 business days after
the last signature is obtained on the Agreement."

1.2. Gerieral escrow services described in Section 15-f of the Agreement are included in
Standard Escrow Services described below. ;.,-

1.3. LADWP may, at its option, request that the escrow services used by Logica provide
additional specific escrow verification services (Escrow Verification Services) from time
to time which shall consist of a complete compilation and testing of the source code and
object code, if any, on file with the Approved Escrow Agency. LADWP will then receive
the results of such Escrow Verification Services.

1.4. Payment schedule: LADWP must authorize the work for Escrow Verification Services in
advance as stated under Task E, Task List in Exhibit B of the Agreement The total
amount available for work over a three-year period is $54,000. LADWP may issue, once
per year, up to a total of three (3) Task Assignments requesting that Escrow Verification
Services be performed. LADWP may opt to extend the Escrow Verification Services to
an addition of two one-year duration. The price for each Escrow Verification Service will
be the then-offered market price (i.e., a price equivalent to that offered to similar
customers) of Logica's Approved Escrow Agent for such Escrow Verification Services,
but in any event, not to exceed $18,000.

1.5. Execution of Escrow Verification will be managed under Exhibit B, Task No. 7(b) ~
Escrow Validation.
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EXHIBIT G - INVOICE CRITERIA

Los Angeles Department of Water and Power

NOTE: ANY FEE PAYMENTS MADE IN EXCESS OF FEES ACTUALLY OWED TO
CONTRACTOR ARE NULL AND VOID, SHALL BE DEDUCTED FROM FUTURE FEE

PAYMENTS AND/OR RETENTION. AND MAY RESULT IN LIABILITY FOR DAMAGES FOR
PRESENTING FALSE CLAIMS

INVOICE PREPARATION CHECKLIST

ANY "NO" ANSWERS MAY RESULT IN THE DELAY OF PAYMENT

1. Are you sending your invoice in triplicate to: (unless other specific
instructions appear on your Purchase Order [PO])

Accounts Payable Business Unit
Los Angeles Department of Water and Power
City of Los Angeles
PO Box 51211, Room 424
Los Angeles, CA 90051-5511

(NOTE: Delivery slips and invoices delivered with goods will not initiate payment)

2. Is your firm's invoice name exactly the same as on the PO/SPO?

3. Does your invoice, delivery slip, credit memo, or correspondence have

a Your correctvendor number?

h. The correctPO/SPOnumber?

c. Your BusinessTax RegistrationCertificateNumber or VendorRequisition
Number?

4. Have all materials/services been delivered?

5. Do invoice prices and quantities agree with the PO/SPO?

6. Does each billed item indicate the corresponding number on the PO/SPO?
(Payment will not be made for any item or charges such as freight,
restocking, etc. ifnot specifically allowed for in the PO.)

7. If freight charges are authorized in the PO, are you, and not the freight
company, billing for the charges?
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8. Are all taxes stated separately? (DWP is not exempt from payment of sales
tax. Out-of-State vendor: Please indicate if California sales/use tax should
be paid directly to the State of California.)

9. Is your invoice submitted in accordance with contract terms?

10. Does your invoice number appear on any credit memo?
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ExmBIT H - RIGHT TO AUDIT CLAUSE

1. Right to Audit: Except for fixed price for lump sum, the Contractor and the Contractor's
subcontractors and suppliers shall be subject at any time with 7 calendar days prior written notice
to audits by the Department or the Department's agents, collectively defmed as "Authorized
Auditors", relating to all billings and to verify compliance with all contract requirements relative
to practices, methods, procedures, and documentation. The Authorized Auditors shall have
access to all records and data relating to the contract. The audits will be performed using FAR,
Part 30 and 31, et seq., generally accepted accounting practices and principles, and City
Contractor Cost Guidelines, and any other applicable City, State and Federal government audit
standards if any. The Contractor shall maintain and the Authorized Auditors will have the right
to examine and audit all books, records, documents, accounting procedures and practices, and
other evidence, regardless of form (e.g., machine readable media such as disk, tape, etc.) or type
(e.g., databases, applications software, database management software, utilities, etc.), sufficient
to properly reflect all costs claimed to have been incurred or anticipated to be incurred in
performing the Contract. Any information provided on machine-readable media shall be
provided in a format accessible and readable by the Authorized Auditors. The Contractor shall
not, however, be required to furnish the Authorized Auditors with commonly available software.
If the Contractor, the Contractor's subcontractors and/or suppliers are required to submit cost or
pricing data in connection with the Contract and/or the Contract Amendment, the Authorized
Auditors will have the right to examine all documents necessary to permit adequate evaluation of
the cost or pricing data submitted, along with the computations and projections used. The
Authorized Auditors will also have the right to reproduce, photocopy, download, transcribe, and
the like any such records. The Contractor shall make said evidence or to the extent accepted by
the Authorized Auditors, photographs, micro-photographs etc. or other authentic reproductions
thereof available to the Authorized Auditors at the Contractor's offices at all reasonable times
and without charge. The Contractor and the Contractor's subcontractors and suppliers shall keep

- --... and preserve all such records for a period of not less than 3 years from and after Final Payment
or, ifthe Contract is terminated in whole or in part, until 3 years after final Contract closeout.

The Contractor, the Contractor's subcontractors and suppliers shall account for
and be responsible for unallowable costs and mutually agreed unallowable costs. The detail and
depth of records required as backup support for proposals, billings, or claims shall be that which
adequately establishes and maintains visibility of identified unallowable costs, costs directly
associated to unallowable costs, and allowable costs.

All Changes are subject to audit. Changes with an absolute value of one hundred
thousand ($100,000) dollars or more shall require an audit. The City may waive the right to
audit where there was adequate price competition, an established catalog or market prices for
commercial items sold in substantial quantities to the public, and/or prices set by law or
regulation.

The Contractor shall maintain and segregate cost and pricing data, books, records,
documents, and any other accounting evidence sufficient to properly reflect all direct and indirect
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costs of whatever nature claimed to have been incurred or anticipated to be incurred by a
Contract Amendment, including a change order.

For a period of 3 years from the date of Final Payment under the Contract.jmd
prior to the execution of any Contract Amendment that exceeds an absolute value of one hundred
thousand dollars ($100,000), the Authorized Auditors will have the right to examine all books;
records, documents, and any other applicable data or evidence that relate to the negotiation
and/or performance of the Contract and/or a contract amendment for the purpose of evaluating
the accuracy and completeness of the cost or pricing data submitted by the Contractor. To the
extent that the examination reveals inaccurate, incomplete, or non-current data, the data shall be
considered defective;" if the audit indicates the Contractor has been overpaid under a previous
payment application, such overpayment, after 10 calendar days notice to the Contractor, shall be
paid to the Department.

The Authorized Auditors may require that the Contractor supply appropriate
documentation to support the costs or prices proposed for a Contract amendment, including a
change order, and will refuse to complete negotiations until satisfactory documentation is
submitted. The Contractor's books, records, documents and any other applicable data or
evidence that relate to the negotiations and/or performance of the contract amendment shall be
subject to audit and inspection.

Also subject to audit shall be the Contractor's records, books, documents and any
other applicable data or evidence relating to those items on a billing that relates to:

a. Work performed under the contract and/or a change order;

b. Goods not yet incorporated into the work;

c. Services or work performed under a contract amendment negotiated on an
indefinite quantity basis; and

d. Fixed-price change orders to validate the claimed percentage of
completion on the payment application.

Notwithstanding the foregoing, if the audit reveals that the overpayment is more
than 5% of the billing, the Contractor shall pay all expenses and costs incurred by the Authorized
Auditors arising out of or related to the audit.
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EXIllBIT I-CONTRACTOR'S QUALITY AsSURANCE PROGRAM
Intentionally deleted
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ExmBIT J - PRIOR WORK PRODUCT (INTENTIONALLY DELETED)
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ExmBIT K - BACKGROUND TECHNOLOGY (INTENTIONALLY DELETED)
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EXHIBIT L- GOVERNMENT AND INSURANCE TERMS

1 Business Policy

1.1 Non-DiscriminationlEqual Employment Practices/Affirmative Action Construction &
Non-Construction Contractors (AAP)

Logica and each of its known subcontractors shall complete and file an acceptable
Affirmative Action Plan as set forth in Appendix A of this Agreement.

;.-

Each contractor shall submit the following properly completed forms and documents for
the City of Los Angeles' Affirmative Action Program:

1. A signed Affrrmative Action Certificate Form.
2. A signed Affirmative Action Plan. This plan must be reviewed and approved by the

Department to determine its acceptability.

Each of the above documents, if approved, shall be effective for twelve (12) months
following the date of approval for the Affirmative Action practices. An Affirmative
Action Plan shall be in effect and on file with the Department for the duration of the
contract period.

1.2 Living Wage Ordinance

Logica agrees to comply with the applicable provisions of the Service Contract Workers
Retention Ordinance (Section 10.36) and Living Wage (Section 10.37) of the Los
Angeles Administrative Code (SCWROILWO) set forth in Appendix B of this
Agreement.

1.3 Child Support Policy

In accordance with the City of Los Angeles Ordinance No. 172401, the Department
requires all contractors and subcontractors performing work for the Department to
comply with all reporting requirements and wage earning assignments and wage earning
assignments relative to court ordered child support. Logica is required to complete the
Certification of Compliance with Child Support Obligations in Appendix C.

1.4 Supplier Diversity

It is the policy of the Department to provide Women Business Enterprises (WBEs), and
Minority Business Enterprises (MBEs), and all other business enterprises (OBEs) an
equal opportunity to compete and participate in the performance of all Department
contracts. Logica shall assist the Department in implementing this policy by taking all
reasonable steps to produce a level of participation by interested subcontractors including
15 percent MBE and 7 percent WBE.
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Logica shall maintain records monthly to determine compliance with the Department's
Outreach Program and shall submit such records to the Contract Administrator. The
records shall be submitted on Department forms and shall show the following:

1. The name of each participating subcontractor.
2. Description of work each subcontractor has contracted to perform.
3. The percentage completion of the work under each subcontract.
4. The compensation contracted to be paid to each subcontractor.
S. The cumulative compensation earned by each subcontractor.
6. The cumulative compensation paid to each subcontractor.

Current MBE and WBE sub-contractors are listed in Exhibit E with percentage of
participation.

- ......

WMIS Upgrade and Maintenance Agreement
Agreement No. 47112-3

95



Logica must provide evidence of insurance that conforms to the insurance requirements of
the Agreement. Insurance requirements are explained in detail in the following language and
"Contract Insurance Requirements" sheet in Appendix E, which specifically outlines the
types and amounts of coverage required for this project. ;.-

2. Insurance Requirements

2.1 General Requirements

Acceptable evidence of required insurance, from insurers acceptable to the Department, will
be required to be submitted within 3D-days of the date of award and maintained current
throughout the term of the contract. Said evidence of insurance must be on file with the Risk
Management Section in order to receive payment under any contract for services rendered,
and in order to commence work under your contract.

2.2 Additional Insured Status Required

Logica shall procure at its own expense, and keep in effect at all times during the term of this
Agreement, the types and amounts of insurance specified on the attached Contract Insurance
Requirements page. The specified insurance shall also, either by provisions in the policies,
by City's own endorsement form or by other endorsement attached to such policies, include
and insure City, its Department of Water and Power, its Board, and all of its officers,
employees and agents, their successors and assigns, as Additional Insureds (except for
Professional Liability and Workers' Compensation), against the area of risk described herein
as respects Contractor's/Vendor's acts or omissions in its performance of the agreement,
hereunder or other related functions performed by or on behalf of Contractor/V endor. Such
insurance shall not limit or qualify the liabilities and obligations of the Contractor/Vendor
assumed under the contract.

Each specified insurance policy (other than Workers' Compensation and Employers' Liability
and Property coverages) shall contain a Severability of Interest and Cross Liability clause
which states, "It is agreed that the insurance afforded by this policy shall apply separately to
each insured against whom claim is made or suit is brought except with respect to the limits
of the company's liability," and a Contractual Liability Endorsement which shall state, "Such
insurance as is afforded by this policy shall also apply to the legal liability assumed by the
insured under this Agreement with the City of Los Angeles."

2.3 Severability of Interests and Cross Liability Required
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2.4 Primary and Non-Contributory Insurance Required

With the exception of Workers' Compensation, all other insurance shall be Primary and
Noncontributing with any other insurance held by City's Department where liability arises
out of or results from the acts or omissions of Logica, its agents, employees, officers, assigns,
or any person or entity acting for or on behalf of Logica. Any insurance carried by the
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Department which may be applicable shall be deemed to be excess insurance and Logica's
insurance is primary (except for Workers' Compensation) for all purposes despite any
conflicting provision in the Logica's policies to the contrary.

2.5 Deductibles SUbject to Department's Discretion

Deductibles and/or self-insured retentions shall be at the sole discretion of the Risk Manager
of the Department (hereinafter referred to as "Risk Manager"). The Department shall have no
liability for any premiums charged for such coverage(s). The inclusion ofthe Department of
Water and Power, its Board, and all of its officers, employees and agents, and their agents
and assigns, as additional insureds, is not intended to, and shall not, make them, or any of
them a partner or joint venturer with Logica in its operations.

2.6 Proof of Insurance for Renewal or Extension Required

At least ten (10) days prior to the expiration date of any of the policies required on the
attached Contract Requirement page, documentation showing that the insurance coverage has
been renewed or extended shall be filed with the Department. If such coverage is canceled or
reduced in coverage, Logica shall, within fifteen (15) days of such cancellation or reduction
of coverage, file with the Department evidence that the required insurance has been
reinstated or provided through another insurance company or companies.

2.7 Submission of Acceptable Proof ofInsurance and Notice of Cancellation

Logica shall provide proof to the Department's Risk Manager of all specified insurance and
related requirements either by production of the actual insurance policy(ies), by use of
Department's own endorsement formes), by other written evidence of insurance acceptable to

- -..... the Risk Manager, but always in a form acceptable to the Risk Manager and the Office of the
City Attorney. The documents evidencing all specified coverages shall be filed with the
Department prior to Contractor beginning operations hereunder. Said proof shall contain at a
minimum, the applicable policy number, the inclusive dates of policy coverages, the date the
protection begins for the Department of Water and Power, and the insurance carrier's name.
It shall bear an original signature of an authorized representative of said carrier, and shall
provide that such insurance shall not be subject to cancellation, material reduction in
coverage or non-renewal except after written notice by certified mail, return receipt
requested, to the City Attorney of the City of Los Angeles at least thirty (30)'calendar days
prior to the effective date thereof. The notification shall be sent by registered mail to: The
Office of the City Attorney, Water and Power Division, Post Office Box 51111, JFB Room
340, Los Angeles, California 90051-0100.

2.8 Claims-Made Insurance Conditions

Should any portion of the required insurance be on a "Claims Made" policy, the
ContractorNendor shall, at the policy expiration date following completion of work, provide
evidence that the "Claims Made'! policy has been renewed or replaced with the same limits,
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terms and conditions of the expiring policy, or that an extended three (3) years discovery
period has been purchased on the expiring policy at least for the contract under which the
work was performed.

2.9 Failure to Maintain and Provide as Cause for Termination

Failure to maintain and provide acceptable evidence of the required insurance for the
required period of coverage shall constitute a breach of contract, upon which the Department
may immediately terminate or suspend the agreement. ;,-

Logica shall be responsible for all sub-contractors'/sub-vendors' compliance with the
insurance requirements.

2.10 Sub-Contractor Compliance

2.11 Periodic Right to ReviewfUpdate Insurance Requirements

The Department and Logica agree that the insurance policy limits specified on the
attached Contract Insurance Requirements page may be reviewed for adequacy annually
throughout the term of this Agreement by the Risk Manager/City Attorney, who may
thereafter require Logica to adjust the amounts and types of insurance coverage however
the Risk Manager/City Attorney deems to be adequate and necessary. City reserves the
right to have submitted to it, upon request, all pertinent information about the agent and
carrier providing such insurance, including applicable license and ratings.

2.12 Specific Insurance Requirements

The Bidder shall confirm to the requirements listed in the "Contract Insurance Requirements"
presented in Appendix E.
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3 Taxpayer Identification Number

Logiea hereby represents and warrants that its TIN is 13-3306288. No Fees shall be payable
or paid to Logiea unless and until such TIN is verified by the LADWP as valid.

Third Party Claims
Logica 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 Department property (including reports,
documents, and other tangible matter or Deliverables produced hereunder), against Logica's
rights to payments hereunder, or against the City, and shall pay all amounts due that relate to
Logica employees under the Unemployment Insurance Act with respect to such labor.

4 Background Check Certification

Logica shall (1) perform the required background checks of all designated principals,
employees and/or subcontractors of the Contractor; and (2) not assign principals, employees
and/or subcontractors of the Contractor convicted of any felony or offense of moral turpitude,
or for whom other derogatory information has been found pursuant to criteria set forth in this
Agreement or any attachment hereto (including, without limitation, Appendix E ,
"Background Check Certification"), shall result in irreparable harm to LADWP and, at
LADWP's option, the immediate termination for breach of contract without opportunity to
cure, without liability on the part of LADWP.

Logica agrees to submit a statement along with any invoices or billing associated with the
Agreement which certifies that all work performed under this Agreement at critical facilities
as designated by LADWP to Contractor was conducted by persons for whom background
checks have been conducted and who do not have disqualifying background information in
their histories pursuant to this section. Contractor is advised that submission of a false claim
for payment to LADWP may subject Contractor to liability under the California False Claims
Act (Cal. Gov't Code Sec. 12650 et. seq.). In addition, any failure to comply with the
background procedures as required by this section may be considered in connection with
future contracting opportunities with LADWP. The following specific language in the
invoiceslbills is acceptable: "Contractor certifies that all work performed for which this
invoice/bill is submitted which required access to critical facilities as designated by LADWP
was conducted, and for whom no disqualifying information (including felonies, offenses or
moral turpitude, and other disqualifying criteria, if any, as specified in the Agreement
between the Contractor and LADWP) has been found."

None of the remedies available to LADWP under this section shall preclude LADWP from
any other remedies available in law or equity to compensate if for damages caused by the
contractor's failure to comply with this section.

5 Contract Period

The Contract Period is for three years plus two one-year renewal options - a total of five
years.
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APENDIX A - AFFIRMATIVE ACTION PLAN
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CITY OF LOS ANGELES

Awarding: Dept.:~ _
Dept. Contact;~ _
MS: OL'C!I: _

IlCA F""" (MIS)

NONDISCRIMINATION. EQUAL EMP.LOYMENT PRACTICES. AFFIRMATIVE ACTION
CONSTRUCTION & NONCONSTRUCTION CONTRACTORS (VENDORS. Sl!PPLlER~ CONStllXAJ"ITS)

Los Angeles Administrsrive Code (LAAL" Division 10, Chapter I, Article I. Section 10.8 requires entities doing business with the
Cit)' 10 comply with a Nondiscrimination! Affirmative Action Program, (Refer questions regarding these requirements to the Bureau of
Contract Administration, Office of Contract Compliance, Equal Employment Opportunities Enforcement Section, at (213) 847-1922.)
In order 10 comply, it is necessary that the biddeiiproposerfrespondent complete, sign and return with the bid/proposal/response, the
following:

A, YOI' all contrncts, the contracror a;::ree'8to adhere to the foll(lI'I~ng,N.ondiscril]linatinn Clause: "" .. .
1. The contractor agrees and obligates the company not to discriminate durmg the performance of this contract against any

employee or applicant for employment because of the employee's or applicant's lace, religion, national origin, ancestry, sex,
age, sexual orientation disability marital status, domestic partner status, or medical condition; and

2. All subcontracts awa;:ded under this contract shall contain a like Nondiscrimination Clause.

B. For eenstructicn contracts from $1,000 to under $5,O(}O and nonconsn-ucrion contracts from Sl,OOOto un der $1110,000, the
cun h'ar:tor agre~~ to:
I. Adhere to the Nondiscrimination Clause above;
2. Designate a mana~ement level Equal Employment Opportunity Officer as provided for in Section "E" below; and
3. Adhere to Equal Employment Practices provisions as outlined in LAAC § 10.8.3 and on Page A-3 of this document.

Co For construction cDnlrat'fs ofS5,ooO or more and non-construction contracts of $100.000 or more, the contractor agr0~$ to:
1. Adhere to the Nondiscriminarion Clause above; C

2. Designate a management level Equal Employment Opportunity Officer as I!rovided for in Section "E~ below;
3. Adhere to Equal Employment Prnclie!lsprovisions 115 outlined in LAAC §10.8.3 and 011 Pages A-4 and A-5 of this document;
4. \pmplete the I;thnic Com~itjon of Total ~or'k F,?rce Report provjded on Page A-2 of !hi~ document; and
S. SIgn and submit an Affirmative Action Plan. l'he bidder must submit one of the two followmg plans:

a. Plan A. los An¥des Ciiy Affirmative Action Plan ("Log Angeles City Affirmative Action ~quirements") on Page A-
i} and Page A- whIch 18 an approved pm requmna only signature of acceptance along with the Ethnic Composition
of Work Force Wag,e A-2) andsubmittal to be effective; or,

b. Plnn B. The Bidder s own Affirmative Action Plan for approval.. which must contain at a minimum all of the elements
of the CIty'S plan-

D. Subcontractor.;:
L The contractor shall require the same documents indicated above to be submitted for ~ubcontractors of any contract awarded

by the City; and
2. The contractor shall be responsible for obtaining the Affirmative Action Plans from its subcontractors. Additional forms are

Available from the Office ofContrnct Compliance or the awarding authority.

IL. E(IUal EmploymentOpporlunil)' Officerr

Please be advised thal-----;;; ......""""""'''''''''''''....,.--------~"f'i'i'rE"~----- is hereby
NAMEOFDES1GNIill TITLE

designated as the Company's Equal Employment Opj:)Qrtunity Officer. The Officer has been given the authority 10 csteblish,
disseminate and enforce the Equal.Employment and Atrrrmative Action Policies of this firm to ensure nondiscrimination in all of
its employment practices. The Officer may be contacted at:

---.~~~~------------------------~.{WORK ADDRESS TELEPHOt'>'E

f, Signed Certifical"ion - The Contracror by its signature affixed hereto declares umler p~II:llt'· of perjury that:
I. The contractor has read the Nondiscrimination Clause in "A" above and certifies that it \...111adhere" to the practices in the

performances of all contracts;
2. The contractor has read the Equal Employment Practices provisions on Page A·3 and certifies that it will adhere to the

practices in the performance of any construction contract $1,000 to under $5,000 and nonconstruction eontmct $1,000 to
under S100,OOO;

3. The contractor has designated the Equal Eml?loyment Opportunity Officer as noted in Section HE" above;
4. The contractor has read the Affirmative Action Program provisions on Pages A-4 and A-5, certifies that it will adhere to the

practices in the performance of any construction contract of S5,OOO or more and nonconstructlon contract of $l 00,000 or
more and submits an Affirmative Action Plan. Indicate which plan is submitted: 0 City Plan; 0 C',(lmpanvPlan.

S. The information contained herein is true and correct. .

All Certificntes and Plans are effective fur 12 months from dille of approval by tbe Office of Contract Compliance.

AUTHORIZED SIGNAW RECOMPANY NAME

ADDRESS NAME AND TITLE (TYPE OR PRlNn

UTY, COUNIT. STATE,ZIP TELEPHONE DATE
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EQIJAL EMPLOYMENT PRACTICES PROVISIONS
Construction Contracts in excess of$l,tlOO or more but less than $5,000 IIDd

NODconstmcrion Contracts of$l,OOO or more but II1SStlmn $100,000

Sec, 10.113. EqulIl F.mplo)"lumt Practices Pnnisions.

E~-ery JIIlIl-CO!l.'lt1IDn contact wi!h or (II! bemlf of the City of Los Angcles forwhidi the COIlIlidcrntion is SUOO or more, and C\'CI)' ronstruction CO!ll1adfur ...i1iclJ
rooronsideru!ioo is S 1,000 or moo:, shall rontrin!he following provisicms, which shall be designated as the EQUAL EMPLOYMENT PRAmas provision of such
cootr:rt

!. This provision applies to \\mk orrervice performed or I1J31crialsmamIfoclured or a.=nbled in the United Slates-
2: Nothing in this mion:;haD require orpmhibitlbe estIblimmc:nl ofnew classfficalionsofemployces in any given mall, workorscnicccategof}'.
J. The caHrnctor ~ 10 post a ropy of P"dI1Ig!iIph A hereof in ~ places at ill; plareof business a\'llllable to cmploya!S and applkants fur

~
B. The oontractor will in allti01icilations or advertisemffits for employees placed bv or 011!Jebalf of the cootrndor. slate 1hat all qualiJied awJkanm will receive

~oo fur employmmt withou! regan! to their taee, religiilO, ~, nanom] origin, sex, sexual cricntalioo, age, disability, mantal sb!us, domestic
partner"S!altls, or medical cmditim

D. The oontmctor!!hall pemDt access to and may be required to provide rortifiL'd copies ofal! of Ins or her recools pertaining to employmrol and to employment
p!OCii= by tlte IIwmding ruJ!hority or 100 Office of Cootrncr Complianre fur the flUIJXl!'C of invesligalion 10 asccrtIin ccmpliaocc with the Equal Employmenl
I'mcIiccs prmiiions ofCitycontmcts. On their oreilbcr ofrooir roquestthe ronlnlctorshail provide evitknrolbal hear me has orwill canply therewith.

E. The failure of any oontrndnr to rornpIy \\ith !he F~ F.mpIoymcnt Pr:!ctices pmvisions of this OOlltmct may be <hnIcd to be a material breooh of C',ity
contracts, Such fuiJme simI! only be eslahlislred ~ a finding klihat effect by !he a\\'3Iding authority, 00 ibe basis ofilll OM! i~l!aIioo. orlhat Qflhe Boon!
of Public Wolk\, Office ofCOlltm:t Complianre. NQ such filKing shaD remadeor penalties assessed extqlt upon a fun and fuirh~ ~t!:rnolice and an
~ to be bea!l:I has been given to the COIltnlctoT •

G. .No!will&andinganyDIhL'I'provision oflhisCOl1lmct the City ofLos Angeles slmllllaveany andall otherremo:lies. at Jaw or in eqilly for any breach hereof.

L

J.

L

Equal Employment Practkcsshall, without Iirnitatioo es lethe ~ or nature of employment actiTI\y, be cO!lCCnledwith SllCIlemplo)mClll practices as;
l. Hiring pt<K:tices;
2. ~~ where such i!ppIDVcd progmms are functioning. and otllcr on-the-job irJining for norHll~l~lllireabkH)\X\lfOOons;
3. Tminingand promoIionaI opp(J[tunili~ and
4. Reasonable accommodations for pelSOOS with disabilities.
All cmtrncIoo; subject1D!he rrovisiom of this section sball illCltitrlllike pmWlioo in.all Sllbcrnlrnds awmded forwmk to be pcrfun:ned tmd:r!he contrnctwiih
!he City and ;haD impose the same OOligatioos, including but oot limitOO In filing and reporting obligations, on the mbrontrnctors as are 3jJplicabie to the
rontmdof. Failure mIlk! conlractor to comply wiih 1m requirement octo obtain the. romptiance mils rubcootJ:llctOrs with all rudJ. obligatioos!iball ~ect!he
concactor to !he ilI1]X)Sition ofany and all sancti= allowed by law, induding but not limilcd to te1minatioo oftheconlnK:toc'srontrnct IIcith Ihe City.

A·3
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IlCA Fcrm (6IOll1

AFF1RMATIVE ACfION PROGRAM PROVISIONS
Ccnstructkm Contracts ofS5,OOOor More and
Nonconstmcnon Contracts oiSI100,000 or More

&-:..10.8.4.. Affil1l1lItiveAdion Program Pnni!iions.

Every ~ cooIr&ct with or OIloobalfoflheCityofLos Angcles for ""hilil the coo;i<.bation is $100,000 or more and f:'if!f'J com.1rut1ioo LUlImct with or on
behalf of the City of Los Angeles fur which the coosideratim is S5,000 or more shall contain Ihe fullowing pIDvisiCl!lS ",fum shall 00 designared as !he AFFIRMATIVE
ACTION PROGRAM ~ ofsudtcootrnct

A. During 1he pcrfonnanre ofa City coob1lct, the cootmctor catilies and ~ that the cootmctor and each !lllbconIrndor bemmctt wiD adiere 101111 afIinruIIive
action program to cmurc lhal in its cmploymml practices, persons are Wlploycl wxI employ<!es are IreaIcl cq.mlIy and wiIl1ouIlCJl'I!d 10 or becsuse of race,
rcligion, illlCt'SIIy,lIlIIiomI origin, =,_wi oriernaIion, age, disability, maritd~ dmleStic partner stntus, ormcdical coodilioiL

I. 'Thi!i proW;IDn ~to wale a-seMces perfmmedcrmaterials manufudured oc3$Clllbied in the United Slates.
2 Nttblnginihis section shall require or proIubit the ~ ofncwclassili!:ations of emplQ)= in any givt'll emil, MlI'k or service category.
3. The conlr.Ictor shall PQll a copy offlumgtapb A barofin. co~CIlOUiplaa;s III its place ofbt1sincs:; a,allablc to employees lIlIdllpp!ioinJs for ~

D. The coolrudor shall pcrm!1~ to and may be required 10provide certified ropiesofall ofils records pertaining 10cmploymem 3IId to it;anploymcnt jlI3Cticcs
bylhe awarning lII.dhomy or the Offke of ConiIact Co~ fcr the puqx:I'iC of invesUgalion to ascertain comptiaru:e Mth !bc AflimuJtivc Actioo Program
provisioos deity 0JIIbacts, lllld00 lheiror ciIh:r oftlx:ir reqJCSt toproviOO evidmre that it los Of""l1 «JIIlplytllerewilh.

E. The failure of any COilIrdl.'\Ur KHxm1Jly wiIh the A1Iinnm.ive Actlooprogmm ptmiskm afeity COfdr.telS nmy IX: deaned 10 be a rnatcri:dI b\:aI,;h of 00IlIracI. Such
fuilure sbaII only be esIabIi5bOO upon a finding to that effect. by the il)WRing authoriIy, on Ihe·tmisofits own im'eStigation or tlJatofibe Boord <JfPublic W!l!b,
Office ofConImct Compli<lnce. No such finding sImll 00 rrnde c:l«.'CflIlIJX¥I a full aM fuir bcaringaftcr ooIire and lIIllJWOllUllity to be hIlardhas ro:ngivcn. to1he
IDIlIIlictor.

F. Upon It tinding duly made tlJat tberonll:lctorhas bnr.rlied tOO Affilmativc Action Program J1fO\'isioffi ora City contrnct, lhecrntrnd may be fortbwilh canceled,
Il:!n1inaIed or ~ in whole or in part, by !he aW'dIding auIhority, lIlId all monies dJe or to become due hcn:uni1.,. may be li:xw:urlcd to and reIairu:d by the
my ofI..os. Angeles. In iliIiw tbere!o, SIlCn !mnch may be !be 00sis fa a d:Ie!mlnalioo by !he awmdiug amhariIy or Ire Ikmd of PuNic Wotk!l1llal1be said
cooIr.v.:tor is lIIl im:sponst'blebid!kr oc proposer pwrulIIlIto theprovislonsofSedion 371 oftbe Los Angcles City CIm1er. In.1re CV1:Iltof 9.lclH~minatioll, such
oonIractor shall be dillqualificd from being aw.mieda·OO1Irnd with the City ofLus Angdes lOra period of two yean;, or unlil ooocsre Wall eslJbliIb and ClIIlYout a
~ in confumtrulro wid! !he p",visiOils be!oof:

G. Inthe cvClltofa tinting by tbeFair EmpJoymt.'nt and Hou;ingComlllisSKln af1heSttlcof0dlifumia, orlhe Bcmd ofPOO/io WOIks oflheCity ofLll Angeles, oc
any COUItof cocnpetrotjutisdi<:tim, that the tonfractor has been gw1ty of a willful vio!aIion oflbe Califimia Fair BmpIoyment and Housing Act, ortbe Af!imJalive
Action I'rog!am ~ of a City contmct, there may 00 dro.tctcd ftum the mnount p3yllbleto the rontrncta by the City of'Los llIIgcles 1JI1~ the cootrnct, a
pcmIIy ofTEN OOLLARS ($10.00} lOr each jlCISOIl roc each. calendar day on whid! llIclJ }'Xl[SOO W'dII~ again:st in. ,iulation oflOO provisiWl of a City
contract.

I. The {Xlblk Works board of Commissiooers shall promulgate rules and regulations 1hrough the Office of Cootrnct Compliance and provide to 1he awanlIng
aulboritics electronic and lIWlilXJlY forms !bribe impllmClltllioo of the Affinnative Aaioo Program jlID\oisioos of C1Iy ronIi'acI:l, and rules and regulatiom and
fmos sbaI~ 50 far as pmcticable, be sbnllar to th.osc atkJptcd in awliOlhle Fe.:b'.d bromvc O!\lc.r.i, No oih!r rules, regulati\lllll or limns maybe used by an
awanting atihoriIy of the City to =mplish thisconlmctCOlJllHaIlre prngnmL

1. Ncthing cOOlaincd in City ronIrncts shall be CO!1SIrucd in 3:11)' rnamcr so as 10require cr jXmlIit any act which is prooibitcdby law.
A-4

104
WMIS Upgrade and Maintenance Agreement
Agreement No. 47112-3



K.. The 00£iI:illct(T shall submit an AfIhmaIive Action Plan "'llicll shall meet 1be roquiltlllClll.'i offuis 0Jap!er at the time it sulmlits it5 bid {If ~ ITat tile time it,
registets to do 00sincss with tile Ci1y, The plan !iliaII be sullied 10 approvdl by !he Ollice ofContrdd Canpliano.! ·fria 10 awanl of tile ronIIllct The aw<mling
authority n~aIso require ronIri!dro; and supp!iw lD IiIke part ina pre-reglslrnIion,pre-bid, ~ crpre-a\\w ronfen.'llCC in 0!1li.'r to dcvel~ impuvc or
implcme!1t a qualiryfug Affumalive Aclion PI1ln, Af!irmaliyc Action Progl1lmHle,,'cl~punmntlD this5ectim Jilnllbe eIlOCIive lOra period oftwclve mooths
from 1be date of approval by II!e Office of Contrn.ct CoIrpIiance. In case of prior submission of a pan, 1beCOOlr.!dDr may submit documenIatico 1hIIt it has an
AffirmDIiye Action Plan approvW by1he Oflice ofCootmct Canplianre \\ilhin the pre1liru> twclve lJlOIlIhs. If the approval is 30 days or less fiun expiration, 1he
roIiractorllllJStlllibrnit 1\ new Plan 101heOffire ofContmct CanpIiarK."c II!ld that Pfanmust be appuved befure Itt:oontmct is iIWilI"&d

(l} Eva)' oontJad of $5,000 IX' more w1licll may proviIil consIructioo, d:mo!ilioo, n:IlO'<lllion, CXlfl.'lCMIioo 01' mgor mamtcnance of any Idnd shall in nddition
comply with the ~ of Section !(ll3 oflbe Los Angclc;;.Al.lEnini&mtiveOxk:.

(2) A contmctor may establish II!ld aOOpIllS it; own Affirmative Action Plan. by affixing his or her sigm1ure thereto, an AftiJmative Actioo Plan pn:pa!I:d and
furnished by lheOffireofContraa Compliance, oritmay prq:are undsubmil. it50wn Plan furawrovaL

I. ApprenticcshipwhaeappmvedprogtalllSarefundiooing,andtllhf'!'m-fhe-jobtrniningfor~ticeableocwpalioIls;
2. C13S'l1OO!l1 preparn!ion focthejob MIen mtapprenticeaiJle;
3. ~edu:alionandpropnrnlion.
4. Upgmding1rniningand~
5. Encrurnging the use of COIiractm,. subcxm!rndoo; aOO ruppIl.:m ofallmcial and dlmic ~ provicbl, however,that any oonImct subj<:ct 10 this oo.iiOOllOO

sImll require·1he 00II!lactDr, subconl:l'a!:ta' or ~ to provide rot less 1han the prevailing "'-age, working conditions iIIId p!iICIites gcnmlly observed in
priVlde inWstrles in1he l'OII!mcIor's,. subcootmrtoc's orsupplJer's geographical areafursoch WOlle;

6. TheeniIy of qo.mIilied W'OOJ;.'Il, minority and all odujounte)'l\lCII into Itt: indu>try; and
7. Tile provision ofllCe&d suppIles orjob lX1!lditions topenn\l persons With <tisalJilitics to be employed. and.minlmize the Impact af any disability,

N. Any a!ljustmcnlli much may be maOO in tberontrnctoc's OI'SIJl1)lieTsworlo: furoe to achiewtbeJlXlUin:menis of the city's Alfirrnativc Action ConIr.ld Compliance
Pmgmm in pwclJasing and ~OII shall be acca:np/iIhcd by cithenln increa<;ein the sizeoflhe worlo: foo:e orreplacenm of those employees who leave the
WIrl.fare by reasonofresignatioo, II:Iiremcnt ordclllh andootby 1mnirnltion, Ja)'o~ d:mo!ion or dmJgc in gIOOc,

A-S
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LOS Al\GF ..LES CllY AFlilRMA1W": ACnONPLAN
LOS A"'iGJiU':,S Q1Y Al'HRMATrVE ACTION l\JAJ"iDATORY PROHSIONS

Notwithstanding any other provision of this Division 10 the contrnry, every construction conImet involving an expenditure of$5,OOO or more of City
funds. $'.casesofurgent n=ity, as provided inSection 371 of tile Charter of the city of Loll Angeles ane except asprovided in Section 10.9
offhiS C . shall contain as part of the contract an Atflllmtive Action Plan substmtially as set furth in !his section and which by the contractor's
signarure ~, ;IDal1con.sIitule and be established as the contractor's ~ffi~e Action Plan. •The Plan, which may be a,p~n proposed by
the ~tractOT or the City's lJrO!l()SC:{I Plan prepared by the ()flke,of(,A>Iltlact Compliance, shall be subj~t to the approval. of the ~of(~ct
Comphance Jlnocto aWanf of the cootrnct. The Plan may 00IlSlsI of a Plan approved by the Office of Contract ~I!ance within the previous
twelVe months. If the previously approved Plan is 30 days or less from expiration, the contractor nmst submit l! new Plan to the Office of Contract
Compliance which shall be subject to approval before the contmct may be awarded. ,~

1. Cun5tructlon Contrncts Included.
The oootmctor shall not be eligible for an award of a City Construction Cootrnct in excess of$5,ooo, unless the contractor has submitred as part
of the b~ a written ~fii~e A~ Plan embodyil!g both (I) ~[pated levels of l!Iinl?fl\)'*,women and all otlter staffing util~ and
(2) specifIC affirmative action ~ directed at IlWJyi~ good faith efforts HI a nondlSCIHIlll1!ltrny manner to recnet and employ gunorrty,
women and all o1her poIetItial 5Iitff ill is deemed 10 Mve submitted such a PJU1WUllpursuant to Subsection 3 of 1his secuon, Both tfie
anticipated levels and theaffirmali\-e action steps rmst betaken and applied iugood lltith and rna nond1scriminnloty manner to attempt to meet
the n:quiremenls of this section for all trades wIllch are to be utilized on the project, whdher subeomracted or not.
*"l'vfioority" is defmed as the term ''minority person" is defined in subsection (0 of section 20000fibe California Public ConIr.Jcl Code.

&oc. 10.13. Mandatorv Pl'Iwisions Pertaining tu Nondficrimilllloon in Emplovment and Affirmative Aetion in Hiring Emplov('(>!iin the
Performance unVurk'Qn Certain Gty Construction CQntl'llcts.· .

2. Anticipated Utilization.
The plan must set furth anticipated minority, women, and all otherstaffina utilbilion by the contractor and all subcontractors OIl each project
oonsiructed. by the Ci}y using those trndes within the area of jurisdiction orlbe Los Angeles Building and Com.1ruction Trades Council within
theGty of LOs Angeles in each wot:k. class and at aJlleveIs in terms of ;;tatfhours. The anticipated leVelsof minority, women and other staffing
utilization shall be the levels at which each of !hose groups are represented in the relevanl workforce in the Greater Los ~Ies Area as
tk:lennined by the U. S. Bureau of the Census and made available by the Office of Q,Dlmct Cotnplinnce. Attairnn.."Il1of lhe anIJI,'ipated levels
of utilization may onlv be used as an indicia of whether the contractor has complied with the ~ts of this section and brut applied its
Affirmative Action PIan in good fuith and in a nondiscriminatory manner. Faj!,~ 10 attain the antk:ipaterl kvels Of utilization shall not. by
itsel~ disqualiJY the cootractor for;m.<IId of a contract or subject the contractor to an)' sanctiom or penalties.

In 00 eveat may II cootrnc.,'tor utilize the ~ of this section in such a IlWIlIICI" as to CJlU,'Ie or result in discrimination against any person
on account of race, cob, religion, ancestry, age, disability, medical condition, marital status, domestic partaer status, sex, sexUal orieniatwn, or
national origin.

...... 3. AnAffinnativeActionPlan.
The conlr.roIor certifies and agrees to immediatelv implement Jl:OOd fuith eIfurlg measures to recruit and employ minority, women, and other
poIential stafEn a nondiscrmunatory manner inclUding, !rut not limik!d 10, the following actions. The contractoe shall:
a. Recruit and make efiVrIs to obtain such emplayres through:

(1) Advertisipg erripl~ oppommitioa in minority, and oilier community news media. NotifYing minority, women and other
comrmmny rnwmn:atlons of employment opportunrties,

(2) Mainfaining contact with schools with diverse populations of studelllS 10notiJY them of employment opportunities,

{3} Encouraging pn:sml minority, women and otberemployees to refur their liiendsandrelatives.
(4) Promoting afler school and vacation employment opportunities fur minority, women.and other youth.
(5) Validating all job specifications, selection requirements, tests, etc,

(6) Maintaining a file of names and addresses of each worker referred to the contractor and what action was taken concerning such
worker.

(l) N~ the appropriate a~ autbopty of the City and the Office of Contract Compliance in writinll when a union with
wburiJ tile comractor bas a collective bm:gainfng agreement bas fuik..d to refer a minority, woman or other worker,

b. Continually evaluate personnel practicesto assure that hiring, Ilpgrndlng, promotions, transfers, demotions and layoffs are made in
nondiscriminatory JIIIlllIleI' so as 10 achieve and maintain a diverse work. force.

c. Utilize training p~1I)S aJ?d assist minority, "''OITlCII and other employees in locating, qualifying for and engaging in such training
programs 10 enhance thelr skills and advancement.

d, Secureccoeeratloe or complimx;e from me labor referral agency to the oonIrncIor's contractual affamative action obligations,
e. Establish a person at the rn:.magement level of the oontractiI)g entitv to be the Equal ~Ioy'rnent ~Iy Office; such individual to

have the authority to disseminate and enforce the company's Equal f:mplnyment and Affiimitive ActiOn Policies.
A-6
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t: Maintain such records as are necessary to deermine ~liance with equal employment and affirmative action obligations, and making
such records available to City, State ana Federal mrthorities upon request

4. The OOlltractoc shall make a good fuith effort with respect to appren!K:esbip and training program to:

a. Recruit and refer minority, women and other employees to such programs;
b. Establish training pro~ within the companyand/or its association that will prepare minority, women and other employees for

advancerrent opportwutres.
c. Abide by the requirements of the Labor Code of the State of Cal ifomi a with respect to the provision of apprenticeship job opportunities.

5. The contractor shall establish 'written company policies, rules, and procedures which shall be encompassed in a company-wide Affirmative
Action Plan lOr all its operations and. contracts, Said W1icies shall be provided to all employees1 sulx:oiitrnctom, vendQrs, unions and all others
with whom the contractor may become involved in fi.ilfilling any of its eontracts, The 00Illpan)' SAffirmative Action Plan shall encompass the
reqWrem!llts contained herein as a minimum and shall be subInitted with its bid to the appropriate awarding authority of the City and to. the
Office ofCOIIfmctCompliance of the City.

6. Where problems are experienced by the coctractor in cO!llPlying with. its obligalJoIl8 pursuant to this section, the contractor shall document its
good fiuth effort to comply with the requiremenIs by the fullowing procedure. The ooniractor shall state:

a. Vt'hat sIeps were taken. how and on what date.
b. To whom those efforts were directed
c. The responses received, from whom and when,

d What other steps were taken or will betaken tocamply and when.
c. Vlhythc conImclor has been or will be unable to comply.

7. The contractor shall complete and file, and require each of its known suboontmctors to complete and file with the contractor's bid fur the
subject project an acceptable Affinnarive Action Plan

8. The oontmctor shall submit and requ~ each of its subcontractors to submit an Ethnic Composition of the Company's Total WOO::..Force (by
employees) prior to the date of award of the contract,

9. No contract shall be executed until the app~ awarding authority of the City of Los A~les, and the Federal fimding agen9' (if Federal
funds are involved), has determined .in "TIling that such contrnctor lias executed and filed "'llli the awnrding authority aria tile Clly Office of
Contrnct Compliance the required Affirmative Action Plan.

10. It shall be IlO excuse that the union with which the coolractor has a collective bargaining agreement p.roviding for referral, exclusive or
otherwise, fulled to Jeter minority, women or other employees.

II. Subject to this subsection lhecontrnctor shall execute such further fo~ and documentation at such times and as may be required by the
appropriate a-wwng authority of the City of Los Angeles.

B. The Office of Contract Compliance within the ~nt of Public Works shall be responsible fur adminissering the City's Contract
Compliance Program in the manner described in Sections 22359 through 22359.5 of this Code.

12 When: the contractor has failed to comply with the requirements contained in this section, any and all .sanctions allowed by law may be
imposed upon 1he contractor,

14. All contractors subject to the provisions of this section shall include a like provision in all subcoatracts awarded fen work to be performed
under the contract with the City and shall impose the same obltgatiens, including but not limited to filing and reporting obligations, on the
subcontractors as are applicable to the contractor. Failure of the contractor to comply with this requirement or to obtain the compliance of its
subcontractors with all such obligations shall subject the contractor 10 the imposition of any and all sanctions allowed by law, including btl! not
limited to termination of the contraetor's contract with the City.

By its execution hereof the conlrnctor accepts and submits the foregoing as its Affirmative Action Plan.

DAlE OfFlCER·S SlGNA:TIIRF.S

FlRMNAME A-7 ornCER 'S NAMF.AND TInE (fYl'E OR PRlJ','1)
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LIVING WAGE FORMS CHECKLIST

To be completed by Contractors

-/' LW 6 - Employee InfonnationForm
o Due within 30 days of contract execution.

-/ LW 18 M Subcontractor Information Form
o Due withi1J 30 days of contract execution.

-/' LW 10 M oce Exemption Application (if applicable)
o To be submitted along with bid or proposal. .

./ LW 13 - Departmental Exemption Application (if applicable)
o To be submitted along with bid or proposal,

., LW 26 - Small Business Exemption Application - English (if applicable)
-/ LW 26A - Small Business Exemption Application - Spanish (if applicable)

o To be submitted along with bid or proposal.

To be completed by Subcontractors

., LW 5 ~Subcontractor Declaration of Compliance (if applicable)
o Due within 90 days of the execution of the subcontract.

To be completed by Contract Administrators

., Contract Summary Sheet

./ LW 1 - Departmental Determination Form
o To be submittedto ace cifter the contract execution ..

y' LW 13 - Departmental Exemption Application
o Bottom portion to be signed prior to returning forms to SCS Contract Compliance

Section
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Living Wage Ordinance and Service Contractor Worker Retention Ordinance

Unless approved for an exemption, contractors under contracts primarily for the
furnishing of services to or for the City and that involve an expenditure in excess of
$25,000 and a contract term of at least three (3) months, lessees and licensees of City
property, and certain recipients of City financial assistance, shall comply with the
provisions of Los Angeles Administrative Code Sections 10.37 et seq., Living Wage
Ordinance (LWO) and 1036 et seq., Service Contractor Worker Retention Ordinance
(SCWRO). Bidders/Proposers shall refer to Attachment/Appendix I "Living Wage
Ordinance and Service Contractor Worker Retention Ordinance" for further information
regarding the requirements of the Ordinances.

Bidders/Proposers who believe that they meet the qualifications for one of the
exemptions described in the LWO List of Statutory Exemptions shall apply for
exemption from the Ordinance by submitting with their proposal the Bidder/Contractor
Application for Non-Coverage or Exemption (Form OCC/LW-10), or the Non-Profit/One-
Person Contractor Certification of Exemption (OCC/LW-13). The List of Statutory
Exemptions, the Application and the Certification are included in the
AttachmentlAppendix.

WMIS Upgrade and Maintenance Agreement
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CITY OF lOS ANGELES
LIVING WAGE ORDINANCE

(Los Angeles Administrative Code Section 10.37 et seq.)

1. What is the living Wage Ordinance?

The Living Wage Ordinance (LWO) requires employers who have agreements with the
City to pay their employees at least a minimum "living wage~ and to provide certain
benefits. If the agreement is subject to the LWO, the employer must do the following:

• Pay employees working on the subject agreement a wage rate that is at least
equal to the Uliving wage" rate. The "living wage" is adjusted annually and
becomes effective July 1 of each year. Employers can obtain information about
the living wage rate currenUyin effect by going to Department of Public Works.
Bureau of Contract Administration, Office of Contract Compliance (DCC) website
at www.lacity.org/bca!OCCmain.html.

• Provide employees with at least 12 paid days off per year for sick leave,
vacation, or personal necessity; and at least 10 unpaid sick days off per year.

• Tell employees who make less than $12.00 per hour that they may qualify for the
federal Earned Income Tax Credit and provide them with the forms required to
apply for the credit.

• Cooperate with the City by providing access to the work site and to payroll and
related documents so that the City can determine if the employer is complying
with the LWO.

• Pledge to comply with federal laws prohibiting an employer from rete!iating
against employees for union organizing.

• Not retaliate against any employee who makes claims about non-compliance
with the LWO.

2. When was the Ordinance adopted?

The LWO was adopted in May, 1997 and amended in January, 1999.

• An agreement in an amount over $25,000.00 and for at least three months in
which an employer will provide services to or for the City.

• An agreement for the lease or license of City property if the service being
performed on the property is something that City employees would otherwise do.

• An agreement for the lease or license of City property that is in a location where
a substantial number of the general public might visit.

• An agreement in which the City gives financial assistance for the purpose of
promoting economic development or job growth.

• An agreement in which the City determines that applying the LWO would be in
the best interest of the City.

3. What types of agreements are subject to the Ordinance?

Generally, the LWO covers the following types of agreements:

liVing Wage Ordinance Summary - 06111 Page 1
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4.15 an agreement subject to the LWO if it was entered into before May, 19971

Agreements executed after May, 1997 are subject to the LWO. An agreement entered'
into before May, 1997 may become subject to lWO if it is later amended or modified in
order to add time or money to the original agreement

5. Are there any requirements that would apply to an employer who does not have
an agreement with City that is subject to the LWO?

All employers are required to comply with the LWO's prohibition against retaliation, even
if the employer does not have an agreement with the City that is subject to the
Ordinance.

6. Are all employees covered by the Ordinance?

Intentionally left blank 8/18/06

7. Are an employer's subcontractors subject to the requirements of the
Ordinance?

A subcontractor may be covered by the Ordinance if the subcontractor performs work
on the subject agreement. If so, the subcontractor must also comply with the
requirements of the LWO, including all reporting requirements. The prime contractor is
responsible for the making sure that the subcontractor complies with the LWO.

8. What happens if an employer is found to be in violation of the Ordinance?

- -....,
Payments due may be withheld. Also, the employer may be deemed to be in material
breach of the agreement. When that happens, the City may take the foJlowing steps:

." Terminate the agreement and pursue all available contractual remedies.
• Debar the employer from doing business with the City for three (3) years or until

aU penalties and restitution have been fully paid, whichever occurs last.
• Bring a lawsuit against the employer for all unpaid wages and health benefit

premiums and/or seek a fine of up to one hundred dollars ($100.00) for each day
the violation remains uncorrected.

9. What if a subcontractor is found to be in violation of the Ordinance?

Because the prime contractor is responsible for making sure that all its subcontractors
comply with the LWO, the sanctions listed in answer #8 may be applied to the prime
contractor if the subcontractor does not correct the violation(s).

LIVing Wage Ordlnancs Summary -06111
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10. What can an employee do if an employer is in violation of the Ordinance?



The employee can submit a complaint to the Office Contract Compliance which will
investigate the complaint. Also, the employee can bring his or her own lawsuit against
the employer for:

• Back pay for failing to pay the correct wages or correct health benefit premiums.
• Reinstatement and back pay for retaliation.
• Triple the amount of the back pay that is owed if the violation was found by the

court to be willful.

11. Are there any exemptionsavaiJable under the Ordinance?

An employer may apply for an exemption based on the following categories:

• Service agreements that are less than 3 months or $25,000 or less.
• Agreements for the purchase of goods, property, or the leasing of property (with

City as the lessee).
• Construction contracts that do not meet the definition of a service agreement.
• Employees who are required to have an occupational license in order to provide

services to or for the City are exempt.
• Employers who are party to a collective bargaining agreement (CBA) that has

language stating that the CBA shall supersede the LWO.
• Financial assistance recipients who meet the requirements stated in Section

10.37.1(c} of the LWO.
• Employers (contractors, subcontractors, financial assistance recipients)

organized under IRS Code, Section 501(c)(3) whose chief executive officer's
hourly wage rate is less than eight times the hourly wage rate of the lowest paid
worker are be exempt. However, this exemption does not apply to child care
workers. .

• Lessees or licensees who have no more than a total of seven employees and
who have annual gross revenue of less than $459,464 (effective July 1,2011).
The qualifying annual gross revenue is adjusted every July.

• One-person contractors, lessees, licensees or financial assistance recipients who
employ no workers.

• Agreements that involve other governmental entities.

12. Who is responsible for the administration and enforcement of the Ordinance?

The Oepartment of Public Works, Bureau of Contract Administration, Office of Contract
Compliance, located at 1149 S. Broadway Street. Suite 300, Los Angeles, CA 90015.
For additional information, please call (213) 847-2625, or go to the Office of Contract
Compliance website at http://bca.lacity.org.

Uving Wage Ordinance Summary - 06111 Pags3
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LIVING WAGE ORDINANCE STATUTORY EXEMPTIONS

Living Wage Ordinance (LWO) statutory exemptJons are now divided into the following three categories:
1. Exemptions that do not require approval from the Department of Public Works, Bureau of Contract

Administration, Office of Contract Compliance {Ocq. .
2. Exemptions that do not require OCC approval but require a Contractor Certification of Exemption.
3. Exemptions that reguire submission of an Application for Exemption and ece approval of the Application.

1. The following exemptions do not require OCC approval or any Contract.or Certification: Departments
only need to indicate the exemption in the appropriate category on the LWO Departmental Determination of
Coverage Form.

a. Less than three months OR less than $25,000 (LAAC 10.31.10)). Service contracts or Authority for
Expenditures that do not meet these thresholds are not covered by the lWO.

b. other governmental entities (lAAC 10.37.1(g}). Agreements with other governmental entitles such
as Los Angeles County, the State of California, or the University of California, are not covered by the
LWO. Subcontractors to these entities are also not covered by the LWO.

c. Purchase of goods, property. or the leasing of property, with the City as lessee (lAAC
10.37.1(j). Such contracts are categorically exempt from the LWO unless they include a service
component that is more than just incidental (regular and recurring services is required). Examples of
such categorically exempt contracts include contracts to purchase office supplies or to lease space to
be occupied by City departments.

d. Construction contracts, not conforming to the definition of a service contract(LAAC 10.37.1(j)).
Such contracts are categorically exempt from the LWO. Examples include construction of buildings and
infrastructure.

e. City financial assistance not meeting thresholds (LAAC 10.37.1{c». Agreements to provide a
contractor with City financial assistance (which typically mean grants or loans provIded at interest rates
that are lower than the Applicable Federal Rate) are categorically exempt from the LWO if they meet
both of the following:
(1) The assistance given in a 12-month period is below $1 ,000,000 AND less than $100,000 per year.
(2) The assistance Is not for economic development or job growth.

f. Business Improvement Districts (810) (LWO Regulation #11). Service agreements are categorically
exempt from the LWa if the services are funded with the BID's assessment money collected by the City

. ~ after the formation of the BID. Service contracts In which City money is used to hire firms to help in
forming the BID remain subject to the LWO unless the contractor otherwise qualifies for an exemption.

2. The following exemption categories do not require ace approval, but the contractor must still
submit a Contractor Certification of Exemption from Living Wage (OCC/LW·13). No ace approval is
required for the exemption to be valid. However, the department must include the Contractor Certification
of Exemption with the contract.

a. 501(0)(3) Non-profit organizations (LAAC 10.37.1(g»: Employers (contractors, subcontractors,
financial assistance recipients) organized under IRS Code Section 501 (c){3) are exempt from the LWO
if the hour1y wage rate of the corporation's highest paid employee is less than eight times the hourly
wage rate of the corporation's lowest paid worker. However, the exemption does not extend to Child
Care Workers as defined In the LWO Rules and Regulations (an employee "whose work on an
agreement involves the care or supervision of children 12 years of age and under.ff).A COPY of the IRS
501(c)(3} Exemption Letter will be required.

b. One-person contractors with no employees (LAAC 10.37.1{f)}: Contractors, lessees, licensees or
financial assistance recipients who employ no workers are exempt from the LWO.

FormOCCllW·10 (Rev.6111)
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LIVING WAGE ORDINANCE STATUTORY EXEMPTION$ (Continued)

3. The following exemption categories require submission of an application for exemption and occ
approval althe application to be valld..

a. Collective bargaining agreements (CSA) that supersede the LWO (LAAC10.37.12): Contractors
whose employees are covered by a CBA that supersede the requirements of the LWO are not subject
to the LWO. A COPY of the CBA with the superseding language or a letter from the union indicating that
the union has agreed to allow the CBA to supersede the LWO will be required to be submitted.
Example: Labor agreement between parking contractor and a labor union with language that wages
and benefits in the CBA shall supersede the LWO. Contractors must use the"lWO Application for Non-
Coverage or Exemption form (Form OCC/LW-10) and submit a copy of the CBA or a letter from the
union.

h. Occupational license (LAAC 10.37,1 (f)): Employees required to possess an occupational license in
order to provide the services under the City agreement are not subject to !he LWO. However, only the
individual employees who are required to possess an occupationa/license are exempt. Employees who
work on the City contract and are not required to possess an occupatJonallicense remain subject to the
LWO. Example: Under California Labor Code Sections 7375 - 7380, a person must be licensed by the
State of California in order to inspect and certify cranes and derricks used in lifting services.
Contractors must use the LWO Application for Non-Coverage or Exemption form (Form OCC/LW~10)
and submit a listing of the employees who possess occupational licenses and a copy of the licenses.

c. Small business exemptions for Public Lessees/Licensees (LAAC 10.37.1(1»: Small business that
lease property from the City may apply for ecc approval for LWO exemption if the lessee or licensee:
(1) employs no more than a total of seven employees; and (2} has annual gross revenues of less than
$459,464 (adjusted July 1,2011). This applies only to lessees with lease agreements executed after
February 24, 2001, and to amendments executed after February 24, 2001 that add monies or extend
term. Use the Application for ASmali Businessn Exemption (Form OCC/LW~20) and submit the
application with the documents requested on that form.

d. City financial assistance agreements that exceed the LWO monetary thresholds may apply for
one of the exemptions below, Applicants and departments should refer to Regulation #3{c) for the
requirements and the documents that must be submitted with the LWO Application for Non-Coverage
or Exemption (OCC1LWO-10).
(1) The City financial assistance recipient (CFAR) is in its first year of operation (LAAC 10.37.1(c».

-...... (2) The CFAR employs fewer than fIVe employees (LAAC 10.37.1(c».
(3) The CFAR would face undue hardship because it employs the long-term unemployed or provides

trainee positions to prepare employees for permanent positions (LAAC 10.37.1(c». REQUIRES
COUNCIL APPROVAL

Form OCCILW-10 {Rev, 6/11)
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LW-6

LWO - EMPLOYEE INFORMATION FORM
REQUIRED DOCUMENTATION FOR ALL CONTRACTS SUBJECT TO LWO

This form must be submitted to the AWARDING DEPARTMENT within 30 DAYS of contract
execution. INCOMPLETE SUBMISSIONS WILL BE RETURNED.
THE LIVING WAGE ORDINANCE (LWOI REQUIRES THAT SUBJECT EMPLOYERS PROVIDE TO
EMPLOYEES:
• As of July 1,2011 a wage of at least $10.42 per hour with health benefits of $1.25 per hour, or $11.67 per hour

without health benefits (to be adjusted annually) (Regulation #4); ;.-
• At least 12 compensated days off per year for sick leave, vacation or personal necessity at the employee's request

(pro-rated for part-time employees) (Regulation #4); and

• At least 10 addlti onal days off per year of uncom pen sated time off for personal or immediate illness only (pro-rated for
part-time employees) (Regulation #4). Refer to the LWO Rules and Regulations, available from the Department of
Public Works, Bureau of Contract Administration, Office of Contract Compllance (OCC) website, for detailS regarding
the wage and benefit requirements ofthe Ordinance.

• Making less than $12.00 per hour Information of their possible right to the federal Earned Income Tax Credit (EITC)
and make available the forms required to secure advance EITe payments from the employer (Regulation #4).

THE LIVING WAGE ORDINANCE (LWOI ALSO REQUIRES EMPLOYERS:
• Notto retaliate against any employee claiming non-compliance with the provisions ofthese Ordinances and to comply

with federal law prohibiting retaliation for union organizing (Regulation #4).
<

~:", '.i::',>

1. Company Name: ______ ~ ______________ Email Address:

2. STATE the number of employees working ON THIS CITY CONTRACT:

3. "ATTACH a copy of your company's 1't PAYROLL under THIS CITY CONTRACT.

4. "INDICATE (highlight, underline) on the payroll which employees are working ON THIS CITY CONTRACT.

5, '*00 you provide health benefits (such as medical, dental, vision, mental health, and disability insurance)
to your employees? DYes D No

If YES, STATE how much, if any, employees pay for co-premiums: $________

*·NOTE: Payroll information need not be submitted if ALL employees working on this CUy agreement earn an hourly wage
of at least ~15 Qer hour. If so, check the box below.

D I certify under penalty of perjury that I do not have any employees earning less than $15 per hour working
on this City contract.

FAILURE TO COMPLY WITH THESE REQUIREMENTS WILL RESULT IN WITHHOLDING OF PAYMENTS BY THE CiTY
CONTROLLER, OR A RECOMMENDATION TO THE AWARDING AUTHORITY FOR CONTRACT TERMINATION. ALL
iNFORMATiON SUBMITTED IS SUBJECT TO VERIFICATiON, AND FALSE INFORMATION MAY RESULT IN CONTRACT
TERMINATION.

I understand that the employee information provid ed herein Is confidentlal and will be used by the City of Los Angeles, Office of
Contract Compliance for the purpose of monitoring the Living Wage Ordinance.

Print Name of Person Completing This Form Signature of Person Completing This Form

Title Phone # Date

t<·":c'c·',,·<·,,, .. ::.<·· ........ ,cc.·,·c., '.c ..... AWAROINGOEPARTMENTUSEONLY; c.':' :.::.::.ic.ccc::::"c/'·:· c:':':\::""(C"·/:'.'::.:· cco;..c,\.' ..,c:cc:'c:c::c:\c:<c;:}Z,]

! Dept: ~ ____ Dept Contact: Contact Phone: Contract #: ---- I
Form OCCILW.6. Rev. 6111 OFFICE OF CONTRACT COMPLIANCE, EEOE SECTION: (213) 847·2625

WMIS Upgrade and Maintenance Agreement
Agreement No. 47112~3
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LW-18

LWO - SUBCONTRACTOR INFORMATION FORM
. REQUIRED DOCUMENTATION FOR ALL CONTRACTS SUBJECT TO LWO

This form must be submitted to the AWARDING DEPARTMENT within 30 DAYS of contract
execution. INCOMPLETE SUBMISSIONS Will BE RETURNED.

1) Company Name: Contact Person; Phone Number: _
2) Do you have subcontractors working on this City contract? DVes 0 No

If NO, This form is now complete - SIGN THE BOTTOM OF PAGE 2 AND SUBMIT TO THE7\WARDING DEPARTMENT.
If YES, a) STATE the number of your subcontractors ON THIS CITY CONTRACT: _

b) Fill in PART A for EACH subcontractor in Section II, continue to Section III & IV (if applicable), AND SIGN Section V.

PARTB
PART A CHECK OFF ONLY ONE BOX (lNI) FOR EACH

SUBCONTRACTOR (IF APPLICABLE) THEN CONTINU E
ONTO SECTION III:

I II III IV V
501 One- CBA' ""'u••':~' Small

(ol(3)' ParSDn ,- Bu""'"
CcmIr~1or2

VI
Gov.

enUty"

1. Subcontractor Name:
2. Contact Parson: ----------·---=P.,.h-on-e-,#::-:---------·-
3. Address: _
4, Purpose of Subcontract: _
5. Amount of Su bcon tract: $.--.-'---:0-
6. Term: Start Date -' __ -' End Date __ , , _
7. ODes the subcontract exceed $25,000? 0 Yes 0 ND
8. Is the length of the subcontract atleastthree (3) months? 0 Yes 0 No

If you checked off YES for Questions 7 AND 8, this subcontract IS SUBJECT
TO THE LWO. Continue onto Part B,
If you checked off NO for any questions 7 OR 8, this subcontract IS NOT
SUBJECT TO THE LWO. Continue to fill in Part A for additional subs below.

Form OCC/LW.13, Rev. 8/09

DDDDDD

OFFICE OF CONTRACT COMPLIANCE, EEOE SECTION: (213) 847·Z625
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1. Subcontractor Name:
2. Contact Person: ---------·---=pc-h-on-e-,#c-':----------

3. Address: D D D D D D4. Purpose of Subcontract: _
5. Amount of Subcontract: $ _
6. Term: Start Date I I End Date I {
7. Does the subcontract exceed $25,000? 0 Yes 0 No -- ----
8, Is the length of the subcontract at least three (3) months? 0 Yes 0 ND

If you checked off YES for Questions 7 AND 8, this subcontract IS SUBJECT
TO THE LWO. Continue onto Part B.
If you checked off NO for any questions 7 OR 8, this subcontract is NOT
SUBJECT TO THE LWO. Continue to fill in Part A for additional subs below.
1.Subcontractor Name: . _
2. Contact Person: Phone#: _

3. Address: D D D D D D4. Purpose of Subcontract: _
5. Amount of Subcontract: $
6. Term: Start Date I ---'----End Date , I
7. Does the subcontract exceed $25,OOO? 0 Yes 0 ND --- ----
B. Is the length of the subcontract at least three (3) months? DYes 0 No

If you checked off YES for Questions 7 AND 8, this subcontract IS SUBJECT
TO THE LWO. Continue onto Part B.
If you checked off NO for any questions 7 OR B, this subcontract is NOT
SUBJECT TO THE LWO. Continue to fill in Part A for additional subs below.

WMIS Upgrade and Maintenance Agreement
Agreement No. 47112-3



LW-18

PART A
PARTB

CHECK OFF ONLY ONE BOX (I-VI) FOR EACH ..
SUBCONTRACTOR (IF APPLICABLE) THEN CONTINUE'
ONTO SECTION III:

1. Subcontractor Name; --::-7_---, ~

2.ContactPerson:_____ Phone#: -- D D D D D D
3. Address;~::--:---:--:-------------------
4. Purpose of Subcontraci: -,-. ~
5. Amount of Subcontract: $ _
6. Term; Start Date __ 1 1 End Date __ , _
7. Does the subcontract exceed $25,000? 0 Yes 0 No
8. Is the length of the subcontract at least three (3) months? 0 Yes 0 No

If you checked off YES for Questions 7 AND a, this subcontract IS SUBJECT
TO THE LWO_ Continue onto Part B. .
If you checked off NO for any questions 7 OR 8, this subcontract is NOT
SUBJECT TO THE LWO.
'.. ·····>eT.;'SECTION,llli.SUBC·QN,TRAc:T$SIIBJEc:TIOIHE.LWO.fAND.MAY.SE eL!GIBLE.FOR·.EXEMPTIO!ilS

1) If you checked off any boxes in Part B. your Subcontractor(s) is subject to the LWO, but may qualify for an LWO exemption.
Review the exemptions below: and have your subcontractor fill out the form in the corresponding right-hand column.
Continue to Section V, and submit this form and all supporting documentation to the Awardino Department for approval.

2) If you did NOT check any boxes in Part B or your subs DO NOT qualifY for an exemption, Continue to Section IV.
,.".C',.··yc>C:"·"/';EXEMPTIQN· ••':,,'··'· .·UMENTATIONREQUIRED/·'···'·· ....
One-person contractors, lessee, licensee LW 13- De ption Form
501(c)(3} non-profit organization h~p:IIbca.laoily.org!index.dm?nxl=""8nxl body=<llv ccc lwo rorms.cnn
Occupational license required LW 10 - acc Exemption Form
Collective baroaini no aareement wfsuoersession langua~e IIHp:llbca.lacl1V.orqllnd sx.dm?nx1=ee&nx! body><liv ccc Iwo forms.cfm

1. Subcontractor Name; -r-' _

2. Contact Person: Phone#: _
3. Address;.-:-::-:: . _
4. Purpose of Subcontract: -z--: _
5. Amount of Subcontract $_--.- =-~:::-
6. Term: Start Date ,__ ,__ End Date -'- , _
7. Does the subcontract exceed $25,OOO?0 Yes 0 No
8. Is the length of the subcontract at least three (3) months? 0 Yes 0 No

If you checked offVES for Questions 7 AND B, this subcontract IS SUBJECT
TO THE LWO. Continue onto Part B.
If you checked off NO for any questions 7 OR 8, this subcontract is NOT
SUBJECT TO THE LWO. Continue to flll in Part A for additional subs below.

DDDDDD

IV V
Small

Busi!)HS'"

VI
Gov.

enmy"

I II 111
5a, One- eBA' 7,;.7

(c)(3)' Parson
~

Small Business LW 26 - Small Business EXemption Fonn (English & Spanish)
• IItm:flbcaJa . ?nx1=ee&nxt borlv--div. ccc r,;;'o fO""5 rim

Governmental Entitv NONE REQUIRED.
.··,·.·.·.,.·.;i.; ·.;;..··,,:.;::S.!;J:ITloNIV; ••$l..!Iil!;Pf'HRA!;IS.·SUS,!EC.T·.TO.THE.t..Wt:l/AN[)'.Nt:lI.eLIGlaLefQRE~MPTIQN$I." .:'~••..'.,
Please have EACH of your Subcontractors that ARE SUBJECT to the LWO fill out the three forms below. Submit LW-6 and LW-18
ONLY to the AwardinQ Department (and suooortlm documentation, where applicable) and RETAIN LW·5 in YOUf office.

Employee Information Form LW 6 - httl,.ilb«a laci1v.oro!ind". o!m?0xl="&nJil bodY"'djy aceIwo forms c1m
'1.3 Subcontractor Information Form . r; ., LW 18 - btlp:ilbca laQty.orgi!ndex cfm?m<!=.. &nxt b9dY=dlv 2(;0 two forma,cfm

Subcontractor Declaration of Compliance Form (retain) LW 5 - "~•.'''' "'" hni1=dlv nee IWO~

I understand that the Subcontractor Information provided herein is confidential and will be used by the City of LosAngeles, Office of Contract
Compliance for the purpose of monitoring the Living Wage Ordinance.

Print Name of Person Completing This Form

Phone # Date

Signature of Person Completing This Form

Title

Contact Phone: Contract #:

...., ········AWARDINGDEPARTMEN.TUSEONLY:C··········· .

Dept: Dept Contact:

Form OCCILW-18, Rev.8109 OFFICE OF CONTRACT COMPLIANCE, EEOE SECTION: (213) 847·2&25

10
WMIS Upgrade and Maintenance Agreement
Agreement No. 47112-3



ENDNOTES FOR LWO SUBCONTRACTOR INFORMATION FORM

1 Non-Profit 501 (0)(3) Organizations: A corporation claiming exemption under Section 10.37.1 (g) ofthe l WO as a
corporation organized under Section 501 (c}(3) of the United States Internal Revenue Code must provide the following
additional documents In support of the application for exemption:
(A) A copy of the most recent IRS leiter indicating that the contractor has been recognized as a non-profit corporation
organized under section 501 (c)(3) of the United States Internal Revenue Code.
(B) An application for non-coverage or exemption, Including the non-profit salary certification on the form referred to in
Appendix A. The salary cerlificatlon must list the salary of the corporation's chief executive officer (CEO), computed on an
hourly basis, and the hourly wage rate of the lowest paid worker in the corporation. The salaJ,Yof the CEO, when computed
on an hourly basis, must be less than 8 times what the lowest paid worker is paid on an hourly basis. For purposes of this
exemption, the "chief executive officer (CEO)" means the CEO of the 501(c)(3) corporation that entered into the agreement

2 One-Person Contractor: A contractor may apply for exemption under Section 10.37. 1(f) of the LWO if that contractor has
no employees. The one-person contractor shall submit an appllcatlon for non-coverage or exemption to the awarding
authority on the form referred to in Appendix A with the appropriate one-person contractor certification. If, subsequent to the
approval of the exemption application, the contractor hires any employees, the exemption is no longer valid. Any employee
the contractor hires becomes covered by the LWO to the extent that the employee performs work on the City agreement. In
such cases, the contractor shall notify the awarding authority of the change in circumstances and submit to the awarding
authority all the necessary forms to comply with the lWO reporting requirements, including the employee and subcontractor
Information forms.

3 Exemption by Collective Bargaining Agreement - LAAC 10.37.12: An employer subject to provisions oftha lWO
may, by collective bargaining agreement (CBA), provide that the CBA, during Its term, shall supersede the requirements of
the lWO for those employees covered by the CBA. The provisions of the lWO should not be Interpreted to require an
employer to reduce the wages and benefits required by a collective bargaining agreement All parties to the CBA must
specifically waive in full or in part the benefits required by the lWO. An employer applying for this exemption shall submit a
copy of the CBA. If the CBA does not specifically indicate that the lWO has been superseded, the employer shall submit
written confirmation from the union representing the employees working on the agreement that the union and the employer
have agreed to let the CBA supersede the l WO.

(A) Provisional Exemption from lWO during negotiation of CBA: An employer subject to the lWO may apply for Provisional
Exemption from the lWO if the employer can document that: (1) the union and the employer are currently engaged In
negotiations regarding the terms of the CBA; and (2) the Issue of allowing the CSA to supersede the LWO has been
proposed as an Issue to be addressed during the negotiations. If granted, Provisional Exemption status is 'laUd until the end
of the negotiation process, including, if applicable, impasse resolution proceedings. During the negotiation process, the
employer shall provide, upon request from the OCC, status reports on the progress of negotiations. At the end of the
negotiation process, the employer shall provide the oce with a copy of the fi nal CSA to verify whether the l WO has been
superseded, and the effective dates of the CBA.

(i) If the final CBA signed by the employer and the union supersedes the lWO, the employer shall be considered to be
exempt from the lWO's wage and benefits provlslons for the time period covered by the effective dates of the superseding
CSA. The employer remains subject to aU applicable provisions of the lWO for the time period not covered by the
superseding CBA If the employer has not complied with the LWO requirements during the time period not covered by the
superseding CBA, the employer shall be required to make retroactive corrections for any period of non-compliance, which
may include making retroactive payments to affected employees for the relevant periods of non compliance.

(II) If the final CSA signed by the employer and the union does not supersede the LWO. the employer shall be required to
comply with all applicable lWO requirements, including the wage and benefits provisions. Compliance shall also be
required retroactively to the date that the employer first became subject to the l WO. If necessary, the employer shall
provide retroactive payments to affected employees for any time period during which the employer did not comply with the
lWO.

4 Occupational lice nse - LAAC 10.37.1 (f): Exem ptions for Employees Requi ring Occupational Licenses: If an
employer claims that the lWO does not apply to an employee pursuant to section 10.37.1(f) because an occupational
license is required of the employee to perform the work, the employer shall submit to the awarding authority, along with the
application for non-coverage or exemption, a list of the employees required to possess an occupational license, the type of
occupaUonallicense required, and a copy of the occupational license itself. An exemption granted under this provision
exempts only the employee who must possess an occupational license to perform work on the City agreement. If an
occupational license is not required of an employee to perform the work, the employee remains covered by the LWO.

5 Small Business Exemptions for Public lessees and Licensees - LAAC 10,37,1(1): A public lessee or licensee
claiming exemption from the lWO under section 10.37.1 (i) shall submit the small business application for exemption form
referred to In Appendix A along with supporting documentation to verify that it meets both of the following requirements:

11
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(A) The lessee's or licensee's gross revenues from all buslness(es) cpnducted on the City premises for the calendar year,
prior to the date of the application for exemption do not exceed the gross annual revenue amount set by the LWa in
Section 10.37.1 (l). That gross revenue amount shall be adjusted annually according to the requirements of the LWO. The
gross revenue amount used in evaluating whether the lessee or licensee qualifies for this exemption shall be
the gross revenue amount In effect at the time the OCC receives the application for exemption.

A public lessee or licensee beginning its first year of operation on a specific City property will have no records of gross
annual revenue on the City property. Under such circumstances, the lessee or licensee may qualify for a small business
exemption by subm itti ng proof of its annual gross revenues for the last tax year prior to appli cation no matter Where the
business was located, and by satisfying all other requirements pursuant to these regulations and the LWO.

A lessee or licensee beginning its first year of operation as a business will have no records of gross annual revenue. Under
such circumstances, the lessee or licensee may qualify for a small business exemption by satisfying all other requirements
pursuant to these regulations and the LWO.

(8) The Jessee or licensee employs no more than seven (7) employees.
(I) For purposes of this exemption, a lessee or licensee shall be deemed to employ a worker if the worker Is an employee of
a company or entity that is owned or controlled by the lessee or licensee, regardless of where the company or entity is
located; or if the worker Is an employee of a company or entity that owns or controls the lessee or licensee, regardless of
where the company or entity Is located.

Whether the lessee or licensee meets the seven (7) employee limit provided for in Section 10.37.1{i} of the LWO shall be
determined using the total number of workers employed by all companies or businesses which the lessee or licensee owns
or controls, or which own or control the lesseeor licensee. Control means that one company owns a controlling interest in
another company. .

(ii) If a business operated by the lessee or licensee Is part of a chain of businesses, the total number of employees shall
include all workers employed by the entire chain of businesses unless the business operated by the lessee or licensee is an
independently owned and operated franchise.

(iii) A public lessee or licensee shall be deemed to employ no more than seven (7) employees if its entire workforce
(inclusive of those employees falling within the guidelines stated In subsections (i) and (ii) immediately above) worked an
average of no more than 1,214 hours per month for at least three-fourths of the time period that the revenue limitation
provided for in section 10.37.1(1) Is measured.

Until the OCC approves the application for exemption, the lessee or licensee shall be subject to the LWO and shall comply
with its requirements. If the acc approves the application, the lessee or licensee shall be exempt from the requirements of
the LWO for a period of two years from the date of the approval. The exemption will expire two years from the date of
approval, but may be renewable in two-year increments upon meeting the requirements,

6 Governmental Entities - LAAC 10.37.1(g); Agreements with governmental entities are exempt from the requirements
of the LWO. If an agreement Is exempt from the LWa because the contractor Is a governmental entity, subcontractors
performing work for the governmental entity on Ihe agreement are also exempt.
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LW-10

LWO - OCC NON-COVERAGE/EXEMPTION APPLICATION
oce DETERMINATION/APPROVAL REQUIRED

This application for non-coverage/exemption must be submitted by the Contractor along with its
bid or proposal to the AWARDING DEPARTMENT. Awarding Departments may also apply for an
exemption for OCC approval. INCOMPLETE SUBMISSIONS WILL BE RETURNED.
Los Angeles Administrative Code 10.37, the Living Wage Ordinance (LWO), presumes all City contractors (including service
contractors, subcontractors, financial assistance recipients, lessees, licensees, sub lessees and sublicensees) are subject to the
LWO unless an exemption applies,

Oept: Oept Contact: Contact Phone:

1. Company Name: Phone Number: ~ _
2. Company Address:
3. Are you a Subcontractor? DYes D No If YES, state the name of your Prime Contractor:

CHECK OFF ONE BOX BELOW THAT BEST DESCRIBES THE TYPE OF EXEMPTION YOU ARE APPLYING FOR AND ATTACH THE
SUPPORTING DOCUMENTATION LISTED ON THE RIGHT:

·Ti',:"n:;;j;;~1!\:i~i:;;!;j!m~':lj)j'j;1;i!ti;;~'t;';lj;;TQ:BiE:REQI.:Je;~TEP13c'Vi)\\I\(A~PIN~:bS~Ag'tMeNi!$2~Nlf-(;;h;iilW!~€tT;;5i8\~',;);[ii;~;;!8m;ii!1l¥;;!);iiii):;1'
EXEMPTION SUPPC::'TING DOCUMENTATION REQUIREDo Grant Funded Services. provided that the grant funding Provide a copy of grant-funding agency's determination to the acc.

agency indicates in writing that the provisions of the Ordina noes
should not

SUPPORTING DOCUMENTATION REQUIREDEXEMPTION
A copy of the CSA with the superseding language clearly
marked

D Collective bargaining agreement with supersession
la nguage - (LAAC 10.37.12): Contractors who are party to a
collective bargaining agreement (GBA) which contains
specific language indicating that the CSA will supersede the
LWO may receive an exemption as to the employees
covered under the CSA.

OR
A letter from the union stating that the union has agreed to
allow the CSA to supersede the LWO.

D Occupational license required - (lAAC 10.37.1 (f}): Only A listing of the employees required to possess occupational
the individual employees who are required to possess an licenses to perform services to or for the City·
OCCUpational license to provide services to or for the City are AND
exem 1. Copies of each of these em 10 ees' occu atlonallicenses.

By signing, the contractor certifies under penalty of perjury under the laws ofthe Slate of California that the information submitted in
support of this application is true and correct to the best of the contractors knowledge.

Print Name of Person (Contractor) Completing This Form Signature of Person (Contractor) Completing This Form

Tille Phone # Dale
ANY DETERMINATION!APPROVAL IS APPLICABLE ONLY TO THE LISTED CONTRACTOR FROM THE LWO DURING THE PERFORMANCE
OF THIS CONTRACT. A SUBCONTRACTOR PERFORMING WORK ON THIS CONTRACT IS NOT EXEMPT UNLESS THE OFFICE OF
CONTRACT COMPLIANCE HAS APPROVED A SEPARATE APPLICATION FOR THE INDIVIDUAL SUBCONTRACTOR.

13

Approved f Not Approved - Reason:

By OCC Ana! st: Date:

Form OCCILW·10, Rev. 11109 OFFICE OF CONTRACT COMPLIANCE, EEOE SECTION: (213} 847-2625
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LW-13

LWO -DEPARTMENTAL EXEMPTION APPLICATION
EXEMPTIONS THAT REQUIRE AWARDING DEPARTMENT APPROVAL

This application for exemption must be submitted along with your bid or proposal to the
AWARDING DEPARTMENT. INCOMPLETE SUBMISSIONS WILL BE RETURNED.
Los Angeles Administrative Code 10.37, the Living Wage Ordinance (LWO) , presumes all City contractors (including service
contractors. subcontractors, financial assistance recipients, lessees, licensees, sublessees and sublicensees) are subject to the
LWO unless an.exemption applies.
:':><::::~';-: ;~',~~~'~:;:7'~/~'~' "' o<c,,-., .•.• ..";;' ",~"" ...-.. .... ". ""~' '·.·rO·SE.FILLEtloUTBYTHEl·CONTRACTOR:.··.'·?·····,,····· .. ";- ~::,:::~;':'~" "<,~

;:!.;";':;;":,.
:"_:'.:';.C·'~',,_~·>·c·' 0> '.",'~'~ '"" • ,". >", ;.~__'~':::: :~::::<~::~-:::::?,: =:> :~::: ~~.'~':. ' , . • -" "".'C-'_T<'.'C _.' .~ • ..;

1. Company Name: _____ - - Phone Number: -------------
2. Company Address:
3. Are you a Subcontractor? DYes 0 No If YES, state the name of your Prime Contractor:

------------_._--
4.Type of Service Provided:

CHECK OFF ONE BOX BELOW THAT BEST DESCRIBES THE TYPE OF EXEMPTION YOU ARE APPLYING FOR AND ATTACH
THE SUPPORTING DOCUMENTATION LISTED ON THE RIGHT:

EXEMPTION SUPPORTING DOCUMENTATION REQUIRED

o 501 (c)(3) Non-Profit Organizations: 1. ATTACH a copy of your 501 (c)(3) leiter from the IRS,· A corporation organized under 501 (G)(3) of the IRS Code 2. ANSWER the following questions:
qualifies for an exemption from the LWO if the highest paid A. STATE the hourly wage of HIGHEST paid employeeemployee makes less than eight times the hourly wage of in the organizalion: $the lowest paid employee, ......... --.. ....._---

B, STATE the hourly wage of LOWEST paid employee· The exemption is valid for all employees except Child Care in the organization: $ _________
Workers. C. MULTIPLY B by B: $ _~ __· Therefore, even if a 501 (c)(3) organization meets the
salary test, Child Care Workers performing work on the 3, Based on Question 2 above, is A less than C?
City agreement must still be provided with the LWO DYES ONO
required wage and time off benefits. If NO, your company is NOT eligible for an exemption.· Under the LWO's Rules and Regulations, a Child Care If YES, sign and submit this application for final approval.
Worker is an employee "whose work on an agreement 4. Will there be any Child Care Workers (as defined by the
involves the care or supervision of child ren 12 years of LWO Regulations) working on this Agreement?
age and under: 0 YES 0 NO· This is read broadly so that the term would include, for 5. Fill & Submit LW·18 Subcontractor Information Form.
example, tutors working with children 12 or under,

o One-Person Contractors: Contractors that have no
employees are exempt from the LWO. If you have employees Fill and Submit the LW-18 Form.
in the future, you must comply with the Ordinance,

I daclare under penalty of perjury under the laws Qf the Slate of California that: (1) I am authorized to bind the entity listed above; (2) the
Information provided on this form Is true and correct to the best of my knowledge; and (3) the entity qualifies for exemption from the LWO on
the basis Indicated above. By signingbelow,I furtheragreethat should the entitylistedabovecease to quaUry for an oXilmpt1onbecauseofa change
In salarystructure,non-profitstatus,the hiringof employees,or anyotherreason,the entity will notifythe AwardingDopartmentand the acc of such
changeand complywllh the LWO'swageand lime off requirements.

Print Name of Person Completing This Form Signature of Person Completing This Form

Title Phone # Date
ANYAPPROVALOF THISAPPLICATION EXEMPTSONLYTHE LISTED CONTRACTORFROMTHE LWODURINGTHE PERFORMANCEOF
THIS CONTRACT.A SUBCONTRACTORPERFORMINGWORKON THIS CONTRACTISNOT EXEMPTUNLESSTHEOFFICEOF CONTRACT
COMPLIANCE HAS APPROVED A SEPARATE EXEMPTION FOR THE INDIVIDUALSUBCONTRACTOR.

Oapt: Oept Contact: Contact Phone: Contract#:

Approved INot Approved - Reason:

ByAnalyst: Date:

Form OCCILW-13,Rev.06/09 OFFICE OF CONTRACT COMPUANCE, EEOE SECTION:(213) 347-2625
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LW-26A

LWO - OCC SMALL BUSINESS EXEMPTION APPLICATION
EXEMPTION THAT REQUIRES OCC APPROVAL

This application for exemption is for lessees and licensees only and must be submitted along with your
bid or proposal to the AWARDING DEPARTMENT. If approved. it will EXPIRE 1WO (2) YEARS from the
date of approval. This may be renewable in two (2) year increments upon meeting the requirements.
INCOMPLETE SUBMISSIONS WILL BE RETURNED.
Los Angeles Administrative Code 10.37, the livIng Wage Ordinance (LWO), presumes all CUy contractors (including service contractors,
subcontractors, financial assistance recipients, lessees, licensees, sublessses and sublicensees) are subject to the LWO unless an
exemption applies. ;--

...... D I have LESS than Seven (7) employees in the entire Submit a completed Employee Worksheet for Small Business Exemption
company (inside AND outside the City of Los Angeles (Form OCC/LW-26B). Information on the Employee Worksheet may
premises). subsequently require verification through payroll records.o My company's workforce worked an average of no
more than 1.214 hours per month for at least three- OR
fourths of the calendar year. Payrolls for the nine (9) months you would like to have reviewed.

1. Company Name: Phone Number: _
2. Company Address: . . .__

3. Are yoU a Subcontractor? OYes 0 No If YES, state the name of your Prime Contractor,

4. STATE the total number of businesses you have {inside and outside Ihe ClIy of Los Angeles premises}: _
5. STATE the total number of businesses you have inside the City of Los Angeles premises only:

"",,, ,""."" . ;,':'h{.,x'!:")i", ""',",,' "~;;::'iSECIIONlt8USINESSINFORMAnON}' ',"; ,.>,.", " ... <2:",,""'t;,AH ·"':;''l'i,i!<Xa:Ht:.}
CHECK OFF ONE BOX IN PART A THAT BEST DESCRIBES YOUR BUSINESS AND AIT ACH DOCUMENTATION LISTED IN PART B:

PART A PART B:
SUPPORTING DOCUMENTATION REQUIRED

D I have other businesses, butth!s is my first year of ATTACH 2010 IRS Tax Retums listing gross revenues for ALL of your
operation on Cily premises. Effective July 1, 2011, my business(ss).
gross annual revenues for all of my businesses are less
than $459.464 for the 2010 calendar year.

o Iam a lessee or licensee beginning my first year of None Required.
operation as a business,

o I have (a) business{es) on City premises, and ATTACH 2010 IRS Tax Returns listing gross revenues for ALL of your
effective July 1, 2011. my gross annual revenues from all business(es) ON CITY PREMISES.
my business(es) on City premises are less than $459,464
for the 2010 calendar vear.

. If you DID NOT che.ck off ANY boxes in PART A, your company IS NOT E1I8[GLEFOR AN EXEMPTION ......
.' ..... ..' . '. Ifyouched<edoff ANY boxes in PART A, continue to Section II. .. .... ' .

.".;,>",.,.,,;,,,,,,,,.,,,.;, .. ,., ::.':.,..>/..,.., ".. '"···.."'·;c:..\::?'··':':""H'SECnOI.flli:'EMPLOYEE,INFORMAnON:,."':: , ,.., ;..".; ,.., ;".,., ,.,<."., ',.; ,.., .
CHECK OFF ANY BOX(ES) IN PART C THAT BEST DESCRIBE YOUR BUSINESS AND ATTACH DOCUMENTATION USTED IN PART D:

PART C PART D:
SUPPORTING DOCUMENTATION REQUIRED

. If you DID NOT ched< off ANY boxes in PART C, your company IS NOT ELIGIBLE FOR AN EXEMPTION. . .
''If'lOU checked offANYoox In PART C; An At H sucoornnc docurnentatlon;SIGN, AND SUBMIT EXEMPTION FORM,

Print Name of Person Completing This Form Signature of Person Completing This Form

By signing. the contractor certifies under penalty of perjury under the laws of the State of Califomla that the Information submitted in
support of this application is true and correct to the best of the contractors knowledge,

Title Phone # Dale
ANY APPROVAL OF TH IS APPLICATION EXEMPTS ONLY TH E LlSTED CONTRACTOR FROM THE l WO DURING TH E PERFORMANCE OF
THIS CONTRACT. A SUBCONTRACTOR PERFORMING WORK ON THIS CONTRACT IS NOT EXEMPT UNLESS THE OFFICE OF CONTRACT
COMPLlANCE HAS APPROVED A SEPARATE EXEMPTION FOR THE lNDlVlDUAL SUBCONTRACTOR.

15

Dept: .000 0 Dept Contact: _ _ c. __ < Contact Phone: o o o._ o o Contract#: _ .

Approved fNotApproveCl-Reasoll: __o. • •• ~ ~ ~ ~_~~~ __

By occ Analyst: Date:

Form OCCILW-26A, Rev. 06111 OFFICE OF CONTRACT COM PUANCE, EEOE SECTION: (213) 847-2625
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LW-26A

LWO - APUCACION PARA EXENCION DEL SUELDO DIGNO PARA NEGOCIOS PEQUEf40S
ESTAAPPLlCACI6N REOUIERE LA APROBACI6N DE occ PARA SEA VALIDA

Esta apllcaci6n de exencI6n es para los arrendatarlos V los concesionarios solamente V de be ser
sometida Junto can su ofertaopropues1a al DEPARTAMENTO QUE CONCEDE. Si as aprobada.la
exenej6n termlnara dos anos despUes de la feeha aprobada, pero pueda secrrenovada enincmmentos
de dos afios aI cumplir con los requfsHos. DOCUMENTOS INCOMPlETOS .NO SERAN ACEPTADOS.
ElOOdigo admlnlstrattvo 10.37, la Ordenanza del Sueldo Dlgno (lWO) de Los Angeles, requiem que toooo los contra1istas
de Ia ciudad (incluyendo oontratlstas de S6lVk:io, 10$ sUbcontratlstas, los recipenes de ayudaftoon6mlca, los
arrendatarJos, los conoeSionarJos, los subarrendatarios y los sUbooncesionarlos) cum plan con e1LWO a menus que una
exencl6n se apllque,

~~~~~~~~~~~~~~~~~~~~~?7~~~~~~~~~~~

1.: Tel9lono:
2,Dl~ooiO!l dQC~ia: '---------
3. ~Esmted lIl.1boontrat1sta? 0 Sf 0 No Si~, 1nd.lqu& el nombre 001 oontratlsta principal;

4. IMDlQUE al ofmle 1'0 tolal 00 1'19~ {I'IJ9 usted t$oo( oontro V fuera: de Htoo\Q{:lmlentos 00 la Cludad de Los Anii&les):
5. INDlOUEei oUmerototal 00 119 cios ust9dt$oo rolamenW en 9stab19c1mi&mos d9laCludad 00 Los A s;

MARQUE UNA CAJII. EN LA PARTE A. OUEDESCRIBE MEJOR au NEOOCIO Y ADJUNTE I..A OOOUMENTJ\OON. ENUMERAOA EN LA PARTE B:
PARTE A PARfE B: OOCUMENTAC JUSTIFlCATNA REOUERIDA

MjUJM las ooolarnciol19s d91~tos dallRS del aflo 201 O!Jl.1'9
enumeran los redias brutOS de TODOS ;;us fl/;Igoclos.

o Yo 00'f arrendatario o POS9~ de licancia Ning1.loosraqu!njdQs"
9mj»nzanoo m! priln&I afio de opera:r como en l'l!I{lQoo.

Yo WIlg:> jJws oogocios, pewes ml prilOOr ano
OfX!mnoo 9ft PfopiedaOOs cia la Cluda<t Mis Ingu~sos
bfuIos pam todm. ms neQOC1O$ fooron ,ma1lQS de
$459,,4£.4 a' taoo &11 d9 ulio 2011 fGIai'lo2010.o Yo t&ngl un Mgooo 0 negocios 90 &stabiedmientors
00 la Oludadde Ios~lgs. y m1smgr_brutos por
tooes mls OOgocIDs en propiadildEl$ de la CJudOO: Iooron
mliHIQS d9 $46{1,464 (hasta el1 de jLiflo de 201 I) pam 91
aho2010,

MjUnt& las OOCla:raclo09S 00 l~tQS d91IRSd91 af!o2010qu9
9l'11.1meranlos redlQS brutes de TODOS sus oogoolos an Qstabledmienlos
oola CiOOad d9 los Angeles.

Rnna

TIIulo: T~fol:I(I HK:tla
CWILOUIER APROMCION DE ESfA APPLlG&.CION 8<ENTA SOLAMENTEALCONTRATISTA MENCION.\OOOE LOS REQUESITOODEL lWO
DUPANTE ELRENDIMtENTO DE BSTECONTPATO. UN SUBOONTRATtsTA aUE PROPOGIONA TAA~JO MSRE ESTE CONTRA TO NO ES
EXEf'frO A MENOSQUE LA OACINA DE LA CONFORMIDAO DECOJHRATOS HAYA APOOBADO Ut-1R EXENCIONSEF'ARADA PAR'" EL

Dept Contact: Contact Piwl'lll: C'OIltract#:

17
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LW-5

LWO/SCWRO - SUBCONTRACTOR DECLARATION OF COMPLIANCE FORM
REQUIRED DOCUMENTATION FOR ALL SUBCONTRACTS SUBJECT TO LWO

This form must be signed within 90 DAYS of the execution of the su bcomraet and RETAIN ED by
the PRIME CONTRACTOR.

1. Company Name: Company PhonaNumber:, _
2. Company Address: ;..
3. Awardl ng DepaTtmant: -,-- _
4. PrOfad Name:
IF A SUBCONTRAC='TQR=.:-:. F::-:A":':'IC-=s-=ro=.-=C-=OO-'-:=PL:-:8=E7AN"'"O=-S=:. U""9:7M-:::IT="'.r=H"'rs=-'=:FQ::':R""'M""'T="'O""'P="'R""II""'vlE:::""C""O:::":.NTRI\.="'"C"::':li:::O""R'"""'ON::-:-'::·T:::"H=E:-:C'""rrv""'. ""C'"'""O'"'"'N=TRA::-C-::C:=T:-",
THE PRIME OONTAACTORMAY BE DEEMED TO BE IN VIa.ATION OF THE LWOANQ SCWROFOR FAILING TO ENSURE ITS
SU'BCOIffRACTOR'S OOMPUANCE WITH THE ORO tNANCES. TH!SMA Y RESULT IN WJTHHOLDtNG OF PA '(MENTiS DUE THE
PRNE CONTRACTOR. OR1ERMfNATlONO;: THE PRIMECONTRACTOH'S AGflEEMENTWITH THE CITY.

THE PR!ME CONTRACTOR MUST JNFORMTHEIR SUBCONTRACTORS OF THE FOLLOWING:
THE LMNGWAGEORDINANCE {LWO} REQUIRES:
That a suooontractor (including a sublessee, a sutiiamsea, or a seNic~ contractor to a City financial aSSiStance
recipient) that works on or under the authori!y of an agreement subtecl to tha Servlce Contractor Worker Retention
Ordinance (SCW RO) and Uving Wage Ordinance (lW 0) musl C{)mply With allappl!cable proVISions of tha
Ordinances unless speclflcally apprwad 'or an exemption.
THE SERVICE CONTRACTOR WORKER RETENTION ORDINANCE (SCWRO) REOUIRES:
In case ota successor servloo contractor,s successor prima contractor and its subcontractors shall retatn for a 9O-day
transition employment perlod, certain employees who have been employed by the terminated prime contractor andlts
subcontractor, itany, for the ptaeeding 12 mcmths or Jo ngar. Refer to the SCRWO Rules aJ1d Regulations, avaiJable
from the Department of PubllcWorks, Bureau of Contract Adminlstratlon, OfflCa of Contract Compl'Jance (OCe)
webslla ~ http://bcaJacny.org. for details regardlng the wage and benefit requirements of the Ordinance.
THE LIViNG. WAGE ORDINANCE (LWO) REQUIRES THAT SUBJECT EMPLOYERS PROVIDE TO EMPLOYEES:
l'! As of July t, 2011 awagaofatleast;;10A2 perhourwHh health benefHs of$125 per hour, or$11 .57 par hour Without

health benefits {to 00 adjusted annuaBy} {Regulation #4};
• Atleast 12 compansatoo days off per year for slck leave, vacation or personal necessity at the employee's request

(pro-rated for part-time employees) (Regulation #4);
• At least i0 add~jonal days off par yea r of uncompensated time off for sick leave (pro-rated for part-time employees)

--.,., {Regulation #4}: and
• Making less than $12.00 per hour information of their possible right to the federal Earned Income Tax emt (EITe)

and makaavailable too forms required to secure advance E1TCpaymants from tho employer (Re.gulmn #4).
THE LWfNG WAGE ORDINANCE (LWO) ALSO REQUIRES EMPLOYERS:
• To permit access to work silas for authorIZed City raplasentatlves to review the operation, payro~ and related

documents, and to provide certlfied copies of the relevant records upon request bj the CUy.
• Naito retaliate agail'lSt any employee claiming non-compiancs w'!th the provisions of these Ordinances and to comply

With federal law prohibiting retaliatlnn tor union organizing (Regulation #4). Refer to the LWa Rules and Regulations,
available from the Department of Public Works,Bureau of Contract Administration, OffIce of Contract Compliance
(OCC) websit& -http://bca.laclty.org, for OO18lls regardlng the wage. and benefrtrequiremants of the Ordinance.

Trt19 Phone#. Dati).

""",." ."';''f'''':: ' ",:,,,,,",,,,,,., ,••;:n ::",::.';>i'/"::'\;¥::}/:T'«'To.'B£FJLLED·OIJT·BV.,THE.,$UBCONTRACfOR:,::'S" ,.·.•'/,x:t ..•'" .:>'p",.:.<:,y"";",, ',c" :~">":,.::"",.,,"
1. Company Name: Company Phone Number: _
2. CompanyAddrass:.-:-:--:-:--:::-:-_,--.,.----:::-:- _
3. TypeofSalVlca Provided by Subcontraclorto Prima: _

4. Amount of SUbcontract Subcontract Start Data: f r End Date: I !
By ~:lgningtI11s CX!c:lamWn of COOlpllanoo, too slitxxmtractoroortif!es that itwlil comply with aU lIpplicEIDla provislons aftMSCWRO, LWo,
am thIIlr implemgfrting Ru las anclRegula1kms, lnclutfmg any 'lll1'l9ooroonts Of llw1sions 10 lila O!djn~ and Regulations.

Print Name <?f P&roon Completing Thls Form Signature of Penon Completing This Form

Form OCC'LW.S. Rev. 6it 1 QFRCE OF CONTRACT COMPLIANCE, EEOE SECTION: (2'1:3) 841.2625
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I...WO - DEPARTMENTAL DETERMINATION FORM
REQUIRED DOCUMENTATION FOR ALL CONTRACTS

Tht& fOl'm will aid Awarding Departments wIth dotermfn!ng whothw or not a contract Is subj&<:t to 1tte LWO. It must be' -.
compte1&d b!f Ih& AWARDINGDEPARTMENr and submltt&d to the OHice of COntmet ComplwM9 AfTER THE CONTRACT
HAS BEEN EXECUTED. INCOMPLETE SUBMISSIONS WILL BE RETURNED. PI&a.H l'Q~rto the endnotosfOlmat'lHi&bllr..

"Il6PA~;fNRl:, ::":"':".:".'.:';-".;;:,:,"'.'.'".''-''''''-''.'''···'.;'{·S:'·:"e":;'·:;:'S:'.i&2'.;::",.,·, .., .,;:;::,.:;:.:(:H: ..",···

- ......

,----------------------------~~---------------~~#-=~---------_____________ Clty;, ~: __ Zlp:, _

Contra« Administrator: COnlftCt Phon&: MSN
,·,"::·"\;·:H~j:';,1;";;:i~:(":·+'" }"uyj:Cotl1'~;tHFQ',')::}::; tV:);;:",:;@'· X''''''·' . ".,;'.:8<::;\" ,.

ooooo

10

FotmOCCflW.i,RIov.7fOO Ol'fICE OF CONTRACT COMPLlAtlCE, ROE SECTION: (2"13)1147.2G2!i,Mst138
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ifvOtidid NOTcI'l!Ick off any 00x aboVO iiIPart A QrPart B, this .......•.
oontrOO'lIS NOT eJlgibIQ for an 9xemptl!lli; CofTtlnU9 onlQ . . .
SECTION IV> ... . .... .~--

o
o

0 501 (c}(3. OO[I-pfofit D Sma" BuSiness toOfganlzation~ 0 C

0 GrantFundild A
S&l'\Iasw

0 ~onaI ijoons9 B
mquimdu

0 Colkictlva baryalning B~en! wlth lWO
suparsssslOn
Ia~'"

II ANY OO:IIeUI~ c~ns. CMlin<>o <mID SECTION InA.
ityoochBd«1dolfNOt!lAll iJcI.i(9S, Cirnlinue ootl)SECTlON W.

Your. .. . . . .. .: ..•••• : .
..oomISpQndingWImSOOkiwandSl.lbiriit ~m (and foonS ffornany of tMlrsUbocll1backJlSsubjQctIDt~ iWO)to )'(!Ilfd9partmgnt lOr .
furthermv!9W, Onm 1hes9forms ar9 (l W, Co:l1fIllUla.:tlOO #2: In 1t\ls &clI.Onc . . . . . . . .

Employee InIOrmatioo Fcrm (ftF} -:..•. LW 6 - Empj~G Illlormatloo Foun AND
SUboontracIDT Irllinmlltlcn Rum (SF} ...•. lW 1Q - Subcontmclor Inforrnalloll Form
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ENDNOTES FOR LWO DEPARTMENTAL DETERMINATION FORM ~ LW~1

1 Less than three months ORbss than $25,000. lAAC 10.37.1(1)~Service contracts or Aulhorlty for Ex.p:ndltures that
do oot meet these thresholds are not categorically exempt from the tWO.

2 Governmental Entltie5- LAAC 1037 .1{g): Agreements with governmental entities are exempt from the requIrements of
the LW O. It an agreement Is exempt from the LWO becalJSe the oontractor is a govemmentalentlty, suboontmctors
pertormlng work for the governmental entity 00 the agmernent are also exempt
\I PUrch:a.se of Goods, Property, or a Lease of Property wIth City as Lessee -lAAC 10.37.1(J): Such contracts are
cateflQl"lcally exempt from the LWO unless they indude a service component that is more than Just Inctlental. - ~lndOOntal
services~ means seNims that are: (1) part of an agreement for which theprlmalj' J1lfPOOO ]5 to purchase Of rent goods or
equipment; and (2)performoo on a non-recurring and irregular basis. SeMoos are not Incldemat, even If the primary
purpose of the agreement Is to purchase goods {If equipment, If the agreement provides that seJVlces are to be perfoo'ned
on a regular schedule, or 11the awarding authOlityan1ic1pates thai seJV1ces will be needed on a regular basis dUtlng the flte
01 theagrooment.

4 Construction contracts LAAC 10..31.10): Construction contracts that do not oonIoon to the defioltion 01 a saIVlce
contrect are categorically exempt from the LWO.

5 BusIness Improvement Districts (B1D)~ SeMceagreements 1undedwlth the BID's a.ssessmentmooies are
categorically exempt from the l we (see also Regulation #11). Agreements to provIde S9NJceS related to a BID that are not
funded with the BID's assessment money remain subject to the lWO unless they otherwIse quality for an exemptIOn.
S City Financial Assistance Below LWO Thresholds - LAAC 10.31.1(0): Agreements that prnvide a contractor with City
1inardal assistance lntended to promote economic development or job growth are categorically exempt from the LWOII
theydo not meet elther of the monetary thresholds described In the two.
Thus, such agreements are ca.tegOOcally exempt wom the LW 0 jf the assistance giwn in a 12-month peliOd is below
$f ,000,000 and less than $100,000 per year on a continu1ng basis. Example: The ClIy approves a Joan to a contractor 01
$5,000,000 for the development ot shopplng center that willcreate new jobs. The loan is for 2.0 years at an Interest fate of
4%. At the time the awarding authorIty grants approval1or the lOan, the Appllcable Federal Rate (AFR) referenced in the
LWOis 4J>%.

This contra!;t Js not subjed to the LWO because it does not meet the financial threshmds, as explained below:
The amount of financial assistance; used to determine whether the comrootof meets the LWO thresholds Is amount the
contractor saves ill Interest payments. To determine the amount 01 savings on lnterest payments (the financlal.assJstanoo),
the annual savings on interest rate ls calculated as follows:
Rnanclal Assistance = (Amount of Loan @ AFR} ~ Q.\mount oj Loan @ aty rate)
Financial Assistance = ($5,000,000 x 4.6%.) - ($5,000,000 x 4%)
Flnandal Assistance = $230,000- $200,000
FInancial ~sta.nce = $30,000
Thus, the cnntractor fecelws $00,000 in financial assistance per year for the next 20 years. This Is less than $1 Miflion In a
year,and less $100,000 per year on a contlnulng basJs. Therefore, the contractor is exempt from the LWO. No approval
from the ace Is required, and the awa!ding department may indiPata this exemption on the Departmental Determination of
Coverage form"

7 CI1y FInancial Assistance RecIpient - Means any person who receives from the ClIy discrete financial assistance tor
economic development or Job growth expressly ar!lculatocl and Identified by f.he City, as contrasted wIth generalized
financial assistanea .such as through tax legislation, in accordance With the follOWing monetary Ilmlta'lloos. Asslstanoo gwen
In the amount of one ml~ion dollars ($1,000,000) or more In any twelve-monthperkJd shall requlre compliance with this
ar!lcle klr five years from the date such aSSistance reaches the one mmioo dollar ($1,000,000) threshold. For assistance In
any lWelve-mooth period totating Jess than one mlUion dollars {$ci,000, OCIO}but at Jeast one humfred thousand dollars
($100,000), there shall be compUarn:e for one year if at least one hundred thousand dollars ($100,000) of such assistance
is glven in w hat Is reasonably cootemplated at the time to be 00 a cmrtlnulng bass, WIth the perIOd of compllance beginning
who n the accrual during such twewe-rnonth periOO 01such continulng assistance reaches the one-hundred thousand do~ar
($tOQ,OOO} thresookt

Categories of such assistance lndude, but are not nmlted to, bond financing, panning assIstance, tax Increment financing
exclusively by theCl¥ , and tax credlts, and shall not include assistance provlded by the COmmunity Development BanI<.
City staff assistance shall not be regarded as financlal assistance for pulJ.l<l'SOO of tills article. A loan shall not be regarded
as flnanclal assistance,. The forgiveness of a loan shaU be mgarded as financial assistance" A Joan shaH be mgarded as
Jinaoolal assistance to the extent of any cifferential betwoon the amount of the loan and the present value 01 the payments
thereunoor" diSCtlunted over the life of the loan by the applJc.a.ble federal rate as used in 2S U.S.C. $9 1 'Z14{d), 7872(1), A
reclpient shaD not be deemed to lndUde lessees and sublessees.
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a One-PenonCol'ltraetor~ A contractor may awly tor exemptlon under Section 10.37.1 (f) of the LWO II that contractor
has no emplOyees. The one-person contractor shall submit an appilcatlon for mm-Go'lerage or exemption to the awarding'
authorlty on the form 1B1e«ed 10 In Appendix A wltll the awepriate one.parson cornmctor certIDoatb1. If, sUbsequent to tI'le'
approval of the exemption appHcatlon, the oontractor hires any employees. the exempllon is no longer valid. Any employee
the contractor hires becomes covered by the lWO to the extent that the eflllloYoo performs work 00 the CIIy agreement. In
such cases. the COO1factorshall notify the awarding authorllyOf the Change In Clrcumstances and submit to the awrutIlng
authorltyaD the necessary fotrns to comply WIth the lWO reporting requlremenls, including the employee and
subcontractor Inronnatlon forms.

l} Non-Profit ,s01(c)(3) Organizations: A oorporation claiming exemption under Seotion 10,37.1 (g) 01 the tWO as a
oorJX)ratlon organized under Sootion 501 (C}(3) 'Of the United states Internal Revenue Code must prOtide the following
additional documents In support of the application ror exemptlon: ?-

(A) A. ccpf of the most recent IASletler incticatlng that the oontmctor has been recogIUed as a OOf\ilro1lt oorpmatlon
organized under section 501 (C){3) 01 the United states Internal Revenue Code.
(8) An application for OOI1-mvemge or exemption, loolucting the oofl1Jfofit salEllY certification on the term mferred to In
Appendix A. The salary certiflOa1lon must list the salary of the oorpomtlon's chief executive officer (CEO). computed on an
hourly basis, and the hourty wage rate of the lowest paid worker in the corporation. The salary of the CEO, when oomputed
on an hou rly basJs, must be less than a times what the lowest paid worker Is paid 011 anhourty basis. For pUlpOSes of this
exemption, the "chle! executlve offICer (CEO}" means the CEO 01 the 501 (O)(;3) corporation that entered Into the agreement
with the CiIy, Of the highest pald persoo employed by the oorpomtlon it the CEO is not the highest paid employee. The
"lowest paid worker refers to the k.iwest pald worker employed by the 501 (C){3) corporation that entered .lnto the agreement
wlth the CiIy, regardless of whether the person wmks 00 the CI~ agreement In calculat:lng the salarym the CEO and the
wage rae of the lowest paid worker, the corporation may not Include items such as cash aUowances ror car expenses.
meals, parking, 0( tile value of pension plan contIlbutlons.
Child care workers: Even If a cOlporation meets the requirements for exemption as a 501 (c}(3) non-prollt organization, If
the corporation provldes chad care S8lVices as part of the City agreement Of employs ChDdcare workers who will work. 00
the City agreement, the corporation must pay all ch~d care workers working on the sutJiect agreement the requlmd I..W 0
wage rate. The tWO requlrements regardlng compensated and uncilffipansated days on are also 8RlIlcable to those child
care workef$.
10 Grant.funded Serv ices: Agreements let by the City lflVolvlng fedeJaI Of state grant funds shall be stJbiecl to the lW 0
unless the gram-fundiQg agency Indicates in writing that the provisions of the Ordinances should not apply. The awarding
authority shaD prOtide a COP.{ of grant-funding agency's determination to the OCC.

11 Oecupatlonal1k:ense _ LAAC 10.37.1 (I): Exem pUons for Emptoyees Requiring Occupational Licenses: It an
employer clalms that the LW 0 does oot apply to an ernpl{)yee pursuant to section 10.37.1 (1)because an omupatlonal
license is required of the employee to pertorm the work, the employer shaJ submit to the awarding aulhorlty, along With the
application for nOf'HAlverage cr exemption, a list of the employees required to possess an occupatlonalliOOIlSe, the 1ype of
ocGupatlonall:icanse mqulred, and a copy of the QroupatlonalllCense Itself. An exemption granted UI'ldef thIS provision

....... exempts only the empltYjee who must possess an oocupational fice nse to perform work 00 the City ageement. It an
oooupatlooallk:ense is not required of an employee to perform the work, the employee remains covered by the LWO.

12 Exemption by Colectlve BargainIng Agreement - LAAC 10.37 .12~ An employer subject to provisions of the LWO
may, by COIloottve bargaining agreement (CBA), provloo that the CSA, during.lts term. shaD supersede the requilBments of
the l WO for those employees covered by the CBA. The provlslons 01 the lWO should not be Interpreted to IBqJlrean
employer to mducethe wages and benefits required bf a collective bargaining agreement All parties to the eSA must
specifically waNe In fuB or In part the benefits requlred by the LWO. An employer applying for this exemption shall sutrnlt a
copy of the CBA. II the CBA does not specifically indicate that the LWOhasbeen superseded, the employer shall slbmlt
written cooIlrmation from the union representJng the employees worklng on the agreement that the union and the employer
have agreed to let the GSA supersede the LWO.

(A) Pfovlsl~ Exemption from lWO during negotiation 01 GSA: An e r subject 10 the lWO may apply tor Provisional
Exemptlon from the lWO if the employer can document that: ti} the and the employer are currently engaged in
negoflatlons mgardlng the terms: of the C8A; and (2) the issue of allowing the CSA to supersede the lW 0 has been
proposed as an issue to be addressed durlng the negotiations. If granted, Prwlslooal Exemptloo status is vatic untM the end
of the negotiation proeess, lrnclLJdjng,11applicable, Impasse resolution proceedings. DUling the negotiation process, the
employer shaU provide, :upon request trom the acc, status reports on the progress of negotiations. At the end of !he
negotlatlon process, the employer shall provide the ace with a copyof the final CBA to verify whether the lWO has been
superseded, and the effective dates of the CBA.

(i) If the float GSA signed by the employer and the union supersedes the lWO, the employer sha~ be considered to be
exempt from the lW o's wage and bene'llts provisions for the time penod covered by 1t1eeffedive dates of the superseding
CM. The empl~f remains subject to all appIlcabIe proviskms of the lWO ror the time periOO not covered by the
superseding CBA. If the employer has not cilmplled with the lWO requlrements during the tlme period not mvemd.t?f the
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superseding GSA, the :employer .shall be required to make retroactive cooectioos for any period of nOJ}compilanoo, whlch
may lndude making retroactive payments to affected employees for the relevant periods of non rompliance.
{ll} If the final CBA ~by the employer and the union does not supersede the tWO, the employer shall be requlffid to
complywlth all applicable tWO requJrements, looluding the wage and benefits pmvlslons. Compliance shall also be
required retroactively to the dale that the employer first became s~ect to the lW O. ff necessary, the employer shaH
proVide retmootlw payments to a11ootedemployees tor anytime period dUtingwhich the employer did notoomp.ty wlth the
two.
13 see Endnote #12
14 Small Business Exemptions for Public Lessees and Licensees - LAAC 10.37.1(ll~A public lessee or ticensee
clalmlng exemptlon from the lWO under sectlon 1027.1(l} shall sUbmltthe sma~ buslness.'Wpllc.alion for exemptlon form
retaffed to in Appendlx A a100gwith supporting documentation to ve lity that it meets troth of the foDowlngrequlrements:
(A) The lessee's or licensee's gross revenues from aUbuslness(es) conducted on the City premises for the calendar year
prlor to the date of the application for exemptlon do notexceed the gross annual revenue amount set by the LWO in
Section 10.37 .1{l). That gross revenue amount shall be adjusted annu any according to the mqulrements of the LWO. The
goss revenue amount used in evaluating whether the lessee or jlce rses qualifies tor this exemptioo shaD be
the goss revenue amount in ef1ect at the time the OOC recaNes the appIIcatloo for exemptioR
A public lessee or licensee beginning its first year ot operation on a spedflc City property wiD have 00 (scolds of gross
annual revenue 00 the City property. Under such Circumstances, the lessee Of licensee may qualify for a small business
exemption by su.bmltling proof ot Its annual gross revenues tor the last tax year prior to appllcatlon no matmr where the
business VI as located, and by satisfying aUother requirements pursuant to these regulations and the tWO.

A lessee or lioonsee beglnntng Its first year of operanonas aoosiness will have no records of gross annual revenue. Under
such Circumstances, the lessee or licensee may qualify tor a smaH .business exemptlon by satlstylng all .other requirements
pursuant to these regulations and the tWO.

(B) The lessee or ticensee employs no more than seven m employees.
(i) For purposes of this exemption, a lesoee Of licensee shall be deemed to employ a WfrTl<er if the worker is an employee at
a company or entity that Is owned or controlled by the lessee or Ucensee, regaldless of where the company or entity Is
located; or ]f the wor¥.er is an employee of a company or entity that owns or controls the lessee or Ilcensee,regardless of
where the C:001pany Of entity is located.
Whether the lessee or licensee meets the seven (7) emplOyee limit provided lor in Section 10.37.1tO at the LWO shall be
ootermined using the total number of workers employed by all companies or businesses which the lessee Of licensee owns
or controls, or which own Of control the lessee or licensee. Control means that one company owns a controlling interest in
another company.
ell) It a business operated by the lessee Of ticensee is part of a chain 01businesses, the total number of employees shall
lrdude aHworkers employed by the entIre chaln of businesses unless the business operated by the lessee or licensee Is an
Independently {}WOOdand operaled tranchlse.
{lll} A public lessee or licensee shan be deemed to employ no more than seven (7) employees if Its entire \YO!l(force
(incluslve of those employees faIDngwithin the guideHnes stated in subsections (I) and {iI} Immediately above} worked an
average of no more than t ,214 hours per month for at least three-fourths of the flme period that the revenue limitation
pmvided for in sectloo 10.37. t (I) Is measured.
Until the OCCapproves the application forexemptlon, the IeSSE!eOf licensee shall be SUbject to the tWO and shall comply
with Its requirements. If the oec approves the apj)licatlon, the lessee or licensee shal be exempt from the requirements of
the LWO tor a period 01 two years from the date of the approval. The exemption wlll expire two years from the date 01
approval, oot may be rene'tNabie in two~year increments upon meeting the requirements.
1& See Endnote #12
16 See Endnote #9

17 C FAR: First Year FInancial Ass !stance RecipIents - 10.37.1(c): A first-year Ci'o/financial asslstanoo recipient (CFAR)
applying tor exemptioflllnder Section 10.37.1 (e) of the tWO shall submit proof of Its start up date and worktorre
documentation with its application rorexemption. If the ace grants an exemption on this basis, the til'Styear CFAR is
exempt tram the LWO for a period of one year from the date the exemption is approvecl
1iICFAR: Employing Fewer Than Five Emptoyees- 10.37.1{c): A CIty financial assistance recipient (CFAR) clalmlng
exemption on the basis that Itemploys fewer than fwe (5) emplOyees for each working day In each of twenty (20) or more
calenclar weeks In the cufltmt or preceding calendar year shall submit with its application tm exemption payrollregistefs for
that twenty (20} week period to verify ellgiblijty.

19 CFAR: Hardship waNers for Job training and preparation progra.ms -10.'37.1 (c): A City tlnandal assistance
recipient (CFAR} that employs the Iongterm unemployed or pr<wiOOstrainee posltloflsintended to. prepare emplO)'ees for
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permanent positions may request an econorniG hardship waiver pursuant to Section 10.37 .1(c), The CFAR must SUbmit to
the awardlng authority documentation of the program's demonstrated and projected results and the potentlal adverse
impact dUe to compliance wlth this article, The aWruding authorltywDI folWard the documentation and its raoommendallon
to the CIly Council fOf oonsideration. A copy of sud'! a recommendallon shail be fOlWaroed to the ace,
2() CFAR:EmployeeExemptlon -1 0.37 .1{c}: A City financlal assistance mciplent (CFAR) that claims exemption pursuant
to Section 10.37.1(e) for lis employees who expend less than half 01 their time onttle Cltyfundedproject or the
employees of Its service contractor, if any, who expenclless than half of their time on the premises of the OF AR dlmctly
Involved with the activities 1unded by the Ony, shaD be responsible tor maintaining records uf appllcable hours and
descrlptlons 01. work pertormed to substanlla1e the exemption.

- -....
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APPENDIX C - CIDLD SUPPORT POLICY

City of Los Angeles
Department of Water and Power

CERTIFICATION OF COMPLIANCE WITH CHILD SUPPORT
OBLIGATIONS

Name of Business

This document must be returned with the Proposal/Bid Response

The Undersigned hereby agrees that will:

I. Fully comply with all applicable State and Federal employment reporting
requirements for its employees.

2. Fully comply with and implement all lawfully served Wages and Earnings
Assignment Orders and Notices of Assignment.

3. Certify that the principal owner(s) of the business are in compliance with any Wage
and Earnings Assignment Orders and Notices of Assignment applicable to them
personally. "Principal owner" means any person who owns an interest of 10 percent
or more of the business or of a subcontractor assigned to City work. If there are no
principal owners, please so indicate with an X here; __ (no principal owners)

4. Certify that the business will maintain compliance with Child Support Obligations
Ordinance provisions.

I declare under penalty of perjury that the foregoing is true and was executed at:

City/County/State

DateD Please check if company has already submitted to DWP
certification relative to Child Support Obligations Ordinance.

Name of Business Address

Signature of Authorized Officer or Representative Print Name

Title Telephone Number

Rev. 03-09
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APPENDIX D - BACKGROUND CHECK CERTIFICATION

Pending?
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APPENDIX E - INSURANCE REQUIRE:MENTS
CONTRACT INSURANCE REQUIREMENTS - DEPARTMENT OF WATER AND POWER

For Contractors, Service Providers. Vendors, and Tenants

Agreement/Activity/Operation; W.:..:..::o.:.:rk'-'M=anc:::a:.;g~e.:.:m.:.:e:.:..:n:..tI::;n.:.:lo::;rm:.:..:::at;:;io:.:.n'__S"'y<...:sc:.te::;m"-..l..,(Wc;..;.;.M:,.;,IS;",}~_
Reference/Agreement: ~eo.R>2S.cP":J1l.YO"'2>l:34:!!6L_ _

Term of Agreement ----;:--;:-;-----------;:::'7""--;;:----:----c=--::----;::::::-;::-;-::::-:::-:::::-:::-:-:-::------
Contract Administrator and Phone: Eric Taylor JFB Room 851 (213) 367-2418
Buyer and Phone Number: Charvon Tolson (213) 367-1881
Rlsk Manager /Date_____ MRM 09/26/11

Contract-required types and amounts of insurance as indicated below by checkmark are the minlmum which must be rnalntaine.
All limits are Combined Single Limit (Bodily Injury/Property Damage) unless otherwise indicated. Firm 30 day Notice of Cancel-
lation required bX Receipted Delivery,

PER OCCURRENCE LIMITS
(..) WORKERS' COMPENSATION(Stat Limits)/Employer's Liability; ( $1,000,000.00 )

(x) Broad Form All States Endorsement ( ) US L&H (Longshore and Harbor Workers)
( ) Jones Act (Maritime Employment) ( ) Outer Continental Shelf
(x) Waiver of Subrogation ( ) Black Lung (Coal Mine Health and Safety)
( lother: ( ) Other: -:-

(J() AUTOMOBILE lIABlITY: ( $1,000,000.00 )
(IC) Owned Autos
(xl Hired Autos
( ) Contractual liability
( ) MCS-90 (US DOT)
( ) Waiver of Subrogation

( ) Any Auto
(j() Non-OWned Auto
(X) Additional Insured
( ) Trucker's Form
( ) other: _

(j() GENERAL LIABILITY: () Limit Specific to Project () Per Project Aggregate ( $1,000,000.00 )
(j() Broad Form Property Damage (IC) Contractual Liability (J() Personal Injury
(x) Premises and Operations (xl Products/Completed Ops. (J() Independent Contractors
( ) Fire Legal Liability ( ) Garagekeepers Legal Liab. () Child Abuse/Molestation
( ) Corporal Punishment ( ) Collapse/Underground ( ) Explosion Hazard
( ) Watercraft Liability ( ) Pollution (J() Addition Insured Status
( ) Waiver of Subrogation ( ) Airport Premises ( ) Hangarkeepers Legal Liab.
( ) Marine Contractors Liability ( ) Other: ( ) Other: _

(x) PROFESSIONAL LIABILITY:
(/I') Contractual Liability
( ) Additional Insured

( ) AIRCRAFT LIABILITY:
( ) Passenger Per Seat Liability
( ) Pollution

( ) Waiver of Subrogation
( ) Vicarious Liability Endt.

( $1,000,000.00 )
(IC) 3 Year Discovery Tail
(If) Other: Electronic Data

( )
( ) Hull Waiver of Subrogation
( ) Other: _

( ) Contractual Liability
( ) Additional Insured

( ) PROPERTY DAMAGE: () Loss Payable Status (AOIMA)
( ) Replacement Value ( ) Actual Cash Value ( ) Agreed Amount
( ) AU Risk Form ( ) Named Perils Form ( 1Earthquake:
( ) Builder's Risk:S ( ) Boiler and Machinery ( ) Flood: -::--:--;-:- _
( ) Transportation Floater:$ ( ) Contractors Equipment$ ( ) Loss of Rental Income: _
( ) Scheduled Locations/Prop!. () Other: ( ) other: --;- _

( ) WATERCRAFT:
( ) Protection and Indemnity
( ) Waiver of Subrogation

( ) POLLUTION:
( ) Incipient/Long Term
( ) Waiver of Subrogation

( ) Pollution ( ) Additional Insured
( ) Other: ( ) Other: ---;- _

( ) Sudden and Accidental
( 1 Contractor's Pollution

( ) Additional Insured
( ) Other: _

( ) CRIME:
( ) Fidelity Bond
( ) Employee Dishonesty
( ) Computer Fraud
( ) other: _

( ) ASBESTOS UABlITY.

( ) Joint Loss Payable Status
( ) Financial Institution Bond
( ) In Transit Coverage
( ) Commercial Crime
( ) Other: _

( ) Additional Insured (
( ) Loss of Monies/Securities
( ) Wire Transfer Fraud
( ) Forgery/Alteration of Docs.

) Additional Insured

/m;urance Req Form 6107

WMIS Upgrade and Maintenance Agreement
Agreement No. 47112~3

28



APPENDIX F - STATEMENT OF WORK FOR TASK NO.1

Preparation and Planning for ARM Suite Upgrade and Automated Vehicle Location
(AVL) Implementation

1. Project Preparation and Planning for ARM Upgrade Task

In the Project Preparation and Planning Stage, the decision makers define the project
objectives and decision making process.

In this phase the project is initiated and internal company project setup activities are
completed. The Project Manager from Logica and the Project Lead from LADWP meet to
coordinate and clarify project objectives and boundaries. Details of how the project will be
planned, executed, monitored and controlled and closed are determined. The Project
Management Plan is created along with the baseline for the schedule, cost and quality and the
risk register.

The following activities will be performed during this stage:
a) Defining clear project objectives, processes, and procedures
b) Agreeing an efficient decision making process
c) Developing and agree the Project Charter
d) Develop and agree the project management plans and control procedures
e) Logica Solution Consultants will prepare for the overview training sessions.

i.] Projectlnitiation
In this activity the decision makers define the project objectives and decision making process
and write the Project Charter. Internal Company project setup activities are completed. The
Logica Project Manager and LADWP's Project Lead meet to:

a) Review project objectives and project success criteria
b) Identify Project Sponsor and stakeholders, and establish stakeholder communication

requirements
c) Review scope, boundaries, constraints, assumptions, and deliverables
d) Confirm project organization structure, project team roles and establish the decision

making process
e) Establish the change management process including issue tracking and configuration

management
f) Identify risk and preferred strategies for risk mitigation
g) Review project schedule and budget from Proposal
h) Draft communications plan and operating procedures

The key objectives of this phase are:
a) Define clear project objectives
b) Agree on an efficient decision making process
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c) Agree the Project Charter

The key output of this phase is the Project Charter. The Project Charter is the high level
defmition of:

a) What the project is
b) Why is it needed (i.e., what business need it fulfils)
c) Its objectives (i.e. what it will accomplish),
d) Its success criteria
e) Stakeholders and key participants ;..-
f) Who is responsible for the project (i.e. who the Project Manager) and how much

authority the PM has for decision making.

ii.) Project Charter - RoleslResponsibilitieslDeliverableslMilestones

Logica Project Manager • Ensure clarity of business objectives
• Prepare Project Charter
• Logica Internal project initiation activities

LADWP Project Lead • Ensure clarity of business objectives
• Provide stakeholder information
• Prepare Project Charter
• LADWP internal project initiation activities
• Review and agree the Project Charter

Deliverables

Logica / LADWP Project Charter LADWP and Logica
Agree

Milestones

iii.) Project Management Planning

The Logica Project Manager and LADWP's Project Lead will meet to determine in more
detail how the project will be planned, executed, monitored and controlled, and closed.
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The Project Plan is the definitive document that defines the project approach and governs
how the project will be executed, monitored and controlled to achieve its aims as defined in
the project scope statement. It guides the Project Manager and the entire project team in all···
aspects of the project,

It also defmes how changes can be made and the process for reviewing proposed changes and
accepting or rejecting them. All proposed changes will be reviewed by the Leadership
Change and follow the Integrated Change Control process prior to being assimilated into the
project or rejected. . ;.-

It addresses how the following areas will be managed; these correspond to the PMI defined
project management process groups and applicable baselines including:
a) Scope management plan I scope baseline
b) Schedule management plan Ischedule baseline I milestone chart
c) Cost management plan Icost baseline
d) Staffing management plan I resource availability calendars
e) Communications management plan
f) Process improvement
g) Risk register and risk management plan
h) Procurement management plan - for the purchase of hardware Isoftware, etc.
i) Phased mobile rollout planning

These management plans describe how change management will be handled for the
employees impacted by the solution.

A separate Quality Plan is also written, which includes the Quality Management Plan and
Quality Baseline.

- -.....
The Project and Quality plans are iterative and are refined during this stage. Once they are
fmalized and approved, the Project Schedule, Budget, and Quality requirements will be
treated as the project baseline. Finalization of the Project Plan includes scheduling the
applicable participants for workshops, reviews, and meetings.

During the creation of the project plan, the Proposal will be reviewed - this will be
considered as the definitive scope statement for the project. The scope is decomposed into
Work Packages and the Work Breakdown Structure of the project is agreed. Resource
requirements, duration estimates, and activities of the project implementation schedule are
reviewed and agreed.

The roles and responsibilities of both LADWP and Logica core team members are reviewed,
clearly stated, and agreed upon.

31

As part of this planning task, the project team operating procedures will be identified. These
procedures will be incorporated into the Project Plan and will cover:
a) Status reporting and status meeting requirements
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b) Issue tracking and management
c) Scope management and control
d) Change management activities and the establishment of the Project Leadership Team
e) Project communication plans
f) Project quality plans
g) Performance Reporting Metrics
h) Risk Identification, Assessment and Mitigation Strategy Development
i) Phased Mobile Rollout

Logica and the LADWP Project Lead will also discuss project risks and ideas to avoid or
contain the risks. Results of the risk discussion are documented in a Project Risk Register
that will be consulted and updated regularly.

Plans will be established for communicating project status and concerns with the Project
sponsors and key stakeholders and executives identified in the initiating phase. This will
include written status reports and regularly scheduled meetings.

iv.) Project Management Tools

Logica makes use of the following tools for project management:
a) Issue tracking - Issue Log
b) Product questions, defect resolution via Remedy (problem tracking system)
c) Weekly status report and/or monthly project status report submitted to LADWP
d) Microsoft Project will be used for tracking the project schedule and resources availability
e) Risk register will include risk identification, probability, impact analysis matrix
f) Time and expense management via Agresso reporting system

~...... v.) Facilitation of Collaborative Team Working

Logica North America project staff routinely makes use of the following technologies:
a) Workspaces such as SharePoint
b) Videoconferencing
c) MS Office Communicator
d) Email
e) Phone calls
f) Web ex supported conference calls

At the end of this stage, the Project and Quality plan are agreed and preparations made for
the project kick-off meeting, to include participation by LADWP's Project Sponsor.

vi.) Project Plans - Roles/Responsibilities/Deliverables/ Milestones
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Logica Project Manager • Prepare Project and Quality Plan, including
management and control documents

• Ensure clarity of project activities /

• Finalization of project plans and baselines after
agreement from LADWPProject Lead and Project
Sponsor

LADWP Project Lead • Identify LADWP resources, assign to project and
schedule. >-

• Input to Project and Quality Plan, including
management and control documents

• Ensure clarity of project activities
• Agree final versions and obtain approval from Project

Sponsor

Deliverables

Logical LADWP Project Plan LADWP Agree

Logica I LADWP Quality Plan LADWP Agree

Logical LADWP Project Status Reports and Steering LADWP Agree
Committee Meeting Schedule

Logica I LADWP Issue Tracking Tool LADWP Agree
Risk Register

~ "'-
Logica I LADWP Project schedule Baseline LADWP Agree

LADWP Change Management Plan Logica Review

Milestones

2. Project Preparation and Planning for Automated Vehicle Location (AVL)
Implementation

In the Project Preparation and Planning Stage, the decision makers define the project
objectives and decision making process.
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In this phase the project is initiated and internal company project setup activities are
completed. The Project Manager from Logica and the Project Lead from LADWP meet to
coordinate and clarify project objectives and boundaries. Details of how the project will be
planned, executed, monitored and controlled and closed are determined. The Project
Management Plan is created along with the baseline for the schedule, cost and quality and the
risk register.

The following activities will be performed during this stage:
a) Defining clear project objectives, processes, and procedures ;..-
b) Agreeing an efficientdecision making process
c) Developing and agree the Project Charter
d) Develop and agree the project management plans and control procedures
e) Logica Solution Consultants will prepare for the overview training sessions.

vii.) Project Initiation
In this activity the decision makers define the project objectives and decision making process
and write the Project Charter. Internal Company project setup activities are completed. The
Logica Project Manager and LADWP's Project Lead meet to:
a) Review project objectives and project success criteria
b) Identify Project Sponsor and stakeholders, and establish stakeholder communication

requirements
c) Review scope, boundaries, constraints, assumptions, and deliverables
d) Confirm project organization structure, project team roles and establish the decision

making process
e) Establish the change management process including issue tracking and configuration

management
f) Identify risk and preferred strategies for risk mitigation

~..... g) Review project schedule and budget from Proposal
h) Draft communications plan and operating procedures

The key objectives of this phase are:
a) Define clear project objectives
b) Agree on an efficient decision making process
c) Agree the Project Charter

The key output of this phase is the Project Charter. The Project Charter is the high level
definition of:
a) What the project is
b) Why is it needed (i.e., what business need it fulfils)
c) Its objectives (i.e. what it will accomplish),
d) Its success criteria
e) Stakeholders and key participants
f) Who is responsible for the project (i.e. who the Project Manager) and how much

authority the PM has for decision making.
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viii.) Project Charter - RoleslResponsibilities/Deliverables/Milestones

Logica Project Manager • Ensure clarity of business objectives
• Prepare Project Charter
• Logica Internal project initiation activities

LADWP Project Lead • Ensure clarity of business objectives
• Provide stakeholder information
• Prepare Project Charter
• LADWP internal project initiation activities
• Review and agree the Project Charter

Deliverables

Logica / LADWP Project Charter LADWP and Logica
Agree

- -.....
ix.) Project Management Planning

The Logica Project Manager and LADWP's Project Lead will meet to determine in more
detail how the project will be planned, executed, monitored and controlled, and closed.

The Project Plan is the definitive document that defines the project approach and governs
how the project will be executed, monitored and controlled to achieve its aims as defined in
the project scope statement. It guides the Project Manager and the entire project team in all
aspects of the project.

It also defines how changes can be made and the process for reviewing proposed changes and
accepting or rejecting them. All proposed changes will be reviewed by the Leadership
Change and follow the Integrated Change Control process prior to being assimilated into the
project or rejected.
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a) Scope management plan I scope baseline
b) Schedule management plan Ischedule baseline I milestone chart
c) Cost management plan Icost baseline
d) Staffing management plan I resource availability calendars
e) Communications management plan
f) Process improvement
g) Risk register and risk management plan
h) Procurement management plan - for the purchase of hardware Isoftware, etc.
i) Phased mobile rollout planning

These management plans describe how change management will be handled for the
employees impacted by the solution.

A separate Quality Plan is also written, which includes the Quality Management Plan and
Quality Baseline.

The Project and Quality plans are iterative and are refined during this stage. Once they are
finalized and approved, the Project Schedule, Budget, and Quality requirements will be
treated as the project baseline: Finalization of the Project Plan includes scheduling the
applicable participants for workshops, reviews, and meetings.

During the creation of the project plan, the Proposal will be reviewed - this will be
considered as the definitive scope statement for the project. The scope is decomposed into
Work Packages and the Work Breakdown Structure of the project is agreed. Resource
requirements, duration estimates, and activities of the project implementation schedule are
reviewed and agreed.

. ~ The roles and responsibilities of both LADWP and Logica core team members are reviewed,
clearly stated, and agreed upon.

As part of this planning task, the project team operating procedures will be identified. These
procedures will be incorporated into the Project Plan and will cover:
a) Status reporting and status meeting requirements
b) Issue tracking and management
c) Scope management and control
d) Change management activities and the establishment ofthe Project Leadership Team
e) Project communication plans
1) Project quality plans
g) Performance Reporting Metrics
h) Risk Identification, Assessment and Mitigation Strategy Development
i) Phased Mobile Rollout

Logica and the LADWP Project Lead will also discuss project risks and ideas to avoid or
contain the risks. Results of the risk discussion are documented in a Project Risk Register
that will be consulted and updated regularly.
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Plans will be established for communicating project status and concerns with the Project
sponsors and key stakeholders and executives identified in the initiating phase. This will
include written status reports and regularly scheduled meetings.

x.) Project Management Tools

Logica makes use of the following tools for project management:
a) Issue tracking - Issue Log ;--
b) Product questions, defect resolution via Remedy (problem tracking system)
c) Weekly status report and/or monthly project status report submitted to LADWP
d) Microsoft Project will be used for tracking the project schedule and resources availability
e) Risk register will include risk identification, probability, impact analysis matrix
f) Time and expense management via Agresso reporting system

xi.) Facilitation of Collaborative Team Working

Logica North America project staff routinely makes use of the following technologies:
a) Workspaces such as SharePoint
b) Videoconferencing
c) MS Office Communicator
d) Email
e) Phone calls
f) Web ex supported conference calls

At the end of this stage, the Project and Quality plan are agreed and preparations made for
the project kick-off meeting, to include participation by LADWP's Project Sponsor.

xii.) Project Plans - Roles!Responsibilities!Deliverables/ Milestones

Logica Project Manager • Prepare Project and Quality Plan, including
management and control documents

• Ensure clarity of project activities
• Finalization of project plans and baselines after

agreement from LADWP Project Lead and Project
Sponsor

LADWP Project Lead • Identify LADWP resources, assign to project and
schedule.

• Input to Project and Quality Plan, including
management and control documents

• Ensure clarity of project activities
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• Agree final versions and obtain approval from Project
Sponsor

Deliverables

Logica/LADWP Project Plan LADWPAgree

""Logica / LADWP Quality Plan LADWP Agree

Logica / LADWP Project Status Reports and Steering LADWPAgree
Committee Meeting Schedule

Logica / LADWP Issue Tracking Tool LADWP Agree
Risk Register

Logica / LADWP Project schedule Baseline LADWP Agree

LADWP Change Management Plan Logica Review

Milestones
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APPENDIX G - STATEMENT OF WORK FOR TASK NO.2

Asset Resource Management (ARM) Suite Upgrade of the Power System including
Resource Manager and Field Manager (Mobile WMIS Replacement) Implementation

Sub Task 2(b) Project Start and Planning

This task is to upgrade the LADWP's current ARM to the latest ARM version 1.4 in accordance
to the Project Charter and Project Plans established in Task No.1. The upgrade process includes
but not restricted to the following items:

1. Technical Blueprint Definition (TBD)
2. Establish Project Team Facilities
3. Project Kick-off Meeting
4. Solution Design
5. Solution Configuration
6. Solution Verification
7. Final Preparation
8. Go-Live, Maintenance, and Support

These items are detailed as follows:

1. Technical Blueprint Definition

Logica's System Engineer meets with the infrastructure and systems architecture team to develop
the Technical Blueprint Definition (TBD) for the solution. The TBD is sized for production
implementation which would include the implementation of the new modules and any changes to

--.,., architecture based upon the upgrade to ARM 1.4. The infrastructure and systems architecture
teams are also responsible for establishing physical and virtual environments in which the project
team will operate.

The Technical Blueprint Defmition (TBD) consists of activities required to assess the LADWP's
existing technical architecture and identify any variations or gaps that must be addressed to
support the ARM 1.4 product suite deployment along with the interface modules. This will
include identifying the infrastructure required to enable ARM to interact with the LADWP's
existing enterprise systems.

The primary objectives of the Technical Blueprint Defmition are:

Identify the enterprise standards for the systems and computing infrastructure and document the
level of conformance and variance in the deployment.

Assess the deployment environment (which includes network, security-internal and DMZ-and
bandwidth) and document the level of conformance and variance

Assess the existing interconnectivity infrastructure (middleware layers) and document the level
of conformance and variance
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Assess the deployment specific business information like number ofvalidlactive users, user
types by geographic and functional segmentation, and key business process parameters r:w ork ,
Request, etc.).

Assess and document any changes in 3rd party software requirements based upon the upgrade i~
ARM 1.4

The result of the above set of activities enables the project team to verify the technical
architecture and technology requirements in terms of:

Business process parameters ;-

Interconnectivity infrastructure (e.g., middleware, EAI, Web Services, etc.)

Systems and network capacity

Deployment constraints and operational management

Planned growth and possible variations.

The results of this investigation are documented in the Technical Blueprint Definition. The
requirements for hardware and software needed to support the ARM installation, sized to
LADWP's production implementation are provided. This document allows LADWP to procure
the necessary infrastructure to support the ARM Product Suite and to support installation of the
solution into production as well as the various project environments that will be required.

Roles and Responsibilities

Logica Project Manager Oversight of activities and scheduling of Logic a resources

Logica System Engineer

LADWP Infrastructure and
LADWP System
Architecture

• Assess the infrastructure requirements

• Liaises with LADWP Infrastructure and System
Architecture teams to determine appropriate
performance testing metrics and load requirements for
the production deployment.

• Writes Technical Blueprint Definition (TBD)
document.

Provide information on the infrastructure requirements and
review and agree Technical Blueprint Definition

LADWP Project Lead Identify and schedule LADWP resources

Approve Technical Blueprint Definition deliverable
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Deliverables
" , " , "' "" ~' '" ' ' ? "

Responsibility ~," Deliverable Action
~ ," ,

Logica Technical Blueprint Definition (TBD) J;ADWP Agree

Milestones

Technical Blueprint Definition Approved

2. Establish Project Team Facilities

A key part of preparing for the project involves securing a project team space for the team to
work uninterrupted from issues external to the project. Within this step, not only should a
physical environment be provided for the team, but all relevant communications and accessibility
issues should be addressed (e.g. all relevant user access, security, and remote accessibility
setups). Work during this step should be conducted by LADWP's infrastructure lead supported
by Logica's technical manager.

Roles and Responsibilities

Logica Technical
Consultant

Assist the project team to acquire, and or set up, relevant
LADWP communication requirements

LADWP Infrastructure
Lead

• Establish physical environment or project team space

• Arrange for office infrastructure suitable for a larger
project team

• Arrange for all security and access both physical and
infrastructure wise

3. Project Kick-off Meeting
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The final activity of this stage is the project kick-off meeting. The purpose ofthis meeting is:

To communicate to team members and key stakeholders the project approach and objectives

To give the project management team an opportunity to establish ground rules and introduce
project processes such as communication and issue resolution protocol

The kick-off meeting also provides the LADWP executive sponsors an opportunity to
communicate how the project fits into the vision for the company. The kick-off meeting should
be led by LADWP project lead with the assistance from the Logica PM and the Project Sponsor.

Roles and Responsibilities

Logica Project Manager

LADWP Project Sponsor

Leads kick-off meeting

Jointly conduct the kick-off meeting

LADWP Project Lead

Deliverahles

- "' Kick-off meeting agendaLogica / LADWP LADWPAgree

LADWP Kick-offMeeting Minutes I Presentation LADWP circulates to
interested parties

Milestones

Project Kick-off Meeting Held

4. Solution Design
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The objective of the Solution Design phase is to identify and define the business processes to be
configured in the ARM solution. hnpacts to existing LADWP business processes and interfaces
will be identified and documented.

The ARM software will be used to simulate some of the business processes to enhance the
team's understanding of the product, as well as ensuring that the designed business processes
conform to best practices within the software. The material gathered by the LADWP team in the
Project Prep phase will be used as input and reference for these tasks.

The scope of this Proposal is to design business and functional process flows to support:

a) Resource Manager impact on current scheduling processes

b) Revised scheduling methodologies required to adopt manual or automated scheduling

c) Field Manager impact on the current field data collection processes and dispatch of
scheduled work

d) Continued integration support for LADWP's custom Time Reporting application

As part of performing business simulations of the LADWP business processes within the ARM
software, Logica, with LADWP support, will configure those elements of the LADWP business
data required to support the design sessions. This configuration (e.g., work request types,
workflow, contracts, and scheduling work lists) will be carried forward as the starting point for
activities in the Solution Configuration phase.

At the end of the Solution Design phase, high-level plans for key configuration, training and
testing activities will be created. These plans, along with the detailed work breakdown and
associated effort for the remaining project tasks will be validated against this Proposal and
corresponding schedule activity duration from the work plan. This validation will act as a key
checkpoint for the project and ensure that the business objectives are being met and also support
the creation of a more detailed resource plan for the remaining project tasks.

LADWP may elect, at this point, to request that Logica provide additional services to supplement
LADWP staffing in order to complete the configuration / system set-up as required.

The following tasks are performed during the Solution Design phase:

a) Creation of the initial project ARM environment

b) Providing overview training to the LADWP Business (core) Team members on Resource
Manager as well as reviewing changes in ARM 1.4 Work Manager, Central
Configuration and other products.

c) Planning and executing the workshops to defme the business processes to be
implemented and associated requirements. This includes a high level definition and
review of the effort aUocated in this Proposal and Schedule for implementing the
following items associated with the business processes:

i) Training

ii) Configuration

iii) Interfaces
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iv) Reports

v) Customizations

d) Planning and conducting simulations of key scheduling, field reporting, dispatch and
work management.

I .. Product Overview Training

The LADWP core project team will be trained by Logica prior to beginning the design
workshops. The intent ofthis training is to provide the team with an overview into how the
ARM 1.4 solution operates and how it can be applied to LADWP business processes. It is not
intended to be detailed product training. It is assumed that most team members should already
have a familiarity with key aspects of ARM through its use at LADWP, and that they will
become more knowledgeable in the applications through subsequent project activities.

The core team training will include the following topics:

a) ARM 1.4 Overview

b) ARM Work Manager including Web Portal

c) System Manager

d) Field Manager

e) Resource Manager

f) Overview training and changes in ARM 1.4

g) ARM Work Manager

h) IMFPlus

i) Security!Admin

The primary focus of this training will be on Field Manager and Resource Manager as LADWP
is already familiar with the other products in the ARM Suite; the functional and technical
differences between ARM 1.2.3 and ARM 1.4 will be highlighted. The ARM 1.4 Overview
session is a general overview of the product suite tailored to both Core Team members and
others requiring exposure to the system. While the other sessions are focused on specific topics,
it is recommended that the Core Team attend all sessions to get a broad understanding of the
products in order to be effective on the project. Other LADWP project team members, and key
non-project, personnel with an interest in those areas are invited to attend as well. However, to
maintain effectiveness of the training, Logiea Best Practices recommends limiting class sizes to
20 participants or less.

Due to the timing ofthe Core Team Training within the project schedule and the added software
components and configuration, Core Team Training may take place on a Logiea hosted
environment, rather than the LADWP Test Environment.

Roles and Responsibilities
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LADWP Project Lead, Attend and participate in orientation training

LADWP Business Analysts
and Business Support

Logica Solution Director

Logica Solution
Consultants

Logica Lead Integration

Consultant

• Educate LADWP project team resources in the
capabilities and functions of the ARM suite
components being provided under the contract.

• Enable LADWP project team's effectiveness for
solution definition. ""

• Begin building an awareness of changes that must take
place in processes to implement the ARM suite.

• Deliver ARM training class for each module provided
atLADWP

• Attend the orientation and participate as appropriate.

• Attend the Il\1F sessions and participate as
appropriate.

• Support the Solution Director in answering any
technical or capacity related questions that may
emerge.

Logica Project Manager

Deliverables

• Support the Solution Director and LADWP Project
Lead.

• Answer any project methodology or procedure related
questions.
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Responsibility: , " Delivera6le "Action
c "

I'
Logica One electronic copy of any training LADWP Confirm '."

materials used

Logica Overview training sessions LADWP Confirm
.»:

LADWP As many hard-copy training guides as LADWP Confirm
desired

Milestones

ARM Overview Training Completed

Tl. Create Initial ARM Project Environment

Following the Technical Blueprint Definition, the current version of the ARM Product Suite,
applicable to the LADWP contract, will be installed in the LADWP environment. LADWP will
obtain and install the hardware and/or software identified as a prerequisite. Likewise, any
recommended environmental or architectural changes will be implemented prior to the ARM
software installation.

These products will be installed on equipment and database software provided by LADWP. The
installation will require support from LADWP's Infrastructure and Systems Architecture to help
configure LADWP equipment and database.

Included in the installation is an initial migration ofLADWP's existing WMIS data to ARM 1.4.
Logica will provide LADWP with data migration scripts to upgrade the existing WMIS 1.2.3
data and database structures to an ARM 1.4 database. It is assumed that there will be no
additional conversion of transaction data required for Resource Manager and Field Manager,
however, configuration of these two modules will be done as part of the ARM Solution
Configuration tasks.

As part of the data migration activities, the process by which the configuration data is controlled
and managed will be defined. Updates to the ARM reference data and configuration will occur
throughout the project. The data control process will ensure that as updates are made that they
available to the various testing environments and eventually to the production environment.

The Logiea Systems Engineer will perform the initial ARM software installation, with assistance
from LADWP's Infrastructure and Systems Architecture team. Once installed, the Logica
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Systems Engineer and Solution Consultants will verify that the ARM installation and setup has
been completed correctly. The Logica Systems Engineer will provide installation documentation,
to LADWP and train LADWP's Systems Administration, DBA and Security resources in how.to
install the ARM Product Suite and perform system and database administration.

LADWP infrastructure resources will establish the project team infrastructure, including
networking and network and system access, printers, workstations, internet access, and other
tools needed by the ARM project team. Physical workspace for the project team will be
established at this time as well.

Note: The ARM Software version installed initially (and usedfor orientation exercises) may not
be the same version as will be provided for production.

Roles and Responsibilities

Logica Project Manager Oversight of activities and scheduling of Logica resources

Logica Systems Engineer

Logica Solution Consultant Assists the System Engineer in verifying the successful
installation of the Product Suite

Logica Technical
Consultant

• Install the ARM Product suite and verifies the
installation in LADWP's initial project environment

• Write and deliver installation documentation

• Provides training to LADWP's System Architecture
on the installation of the Product Suite into new
environments and system and database administration
issues specific to the Product Suite

• Provide LADWP with ARM 1.4 Data Migration
Scripts

• Perform initial data migration as part of initial ARM
installation

• Provide Consultation on the Data Migration scripts.

LADWP Project Lead • Schedule LADWP resources

• Verifies Successful Installation
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LADWP System
Architecture

• Setup the ARM application environment, according to
the Hardware and Software specification described in
the Technical Blueprint Definition (TBD).

• Participate in initial ARM software installation

• Review recycle for installation document

• Receive training from System Engineer

LADWP Infrastructure

Deliverables

• Procure infrastructure and setup project hardware on
network and 3rd party software

• Support Installation activities

, ,

""? ,~ , "," " "
' ,

Respon~ibili~ Deliverable ' "",' " ',' : Action
, , ' ,, ,

"
,"'~ ,

Logica Installation Documentation LADWPAgree

Logica ARM installed at LADWP site (initial LADWPAgree
environment)

Logica System Admin Training for ARM LADWP Agree
Products

Logica ARM 1.4 Data Migration Scripts LADWP Review

LADWP Hardware/software environment Logica Agree
configured (per TBD) ready for Solution
Installation

LADWP Development, Test, SAT and Production
environments configured per TBD

LADWP Data Management Procedures Logica Review
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ARM Installation into LADWP environment

III. Technical Training

As an existing ARM customer, LADWP is familiar with the ARM architecture and environment.
Through hands on participation in the installation ofthe ARM software, LADWP Technical
Infrastructure team members (DBA's, Unix Administrators, Middleware Team) will learn the
additional steps necessary to install, deploy and support ARM.

In addition to the hands-on training, Logica conducts training in the following areas to help
LADWP become more self sufficient in support of the ARM software.

a) System Manager - IMFPlus Training

ARM System Manager's IMFPlus and Business Application Framework, provides an XML
messaging integration using inbound and customer define outbound messages tot from external
systems.

b) System Manager - Extension Development Training

Training will be provided to enable custom extensions to be developed and embedded within the
ARM framework by LADWP resource.

-, c) Forms Development Training

d) Logica will provide LADWP personnel with training on developing the InfoPath forms
necessary to support mobile field activities.

e) Troubleshooting and Analysis

A Logica Technical Consultant will conduct a workshop with LADWP technical analysts on the
steps necessary to troubleshoot issues with the Mobile Workforce Management suite. The topics
include:

i.) Location of logs

ii.) Reading and analyzing the logs

iii.) Common issues and steps to resolve

iv.) When to contact Logica support group and the information to provide to them.
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LADWP Project Lead, Attend and participate in orientation training

LADWP Business Analysts
and Business Support

Logica Technical
Consultants

Logica Lead Integration

Consultant

Deliverables

• Deliver ARM training class for each module provided
atLADWP

• Attend the orientation and participate as appropriate.

;~

• Attend the IMF sessions and participate as
appropriate.

• Support the Technical Consultant in answering any
technical or capacity related questions that may
emerge.

" "
"

,RespoDsifiili;tY: Deliverable 'Action
" '"

' " :~

Logica One electronic copy of any training LADWP Confirm
materials used

Logica Overview technical training sessions LADWP Confirm

LADWP As many hard-copy training guides as LADWP Confirm
desired

Milestones
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Sub Task 2(c) Solution Blueprint

IV. Solution Blueprint

The first step in Solution Design is to develop a blueprint for the overall business solution with
focus on the business processes impacted by use of Resource Manager ~d Field Manager
including changes impacting integration to LADWP external systems and time reporting. The
team will conduct a series of workshops to review the impact of ARM 1.4 on LADWP's Work
Management, Scheduling, and Field Data Collection activities. These workshops allow the
Logica Solution Consultant to ask questions and familiarize themselves with LADWP's current
processes and desired approach, and for LADWP to identify those processes and procedures that
will be impacted by the ARM upgrade.

Note: It is assumed that LADWPs current business processes on the ARM 1.4 software will not
change, except where impacted by the use of Resource Manager, Field Manager, by changes in
ARM 1.4functionality, or as dictated by potential new LAD WP requirements, if any.

During the Blueprint activities the team will outline and agree the business processes to be
reviewed in greater detail during the Business Process Simulation and Design activities. The
team will also plan and schedule the workshops and simulations that will be conducted. Business
process simulations are End to End simulations of key business activities across the ARM
products being implemented at LADWP.

Logica will meet with LADWP to define participant expectations for the Business Process
Design and Simulation sessions. A detailed agenda will be prepared and distributed to the
attendees of each session.

The parties will review all currently open LADWP Remedy tickets open on ARM 1.4. The issues
will be prioritized and a plan will be jointly developed to resolve the issues either prior to SAT or
in conjunction with issues identified during SAT.

Roles and Responsibilities

Logica Project Manager • Manage LADWP's expectations for the deliveries in
this phase.

• Manage the issues list and resolve scope issues.

• Support the Solution Consultants and the LADWP
Project Manager

• Coordinate with LADWP Project Manager to ensure
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appropriate input material is available to support the
workshops

• Develop detailed plan for the Business Process Design
and Simulation workshops .

• Agree Scope of Business Process-Design and ARM
Configuration tasks with LADWP project manager.

Logica Solution Director

LADWP Business Core
Team

Deliverables

• Plan for workshops

• Document any new enhancement requirements for
later discussion.

• Gain a thorough understanding of the existing
LADWP business processes.

• Escalate as necessary any identified process areas that
require further discussion prior to business process
design.

• Attends the workshops and provide any requested
clarifications on the existing processes

• Provide agreed input materials

Responsibility Deliverable Action

Logica Series of workshops covering the key LADWP Attends
LADWP business processes within scope
of the project phase

Logica Document confirming objectives and LADWP Review and
scope business simulations to be adds additional
undertaken documentation as they

deem necessary
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Responsibility Deliverable
:

Action

c,

LADWP Document the required attendees and LADWP creates
their roles for each business process
design session.

Logica Update Statement of Work and Project LA:DWP Agree
Plan incorporating agreed upon Business
Processes to be simulated

Logica Document the business process design LADWP Confirm
agendas, configuration models, inputs
and outputs for the agreed processes

Sub Task 2(d) Blueprint Simulation

V. Prepare for the Business Process Validation and Simulation

Following completion of the Solution Blueprint and the agreement on the business processes to
be simulated using ARM 1.4, Logica, with LADWP assistance, will configure reference and
business data to a sufficient level of detail in order to perform the simulations.

The initial LADWP ARM 1.4 data migration performed in the LADWP project environment, if
complete, can be used as a basis for this activity. Use of existing LADWP reference and business
data will streamline the process and help ensure that the simulations are relevant to LADWP
business processes.

- ---...

VI. Business Process Validation

This series of workshops will focus on validating LADWP current business processes in the
updated ARM environment and on understanding and documenting any changes to those
processes that will be needed in order for LADWP to derive the maximum benefit from Work
Manager, Resource Manager, Field Manager, ARM Web Portal functionality, and integration to
LADWP's enterprise systems.

A key component of Business Process Validation activities is the Business Process Simulations.
These end-to-end simulations include interfaces to the legacy (external) systems, from the point
at which an XML message is received by an ARM product (from an external system) to the point
at which another XML message is sent by ARM to an external system. Where interfaces with
legacy systems impact ARM data, the impact of the legacy system will be manually manipulated.

The simulations will focus on LADWP work activities identified in the preparation phase. Four
days have been allotted for the simulations for each activity. This activity will include the end to
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end processes defined during the project planning with concentration on scheduling, field
reporting and utilizing the custom Time Reporting application integration.

Logica Solution Consultants will lead the simulation activities. The LADWP business team will
attend and participate actively in the workshops and simulations; LADWP business teams are
encouraged to involve SMEs for input and assistance during the simulations.

For business processes that incorporate simulations using the ARM solution, the task will
provide for the following:

a) A design of the key activity process flow

b) An initial configuration to support the key activity flow

c) A statement of roles and responsibilities associated with the key activity flow

d) A set of screen by screen scripts for executing the simulation

e) Adjusting the configuration based on the results of the simulation

f) Confirming the configuration adjustment by a subsequent simulation when necessary

g) Updating the Solution Definition Document with the final configuration and key activity
process flow

Logica will develop a process flow for the business process in relation to the ARM solution.
These diagrams will be used to facilitate the discussion in the workshop and will be updated and
required. Logica will explain how the ARM solution supports the business process and the teams
will capture the following associated with the business process:

a) Issues identified

b) Configuration requirements (estimated complexity / effort)

c) Interface requirements (estimated complexity / effort)

d) Training requirements (estimated complexity / effort)

e) Reports

The results of the Business Simulation and Process Design activities will be captured for
inclusion in the Solution Design Document.

Roles and Responsibilities

Logica Solution Director • Overall responsibility for Business Process Design
and Simulations to ensure they match this Proposal

Logica Project Manager Ensure the sessions stay within scope and on schedule

54
WMIS Upgrade and Maintenance Agreement
Agreement No. 47112-3



.• Develop Process Flows in support of the Business
Process Design

• Assist in establishing the configurations

• Create and maintain the Solution Definition
Document (SDD) for the initial workshops.

Logica Technical
Consultant

• Participate in Business Process Validation workshops

• Provide technical and integration expertise during
workshops

• Gather information for use in Integration Impact tasks

LADWP Project Lead • Ensure the LADWP team is coordinated

• Ensure the LADWP team is enabled to make
decisions rapidly and effectively and in compliance

.with the schedule

• Work with the Logica Project Manager to ensure
compliance with scope and schedule

• Work with the Logica Project Manager to manage and
maintain the issues list.

• Ensure the LADWP teams reviews, understands, and
approves the SDD.

LADWP Core Business
Team

• Actively participate in the sessions

• Provide critical input to the process design

• Make key decisions during the process without
impacting the schedule

• Validate the processes are captured correctly in the
SDn

• Assist in implementation planning activities and in
configuring the reference data needed for the
simulations

WMIS Upgrade and Maintenance Agreement
Agreement No. 47112-3

55



LADWPSMEs Participates in the sessions according to their area of expert
knowledge and as directed by the Business team.

Deliverables

LADWP Approve

Responsibility Deliverable A.ction
~ ,

Logica Solution Design Documents for each of
the Key Business Processes

VII. Integration Impact

LADWP ARM interfaces, integration points, and integration extensions created during the
Project Preparation phase will be evaluated against the application, database and business
process changes identified to determine if the interfaces and extensions are still required, and if
so what changes (if any) are needed to as a result of the ARM upgrade, Resource Manager
implementation, Field Manager implementation, and current integration to LADWP's external
applications. Review of the integration related to the Time Reporting application and its
business process will be conducted to document any necessary changes to the interfaces for time
reporting.

....... The results of this analysis will be documented in the Solution Design Document (SDD).

The interfaces used to estimate the Statement of Work and project effort and cost are the current
ARM based interfaces in production and it is assumed that the integration upgrade will be like
for like to ensure the existing production interfaces will continue to operate without adding
functionality

Roles and Responsibilities

Logica Integration
.Consultants

• Provide consulting on product, database, and message
changes

• Determine updates to Logica supported messages

• Develop integration design document
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LADWP Technical Analyst • Determine disposition of interfaces

• Determine updates required to LAD WP interfaces

Deliverables

Responsibility Deliverable Action

Logica Deliver Integration Design Document LADWP Review

Logiea Update SDD Logica Review

YIU. Report Impact

The list of current LAD WP custom reports, WMIS reports and attachments created during the
Project Prep phase and updated based on results of the Solution Blueprint and Business Process
Validation activities will be reviewed against the ARM 1.4 application, database and business
process changes to determine if they are still required, and if so what changes (if any) are needed
for them to perform in the ARM 1.4 environment. The results of this analysis will be
documented in the SDD.

Roles and Responsibilities

Logica Solution
Consultants

Logica Technical
Consultant

Deliverables

• Provide consulting on product, report and database
changes

• Provide complete data model

• Determine disposition of reports

• Determine new/updated report technical requirements

"ReSponsibiIuy" """ DelivcralHe' ";, "." , ," '" ..:' "" Action ' ,
-( ? ~, "' " " "~ ; c'- ""?', ~ , ,'" ' ,
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Responsibility' , Deliverable ' , Action
~ ~,'.? ' ? '. '. '. ,

Logica Report updates in SDD LADWP Review

IX. Extensions and Time Reporting Impact

The current LADWP extensions for WMIS identified during the Project Prep phase will be
updated based on the results of the Solution Blueprint and Business Process Validation activities.
The extensions will be reviewed against the application, database and business process changes
identified to determine if they are still required, and if so what changes (if any) are required. The
results of this analysis will be documented in the SDD.

Use of the current custom Time Reporting application and it's integration with ARM will be
reviewed against the application, database and business process changes identified to determine
if it is still required, and if so what changes to the application or integration (if any) are required.
The results ofthis analysis will be documented in the SOD.

Roles and Responsibilities

- -....

• Confirm disposition of extensions

• Confirm business needs for time reporting

Logica Solution Consultant • Determine updates to existing extensions

• Determine updates to Time Reporting application

LADWP Core Business
Team / Integration Team

• Confirm business needs for extensions

Deliverables
'. "?, '. '. '. '.

Responsibili(y Deliyerable _' _ Action_
, ~ , / ? ~ "'.

Logica LADWP ApproveUpdate SDD

X.Solution Design Documents
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Following the business process design workshops and interface and report impact analysis,
Logica, with assistance from LADWP Business Analysts, will develop a Solution Design
Document (SDD) for each of the agreed processes to be implemented.

The Solution Design Document will contain the results of the Business Process Design activities
and identify how the system will be implemented at a functional leveL New or updated business
processes will be captured in Visio flowcharts, and decisions regarding specific configurations,
process changes, roles, etc. will be documented.

The SDD will also contain the requirements for any new or modified reports, interfaces,
messages, extensions, etc.

Roles and Responsibilities

Logica Project Manager

Logica Solution Director I
LADWP Business Core
Team

• Work with LADWP Project Lead to confirm 'gaps'

• Provide Logica change issue handling and change
management
process to the LADWP Project Lead and Core Project
Team

• Identify Requests for ARM Product Enhancements,
determine
costlbenefit

Complete SDD

LADWP Project Lead • Work with Logica Project Manager to ascertain any
'gaps'

• Begin change request process, if needed

LADWP Project Sponsor

Deliverables

Agree to the solution design

,'Responsibilitit ", ::,\~eli~~'~~IiI~::",,' ':/:, ,,~:,"'w,}" ,:'::' ':,' '/::,,:;~cti~n', '
, ~""" ~~?~" ~'" " ~/',"" ".". ,,;" ,'., <" , ?",." ,::. "2,"'><'; ~"..:'~,~/ :~_"~ '," e ": ~

Logica Complete SDD LADWP Approve
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Milestones

Solution Design Complete

Sub Task 2(e) Configuration Planning

XI. Configuration and Implementation Planning

During this task, the high-level Training. Testing and Configuration plans will be developed. In
general, each plan will outline how the various activities will take place, who will be responsible
for the activities, and the estimated time frames and schedules.

In addition to the above:

The Test Plan will contain the test environment requirements, data requirements and the test
management process.

The Training Plan will describe the training approach, groupslroles to be trained, and data and
environment requirements.

The Configuration plan will outline how the configuration data will be controlled, managed, and
maintained.

The Project Control Documents will be updated as needed as a result of the planning activities.

The high-level plans and the outputs of the previous Solution Design activities are used as input
-....... into a management review of the remaining project phases (Solution Configuration, Final

Preparation, and Go Live). The plans for these phases will be reviewed against the original plan
and scope, adjusted if necessary, and resubmitted for review and approval. The result of this step
is a finalized and approved Configuration and Implementation project plan and schedule.

Roles and Responsibilities

Logica Project Manager • Review high level plans

• Update project control documents (as needed)

• Validate remaining project schedule

Logica Solution Director • Develop High Level Configuration Plan

• Assist LADWP with development of Testing Plan
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LADWP Core Business
Team

• Develop high level training plan

.• Develop high level test plan (with Logica assistance)

LADWP Project Lead

Deliverables

• Review high level plans

• Review project control documents (as needed)

• Validate remaining project schedule

• Obtain approval for high level plans and remaining
activities

Responsibility Deliverable Action

Logica High Level Training Plan LADWP Review

Logica High Level Testing Plan LADWP Review

Logica High Level Configuration Plan LADWP Review

LogicaILADWP Updated Project Management and Logica/LADWP Agree
Control Documents

Milestones

High Level Planning Complete

Sub Task 2(1) Configuration

5. Solution Configuration
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In the Solution Configuration Stage, the ARM Products are configured with all the data needed
to support the LAD WP business processes, Interfaces to external systems are developed and
tested, scripts for data migration from systems being replaced written, and reports developed
along with any application extensions identified.

The Solution Configuration tasks cover all activities involved with planning, executing, and
verifying the loading of system tables with required data needed for the ARM deployment to
support the LADWP business processes, as per the Solution Definition Document.

The following system configurations are included in this Proposal: ;.-

a) Work Manager

b) System Manager

c) Resource Manager

d) Field Manager

e) IMFPlus message configuration

To achieve this objective, the following high level tasks will need to be completed:

a) ARM reference data and technical configuration

b) Interface and extension configuration and updates

c) Custom report, attachment and form modification design and development

d) Data migration

e) Project testing

I. Solution Configuration Planning
- ~

To assist in the configuration requirements for new ARM modules, Logica will run configuration
planning workshops with appropriate LADWP staff focused on the following topics:

a) Resource configuration

b) Scheduling configuration

c) Field Manager configuration

The results of the planning workshops will be used as input into an updated Configuration Plan.
This plan will contain the data items to be configured, the resource that will be responsible for
each configuration, how the data will be entered in the system, the dependencies between data
items and the time frame for the configuration to be completed. This plan will be a Logica
responsibility, working with Core LADWP team to complete.

II. ARM Solution Configuration

The solution configuration will be carried out in accordance with the Data Configuration Plan
and ARM System Data Configuration Guide and Solution Design Documents. Logica Solution
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Consultants will work with the LADWP business to gather the required data to configure ARM.
Some assistance from the LADWP core team will be required to ensure proper knowledge and,
information is obtained from the business experts. Logica Solution Consultants will ensure the-
proper data requirements and data is gathered.

As suitable data is obtained, Logica Solution Consultants will configure the ARM Products
within the development environment with the data required to support the workflows. Once all
data has been entered, these resources will verify-the solution has been correctly configured. The
LADWP core team will review the configured data for proper match to the solution
requirements. -'"

As part of these activities, the process by which the configuration data is controlled and managed
will be defined. Updates to the configuration will occur throughout the project. A strong control
process is needed to ensure that as updates are made, they become available to the various testing
environments and, eventually, to the production environment. Control of this data is critical, as
all parties need to be working from the same set of configuration data to ensure consistency of
test results and a successful deployment to production. The strategy for moving data from one
environment to another will also be confirmed during this activity.

Time is included in the plan for a review ofLADWP's scheduling configuration by a Logica
scheduling consultant. It is recommended that this review take place prior to Solution
Acceptance testing. Alternatively, this review can be deferred until the system has been in
production to allow for analysis of the performance of the scheduling algorithms using 'real life'
data and scenarios.

Policies and Practices

Most data will be configured via the ARM Product GUIs. On some occasions, where the data is
particularly large consideration will be given as to whether a script might be useful for load .

. -......

Roles and Responsibilities

Logica Solution
Consultants

• Provide direction on the meaning and use of the data
required and how it enables the ARM solution

• Identify and gather the needed data - consulting with

Logica Project Manager Ensure task is executed according to schedule

Manage Issues List

Logica Solution Director Issue resolution and direction on product configuration
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SME's as needed

• Ensure data collected is approved prior to loading into
ARM "

• Perform configuration activities

• Verify solution configuration

Logica Mobile and • Conduct workshops with LADWP' staff to define:
Scheduling Consultant . Scheduling Configuration Requirements;

Resource Configuration Requirements;

Field Manager Configuration Requirements

• Document result in ARM Data Configuration Guide

Logica Technical • Configure system parameters
Consultant

Support configuration activities related to IMPPlus and•
Mobile Gateway

• Design and Code changes to ARM Reports

• Design and Code changes to outbound interface
messages and changes to interfacing systems

LADWP Core Business • Provide Logica support for gathering data as required
Team

Verify data is correct in solution configuration•

LADWP Technical • .Work with Logica Technical Consultant to define the
Analyst System Parameters and impact to interfaces, extensions

and reports

• Review ARM Data Configuration Guide

Deliverables
" '" ". .

Responsibility ,.Deliverable' Action
? '. '. '. ~ '. '. " '"' v ~" ? '. '.

Logica ARM System Configuration Guide LADWP Approve
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'c

Responsibility , , Deliverable , , ' Action
, ,

,
"

Logica ARM Configuration Plan LADWP Approve
i .•..

Logica Implementation of the ARM System LADWP Confirm
Configuration Guide

Milestones

ARM Solution Configuration Complete

III. System Interface Development

It is assumed that the integration for the ARM upgrade is like for like and interfaces required for
the implementation of Resource Manager and Field Manager are self contained within the ARM
product.

No new interfaces have been included within the initial scope of the ARM upgrade. Integration
effort has been identified on completion of the upgrade for integrating ARM to CISCON and
Maximo. The Power systems maintenance consultant will be tasked with supporting this
integration as directed by LADWP.

Logica and LADWP will jointly review and design the changes needed to the inbound and
outbound messages interfaces based upon the review of changes for ARM 1.4.

Logica will be responsible for updating any outbound messages to legacy systems and for any
changes to those legacy systems necessary to support new or updated ARM business processes
and data structures.

Logica will provide the necessary Integration Consultant(s) to configure inbound messages that
require changes due to changes in ARM data structures and to implement needed changes to
outbound messages. LADWP will be responsible for any non ARM related interfaces internal to
the solution and not attached to any ARM modules or processing.

Policies and Practices

The DID documentation is to be made available to Logica's maintenance team.
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Logica Project Manager. • Ensure the task is executed according to schedule

• Manage the issues list

LADWP Project Lead

Logica Integration
Consultant

Manage the issues list

• Determine changes to standard inbound messages

• Modify standard inbound messages to conform to
ARM formats

• Make Legacy system changes and transformations
required to
support changes to existing interface

• Execute interface tests

• Design and Code changes to Interfaces

• Modify outbound messages to support the ARM
upgrade for existing interfaces

Logica System Engineer

LADWP External Systems
Interface Specialists

IMFPlus Administration support

• Work with Logica Lead Integration Consultant to
execute Interface .
Test and resolve issues

LADWP Technical Analyst

LADWP
Infrastructure (ARM
administration)

Deliverables

• Work with Logica Technical Consultant to define the
System Parameters and impact to interfaces

• Review ARM Data Configuration Guide

Perform System Configuration Setup in accordance with the
configuration identified in the ARM Data Configuration
Guide

.ResponSibi~~ . '~D~li~ern~I~'"',' ',:'.' " , " " " ',Ac~ion " .. "
~ -, , " ,," ,
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, , " '

Responsibility , Deliverable -, , ' Action
"

"

Logica Implement required changes to Standard LADWP Review
i

Inbound

Logica Updated outbound messages and changes
to interfacing systems ;.-

Logica Integration Test Plan LADWP Review

Milestones

System Interface Development Complete

IV. Data Conversion and Migration

The initial migration ofLADWP WMIS data will take place as part of the Create Project
Environment tasks.

It is assumed that there will be no additional migration of historical transaction or reference data
from legacy applications other than ARM. Configuration of the reference data to support
Resource Manager and Field Manager and additional reference data required for ARM 1.4
functionality will be done as part of the ARM Solution Configuration tasks.

Data migration of extension tables and data required for existing extensions will be determined
as part of the extension impact.

V. Reports Development

During this activity, the reports and attachments previously identified will be created! updated
according to the Reports Plan and tested.

Roles and Responsibilities

Logica Technical Consultant Develop and Test required reports as per the Report Plan
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LADWP Business Support Provide guidance on Reports integration with ARM Products
(Reports)

LADWP Report Developers Learn how to customize and maintain the 'LA Reports'

Deliverables

Responsibility Deliverable " Action

Logica Reports developed

Milestones

LADWP Confirm

Reports Development Complete

VI. Extension Development and Updates

During this activity, the extensions previously identified will be updated and tested according to
the decisions made in the SDD.

Roles and Responsibilities

Logica Technical Consultant • Provide guidance on ARM data needed to support
extension modifications

• Develop and Test required extension changes
according to SOD and extension review
documentation.
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LADWP Technical Analyst • Receive training on developing! maintain custom
extensions

• Provide guidance on existing extensions

• Provide support in testing extension changes

Deliverables

Logica Extensions updated LADWP Confirm

Responsibility: Deliverable ' Action

Milestones

- ....... Extension Development Complete

6. Solution Verification

The objective ofthe Solution Verification stage is to verify and accept the configured Solution as
ready for Production Installation. The key activity is to execute the Site Acceptance Test (SAT)
leading to acceptance of the ARM solution.

The execution of this task is a joint responsibility with Logica managing the testing effort, test
scripts, and test plan. LADWP will be responsible for supplying end users to run the test scripts
and verify the system. The execution of testing will be done on site at LADWP facilities.
LADWP will provide all necessary workstations, equipment, and space to conduct the
verification. Following the successful completion of these SAT, based on the mutually-agreed
acceptance criteria defined in the Logica Quality Plan, LADWP will confirm the acceptance of
the ARM Solution.

The following tasks are performed during the Solution Verification:
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a) The configured ARM Solution is installed into the SAT Environment

b) The Logica Test Manager leads plans and prepares for Integration and Solution
Acceptance Testing supported by the project team

c) Acceptance Testers (drawn from LADWP's team) are trained on how to carry out the
tests

d) Integration Tests are executed, results reviewed and issues resolved

e) Three rounds of SAT are executed, results reviewed and issues resolved

f) A regression test is undertaken to confirm issues encountered have been resolved and to
verify Production readiness

g) LADWP confirms acceptance of ARM Solution

I. Test Planning and Preparation

1) Install and Configure SAT Environment

LADWP IT staff will establish the SAT environment. The SAT environment will contain the
most recently accepted version of the ARM Product suite, along with any known patches that
will be required by LADWP. It will contain the latest version of the configuration data, the
agreed set of test data, and connections to all interfacing systems.

To ensure optimum performance of the automated scheduling algorithms in Resource Manager,
Logica recommends that a review of the scheduling configuration be done at this time. This
should be performed by a Logica Solution Consultant experienced in tuning automated
scheduling routines. .

As the hardware environment will be internal to LADWP, responsibility for this task is with
-....... LADWP. Reference should be made to the Technical Blueprint Definition document and the

Installation Documentation. Once the environment is established, Logica assist in installing the
ARM Suite on LADWP hardware and load the configuration and test data into the test
environment. Once this effort is completed, Logica Solution Consultants will verify that the site
is acceptable for conducting the Site Acceptance Test (SAT).

a) Preparing the site environment includes the following significant tasks:

b) Prepare SAT hardware environment

c) Verify the environment readiness for installation of ARM Modules

d) Installation of the ARM modules

e) Population of ARM databases with test data

f) Verification of site readiness
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Logica Project Manager Issue Escalation

Logica Solution Consultants Confirm readiness oftest environment

LADWP Infrastructure and
Systems Architecture

LADWP Systems
Architecture

Deliverables

• Provide and prepare the hardware environment for
ARM and all interfacing systems

• Install Interfacing systems (andthird party software)
and confirm their correct operation

• Install Third Party software required for ARM

• Install any interface components required

• Install ARM modules

• Populate the ARM database with test data

Responsibility Deliverable Action

LADWP SAT environment, including interfacing systems LADWP
confirms

Logica ARM installation verification completed LADWP
successfully and Test environment ready for SAT confirms

- ......

2) Preparation for SAT

Site Acceptance Tests (SAT) are focused on verifying that the solution is production ready. The
SAT will test workflows (e.g. work requests) from initiation through completion, including
integration with all interfacing systems.

The SAT will demonstrate the ARM Suite functionality and integration to other LADWP
systems, and requires availability of all components of the application environment.

Building upon the high-level test plan created earlier, the Logica Test Manager and Logica
Change Manager, with support if necessary from core team members, will develop a detailed
SAT Test Plan. This plan will identify the key risk areas and prioritize the testing focus
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accordingly. It will identify the set of test scenarios to be developed and executed in the SAT and
regression test cycles, along with the test acceptance criteria that will be used to certify the
acceptance of the ARM Solution.

The SAT scenarios will be documented and data scripts developed to support the SAT tests
execution. It is recommended that LADWP provide capable business and field resources (i.e.
Scheduler, Field Supervisor) to assist in the development of testing scenarios involving
Scheduling and Mobile work. Consideration is also given to training resources who will conduct
site testing.

.r-

Both LADWP and Logica will agree to the final SAT plan and associated acceptance criteria.
Both LADWP and Logica will sign-off on their approval of the plan.

SAT Planning is a Logica responsibility. Logica is responsible for the planning, test script
creation and review of the test plan. To ensure optimum performance of the automated
scheduling algorithms in Resource manager, it is recommended that a review of the scheduling
configuration be done at this time. This will be performed by a Logica Solution Consultant
experienced in automated scheduling routines.

Roles and Responsibilities

Logica Project Manager .. Ensure LADWP understand the Site Acceptance
Testing methodology (defect reporting, software/patch
releases)

• Ensure the scope of the Site Acceptance Testing is....... within the contracted scope.

• Introduce LADWP Project Lead to the Logica
Maintenance cycle

• Review and Approve the Site Acceptance Test Plan

Logica Test Manager • Lead the effort to create the Site Acceptance Test Plan

• Develop the site acceptance plan

• Develop acceptance criteria

• Validate the SAT Environment

Logica Solution Consultant • Develop test case scenarios

• develop data scripts to facilitate the SAT execution
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LADWP Core Team Execute Test Scripts
(Testers)

.

I'"
;

Logica Solution Director Review and Approve the Site Acceptance Test Plan

Logica Technical Manager

LADWP Project Lead Review and Approve the Site Acceptance Test Plan

Deliverables

Responsibility Deliverable Action. ,

Site Test Plan and test case scenarios LADWP
Approve

Logica

Milestones

Test Planning Complete

II. Integration Tests

Integration Testing will be performed by the Integration Team members assigned to the
interfaces being tested.

Roles and Responsibilities

Logica Test Manager Ensures that the integration tests are executed according to
the Test Plan and reviews results
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LADWP External Systems
Interface Specialists

• Resolve Issues

Deliverables

Responsibility Deliverable Action

Logica Integration Test Plan Execution Results LADWP
Review

Milestones

Integration Testing Complete

Sub Task 2(g) Factory Acceptance

- ....... III. Factory Acceptance Test

Prior to start of SAT, the project team will conduct a five (5) day Factory Acceptance Test (FAT)
on the release. The intent of the FAT is to validate the system using LADWP data and test
conditions prior to engaging the full SAT team.

The FAT will focus on a limited set of standard business processes ("day in the life"),
extensions, XML message creation, LADWP enhancements to core functionality and data
migration. The items to be tested will be determined based whether they can reasonably be
expected to be completed within the time allotted for the test.

LADWP business users will define the test scenarios and data requirements. Logica will develop
the test scripts and test data for the FAT. Logica will utilize a remote system to perform the FAT
and LADWP will attend and witness.
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Logica Project Manager • Manage FAT Activities

• Manage Issues

Logica Solution Consultant • Conduct the Factory Acceptance Test
~

• Analyze Functional Issues

Logica Technical Consultant • Support the FAT environment on the hosted by
Logica

• Support Factory Acceptance Test

• Analyze Technical Issues

LADWP Project Lead Manage FAT Activities

Logica • Install FAT environment on hosted environment

• Provide XML messages to test

• Provide FAT Test Data configuration load

LADWP Core Business • Create FAT Test Scripts
-..... Team Execute FAT Test Scripts•

Deliverables

Responsibility Deliverable Action

Logica FAT Test Scripts LADWP
Review

Logica FAT Execution Results LADWP
Review

Milestones
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Factory Acceptance Testing Complete

- .....

Sub Task 2(b) System Acceptance Test (1)

IV. Solution Acceptance Test

Site Acceptance Testing (SAT) will begin once the configuration activities, interface
modifications and report updates are complete, and the test planning and prep tasks have ended.

Three full rounds of SAT are envisaged. During the SAT, workflow processes will be tested
from initiation to completion. For example, work requests will be tested from all initiating
systems, through all design, scheduling and field activities to final completion. Interfaces to all
internal and external systems will be included in the SAT.

One week is allocated between the testing rounds for correcting any product, integration or
configuration issues identified by the test, and for updating test scripts if necessary.

Since LADWP test team and Logica support team will be on site during the SAT, LADWP and
Logica will work closely together to validate the functionality, report discrepancies, and create
action plans to fix software, integration and/or data defects.

Logica will provide the necessary resources to manage and support SAT including a Test
Manager, Solution Consultant and technical consultant.

The third round of SAT testing will consist of "positive" testing to verify that those issues
identified in the first and second SAT round have been resolved.

To facilitate training and post-go live user support and acceptance, it is recommended that crew
leads assist in the SAT testing to become more familiar with the application. This puts resources
with more experience in the field when the application is rolled out to the crews.

At the end of SAT, after the final configuration and application updates have been applied, a
regression test will be conducted. This LADWP activity will consist of testing a [mite number of
processes and conditions through the [mal product configuration to ensure that the updates that
have taken place did not cause any regression in the application.

Roles and Responsibilities

Logica Project Manager • Manage the issues list

• Arrange Logica resources to support this phase
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• Ensure issues and defects are properly categorized,
tracked and handled

• Ensure Logica responds appropriately to valid
defects

• Issue escalation

• Provide Testing Acceptance Certificate for
LADWP's signature

LADWP Project Lead • Ensure the test execution is executed according to
schedule.

• Arrange and schedule LADWP resources to execute
this phase.

• Manage the issues list

• Issue escalation

• Approval oftest results

• Assist LADWP Testing lead as needed

Logica Test Manager • Train Acceptance Testers

• Ensure the test planning is completed on schedule

• Execute all rounds of SAT Testing, review results,
and resolve issues while working with Logica Project
Manager

• Develop Regression test

Logica Solution

Consultant,

Logica Technical

Consultant

• Support the test execution

• Resolve issues with the SAT tests

• Assist LADWP in differentiating between setup, data
entry, test script and other errors not related to the
ARM product

• Assist in categorizing and describing valid defects

• Develop SAT and regression test scripts.
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LADWP Acceptance Testers Execute tests and report results

• Provide technical support to the test team

• Resolve issues related to the infrastructure,
interfaces, reports and configuration

LADWP Infrastructure and
System Architecture

LADWP Project Sponsor Approve Solution Acceptance

Deliverables

Responsibility , Deliverable Action

LADWP / Logica SAT Test Execution Results Logica Agree

Logica Acceptance Certificate Logica Provides

LADWP Signs

Milestones

Solution Acceptance

Sub Task 2(i) System Acceptance Test Complete

V. Regression Test

At the end of SAT, after the final configuration and application updates have been applied, a
regression test will be conducted. This activity will consist of a predetermined number of
processes and conditions through the final product configuration to ensure that the updates that
have taken place did not cause any regression in the application.
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Roles and Responsibilities

Logica Solution

Consultant

• Execute Regression test

• Log issues for resolution

Develop Regression test

LADWP Test Team

VI. Performance Testing

LADWP will perform stress testil1gand performance testing to determine system performance to
simulate a high-usage environment specifically related to Resource Manager and Field Manager.
LADWP will perform stress testing over a one-week period and will require support from Logica
for five days during the stress test period.

Sub Task2G) Go-Live

7. Final Preparation

The purpose of this phase is to complete the final activities needed to prepare the organization
and the solution for go live. Logica will provide LADWP with support related to these tasks,

,..., including:

a) Assisting with the development of the Deployment Plan

b) Supporting the development ofthe end-user training plan

c) Help desk turnover overview training

d) Performing mock cutovers

I. Deployment Planning

Logica and LADWP will work together to develop a detailed plan and schedule for the
Deployment and Post-Deployment activities.

The Deployment Plan will include:

a) The overall deployment strategy.

b) Requirements for pre-production testing

c) The acceptance criteria used for the Go - No go decision points
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d) Resource requirements, including project and non-project support staff

e) A detailed schedule for the 'go-live' weekend activities

f) The number of on-going environments and their use (production, testing, training)

g) Initial deployment support and processes

On-going ARM support requirements, processes and roles

The plan will be reviewed with LADWP management and business to determine the impact on
day-to-day operations and to identify the changes in operational procedures.

Roles and Responsibilities

Logica Project Manager Assist in developing the Deployment Plan

Logica Solution Consultants Assist in developing the Deployment Plan.

Logica Change Manager • Document the Deployment strategy.

• Assist in developing the Deployment Plan

• Ensure availability of Logica resources for go-live
weekend.

LADWP Project Lead

Deliverables

• Assist in developing the Deployment Plan.

• Reserve LADWP resources for Go Live weekend

Responsibility Deliverable Action

Deployment PlanLADWP

II. End User Training

Logica Accepts

LADWP Approves
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Development of a detailed End User Training plan and delivery of training to the users will be
completed.

The Logica Change Manager will create the detailed End User Training Plan and will include:'.

a) A training delivery plan for the user community which will include identifying the
training to be delivered, who will receive what training, where and how it will be
delivered. Note that training should include the trainers for the end users.

b) A user-community training schedule that will serve as an input to the Deployment plan.
;--

c) End user training materials needed.

d) Training environment requirements

e) Feedback mechanisms to be put in place to collect comments during the user training.

Note: This activity typically will be developed by the Change Manager as the project develops.

The training environment will be created by the LADWP Infrastructure and System
Administration and verified by the training team. Training facilities will be arranged, and
sessions scheduled for the trainees. Coordination with LADWP management will be required to
minimize the impact of trainees attending the sessions on business operations.

Logica will have a Logica trainer onsite working under the supervision of the Change Manager
to update existing ARM 1.2 relevant training documentation to ARM 1.4, and create new
training documentation for Resource Manager and Field Manager customized for LADWP.
Logica will create and provide handouts and training materials for use during the training
sessions. Logica will conduct the training as defined in the training plan and schedule as
developed as part of the project.

A separate proposal has been included for LADWP's consideration that provides a more
extensive Change Management function based on the ADKAR methodology. This proposal is
included in section 10.0.

Roles and Responsibilities

Logica Project Manager

• . Update existing training documentation for ARM 1.2
to ARM 1.4

Ensure all issues resolved

Logica Trainer

• Create new training documentation for Resource
Manager and Field Manager

• Revise training materials based on stakeholder
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• Conduct Training

• Follow-up Training as identified based on
stakeholder feedback

LADWP Project Lead • Communicate plan to LADWP managers and
schedules trainees

• Ensure appropriate staff with training skills to serve
as trainers are selected

• Ensure all required training is delivered

Logica Change Manager • Develop the training plan

• Oversee execution of training plan

LADWP Infrastructure

LADWP End Users

Deliverables

Set up and Maintain the Training Environment

Receive End User Training

Responsibility Deliverable Action

Logica Training plan LADWP
approves

Logica Training materials LADWP
confirms

III. Turn Over to Operations

Before the initial deployment takes place, an ARM Helpdesk should be established by LADWP
to handle user issues, queries and concerns.
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A meeting between the LADWP Help Desk and the Logica Maintenance Team will be held in
order to ensure a smooth transition of ARM Product support to the respective support teams. , .
The Logica Maintenance team will update its procedures to reflect LADWP going live on ARM)
1.4.

Roles and Responsibilities

LADWP Functional Support
and Technical Support
(ongoing)

Consult with Logica Maintenance Team to establish
escalation procedures

LADWP
Infrastructure and System
Architecture

Establish help desk

Deliverables

- -.....

Responsibility Deliverable Actio~<-

LADWP LADWP Help Desk Procedures LADWP Approve

Logica Updated Logica Help Desk Procedures LADWP Review

IV. Production Environment Setup and Mock Cutover Testing

The finalized production environment will be established by the LADWP Infrastructure and
System Architecture team, with support and guidance from a Logica System Engineer. The
production environment includes the ARM software and database; interfaces; and any LADWP
developed components, including the updated legacy systems.

Once the production environment is established; two "dry runs" of preproduction activities will
be conducted.

LADWP will also set up the ARM Disaster Recovery environment.
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- ......

Logica Solution
Consultants and LADWP
Business Analysts

LADWP pre-production testing

LADWP Infrastructure and
System Administration

• Set up Production Environment ;.-

• Set up ARM disaster recovery environment

Deliverables

Responsibility· Deliverable Action

nla

8. Go-Live, Maintenance, and Support

The objective of this phase is for LADWP to "Go Live" with the ARM solution. Logiea will
work with LADWP to define the appropriate level of Go Live and Post Implementation support
to ensure a successful solution rollout and smooth transition to maintenance. Upon completion of
the LADWP's roll-out of the software into production, ARM 1.4 will be covered by the Terms
and Conditions of the Logica Maintenance Agreement. This constitutes project acceptance by
LADWP.

Should LADWP decide to defer or delay go-live on ARM 1.4, it shall provide Logica with an
Acceptance Certificate in lieu of the actual go-live.

I. Deployment

LADWP with the support of Logica will execute the Deployment Plan.

Immediately prior to go-live, a final pre-production checkout of the software, data and
environment will be conducted. The testing is to verify that the system installed in the production
environment is ready for deployment and that the data migration and configuration tasks are
complete.

The pre-production checkout will be the last major activity prior to go-live, and will be a key
input into the go/no-go decision. The LADWP Project Lead, Change Manager and Logica's
Project Manager, Solution Director, and Technical Manager will confirm the environment's
production readiness and make the go-no go decision.

Assuming a "go" decision, the updated client software will be rolled out to the users, and the
business notified that the new release is in production.
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Key Logica team members will be on-site during the deployment to support and ensure the
deployment plan is followed, issues are addressed as they arise, and a successful deployment
occurs.

For the deployment Field Manager, Logica recommends a phased rollout approach with a
specific number of crews to receive the mobile software during the initial implementation. A
final mobile rollout plan will be discussed and documented during the project planning exercises
as outlined in Section 4. A Logica consultant will support the phased rollout ofField Manager
for 8 weeks following go-live. The 8 weeks is based upon an agreed estimate of 1 week per
District for a total of 8 districts. :--

Rollout support will be onsite, Monday through Friday for the period defined.

Roles and Responsibilities

LADWP Project Lead and Verify production readiness
Change Manager

Logica Solution Director, Verify production
Project Manager,

Technical Manager

Logica Solution Pre-production testing
Consultants

LADWP Business
Analysts

All Execute Deployment Plan

Deliverables
, '

Responsibility Deliverable Action

Project team

Milestones

Logica SupportDeployment Plan Executed
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IGo-Live

Sub Task 2(k) Rollout Complete

II. Post Deployment

Logica will provide a consultant for on-site support during the post-deployment period for four
weeks (20 working days) following the go-live date (as agreed in the deployment plan). During
this time LADWP and the solution consultant will review the results of the deployment, revise
the deployment plan for later phases if necessary, track any issues which may arise, and ensure a
successful solution deployment and smooth transition to maintenance.

Post deployment support will be onsite, Monday through Friday for the period defined.

Upon completion ofLADWP's roll-out of the software into production, support of the ARM
Product Suite will be covered by the Terms and Conditions of the Logica Maintenance
Agreement. This constitutes project acceptance by LADWP.

Deliverables

Responsibility ,Deliverable Action

Logica LADWP AcceptMaintenance Agreement Provided

Milestones

Transition to Maintenance

Acceptance Certificate Signed

III. Logica support for upgraded Power Systems Implementation

To provide extended coverage for the ARM 1.4 and the additional functions that LADWP will
deploy, Logica proposes on-site support be provided. This support provides Logica resources
that will support the Power company with the following activities across the term of this project:

Roles and Responsibilities
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Power systems Proprietary
Maintenance Consultant

- -.....

• Access to source code, either directly or indirectly,
and to the proprietary business logic within the
application.

• System Interfaces - programming and configuration
related to Logica (i.e. - batch import, batch export,
Web Services).

• Technical Support related to impacts of any
proprietary software.

• Technical resource for software upgrades, periodic
maintenance, performance tuning of system, and
business process enhancements implementation.

• Develop application extension for Department
business within framework of proprietary services
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APPENDIX H - STATEl\IENT OF WORK FOR TASK NO.3

Automated Vehicle Location (AVL) Implementation and Maintenance

This task is to upgrade the LADWP' s current ARM to the latest ARM version 1.4 in accordance
to the Project Charter and Project Plans established in Task No.1. The upgrade process includes
but not restricted to the following items:

1. Technical Blueprint Definition (TBD)
2. Establish Project Team Facilities
3. Project Kick-off Meeting
4. Solution Design
5. Solution Configuration
6. Solution Verification
7. Final Preparation
8. Go-Live, Maintenance, and Support

These items are detailed as follows:

1. Technical Blueprint Definition

Sub Task 3(a) Project Start and Planning

The Technical Blueprint Definition (TBD) consists of activities required to assess the
LADWP's existing technical architecture and identify any variations or gaps that must be
addressed to support the AVL extension deployment. This will include identifying the
infrastructure required to interaction with ARM 1.4 and LADWP's existing enterprise
systems.

- ......
The primary objectives of the Technical Blueprint Defmition are:
a) Identify the enterprise standards for the systems and computing infrastructure and

document the level of conformance and variance in the deployment.
b) Assess the deployment environment (which includes network, security-internal and

DMZ-and bandwidth) and document the level of conformance and variance
c) Assess the existing interconnectivity infrastructure (middleware layers) and document the

level of conformance and variance
d) Assess the deployment specific business information like number of valid/active users,

user types by geographic and functional segmentation, and key business process
parameters (Work Request, etc.).

e) Assess and document any changes in 3rd software requirements based upon Geomanager
and Performance Manager
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The result of the above set of activities enables the project team to verify the technical
architecture and technology requirements in terms of:
a) Business process parameters
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b) Interconnectivity infrastructure to support integration to Performance Manager, AVL
Repository, Resource Manager and Field Manager

c) Systems and network capacity
d) Deployment constraints and operational management
e) Planned growth and possible variations.
The results of this investigation are documented in the Technical Blueprint Definition. The
requirements for hardware and software needed to support the ARM installation, sized to
LADWP's production implementation are provided. This document allows LADWP to
procure the necessary infrastructure to support the ARM Product Suite and to support
installation of the solution into production as well as the various project environments that
will be required.

Roles and Responsibilities

Logica Project Manager • Oversight of activities and scheduling of Logica
resources

Logica System Engineer

AVL Implementation
Consultant

LADWP Infrastructure and
LADWP System
Architecture

• Assess the infrastructure requirements
• Liaises with LADWP Infrastructure and System

Architecture teams to determine appropriate
performance testing metrics and load requirements
for the production deployment.

• Writes Technical Blueprint Definition (TBD)
document

• Support the assessment of infrastructure with specific
focus on communication and truck installation
restrictions

• Support performance test metrics and load
requirement definition

• Support creation ofthe Technical Blueprint Defmition

• Provide information on the infrastructure requirements
and review and agree Technical Blueprint Defmition

LADWP Project Lead

Deliverables

• Identify and schedule LADWP resources
• Approve Technical Blueprint Definition deliverable
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• Technical Blueprint Definition
(TBD)

Milestones

Technical Blueprint Definition Approved

2. Establish Project Team Facilities

A key part of preparing for the project involves securing a project team space for the team to
work uninterrupted from issues external to the project. Within this step, not only should a
physical environment be provided for the team, but all relevant communications and
accessibility issues should be addressed (e.g., all relevant user access, security, and remote
accessibility setups). Work during this step should be conducted by LADWP's Infrastructure
Lead supported by Logica's Technical Consultant.

Logica Technical
Consultant

• Assist the project team to acquire, and or set up,
relevant LADWP communication re uirements

LADWP Infrastructure
Lead

• Establish physical environment or project team space
• Arrange for office infrastructure suitable for a larger

project team
• Arrange for all security and access both physical and

infrastructure wise

3. Project Kick-off Meeting

The final activity of this stage is the Project Kick-off Meeting. The purpose of this meeting
IS:
a) To communicate to team members and key stakeholders the project approach and

objectives
b) To give the project management team an opportunity to establish ground rules and

introduce project processes such as communication and issue resolution protocol

The kick-off meeting also provides the LADWP executive sponsors an opportunity to
communicate how the project fits into the vision for the company. The kick-off meeting
should be led by LADWP Project Lead with the assistance from the Logica PM and the
Project Sponsor.

Roles and Responsibilities
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Logica Project
Manager
LADWP Project
Sponsor

• Jointly conduct the Kickoffmeeting

Leads Kick-offmeetingLADWP Project
Lead

Deliverables

Logical
LADWP

LADWP

Milestones

Kick-off meeting agenda LADWP Agree

Kick-off Meeting Minutes I
Presentation

LADWP
circulates to
interested parties

The objective of the Solution Design phase is to identify the impact that the AVL extension
will have on the current LADWP business processes, ensure the reporting functions support the
management of field workers and to identify the AVL configurations. Impacts to existing
LADWP business processes and interfaces will be identified and documented.
The ARM Performance Manager and Geomanager AVL will be used to simulate some the
functionality each tool provides to enhance the team's understanding of the product, as well as
ensuring that the impact on the current LADWP business processes are known.
The scope of this Proposal is to design business and functional process flows to support:

a) Performance Manager impact on current management processes
b) Geomanager impact on current management processes
c) Resource Managerl Field Manager AVL capabilities impact on future scheduling and

field execution processes
d) Configuration requirements to support LADWP implementation

4. Solution Design
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As part of performing business simulations of the LADWP business processes against how
these processes would be impacted by the new software components Logica will simulate
usage of the tool and document the revised business processes available for the field workers,
field supervisors and schedulers.
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At the end ofthe Solution Design phase, high-level plans for key configuration, training and
testing activities will be created. These plans, along with the detailed work breakdown and
associated effort for the remaining project tasks will be validated against this Proposal and
corresponding schedule activity duration from the work plan. This validation will act as a key
checkpoint for the project and ensure that the business objectives are being met and also
support the creation of a more detailed resource plan for the remaining project tasks.
The following tasks are performed during the Solution Design phase:

a) Creation of the initial project ARM environment ;.-
b) Providing overview training to the LADWP Business (core) Team members on

Performance Manager and Geomanager, Field Manager (mobile portal) and Resource
Manager (maps simulation) as well as reviewing administration functions to support
each.

c) Planning and executing the workshops to define the business processes to be
implemented and associated requirements. This includes a high level definition and
review of the effort allocated in this Proposal and Schedule for implementing the
following items associated with the business processes:
i) Training
ii) Configuration

iii) Interfaces
iv) Reports
v) Customizations

d) Planning and conducting simulations of the AVL capabilities within each product.

I. Product Overview Training

The LADWP core project team will be trained by Logica prior to beginning the design
- ., workshops. The intent of this training is to provide the team with an overview into the AVL

solution and how it can be applied to LADWP business processes. It is not intended to be
detailed product training. It is assumed that most team members should already have a
familiarity with key aspects of ARM through its use at LADWP, and that they will become
more knowledgeable in the applications through subsequent project activities.
The core team training will include the following topics:
a) AVL overview software and hardware
b) Geomanager
c) Performance Manager
d) Field Manager (Mobile Portal)
e) ARM Resource Manager (Maps)
f) AVL Administration

i) Geomanager
ii) Performance Manager

iii) Field Manager
iv) ARM Resource Manager
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The primary focus of this training will be on Geomanager and Performance Manager as
LADWP will be already familiar with the Resource Manager and Field Manager as a result
of the ARM 1.4 Upgrade training. The AVL overview session is a general overview of the
AVL solution tailored to both Core Team members and others requiring exposure to the
system. While the other sessions are focused on specific topics, it is recommended that the
Core Team attend all sessions to get a broad understanding of the products in order to be
effective on the project. Other LADWP project team members, and key non-project,
personnel with an interest in those areas are invited to attend as well. However, to maintain
effectiveness of the training, Logica Best Practices recommends limiting class sizes to mm
participants or less.

Due to the timing of the Core Team training within the project schedule and the added
software components and configuration, Core Team training may take place on a Logica
hosted environment, rather than the LADWP test environment.

Logica Solution • Educate LADWP project team resources in the
Consultant capabilities and functions of the AVL components

being provided under the contract.
• Enable LADWP project team's effectiveness for

solution definition.
• Begin building an awareness of changes that must take

place in processes to implement the AVL extension.
• Deliver AVL training for each ARM module provided

atLADWP
- -..... Attend the orientation and participate as appropriate.•

AVL • Deliver AVL training class for Geomanager and
Implementation supporting administration functions at LADWP
Consultant

Logica Lead • Support the Solution Consultant in answering any
Integration technical
Consultant or capacity related questions that may emerge.

LADWP Project • Attend and participate in orientation training
Lead,
LADWP Business
Analysts and
Business Support

Logica Project • Support the Solution Director and LADWP Project
Manager Lead
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• Answer any project methodology or procedure related
questions

Deliverables

Logica Overview training sessions LADWP Confrrm

Logica One electronic copy of any training LA:DWP Confirm
materials used

LADWP As many hard-copy training guides
as desired

Milestones

II. Create Initial ARM Project Environment

Following the Technical Blueprint Definition, the current version of the ARM Product Suite
and Geomanager applicable to the LADWP contract will be installed in the LADWP
environment. LADWP will obtain and install the hardware and/or software identified as a
prerequisite. Likewise, any recommended environmental or architectural changes will be
implemented prior to the software installation.

These products will be installed on equipment and database software provided by LADWP.
The installation will require support from LADWP's Infrastructure and Systems Architecture
to help configure LADWP equipment and database.

It is assumed that there will be no conversion of transaction data required for Performance
Manager, Geornanager, Resource Manager and Field Manager, however, configuration of
these modules will be done as part of the ARM Solution Configuration tasks.
The process by which the configuration data is controlled and managed will be defined
during this phase of the project. Updates to the ARM AVL reference data and configuration
will occur throughout the project. The data control process will ensure that as updates are
made that they available to the various testing environments and eventually to the production
environment.

The Logica Systems Engineer and AVL Implementation Consultant will perform the initial
software installation, with assistance from LADWP's Infrastructure and Systems
Architecture team. Once installed, the AVL Implementation Consultant and Logica
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Technical and Solution Consultants will verify that the installation and setup has been
completed correctly. The Logica System Engineer and AVL Implementation Consultant will
provide installation documentation to LADWP and train LADWP's systems administration,
DBA and security resources in how to install the ARM Product Suite and perform system i

and database administration.

LADWP infrastructure resources will establish the project team infrastructure, including
networking and network and system access, printers, workstations, internet access, and other
tools needed by the ARM project team. Physical workspace for the project team will be
established at this time as well.

til Note: The software versions installed initially (and usedfor orientation exercises) may
not be the same version as will be provided for production.

Logica Project Manager • Oversight of activities and scheduling of Logica
resources

Logica Systems Engineer • Install the ARM Product suite and verifies the
installation in LADWP's initial project environment

• Write and deliver installation documentation
• Provides training to LADWP's system architecture on

the installation of the Product Suite into new
environments and system and database administration
issues specific to the Product Suite

Logica Solution Consultant

A VL Implementation
Consultant

• Assists the system engineer in verifying the successful
installation of the Product Suite

• Configures Geomanager accounts
• Verifies availability in LADWP's initial project

environment
• Provides training to LADWP's system architecture on

Geomanager

LADWP Project Lead

LADWP System
Architecture

• Schedule LADWP resources
• Verifies successful installation

• Setup the ARM application environment, according to
the Hardware and Software specification described in
the Technical Blueprint Definition (TBD).

• Participate in initial ARM software installation
• Review recycle for installation document
• Receive training from Technical Architect
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LADWP Infrastructure • Procure infrastructure and setup project hardware on
network and 3rd party software

Deliverables

Logica Installation Documentation LADWP Agree

Logica ARM installed at LADWP site
(initial environment)

LADWP Agree

Logica System Admin Training for ARM
Products

LADWP Agree

LADWP Hardware/software environment
configured (per TBD) ready for
Solution Installation

Logica Agree

LADWP Development, Test, SAT and
Production environments configured
perTBD

LADWP

Milestones

Data Management Procedures Logica Review

Sub Task 3(b) Solution Blueprint

III. Solution Blueprint

The first step in Solution Design is to develop a blueprint for the overall business solution
with focus on the business processes impacted by use of Geomanager, Performance Manager
and Resource Manager/ Field Manager A VL functions. The team will conduct a series of
workshops to review the impact on the following activities:
a) Scheduling
b) Field Execution
c) Field Supervision
d) Current management reporting functions
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These workshops allow the Logica Solution Consultant to ask questions and familiarize
themselves with LADWP's current processes and desired approach, and for LADWP to
identify those processes and procedures that will be impacted by the AVL functions.
During the Blueprint activities the team will outline and agree the business processes to be .
reviewed in greater detail during the Business Process Simulation and Design activities.
Each workshop will perform the part of an end to end simulation of key business activities
that will be affected by the AVL functions being implemented at LADWP.
The team will also identify the current LADWP reports that will be impacted by AVL and
determine as an input into the reporting workshop the reporting tolerances that will be
required to alert management to issues; e.g., the elapsed time a field worker has to be
stationary to be deemed a long stop. Logica will meet with LADWP to define participant
expectations for the Business Process Design and Simulation sessions. A detailed agenda
will be prepared and distributed to the attendees of each session.

Logica Project • Manage LADWP's expectations for the deliveries in
Manager this phase.

• Manage the issues list and resolve scope issues.
• Support the Solution Consultants and the LADWP

Project Manager
• Coordinate with LADWP Project Manager to ensure

appropriate input material is available to support the
workshops

• Develop detailed plan for the Business Process Design

"-
and Simulation workshops

• Agree scope of Business Process Design and ARM
configuration tasks with LADWP project manager.

Logica Solution • Plan for workshops
Consultant • Document any new enhancement requirements for

later discussion.
• Gain a thorough understanding of the existing

LADWP business processes.
• Escalate as necessary any identified process areas that

require further discussion prior to business process
design.

LADWP Business • Attend the workshops and provide any requested
Core Team clarifications on the existing processes

• Provide agreed input materials

Deliverables
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Series of workshops covering the key
LADWP business processes within
scope of the project phase

LADWP Review and
adds additional
documentation as they
deem necessary

Logica Document confirming objectives and
scope business simulations to be
undertaken

LADWP LADWP createsDocument the required attendees and
their roles for each business process
design session.
Identify current reports used for
management purposes

Logica LADWP AgreeUpdate Proposal and Project Plan
incorporating agreed upon Business
Processes to be simulated

Logica Document the business process
design agendas, configuration
models, inputs and outputs for the
agreed processes

Sub Task 3(c) Blueprint Simulations

LADWP Confirm

IV. Prepare for the Business Process Validation and Simulation

Following completion of the Solution Blueprint and the agreement on the business processes
to be simulated using ARM 1.4 and Geomanager, Logica with LADWP's assistance will
configure reference and business data to a sufficient level of detail in order to perform the
simulations.

The ARM 1.4 Upgrade project team will perform an initial LADWP ARM 1.4 data migration
in the LADWP project environment. If complete, this data can be used as a basis for this
activity. Use of existing LADWP reference and business data will streamline the process and
help ensure that the simulations are relevant to LADWP business processes.

V. Business Process Validation
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This series of workshops will focus on validating LADWP current business processes in the
updated ARM environment and on understanding and documenting any changes to those
processes that will be needed in order for LADWP to derive the maximum benefit from
Geomanager, Performance Manager, Field Manager, and Resource Manager.
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A key component of Business Process Validation activities is the Business Process
Simulations. These simulations will include only the part of the business process affected by
the AVL solution and will not require integration simulation.

Note. It is currently assumed that AVL data will not be integrated outside of the ARM
solution. If LADWP wishes to increase the scope of this project this to include other non-
ARM work types then discussions can be conducted to include these work types within the
simulations.

The simulations will focus on LADWP work activities identified in the preparation phase.
One to two days have been allotted for the simulations for each activity. Field Supervision
and current reports activities will have the most focus with two days being allotted to each.
Logica Solution Consultants will lead the simulation activities. The LADWP business team
will attend and participate actively in the workshops and simulations; LADWP business
teams are encouraged to involve SMEs for input and assistance during the simulations.
For business processes that incorporate simulations using the AVL solution, the task will
provide for the following:
a) A design of the key activity process flow.
b) An initial configuration to support the key activity flow
c) A statement of roles and responsibilities associated with the key activity flow.
d) A set of screen by screen scripts for executing the simulation.

Logica will develop a process flow for the business process in relation to the AVL solution.
These diagrams will be used to facilitate the discussion in the workshop and will be updated
and required. Logica will explain how the A VL solution supports the business process and
the teams will capture the following associated with the business process:
a) Issues identified
b) Configuration requirements (estimated complexity/effort)
c) Training requirements (estimated complexity/effort)
d) Report tolerances, LADWP reporting measures

The results of the Business Simulation and Process Design activities will be captured for
inclusion in the Solution Design Document.

Logica Project Manager • Ensure the sessions stay within scope and on schedule

Logica Solution Consultant • Overall responsibility for Business Process Design and
simulations to ensure they match this Proposal and
schedule

• Develop process flows in support of the Business Process
Design
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• Assist in establishing the configurations
• Create and maintain the Solution Defmition Document

(SDD) for the initial workshops.

AVL Implementation
Consultant

• Overall responsibility for Business Process Design and
simulations to ensure they match this Proposal and
schedule

• Assist in establishing the configurations

- .'"

AVL Reporting Consultant

Logica Technical
Consultant

LADWP Project Manager

• Overall responsibility for Business Process Design and
simulations to ensure they match this Proposal and
schedule

• Assist in establishing the configurations

• Participate in Business Process Validation workshops
• Provide technical and integration expertise during

workshops
• Gather information for use in Integration Impact tasks

• Ensure the LADWP team is coordinated
• Ensure the LADWP team is enabled to make decisions

rapidly and effectively and in compliance with the
schedule

• Work with the Logica Project Manager to ensure
compliance with scope and schedule

• Work with the Logica Project Manager to manage and
maintain the issues list.

• Ensure the LADWP teams reviews, understands, and
approves the SDD.

LADWP Core Business
Team

a) Actively participate in the sessions
b) Provide critical input to the process design
c) Make key decisions during the process without

impacting the schedule
d) Validate the processes are captured correctly in the

SDD
e) Assist in implementation planning activities and in

configuring the reference data needed for the
simulations

LADWPSMEs Participates in the sessions according to their area of
expert knowledge and as directed by the business team.
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Deliverables

Logica Solution Design Documents for each LADWP Approve
of the Key Business Processes

The list of current LADWP management reports created during the project preparation phase
and updated based on results of the Solution Blueprint and Business Process Validation
activities will be reviewed against the AVL solution components. In addition, each ofthe
AVL reports will be reviewed and the information presented on the report will be further
defined by LADWP. The following list summarizes the data that will be captured during the
reporting workshop:
a) GPS exception tolerance (distance between transitioning work status and area the work is

. located)
b) Long duration stop time tolerance (elapsed time that would trigger alert)
c) Unscheduled stop time tolerance (elapsed time that would trigger alert)
d) Definition of travel and wrench time
e) Target definitions for reporting measures (e.g., acceptable, room for improvement, not

acceptable)
f) Reporting measures that must be published
g) Landmarks (types oflandmarks that a LADWP wish to monitor)

VI. Reports Impact ;~

-,
The results of this analysis and any changes required to support LADWP specific reporting
requirements will be captured in the SOD.

Logica Solution
Consultants

• Provide consulting on product, report and database
changes

• Provide complete data model

LADWP Integration /
Technical Consultant

AVL Implementation
Consultant

• Determine disposition of reports
• Determine new/updated report requirements

• Assist with definition of reporting requirement
tolerances and configurations

• Support the definition of the required custom changes
to support LADWP reporting requirements

AVL Reporting Consultant • Assist with definition of reporting requirement
tolerances and exceptions.
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• Support the definition of the required custom changes
to support LADWP reporting requirements

Deliverables

VII. Solution Design Documents

Following the business process design workshops and report impact analysis, Logica with
assistance from LADWP Business Analysts will develop a Solution Design Document
(SDD) for each of the affected processes to be implemented.
The Solution Design Document will contain the results ofthe Business Process Design
activities and identify how the system will be implemented at a functional level. New or
updated business processes will be captured in Visio flowcharts, and decisions regarding
specific configurations, process changes, roles, etc. will be documented.
The SDD will also contain the requirements for any new or modified reports, interfaces,
messages, extensions, etc.

Logica Project
Manager

Logica Solution
Consultant /
LADWP Business
Core Team

LADWP Project
Lead

LADWP Project
Sponsor

• Work with LADWP Project Lead to confirm gaps
• Provide Logica change issue handling and change

management
process to the LADWP Project Lead and Core
Project Team

• Identify Requests for ARM product enhancements,
determine
costlbenefit

• Complete SDD

• Work with Logica Project Manager to ascertain any
gaps

• Begin change request process, if needed

• Agree to the solution design
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Deliverables

Logica • Complete SOD LADWP
Approve

Milestones

Sub Task 3(d) AVL Configuration Planning

YIn. Configuration and Implementation Planning

During this task, the high-level installation, training, testing and configuration plans will be
developed. In general, each plan will outline how the various activities will take place, who
will be responsible for the activities, and the estimated time frames and schedules.
In addition to the above,
a) The installation plan will define the activities to support the AVL and communication

infrastructure within the LADWP fleet. The plan will also include LADWP training to
support hardware and any quality assurance activities.

b) The test plan will contain the test environment requirements, data requirements and the
test management process.

c) The training plan will describe the training approach, groups/roles to be trained, and data
- -..... and environment requirements.

d) The configuration plan will outline how the configuration data will be controlled,
managed, and maintained.

The Project Plan and other project management and control documents will be updated as
needed as a result of the planning activities.

The high-level plans and the outputs of the previous Solution Design activities are used as
input into a review of the remaining project phases (Solution Configuration, Final
Preparation, and Go Live). The plans for these phases will be reviewed against the original
plan and scope and adjusted if necessary. The result of this step is a finalized and approved
configuration and implementation project plan and schedule.
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• Review high level plans
• Update project control documents (as needed)
• Validate remaining project schedule

AVL Operations
Manager

Logica Solution
Consultant

AVL
Implementation
Consultant

LADWPCore
Business Team

LADWP Project
Manager

-
• Generate an installation schedule including LADWP

training and Quality Assurance activities
• Schedule required resource (if LADWP require

premium installation service)

• Develop high level configuration plan
• Assist LADWP with development of testing plan

• Develop Geomanager configuration plan
• Assist LADWP with development of test plan for

Geomanager

• Develop high level training plan
• Develop high level test plan (with Logica assistance)

• Review high level plans
• Update project control documents (as needed)
• Validate remaining project schedule
• Obtain approval for high level plans and remaining

activities

LADWP • High Level Training Plan Logica Review

LADWP • High Level Testing Plan Logica Review

Logica • High Level Configuration Plan LADWP Review

LogicafLAD • Updated Project Management and LogicaILADWP
WP Control Documents Agree
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Sub Task 3(e) Configuration

5. Solution Configuration

In the Solution Configuration Stage, the AVL Solution Components are configured with all
the data needed to support the LADWP business processes and reporting requirements
identified.
The following system configurations are included in this Proposal:
a) Geomanager
b) Performance Manager
c) Resource Manager
d) Field Manager

I. Solution Configuration Planning

To achieve this objective, the following high level tasks will need to be completed:
a) ARM reference data and technical configuration
b) Custom report design and development
c) Project Testing

To assist in the configuration requirements for new ARM modules, Logica will run
configuration planning workshops with appropriate LADWP staff focused on the following
topics:
a) Geomanager configuration
b) Performance Manager configuration
c) Resource ManagerlField Manager AVL configuration

- ...... The results of the planning workshops will be used as input into an updated Configuration
Plan. This plan will contain the data items to be configured, the resource that will be
responsible for each configuration, how the data will be entered in the system, the
dependencies between data items and the time frame for the configuration to be completed.
This plan will be a Logica responsibility working with core LADWP team members to
complete.

II. AVL Solution Configuration
The solution configuration includes hardware installation and data configuration activities. The
AVL Operations Manager will develop a plan for installation of the TVG660 AVL
communication hub within LADWP's vehicles. Logica will conduct an installation training of
up to four (4) weeks or 50 LADWP's vehicles, whichever comes first,
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The solution configuration will be carried out in accordance with the Data Configuration Plan
and AVL System Data Configuration Guide and Solution Design Documents. LADWP
Business Analysts will work with the business to gather the required data to configure the AVL
solution components. Logica Solution Consultants will work with them to ensure they
understand the data requirements and provide guidance on data gathering.
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As suitable data is obtained, LADWP Business Analysts will configure the ARM Products
within the development environment with the data required to support the AVL configuration
and requirements with direction from Logica. Once all data has been entered, these resources
will verify the solution has been correctly configured.

As part of these activities, the process by which the configuration data is controlled and managed
will be defined. Updates to the configuration will occur throughout the project. A strong control
process is needed to ensure that as updates are made, they become available to the various testing
environments and, eventually, to the production environment. Control of this data is critical, as
all parties need to be working from the same set of configuration data to ensure consistency of
test results and a successful deployment to production. The strategy for moving data from one
environment to another will also be confirmed during this activity.

Policies and Practices
• Most data will be configured via the ARM! Geomanager Product OUIs. On some

occasions, where the data is particularly large consideration will be given as to whether a
script might be useful for load.

Roles and Responsibilities

Logiea Project Manager • Ensure task is executed according to schedule
• Manage issues list

AVL Operations Manager

Logica Solution
Consultants

AVL Implementation
Consultant

• Develops hardware installation schedule
• Co-ordinates hardware purchase and delivery
• Co-ordinates with contractors to install AVL

communication hub

• Provide direction on the meaning and use ofthe data
required and how it enables the ARM solution

• Provide support for configuration activities
• Verify solution configuration

• Conduct workshops with LADWP staff to define
• Geomanager configuration requirements
• Performance configuration requirements
• Field Manager/Resource Manager configuration

Requirements
• Document result in ARM Data Configuration Guide

• Support workshops with LADWP staff to define
Geomanager configuration requirements
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AVL Reporting Consultant • Support workshops with LADWP staff to define
• Performance Manager configuration requirements

...•

Logica Technical • Configure system parameters
/'

Consultant

LADWP Core Business • Identify and gather the needed data - consulting with
Team SME's as needed

• Ensure data collected is approved-prior to loading into
ARM

• Configuration of ARM solution
• Verify data is correct in solution configuration

LADWP IT Team • Work with Logica Technical Consultant to define the
system parameters and report configurations

• Review ARM Data Configuration Guide

LADWP Implementation of the ARM System Logica Review
Configuration Guide

Deliverables

Logica

ARM Configuration Plan Logica/LADWP
Approve

ARM System Configuration Guide LADWP Approve

Logica/LADWP

Milestones

ARM Solution Configuration Complete

III. Data Conversion & Migration

The initial migration ofLADWP Work Manager (WMIS) data to ARM 1.4 will take place as
part of the Create Project Environmenttasks of the ARM 1.4 Upgrade Project.
It is assumed that there will be no additional migration of historical transaction or reference
data from legacy applications other than ARM. Configuration of the reference data to
support Geomanager, Performance Manager, Performance Manager and Field Manager will
be performed as part of the ARM solution configuration tasks.
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IV. Reports Development
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During this activity, the reports previously identified in the SDD will be created according to
the Reports Plan and tested.

Logica Technical
Consultant

• Provide guidance on Reports integration with ARM
Products

AVL Reporting
Consultant

• Assist with development of the reports required to meet
LADWP requirements

Deliverables

Milestones

6. Solution Verification

, ....... The objective of the Solution Verification stage is to verify and accept the configured
solution as ready for production installation. The key activity is to execute the Site
Acceptance Test (SAT) leading to acceptance of the AVL solution.
The execution of this task is a LADWP responsibility. Logica will provide support resources
on-site during SAT. Logica's support actions will be defined in the mutually agreed SAT
Plan.
Following the successful completion of these SAT, based on the mutually-agreed acceptance
criteria defined in the Logica Quality Plan, LADWP will confirm the acceptance of the ARM
Solution.

The following tasks are performed during the Solution Verification:
a) The configured AVL solution is installed into the SAT Environment
b) The Test Manager leads plans and prepares for Integration and Solution Acceptance

Testing supported by the project team
c) Acceptance testers (drawn from LADWP's team) are trained on how to carry out the tests
d) Three (3) rounds of SAT are executed, results reviewed and issues resolved
e) A regression test is undertaken to confirm issues encountered have been resolved and to

verify Production readiness
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1) LADWP confirms acceptance of ARM Solution

I. Test Planning and Preparation

A) Install and Configure SAT Environment

LADWP IT staffwill establish the SAT environment. The SAT environment will contain the
most recently accepted version of the ARM Product suite and Geomanager, along with any
known patches that will be required by LADWP. It will contain the1atest version of the
configuration data, the agreed set of test data, and connections to all interfacing systems.
Logica will ensure that hardware related to the AVL and communication infrastructure has
been installed in a test vehicle prior to SAT. All other hardware to support SAT will be
internal to LADWP; responsibility for this task is with LADWP. Reference should be made
to the Technical Blueprint Definition document and the Installation Documentation. Once the
environment is established, Logica assist in installing the ARM Suite on LADWPhardware
loading the configuration and test data into the test environment and ensuring the
Geomanager is available within the LADWP environment. Once this effort is completed,
Logica Solution Consultants will verify that the site is acceptable for conducting the Site
Acceptance Test (SAT).
Preparing the site environment includes the following significant tasks:

a) Prepare SAT hardware environment
b) Verify the environment readiness for installation of ARM Modules and Geomanager
c) Installation of the ARM modules
d) Population of ARM databases with test data
e) Verification of site readiness

Logica Project
Manager

• Issue escalation

LADWP
Infrastructure and
Systems Architecture

LADWP Systems
Architecture

Logica Solution
Consultant and AVL
Implementation
Consultant

• Provide and prepare the hardware environment for
ARM and all interfacing systems

• Install third party software and confirm their correct
operation

• Install third party software required for ARM
• Install any interface components required

• Assist installation of the ARM modules
• Populate the ARM database with test data

• Confirm readiness of test environment
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LADWP SAT environment

LADWP
confirms

Logica

Logica
confirms

ARM installation verification completed
successfully and Test environment ready fOJ
SAT

B) Preparation for SAT

Site Acceptance Tests (SAT) are focused on verifying that the solution is production ready.
The SAT will test all affected business processes and management reports.
The SAT will demonstrate the AVL functionality and requires availability of all components
of the application environment.
Building upon the high-level test plan created earlier, the Test Manager and Change
Manager, with support if necessary from core team members, will develop a detailed SAT
Plan. This plan will identify the key risk areas and prioritize the testing focus accordingly. It
will identify the set of test scenarios to be developed and executed in the SAT and regression
test cycles, along with the test acceptance criteria that will be used to certify the acceptance
of the AVL Solution.
The SAT scenarios will be documented and data scripts developed to support the SAT
execution. It is recommended that LADWP provide capable business and field resources (i.e.
Scheduler, Field Supervisor) to assist in the development of testing scenarios. Consideration
is also given to training resources who will conduct site testing.

- "' Both LADWP and Logica will agree to the final SAT plan and associated acceptance criteria.
Both LADWP and Logica will sign-off on their approval of the plan.
SAT planning is a LADWP responsibility. Logica will provide up to 10 days of Solution
Consultant and AVL Implementation Consultant time to assist with the planning, creation of
scripts, and review of the test plan and other deliverables.

Logica Project
Manager

• Ensure LADWP understand the Site Acceptance
Testing methodology (defect reporting, software/patch
releases)

• Ensure the scope ofthe Site Acceptance Testing is
within the contracted scope

• Introduce LADWP Project Lead to the Logica
maintenance cycle

• Review and Approve the Site Acceptance Test plan
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LADWPTest • Lead the effort to create the Site Acceptance Test Plan
Manager • Develop the site acceptance plan i·

• Develop acceptance criteria ij

LADWPCore • Develop test case scenarios
Team (Testers) • Develop data scripts to facilitate the SAT execution

Logica Solution • Review and Approve the Site Aceeptance Test Plan
Consultant,
Logica Technical
Consultant and
AVL Implementation
Consultant

LADWP Project Lead • Review and Approve the Site Acceptance Test Plan

LADWP Site Test Plan and test case scenarios Logica
Review

Deliverables

Milestones

- ......

Sub Task 3(t) Factory Acceptance

II. Factory Acceptance Test

Prior to start of SAT, the project team will conduct a two (2) day Factory Acceptance Test
(FAT) on the release. The intent ofthe FAT is to validate the system using LADWP data
and test conditions prior to engaging the full SAT team.
The FAT will focus on a limited set of standard business processes and, LADWP core
management reports. The items to be tested will be determined based whether they can
reasonably be expected to be completed within the time allotted for the test.
LADWP will provide test scripts and test data for the FAT. LADWP, with Logica's
assistance, will establish the LADWP FAT environment on LADWP's development system.
Logica will provide a Solution Consultant, AVL Implementation Consultant, and a Technical
Consultant (2 days each) during FAT, in order to assist LADWP with the testing and
resolution of issues.
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Logica Project
Manager

• Manage FAT activities
• Manage issues

Logica Solution
Consultant and A VL
Implementation
Consultant

Logiea Technical
Consultant

LADWP Project
Manager

LADWPIT

LADWPCore
Business Team

• Assist LADWP in conducting the Factory
Acceptance Test

• Analyze functional issues ;.-

• Assist LADWP in installing a FAT environment on
the LADWP development system

• Support Factory Acceptance Test
• Analyze technical issues

• Manage FAT activities

• Install FAT environment on LADWP's development
system with oversight support from Logica

• Provide FAT test data configuration load

• Create FAT test scripts
• Execute FAT test scripts

LADWP

LADWP

FAT Test Scripts Logica
Review

FAT Execution Results Logica
Review

Factory Acceptance Testing Complete

Sub Task 3(g) System Acceptance Test (1)

III. Solution Acceptance Test
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Site Acceptance Testing (SAT) will commence once the configuration activities and report
updates are complete, and the test planning and prep tasks have ended.
Two full rounds of SAT are envisaged with an additional round of positive testing if ....
required. During the SAT, affected business processes and management reports will be tested
for each of the following activities
a) Scheduling
b) Field execution
c) Field Supervision
d) Management reporting

Ten days are allocated between the testing rounds for correcting any product, integration or
configuration issues identified by the test, and for updating test scripts if necessary.
Since the LADWP test team and Logica support team will be on site during the SAT,
LADWP and Logica will work closely together to validate the functionality, report
discrepancies, and create action plans to fix software, integration andlor data defects.
A Logica Solution Consultant and AVL Implementation Consultant will be available during
the first and second rounds of testing. The Technical Consultant will be available during the
first and second round of testing to help address any technical related issues. The Systems
Engineer is also available remotely if needed to assist with technical or environmental issues.
The third round of SAT testing will consist of "positive" testing to verify that those issues
identified in the first and second SAT round have been resolved.
To facilitate training and post-go live user support and acceptance, it is recommended that
field worker leads and field Supervisors assist in the SAT testing to become more familiar
with the application. This puts resources with more experience in the field when the
application is rolled out.

At the end of SAT, after the [mal configuration and application updates have been applied, a
regression test will be conducted. This LADWP activity will consist of testing a finite
number of processes and conditions through the final product configuration to ensure that the
updates that have taken place did not cause any regression in the application.

Logica Project
Manager

• Manage the issues list
• Arrange Logica resources to support this phase
• Ensure issues and defects are properly categorized,

tracked and handled
• Ensure Logica responds appropriately to valid

defects
• Issue escalation
• Provide Testing Acceptance Certificate for

LADWP's signature
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LADWP Project • Ensure the test execution is executed according to
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schedule.
• Arrange and schedule LADWP resources to execute

this phase

• Manage the issues list
• Issue escalation
• Approval of test results
• Assist LADWP testing lead as needed

LADWP Test Lead • Train Acceptance Testers
• Ensure the test planning is completed on schedule
• Execute all rounds of SAT Testing, review results,

and resolve issues while working with Logica Project
Manager

• Develop regression test

Logica Solution • Support the test execution
Consultant, • Resolve issues with the SAT tests
AVL Implementation • Assist LADWP in differentiating between setup, data
Consultant and entry, test script and other errors not related to the
Logica Technical ARM product
Consultant • Assist in categorizing and describing valid defects

LADWP Acceptance • Develop SAT and regression test scripts
Testers • Execute tests and report results

LADWP Infrastructure • Provide technical support to the test team-.... and System Architecture • Resolve issues related to the infrastructure,
interfaces, reports and configuration

LADWP Project • Approve Solution Acceptance
Sponsor

LADWP / Logica Logica AgreeSAT Test Execution Results

Logica Provides
LADWP Signs

Logica Acceptance Certificate
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Solution Acceptance

Sub Task 3(h) System Acceptance Test Complete

v. Regression Test

At the end of SAT, after the final configuration and application updates have been applied, a
regression test will be conducted. This activity will consist of a predetermined number of
processes and conditions through the final product configuration to ensure that the updates
that have taken place did not cause any regression in the application.

LADWP Test Team • Develop regression test
• Execute regression test
• Log issues for resolution

V. Performance Testing

LADWP will perform stress testing and performance testing to determine system
performance to simulate a high-usage environment specifically related to Geomanager,
Performance Manager and Field Manager. LADWP will perform stress testing over a one-
week period and will require support from Logica for five days during the stress test period.

- ...... Sub Task 3(i) Go Live

7. Final Preparation

The purpose of this phase is to complete the final activities needed to prepare the
organization and the solution for go live. Logica will provide LADWP with support related
to these tasks, including:
a) Assisting with the development ofthe deployment plan
b) Supporting the development of the end-user training plan
c) Help desk turnover overview training
d) Performing mock cutovers

I. Deployment Planning
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Logica and LADWP will work together to develop a detailed plan and schedule for the
deployment and post-deployment activities.
The deployment plan will include:
a) The overall deployment strategy
b) Requirements for pre-production testing
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c) The acceptance criteria used for the Go - No go decision points
d) Resource requirements, including project and non-project support staff
e) a detailed schedule for the 'go-live' weekend activities
f) the number of on-going environments and their use (production, testing, training)
g) Initial Deployment support and processes
h) On-going ARM support requirements, processes and roles
The plan will be reviewed with LADWP management and business to determine the impact
on day-to-day operations and to identify the changes in operational procedures.

Logica Change
Manager

Logica Project
Manager

AVL Operations
Manager

Logica Solution
Consultants

LADWP Project
Lead

Deliverables

• Document the deployment strategy.
• Assist indeveloping the deployment plan
• Ensure availability of Logica resources for go-live

weekend

• Assist in developing the deployment plan

• Assist in developing the deployment plan

• Assist in developing the deployment plan

• Assist in developing the deployment plan
• Reserve LADWP resources for Go Live weekend

Responsibility Deliverable Action

LADWP Deployment Plan

II. End User Training

Logica Accepts
LADWP
Approves

Development of a detailed End User Training plan, training of the trainers and delivery of
training to the users will be completed.
The Logica Change Manager with support from the LADWP Project Manager will create the
detailed End User Training Plan and will include:
a) A training delivery plan for the user community which will include identifying the

training to be delivered, who will receive what training, where and how it will be
delivered

b) A user-community training schedule that will serve as an input to the Deployment plan
116
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- --....

c) End user training materials needed
d) Training environment requirements
e) Feedback mechanisms to be put in place to collect comments during the user training

Note: This activity typically will be developed by the Change Manager as the project
develops.

The training environment will be created by the LADWP infrastructure and system
administration teams and verified by the training team. Training facilities will be arranged,
and sessions scheduled for the trainees. Coordination with LADWP management will be
required to minimize the impact of trainees attending the sessions on business operations.
Logica will have a Logica trainer onsite working under the supervision of the Change
Manager to develop training documentation for Performance Manager and the Geomanager.
Logica will create and provide handouts and training materials for use during the training
sessions. Logica will conduct the training as defined in the training plan and schedule as
developed as part of the project.

Logica will develop the end-user training materials and perform all end-user training.

Roles and Responsibilities

Logica Project
Manager,
AVL Operations
Manager

• Ensure all issues resolved

Logica Trainer,
AVL Implementation
Consultant

LADWP Project
Lead

• Prepare the training schedule
• Prepare training plan
• Update and develop Performance Manager and

Geomanager training documentation for ARM 1.3.x.
• Create new training documentation for Performance

Manager and Field Manager
• Create and Update training materials
• Conduct Training
• Follow-up Training
• Post Implementation and Mobile Rollout training

• Communicate plan to LADWP managers and
schedules trainees

• Ensure appropriate staff with training skills to serve
as trainers are selected

• Ensure all required training is delivered
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• Develop the training plan
• Oversee execution of the training plan

LADWP
Infrastructure

LADWP End Users

• Set up and maintain the training environment

• Receive end user training

LADWP Training plan and materials LADWP
approves

IV. Turn Over to Operations

Before the initial deployment takes place, a help desk should be established by LADWP to
handle user issues, queries and concerns.

A meeting between the LADWP help desk and the Logica maintenance teams will be held in
order to ensure a smooth transition of ARM Product support to the respective support teams.
The Logica maintenance team will update its procedures to reflect LADWP going live on the

- ',- AVL solution.

LADWP
Infrastructure and
System Architecture

• Help desk establishment

LADWP Functional
Support and
Technical Support
(ongoing)

• Consult with Logica maintenance team to establish
escalation procedures
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Logica LADWP ReviewUpdated Logica Help Desk
Procedures

IV. Production Environment Setup & Mock Cutover Testing

The finalized production environment will be established by the LADWP infrastructure and
system architecture team, with support and guidance from a Logica Technical Consultant and
AVL Implementation Consultant. The production environment includes the ARM software,
Geomanager and database, and any LADWP developed components.
Once the production environment is established, two "dry runs" of preproduction activities
will be conducted.
LADWP will also set up the ARM disaster recovery environment.

Logica Solution
Consultants and
LADWP Business
Analysts

LADWP
Infrastructure and
System
Administration

Deliverables

• LADWP pre-production testing

• Set up production environment
• Set up ARM disaster recovery environment

8. Go-Live, Maintenance, and Support

The objective of this phase is for LADWP to "Go Live" with the ARM solution. Logica will
work with LADWP to define the appropriate level of Go Live and Post Implementation
support to ensure a successful solution rollout and smooth transition to maintenance. Upon
completion of the LADWP's roll-out of the software into production, AVL solution will be
covered by the Terms and Conditions of the Logica Maintenance Agreement. This .
constitutes project acceptance by LADWP.
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Should LADWP decide to defer or delay go-live. on AVL solution, it will provide Logica
with an Acceptance Certificate in lieu of the actual go-live.

I. Deployment

LADWP with the support of Logica will execute the deployment plan.
Immediately prior to go-live, a final pre-production checkout of the software, data and
environment will be conducted. The testing is to verify that the system installed in the
production environment is ready for deployment and that the data migration and
configuration tasks are complete.

The pre-production checkout will be the last major activity prior to go-live, and will be a key
input into the go/no-go decision. The LADWP Project Lead and Logica's Project Manager,
Solution Consultant, A VL Operations Manager, AVL Implementation Consultant, and
Technical Consultant will confirm the environment's production readiness and make the go-
no go decision.

Assuming a "go" decision, the updated client software will be rolled out to the users, and the
business notified that the new release is in production.
Key Logica team members will be on-site during the whole AVL deployment to support and
ensure the deployment plan is followed, issues are addressed as they arise, and a successful
deployment occurs.

Logica recommends a phased rollout where an initial set of vehicles are AVL enabled for a
period oftime to be confirmed with LADWP. Any issues with the AVL configuration can be
identified against the subset of crews and the appropriate modifications applied to all
vehicles. A final rollout plan will be discussed and documented during the deployment

-, planning exercises, as outlined in Section 4. Logica consultant will support the phased
rollout ofField Manager for 8 weeks following go-live, The 8 weeks is based upon an
agreed estimate of 1 week per District for a total of 8 districts.

Rollout support will be onsite, Monday through Friday for the period defined.

LADWP Project Lead • Verify production readiness

Logica Project
Manager,
Logica Solution
Consultant,
Logica Technical
Consultant,
AVL Operations

• Verify production
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Manager and
AVL Implementation
Consultant

Logica Solution • Pre-production testing
Consultants
LADWP Business
Analysts ;,.

All • Execute Deployment Plan

Milestones

Sub Task 3(j) Rollout Complete

II. Post Deployment

- .,.... Logica will provide a Solution Consultant and AVL Implementation Consultant for on-site
support during the post-deployment period for four weeks (twenty) days following the go-
live date (as agreed in the deployment plan). During this time LADWP and the Solution
Consultant and AVL Implementation Consultant will review the results of the deployment,
revise the deployment plan for later phases if necessary, track.any issues which may arise,
and ensure a successful solution deployment and smooth transition to maintenance.
Post deployment support will be onsite, Monday through Friday for the period defined .

. Upon completion ofLADWP's roll-out of the software into production, support of the AVL
solution will be covered by the Terms and Conditions of the Logica Maintenance Agreement.
This constitutes project acceptance by LADWP.
The Logica Solution Consultant will remain on site at LADWP for the full duration of the
ARM Field Manager deployment which is estimated to be 8 weeks (previously detailed in
section I).
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Consultant
andAVL
Implementation
Consultant

• Track production issues
• Transition support fully to LADWP Maintenance team

Deliverables

Logica Maintenance Agreement Provided LADWP Accept

Milestones

Transition to Maintenance
Acceptance Certificate Signed
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