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AGREEMENT
FOR
INFORMATION TECHNOLOGY PRODUCTS & SERVICES

THIS AGREEMENT FOR INFORMATION TECHNOLOGY PRODUCTS & SERVICES (“Agreement”),

is entered into this __ day of

,20__ by and between the LOS ANGELES DEPARTMENT

OF WATER AND POWER (the “LADWP”) acting by and through the BOARD OF WATER AND
POWER COMMISSIONERS (Board), and Osmose Utilities Services, Inc., a Delaware corporation
with a principal place of business at 215 Greencastle Road, Tyrone, GA 30290 (“Contractor”).

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
meanings:

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

“Background Technology” shall have the
meaning assigned to it in Subsection 17(b)
(“Background Technelogy and
Inventions™).

“Board” shall mean Board of Water and
Power Commissioners.

“Change Order” shall have the meaning
assigned to it in SECTION 3 (“CHANGE
ORDER PROCESS”).

“Confidential Information” shall have the
meaning assigned to it in Subsection 18(a)
(“Protection”).

“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.

“Contractor’s Quality Assurance Program”
shall mean that program, if any, described as
such in EXHBIT D (“CONTRACTOR’S
QUALITY ASSURANCE PROGRAM™).

“Deliverables” shall mean collectively all
items provided or to be provided by

Contractor hereunder, including without
limitation all Hardware, Software and
Services.

“LADWP Work Product” shall have the
meaning assigned to it in Subsection 17(a)
(“Disclosure of Work Product”).

“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.

shall have the meaning
in  Subsection 18(a)

“Disclosing Party”
assigned to it
(“Protection”).

“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.

“Effective Date” shall mean the first 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 LADWP to sign on its behalf and also
signed by the Contractor’s authorized
representative; (b) this Agreement has been
approved by the City’s Council or 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.

“Error” shall mean any material failure of any
Deliverable to conform with its Specifications.

“Escrow Agent” shall have the meaning
assigned to it in Subsection 18(f) (“Escrow™).

“Escrow Agreement” shall mean a written
agreement in substantially the form and
format as described in EXHIBIT C (“ESCROW
AGREEMENT”).

“Escrow Materials” shall have the meaning
assigned to it in Subsection 18(f) (“Escrow”).

“Existing Software” shall mean that
Software, in Object Code format (but subject
to Subsection 18(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.

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

“Force Majeure” shall have the meaning

assigned to it in SECTION 11 (“FORCE

MAJEURE”).

“Hardware” shall mean any and all hardware,
machines, devices, computers, or similar

equipment described as such in a Statement of
Work, including without limitation all
associated supplies, materials and spare parts.

“Hardware Maintenance” shall have the
meaning assigned to it in Subsection 20(a)
(“Hardware Maintenance”).

“Indemnified Parties” shall have the meaning
assigned to it in  SECTION 19
(“INTELLECTUAL PROPERTY AND
DELIVERABLES INDEMNITY”).

“Invention” shall mean any and all trade
secrets, inventions, mask works, ideas,
processes, formulae, Source Codes, Object
Codes, data, programs, other works of
authorship,  know-how,  improvements,
discoveries, developments, designs and
techniques existing as of the Effective Date or
coming into existence thereafter.

“Invoice” shall have the meaning assigned to
it in Subsection 12 (c) (“Invoices™).

“Job Cost Report” shall mean detailed,
written or electronic records of the Contractor
which describe fully Contractor’s costs in its
performance under this Agreement, and
including all periodic and cumulative amounts
to date of revenue, costs, gross profit and
billing information against bid projected costs,
and sub-accounts for the different types of all
cost categories.

“Maintenance” shall mean: (i) Hardware
Maintenance; and (ii) Software Maintenance.

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

“Prior Work Product” shall have the meaning
assigned to it in Subsection 17(a)
(“Disclosure of Work Product®).



“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).

“Proprietary Rights” shall have the meaning
assigned to it i Subsection 17(c)
(“Assignment and License”).

“Receiving Party” shall have the meaning
assigned to it in Subsection 18(a)
(“Protection™).

“Response” shall mean Contractor’s written
response to the RSSP in EXHmBIT F
(“RESPONSE”).

“RSSP” shall mean the LADWP’s “Request
for Single/Sole Source Proposal”, number
90248.

“Schedule” shall mean the schedule of
Deliverables, dates and Fees described as such
in a Statement of Work.

“Services” shall mean collectively, the Tasks
described in each Statement of Work.

“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 deemed to effect agreement
with the terms of such license agreement.

“Software” shall mean collectively: (i)
Existing Software; and (ii) Developed
Software, and in all cases including all
Documentation.

“Software Maintenance” shall have the
meaning assigned to it in Subsection 20(b)
(“Software Maintenance”).

“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.

“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.

“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 EXHIBIT
A (“STATEMENT OF WORK™).

“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.

“Task Order” shall be synonymous with
“Task Assignment”.

“Tasks” shall mean the smallest units of work
activity described under each Statement of
Work.

“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.

“Viruses” shall have the meaning assigned to
it in Subsection 22(d) (“Viruses™).

“Work Product” shall have the meaning
assigned to it in SECTION 17 (“RIGHTS IN
WORK PRODUCT AND LICENSES™).



2 DELIVERABLES.

a) Services. Contractor shall perform
Services, strictly in accordance with each
Statement of Work.

b) Hardware. Contractor shall prepare
and deliver to the LADWP all Hardware,
strictly in accordance with each Statement of
Work, all Hardware.

©) Software.

Existing Software. Contractor
shall provide Existing Software according to
the Statement of Work, but in no event later
than the delivery of any Developed Software
with which such Existing Software is to be
integrated pursuant to such Statement of
Work.

Developed Software.
Contractor shall prepare and deliver to the
LADWP all Developed Software, strictly in
accordance with each Schedule.

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. ‘

) 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.

2) Permits. The Contractor and its
Authorized Subcontracfors, 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 therefor.

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 and the Contractor.
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 THIS 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 THIS AGREEMENT
BEYOND THAT WHICH IS EXPRESSLY
DESCRIBED IN EACH STATEMENT OF
WORK.

4. PACKING AND SHIPMENT.

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:

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

(i)  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 Schedule specified in this
Agreement. Time shall be of the essence of
Contractor’s  performance  under  this
Agreement. 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 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 Deliverables available
for pick-up by Contractor. Notwithstanding
the above Contractor shall not be deemed to
be in violation nor shall Contractor suffer any
penalties from delays in the performance of
the Work that arise from delays that are
caused or partially caused by the LADWP.

6. SUBSTITUTIONS AND 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 SECTION 13 (“TERM AND
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.



As this Agreement is for software
maintenance, Contractor shall not be required
to remedy any work, errors, or omissions after
the termination of this Agreement, provided
that such work, errors or missions were not
caused by Contractor during the term of this
Agreement.

) Drawing Quality, Drawings provided
for in any Statement of Work shall belong
solely to the LADWP, and shall conform to
the best standards of the drafting profession.
Information in all such drawings shall be
organized in a logical, systematic manner,
shall be legible and clear, and shall fully
conform with such Statement of Work.

d) Professional Licensure and
Certification. If so provided in the RSSP,
drawings shall be signed and sealed by
professional engineers and architects with
appropriate legal registration. To the extent
that professional certification is required given
the scope of work, said certification shall be
provided with Response.

7. DELIVERY,
ACCEPTANCE AND REJECTION.

INSPECTION,

a) Delivery. Contractor shall deliver all
Deliverables according to the Schedule to
such addresses as may be from time to time
specified by the LADWP.

b) Inspection. The LADWP shall have a
reasonable period, in no event less than thirty
(30) days, commencing with the date of
delivery of each shipment of Deliverables to
inspect and test such Deliverables to ensure
that such Deliverables fully conform to this
Agreement, fully conform to their
Specifications, fully conform to their
Documentation, and fully comply with all
representations and statements made by
Contractor with respect thereto (including,
without limitation, any corresponding
Response). Contractor shall fully cooperate

and assist the LADWP in the course of such
inspection and delivery at no cost to the
LADWP. In the event of any failure of such
Deliverables to so fully comply with any of
the foregoing (each such condition to be
considered an “Error”), the LADWP may, at
its discretion and upon notice, reject any or all
such Deliverables. In such case, Contractor
shall within forty-eight (48) hours of such
notice remove all such Deliverables from the
LADWP’s premises (at Contractor’s sole
expense), and replace such Deliverables with
conforming Deliverables promptly (and in no
event later than five (5) business days
thereafter).

c) Acceptance and Rejection. Upon the
completion of the inspection and testing
described in Subsection 7(b) (“Inspection”),
the LADWP shall inform Contractor of
whether the corresponding Deliverables are
accepted or rejected by the LADWP. Any
failure of the LADWP to provide such notice
within thirty (30) days of delivery shall be
deemed an automatic acceptance thereof.
The Contractor shall remove all rejected
Deliverables promptly, and in no event later
than five (5) days after such rejection. The
LADWP shall be free to dispose of any
Deliverables -which are not so removed.
Acceptance of Deliverables shall not be
construed to waive any warranty rights that
the LADWP might have at law or by this
Agreement.

d) RESERVED.

€) Facilities. Contractor and its
Authorized Subcontractors shall provide all
reasonable facilities for the safety and
convenience of the LADWP’s inspectors at no
additional cost to the LADWP. Contractor
shall furnish to the LADWP and its agents all
information and data as may be reasonably
required to perform their inspection.



8 SAMPLES. Contractor shall promptly
provide to the LADWP upon reasonable
request from time to time, and without cost,
samples of Deliverables for inspection and
testing. Such samples must be identical in all
respects to the Deliverables specified in each
corresponding  Statement of Work.  Such
samples, if not destroyed by tests, may, upon
request made at the time the sample is
furnished, be returned to Contractor at
Contractor’s risk and expense.

9. SAFETY AND ACCIDENT PREVENTION,
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 eor
regulation. Contractor shall take any
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.

10. 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.

) 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
two (2) business days.

d) Approval. The Contract
Administrator shall have the right to interview
and approve all personnel of Confractor 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
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.

€) Control. The Contractor’s and the
Authorized Subcontractors’ personnel shall at



all times remain under the control oL the
Contractor.

11. 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.

12.  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 within thirty days of
receipt. Any Fees called for in any Statement
of Work shall not increase for at least one (1)
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 salaries, wages, or
other payments (including without limitation
any overtime) to any third parties, Authorized
Subcontractors or 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.

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,
in  accordance with EXHIBIT A
(“STATEMENT OF WORK”) and

oa the

EXHIBIT O (“ALLOWABLE TRAVEL
AND LIVING EXPENSES”).

©) Invoices. Upon the LADWP’s
acceptance of each shipment of Deliverables
(including without limitation acceptance of
completed Services), the LADWP shall so
notify Contractor, and Contractor shall issue a
written invoice (“Invoice”) to the LADWP
with respect thereto. Each such Invoice shall
meet all the invoice criteria described in
EXHIBIT 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
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 Imvoice. 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
paid, unless and until it shall first conform
with Subsection 12(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 -4s
hereinabove provided.

€) 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 35-2175310. 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.

h) RESERVED.
13. TERM AND TERMINATION.

al) Term. The term of this Agreement
(“Term™) shall commence upon the Effective
Date and shall expire three years thereafter,
unless earlier terminated as hereinafter
provided. ’

a.2) Renewal Options. At the
Department’s sole option, the term of this
Agreement may be extended for up to an
additional 4 (four) 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 beforechand 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.

©) 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
ten (10) days from the date of notice thereof to
the breaching party. - Notwithstanding the
above, Contractor reserves the right to submit
a business plan to LADWP to resolve amy
issues regarding breach that cannot be
resolved within said ten day period and
LADWP agrees to give reasonable
consideration to said business plan. 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, unless such non (or late)
payment exceeds a period of ninety (90) days
from the date of the receipt of the original
invoice in which case the non-payment shall
be deemed a material breach of the
Agreement; and (ii) any failure of Contractor
to timely perform Services or deliver other
Deliverables according to any Schedule and
this Agreement, shall be deemed a material



breach hereof, and in such case the LADWP
shall also have the right to reject all such
Deliverables. In the case of such late
performance or delivery by Contractor, the
LADWP may, in addition to any rights and
remedies the LADWP may also have, require
Contractor, at Contractor’s expense, to ship
any Deliverables via air freight or by other
expedited routing means (at no cost to the
LADWP) to avoid or minimize actual or
potential delay. Also, in the event the
Agreement is terminated in accordance with
this Subsection 13(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, and
may complete the work by whatever method
or means the LADWP may select. The cost of
completing the work shall be deducted from
the balance which would have been due the
Contractor had the Agreement not been
terminated and the work completed in
accordance with the Agreement.

d) Disqualification. In the event
Contractor receives one (1) or more notices of
material breach as described in Subsection
13(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 SECTION 13 (“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.

f) Right of Offset. The LADWP
reserves the right to offset any and all costs
and 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 therefor.

2 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 and/or 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 as long
as LADWP is current in its maintenance
contract. 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.

14.  TaxEs. Unless otherwise required by
law, the LADWP is exempt from Federal
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. )

15. NEWwLY MANUFACTURED
DELIVERABLES. All Deliverables furnished
under this Agreement shall contain only
newly manufactured items. Used or
reconditioned Deliverables are prohibited,
unless otherwise expressly agreed to by the
LADWP in a comresponding Statement of
Work.

16.  RECORDS AND AUDIT.

a) Records and Audits.

Incorporated by Reference. See Exhibit K
b) RESERVED.

©) 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.

17. RIGHTS IN WORK PRODUCT AND
LICENSES.

a) Disclosure of Werk Product.
LADWP Work Product shall be limited in
meaning to the proprietary data that is entered
into Contractor’s software, expressly excluded
from LADWP Work Product is the
Contractor’s software and any improvements
or derivations thereof. Contractor agrees that
any and all Inventions made, learned, derived,
conceived, written, created or first reduced to
practice in the performance of work under this
Agreement shall be the sole and exclusive
property of LADWP.

b) Background Technology and
Inventions. Contractor shall specifically
describe and identify in EXHIBIT E
(“BACKGROUND TECHNOLOGY”) all existing
technology which Contractor intends to use in
the course of its performance hereunder
(“Background Technology”).

c) Assignment and License. LADWP is
granted a limited use license.

d) RESERVED.

e) Continuing Assurances and
Enforcement. Contractor agrees to cooperate
with the LADWP or its designee(s), both
during and after the Term of this Agreement,
in the procurement and maintenance of the
LADWP’s rights in the LADWP Work
Product and to execute, when requested, any
other documents deemed necessary by the
LADWP to carry out the purpose of this
Agreement. Without limiting the generality of
the foregoing, Contractor agrees to execute
upon the LADWP’s request a signed
assignment of copyright to the LADWP in a
format reasonably required by the LADWP.
To the extent the LADWP is unable to procure
Contractor’s cooperation in the foregoing,
Contractor hereby irrevocably appoints the
LADWP as its attorney in fact to take all such
actions and to execute such documents.
Contractor shall assist the LADWP in every
proper way to obtain, and from time to time
enforce, United States and foreign Proprietary
Rights relating to the LADWP Work Product
in any and all countries. To that end
Contractor shall execute, verify and deliver
such documents and perform such other acts
(including appearances as a witness) as the
LADWP may reasonably request for use in
applying  for, obtaining, perfecting,
evidencing, sustaining and enforcing such
Proprietary Rights and the assignment thereof.
In addition, Contractor shall execute, verify
and deliver assignments of such Proprietary
Rights to the LADWP or its designee.



Contractor’s obligation to assist the LADWP
with respect to Proprietary Rights relating to
such the LADWP Work Product in any and all
countries shall continue beyond the expiration
or termination of this Agreement, but the
LADWP shall compensate Contractor at a
reasonable: rate after such expiration or
termination for the time actually spent by
Contractor at the LADWP’s request on such
assistance.

1] Future  Development. This
Agreement shall not preclude the Contractor
from developing materials outside this
Agreement that are competitive with,
irrespective of their similarity to, Deliverables
which are delivered to the LADWP pursuant
to this Agreement.

g  RESERVED.

h) Documentation License. Contractor
hereby grants to the LADWP a worldwide,
perpetual, irrevocable, non-exclusive, royalty-
free, paid up, transferable license, including
the right to grant sublicenses through multiple
tiers, with respect to the Documentation in
order to use, copy, execute, publicly perform,
publicly display, digitally perform and create

derivative works of the Documentation solely:

in connection with the Deparment’s exercise
of its rights under this Agreement.

18. CONFIDENTIAL INFORMATION AND
SOUurRCE 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
the LADWP,

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 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
18(e) (“Return of Confidential Information™),



the Receiving Party shall be fiee 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,
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 in anyway 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 AB. 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.

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; (i) 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

) Escrow.

Osmose shall provide, at the
Department’s expense, a copy of the complete
and generable source code in an escrow
account, including all supporting
documentation, if any, with the Software as it
is received pursuant hereto. The source code
agreement to be entered into shall contemplate
that the source code shall only be released to
the LADWP upon Osmose’s’ bankruptcy or
ceasing to carry out its activities. The cost of
this service is not to exceed $13,300 over the
Term. In the event LADWP fails to reimburse
Contractor for the costs associated with the
escrow account within sixty (60) days of the
presentation of an invoice then Contractor
reserves the right to terminate the escrow
account.

19. 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.
Notwithstanding the above, Contractor shall
not be required to indemnify LADWP from
any claims of intellectual property if the
Deliverables have been altered in any manner
other than by the contractor or if the
Deliverables are being used in any manner not
expressly authorized by Contractor.

b)  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
by the Los Angeles City Charter, particularly
Article II, Sections 271, 272 and 273 thereof.

¢  RESERVED.

d) 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
Coniractor’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. '

e) Use of Funds. Contractor certifies
that it has appropriate systems and controls in
place to ensure that LADWP funds will not be
used in the performance of this Agreement for
the acquisition, operation or maintenance of
computer software in violation of copyright
laws.

20.  MAINTENANCE AND SUPPORT.
a) RESERVED.

b) Software Maintenance.
Commencing with the first day after the
expiration of the Software warranty described
in SECTION 22 (“WARRANTIES”), and
providled LADWP has paid Contractor the
applicable maintenance fee then, Contractor
shall immediately commence providing
Software Maintenance which shall consist of
those activities and services described as such
in EXHIBIT J (“SOFTWARE MAINTENANCE”).

©) Failure to Provide Maintenance.
Aany 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
Agreement for purposes of SECTION 13
(“TERM AND TERMINATION”).

d)  RESERVED.

21. Task Order Development and
Approval. During the term of this
Agreement the Department shall have the
right to request Task Orders within the general
scope of work contemplated by this
Agreement and consistent with Appendix B,
Fee Schedule of Exhibit F of this Agreement.

Task Orders may be based either upon a lump
sum or a time and materials basis.

a) Task Order Proposal. A
Department Task Order proposal shall specify
the following:

1. Purpose and Objective

2. Prerequisites to Consultant’s
performance

3. Scope of Work

4, Schedule

5. Premises (assumptions, conditions,

restrictions, project location, etc.)

6. Key Consultant and subconsultant
personnel required for the task

7. Applicable rate schedules

8. Method of compensation (i.e. lump sum
or time and materials)

9, Department designated Task Order
administrator, if different than the
project manager identified in Subsection
25(e) (“Notices™) of this Agreement.

b) Task Order Development. Within
ten (10) calendar days following the
Consultant's receipt of the Department's
written, Task Order proposal, the Consultant,
at its own expense, shall prepare and deliver to
the Department a written response to the
Department’s request evaluating the Task
Order proposal for completeness, clarity,
ability to perform the work and services,
schedule, and proposed use of subconsultants
and Consultant personnel. The Consultant
may suggest to the Department that changes
be made to the work and services
contemplated in the Task Order proposal. The
Consultant shall provide the Department with
a detailed cost estimate, including
identification of all required personnel, rates,
and hours of effort, for the requested Task
Order proposal.

In the event that subconsultants, Consultant
personnel, or expenses not included in
Appendix J, (“List of Proposed
Subcontractors”), or Appendix B, (“Fee



Schedule”), both of Exhibit F (“Response”)
of this Agreement, are required by the
Consultant to complete the task, the Task
Order shall specifically include such additions
to the appropriate Agreement Exhibits for
approval and authorization by the Department.

The Consultant shall provide a summary of
overall subconsultant utilization for the Task
Order and the Agreement as whole, and
explain any deviations from the anticipated
subconsultant participation identified in
Appendix J, (“List of Proposed
Subcentractors”) of Exhibit F (“Response”)
of this Agreement, and recommendations for
recovering any shortfalls in subconsultant
utilization.

Upon the Department’s review of the
Consultant's written response to the Task
Order proposal, the Department and
Consultant shall cooperatively work to
develop a Task Order. To that end, informal
exchanges between the Consultant and
Department Task Order administrator or
project manager are encouraged to aid in the
development of a Task Order.

The Department and the Consultant agree to
make a good faith effort to reach a mutually
agreed upon lump sum or time and materials
Task Order for services based upon the
Consultant labor rates established in
Appendix B, (“Fee Schedule”) of Exhibit F
(“Response”) of this Agreement. In the event
that parties fail to mutually agree on the price
of such Task Orders, Consultant shall be
under no obligation to perform work under
such Task Order.

e) Task Order Approval and Authorization.

A Task Order executed by the
Department's authorized representative(s) as
identified in Subsection 25(e) (“Notices”) of
this Agreement, or their designee established
in writing, shall be delivered to the Consultant
for execution, consistent with Subsection

25(e) (“Notices”) of this Agreement. The
Task Order shall contain the full and complete
agreement among the Parties regarding the
work and services contemplated in the Task
Order. The Department shall not be liable for
payment for Consultant services, work; tasks,
deliverables or costs which are performed
outside an authorized Task Order.

f) Task Order Modifications. The
Department or Consultant may seek
modifications to an authorized Task Order to
address needed services, work, tasks,
deliverables, or costs associated with the task
assignment or to address changed conditions.
Such Task Order modifications shall be
processed in accordance with the Task Order
development procedures established in this
Section 21 (“Task Order Development and
Approval™).

The Consultant shall notify the Department in
writing as soon as the Consultant becomes
aware that the tasks assigned in an authorized
Task Order may not be able to be completed
for the authorized expenditure amount. In
such an event the Consultant shall propose
suggested modifications to the Task Order for
consideration by the Department.  The
Consultant agrees and acknowledges that
failure to provide such notice to the
Department could result in negative impacts to
the Department and project completion.

22.  WARRANTIES.

a) Deliverables. Contractor ~hereby
represents and warrants that the Deliverables
(including without limitation all Hardware and
Software, but not including Services) shall
materially conform to their corresponding
Specifications (including without limitation all
Documentation) in normal use for a period of
thirty (30) days from the date of delivery to
the LADWP. In the event of any breach of the
foregoing warranty, the LADW?P shall



promptly notify Contractor, and Contractor
shall immediately either replace or, if
commercially reasonable, repair such non-
conforming Deliverables, and provide the
same immediately to the LADWP. 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 13
(“TERM AND TERMINATION™).

b) 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 13
(“TERM AND TERMINATION™).

c) 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
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 shall not
violate any law, statute, ordinance, or
regulation in the course of its performance
under this Agreement.

d) 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 ifs most diligent efforts (including but
not limited to providing approprate
replacement products, software, installation,
and diagnostic testing) to remove such Virus
within five (5) days of LADWP’s notice.

e) Disclaimer. THE FOREGOING
WARRANTY IS IN LIEU OF ALL OTHER
WARRANTIES. THERE ARE NO OTHER
WARRANTIES, EXPRESS OR IMPLIED,

AND ANY AND ALL SUCH
WARRANTIES ARE HEREBY
DISCLAIMED AND NEGATED,

INCLUDING BUT NOT LIMITED TO THE
WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR
PURPOSE. In no event shall Contractor be
responsible for incidental, consequential,
indirect, special, exemplary or punitive
damages unless caused by the willful
misconduct of Contractor. If any Work is
found not to conform to the specifications,
Contractor shall, at its option, either refund
that portion of Contractor’s fees pertaining to



such non-conforming work or repair or
replace the defective Work at no cost to the
Department. NO EMPLOYEE, AGENT OR
REPRESENTATIVE OF CONTRACTOR
HAS ANY AUTHORITY TO MAKE OR
BIND CONTRACTOR  TO ANY
REPRESENTATIONS OR WARRANTY
CONCERNING THE SERVICES
FURNISHED UNDER THIS AGREEMENT
AND ANY SUCH ORAL OR WRITTEN
REPRESENTATION OR WARRANTY NOT
EXPRESSLY SET FORTH IN THIS
AGREEMENT  SHALL NOT BE
ENFORCEABLE. CONTRACTOR DOES
NOT WARRANT THAT THE SERVICES
WILL ENSURE THAT THE OPERATION
OF THE SOFTWARE WILL BE ERROR
FREE OF UNINTERRUPTED. Furthermore,
the total cumulative liability of Contractor and
its subcontractors and suppliers arising from
the performance or a failure to perform work
pursuant to this Agreement, whether in tort,
contract, or strict liability, or otherwise
including all expenses incurred or payable by
Contractor in satisfaction of its obligations
under this Agreement, shall not exceed the
total fees paid to Contractor under this
Agreement.

23. LIMITATION OF LiaBmty. IN NO
EVENT SHALL THE TOTAL LIABILITY
OF EITHER PARTY UNDER THIS
AGREEMENT EXCEED THE HIGHER OF
ONE MILLION DOLLARS ($1,000,000) OR
THE TOTAL AGREEMENT PRICE,
REGARDLESS OF THE CAUSE OF
ACTION, IN TORT, CONTRACT OR
OTHERWISE.

24, SURVIVAL AND ORDER OF
PRECEDENCE. In the event of any expiration
or termination of this Agreement, the
provisions of Section 1 (“Definitions™),
Subsection 3(b) (“No Obligation”), Section 13
(“Term and Termination™), Section 16
(“Records and Audit™), Section 17 (“Rights in
Work Product and Licenses”), Section 18

(“Confidential Information and Source Code
Escrow™), Section 19 (“Intellectual Property
and Deliverables Indemnity”), Section 22
(“Warranties”), Section 23 (“Limitation of
Liability™), Section 24 (“Survival and Order of
Precedence”), and Section 25 (“General”)
shall survive and shall continue to bind the
parties. In the event of any conflict between
the terms of this Agreement and the terms of
any exhibit, the terms of the exhibit shall
control. 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

¢. Agreement

d. Other referenced documents
e. Response

25. 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
notice or report directed to the LADWP shall
be delivered to:

LOS ANGELES DEPARTMENT OF WATER
AND POWER

John Litwin

Contract Administrator

111 North Hope Street, Room 851
Los Angeles, California 90012-2694

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:

Michael W. Groves, Jr.
Osmose Utilities Services, Inc.
215 Greencastle Road
Tyrone, GA 30290

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

f) 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. In the event that any
provision of this Agreement shall be
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.

i) 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 25(j) (“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.

) 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.

AGREED TO:

Los Angeles Department of Water and
Power

By:

Title:

Date:

[Contractor Name] Osmose U /mes Services, Inc.

By: ﬂ"///"f “"///

Michael W. Groves, Jr.
Title: Vice President-Contracts

Date; December 2, 2014

DIRY,
DERUTY CITY ATT ORNEY



EXHIBIT A
STATEMENT OF WORK

A.1 Hardware
Section not included; does not pertain to this agreement.

A.2 Software
For Standard Support Services Provided for Software Maintenance, please refer to Section J.1.1
Standard Software Maintenance Services of Exhibit J.

A.3 Fees Schedule
A.3.1 Standard Software Maintenance Services
See description of services in Exhibit J and software maintenance schedule in Section J.2 of

Exhibit J. ,

A.3.2 Escrow Services
See description of services in Exhibit J and software maintenance schedule in Section J.2 of

Exhibit J, and Exhibit C (“Escrow Agreement”).

A.4 Proprietary New Software and Upgrades Tasks
Under this Maintenance Program, Osmose will provide Proprietary New Software and Upgrades

Tasks.

** The FastGate software proposed for this contract is based on proprietary technology and
iswholly owned, developed and maintained by Osmose, Inc.

The Proprietary New Software and Upgrades Tasks will entail tasks such as those identified in
the following list of services.

1. FastGate Gateway Software Upgrades — includes periodic maintenance of FastGate
related adaptations, performance tuning of system, and implementation of business
process enhancements.

2. Interfacing of FastGate Gateway to External Computer Systems - related with
interfacing to M3i Outage Management System, Intergraph FRAMME/GIS,ECS Historia
Gateway, and SCADA/Energy Management System, as a result of FastGate software
upgrades or minor revisions to External Computer Systems.

3. FastGate Gateway Train the Trainer Services — as due to software upgrades,
enhancements and business process improvements.

4. Production Tasks — as needed.

The Proprietary New Software and Upgrades Tasks will be requested by the Department through
the Contract Administrator under the Agreement will be performed in accordance with a task
management system. Accordingly, prior to any Department request to Osmose for Proprietary
New Software and Upgrades Tasks 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 limited to, the following information:

1. Task number;

2. Task name or title;

3. Purpose and objective of the Task assignment;

4, Prerequisites to Osmose’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 expected progress reports and transmission of interim results;

10. Mutually established fixed cost to be paid to Osmose 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

11. 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.

A4.1 Task Modification 4

Upon receipt of a proposed Task Assignment from the Department, Osmose will evaluate said
proposed Task Assignment for completeness, understandability, its ability to perform, and other
factors in Osmoses’ discretion. Any request by Osmose to change or modify the proposed Task
Assignment shall be transmitted in writing to the Contract Administrator. The Contract
Administrator and Osmose 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 Assignment is permitted without
prior modification of the existing Task Assignment, in writing, by the Contract Administrator
and an authorized Osmose representative.

In the event that the parties fail to agree on such modifications, Osmose shall be under no
obligation to perform work under such Task Assignment.

A.4.2 Task Assignment

Any Proprietary New Software and Upgrades Tasks which is not provided for in the approved
Task Assignment or work which would require additional charges shall not be performed
without prior modification of the existing Task Assignment, in writing, by the Contract
Administrator.

A.4.3 Task Compensation



Proprietary Maintenance Tasks 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 LADWP 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 Osmose.

A.4.4 Time and Material Basis

LADWP will pay for time-and-materials based task services at the rates established under
"Osmose Professional Tasks Resources Rates" hereto. In any one validity period the rates will
not be increased by a percentage greater than the percentage increase the Consumer Price Index.
Complete payment for any Task Assignment made on a time-and-materials basis will be limited
by the maximum amount established in the Task Assignment.

Rates contained under "Osmose Professional Tasks Resources Rates" are valid through N
December 31%, 2015. Rates for subsequent one-year validity periods will be supplied in writing
to LADWP at the start of each new validity period.

The rates shown may be increased at the start of each new validity period, with LADWP's
approval, by a percentage not greater than the percentage increase in the Consumer Price Index,
as recorded in the Federal Register, for the 12-month period prior to the increase.
Notwithstanding the-foregoing, such rates may be increased by a percentage greater than the
Consumer Price Index where Osmose can reasonably demonstrate that certain expense items
have increased more significantly than the Consumer Price Index.

A.4.5 Reimbursement of Travel Expenses

Travel expenses necessary to perform required work for the Department pursuant to an
authorized Task Order must be pre-approved by the Department. Department approved travel
expenses shall be paid by the Department at the actual cost of such expenses, consistent with
Exhibit O, Allowable Travel and Living Expenses, which is attached hereto and made a part
hereof. No markup by the Consultant or subconsultant of any tier for travel expenses shall be
allowed.

A.4,6 Osmose Professional Tasks Resources Rates

Description Hourly Rate | TravelRate | Overtime
Rate
Senior Project Manager | $246 $123 $309
Project Manager $ 199 $ 100 $250
| Senior Programmer $176 $88 $221




Programmer $153 | %76 | $191
$ 162

Production Technician $ 129 hYil]

All rates are in US dollars.
Notwithstanding the rate structure above, Osmose and LADWP can agree on different rates for

specific resources.

These rates are going to be used exclusively for Time and Material basis type

of work. o - All taxes are excluded from this table.

This table assumes that the work is performed on-site and LADWP is providing the
resources with necessary workspace, tools and amenities including a computer workstation to
carry on their mandate.

Rates are valid until December 31, 2015 and can vary from year to year in accordance with
Exhibit A.4

Section A.4.4. In any one validity period the rates will not increase by a percentage greater

than four percent (4%) per year.



EXHIBIT B
GOVERNMENT AND INSURANCE TERMS

Business Policies.
1.1 Los Angeles Department of Water and Power’s Recycling Policy.

A.  The LADWP supports the use of recycled-content products of all types.
Recycled-content products help conserve natural resources, including water and energy,
and reduce demands upon landfills.

B. The Contractor shall submit all written documents on paper with a
minimum of 30 percent post-consumer recycled content. Existing company/corporate
letterhead/stationery that accompanies these documents is exempt from this requirement.
Documents of two or more pages in length shall be duplex-copied (double-sided pages).
Neon or fluorescent paper shall not be used in any written documents submitted to the
LADWP.

1.2 Non Discrimination/Equal Employment Practices/Affirmative. Action
Non Discrimination and Equal Employment Practices

The Contractor shall not discriminate in employment practices against any employee or
applicant for employment because of race, religion, national origin, sex, age, or physical
handicap. The Consultant shall comply with the terms of the “Non-Discrimination and
Equal Employment Practices” (2 pages) affidavit in Appendix D (“Non-Discrimination
and Equal Employment Practices”) of Exhibit F (“Response”) of this Agreement.

Affirmative Action Plan

The Consultant shall have an Affirmative Action Plan on file with the Director of Supply
Chain Services. The Consultant shall comply with the requirements of the City of
Los Angeles and shall comply with the terms of the “Affirmative Action Plan” (3 pages)
affidavit in Appendix M (“Affirmative Action Plan”) of Exhibit F (“Response”) of
this Agreement.

An Affirmative Action Plan shall be in effect and on file with the Department for the
duration of the contract period.

1.3 Small Business Enterprise (SBE) Participation Program

Consultant agrees and obligates itself to utilize the services of SBEs, Emerging Business
Enterprises (EBEs), Women-Owned Business Enterprises (WBEs), Minority-Owned
Business Enterprises (MBEs), Disabled Veteran-Owned Business Enterprises (DVBES),
Disadvantaged Business Enterprises (DBEs), and Other Business Enterprises (OBEs)
firms on a level so designated in this Agreement, if any. Consultant shall not change any
of these designated subconsultants nor shall Consultant reduce their level of effort,



without prior written approval of the Department, provided such approval shall not be
unreasonably withheld, in accordance with the Department’s Small Business Enterprise
(SBE) Participation Program.

1.4  Other Business Policies
Contractor shall comply with all government terms:
- Business Tax Registration Certificate/Vendor Registration Number
‘e Taxpayer Identification Number
& Equal Benefits Ordinance
¢ Contractor’s Responsibility Ordinance
# Municipal Lobbying Ordinance (CEC Form 50)
-« Prohibited Contributors (CEC Form 55)
¢ Iran Contracting Act 2010
1.5 Service Contract Worker Retention And Living Wage Poliéy.

A. General Provisions. This contract is subject to the Service Contractor
Worker Retention Ordinance (SCWRO), Section 10.36 et. seq., and the Living Wage
Ordinance (LWO), Section 10.37 et. seq., of the Los Angeles Administrative Code. The
Ordinances require that, unless specific exemptions apply, employers who are awarded
service contracts that involve expenditures in excess of $25,000, and have a duration of at
least three months; and any persons who receive City financial assistance of one million
dollars or more in any 12-month period, shall comply with the following provisions of
the ordinances:( Retention for a 90-day transition period, the employees who were
employed for the preceding 12 months or more by the terminated Contractor or
subcontractor, if any, as provided for in the SCWRO; Payment of a minimum initial wage
rate to employees as defined in the LWO, of $8.27 per hour, with health benefits of at
least $1.25 per hour, or otherwise $9.52 per hour without benefits.

B. Termination Provisions. Under the provisions of Section 10.36.3(c) and
Section 10.37.5 (c) of the Los Angeles Administrative Code, the LADWP of Water and
Power, shall have the authority, under appropriate circumstances, to terminate this
contract and otherwise pursue legal remedies that may be available, if the LADWP of
Water and Power determines that the subject Contractor or financial assistance recipient
- violated the provisions of the referenced Code Section.

C. Invoice Provisions. All invoices related to SCWRO and LWO Contracts
shall contain the following statement: “The Contractor fully complies with Section 10.36



et. and Section 10.37 et . seq, SCWRO and LWO, respectively, of the Los Angeles
Administrative Code.”

1.6  Child Support Policy. The Contractor and any Subcontractor(s) must fully
comply with all applicable State and Federal employment reporting requirements for the
Contractor’'s and any Subcontractor(s)’ employees. The Contractor and any
Subcontractor(s) must fully comply with all lawfully served Wage and Earnings
Assignment Orders and Notices of Assignment in accordance with the California Family
Code. The Contractor and any Subcontractor(s) must certify that the principal owner(s)
thereof (any person who owns an interest of 10 percent or more) are in compliance with
any Wage and Earnings Assignment Orders or Notices of Assignment applicable to them
personally. The Contractor and any Subcontractor(s) must certify that such compliance
will be maintained throughout the term of the Contract. Failure of the Contractor and/or
any Subcontractor(s) to fully comply with all applicable reporting requirements or to
implement lawfully served Wage and Earnings Assignments or Notices of Assignment or
failure of the principal owner(s) to comply with any Wage and Earnings Assignments or
Notices of Assignment applicable to them personally shall constitute a default under the
Contract. Failure of the Contractor and/or any Subcontractor(s) or principal owner(s)
thereof to cure the default within 90 days of notice of such default by the City shall
subject the Agreement to termination.

Insurance Requirements.

21 Insurance

It is the policy of Los Angeles Department of Water and Power (LADWP) that upon the
award of a contract, the selected Bidder/Bidder/Tenant must provide evidence of
insurance that conforms to the insurance requirements of the bid/proposal/agreement.
Insurance requirements are explained in detail in the attached language and "Contract
Insurance Requirements" sheet, which specifically outlines the types and amounts of
coverage required for this project/tenancy. :

When and if you are awarded & contract/agresment, acceptable evidence of required
insurance, from insurers acceptable to the LADWP, will be required to' be submitted
within 30-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/tenancy under your contract.

For further information regarding these requirements, please contact:

Los Angeles Department of Water and Power

Risk Management Section

Phone: (213) 367-4674

Fax: (213) 367-0214

Web: http://www.ladwp.com/ladwp/cms/ladwip005363 jsp-

22  Additional Insured Status Required

Contractor/Vendor 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 of Commissioners (hereinafter referred to as "Board"), and all of its officers,
employees and agents, their successors and assigns, as Additional Insured (except for
Professional Liability and Workers’ Compensation), against the area of risk described
herein as respects Contractor's/Vendor's acts or otuigsions in ity performance of the
agreement,. hereundér ot othiet related ‘functions performed by or an béhalf of
Contractor/Vendor.  Such insurance shall not limit or qualify the liabilities and
obligations of the Contractor/Vendor assumed under the contract.

23 Severability of Interests and Cross Liability Required

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
if)glyl to liability assumed by the insured under this Agreement with the City of Los
geles."

2.4  Primary and Non-Contributory Insurance Required

All such insurance shall be Primary and Noncontributing with any other insurance held
by City's Department where Hability-arises out of or results from the acts or omissions of
Contractor/Vendor, its agents, employees, officers, assigns, or any person or gntity acting
for or on behalf of Contractor/Vendor. Any insurance carried by the LADWP which may
be applicable shall be deemed to be excess insurance and the Contractor’s/Vendor’s
insurance is primary for all purposes despite any conflicting provision in the
Contractor’s/Vendor’s policies to the contrary.

2.5  Proof of Insurance for Renewal or Extension Required

At least ten (10) days after 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 LADWP. If such coverage is
canceled or reduced in coverage, Contractor/Vendor shall, within fifteen (15) days of
such cancellation or reduction of coverage, file with the LADWP evidence that the
required insurance has been reinstated or provided through another insurance company or
companies. ' :

2.6 Submission of Acceptable Proof of Insurance and Notice of Cancellation

Contractor shall provide proof to the LADWP’s Risk Manager of all specified insurance
and related requirements either by use of LADWP's own endorsement form(s) or 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 LADWP 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 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.

2.7 Claims-Made Insurance Conditions

Should any portion of the required insurance be on a "Claims Made" policy, the
Contractor/Vendor 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, 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. : '

2.8  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 LADWP
may immediately terminate or suspend the agreement.

2.9  Sub-Contractor Compliance

The Contractor/Vendor shall be responsible for all sub-contractors/sub-vendors’
compliance with the insurance requirements.

2.10 Specific Insurance Requirements

The Bidder shall confirm to the requirements listed in the “Contract Insurance
Requirements” sheet per Exhibit L.

2.11 Indemnification

The Contractor undertakes and agrees to indemnify and hold harmless the City of Los
Angeles, the Department of Water and Power, the Board of Water and Power
Commissioners of the City of Los Ar_tgfeléfs‘,- dnd all of theii afficers and employegs, and,
at the option of the LADWP, defend the LADWP, and any and all of their Boards,
officers, agents, representatives, employees, assigns and successors in interest from and
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, for death,
bodily injury or personal injury to any person, including contractor’s employees and
agents, or damage-or destruction to any property of either party hereto, or third persons in
aiy manner ari's?ing by reason of the active negligence or willful misconduct incident to
the performance of this contract on the part of the: Contractor, or the Contractor's officers,
agents, employees, or subcontractors of any tier while on LADWP property, except for
the active negligence or willful misconduct of the LADWP, its Board, officers, agents,
representatives or employees. If the event of the joint and or concurrent negligence of
Contractor and LADWP the parties shall agree on an equitable allocation of any such
costs. This indemnification shall survive for a period of one year after termination of this
Agreement. ‘
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Exhibit C ESCROW AGREEMENT
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o am-perfeveance of e Depanit Matdrials,

L3 Deprdirere Bepreombstigns, Saepesitor rapresers a5 folkws:
LA Excgminar faveliibly postioses ol of fhe Thepesis Matorie depositing witl B5T;

b With respece b ali of the Depogit kiaterinds, Depesiiar ba e vight mmd ity
I gramt 1o U8 md Prelbesd Genefisiary the sighly 25 provdded i thie
Agresnwnk

¢ &5 of dhve effectivg date of Bis Apssenyent, the DEpesit m:mh: e nagl e sudect oF
a Een o encuemlmanccs, howeavor, iy ligns o enenmbraness ntade sl dhe sxacution
of shis Agresreal will ot prahdbi, Emik, or slter 1k righie o abSipssivns of DE{
rehcse elits Agreesnent;

-4 The Beposit Masdals wunsis of te propiitey Exhebsgy and other macsrialy
-aibenified eEther &y g Liscuse Apeomrmest or Exhit &, g e onss moy be: and

% T Deposie Mazerinls e rendstide wink wszalée i shesr camre R of, it ary
warkiout of the Clopasil Mulosiags 18 sncripted, the decrypitea isuls sad decrypifes
keeger hive sl heen dipogitsg

L Merificabion. Efpow meesipl of & wristen sequesi fham Prefensd Benefcipry, D51 and
Prifeised Honedtciary mos enier iolo & seperaies [Sopnes] apssmme pussuaat 15 whach D50 witl
s, wpan cerioin, iesnis i condifions, re Insnen the Breposis Maerials for e pupors of
wrifrng ity sctwmacy, oomplefeness. selfickoiey and gediee {"Werileation Feopiesl

P RS0
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Ageeres”). Bepesitey shall pespoukly cocperate with DSI by ‘privdding i ducilhles,
voeputer sofvemt spsvi, and technicd and sopgom persompe] for seificntion wheneesr
totsnnally necossary. IF u verificgtion is ddectad afier the Cepasil Mmsrials hove besn delivered
¥, £l sty DSE, ve or (55 sleation, an ndependem eosimmetos o copmam Belened by BST, moy
pw:r&a:m the werificmims, '

1.7 Deposi Upduesy. Unless mileeraiag provided by the License Agrsesmemt, Depsswne shall
upadatz thi Bs‘:fn:ﬂh M:.wuhﬁs weithim sty (603 days of cach releose of & new version of the
praleet, whidh i€ im}:gl,f:l 1g the Licerise Afremrment. Such updsies will e addked o the existing
dopnsti. &H deposie apdites shall be Hsted sa & now L:xmhu It et dhie e Exbifir B shesit be
arped oy Preprosivar, Exch Rshibdr B wilk be held and walntsiend eopemely wibin tie sserow
meoivand. AR lm['z[wmnm pecoed witl b tremted which will docuremd the activity Far soch
Exjibit B, The prosessiog of oll deprait updsies sholl Te in accordmee with Seciong 12
thinugh 1.& alswee 813 poferanices in 1his ﬁ.ﬁﬁ:tnmi the Dipacle Mubirisds shall Fstide 15
Eneral Kimpois Muserisly rms:l ey uplar»ss

1.8 Remoal gf Deawﬁ fatemals.  The Deposit Mucriale nayr be repwived sndfer
extletijnd ooy oo WITKn Butresinss. gened by Depisitie and Prefored Heneficiary, or = -
affirapeise psmnﬂai icr thiz Apresment. 4

ARTICLE T « CONPIDENTIALTTY AND RF-'{T{UTETZ' KEEPING

Lt Comtuboatistity. DISEsSull hivedhg nhlsmm by reasoieglily frorest ibe susfideniinlay of
e Uieposir Marerials. Except s provéled i Mhid Agesmisnt or oy subseueept sgrecmest
betreen Mie Pampcs, DS ol ot disiese flmmf:n meke ovalluble, or o5e dhe Dot
Maderials. DSI stealt waf dsetoss the terms o't Apresrment 1 ang tiled oy, B D] receives
o wufrpoenn, o wey e ssdet Trom = coun er mshes fudicial 1riliams] gerining w Jbe discivure
o weleasu of Hié Deposit Mntesinls, DS1 will imoediaicly wilfy e paties o i Sgreenmr
wikhoss prodhibsied by Imee. Bt sBall be the responizibility @f Depesitue ancor Prejeomad Bonelirkay
10 ehuflege sy auet voder, pravided, g, thug DSE does not weive it Bihia 10 peessnt m.
persition with respeer po- 5pi snch wrder. DEL will nol be regaized te disohey any ander from 9
conet or sdice jobekEl in‘hma} inchuding, ut nay Wrilsed 906, Aonices ﬁaliv&n.d fmesuint o 705
belaw. «

22 Statws Repads, D58 will isses o Depeslice aid Freferred Ronfichny 3 mpart profiling
Phide fiEL ltls[cii" BRennnualy.

SEFICLE & — RIGHT T MAKE T ES

31 Righh g Moke Cegics. [I50 shall huve the: right 4o maks apiias oo fle Dt Marensls
it fviisornlily necessry 10 peelorm this Agreemenz. B shall sopy alt copyight, cmdisclogars,
e st pa wghrikldey orodices apdd thifes comtainat o the Depsuit Mosericle omn ary sopdes: mads:
By LRI, . WWhirh ot Brepesie Mobesials submigiod iy DG, ERepesilar ghaif p:mﬂd: amy andl o)
Ensteactiong s sy be nevessary b duplicars fhe Depesit Materials cuding bur nor limitsd @
the hurdvasee amlfor sofseary needed Aqe mpymg reperes aneend by D3 o8 5 mslt of &
FECRIEST [ ST wnﬁl be D by the paty Tequesiing r%ss eppies.  Absmalevely, (159 saay nosiby
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Mieposair requining i repsanable conpermiion if prompdy copping the Daposic Matgmals i arder far
FISE i perforrmt Wig Aqosament.

*

ARTICLE S - &ELE&SE OF DEFOEIT

b Relewe L‘tgulmxs Ag mged in dhis Aprecment, "Releuss Comdfions® shall e the
eondlitiung Toir reliczse 1F thee, Deprosiy Mutiriala s forth in the Biceme AWMt et it
by thae Thipioimiter trdd Blse Preferred. Bepficiniy.

45 Filing For Relensw, 1 teefimed Renefimnry Beliaves in gf;mf failly ikt B Ralense
Ciialinn Aot actusied, Prefered Booclinky oy provide (o DR wriden mosiee of che
nccirznee of ihe Roloass Comditinn and o nequest for (e relgmse of the Deposit Muberiods,
Witkl five (3] busiiess daws of peceigt of 5 ‘minm mattes, DSE shald provide o copy of the paisce 65
Meposizar. D91 will prompdy notify the Peskies wmbesss 081 acknowdedpes o Biscovers
inckspondeniby, ﬁﬂwmgh the Basfics, s fees Jor acklifionsd docurneresotion o irefammasion i ardér b
cory with this seaticm.. Sind esd For gdditanal dscissisiion g information ey extors] the
time perind for BSL'S pcmmﬂmgﬂndwﬂm SEcHice.

&% Commry Imneoiuns  From e dude D51 mails the muice mquﬁumg :ejmsc ol the
J’-ltp;ml Miuberials, Dieprsiior shalf hove tes {10} business days i deliver 1w OXE contesry
waigsiiome  ("ConEey  Instristiess™i. Contraey  Instnctions  shafl mesn e wriden
sepreseatainn by Depesitor thut a Reloase Condition s nof cooured ar hee been carel. Lipen
reegipe of Combrary frstructions, DS skl send o sogy io Frefstred Brefitisey Ty commensiul
ipress il Adlelitiomesliy, EXST shadl nolifly borh Drepasivor and Prrfared Eﬂvﬂ"bsiaaj: thak thee
i i qk*‘t‘iﬁt 15 bie mestlvest preesomd 1 the Beofon 76 Subjert fo Betion. §.2 ol ihis Apretrnent,
L will suntinug 1 sore ke Dopast Mabeiply wishow relsose pending {2 jeint Tustrussioes
fipers Deposites gl Frefored Beneficieny: (b) Jespire resolisting parsmun t Section 7.4; @ (c}
wdder Bt & edat of Fompensl jeTisdiction.

-L i!

J{E'Eegu of D

A lxrm::ﬁﬂ.uy X mms!mﬂ E!i the dz{.mﬁi! = El&hﬁf. 8 cupq: of ih: D’
Prehamed ancsﬁﬂm Hewiewet, L1 is enkieled 60 repaive 2my fo ﬂ:ﬂ: ' 3
neftate Aay eopying uxpenses will he churpeabile s Frcfired Ei:ﬁ:lf'cnnw Upos
relkuse, Ele BEPOW mTATGEHICH will berminate @ 1t rebwes 4o the Depogiey 2md L’mfmﬂ
Henefisiay fvedved in dia relexe

A% Bighi o i Following Retesse Unbss adorwise provided in s |isomies Apreisaiic,
TRz refenic of Hhe Dhpisiz Satyrials fn sconedance with s Arcicks 4, Br elfemed Benefgiry
shatlE Buve e might sy e the Dl Materials for ihie sslz puarpose of conticuing (he benelits
alfrded te Pretuergd Beneficduy by fhe Lieense Agrecrment. Pofered Benaficbary shall be
wibstiprabed to reisinkadie i sl identialEy 1o sle mrm, T.'h_pmm Msterals.
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AETICEE S = 'FERM AND TERMWNATION

S0 Toof Aproomynl. The fial sesm of Bils Agreameni is for @ peried ol one (1) s
Thereudter, ohis Agresmend shail amammmliy ferten Trom yemap-yenr wnfess (ah Deposiior
] Prefommed fenefciery jolaly retnce DE) is wyiting 6ok e Agreemendt is rermtiated; {30
Tt ratrisees Depesiine md Predemed Bmcﬁ;mﬁr in serdiing miaedy (90 deps niber #e pameval dute
Ul Eive A gredsises. ¥ funmirmied o nmmwn:ns 1R nEEEance widh Sesidan 5. ar (Lj SE reserves
he vk w eeEenupe This Agreemamt, B¢ oy hedsai, ofiver thim ponpoyrm!, Er:r pewvinging Depsasisor
wind Prsfeered Hensficiany shaay (B0} days writien mokioe of g injent b Jupnsuale s Agremmans, I
Bhe Bepasdl Mt aié soliect 1o anoeher vicrew npreement wiile D5, DE feservit tle cnhy, afier
she fmltial eme yem temia, B adjit thes annivermary dite of e Agiesins i weach the e priziling
armiversry it of sath gibar sstsnow srmanpITRE

5% Teomimation foe Mospeemend. I the cvens of themmpayrnest of fees awed o 128, DRI
ah:.-ﬂF pué#i-.i& weilen Aolise of delinguency tn the partics do dis Speeroment affesied by suck
delinsueney.  Any sich parly shall havs e ﬁg;h} 10 makD W pEyEcHT ko DS o oare the
defude. B the past dhse pauymew {5 o eecived i full by ST within one (1) wpoir of i date
f s muoe, then atany time thererfies DSE shell Tave e rlght b ierminaté: this Agressvo o
fhe extent it welases to the defigueie pany by semfisg writhen notice of omination i sich
afecied panics. DE1 sholl have e alfligation totake wey woifen nder this Apmoeent g frag as
Ry PR duc b D51 sstuins upaid.

23 Dispesibon of - Dol Maedals Lpon Tenminotion. Subjess 1w s fosagolag
rermsimation pravi ioms.. and upon remistion of BHg Agreemest, DST ghedl ii:ﬂu»'e‘j& reiurm, o
atberwior deliver the Bepasdit Malwials in sucendance with Bepositor's insticsiacs. I there are
e bngtroctions, T5E may, at is sobs diseroine, destrey 1he Dapossl Materius ar rben: dem B
Vigpemiter, DSE sludl b i oliligation s destray or retuem the: Dlepusis Marerisls i the Depesiy
Malehals are subjind o ancther excrow gpeempent with DSE ar how beem relensed o the
Prefiorred Erneﬁt:m:y im aegordee wily Sesia 2.8,

T4 Bure {sf’ Tern Folbrwine Toominstion. Upon isminskos of this Agwement, the
Refliyweing provisiong of this AETEETRERE '«iiﬁla surve: o

i Depogilor’s Rupescenbmeyrsg (Seesion L5k

t

. The nbligsizes of L{ﬂl‘ﬁtﬁwﬂhﬁnt}' Welth Tespuct iq iy iﬁ“jmsﬂ hbiiterinlz

£ The ahligsiien ey DS :ra_ril Fres 2 enpenses da; .

d. The pravisiona of Ariele T sad

q, Ay prwmums i ohiz Agrecement which smiclfinally stus tsey survive ghe
serrinsb of S Agpecnsay),

AHTILES ~ DSTS FEES

4.0 Eed Sehpdubn, [X5] is snlitlid e by paid My stendird Boor aind Supenses spplicible to the
saiices provided i‘i'wl shufl sty she pany responible e payment of TREES foes ut Teage sixey
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peittt daye peiee b3 &y bwrsms i fess. Fuoe any service ot 1eed oa DRI shmﬁmﬂ Fers mehindile,
ISR weil] prreechle @ qunte peor g vanderiog ‘ha servce, if reggecied.

1 Foymest Tems D61 dhell nen b rempaired 1o purform oy serves, induding releme of ey
Drepmsit Mateniuls e Ariihe A, undesr e peymmzns for such service @nd any owistevding balaners

 owed §o ST are pasdlan filf. Fecs de die ot idsept of 2 siined vl or recaipd of the Depasit
pamEriEs wiachm iz ourliosi. OF invaiced B dne rine panid, TRET smusy lv:rrrm:nz iz Agreemend &
augs i with Sectinn 1.2,

ARTHCLEF « LIABILITY AND DISFLUTES

T Rieht b Redy oi leswciong. DR sy aol SR echiinss wpon asy Iasinicrion. inpasinent,
e zigmannie renssaably befiviad by DSl k6 T geomeine. DEL oas asseme thal any wogloyes &3
juzty b Ihép Agneernenl who gives ohy written doiice, mqest, or mituction s S gty w2
dev aus. DR will miod e pevuinad 1o ingarise oo dhe crish of evidieade the mesii of uny slatement o2
reproseataison contiingd i ok wakice o dutariial DS13hall nat 6 respEERtle for faiture o
ik aak 31 petali € asises beyand Bhe pesiicabile sontegl of [E1.

1% jrederedficmivn. Depositor and Peeferoad Baneficiney each ugose b inderowify, deficd
znd ild Earmilzss DRI From sy nd =i chaims, ocdong, domages, abibration fees snd sxpenses,

casits, wlermey’s fees and sther Habifities {*Linbililizs"] incened by DS ndfating in Ry Wiy 1
iBiit oraw DITEREEIREN cspapl whiere i i adjudped des D50 aoied whih gross megligsnce ar
mlhul RS eI

73 paniigdonof LSl . T oo event il TISF be lsle for any incidentsd, i), Rpecial,
sxsengpliny, pysiive or r cnsequenBin) damaiges, inchuding, kol not Broited o, denges {xm.lmhmt, foss
nf iz, rovem, oy peolint eoRE oY CEPSRETE ginlssling fegd Focs und sxpensiesy, whether
frsemhle  afieeeetibie, il ney =i euf of o in cromestiai with Giis Apreesnnt sk in ne
ik aleall she colleagos aldity of DS axeenl e eyl cscrow Fees poid wnder this Agrremend,

¥4 Dispule Besaldion, é‘my dEspute sdpling o o wking fom s Apomen el b
aaikemsStta by, sl eegtled b arbsnation by a singfe sbitmtir ehesen by the Surs Divgrs Fagioost (i
af e Amaicn Adbimtion SseEfion In sximkoce wilh the Comouial lﬁu}ec of Hee AdiiEn
dabiriing Asostdion. The stittor sholl spply Califwnla sw, Usless othersise soreed by
Chpscmiie sad Miclivres Breufiotry, srlitsting will !nl.:p!aerm S Eéagr, Talifiomis, S A, Ay
et laving jurisdicrios ter the mmatmer ma cuser jubzrent on the mend of the mdimtor. Service
of i petitien b Sufifism Bie addlEation meed may be made by Fist Ciige mail o by camsireial
expagas s, 1o the sicmey i the pary o, 0 vereprasented, T the poay o i bast knoon begsiosss
afiiess.  IF, haweede, Dejeisioar dncive Proferrad Besefisiany cefucer e submit o aridienion, e
asaier shal] ok be subensics i arlStmnikan e TIST maw mibad he maiter o sny e of eommpetens
austudicaiomi, ANy comes ol sifiipatait sicarved by DSE, Echading ressomhle 2iomeys fo zel sosg,
sl lus efbeeidind eqqunlfy and poid by Depsedtor wnd Prefered Beneficiary,

5 Camelling L Thik Agresmen i 10 b povermd snd cmudinedd in occordmes Wit
Eue Ty of e Baute B CSIERR s, witkout vegand B its comlics, of T pronvEzioms,
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sty of Wovested (der. B oy party fntemds b abiain oo erder From the atbitrawr of
any wouet nf comprtent Jernsﬁ::tmn, wlhigsh way dinecl DSE o uler, o5 Fefrpin free Wb any
actian, that paiy shalk:

3

B Thrve DET @ beaxt fee 5 businesa Jays prior nobice of the bensing

> Erchahe in sy suich arder 1hal, @ 3 preomsdiiton 1 181 cbligsikes, D5 be pmid
i Fuld For gy st Shes Foes imed be paid for the reisiabie veloe of the services 1o
Iz Femderef peerngnk bo sach eder, and

o

Eitsuve tht DS not be regirtred 6 diliver the origined e nmmmi W & :.:x:mr} of
the Dieposit Materials i DS mey neod wh reiain the orgiag in il pressEion-m
FulRIE any of s cber crormd dglies.

SRTICLE & — GENERAL FROVISIORE
Bl Badrg Agsewmem This Agresment, which inclades ifie m.t.epl.‘sne Farrn nad Exchibits
A, B, € B and E desceied leretn, embadios i endive undersion anding amnog il of the paties |
with nuw thy % fulject mmtiag and supescedes sl previags sumanusicivg, seprecoristions ar
amdprsiusidings, gither sl or written. D41 & ot & pany i the License Apreenen betwess
Diepoaeiess @i Prederrpd Peceficiry wnd ki ne kavevbedpe of any of tie wines o prvisives of
amg; such Licenpz Agrecment. DEPs only shligssions io Depasiter ar Freferad Benciiziary fie
s et Pt 81 this Agneemrent. No wnsndent or mellifbanion of tis Agecsims shall be wdid
o bdiekng, wdess signed by ol the periiss horete, cxespe ke Exhabit A nesed nos bs mgm:::l Ty
DSL. Exlibif B need not be signid by I’m!mmi Beeficiory, Bxbitsd) C nesd ood e ﬁgme& Ly
anr party, Exhibié B nead o bz 5!&@::1 Eqr Fricbirred Bienefrksry o BVSE ai e ALespitane
Fourn ol urly Tw stpped e The panies idestified thepefn.

¥E  Nodces. ARl nmiboes, imesises, payoesE, deposits aed ofher docwmiehiz and
osmnicions skall be plvem 10 she parties & 1be aldmsses Bpecified in the afiached Exhibil C
and Accplantee Fomn, 3§ shull be b responslaiity of the panies o notlly ach ofher =5
peowided in (i Secticn in the svei of a chonge of oddress.  The parties sBaf) have the righa te
fily e the Byt koown zidiess of the other parties. Any coreedy addivved notics o lag Tnopen
iitkas ol dhe atle paties st b5 et on Fraredn et is 1efised, aelaimed, or iendbveralés boesite
1f i 32 tw arniasion of ke grarly o B tebilied as proodided hereiis shall be Soemerd tlfextive gs of fip
(et iy dhest zuiil oniliee was vefused, umchined, ardesmed ursdeliversblz by dhe poesal audhosiies by
ieigik, theraaspli Eneienper or cumenengisl :ﬁg}{gﬂﬂﬂway serviees. Lindesz paberoiss frovidid in this
Spresmesit. Al documents and comenitdeations may be defiveved Iy Firg Olass mail.

A2 Beveeldlity.  In fbe ovend @3" prgeision of iz dpresmen 9 Fuend By be imvalid,
vedtbatie or unenfanceabie, the pattics agree 1hot wnkers K taleriably affects T enifre intest ot
purgose of iy Apneems, buch lm‘b"lhliil"ul., waidilzlie ar areninmeahiliy shedl ufieer aeitbe
the

exladiny ol s Agheareml nar fhe Tenuinhig provisions Derein, ©d e prwition in quision
eloalt be dotuved 1o be repdnced witl o va8id cond endfionaeshle provivien west shosly reflecting, the
Eeiet sl pusgnse of the ariginud feavisian.
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Fd  Boceessos md Asséene. This Apresment shalil he biadiog upor aid shadl tnere 1o the
begiedit of e sugkessais and agsigns oF e paifics. Hnwevm DY shall bave oo chiigarion ii
L-:rwnhihg this Aghesmoni b mmogaive wuy Seocesply oF aukEn of Depsitee or Prsfermed

RenEliciay wnless DST naejves obear, suthoritive aid saishesive wnm ewiliee of e
chamge of pariss,

£3 Waiver Any iormal this Apresmen l’ﬂ-l:fEE i by thie By eatiiled fo the bemefis heigmf,
prosEded tht any sech woive b i wathng and sigmed by the panly agmm whoen 1he
mﬁr.-cmu:nt of thee waiver is m&gﬂt ™o waiver of ary mﬁnnm o bresuh oF any ph‘mrmun of ikis
Spgearal, in By e v IO Iistances, shall be Az 4n be o fimiher e comiHwdng waiver of
sush oordition or bresch,  Dhduy or fadluee ip cxercise iy rght or emsdy shall et be desmed the
syaiwarof thit vight of Sarsdy.
.

$E  Regulatigns. Depoaine and Preferred Beieficiory e meponsible for and saman
vomplineoy with ol Wnublﬁ ooy, Fisle atf repubatinns, includisg bk nof Gmited o castoing
fusws, i, wxporl, snd e-gRpea lews and RvEIEAL vepulmtens of ney sailslsy frone or b
which the Deposit Maledals ey be debvisd & acoprdance with ehp proadaiong of dhes
Agretrik

37 Afomeys Feos Ry noe Tibigation o aifer procgeding by which ane pany Lither szaks o
snfrent fis riphts undsp iz Ajreanient {wheiber in coitrisct, tost, i hodh) orseehs deckamition of 2y
sights o oblignions ieufer this Agresmaar, ihe pesvaibing pary who hets proven i oo by coet
dvecr::—yhdgnmar arlser's domision abst She oeher party Bl cdfecialfy beenchued its sereies bitiog
e ety ieder s Agraenveit shall be Frrdod ssasimable mizeeys” fots, Eamethes with amy
wasts il erpencte, eo aeschve the dispueic znd ca enfivee finad judperaens,

R E’m‘r Egl_t Thiz .fsg:nli‘i'-:ﬁt s prade salely for the beneft of 16 Furties b Bis
*-g:cmnm and ¢ ap&tmf it ucesson and aeeigs, & v alba person of entity shall

hiwiz oF cclee any eight by séue of this Apeoment il ofhevwise ageesd b3 by all He pties
Eereln.

5% Authaite to Sign.  Bsd of the Paniz ol represees and wiming ok fe execatit,
&:Inm, s prrfiormiuses of iy & gretiman hus been duly silsarized and signed by & pereom, who
Firsits Sty or iles bindig: afpgoval 1 sipa o bl of i7s Eusiness anguizEtion 75 paned i8
l.'h%: Sprmane,

3 tmmc_g@g Fhis Agrommerd oy be exconied iR sty savber of counseipants, eadh of
wihich shat] T s nfsemnl. kg alk of wetach togeifier Buill comgior ooe mssmyat

L L
- ouaa al Firek = ﬁ.»,g-"_‘ 1988 Teclmolegy Estrow Seridoes, Ene.

_ Bogionad Sales Maaome -
Do e e §/3l0r

Rev. 12/27/05



} -

EESEG'MTﬂD DDHTAET

EARSIL L,

Modices, depaskt matesisl remns apd Frvofoes o gggm!t or shail he
Eopmurdcntingy ki .'ﬂmx firae shnid - efdresosd tos
be addrnmd L .

Address; '3 Jsgiﬁm m L

Sﬂm Mf

l’éﬂﬁﬁ;lgnd;‘mtg:;_: I

Mismm shempe the Jesionaied SOETACE shmdrs b phvesi in writing ivyﬂ: desipnated chniit or
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November 4, 2014

Mr. Hector Lucero

Utility Buyer

LOS ANGELES DEPARTMENT OF WATER AND POWER
Attn: Vendor Liaison Center

111 North Hope Street, -43

Los Angeles, CA 90012

RE: PROPOSAL (RSSP) NO. 90248 ~ OSMOSE FASTGATE GATEWAY
SOFTWARE MAINTENANCE PROGRAM
UE: NOVEMBER 4, 2014 BY 2:00 PM

Dear Mr. Lucero,

At the request of our Director-Business Development, Mr, Peter Griffen, and in response with the above
mentioned Request for Proposal dated October 17", 2014, Osmose Utilities Setvices, Inc. (“Osmose”)
appreciates the opportunity to submit the following proposal and pricing schedule for Proposal RSSP No. 90248
pettaining to the Osmose FastGate Gateway Software Maintenance Program. Osmose has thoroughly examined
all received RSSP documentation (attachments, addenda, proposal, etc.) and has utilized this information to .

develop our following proposal response.

This proposal is enabling LADWP to continue to purchase maintenance and support on the FastGate Gateway
System for the next seven yeats at a fixed annual price. Osmose petsonnel will continue to work closely with
LADWP GIS and OMS personnel to make sure that the FastGate Gateway System is fanctioning efﬁclently and.

as des1gned
Please note the following for Osmose Utilities Services, Inc.:

»  All'of our exceptions are listed in the Recommended Revisions attachment.
> Alist of personnel authorized to represent Osmose for this lmportant initiative are listed in

“Appendix A: Authorized Personnel.”
> Addendum 1 was received on October 27, 2014

If you néed further assistance or have any questions concerning this proposal, please do not hesitate to contact
Peter at 916-204-4603,

D

Michael W. Groves, Jr.
Vice President-Contracts

Attachment
MWG/wd

C Fxle
101 5433

Osmose Utilities Services, Inc.
215 Greencastle Road * Tyrone, GA 30290-2944
770-632-6700 Fax 678-364-0844




EXHIBIT F
RESPONSE

EXECUTIVE SUMMARY:
The Los Angeles Department of Water and Power has been using a number of software applications that have

been development and supported by Osmose. One partlcular software application that is critical to LADWPs
operations is the FastGate Gateway System. FastGate is an interactive interface being utilized between the
Geospatial Electric System (GES) and the Outage Management System (OMS). FastGate is utilized in this way
for both the 4.8 kV distribution network and the 34.5 kV subtransmission network.

The primary focus for this proposal is to provide continued maintenance support for the Osmose FastGate
Gateway Software Maintenance Program. This service will be provided at a fixed annual price for the following
seven years; the duration of the contract to last the first three years with the final four years as on-year renewal
options for LADWP. Osmose will continue to work closely with LADWP to ensure that the FastGate Gateway
System continues to function efficiently as designed. This will be accomplished by providing working with
LADWP GIS and OMS key personnel to provide the required standard maintenance. This proposal has also
allocated monies such that LADWP can request enbancements to the FastGate Gateway System via these

Proprietary Maintenance Tasks.

Osmose has provided this ongoing support for LADWP over the past seven years and looks forward to
continuing our relatlonshlp as a trusted vendor for the FastGate Gateway Software Maintenance Program going

forward.

TECHNICAL PROPOSAL

ORGANIZATIONAL / MANAGEMENT APPROACH TO WORK: .
Osmose recognizes the important role that the Osmose FastGate Gateway Software plays in effectively
managing the communication and validation between LADWP’s GIS and OMS applications. As a
result, Osmose will efficiently execute the scope of work with the consistent approach that we have
implemented for this service in the previous 7 years. Osmose will successfully perform this service by
utilizing our skilled technical personnel who possess the expertise to support the software maintenance and other
proprietary tasks. The key project personnel to be utilized on this initiative are as follows:

¢ Mike Rigney — Product Manager
Mike will serve as the primary point of contact for this initiative by fielding, reviewing, and executed the
requested software maintenance and proprietary tasks. Mike will handle the day-to-day effort of project
execution, management, and reporting to LADWP in order to ensure total customer satisfaction. Mike
will also effectively manage the project by working closely with LADWP to track and report the effort in
relation to the overall project budget. This will insure that both LADWP and Osmose are aware of the

overall budget impact of each request, and manage the effort accordingly.

s Karen Spina — Senior Software Developer
Karen is a senior software developer with 20 years of experience creating software solutions for various

electric utilities. Karen will serve as the primary development resovrce to Mike Rigney in all matters
related to software maintenance and proprietary tasks. She will assist Mike in executing the initiative

according to LADWP requirements.



s Chris LaVenture — Test and Configuration Management
Chris is the test and configuration manager for Osmose development team. In this role, Chris manages

the code within source control, configures build and installation scripts, and configures final
deliverables for LADWP. Chris will serve as the lead testing resource to Mike Rigney in support of

LADWP project.

s Andy Beardslee — Director Software Development Delivery
Andy manages the Osmose software development team, He allocates resources to various prajects to
ensure that the project deliverables are accomplished on time. Mike Rigney Reports directly to Andy.

s  Greg Tanner — Director Data Delivery Systems
Greg is the divector of Osmose data delivery. This includes the Software Development and Delivery

teams. Andy reports directly to Greg.

In support of this initiative, Osmose will implement the following organizational structure:

Greg Tannar
Direstor - Dote (ellyery
Systerms

Andy Beardsize
Directors Saftware
Bevelopment Balivery

Mike Rignay
Praduct Manager

= r T TT R RS A

Karen Spina
Senfor Software Developer

Chris LaVentiive
Test and Configuration
Minagement




Osmose.

PROBLEM RESOLUTION AND QUALITY ASSURANCE:

In an effort to manage the risk and control the quality of this program, Osmose will implement a program to
identify any and all exrors that occur during the scope of service. This program will consist of streamlined
reporting of any and all errors or issues identified during the service of installation, operation, and maintenance
of the software to the primary Osmose point of contact. Identification of errors or issues will be in compliance

with the classification outlined by LADWP in Exhibit J “Software Maintenance, ” Section 3.

As the issue is identified, it will be reported to the Osmose primary point of contact who, in turn, will
communicate the error or issue to key LADWP representatives. Osmose will document, research, and resolve
the error or issue within a reasonable timeframe after identification. The resolution will be communicated and

closed per LADWP’s project requirements.

In an effort to reduce or eliminate any errors or issues that may arise during the software maintenance,
Osmose will implement full unit and regression testing for each software component. This quality control
measure will be executed prior to the delivery of software maintenance and/or proprietary tasks to LADWP.
This ptocess will be conducted in full compliance of section “7. Delivery, Inspection, Acceptance, and
Rejection” of LADWP s “Agreement For Information Technology Products & Services. ”

REPORTING:
Reporting and communication for this project will be conducted according to LADWP and Osmose

requirements based on each Task. Upon the initiation of each Task by LADWP, Osmose will implement the
delivery of weekly status reports for the duration of the Task Order. In addition, Osmose will schedule and
execute weekly conference calls to discuss relevant project details, status, as well as project schedule
management. Osmose will work with LADWP to insure that satisfactory communication mechanisms and
frequency are in place prior to the initiation of any requested Task.

TRANSITION AND DISENGAGEMENT PROCEDURES:
The duration of the software maintenance contract is for three years with four one-year renewal options. After

the initial three years, either LADWP or Osmose can terminate the contract. Likewise, each one-year renewal
period, either LADWP or Osmose can terminate the contract.

During the execution of any proprietary task development, LADWP can terminate the particular task order, once
it has been engaged, at any time with written notice. LADWP would be responsible for payment for services

rendered up to the time of termination of the task order.

TECBNICAL APPROACH:
For this initiative all requests for Software Maintenance, Escrow Services, and/or Proprietary Tasks

will be submitted to the primary point of contact at Osmose for review and execution in accordance to
Section 21 “Task Order Development and Approval” of the “Agreement for Information Technology
Products & Services.” The Osmose primary point of contact will work closely with LADWP key
personnel in the initiation, execution, and implementation of any and all requests under the scope of
this service. Osmose will execute this service utilizing the same proven approach that we have
implemented on this initiative with LADWP over the past seven years.




Osmose.

TASK ASSIGNMENT:
Any Proprietary Maintenance Task which is not provided for in the approved Task Assignment or work which

would require additional charges shall not be performed without prior modification of the existing Task
Assignment, in writing, by the Contract Administrator,

" TASK COMPENSATION:
Proprietary Maintenance Tasks 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 LADWP 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 Osmose.

TIME-AND-MATERIAL BASIS:
LADWP will pay for time-and-materials based task services at the rates established under “Osmose Professional

Tasks Resources Rates” hereto. In any one validity period the rates will not be increased by a percentage greater
than the percentage increase the Consumer Price Index. Complete payment for any Task Assignment made on a
time-and-materials basis will be limited by the maximum amount established in the Task Assignment.

Rates contained under “Osmose Professional Tasks Resources Rates™ are valid through December 31%, 2015.
Rates for subsequent one-year validity periods will be supplied in writing to LADWP at the start of each new

validity period.

The rates shown may be increased at the start of each new validity period, with LADWP’s approval, by a
percentage not greater than the percentage increase in the Consumer Price Index, as recorded in the Federal
Register, for the 12-month period prior to the increase. Notwithstanding the foregoing, such rates may be
increased by a percentage greater than the Consumer Price Index where Osmose can reasonably demonstrate
that certain expense items have increased more significantly than the Consumér Price Index.

COMPENSATION FOR EXPENSES:
In addition to the fees for the Proprietary Maintenance Tasks set out herein, LADWP will reimburse Osmose at

actual cost for the following expenses when they are incurred in connection with Services provide hereunder:

" Air Travel (Economy Fare)
*  Per Diem of $300 per day to cover land transportation, hotel, meals and parking.

Services rendered on a “time and material” basis, and associated actual travel and living expenses will be
invoiced on a monthly basis.



OSMOSE PROFESSIONAL TASKS RESOURCES RATES:

Description Hourly Rate | Travel Rate vaertil.ne
Rate
Senior Project Managerr $ 246 $123 $ 309
Project Manager $ 199 $.100 $250
Senior Programmer $176 $ 88 $ 221
Programumer '$153 $'7‘6u $191
Production Technician $129 $ 65 $162

& All rates are in US dollars.

resources.

Notwithstanding the rate structure above, Osmose and LADWP can agree on different rates for specific

o These rates are going to be used exclusively for Time and Material basis type of worlk.

o All taxes are excluded from this table.
This table assumes that the work is performed on-site and LADWP is providing the resources with

necessary workspace, tools and amenities including a computer workstation to carry on their mandate.
Rates are valid until December 31, 2015 and can vary from year to year in accordance with Exhibit A.4
Section A.4.4. In any one validity period the rates will not increase by a percentage greater than four

percent (4%) per year.




APPENDIX A:
Authorized Personnel

The following are project personnel authorized to represent Osmose for this special initiative:

1. Mike Rigney
a  Product Manager
o 315-385-3842
o mrigney@osmose.com
o 5703 B Enterprise Parkway
East Syracuse, NY, 13057

2. Andy Beardslee
& Director - Software Development Delivery
6 315-552-3841
o abeardslee(@osmose.com
o 5703 B Enterprise Parkway
East Syracuse, NY, 13057

3. Greg Tanner
o Director — Data Delivery System
o 770-632-6751
o glanner@osmose.eomrl
o 215 Greencastle Road
Tyrone, GA. 30290

4. Xaren Spina
o Senior Software Developer
o 315-385-3848
o kspina@osmose.com
o 5703 B Enterprise Parkway
East Syracuse, NY, 13057

Chris LaVenture
o Test and Configuration Management
o 315-385-3967
o dlaventme{@osmose.cont
@ 5703 B Enterprise Parkway
East Syracuse, NY, 13057

]

6. DPeter Griffen
¢ Director — Business Development
o 315-552-8382
o paiffefiicimoss,oom
o 1868 Alice Way
Sacramento, CA 95834



Los Angeles Department of Water
Bid Package
Proposal (RSSP) No. 90248
Osmose Fastgate Gateway Software Maintenance Program
Due: November 4, 2014 by 2:00 PM

Recommended Revisions to Los Angeles Department of Water and Power, RSSP Proposal No.
90248, Osmose Fastgate Gateway Software Maintenance Program from our Attorney

Insurance Certificates
Business Tax Registration Certificate
Taxpayer ldentification Number
Child Support Policy
Non-Discrimination and Equal Employment Practices
Contractor Responsibility Progt*aﬁ
Living Wage Ordinance
Municipal Lobbying Ordinance (Bidder Certification CEC Form 50)
Small Business Enterprise (SBE) Participation Program
List of Proposed Subcontractors
Affirmative Action Plan
Bidder Campaign Contributions and Fundraising (Prohibited Contributors (Bidders) CEC
Form 55)
» California — Contractor License
» Osmose Utilities Services, Inc.-Secretary's Certificate

Iran Contracting Act of 2010

Safety Program (Safety Compliance Certificate)



Recommended Revisions to Los Angeles Department of Water
and Power, RSSP Proposai No. 90248, Osmose Fastgate
Gateway Software Maintenance Program from our Attorney

Below are recommended revisions to your RSSP Proposal No. 90248, Osmose Fastgate Gateway Software
Maintenance Program from our Attorney.

If you have any questions or concerns, or if you would like to resolve any issues regarding our revisions, please
do not hesitate to contact our Attorney, Ms. Vera Cedano, at (716) 319-3473.

3()

6(b}

7(c)

(d)

Section Four — Draft Agreement

Please amend to read: “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 and the Contractor.” This exception was previoushy
negotiated in Agreement No. 47726-8 dated Qctober 2, 2008.

Please add at the end of the paragraph: “Notwithstanding the above Contractor shall not be deemed to
be in violation nor shall Contractor suffer any penalties from delays in the performance of the Work
that arise from delays that are caused or partially caused by the LADWP.” This exception was

previously negotiated in Agreement No. 47726-8 dated October 2. 2008.

Please add at the end of the paragraph: “As this Agreement is for software maintenance, Contractor
shall not be required to remedy any work, errors, or omissions after the termination of this Agreement,
provided that such work, errors or missions were not caused by Contractor during the term of this
Agreement.” This exception was previously negotiated in Agreement No. 47726-8 dated October 2,
2008.

Please amend to read: “Upon the completion of the inspection and testing described in Subsection 7(b)
(“Inspection”), the LADWP shall inform Contractor of whether the corresponding Deliverables are
accepted or rejected by the LADWP. Any failure of the LADWP to provide such notice within sixty
60)-thirty (30) days of delivery shall be deemed a+ejeetion an automatic acceptance thereof.” This
exception was previously negotiated in Agreement No. 47726-8 dated October 2, 2008.

Please delete th1s scctlon 1n its entlrcty as 1t is not appropnate for the scope of the Work “Qaaht—y

2 ." This excegtzon was Qrewouslz negotzated in Agreement No 47726-8

dated October 2, 2008.

Recommended ﬁevisiéhs A ' - Mlﬂ.:ofs ‘



12(2)

12(h)

13(c)

13(c)

13(h)

16(b)

17(a)

Please amend to read: “The LADWP shall pay the Fees described in each Statement of Work for
Services and Deliverables which have been accepted by the LADWP within thirty days of receipt.” This
exception was previously negotiated in Agreement No. 47726-8 dated October 2, 2008.

Please delete this section in its entirety: “Mesk

1er).” Thzs exceptton was prekuSlV neﬂQtlated in
meement No 4 7726—8 dated October 2 2008.

Line 10. Please amend to read: “...the Breaching party. Notwithstanding the above, Contractor reserves
the right to submit a business plan to LADWP to resolve any issues regarding breach that cannot be
resolved within said ten day period and LADWP agrees to give reasonable consideration to said
business plan. Without limiting the ...” This exception was previously negotiated in Agreement No.
47726-8 dated October 2, 2008.

Line 11. Please amend to read: “(i) any late payment of Fees by the LADWP shall not, in an of itself, be
deemed a material breach of this Agreement, unless such non (or late) payment exceeds a period of
ninety (90) days from the date of the receipt of the original invoice in which case the non-payment shall
be deemed a material breach of the Agreement;” This exception was previously negotiated in
Agreement No. 47726-8 dated October 2, 2008.

Please amend to read: “The Contractor will be respons1ble for correctmg or remedymg any errors or

bfeaeh—hereef-emat- as Iong as the LADWP is current in its mamtenance contract " Ihzs excegtzon was
previously negotiated in Agreement No. 47726-8 dated Qctober 2, 2008.

Please delete tms sectlon in its entlrety as 1t is not approprlate for the scope of the Work “Progress

%W&&W%%ﬁ%@&ﬁmﬂ&%w&” Th:s excegtton was Qrevzousl -
negotiated in Agreement No. 47726-8 dated October 2, 2008.

Please delete the entire paragraph and replace with: “Disclosure of Work Product. LADWP Work
Product shall be limited in meaning to the proprietary data that is entered into Contractor’s software,
expressly excluded from LADWP Work Product is the Contractor’s software and any improvements or
derivations thereof. Contractor agrees that any and all Inventions made, learned, derived, conceived,
written, created or first reduced to practice in the performance of work under this Agreement shall be

the sole and exclusive property of LADWP.” This exception was previously negotiated in Agreement
No. 47726-8 dated Qctober 2, 2008.

Recommended Revisions i » - 206



17(c) Please delete the entire paragraph and replace with: “Assignment and License. LADWP is granted a
limited use license.” This exception was previously negotiated in Agreement No. 47726-8 dated
October 2, 2008. .

17(d)

Q. - v a0 n i XK
b & B it

VR This exception was previously negotiated

17(g) Please delete this section in its entirety: “‘f st

G

apg-" This eJ.ccegtionvwas 'QArevi'o.us;ly negbtiatéif mAg1_~ cement No. 47726-8

I

dated October 2. 2008.

18(f) Please delete the entire paragraph and replace with: “Osmose shall provide, at the Department’s
expense, a copy of the complete and generable source code in an escrow account, including all
supporting documentation, if any, with the Software as it is received pursuant hereto. The source code
agreement to be entered into shall contemplate that the source code shall only be released to the
LADWP upon Osmose's bankruptcy or ceasing to carry out its activities. The cost of this service is not
to exceed 13,300 over the Term. In the event LADWP fails to reimburse Contractor for the costs
associated with the escrow account within sixty (60) days of the presentation of an invoice then
Contractor reserves the right to terminate the escrow account.” This exception was previously
negotiated in Agreement No. 47726-8 dated Qctober. 2, 2008.

19(a) Please add at the end of the paragraph: “Notwithstanding the above, Contractor shall not be required to
indemnify LADWP from. any claims of intellectual property if the Deliverables have been altered in any
manner-other than the contractor or if the Deliverables are being used in any manner not expressly
authorized by Contractor.” This exception was previously negotiated in Agreement No. 47726-8 dated
QOctober 2, 2008.

19(c) Please delete this section in its entirety: “Bosids

7R’ec7:€;r>r;rhended"Revisions 7 - - B 3 of.gr



20(b)

20(d)

22(a)

22(a)

22(e)

‘was ‘revzousl ne ’otzatea'.mA ‘reement No. 4 7726—8 dated OctoberZ 20087

Please amend to read: “Commencing with the first day after the expiration of the Software warranty
described in SECTION 22 (“WARRANTIES”), and provided LADWP has paid Contractor the
applicable maintenance fee then, Contractor shall immediately commence providing Software

Maintenance...” This exception was previously negotiated in Agreement No. 47726-8 dated October 2,
2008. .

Please delete this section in its entirety as we are.not providing hardware services: “Availability:

Thzs exceDtlon was Drevxouslv negottatea"m Agreement No. 4 7726-8 dated October 2 2008 N

Please amend to read: “Deliverables. Contractor hereby. represents and warrants that the Deliverables
(including without limitation all Hardware and Software, but not including Services) shall materially
conform to their corresponding Specifications (including without limitation all Documentation) in
normal use for a period of three-(3)-years thirty (30) days from the date of their-aceeptanece-by delivery

to the LADWP.” This exception was previously negotiated in Agreement No. 47726-8 dated October 2,
2008. ’ ’

Please delete the last sentence

No. 47726-8 dated October 2, 2008,

Please amend to read: “THE FOREGOING WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES.
THERE ARE NO OTHER WARRANTIES, EXPRESS OR IMPLIED AND ANY AND ALL SUCH

H HI -‘ B

E?:PP:ESS—;@I-D-EV@HE—D— INCLUD[NG BUT NOT LIMITED TO THE WARR_ANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. I no event shall
Contractor be responsible for incidental, consequential, indirect, special, exemplary or punitive
damages unless caused by the willful misconduct of Contractor. If any Work is found not to conform to
the specifications, Contractor shall, at its option, either refund that portion of Contractor’s fees
pertaining to such non-conforming work or repair or replace the defective Work at no cost to the
Department. NO EMPLOYEE, AGENT OR REPRESENTATIVE OF CONTRACTOR HAS ANY
AUTHORITY TO MAKE OR BIND CONTRACTOR TO ANY REPRESENTATIONS OR WARRANTY

Recormneﬁde& Revtsxons >4 of 6



CONCERNING THE SERVICES FURNISHED UNDER THIS AGREEMENT AND ANY SUCH ORAL
OR WRITTEN REPRESENTATION OR WARRANTY NOT EXPRESSLY SET FORTH IN THIS
AGREEMENT SHALL NOT BE ENFORCEABLE. CONTRACTOR DOES NOT WARRANT THAT THE
SERVICES WILL ENSURE THAT THE OPERATION OF THE SOFTWARE WILL BE ERROR FREE
OF UNINTERRUPTED. Furthermore, the total cumulative liability of Contractor and its
subcontractors and suppliers arising from the performance or a failure to perform work pursuant to this
Agreement, whether in tort, contract, or strict liability, or otherwise including all expenses incurred or
payable by Contractor in satisfaction of its indemnification obligations under this Agreement, shall not
exceed the total fees paid to Contractor under this Agreement.” This exception was previously

negotiated in Agreement No. 47726-8 dated October 2, 2008.

23. Please delete thlS sect1on 1n its entlrcty «
A y S B

rce,e_)tzon was Qrevzously negotzated in Agreement No 4 7726 8 dated 0ctober 2 2008

Exhibit A - Statement of Work

Quality and Acceptance Delivery, Inspection, Acceptance and Rejection. Inspection; Acceptance
and Rejection; Quality — please delete these sections to avoid any conflicts as they are covered under

the Agreement.
Exhibit B - Government and Insurance Terms

2.11 Please deletc th1s sectxon in 1ts entlrety to av01d any conﬂlcts w1th the Agreement “{ndemmﬁe&tlen

e&emple-yees—” T his exceptzon was prewousj) ne,qotzated in Agreement No 4 7726 8 dated October 2

2008.
Exhibit C - Escrow Agreement

Osmose respectfully requests to continue to use the current escrow agreement already in place from 2007,

Exhibit K — Right to Audit Clause

1. Please amend to read: “Provided the LADWP has executed Contractor's non-disclosure agreement, then
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...” This exception was previously

negotiated in Agreement No. 47726-8 dated October 2, 2008.

Recortxmcﬁdedieviéions 5 of 6 '



p.2 last paragraph Please amend to read: “Notwithstanding the foregoing, if the audit reveals that the
overpayment is more than 5%-/0% of the billing, the Contractor shall pay all expenses and costs
incurred by the Authorized Auditors arising out of or related to the audit.” This exception was
previously negotiated in Agreement No. 47726-8 dated October 2, 2008.

Appendix E — Equal Benefits Ordinance Compliance Affidavit

Per Section 10.8.2.1 Equal Benefits Ordinance. Section (i) (1) a., Osmose respectfully requests LADWP waive
this requirement.

B.6  Please delete this section in its entirety due to the burdensome nature of the obligations contained
therein: “The-Conteactas shall paguiee that all-its-snapiey s aritc arikaubsanisaatersitiaihall.a

)
Iy, I
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EXHIBIT L

Agreement/Activity/Operation:
Reference/Agreement:
Term of Agreement:

Contract Administrator and Phone:
Buyer and Phone Number: .

Reg# 112413/RSSP No. 90248 Osmose Fastgateway - Software

CERTI FICATE ACCEPTABLE
"~ John Litwin - 74005
Hector Lucero.- 72618

Contract-required types and amounts of insurance as indicated below by checkmark are the minimum which must be maintained.

All limits are Combined Single Limit (Bodily Injury/Property Damage) unless otherwise indicated. Firm 30 day Notice of Cancel-
lation required by Receipted Delivery.

PER OCCURRENCE LIMITS
( $1,000,000.00 )

{7) WORKERS' COMPENSATION(Stat. Limits)/Employers Liability:

(v) Broad Form All States Endorsement
( ) Jones Act (Maritime Employment)

{ YUS L&H {Longshore and Harbor Workers)
{ } Outer Continental Shelf

(v) Waiver of Subrogation ( ) Black Lung (Coal Mine Health and Safety)
( ) Other: . ( ) Other:

(v) AUTOMOBILE LIABLITY: ( $1,000,000.00 )
(v) Owned Autos ( ) Any Auto

(v) Hired Autos

( ) Contractual Liability

( ) MCS-90 (US DOTY}

{ ) Waiver of Subrogation

(v} GENERAL LIABILITY:

v}

(v) Premises and Operations

( ) Fire Legal Liability

( ) Corporal Punishment

{ )} Watercraft Liability

{ ) Waiver of Subrogation

( ) Marine Contractors Liability

( } PROFESSIONAL LIABILITY:
( ) Contractual Liability
( ) Additional Insured
( ) AIRCRAFT LIABILITY:
( ) Passenger Per Seat Liability
{ ) Poilution

{ )} PROPERTY DAMAGE:
( } Replacement Value
( ) All Risk Form
( ) Builder's Risk:$
(

) Transportation Floater:$

( ) Scheduled Locations/Propt.
( } WATERCRAFT:
{ ) Protection and Indemnity
() Waiver of Subrogation
{ } POLLUTION:
( ) Incipient/Long Term
( ) Waiver of Subrogation

CR
() Ftdellty Bond

( ) Employee Dishonesty
( ) Computer Fraud

() Other:

( ) Limit Specific to Project
Broad Form Property Damage {/) Contractual Liability

() ASBESTOS LIABLITY:

insurance Req Form 2/04

(v) Non-Owned Auto
(v) Additional Insured
{ ) Trucker's Form

() Other: _

(y) Products/Completed Ops.

Garagekeepers Legal Liab.

()

( ) Collapse/Underground
{ ) Poliution

( ) Airport Premises

( ) Other

( )} Per Project Aggregate

( ) Waiver of Subrogation
( ) Vicarious Liability Endt.

( )} Contractual Liability
{ ) Additional Insured

( ) Loss Payable Status (AOIMA)

( )} Actual Cash Value

{ ) Named Perils Form

( ) Boiler and Machinery

( ) Contractors Equipment$_
( ) Other:

( $1,000,000.00 )
{v) Personal Injury

() Independent Contractors

( ) Child Abuse/Molestation

{ ) Explosion Hazard

{v) Addition Insured Status

( ) Hangarkeepers Legal Liab.

() Other:

{
( ) 3 Year Discovery Tail
() Other:

( )
( ) Hull Waiver of Subrogation
{ ) Other

( ) Agreed Amount
( ) Earthquake:
{ ) Flood:
_( )Loss of Rental Income:
{ ) Other:

() Pollution
() Other:

{ ) Sudden and Accidental
()} Contractor's Poliution

( ) Joint Loss Payable Status

() Financial Institution Bond
( ) In Transit Coverage

( ) Commerciaf Crime

( ) Other:

( ) Additional Insured

( ) Addifional Insured
() Other:

( ) Additional Insured
{ ) Other:

( ) Additional Insured ( )
( ) Loss of Monies/Securities

( ) Wire Transfer Fraud

( ) Forgery/Alteration of Docs.



WORKERS' COMPENSATION/EMPLOYER'S LIABILITY ~ SPECIAL ENDORSEMENT
CITY OF LOS ANGELES
DEPARTMENT OF WATER AND POWER

In consideration of the premium charged and notwithstanding any inconsistent statement in the policy to which this
endorsement is attached or any endorsement now or hereafier attached thereto, It Is agreed as follows:

1. APPLICABILITY: This Insurance pertains to the operations andfor tenancy of the Named Insured under all written
agreements in force with the Department of Water and Power unless chacked here {_], in which case only ‘tﬂe ot
following specific agreaments with the Dapartment of Water and Power are covered: U uysS P \

' /et tien auhe€

2, CANCELLATION NOTICE: With respect to the Interests of the Department of Waler and Powey this Insurance cf,,ce_!fw&'m
shall not be cancelled, materlally reduced in coverage or limits, or nonfenawed unless thirly (307 days’ prior wilten for
nolice by recelpted delivety is giverto the City Altomney of Log Angeles addressad as follows? Office of the-City pbn- n
Altorney, Waler and Power Division, 111 N. Hope Sireat, Room 340, Los Angsles, Cafifornia 50012, payren
3. MAILING ADDRESS: Completed endorsements wil be sent lo the Department of Water and Power as follows: ;cé‘m; "
Los Angeles Department of Water and Power T
Risk Management Section

P.Q, Box 51111, Rm. 465
Los Angeles, California  90051-0100

Except as stated above, nothing herein shall be held to walve, alter, or extend any of the limits, condlifons, agreements, or
exclusions of the policy to which this endorsement is attached.

insurance company and by my glg
4. Signature it

5. oreanzsTion A6 N
ADDRESS ___£p0 W.mMASen
(HWANGO, 1& 60066/
TeEprone 312 930 5%

“Authorized Represeatalive (original signaldre
required on copy furnished (o the Cily Atfonay)

e, “m-Fa I

TTLE
6. TypsofCoverags 7. Unmits of Liahifily 8, Policy Period
. Frio Ta
4 7THHS
Workers' Compansalion - Stalutory
Employers Lisbiliy § 1,000,000
8. Coverage Includes (check as applicable):
] Broad Form All States Endorsement 1 JonesAct
[J  Voluntary Compensation Endorsement [ Outer Confinental Shelf Endorsement
[2 United States Longshoremen's and Harbor §1 Waiver of Subrogation *

Workers' Compensation Act

*  Walver of Subregation — The company agrees lo walve all dighis of subragation against ihe Clty of Los Angeles, the Board of Water and
Po;ier c?ommlssfunem afthe Clty of Los Angeles, the Depariment of Water and Pawer of tha City of Los Angeles, and thelr officers, agenls,
and employess.

40. Other Pravisions (please nole on reverse side);

11. Named Insured and Address;

Osmose Holdings, inc, 980 Ellicott Street, Buﬁalo,rNY 14208

42. Insurance 50mpany
Natlonal Union Fire Ins Co Pittsburgh Pa

13. Policy Number
18062553

14. Endorsement No,

18. Effective ‘Da!g
of Endorsement
07/01/12014

C\octntents aMSfll!ngx‘:lnj;e:)Dukrap'OM Files 1996 arud thri Ocr2003 (D) KO! DeskEridorsententsi¥ond Foemat W orkersCanp2003.doe 2 20/00




GENERAL LIABILITY ~ ADDITIONAL INSURED ENDORSEMENT
CITY OF LOS ANGELES
DEPARTMENT OF WATER AND POWER

In conslderation of the premium charged and notwithstanding any Inconsislent statement in the policy to which this endorsement is
attached or any endorsement now or hiereafter altached thereto, it Is agreed as follows:

1. ADDITICNAL INSUREDS: The City of Los Angeles, the Board of Waler and Powar Commissloners of the Cily of Los Angeles,
the Depariment of Water and Power, thelr officers, agents, and employees are included as insureds wilh regard to liability and
defense of suifs arising from the operations and uses performed by or on behalf of the Named Insured.

2, CONTRIBUTION NOT PERMITTED: Any other Insurance malntained by the Depariment of Water and Power shall be excess
of this insurance and shall not contribute with it. '

3. SEVERABILITY OF INTEREST: This Insurance applies separalely to each Insured against whom clalm is made or sult is
brought except with respect to the Insurer’s Iimits of lfabllity. The Inclusion of any person or crganization as an insured shall not
affect any right which such person or organization would have as a claimant If not so Included.

4. CANCELLATION NOTICE: Wilh respect to the interests of the Deparimant of Water and Power, this Insurance shall not be
cancelled, materially reducad in coverage or imifs, or nonrenewed uniess thirty (30) days' prior written notice by receipted
delivery Is given to the City Attomey of Los Angeles addressed as follows; Office of the Cily Atlamey, Water and Power
Division, 114 N, Hope Sireet, Room 340, Los Angeles, Califomia 80012,

6. APPLICABILITY: Thisinsurance pertains to the operalions and/or tenancy of the Named Insured under all writfen agreements
in force with the Department of Water and Power unless checked here [, In which case only the following speclfic agreements
with the Department of Water and Power are covered:

6. MAILING ADDRESS: Compleled endorsameniswilbe 7. GLAIAS: Ciims SHGuld be rapored W
sent o the Depariment of Water and Power as follows: :
Los Angeles Dapartmant of Water and Power
Risk Management Section
£.0, Box 51111, Rm, 465
Las Angeles, Californla 90051-0100

Except as slated above, nolhing herein shall ba held to waive, alter, or extend any of the limits, conditions, agreements, or exclustons of
the policy to which {his endorsement is attached,

| & VLT i {BrnlAygis nama); warrant 10, Coverage [ncludes {chack as applicabls):
that 1 have authorily {o bind the below-listed insurance
campany and by my signature heraon do so bind this company 13 Broad Form Propesty Oamage £ Contractual Uabilly
to this endorsement. oy e [X] Personat Injury [J Owned Automobifes
i 7 o Premises and Operatlons 3 Non-owned Automoblles
& Signature: Rt A [X) Exptasion Hazard [ Hired Astomobiles
‘ Authorized Representative (orfginal signature Collapse/Undarground Hazard [ Pofltstion
requirad on copy fumishad to the Clly Alterney) [ Watercraft Liability
[ Garagekeepar's Legal Liabllily [
TITLE: % mev=m -fm& f A incidental Medicai Malpraclice 7. —
S B ProducisiComp.Ops. S 2 g0 to & Aggregate
9. ORGANIZATION: At G , [ Independent Conlractors § Aggregale
) (%] Fire Legal Liabllity 1,000,000  Subllmits
ADDRESS: __S 00 W mMA»ISGY
CHICA S v GLGES
TELEPHONE: _ 342 g30 F4u 7
11, Typaol Coverage 42, Limits of Liability 13, Policy Period
: Occumence Aggregala fom7ii14  To 711115
$.1,000,000 €2z oc0do0
{x] Occumence [0 Claims Made —~ Relroactiva Date - Aggregela Spicifcto
14, [JDeductitle [ Seltinsured Retenllon (check which} of § applias to coverage. [ PerClaim [ Per Occumence
L[] Limits include Defanse Costs 3 Ceductible/Selfinsured Retention Includes Defense Cost

48, Other provisions (Use reverse side, i necessaryy,

16. Named Insured and Addrass:
OSMOSE HOLDINGS INC. 980 ELLICOTT STREET, BUFFALO, NY 14209

17, Insurance Compeny 18. Palicy Number 19. Endersement No, 20. Effeciive Date of Endorsement

NATIONAL UNION FIRE INS CO OF PITTS PA | 7267145 71172014

Cr\Documents and Seling'slope:\ Deskiop:Ofd Filex 1996 and ifirs Cc12003 (DPROI DesktndorsementsiVord Format Gemeral2003doc: 24100



AUTOMOBILE LIABILITY — ADDITIONAL INSURED ENDORSEMENT
CITY OF LOS ANGELES
DEPARTMENT OF WATER AND POWER

In consideration of the premium charged and notwithstanding any inconsistent statement in the policy to which this
endarsement Is attached or any endorsement now or hereafter attached thereto, It Is agreed as foflows:

1.

ADDITIONAL INSUREDS: The City of Los Angeles, the Board of Water and Power Commissioners of the City of
Los Angeles, the Department of Water and Power, thelr officers, agents, and employees are included as Insureds
with regard to llabillty and defense of clalms arising from the ownership, malntenanes, or use of the insured vehicles
being operated by or on behalf of the Named Insured,

CONTRIBUTION NOT PERMITTED: Any ofher Insurance maintalned by the Department of Water and Power
shall be excess of this Insurance arid shall not contribute with it '

SEVERABILITY OF INTEREST: This insurance applies separately to each insured against whom claim is made

or stk [s brought except with respect to the Insurer's Jimiis of liabllity, The inclusion of any person or arganization

as an insured shall nal affect any right which such person or grganizatian would have a;s}a\galﬁrant ffralso cithei

Included, | Vi g};.??és' : "“f;:f ttakvn

CANCELLATION NOTICE: Wilh respact to the inleresis of the Depariment of Water an Power, fis Insurance. R~

shall not be cancelled, materfally reduced In caverage or limits, or nonrenewed unless thirtk(30) days® prior wiitten yeq -

notioe by recaipted delivery Is given to the City Attomey of Los Angeles addressed g followd: Office of the City gayim#n

Altorney, Water and Power Divislon, 111 N. Hope Sireet, Room 340, Les Angeles, Califomia 80012. ' (gf-’m
ot ol

APPLICABILITY: This insurance pertaine to the operafions and/or tenancy of the Named Insured under:alliwﬁﬁgn'
agresments In force with the Department of Water-and Power unless checked here [, in which ¢ase enly the
following specilic agreements with the Department of Water and Powar are coverad:

MAILING ADDRESS: Completed endorsements will 7. CLAIMS: Clélms shiould be reported to:
If:e sent to the Department of Water and Power as
ollows:

Los Angeles Department of Water and Power
Risk Management Section

P.0. Box 51111, Rm. 485

Los Angeles, Californfa  90051-0100

Except as staled above, nothing herein shall be held to walve, alter, or extend any of the Ilmits, conditions, agreements, or
exclusions of the policy to which this endorsement Is attached.

L

g

i El’:ﬂ Yl S L—UPI &
insurance company and by'my sIgnatuum}dﬁd' bind this company.

{printitype name), warrant that | have authority to bind the below-listed

9. ORGANIZATION Al G

Signature '
" Aulhorized Representallve {original signalire

requirad on copy fumished fo the Cily Atlomaey) ADDRESS [ 47w W.MAOI,&/‘/ .
Crieabo 1o, GOGEL
e _ Auene y —m- Facl . JELEPHONE _ 312 9230 43137
10. Typaof 11, Limllsof 12, Polloy Parled 3 A Deductblo of §
Coverage Liabllity From 774114 10 71115 [ ASellnsured Relenilon of §
COMMERCIAL AUTO $3,000,000 Appliss D Per Clalm [ Par Occurrencs
For
fuhich eavnranast
13, Coverage Includes (check as applicable): 14, Other provisions {use reverse side, if necessary):
(XJ Owned Automoblles K1 Hired Auiomekites
[X] Non-Ovwned Automobites  [] Contractual Liability
K| .
18, Named Insured and Address:
T6.  Thsurance Company 17. Policy Number 78. Endorsement No. 19. Effective Dale
of Endorsement
NATIONAL UNION FIRE INS CO OF PITT PA | 3600794 TMI2014

CnDacusienis ond Seitingy'elopesDesktopOld Wiles 1996 amd thrs Ocs2G03 (DJEO! Desk Endorsements\iWond Format\Rulv2003.dec:23400



ENDORSEMENT Na. 2

This andorsement, effective 12:01 AM: July 1, 2014
Forms a part of policy no: BE  0BOS50B86
Issued to: OSMOSE HOLDINGS, INC,

By: NATIONAL UNION FIRE INSURANCE COMPANY QF PITTSBURGH, PA.

Commercial Umbrella Liability Policy with CrisisResponse®

Additional Insured(s) Endorsement

This policy Is amended as follows:
Section VIl. DEFINITIONS, Paragraph M. is amended to include the follawing additional provision:
Insured means:

the following entity({ies) listed below. Such entity(ies) is included as an additional Insured, solely as
respects liability arising out of any operations or activities performed by or on behalf of the Named
Insured:

City of Los Angeles Department of Water and Power

All other terms, definitions, conditions, and exclusions of this policy remain unchanged.

8 NOTICE: THESE POLICY FOAMS AND THE
§ APPLICABLE RATES ARE EXEMPT FROM THE FILING §
§ REQUIREMENTS OF THE NEW YORK STATE INSURANCE
B LAW AND REGULATIONS. HOWEVER, THE FORMS AND §
B RATES MUST MEET THE MINIMUM STANDARDS OF THE B

& NEW YORK INSURANCE LAW AND REGULATIONS,
§ 89450 (8/05) 2-13000

B e T T T B T Y L T T D R R e N T ey

Christopher (. Kopser
Authorized Reprasentative
or Countersignature (Where Applicabie)




Lloyd’s
Certificate

This Insurance is effected with certain Underwriters at Lloyd’s, London.

This Certificate is issued in accordance with the limited authorization
granted to the Correspondent by certain Underwriters at Lloyd's,
London whose syndicate numbers and the proportions underwritten by
them can be ascertained from the office of the said Correspondent
(such Underwriters being hereinafter called "Underwriters") and in
consideration of the premium specified herein, Underwriters hereby
bind themselves severally and not jointly, each for his own part and not
one for another, their Executors and Administrators.

The Assured is requested to read this Certificate, and if it is not correct,

return it immediately to the Correspondent for appropriate alteration.

All inquiries regarding this Certificate should be addressed to the
following Correspondent:

Miller Insurance Services LLP
Dawson House,

5 Jewry Street,

London EC3N 2PJ.

SLC-3 (U SA‘) ‘NMA2868 (24/08/00) amended.

B0621POSM00114

Page 1 of 19



This Declaration Page is attached to and forms part of
Certificate provisions (SLC-3 USA amended)

Previous No: B0621POSM00113
Authority Ref. No: B0621PFDO08514
Certificate No: B0621POSM00114
Insurance is effective with: Certain UNDERWRITERS AT LLOYD'S, LONDON 100%

L K
Signed {/ A Signed

Dated

By

Scheduled as follows:

AGM2488 65.0000%
RNR1458 10.3960%

BRT2987 10.3960%
PEM4000 6.9310%
ARK4020 3.4650%
CSL1084 3.8120%

9 September 2014 Dated 9 September 2014
Andrew Bettis By Terry Webb
For the Correspondent For the Correspondent

CERTIFICATE PROVISIONS

1.

2

3.

80621

Signature Required. This Cettificate shall not be valid unless signed by the Correspondent.

Correspondent Not Insurer. The Correspondent is not an Insurer hereunder and neither is nor shall be
liable for any loss or claim whatsoever. The Insurers hereunder are those Underwriters at Lioyd's, London
whose syndicate numbers can be ascertained as hereinbefore set forth. As used in this Certtificate
"Underwriters" shall be deemed to include incorporated as well as unincorporated persons or entities that
are Underwriters at Lloyd's, London.

Assignment. This Certificate shall not be assigned either in whole or in part without the written consent of
the Correspondent endorsed hereon.

Attached Conditions Incorporated. This Certificate is made and accepted subject to all the provisions,
conditions and warranties set forth herein, attached or endorsed, all of which are to be considered as
incorporated herein.

Complaints. All complaints must be referred in the first instance to the Coverholder and, if no satisfaction
is obtained, complaints can be referred to the Complaints Department, Lloyd’s whose address is:

Complaints Department, Lloyd’s, One Lime Street, London EC3M 7HA, UK.
Tel. +44 (0)20 7327 1000

woenn:lovds com.

Lloyd’s is Authorised under the Financial Services and Markets Act 2000 and regulated by the Financial
Conduct Authority and the Prudential Regulation Authority, whose addresses are as follows::

Financial Conduct Authority, 25 The North Colonnade, Canary Wharf, London E14 5HS

Tel. +44 20 7066 1000
www.fc&or_ v‘.,l:fk"

POSMO00114 Page 2 of 19



DECLARATIONS

Attaching to and forming part of
PROFESSIONAL LIABILITY INSURANCE CERTIFICATE NUMBER: B0O621POSM00114

This Insurance is effected with certain
Underwriters at Lloyd's, London (not incorporated)

THIS IS A CLAIMS-MADE PROFESSIONAL LIABILITY
INSURANCE CERTIFICATE. PLEASE READ CAREFULLY.

1. Named Insured:
Osmose Utjlities Services, Inc.
Osmose Communication Services, LLC
TelPlexus, LLC (former firm)
BBCom, LLC (former firm)
North Star Structural Contractors Ltd
Address:
980 Ellicott Street
Buffalo
New York 14209
USA
Z. Period of Insurance:
From:  15th August 2014
To: 1st July 2015
Both dates at 12:01 a.m. Local Standard Time at the above address
3.  Limit of Liability:

(a) USD 1,000,000 each claim
(b) USD 1,000,000 annual aggregate

4. Deductible:
USD 50,000

5. Gross Premium:

6. Retroactive Date:
Refer to Attached Endorsement.
7.  Notice of Claim to:
Triton Claims - operated by DCS North America, LLC
740 Waukegan Road, Suite 204
Deerfield, IL 60015
www.dcsglobalclaims.com

B. Professional Services:

Professional Services as per the application

B0621POSM00114 Page 3 of 19



4. Notice of Election:
CRC Insurance Services, Inc
105 West Adams Street
18th Floor
Chicago
IL
USA
10. Service of Suit:
Mendes & Mount LLP
750 Seventh Avenue
New York
NY 10019-6829
11. Choice of Law:
New York
Attachments:
L Nuclear Incident Exclusion Clause - Liability - Direct (Broad) - U.S.A.
1l Radioactive Contamination Exclusion Clause - Liability — Direct - U.S.A.
. Application Endorsement
V. Several Liability Notice
V. Sanction and Limitation Exclusion Clause
VI. Retroactive Date Endorsement
VIL. General Liability Warranty
VIIl,  Extended Reporting Period Endorsement
IX. No Claims Declaration Endorsement
X. Contingent Bodily Injury and Property Damage Endorsement
XI. Faulty Workmanship Exclusion
XIL. General Products and Completed Operations Exclusion Endorsement
Xlil.  Additional Assured Endorsement
XIV. Notice, of Caricsllation Endorserient
XV. Waiver of Subrogation
XVI.  Exclusion

THE INSURER(S) NAMED HEREIN 1S (ARE) NOT LICENSED BY THE STATE OF NEW
YORK, NOT SUBJECT TO ITS SUPERVISION, AND {N THE EVENT OF THE INSOLVENCY
OF THE INSURER(S), NOT PROTECTED BY THE NEW YORK STATE SECURITY FUNDS.
THE POLICY MAY NOT BE SUBJECT TO ALL OF THE REGULATIONS OF THE
DEPARTMENT OF FINANCIAL SERVICES PERTAINING TO POLICY FORMS.

B0621POSM00114 Page 4 of 19



XV,

XV.

XVL

OHI Intermediate Holdings Inc.
PHI Parent, Inc

are added as additional Assureds of this Certificate for Claims first made against them during:
the Certificate Period, but only with respect to liability for Professional Services which are
covered by this Certificate and then only to the extent the Named Assured would have been
liable and coverage would have been afforded under the terms and conditions of this Certificate
had such Claim been made against the Named Assured.

The above mentioned extension of coverage shall not apply to any Claim which includes allegations
or facts indicating actual or alleged independent or direct liability on the part of any such entity
detailed above.

It is a condition precedent to liability under the above mentioned extension of coverage that such
entity detailed above shall prove to Underwriters' satisfaction the extent of any Claim arising out of
the Named Assured's conduct as described above.

NOTICE OF CANCELLATION ENDORSEMENT

in the event that Underwriters cancel this Certificate in accordance with clause XVill. CANCELLATION B.
it is hereby understood and agreed that the

Los Angeles Department of Water & Power
111 N.Hope Street, Room

Los Angeles

CA 90012 and

Crown Castle USA Inc.

Attn: Legal Dept., Contractor Insurance
1500 Corporate Drive

Canonsburg PA 15317

will be provided with a written notice stating when, not less than thirty (30} days thereafter, such
cancellation shall be effective.

WAIVER OF SUBROGATION
It is understood and agreed that Clause XIV SUBROGATION is deleted and replaced as follows:
XIV. Subrogation

in the event of any payment under this Insurance, the Underwriters shall be subrogated to all the
Assured's rights of recovery therefore against any person or orgnaization, and the Assured shall
execute and deliver instruments and papers and do whatever else is necessary to secure such rights.
The Assured shall do nothing to prejudice such rights. The Underwriters agree to waive their rights
of recovery against any client of the Assured for a Claim which is covered pursuant to this Certificate
to the extent the Assured had, prior to such Claim, a written agreement to waive such rights.

Any recoveries shall be applied first to subrogation expenses, second to Damages and Claims
Expenses paid by the Underwriters, and third to the Deductible. Any additional amounts recovered
shall be paid to the Named Assured.

EXCLUSION

This Insurance Certificate does not apply to Damages and Claims Expenses in connection with or
resulting from any Claim arising from work performed by the following entities: Osmose, Inc; Osmose
Ratlroad Services, Inc; Timber Specialties Co

ALL OTHER TERMS AND CONDITIONS OF THIS CERTIFICATE REMAIN UNCHANGED

B0621POSMO00114 Page 19 of 19



This Insurance is effected with certain Underwriters at Lloyd's, London.

This Certificate is issued in accordance with the limited authorization
granted to the Correspondent by certain Underwriters at Lioyd's,
London whose syndicate numbers and the proportions underwritten by
them can be ascertained from the office of the said Correspondent
(such Underwriters being hereinafter called "Underwriters") and in
consideration of the premiumn specified herein, Underwriters hereby
bind themselves severally and not jointly, each for his own part and not
one for another, their Executors and Administrators.

The Assured is requested to read this Certificate, and if it is not correct,
return it immediately to the Correspondent for appropriate alteration.

All inquiries regarding this Certificate should be addressed to the
following Correspondent:

Miller Insurance Services LLP
Dawson House,

5 Jewry Street,

London EC3N 2PJ.

SLC-3 (USA) NmA2868 (24/08/00) amended.

B0621POSM00214

Page 1 of 14



This Declaration Page is attached to and forms part of
Certificate provisions (SLC-3 USA amended)

Previous No: B0621POSM00213
Authority Ref. No: B0621PFDO11014
Certificate No: B0621POSM00214
Insurance is effective with: Certain UNDERWRITERS AT LLOYD'S, LONDON 100%

Signed Z) ‘/%:“ Signed

Scheduled as follows:

BRT2987 65.0000%
PEMA4000 12.5000%
AGM2488 8.3300%
CSL1084 4.5800%
RNR1458 5.4200%
ARK4020 4.1700%

Dated 9 September 2014 Dated 9 September 2014
By Andrew Bettis By Adam Martin
For the Correspondent ' For the Correspondent

CERTIFICATE PROVISIONS

1.

2.

Signature Required. This Certificate shall not be valid unless signed by the Correspondent.

Correspondent Not Insurer. The Correspondent is not an Insurer hereunder and neither is nor shall be
liable for any loss or claim whatsoever. The Insurers hereunder are those Underwriters at Lloyd's, London
whose syndicate numbers can be ascertained as hereinbefore set forth. As used in this Certificate
"Underwriters” shall be deemed to include incorporated as well as unincorporated persons or entities that
are Underwriters at Lloyd's, London.

Assignment. This Certificate shall not be assigned either in whole or in part without the written consent of
the Correspondent endorsed hereon.

Attached Conditions Incorporated. This Certificate is made and accepted subject to all the provisions,
conditions and warranties set forth herein, attached or endorsed, all of which are to be considered as
incorporated herein.

Complaints. All complaints must be referred in the first instance to the Coverholder and, if no satisfaction
is obtained, complaints can be referred to the Complaints Depariment, Lioyd’s whose address is:

Complaints Department, Lloyd's, One Lime Street, London EC3M 7HA, UK.
Tel. +44 (0)20 7327 1000
www |lovas.com

Lioyd's is Authorised under the Financial Services and Markets Act 2000 and regulated by the Financial
Canduct Authority and the Prudential Regulation Authority, whose addresses are as follows::

Financial Conduct Authority, 25 The North Colonnade, Canary Wharf, London E14 5HS
Tel. +44 20 7066 1000
wnnw foaorm, uk.

B0621POSM00214 Page 2 of 14



EXCESS LIABILITY INSURANCE CERTIFICATE
DECLARATIONS

THIS IS A CLAIMS-MADE AND REPORTED EXCESS LIABILITY
INSURANCE CERTIFICATE. PLEASE READ CAREFULLY.

~ CERTIFICATE NUMBER: B0621POSM00214
1. Named Assured:

Osmose Utilities Services, Inc.
Osmose Communication Services, LLC
TelPlexus, LLC (former firm)

BBCom, LLC (fomer firm)

North Star Structural Contractors Ltd

Address:

980 Ellicott Street
Buffalo

New York 14209
USA

2. Period of Insurance:
From:  15th August 2014
To: 1st July 2015
Both dates at 12:01 a.m. Local Standard Time at the above address
3. Limit of Liability:
(@) USD 2,000,000 Each claim, including costs and expenses incurred in the defense or settlement of
such claim.
(b) USD 2,000,000 Aggregate for the Period of Insurance, including costs and expenses incurred in
the defense or settlement of all claims.

4.  Primary Policy or Certificate:

Primary insurer Underwritten by certain Underwriters at Lloyd's
Policy or Certificate Number  B06821POSM00114
Limit of Liability USD 1,000,000 Each Claim

USD 1,000,000 Aggregate
Retention/Deductible USD 50,000

S, Underlying Policies or Certificates:
None.

6. Premium:

7. Notice of Claim To:

Triton Claims - operated by DCS North America, LLC
740 Waukegan Road, Suite 204

Deerfield, IL 60015

www.dcsglobalclaims.com

B0621POSM00214 Page 3 of 14



8.  Claims Reporting Threshold:
0.00% or more of the Underlying Policy or Certificate Limits.
g. Notice of Election:

CRC Insurance Services, Inc
105 West Adams Street

18th Floor

Chicago

I

USA

10, Service of Suit:
Mendes & Mount LLP
750 Seventh Avenue

New York
NY 10019-6829

11. Choice of law:

New York
Endarsemerits:
L. Nuclear Incident Exclusion Clause - Liability - Direct (Broad) - U.S.A.

. Radioactive Contamination Exclusion Clause - Liability — Direct - U.S.A.
1. Application Endorsement
v, Several Liability Notice

V. Sanction and Limitation Exclusion Clause
V1. War and Terrorism Exclusion Endorsement
Vil NMA 2840 Retroactive Exclusion

VIlI.  No Claims Declaration Endorsement

X.  Notice of Gancellation Endorsement

THE INSURER(S) NAMED HEREIN IS (ARE) NOT LICENSED BY THE STATE OF NEW YORK, NOT SUBJECT TO ITS
SUPERVISION, AND IN THE EVENT OF THE INSOLVENCY OF THE INSURER(S), NOT PROTECTED BY THE NEW
YORK STATE SECURITY FUNDS. THE POLICY MAY NOT BE SUBJECT TO ALL OF THE REGULATIONS OF THE
DEPARTMENT OF FINANCIAL SERVICES PERTAINING TO POLICY FORMS

B0621POSM00214 Page 4 of 14



or any Acts being part of an interrelated series of such Acts where any one or more Acts in that series
occurred or commenced (or are alleged to have occurred or commenced) prior to the above dates.

27/1/00
NMA2840

VIil. NO CLAIMS DECLARATION ENDORSEMENT
The Named Assured has completed a No Claims Declaration dated: 22nd August 2014 which attaches to
and forms part of the Application dated: 2nd May 2014 and this is held on file at the offices of Miller
Insurance Serviges LLP,

IX. NOTICE OF CANCELLATION ENDORSEMENT

In the event that Underwriters cancel this Certificate in accordance with clause Xi. CANCELLATION B. it
is hereby understood and agreed that the

:Los Angeles Department of Water & Power
1111 N.Hope Street, Room

Crown Castle USA Inc.

Attn: Legal Dept., Contractor Insurance
1600 Corporate Drive

Canonsburg PA 15317

will be provided with a written notice stating when, not less than thirty (30) days thereafter, such
cancellation shall be effective.

ALL OTHER TERMS AND CONDITIONS OF THIS CERTIFICATE REMAIN UNCHANGED
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ACORD CERTIFICATE OF LIABILITY INSURANCE 1072172014

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: If the certificate holder s an ADDITIONAL INSURED, the policy(ies) must be andorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER _ﬁ_gggm Christie Geigex
First Niagara Risk Management, Ingc PEEHDEEE, e, (716)819-5500 | {AIC, noy; (716) 819-5140
726 Exchange Street Suite 900 Abo‘ge§§:Christie.Geige_r@-fnrm.com
_ INSURER(S) AFFORDING COVERAGE NAIC

Buffalo HY 14210 msurerANat'l Union Fire Ins Co of PA 19445
INSURED- nsurers Lloyd's of London 15792
Osmose Utilities Services Inc NsuRERC American Guarantee & Liability [26247
980 Ellicott Street ms,ugegnv,

INSURERE :
Buffalo NY 14209 INSURERF
COVERAGES CERTIFICATE NUMBER: 14-15 OUS LAWE REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
[EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

POLICY EFF_ | .POLICY EXP

plsR TYPE OF INSURANCE ey POLICY NUMBER AR N T | SRR LMITS
ENERAL LIABILITY EACH OCCURRENCE H 1,000,000
X_| COMMERCIAL GENERAL LIABILITY D e e |8 1,000,000
A | cramsmace | ] ocour X | X 261145 7/1/2014  [1/1/2015 | yep Exp (Any one person) | § 10,000
| X | Contractual Liability PERSONAL & ADV INJURY | § 1,000,000
| X | xcU_included ' , | GENERALAGGREGATE __|s 2,000,000
GEN'L AGGREGATE LIMIT ARPLIES PER: i 'PRODUCTS - COMP/OP AGG. | § 2,000,000
-——IPOUCY!_;{'PRO [x]1oc » ] o §
[ AUTOMOBILE LiABILITY = e SNGLE T i 3,000,000
a X i . BODILY INJURY (Perpersan) |
s WNED SCHEDULED X | x {3500794 7/1/2014  [7/1/2015 | BODILY INJURY (Per accident)| $
| X | HiReD AUTOS Atoa 0 (o ey o s
y
A _}_{_ umsreLLALAB | X | gcour | X B 080850586 77172014 [1/1/2015 [ EncH occuRRENCE 5 50,000,000
e 1 excessuas CLAIMS-MADE AGGREGATE ~|s 50,000,000
L}é‘u | X I RETENTION S 10,000 BEC0173836-00 7/1/2014  [1/1/2015 | 3
A ‘gg;g:‘f;f gf&;ﬁg‘;m X 018962552 Acs 7/1/2014 [1/1/2015 xl"v‘g'c’ﬂﬁl’% . :
| g%nng&mqﬁcﬁgmmemwu E] wia|  pleoe2ssa wm 7/1/2014  [1/1/2015 || gacH ACCIDENT § 1,000,000
(earatary n KA 018962553 cCa 7/1/2014  7/1/2015 | g\ piseASE - EA EMPLOYER § 1,000,000
};', ?cé‘.ep’%"é’ﬁ &F Seerations balow ﬁ : E£.L. DISEASE - POLICY LIMIT | $ 1,009,000
B |Professional Liability Fosmooua/rosuoozu iﬂ/ 15/2014 [1/1/2015 | per claimiagg 3,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is.required)
The City of Los Angeles, the Board of Water and Power Commissioners of the City of Los Angeles, the

Department of Water and Power, their officers, agents, and employees are included as additional insureds
as required by written contract regarding work performed by the insured for the cetificate holder.
Waiver of subrogation applies to the Workers Compensation where required by contract and allowed by law.
See attached endorsements.

CERTIFICATE HOLDER ’"” CANCELLATION

(213)367-0214 SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
‘ THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS,
Los Angeles Department of Water & Power )

Risk Management Section
P.0O. Box 51111, Room 465
Los Angeles, CA 90051-5700

| AUTHORIZED REPRESENTATIVE

ﬂ”&j_’#ﬁ_{ﬁi—'—'

!M Bonetto/CGEIGE

ACORD 25 (2010/05) 7 ) © 1988-2010 ACORD CORPORATION. All rights reserved.
INS025 ootonsint Tha ACORN nama and lnna are ranisterad marks of ACORD




EXHIBITB

SELLING GOODS, WARES, OR MERCHANDISE AT WHOLESALE OR RETAIT,

YES NO
L Are you engaged in business within the City of Los Angeles? X .
: i @FYes, (Mo,
Answer #2) Answer #3)

You are engaged in business within the City of Los Angeles when, through the physical presence of yourself, your
employees, your agents, or your equipment, you carry on activities within the City of Los Angeles which are designed to

solicit, ptomote, stimulate, or otherwise encourage the sale of goods, wares, or merchandise seven (7) or more days per
calendar year. This includes the delivery of your merchandise within the City of Los Angeles in vehicles owned and

operated by you or your employees.

2 If yes, do you have a valid City of Los Angeles Tax Registration Certificate? - »

Account Number 0002070377-0001-4 ’

If you do not have a valid City of Los Angeles Tax Registration Certificate, please report your City of Los
Angeles gross receipts for the previous three calendar years or from the date you began conducting business

within the City of Los Angeles.

YEAR GROSS RECEIPTS
20 §

20 $

20 3

If your answer to Question No. 1 is “NO?, but you do have customers within the City of Los Angeles, please
indicate below the method or methods by which activities in Question No. lare accomplished:

¥EE Ng

8. Advertising
b. Telephone orders
c. Bid by mail
d. Independent Commission Brokers/Sales Representative —_

If method (d) is used, please provide:

Marme,

Address A , o
State

ity . ——
Telephone — . -

e. Deliveries are made by means other than vehicles operated by you. »

Signature, _;ﬁf%/ / Title Vice President-Contracts

Crinfer

(Revised 11/05)




EXHIBIT D

CONTRACTOR
YES NO
1. Are you engaged in business within the City of Los Angeles? X )
(fYes, (fNo,

Answer #2) Answer #3)

You are engaged in business within the City of Los Angeles when, as a contractor or subcontractor, you or your
employees undertake any job or project upon land located within the City of Los Angeles including the erection,
alteration, improvement, or repair of any type of structure; plumbing, plastering, sheet metal, electrical, cement or tile
work; excavating; erection of scaffolding; construction of roads, railroads, pipe lines for seven (7) or more days per

calendar year.
2. If yes, do you have a valid City of Los Angeles Tax Registration Certificate?

Account Number 0002070377-0001-4

If you do not have a valid City of Los Angeles Tax Registration Certificate, please report your City of Los
Angeles gross receipts for the previous three calendar years or from the date you began conducting business

within the City of Los Angeles.
YEAR GROSS RECRIPTS
20 . $.
20 $.
20 8

3. If your answer to Question No. 1 is “NO”, but you do have contracts with the City of Los Angeles,
please provide the Los Angeles City job site addresses below.

Title Vice President-Contracts

Signature / // g

(Revised 11/05) Cia/er



Form W"g

{Rev. August 2013)
Department of the Treasury

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
send to the IRS.

Internal Reveriue Service
) Name (as shown on your income tax retum)

Osmose Utilities Services, Inc.

Buslness name/dlsregarded entity name, If different from above

Check appropriate box for fedearal tax classifieatlon;

[ individuat/sole propristar [ ¢ cerporation S Corporation

D Other (see Instructlons) >

D Partnership

D Limited ffabllity company. Enter the tax classlilcation (C=C corporatlon, S=S corporation, P=partnership) ™

7 Exemptlons (see Instructions);
[:] Trust/estate ’
Exempt payee code {if any)
Exemptlon from FATCA reporting
code {if any)

Address (number, streat, and apt. or sulte no.)
215 Greencastle Road

Print or type
cific Instructions on page 2.

Requester's name and address (optlonal)

Department of Water and Power
of The City of Los Angeles.

City, state, and ZIP code
Tyrone, Georgia 30290

See Spe

111 Marth Hope Street, L-43
Los Engglesi%ﬂ aggfe

Ust account number(s) here (optional)

m Taxpayer Identification Number (TIN)

Enter your TIN In the approprlate box. The TIN provided muist match the name given on the "Name” line
to avold backup withholding. For Individuals, this is your saclal security number (SSN). However, for a
resident allen, sole propristor, or disregarded entity, see the Part | instructions on page 3. For other
entities, It Is your employer Identification number (EIN). If you do not have a number, see How fo geta

TIN on page 3.

Note. If the account Is in more than one name, see the chart on page 4 for guldelines on whose

number to enter.

Social security number

Empluyer Identification number

als|-lz|1|7]5]2]1]0

R Certification

Under penaltfes of perjury, | certify that:

1. The number shown on this form is my correct taxpayer Identification number (or | am waiting for a number to be issued to me), and

2. lam not éubject to backup withhalding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject ta backup withholding as a resuit of a fallure to report all interest or dividends, or (c) the IRS has notified me that{ am

no longer subject to backup withholding, and

8. 1am a U.S, citizen or other U.S. person (defined below), and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting Is comect,

Certiflcation Instructions. You must cross out item 2 above If you have been notified by the IRS that you are currently subject to backup withholding
because you have falled to report all Interest and dividends on your tax return. For real estate transactions, ltem 2 does not apply. For mortgage
Interest paid, acquisition or abandonment of secured property, cancellatlon of debt, contributlons to an individual retirement arrangement (IRA), and
generally, payments other than Interest and dividends, you are not required to sign the certification, but you must provide your cotrect TIN. See the

Instructions on page 3.

Sign st '” P
gnature of gt T

Here | U.S. person > M yvf::i‘f

pste» October 28, 2014

General Instructions
Sactlon teferances are to the internal Revenue Code unless otherwlse noted.

Future developments, The IRS has created a page on IRS.gov for Information
about Form W-8, at www.irs.gov/w9. Information about any future developments
affacting Form W-8 (such as legislation enacted after we release Ity will be posted

on that page.

Purpose of Form
A person who is required to file an Information return with the IRS must obtain your
correct taxpayer Identlfication number (TIN) to report, for exampls, income paid to

you, payments made to you In settlernent of payment card and third party network
transactions, real estate transactions, mortgage Interest you pald, acquisition or

i abandlgzment of secured property, cancellation of debt, or contributions you made
to an [RA,

Use Farm W-8 only If you are & U.S. person (including a resldent allen), to
provida your corract TiN to the person requesting it (the requester) and, when
applicable, to: ‘

1. Certify that the TiN you are giving Is correct {or you are waiting for & number
to be Issued),

2. Cartify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S, exempt payes. if
applicabls, you are also cartifying that as 4 U.S. person, your allocable share of
any partnership income from a U.S, trade or business is not subject to the

withholding tax on forelgn pariners' share of effectlveh_,' connected incoms, and

4. Cerlify that FATCA code(s) entared on this form (if any) Indicating that you are
exempt from the FATCA reporting, Is comrect.
Note. If you are a U.S. person and a requester givezs i g:form other than Form
W-8 to raquest your TIN, you must use the requesdar's:-faan i & Is substantlally
similar to this Form W-9,
DefInition of a U.S. person. For federal tax purposes, you are considered a U.S.
person If you are:
* An Individual who s & U.S. citizen or U.S. resident allen,
* A partnership, corporation, compiny, g agsunlilos created or organized in the
Unlted States or under the laws afthir LitdiFe Siatis, ,
» An estate (other than a foreign estate), or
« A domestlc trust (as deflned in Regulations section 301.7701-7).
Speclal_rules.for partnerships. Partnerships that conduct a trade orbusiness In
the United States are generally required to pay a withholding tax under sectlon
1446 on any foralgn partners’ share of effactively connected taxabie Income from
such business, Further, In cerlain cases whera a Form W-8 has not been recslved,
the rules under section 1446 require a partnership to prasume that a partneris a
forelgn person, and pay the section 1446 withholding tax. Therefora, If you are a
U.S. person that fs a partner in a partnership conducting a trade or buslness in the
United States, provide Form W-8 to the parinership to establish your U.S. status
and avold section 1446 withholding on your share of partnership Income.

Cat. No. 10231X

Form W-9 (Rev. 8-2013)




City of Los Angeles
Department of Water and Power

CERTIFICATION OF COMPLIANCE WITH CHILD SUPPORT
OBLIGATIONS

This document must be returned with the Proposal/Bid Response

The Undersigned hereby agrees that _Osmose Utilities Services, Inc. will:
‘ ' Name of Business

1. 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 Eamings
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: _ X (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:

Tyrone/Fayette/Georgia
City/County/State

November 3, 2014
Date

@ Please check if company has already submitted to DWP
certification relative to Child Support Obligations Ordinance.

Osmose Utilities Services, Inc. 215 Greencastle Road, Tyrone, GA 30290
Name of Business Address

Michael W, Groves, Jr.

Signature of f&u’chorizéd Officer or Representative Print Name
Vice President-Contracts (770) 632-6700
Title Telephone Number

Rev. 03-09
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CITY OF LOS ANGELES

NONDISCRIMINATION e EQUAL EMPLOYMENT PRACTICES
CONSTRUCTION & NON-CONSTRUCTION CONTRACTOR

Los Angeles Administrative Code (LAAC), Division 10, Chapter 1, Article 1, Section 10.8 stipulates that the City of Los Angeles, in letting and
awarding contracts for the provision to it or on its behalf of goods or services of any kind or nature, intends to deal only with those contractors
that comply with the non-discrimination and Affirmative Action provisions of the laws of the United States of America, the State of California
and the City of Los Angeles. The City and each of its awarding authorities shall therefore require that any person, firm, corporation, partnership
or combination thereof, that contracts with the City for services, materials or supplies, shall not discriminate in any of its hiring or employment
practices, shall comply with all provisions pertaining to nondiscrimination in hiring and employment, and shall require Affirmative Action
Programs in contracts in accordance with the provisions of the LAAC. The awarding authority and/or Office of Contract Compliance of the
Department of Public Works shall monitor and inspect the activities of each such contractor to determine that they are in compliance with the
provisions of this chapter.

Los Angeles Administrative Code Section 10.8.2 All Contracts: Non-discrimination Clause

Notwithstanding any other provision of any ordinance of the City of Los Angeles to the contrary, every contract which is let, awarded or entered
into with or on behalf of the City of Los Angeles, shall contain by insertion therein a provision obligating the contractor in the performance of
such contract not to discriminate in his or her employment practices against any employee or applicant for employment because of the applicant’s
race, religion, national origin, ancestry, sex, sexual orientation, age, disability, marital status, domestic partner status, or medical condition. All
contractors who enter into such contracts with the City shall include a like provision in all subcontracts awarded for work to be performed under
the contract with the City. Failure of the contractor to comply with this requirement or to obtain the compliance of its subcontractors with such
obligations shall subject the contractor to the imposition of any and all sanctions allowed by law, including but not limited to termination of the
contractor’s contract with the City.

Los Angeles Administrative Code Section 10.8.3. Equal Employment Practices Provisions

Every non-construction contract with or on behalf of the City of Los Angeles for which the consideration is $1,000 or more, and every
construction contract for which the consideration is $1,000 or more, shall contain the following provisions, which shall be designated as the
EQUAL EMPLOYMENT PRACTICES provision of such contract;

A.  During the performance of this contract, the contractor agrees and represents' that it will provide equal employment practices and the
contractor and each subcontractor hereunder witl ensure that in his or her employment practices persons are employed and employees are treated
equally and without regard to or because of race, religion, ancestry, national origin, sex, sexual orientation, age, disability, marital status or
medical condition.

1. This provision applies to work or service performed or materials manufactured or assembled in the United States,

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

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

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

C.  As part of the City’s supplier registration process, and/or at the request of the awarding authority, or the Board of Public Works, Office
of Contract Compliance, the contractor shall certify in the specified format that he or she has not discriminated in the performance of City
contracts against any employee or applicant for employment on the basis or because of race, religion, national origin, ancestry, sex, sexual
orientation, age, disability, marital status or medical condition.

D.  The contractor shall permit access to and may be required to provide certified copies of all of his or her records pertaining to
employment and to employment practices by the awarding authority or the Office of Contract Compliance for the purpose of investigation to
ascertain compliance with the Equal Employment Practices provisions of City contracts. On their or either of their request the contractor shall
provide evidence that he or she has or will comply therewith.

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

Form OCC-ND-EEP-1 (7/11) Pl



F.  Upon a finding duly made that the contractor has failed to comply with the Equal Employment Practices provisions of a City contract,
the contract may be forthwith canceled, terminated or suspended, in whole or in part, by the awarding authority, and all monies due ot to become
due hereunder may be forwarded to and retained by the City of Los Angeles, In addition thereto, such faiture to comply may be the basis for a
determination by the awarding authority or the Board of Public Warks that the said contractor is an irresponsible bidder or proposer pursuant to
the provisions of Section 371 of the Charter of the City of Los Angeles. In the event of such a determination, such contractor shall be disqualified
from bamg awarded a contract with the City of Los Angeles for a period of two years, or until the contractor shail establish and carry out a

program in conformance with the provisions hereof,

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

H.  The Board of Public Works shall promulgate rules and regulations through the Office of Contract Compliance, and provide necessary
forms and required language to the awarding authorities to be included in City Request for Bids or Request for Propasal packages or in supplier
registration requirements for the implementation of the Equal Employment Practices provisions of this contract, and such rules and regulations
and forms shall, so far as practicable, be similar to those adopted in applicable Federal Executive orders. No other rules, regulations or forms may
be used by an awarding authority of the City to accomplish the contract compliance program,

f

L. Nothing contained in this contract shall be construed in. any manner so as to require or penmit any act which is prohibited by law.

J.  Atthe time a supplier registers to do business with the City, or when an individual bid or proposal is submitted, the contractor shall agree
to adhere to the Equal Employment Practices specified herein during the performance or conduct of City Contracts.

K. Equal Employment Practices shall, without limitation as to the subject or nature of employment activity, be concerned with such
employment practices as;

1. Hiring practices;

2. Apprenticeships where such approved programs arefunctioning, and other on-the-job taining for non-apprenticeable occupations;
3. Training and promotional opportunities; and

4. Reasonable accommodations for persons with disabilities.

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

limited to termination of the contractor’s contract with the City.

Equal Employment Practices Provisions Certification — The Contractor by its signature
affixed hereto declares under penalty of perjury that:

1. The Contractor has read the Nondiscrimination Clause in Section I above and certifies that it will adhere to the practices in the performance

of all contracts.
2. The Contractor has read the Equal Employment Practices Provisions as contained in Section II above and certifies that it will adhere to the
practices in the performance of any construction contract or non-construction contract of $1,000 or more.

Osmose Utilities Services, Inc. ; //;r/ :

COMPANY NAME AUFFORIZED ss_qm@f‘r

215 Greencastle Road
ADDRESS NAMRB AND T{TLE (TYPE OR PRINT)
Tyrone, Fayette, GA 30290 (770) 632-6700
ELEHDNRTMAT,

€ITY, COUNTY, STATE, ZIP

Form QCC-ND-EEP-1 (7/11) 20f2

Michael W. Groves, Jr. / Vice President-Contracts




CITY OF LOS ANGELES
PLEDGE OF COMPLIANCE WITH CONTRACTOR RESPONSIBILITY

Los Angeles Administrative Code (LAAC) Section 10.40 et seq. (Contractor Responsibility Ordinance) provides
that, unless specifically exempt, City contractors working under service contracts of at least $25,000 and three
months, contracts for the purchase of goods and products of at least $100,000, contracts for the purchase of
garments of at least $25,000, and construction contracts of any amount; public lessees; public licensees; and
certain recipients of City financial assistance or City grant funds, shall comply with all applicable provisions of
the Ordinance. Upon award of a City contract, public lease, public license, financial assistance or grant, the
contractor, public lessee, public licensee, City financial assistance recipient, or grant recipient, and any its
subcontractor(s), shall submit this Pledge of Compliance to the awarding authority.

The contractor agrees to comply with the Contractor Responsibility Ordinance and the following provisions:

(a) To comply with all federal, state, and local laws in the performance of the contract, including but not limited
to laws regarding health and safety, labor and employment, wage and hours, and licensing laws, which
affect employees.

(b) To notify the awarding authority within 30 calendar days after receiving notification that any governmental
agency has initiated an investigation which may result In a finding that the contractor did not comply with
any federal, state, or local law in the performance of the contract, including but not limited to laws regarding
health and safety, labor and employment, wage and hours, and licensing laws, which affect employees.

(¢) To notify the awarding authority within 30 calendar days of all findings by a governmental agency or court of
competent jurisdiction that the contractor has violated any federal, state, or local law in the performance of
the contract, including but not limited to laws regarding health and safety, labor and employment, wage and
hours, and licensing laws which affect employees.

(d) If applicable, to provide the awarding authority, within 30 calendar days, updated responses to the
Responsibility Questionnaire if any change occurs which would change any response contained within the
Responsibility Questionnaire and such change would affect the contractor's fitness and ability to continue
the contract.

(e) To ensure that subcontractors working on the City agreement (including contractors or subcontractors of a
public lesses, licensee, sublessee, or sublicensee that perform or assist in performing services on the
leased or licensed premises) shall comply with all federal, state, and local laws in the performance of the
contract, including but not limited to laws regarding health and safety, labor and employment, wage and
hours, and licensing laws, which affect employees.

(f) To ensure that subcontractors working on the City agreement (including contractors or subcontractors of a
public lessee, licensee, sublessee, sublicensee that perform or assist in performing services on the leased
or licensed premises) submit a Pledge of Compliance.

(9) To ensure that subcontractors working on the City agreement (including contractors or subcontractors of a
public lessee, licensee, sublessee, or sublicensee that perform or assist in performing services on the

leased or licensed premises) shall comply with paragraphs (b) and (c).
Failure to complete and submit this form to the Awarding Authority may result in wnthholding of
payments by the City Controller, or contract termination.

Osmose Utilities Services, Inc., 215 Greencastle Road, Tyrone, GA 30290, (770) 632-6700

Company Name, Address-aihone Number

: & November 3, 2014
Signature of Officer or Authorized Representative Date )
Michael W, Groves, Ir Vice-President-Contracts
Print Name and Title of Officer or Authorized Representative
Contact Number

Awarding City Department

SRIS/CRO-3, Pledge of Compllance (Rev. 5/25/04) 1of1




CITY OF LOS ANGELES
RESPONSIBILITY QUESTIONNAIRE

RESPONSES TO THE QUESTIONS CONTAINED IN THIS QUESTIONNAIRE MUST BE SUBMITTED ON THIS FORM,
In responding to the Questionnaire, neither the City form, nor any of the questions contained therein,
may be retyped, recreated, modified, altered, or changed In any way, in whole or in part. Bidders or
Proposers that submit responses on a form that has been retyped, recreated, modified, altered, or
changed in any way shall be deemed non-responsive.

The sigmatory of this Questionnaire guarantees the truth and accuracy of all statements and answers to the
questions herein. Failure to complate and refum this. questionnaire, any false staterments; or failure to answer
(a) question(s} when required, may render the bid/proposal non-responsive. "All responses must be typewritten
or printed fn Ink, Where an explanation fs required ar where additional space Is nesded i explain an answer,
use the. Responsibility Questionnaire Attachments. Submit the completed farm and all aftachments to the
awarding authority. Retain a copy of this comp!eted form for future reference Ccmtractors must subemt
updated nformation to the. awarding authority if changes have occurred that would render any of the responses
inaccurate in any way. Updatés must be submitted to the awarding authority \ within 30 days of the change(s).

A, CONTACT INFORMATION

CITY DEPARTMENT INFORMATION

City Department/Division Awafding Contract City Contact Person Phone
Cit_y_ Bid or Contract Number (if applicable) and Project Title
BIDDER/CONTRACTOR INFORMATION
Osmose Utilities Services, Inc,
Bidder/Proposer Business Name
215 Greencastle Raod Tyrone GA 30290
‘Street Address ‘ City State Zip
Michael W, Groves, Jr., Vice President-Contracts (770) 632-6700 (678) 364-0844
Phone Fax

Contact Person, Title
TYPE OF SUBMISSION:

The Questionnaire being submitted is;

Kl An initial submission of a completed Questionnaire.

O An update of a prior Questionnaire dated ! /

L1 No change. | certify under penalty of perjury under the laws of the State of California that there has been no
change to any of the responses since the last Responsibility Questionnaire dated { ¥}
was submitted by the firm. Attach a copy of that Questionpaire and sign below.

Michael W. Groves, 1., Vice President-Contracts - o November 3, 2014
Print Name, Title Signature™ 7 Date

TOTAL NUMBER OF PAGES SUBMITTED, INCLUDING ALL ATTACHMENTS:

Responsibility Questionnaire (Rev. 01/20/12) Service 10f9



B. BUSINESS ORGANIZATION/STRUCTURE
Indicate the organizational structure of your firm. “Firm” includes a sole proprietorship, corporation, joint
venture, consortium, association, or any combination thereof.

K] Corporation: Date incorporated: __7 / 23 /2002 State of incorporation: Delaware
List the corporation’s current officers. '
President: __Larry B Larson

Vice President: Ron A. Childress

Secretary: _Charles L. Fincher, Jr.
Treasurer: Elizabeth M. Tommaney __(Assistant Treasurer)

OO Check the box only if your firm is a publicly traded corporation.
List those who own 5% or more of the corporation’s stocks. Use Attachment A if more space is needed.
Publicly traded corporations need not list the owners of 5% or mare of the corporation’s stocks.

O Limited Liability Company: Date of formation: / / State of formation:
List members who own 5% or more of the company. Use Attachment A if more space is needed.

O Partnership: Date formed: / l_____ State of formation: _
List all partners in your firm. Use Attachment A if more space is needed.

(O Sole Proprietorship: Date started: / /
List any firm(s) that you have been associated with as an owner, partner, or officer for the last five years.
Use Attachment A if more space is needed. Do not include ownership of stock in a publicly traded
company in your response to this question.

0O Joint Venture: Date formed: b} /
List: (1) each firm that is a member of the joint venture and (2) the percentage of ownership the firm will
have in the joint venture. Use Attachment A if more space is needed. Each member of the Joint
Venture must complete a separate Questionnaire for the Joint Venture’s submission to be
considered as responsive to the invitation.

Respansibility Questionnaire (Rev. 01/20/12) Service 20f9



C. OWNERSHIP AND NAME CHANGES

1. Is your firm a subsidiary, parent, holding company, or affiliate of another firm?

KYes [INo

If Yes, explain on Attachment A the relationship between your firm and the associated firms. Include
information about an affiliated firm only if one firm owns 50% or more of another firm, or if an owner,
partner or officer of your firm holds a similar position in another firm.

2. Has any of the firm's owners, partners, or officers operated a similar business in the past five years?

COYes K No
If Yes, list on Attachment A the names and addresses of all such businesses, and the person who.
operated the business. Include information about a simitar business only if an owner, partner or officer of
your firm holds a similar position in another firm.

3. Has the firm changed names in the past five years?
(JYes Xl No

if Yes, list on Attachment A all prior names, addresses, and the dates they were used. Explain the reason
for each name change in the last five years.

4. Are any of your firm’s licenses held in the name of a corporation or partnership?
XMYes [No

If Yes, list on Attachment A the name of the corporation or partnership that actually holds the license.

Bidders/Contractors must continue on to Section D and answer all remaining questions
contained in this Questionnaire.

The responses in this Questionnaire will not be made available to the public for review. This is not a
public document. [ CPCC §20101(a) ]

Responsibility Questionnaire (Rev. 01/20/12) Service 3of9



D.

5.

10.

11.

12.

FINANCIAL RESOURCES AND RESPONSIBILITY

Is your firm now, or has it ever been at any time in the last five years, the debtor in a bankruptcy case?
COYes [@MNo

If Yes, explain on Attachment B the circumstances surrounding each instance.

Is your company in the process of, or in negotiations toward, being sold?
COYes [XNo

If Yes, explain the circumstances on Attachment B.

PERFORMANCE HISTORY
How many years has your firm been in business? 80 Years.

Has your firm ever held any contracts with the City of Los Angeles or any of its departments?
XYes [No '
If, Yes, list on an Attachment B all contracts your firm has had with the City of Los Angeles for the last 10

years. For each contract listed in response to this question, include: (a) entity name; (b) purpose of
contract; (c) total cost; (d) starting date; and (e) ending date.

List on Attachment B all contracts your firm has had with any private or governmental entity (other than the
City of Los Angeles) over the last five years that are similar to the work to be performed on the contract for
which you are bidding or proposing. For each contract listed in response to this question, include: (a) entity
name; (b) purpose of contract; (c) total cost; (d) starting date; and (e) ending date.

O Check the box if you have not had any similar contracts in the last five years

In the past five years, has a governmental or private entity or individual terminated your firm’s contract prior
to completion of the contract?

COYes XENo
If Yes, explain on Attachment B the circumstances surrounding each instance.

In the past five years, has your firm used any subcontractor to perform work on a government contract
when you knew that the subcontractor had been debarred by a governmental entity?

O Yes No
If Yes, explain on Attachment B the circumstances surrounding each instance.

In the past five years, has your firm been debarred or determined to be a non-responsible bidder or
contractor?

OYes K No

If Yes, explain on Attachment B the circumstances surrounding each instance.

Responsibility Questionnaire (Rev.. 01/20/12) Service 40f9



13.

14.

15.

16.

17.

DISPUTES

In the past five years, has your firm been the defendant in court on a matter related to any of the following
issues? For parts (a) and (b) below, check Yes even if the matter proceeded to arbitration without court
litigation. For part (c), check Yes only if the matter proceeded to court litigation. If you answer Yes to any of
the questions below, explain the circumstances surrounding each instance on Attachment B. You must

include the following in your response: the.name of the plaintiffs in each court case, the specific causes of
action in each case; the date each case was filed; and the dusgos:tton/current status of each case.

(a) Payment to subcontractors?
COYes [ENo

(b) Work performance on a contract?
CYes [XNo

(c) Employment-related litigation brought by an employee?
XYes [INo

Does your firm have any outstanding judgements pending against it?
T1Yes [XNo

If Yes, explain on Attachment B the circumstances surrounding each instance.

In the past five years, has your firm been assessed liquidated damages on a contract?
OYes [No

If Yes, explain on Attachment B the circumstances surrounding each instance and identify all such
projects, the amount assessed and paid, and the name and address of the project owner.

. COMPLIANCE

In the past five years, has your firm or any of its owners, partners or officers, ever been investigated, cited,
assessed any penalties, or been found to have violated any laws, rules, or regulations enforced or
administered, by any of the governmental entities listed on Attachment C (Page 9)? For this question, the
term “owner” does not include owners of stock in your firm if your firm is a publicly traded corporation.

OYes X No

If Yes, explain on Attachment B the circumstances surrounding each instance, including the entity that was
involved, the dates of such instances, and the outcome.

If a license is required to perform any services provided by your firm, in the past five years, has your firm,
or any person employed by your firm, been investigated, cited, assessed any penalties, subject to any
disciplinary action by a licensing agency, or found to have violated any licensing laws?

OYes XNo

If Yes, explain on Attachment B the circumstances surrounding each instance in the last five years.
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18. In the past five years, has your firm, any of its owners, partners, or officers, ever been penalized or given a
letter of warning by the City of Los Angeles for failing to obtain authorization from the City for the
substitution of a Minority-owned (MBE), Women-owned (WBE), or Other (OBE) business enterprise?

COYes @ANo

If Yes, explain on Attachment B the circumstances surrounding each instance in the last five years. B

H. BUSINESS INTEGRITY

19. For questions (a), (b), and (c) below, check Yes if the situation applies to your firm. For these questions,
the term “firm” includes any owners, partners, or officers in the firm. The term “owner” does not include
owners of stock in your firm if the firm is a publicly traded corporation. If you check Yes to any of the

questions below, explain on Attachment B the circumstances surrounding each instance.

(a) Is a governmental entity or public utility currently investigating your firm for making (a) false claim(s) or
matetial misrepresentation(s)?

OYes MENo
(b) In the past five years, has a governmental entity or public utility alleged or determined that your firm
-made (a) false claim(s) or material misrepresentation(s)?

[dYes [ No

(¢) In the past five years, has your firm been convicted or found liable in a civil suit for, making (a) false
claim(s) or material misrepresentation(s) to any governmental entity or public utility?

OYes EWNo

20. In the past five years, has your firm or any of its owners or officers been convicted of a crime involving the
bidding of a government contract, the awarding of a government contract, the performance of a
government contract, or the crime of fraud, theft, embezzlement, perjury, bribery? For this question, the

term “owner” does not include those who own stock in a pubiicly traded corporation.

OYes KiNo

If Yes, explain on Attachment B the circumstances surrounding each instance.

CERTIFICATION UNDER PENALTY OF PERJURY

| certify under penalty of perjury under the laws of the State of California that | have read and understand the
questions contained in this questionnaire and the responses contained on all Attachments. | further certify that
| have provided full and complete answers to each question, and that all information provided in response to

this Questionnaire is true and accurate to the best of my knowledge and belief.
Michael W. Groves, Jr. ‘ M - / November 3, 2014

Print Name, Title Signature” Date
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ATTACHMENT A FOR SECTIONS A THROUGH C

Where additional information or an explanation is required, use the space below to provide the information or
explanation. Information submitted on this sheet must be typewritten or printed in ink. Include the number of

the question for which you are submitting additional information. Make copies of this Attachment if additional
pages are needed.

Page .

C. OWNERSHIP AND NAME CHANGES

Parent Company

Osmose Holdings, Inc.

980 Ellicott Street

Buffalo, NY 14029

Osmose Utilities Services, Inc. is a wholly-owned subsidiary of Osmose Holdings, Inc.

Operating Subsidiaries Under Osmose Holdings, Inc. (these are affiliates of Osmose Utilities Services, Inc.)

Osmose Utilities Services, Inc. North Star Structural Contractors, Ltd.
215 Greencastle Road 35 Crawford Crescent, P.O. Box 520
Tyrone, Georgia 30290-2944 Campbellville, Ontario LOP 1B0

Phone: (770) 632-6700
Fax: (678) 364-0844

Osmose Realty Corporation Tru-Check, Inc.

980 Ellicott Street 817 West Columbia Street, Suite 2
Buffalo, NY 14029 Somerset, KY 42501

Phone: (770) 632-6700 Phone: (800) 455-5507

Fax: (678) 364-0844

Operating Subsidiaries Under Osmose Utilities Services, Inc.
Osmose Communication Services, Inc.

465 West Business Park

Conway, AR 72034

Office: (501) 932-0800

Fax: (501) 932-0804

C. 4. Are any of your firms's licenses held in the name of a corporation or partnership?
Osmose Utilities Services, Inc.
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ATTACHMENT B FOR SECTIONS D THROUGH H

Where additional information or an explanation is required, use the space below to provide the information or
explanation. Information submitted on this sheet must be typewritten or printed in ink. Include the number of
the question for which you are submitting additional information. Make copies of this Attachment if additional
pages are needed.

Page

E. PERFORMANCE HISTORY
8. Has your firm ever held any contracts with the City of Los Angeles or any of its departments?
(a) Enity Name (b) Purpose of Contract (c) Total Cost (d&e) Starting/Ending Date

Department of Water and Power of The City of Los Angeles Contract# 875, Services, Pole Truss,
$458,930.00, June 17, 2008/June 17, 2011.

Department of Water and Power of The City of Los Angeles Contract# 47726-8, Osmose FastGate Gateway
Software Maintenance Program, $248,700, October 2, 2008/October 2, 2014.

Department of Water and Power of The City of Los Angeles Contract# 337, Services, Pole Truss,
$1,063,849.07, October 24, 2012/October 24, 2015.

9. List on Attachment B all contracts your fim has had with any private or governmental entity (other than
the City of Los Angeles) over the last five years that are similar to the work to be perfromed on the contract
for which you are bidding or proposing. For each contract listed in response to this question, include:

(a) Enity Name b) Purpose of Contract (c) Total Cost (d&e) Starting/Ending Date

PacifiCorp, FastGate Software Maintenance, $1,420,000, 2001-2014 (ongoing)

Indianapolis Power and Light Company, FastGate Software Maintenance,$339,200, 2002-2009

F, DISPUTES

14.

Osmose is a substantial organization operating throughout the United States. Like any organization of this
type in today's litigious society, Osmose is from time to time subject to legal claims and is currently defending
several actions. Osmose maintains adequate insurance coverage for most outstanding claims, and any claims
not covered by insurance will not, alone or in the aggregate, result in any material adverse effect to the business
or financial condition of Osmose.
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ATTACHMENT C: GOVERNMENTAL ENTITIES FOR QUESTION NO. 16

Check Yes in response to Question No. 16 if your firm or any of its owners, partners or officers, have ever
been cited, assessed any penalties, or found to have violated any laws, rules, or regulations enforced or
administered, by any of the governmental entities listed below (or any of its subdivisions), including but not
limited to those examples specified below. The term “owner” does not include owners of stock in your firm if
your firm is a publicly traded corporation. If you answered Yes, provide an explanation on Attachment B of the
circumstances surrounding each instance, including the entity involved, the dates of such instances, and the

outcome.

FEDERAL ENTITIES

Federal Department of Labor

American with Disabilities Act

Immigration Reform and Control Act

Family Medical Leave Act

Fair Labor Standards Act

Davis-Bacon and laws covering wage requirements

for federal government contract workers

s Migrant and Seasonal Agricultural Workers
Protection Act
Immigration and Naturalization Act
Occupational Safety and Health Act
anti-discrimination provisions applicable to
government contractors and subcontractors

«  whistleblower protection laws

0 8 & W

Federal Department of Justice

Civil Rights Act

American with Disabilities Act

Immigration Reform and Control Act of 1986
bankruptcy fraud and abuse

* # &

Federal Department of Housing and Urban

Development (HUD)

« anti-discrimination provisions in federally
subsidized/assisted/sponsored housing programs

« prevailing wage requirements applicable to HUD
related programs

Federal Environmental Protection Agency
+ Environmental Protection Act

National Labor Relations Board
« National Labor Relations Act

Federal Equal Employment Opportunity
Commission

+ Civil Rights Act

Equal Pay Act

Age Discrimination in Employment Act
Rehabilitation Act

Americans with Disabilities Act

Responsibility Questionnaire (Rev. 01/20/12)
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STATE ENTITIES

California’s Department of Industrial Relations

« wage and labor standards, and licensing and
registration

occupational safety and health standards

workers' compensation self insurance plans
Workers' Compensation Act

wage, hour, and working standards for apprentices
any provision of the California Labor Code

California’s Department of Fair Employment and
Housing
s California Fair Employment and Housing Act

-#  Unruh Civil Rights Act

« Raiph Civil Rights Act

California Department of Consumer Affairs

s licensing, registration, and certification
requirements :

s occupational ficensing requirements administered
and/or enforced by any of the Department's
boards, including the Contractors’ State Licensing
Board

California’s Department of Justice
LOCAL ENTITIES

City of Los Angeles or any of its subdivisions for
violations of any law, ordinance, code, rule, or
regulation administered and/or enforced by the City,
including any letters of warning or sanctions issued by
the City of Los Angeles for an unauthorized substitution
of subcontractors, or unauthorized reductions in dollar
amounts subcontracted.

OTHERS
Any other federal, state, local governmental entity
for violation of any other federal, state, or local law or

regulation relating to wages, labor, or other terms and
conditions of employment.
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LW-B

LWO — EMPLOYEE INFORMATION FORM
REQUIRED DOCUMENTATION FOR_AQ 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 (LWO) REQUIRES THAT SUBJECT EMPLOYERS PROVIDE TO

EMPLOYEES:

¥ As of July 1, 2013 a wage of atf least $10.91 per hour with health benefits of $1.25 per hour, or $12.16 per hour
without health benefits (to be adjusted annually) (Regulation #4);

m  Atleast 12 compensated days off per year for sick leave, vacation or personal necessity at the employee’s request

‘ (pro-rated for part-time employees) (Regufation #4); and

®  Atleast 10 additional days off per year of uncompensated time off for personal or immediate iliness only (pro-rated for
part-time employees) (Regulation #4). Refer fo the LWO Rules and Regulations, available from the Department of
Public Works, Bureau of Contract Administration, Office of Contract Compliance (OCC) website, for details regarding
the wage and benefit requirements of the 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 EITC payments from the employer (Regulation #4).

THE LIVING WAGE ORDINANCE {LWO) AL SO REQUIRES EMPLOYERS:

®  Not toretaliate against any employee claiming non-compliance with the provisions of these Ordinances and to comply
with federal law prohibiting retaliation for union organizing (Regulation #4).

TO BE FILLED OUT BY THE CONTRACTOR

1. Company Name: _Osmose Utilities Serwces INC. Email Address:_0smosecontracts@osmose.com

2. STATE the number of employees working ON THIS CITY CONTRACT:
3. *ATTACH a copy of your company’s 1% PAYROLL under THIS CITY CONTRACT.
4. *INDICATE (highlight, underfine) on the payroll which employees are working ON THIS CITY CONTRACT.
5

. Do you provide health benefits (such as medical, dental, vision, mental heaith, and disability insurance)

to your employees? [ [Yes [] 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 City agreement earn an hourly wage
of at least $15 per hour. If so, check the box below. ,

| certlfy under penalty of perjury thatl 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.,

| understand that the employee information provided herein is confidential and will be used by the City of Los Angeles, Office of
Contract Compliance for the purpose of monitoring the Living Wage Oy{;ej .

Michael W. Groves, Jr.

Print Name of Person Compieting This Form

Vice President-Contracts  (770) 632-6700 11314
Title Phone # Date

Signatute 6f Person Completing This Form

AWARDING DEPARTMENT USE ONLY:
Contact Phone: Contract #:

Dept: . Dept Contact:

Form OCG/LW-6, Rev. 6/13 OFFICE OF CONTRACT COMPLIANCE, EEOE SECTION: (213) 847-2625




200N Sprng Sest " Bldder Certlflca tlon

City Hall =~ 24th Floor

i ngeles, CA 80012 CEC Form 50

{213) 978-1960

This form must be submitted to the awarding authority with your bid
orp_roposa/ for the contract noted below. Please write legibly.

B Orlginal fiing  E Amended filing (original signed on N : last amendment signed on )

BidIContract/BAVN Number: Awarding Authority (Department):

>Name of Bidder: Phone:
Osmose Utilities Services, Inc, (770) 632-6700

Address:
215 Greencastle Road, Tyrone, GA 30290

Email:
osmosecontracts@osmose.com

CERTIFICATION
[ certify the following on my own behalf or on behalf of the entity named above, which | am authorized to represent:

A. 1am aperson or entity that is applying for a contract with the City of Los Angsles.

B. The contract for which | am applying is an agreement for one of the following:

1. The performance of work or service to the City or the public;

2. The pravision of goods, equipment, materials, or supplies;

3. Receipt of a grant of City financial assistance for economic development or job growth, as further described
in Los Angeles Administrative Code § 10.40.1(h) [see reverse]; or

4. A public lease or license of City property where both of the following apply, as further described in Los
Angeles Administrative Code § 10.37.1(1) [see reverse]:
a. | provide services on the City property through employees, sublessees, sublicensees, contractors, or

subcontractors, and those services:
i. Are provided on premises that are visited frequently by substantial numbers of the public; or

ii. Could be provided by City employees If the awarding authority had the resources; or
jii. Further the proprietary interests of the City, as determined in writing by the awarding authority.
b. am not eligible for exemption from the City's living wage ordinancs, as eligibility Is described in Los
Angeles Administrative Code § 10.37.1(1{b).
€. The value and duration of the contract for which | am applying is one of the following:

1. For goads or services contracts—a value of more than $25,000 and a term of at least three months;

2. For financial assistance contracts—a value of at ieast $100,000 and a term of any duration; or

3. For construction contracts, public leases, or licenses~any value and duration.

. lacknowledge and agree to comply with the disclosure requirements and prohlbitions established In the Los
Angeles Municipal Lobbying Ordinance if | qualify as a lobbying entity under Los Angeles Municipal Code §

48.02.
| certify under penalty of perjury under the laws of the City of Los Angeles and the state of Cdlifornia that the

information in this form is true and complete. . :
Date: _November 3, 2014 ‘ Signature: / L

Name: __ Michael W. Groves, Jr.

Title: _ Vice President-Contracts

Revised October 2013 Los Angeles Munlcipal Code § 48.08(H): 1of1




Los Angeles Administrative Code § 10.40.1

(ht  "City Financial Assistance Recipient’ means any person who receives from the City
discrete financial assistance in the amount of One Hundred Thousand Dollars
($100,000.00) or more for economic development or job growth expressly articulated
and identified by the City, as contrasted with generalized financial assistance such as
through tax legisiation.

Categories of such assistance shall include, but are not limited to, bond financing, planning assistance, tax
increment financing exclusively by the City, and tax credits, and shall not include assistance provided by the
Community Development Bank. City staff assistance shall not be regarded as financial assistance for
purposes of this article. A loan shall not be regarded as financial assistance. The forgiveness of a loan
shall be regarded as financial assistance. A loan shall be regarded as financial assistance to the extent of
any differential between the amount of the loan and the present value of the payments thereunder,
discounted over the life of the loan by the applicable federal rate as used in 26 U.S.C. Sections 1274(d),
7872(f). A recipient shall not be deemed to include lessees and sublessees.

Los Angeles Administrative Code § 10.37.1

(i “Public lease or license”.

{a} Except as provided in (I)(b), “Public lease or license” means a lease or license of City property on
which services are rendered by employees of the public lessee or licensee or sublessee or
sublicensee, or of a contractor or subcontractor, but only where any of the following applies:

()

2y

{3}

The services are rendered on premises at least a portion of which is visited by
substantial numbers of the public on a frequent basis (including, but not limited to,
airport passenger terminals, parking lots, golf courses, recreational facilities); or
Any of the services could feasibly be performed by City employees if the awarding
authority had the requisite financial and staffing resources; or

The DAA has determined in writing that coverage would further the proprietary
interests of the City. ’

(by A public lessee or licensee will be exempt from the requirements of this article
subject to the following limitations:

1

(4

(s

(8}

()

The lessee or licensee has annual gross revenues of less than the annual

gross revenue threshold, three hundred fifty thousand dollars ($350,000), from business
conducted on City property;

The lessee or licensee employs no more than seven (7) people total in the

company on and off City property,

To qualify for this exemption, the lessee or licensee must provide proof of its gross revenues
and number of people it employs in the company’s entire workforce to the awarding authority
as required by regulation;

Whether annual gross revenues are less than three hundred ﬁfty thousand dollars ($350,000)
shall be determined based on the gross revenues for the last tax year prior to application or
such other period as may be established by regulation;

The annual gross revenue threshold shall be adjusted annually at the skame rate and at the
same time as the living wage is adjusted under section 10.37.2 (a);

A lessee or licensee shall be deemed to employ no mare than seven (7) people if the
company’s entire workforce worked an average of no more than one thousand two-hundred
fourteen (1,214) hours per month for at least three-fourths (3/4) of the time period that the
revenue limitation is measured;

Public leases and licenses shall be deemed to include public subleases and

sublicenses;

If a public lease or license has a term of more than two (2) years, the exemption granted
pursuant to this section shall expire after two (2) years but shall be renewable in two-year
increments upon meeting the requirements therefor at the time of the renewal application or
such period established by regulation.



PROPOSER'S NAME, FORM OF BUSINESS ORGANIZATION, AND
SBE CERTIFICATION STATUS

Each principal firm, and/or joint venture partner, involved in the proposal shall furnish
the following information:

Name of proposer’s business organization:

Osmose Utilities Services, Inc.

Proposeris a Corporation _
(Corporation, Joint Venture, Partnership, Limited Partnership,
Individual, or Individual doing-business-as a firm)

If a corporation, the proposer shall state below the names of the President and of the
Secretary. If a joint venture, the proposer shall state below the names of each joint
venture partner. If a partnership, the proposer shall state below the names of the partners
and general partner. The agreement shall be signed by a duly authorized representative on
behalf of the single and distinct business organization named above.

President-Larry B. Larson

Secretary-Charles L. Fincher, Jr.

In accordance with the Article titled Small Business Enterprise (SBE) Participation
Program in SECTION TWO of this RFP, a proposer that is certified as an SBE is eligible
to earn credit towards meeting or exceeding the contract-specific mandatory SBE goal for
the portion of the contract that will be performed by its own forces.

To be eligible for such credit, the proposer shall indicate its certification status on the
table shown below.



Certification Status of Bidder
[Check all that apply]

Certification Agency
[Check applicable box(es)]

———

Csmall Business Enterprise (SBE)
DDisadvantaged Business Enterprise (DBE)
Crederal sea 8(a)

DMinority-owned Business Enterprise (MBE)

DWoman-owned Business Enterprise {WBE)

Coisabled Veteran Business Enterprise (DVBE)

mNone

DCity of Los Angeles for sts, SBE (LA), and EBE
certifigations.

DState of California for s8, Micro-Business, and
DBE certifications.

Oios Angeles County Metropolitan

Transportation Authority for S8 Metro
certificatlon.

Crederal sBa 8(a)

Is the Bidder certified as an SBE? No

(Yes or No)

If the answer to the above question is “Yes”, what portion of the contract will be
performed by the bidder’s own forces (in percent)?

%

To receive credit as an SBE, a certified bidder shall submit with its bid, a copy or proof
of valid certification issued by a certifying agency recognized by the Department and the
bidder shall be certified by the time of bid submittal.



APPENDIX J

LIST OF PROPOSED SUBCONTRACTORS

In accordance with the Paragraph titled “Small Business Enterprise (SBE) Participation Program” in
Section Two —Supplemental Instructions to Proposers, the proposer shall complete and submit the

following table if any subcontractors are proposed under this agreement,

(If the table shown below is left blank, it will be assumed that no subcontractors will be utilized for

this procurement)

Certification

Status of Description of .
Estimated Dollar
Name of Subcontractor Subcontractor Work to be Amoilrl\t ofl;ubconatract
(SBE/DBE/WBE/ Performed
MBE/ DVBE/OBE})

No Subcontractor's will be used

Proposers are advised to print extra copies of this page if additional subcontractors are to be listed.




City of Los Angeles
Department of Public Works
Bureau of Contract Administration
Office of Contract Compliance
1149 S. Broadway, Suite 300, Los Angeles, CA 90015
Phone: (213) 847-2625 E-mail: bca.eeoe@lacity.org

AFFIRMATIVE ACTION PLAN
NON-CONSTRUCTION CONTRACTOR

The following contracts are subject to the City of Los Angeles Affirmative Action Program as required by
the Los Angeles Administrative Code (LAAC) Section 10.8.4 et seq.:

»  Every non-construction contract of $100,000 or more;
+  Every construction contract of $5,000 or more.

Purpose - An affirmative action program is a management tool designed to ensure equal employment
opportunity. A central premise underlying affirmative action is that, absent discrimination, over time a
contractor's workforce, generally, will reflect the gender, racial and ethnic profile of the available labor
pools. Therefore, as part of its affirmative action program, a contractor monitors and examines its
employment decisions and compensation systems to ensure equal employment practices, and takes steps to
correct underutilization of women and minorities.

Contractors are subject to all provisions contained in LAAC Section 10.8.4 et seq. which can be
found at hitp:/bea.lacity.org. The excerpts below are provided to serve as a starting point for
satisfying these requirements:

LAAC Section 10.8.4 (B) The Contractor will, in all soljcitations or advertisements for employees placed by
or on behalf of the contractor, state that all qualified applicants will receive consideration for employment
without regard to their race, religion, ancestry, national origin, sex, sexual orientation, age, disability,
marital status or medical condition.

LAAC Section 10.8.4(K) The plan shall be subject to approval by the Office of Contract Compliance prior
to award of the contract.

LAAC Section 10.8.4(M) The Affirmative Action Plan required to be submitted shall, without limitation as
to the subject or nature of employment activity, be concerned with such employment practices as:

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

-t
i

Classroom preparation for the job when not apprenticeable;
Pre-apprenticeship education and preparation;

Upgrading training and opportunities;

e b o

Encouraging the use of contractors, subcontractors, and suppliers of all racial and ethnic
groups, provided, however that any contract subject to this ordinance shall require the
contractor, subcontractor or supplier to provide not less than the prevailing wage;

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

7, The provision of needed supplies or job conditions to permit persons with disabilities to be
employed, and minimize the impact of any disability.

LAAC Section 10.8.4(Q) All contractors subject to the provisions of the section shall include a like
provision in all subcontracts awarded for work to be performed under the contract with the City and shall
impose the same obligations, including but not limited to filing and reporting obligations, on the
subcontractors as are applicable to the contractor.

OCC-AA-1 (Rev 6-26-12) | of2.



CONTRACTOR DECLARATION

In pursuit of accomplishing the intent of the City’s A{firmative Action Program, the contractor certifies and
agrees to immediately implement good faith efforts, measures to recruit and employ minority, women, and
other potential staff in a nondiscriminatory manner including, but not limited to, the following actions. The

contractor shall:

(a)
®

()
(d)

(e}

Recruit and make efforts to obtain such employees.

Continually evaluate personnel practices to assure that hiring, upgrading, promotions, transfers,
demotions and layoffs are made in a nondiscriminatory manner so as to achieve and maintain a
diverse work force.

Utilize training programs and assist minority, women and other employees in locating,
qualifying for and engaging in such training programs to enhance their skills and advancement.
Maintain such records as are necessary to determine compliance with equal employment and
affirmative action obligations, and make such records avajlable to City, State and Federal
authorities upon request.

Said policies shall be provided to all employees, subcontractors, vendors, unions and all others
with whom the contractor may become involved in fulfilling any of its contracts.

By its execution hereof, the contractor accepts and submits the foregoing as its Affirmative Action
Plan. I certify under penalty of perjury under the laws of the State of California thatI have read and
understood the foregoing requirements of LAAC Section 10.8 et seq. and agree to comply with them
while under contract as set forth therein.

Executed thi$Td_day of_NOvember  in theyear2014,at ___1yrone ,GA
- {Cly) “{Stule)

Osmose Utilities Services, Inc. {770) 632-6700 -

COMPANY NAME ' ) TELEPHONE/EMAIL

’ : ,pf 215 Greencastle Road

AUTHORIZED SIGNATURE ADDRESS

Michael W. Groves, Jr., Vice President-Contracts  Tyrone, Fayette, Georgia, 30290

NAME AND TITLE (TYPE OR PRINT) CITY, COUNTY, STATE, ZIP

Zofl

OCC-AA-1 (Rev 6-26-12)




:_ " Prohibited Contributors (Bidders) |

e CECFormds |

This form must be completed in its entirety and submitted to the awarding authority with your bid
or proposal for the contract noted below. A bid or proposal that does not include a completed
form will be deemed nonresponsive. Please write legibly.

ﬂOriginal filing EJ Amended filing (original signed on ; last amendment signed on )

BidICont_ractlBAVN Number (or other identifying information If no number): Date Bid Submitted:
RSSP NO. 90248 ] November 3, 2014

Description of Contract:
Osmose FastGate Gateway Software Mamtenance Program

Awarding Authority (Department):

BIDDER
| Name: Osmose Utilities Services, Inc.

Address: 215 Greencastle Road, Tyrone, GA 30290

Email (optional): _osmosecontracts@osmsoe.com Phone: (770) 632-6700
855333 (Attached)

State Contractor ID: .

State ID must be disclosed for identification purposes, even if not performing work on this coniract
under that license. If the bidder does not have a state contractor ID, indicate "not epplicable”.

PRINCIPALS

Please identify the names and titles of all principals (attach additional sheets if necessary). Principals
include a bidder’s board chair, president, chief executive officer, chief operating officer, and individuals
who serve in the functional equivalent of one or more of those pasitions. Principals also include
individuals who hold an ownership interest in the bidder of at least 20 percent and employees of the
bidder who are authorized by the bid or proposal to represent the bidder before the City.

Name; _ See Attached Title:
Address:
Name: Title:
Address:
Name: Title:
Address:
Name: v . Title:
Address:
M _2  additional sheets are attached. Q Bidder is an individual and no other principals exist.
Revised October 2013 Los Angeles City Charter § 470(c)(12) Page 10f 3

Los Angeles Municipal Code §§ 49.7.35(B)(3), (4)




Stvieses Prohibited Contributors (B:dders)
ey CEC Form 55

SUBCONTRACTORS

Please identify all subcontractors whose subcontracts are worth $100,000 or more (attach additional
sheets if necessary). If the subcontractor has a state contractor license, the 1D must be disclosed for
identification purposes, even if the subcontractor is not performing work on this contract under that
license.

Subcontractor:  No Subcontractor's will be used
Address:
State Contractor |D (for identification purposes; if none, indicate *not applicable™:

Subcentractor: _
Address:
State Contractor 1D (for identification purposes; if none, indicate “not applicable":

Subcontractor:
Address:
State Contractor ID (for identification purposes; if none, indicate “not applicable’).

| Subcontractor:
Address: v
State Contractor ID (for identification purposes; if none, indicate “not applicable’);

Subcontractor:
Address:
State Contractor ID (for identification purposes; if none, indicate “not applicable”).

Subcontractor:
Address:
State Contractor ID (for identification purposes; if none, indicate “not applicable”).

Subcontractor:
Address:
State_ Contractor ID (for identification purposes; if none, indicate "not applicable”).

Subcontractor:
Address:
State Contractor ID (for identification purposes: if nons, indicate “not applicable’); ,

Subcontractor:
Address:
State Contractor ID (for identlfication purposes; if none, Indicale “not applicable”).

a __ additional sheets are attached. U Bidder has no subcontractors an this bid or proposal
whose subcontracts are worth $100,000 or more.

Revised October 2013 Los Angeles City Charter § 470(c)(12) Page 2o 3
Los Angeles Municipal Code §§ 49.7.35(B)(3), (4)




y| 25z ” Prohibited Contributors (Bidders) |
b Sz S CEC Form 55

(213) 973-1960

PRINCIPALS OF SUBCONTRACTORS

Please identify the names and titles of all principals for each subcontractor identified on page 2 (attach
additional sheets if necessary). Principals include a subcontractor's board chair, president, chief :
executive officer, chief operating officer, and individuals who serve in. the functional equivalent of one
or more of those positions. Principals also include individuals who hold an ownership interest in the
subcontractor of at least 20 percent and employees of the subcontractor who are authorized by the bid
or proposal to represent the subcontractor before the City.

Name: NA __ Title;
Address:

Subcontractor;

Name: i Title:
Address: ,,,,
Subcontractor; _.

Name: Title:
Address:

Subcontractor:
Name: Title:
Address:
Subcontractor;
| Name: Title:
Address: .
Subcontractor _______~~~

Q Of the subcontractors identified on page 2, the following are Individuals and no other principals
exist {attach addltional sheets if necessary);

Subcontractor:
Subcontractor:
g additional sheets are attached. O Bidder has no subcontractors on this bid or proposal
whose subcontracts are worth $100,000 or more.
CERTIFICATION

1 certify that | understand, will comply with, and have notified my principals and subcontractors of the
requirements and restrictions in Los Angeles City Charter section 470(c)(12} and any related ordinances. 1
 understand that | must amend this form within ten business days if the information above changes. | certify
under penally of perjury under the laws of the City of Los Angeles nd the state fBalifornia that the '
information provided above js true and complete. oy .
Date; __ November 3, 2014 Slgnature; ¥ % 27 ._4

Name: _Michael W, Groves, Jr:

Title: Vice President-Contracts

Under Los Angeles City Charter § 470(c)(12), this form must be submitted to the awarding authority with your bid or propasal.
A bid or proposal that does not include a completed Form 55 will be deemed nonresponsive.

Revised October 2013 Los Angeles Clly Charter § 470(c)(12)- Page 3 of 3

Las Angeles Municipal Code §§ 49.7.35(B)(3), (4)
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Osmose.

OSMOSE UTILITIES SERVICES, INC. - SECRETARY’S CERTIFICATE

I, Charles L. Fincher, do hereby certify that [ am the duly appointed and acting Secretary of Osmose Utilities
Services, Inc., a Corporation organized and existing under the laws of the State of Delaware and having a place
of business in Tyrone, Georgia (the “Corporation”), and that listed below is a true, accurate, and complete list of
the officers of the Corporation as of October 17, 2013. This list of officers has not been amended or modified in
any way and remain true, accurate, and complete on the date hereof:

James R. Spengler, Jr.
Larry B. Larson
Charles L. Fincher, Jr.
Michael R. Leach
Elizabeth M. Tommaney
Ron A. Childress
David R. Hagley

lan Bresnahén

Jeffrey R. Giffen
Nelson G. Bingel, III
Michael W. Groves, Jr.
Michael R. Dodge
Michael Peters
Kenneth J. Arington
Scott K. Wolff

Joel K. Rowe

Randy C. Marquardt
Brett D. Gelband
David H. Bonk
Thomas M. Petrik
Philip J. Halsch

Chairman

President

Vice President-Finance, Secretary
Assistant Secretary & Assistant Treasurer
Assistant Secretary & Assistant Treasurer
Executive Vice President

Sr. Vice President-Operations & Contracts
Sr. Vice President-Business Development & Marketing
Vice President-Engineering

Vice President- Product Strategy

Vice President-Contracts

Vice President-Operations Support

Vice President-Industry Affairs

Vice President-North American Operations
Vice President-North American Operations
Vice President-North American Operations
Vice President-Products

Vice President- Business Development
Vice President- Business Development
Vice President- Business Development
Vice President- Hawaii/lkaika

IN WITNESS WHEREOF, | have hereunto set my hand this 17" day of October, 2013.

'“M&Hiﬂll‘"”.

“d\""‘ YES. J.'f"»,“

s gﬂ .u‘i'!n:,_.ﬁ é %@/
S P W ’ﬁfm -
§u§ SEAL™ *g‘i Charles L. Fincher
i" -# MM@"' m'_f Vice President-Finance, Secretary
*;n’, “‘.f
‘lknuﬁ-"'
Osmose Utilities Services, Inc. - Secretary’s Certificate 10f1

Revised 6/10/13LP & LT



IRAN CONTRACTING ACT OF 2010 COMPLIANCE AFFIDAVIT
(California Public Contract Code Sections 2200-2208)

The California Legisiature adopted the Iran Contracting Act of 2010 to respond to policies of [ran in a uniform fashion
(PCC § 2201(q)). The lran Contracting Act prohibits proposers engaged in investment activities in Iran from bidding
on, submitting proposals for, or entering into or renewing contracts with public entities for goods and services of one
million dollars ($1,000,000) or more (PCC § 2203(a)). A proposer who "engages in investment activities In Iran” is

defined as either:

1. A proposer providing goods or services of twenty million dolfars ($20,000,000) or more in the energy sector of
Iran, including provision of oil or liquefied natural gas tankers, or products used to construct or maintain
pipelines used to transport oil or liuefied natural gas, for the energy sector of Iran; or

2. A propeser that is a financial institution (as that term is defined in 50 U.S.C. § 1701) that extends twenty million
dollars ($20,000,000) or more in credit to another person, for 45 days or more, if that person will use the credit
to provide goods or services in the energy sector in Iran and is identified on a list created by the California
Department of General Services (DGS) pursuant to PCC § 2203(b) as a person engaging in the investment

activities in Iran.

The proposer shall certify that at the time of submitting a proposal for new contract or renewal of an existing contract,
he or she is not identified on the DGS list of ineligible businesses or persons and that the proposer is not engaged in
investment activities in Iran in violation of the Iran Contracting Act of 2010.

California law establishes penalties for providing false certifications, including civil
penalties equal to the greater of $250,000 or twice the amount of the contract for which
the false certification was made; contract termination; and three-year mellglblhty to bid on

contracts (PCC § 2205).

To comply with the Iran Contracting Act of 2010, the proposer shall complete and sign ONE of the options shown
below.

OPTION #1: CERTIFICATION
I, the official named below, certify that | am duly authorized to execute this certification on behalf of the proposer or

financial institution identified below, and that the proposer or financial institution identified below is not on the current
DGS list of persons engaged in investment activities in Iran and is not a financial institution extending twenty million
dollars ($20,000,000) or more in credit to another person or vendor, for 45 days or more, if that other person or vendor
will use the credit to provide goods or services in the energy sector in Iran and is identified on the current DSG list of

persons engaged in investment activities in lran.

Osmose Utilities Services, Inc.

Name of Proposer/Figangial Institytion {Printed): , ,
Signed by: //ym : (Authorized Signature)

Michael W. Groves, Jr. (Printed Name)

Vice President-Contracts ___(Title of Person Signing)

OPTION #2: EXEMPTION
Pursuant to PCC § 2203(c) and (d), a public entity may permit a proposer or financial institution engaged in

investment activities in Iran, on a case-by-case basis, to be eligible for, or to bid on, submit a proposal for, or enter
into, or renew, a contract for goods and services. If the proposer or financial institution identified below has obtained
an exemption from the certification requirement under the Iran Contracting Act of 2010, the proposer or financial
institution shall complete and sign below and attach documentation demonstrating the exemption approval.

Name of Proposer/Financial Institution (Printed): ‘

Signed by: (Authorized Signature)

(Printed Name)

(Title of Person Sighing)




APPENDIXT
SAFETY COMPLIANCE CERTIFICATE

L Michael W. Groves, Jr. the undersigned,

(Print Company Repres“éntatﬂiﬂve Name)

Vice President-Contracts of
' (Print Company Representative Title)

Osmose Utilities Services, Inc. hereby certify the
(Print Company Name}

information contained herein and that undersigned is duly authorized to certify that:

A. Contractor has an effective Injury and lliness Prevention Program which
meets the requirements of all applicable laws and regulations, including, but
not limited to, California Labor Code Section 6401.7. (This section does not
apply if Contractor does not perform any work under this agreement within

the State of California.) and

http://www.leginfo.ca.gov/cgi-bin/displaycode?section=lab&group=06001-
07000&file=6400-6413.5

B. Contractor agrees that it is fully responsible for the acts and omissions of its
subcontractors and all persons either directly or indirectly employed by

Contractor.

C. The above-named person has the authority and responsibility for
implementing and administering Contractor’s Injury and lliness Prevention

Program.

IN WITNESS WHEREOF, the undersigned has executed this Safety Compliance Certificate
under the penalty of perjury of the laws of the State of California on;

e

Print Name:  Mijchael W. Groves, Jr.

Signed:

Date:  November 3, 2014

Revised 11.12.13




APPENDIX B

FEE SCHEDULE

Summary of Services to be provided under This Agreemenf

Fixed Price for 4 One-year Total
Services 3-year Period Renewable Options
(Ist Year) $97,300 | (4th Year) $97,300
Standard Software | )4 vear) $97,300 (5th Year) $97,300
gdei‘v‘;z‘;a"ce (3rd Year) $97,300 (6th Year) $97,300 $631,100
(7th Year) $97,300
(Ist Year) $2,200 (4th-Year) $2,200
Escrow Services (2nd Year) $2,200 (5th Year) $2,200 §15,400
(3rd Year) $2,200 (6th Year) $2,200
(7th Year) $2,200
o (4th Year) $50,000
| I\Zﬁiﬁiﬂ: Tasks $400,000 (Sth Year) $50,000 $600,000
’ (6th Year) $50,000
(7th Year) $50,000
TOTAL $ 698,500 B 598,000 $ 1,296,500

*LADWP has estimated $400,000 as shown in this Appendix B, Fee Schedule for Proprietary New Software and
Upgrades Task. Services under this estimated amount will be issued as Task Orders in accordance with Section 21

(“Task Order Development and Approval”) of Section Four Draft Agreement.

“Osmose has utilized our experience of performing this exact service for LADWP over the past
seven years as the basis for deriving our proposed pricing. Working closely with LADWP over

this period of time has provided Osmose with an intimate knowledge of the detailed

requirements of the process and therefore a comprehensive understanding of the level of effort

involved.”




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

YES NQ

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)

Is your firm’s invoice name exactly the same as on the PO/SPO?

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

a. Your correct vendor number?

b. The correct PO/SPO number?

¢. Your Business Tax Registration Certificate Number or Vendor Registration
Number?

Have all materials/services been delivered?

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

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. if not specifically allowed for in the PO.)

If freight charges are authorized in the PO, are you, and not the freight
company, billing for the charges?




10.

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.)

[s your invoice submitted in accordance with contract terms?

Does your invoice number appear on any credit memo?




ExHiBIT H
PRIOR WORK PRODUCT

(INTENTIONALLY LEFT BLANK)



EXHIBIT I
RESERVED
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EXHIBIT J
SOFTWARE MAINTENANCE

“Software Maintenance” shall consist of the following:

¢ The LADWP’s Designated Employees may, from time to time contact Contractor
by telephone or e-mail to consult with Contractor regarding the operation of the Software
and any Error.

. The LADWP's Designated Employees shall provide to Contractor all
documentation and related information with respect to each Error, and Contractor shall
examine same.

. Contractor shall use its most diligent efforts to correct such Errors by providing
Updates to the Software, and shall provide conforming Software to the LADWP promptly
thereafter.

Contractor shall make Software Maintenance available during the LADWP’s normal

business days and normal business hours.

3.

For purposes of this EXHIBIT J (“SOFTWARE MAINTENANCE”), Errors shall be classified

as follows:

4,

@ “Level 1 Errors” shall mean Errors which cause a significant impact in the
LADWP’s ability to deliver water or power to customers.

. “Level 2 Errors” shall mean Errors which cause a significant impact upon the
LADWP’s information technology system, but does, not impair the LADWP’s ability to
deliver water or power to customers.

. “Level 3 Errors” shall mean Errors which are not Level 1 Errors or Level 2
Errors.

Contractor shall use its most diligent efforts to respond to and acknowledge Errors as

follows:

. Level 1 Errors: The LADWP shall report Level 1 Errors to Contractor using an
external call logging service. Contractor shall use its diligent efforts to respond and
acknowledge such notice by telephone, email or fax within four (4) hours of receipt.
Contractor will promptly thereafter assemble a team of Contractor engineers to provide
corresponding Software Maintenance (and will do so outside of normal business days as
necessary), and shall inform the LADWP of the contact information for the leader of such
team.

. Level 2 Errors: The LADWP shall report Level 2 Errors to Contractor by email.
Contractor shall respond and acknowledge such notice promptly.



o Level 3 Errors: The LADWP shall report Level 3 Errors to Contractor by email.
Contractor shall respond and acknowledge such notice promptly.

J.1 Services Statement of Work Summary

J.1.1 Standard Software Maintenance Services
For the Term and any renewal of this Agreement, the Depattment shall be entitled to
Standard Software Maintenance Services described herein.

J.1.1.1 Technical Assistance

Technical assistance shall be performed primarily by telephone and electronic mail from Osmose
offices either in Buffalo, NY or Syracuse, NY, USA or if elected by the Department at its sole
discretion, at a Department site. Osmose shall provide technical assistance to the Department for
problem resolution and to advise the Department on the installation, operation, and maintenance
of the software. Osmose will also provide the Department electronic access to technical bulletins
and documentation in support of the Trouble(s) resolution.

The Department shall designate no more than five (5) Authorized Customer Representatives,
identified in Section J.3, responsible for communicating Troubles to Osmose, and shall designate
which of those three is the primary Authorized Customer Representative in the case of
ambiguities. The Department shall be responsible for all initial screening and troubleshooting of
Troubles prior to contacting Osmose.

J.1.1.2 Trouble Reporting

The Department will have access to a direct web-based trouble reporting system. In addition, the
Department will have direct dial phone service to a designated Osmose contact that will accept
Trouble Reports and assist the Department with the verification of suspected Trouble(s) and
provide solutions for said Trouble(s). The Osmose’ contact serves as the primary contact for an
associated Trouble Report until its resolution. Osmose support personnel will be available from
8AM to 5PM Eastern Standard Time, Monday through Friday, except for Holidays (hereafter
referred to as normal business hours). The Osmose contact shall be responsible for receiving the
information and logging it into Osmose’ Trouble Tracking System.

A Trouble Report shall be converted to a Problem Report in the event that a trouble event cannot
be resolved within a reasonable amount of time (5 days) and such delay has caused a Problem to
exist. The Osmose contact managing the initial Trouble Report will be responsible for entering
the information into Osmose’ Problem Reporting System.

J.1.1.3 Software Updates, Upgrades and New Versions Releases
Osmose shall provide, at no additional cost, when generally made available to the Department,
Releases of Updates, Upgrade and/or new Versions of the Software as well as updates to the

Documentation, as the case may be.

Osmose shall provide a write-in service for assistance, information and the communication of
questions and enhancement suggestions directed to Osmose. A response will be provided by
Osmose within a reasonable time.



It is acknowledged and agreed that all the Standard Software Maintenance Services provided by
Osmose are strictly remedial and that each intervention hereunder is solely triggered by the
Department. Osmose shall have no obligation to provide the Department preventive Standard
Software Maintenance Services.

Standard Software Maintenance Services covers all FastGate Gateway licensed components,
associated libraries, and all configuration files that Osmose has delivered (or will be delivered) to
the Department. Explicitly, these components include, but are not limited, to the following:

O FastGate Gateway

0 FastGate Editor Licenses

0 FastGate Process Manager Licenses

0 2 FME Professional Suite Licenses

O Specified FastGate modifications from the Department

J.2 Proprietary New Software and Upgrades Tasks

Under this Maintenance Program, Osmose will provide and deliver Proprietary New Software
and Upgrade

Tasks.

** The FastGate software proposed for this contract is based on proprietary technology and is

wholly owned, developed and maintained by Osmose, Inc.

The Proprietary New Software and Upgrades Tasks will entail tasks such as those identified in
the following list of services.

1.. FastGate Gateway Software Upgrades — includes periodic maintenance of FastGate
related adaptations, performance tuning of system, and implementation of business
process enhancements

2. Interfacing of FastGate Gateway to External Computer Systems — related with
interfacing to M3i Outage Management System, Intergraph FRAMME/GIS, ECS
Historia Gateway, and SCADA/Energy Management System, as a result of FastGate
software upgrades or minor revisions to External Computer Systems.

3. FastGate Gateway Train the Trainer Services — as due to software upgrades,
enhancements and business process improvements.

4. Proprietary New Software and UpgradeTasks ~ Osmose will provide and deliver the
following Proprietary New Software and Upgrade Tasks within as defined by Tasks
definition. Total Proprietary Tasks over period of Contract. Tasks will be defined in and
delivered according to work scope provided in mutually-agreed Task Orders provided by
the Department to Osmose (see Exhibit A Section A.4). Payment schedule for the above
fixed price services will be based upon payment terms as shown in the fee schedule as
part of the Task (see Exhibit A Section A.4).

5. Production Tasks — as needed (A.4, Exhibit A)



J.3 Authorized Representatives
A maximum of five (5) Authorized Department Representatives may contact the Osmose to

make inquires regarding standard Software Maintenance Services. Following is a list of three
representatives, including telephone numbers, e-mail addresses, fax numbers and any other
information that may be required. The Department will notify the Osmose in writing if there are
changes in or additions to this representatives list.

1. Name: Sungly Chiu
E-mail: sungly.chiu@ladwp.com
Telephone numbers: (213)367-2797
Fax numbers: (213)367-3592

2. Name: Emil Abdelshehid
E-mail: emil.abdelshehid@ladwp.com
Telephone numbers: (213)367-4841
Fax numbers: (213)367-3592

3. Name: John Litwin
E-mail: john.litwin@ladwp.com
Telephone numbers: (213)367-4005
Fax numbers: (213)367-3592

4. Name: Alex McCarthy
E-mail: alex.mccarthy@ladwp.com
Telephone numbers: (213)367-1729
Fax numbers: (213)367-3592



ExHIBIT K
RIGHT TO AUDIT CLAUSE

1. Right to Audit: Provided the LADWP has executed Contractor’s non-disclosure
agreement, then 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 defined 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 and change orders. The audits will be performed using FAR, Parts 30 and 31, et seq.,
generally accepted accounting practices and principles, and any other applicable City, State and
Federal government audit standards. 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
records during the performance of the work and under the provision of this contract not less than
4 years past final payment, or until final settlement of all disputes, claims, or litigation,
whichever occurs later. In addition, records that relate to the contract, claim, change order,
dispute, litigation, or costs or items to which an audit exception has been taken shall be
maintained and shall be made available until final payment or final resolution of such dispute,
litigation, claim, or exception, whichever occurs later.

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.



The entire contract and 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 Department 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 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 4 years from the date of Final Payment under the contract, and 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. Repayment or crediting by the Contractor, and the Contractor’s
subcontractors and suppliers, for billing inaccuracies and unallowable costs shall be repaid with a
10% annual interest charge, from the date invoice payment was received by the Contractor from
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 10% of the
billing, the Contractor shall pay all expenses and costs incurred by the Authorized Auditors
arising out of or related to the audit.



The Department will have the right to conduct a closeout audit on every contract relating to the
entire contract, including but not limited to, any and all change orders.



EXHIBIT L

For Contractors. Service Providers; Vendors, and Tenants

Agreement/Activity/Operation: Reqg# 112413/RSSP No. 90248 Osmose Fastgateway - Software

Reference/Agreement:
Term of Agreement:
Contract Administrator and Phone:
Buyer and Phone Number:

CERTIFICATE ACCEPTABLE _
John Litwin - 74005
Hactor Lucero - 72614

Contract-required types and amounts of insurance as indicated below by checkmark are the minimum which must be maintained.

All limits are Combined Single Limit (Bodily Injury/Property Damage) unless otherwise indicated. Firm 30 day Notice of Cancel-
lation required by Receipted Delivery,

_..PER OCCURRENCE LIMITS
( $1,000,000.00 )

{¢) WORKERS COMPENSATION(Stat. Limits)/Employer's Liabiiity:

{v) Broad Form All States Endorsement
( } Jones Act (Maritime Employment)
(v) Waiver of Subrogation

) Other:

( ) US L&H (Longshore and Harbor Workers)
( ) Outer Continental Shelf
( ) Black Lung (Coal Mine Health and Safety)

R
(v) AUTOMOBILE LIABLITY:
) Owned Autos
{v) Hired Autos
() Contractual Liability
( ) MCS-80 (US DOT)
( ) Waiver of Subrogation

(¢) GEMERAL LIABILITY:

( ) Limit Specific to Project

( ) Other:

( ) Any Auto

( $1,000,000.00 )

(V) Non-Owned Auto
(v) Additional Insured
{ ) Trucker's Form

( ) Other:

) Broad Form Property Damage (/) Contractual Liability

(

(¢} Premises and Qperations
{ } Fire Legal Liability

( ) Corporal Punishment

( ) Watercraft Liahility

( ) Waiver of Subrogation

( } Marine Contractors Liability

{ } PROFESSIONAL LIABILITY:
( ) Contractual Liability
() Additional Insured
( ) AIRCRAFT LIABILITY:
( ) Passenger Per Seat Liability
{ ) Pollution
{ } PROPERTY DAMAGE:
( )} Replacement Value
{ ) All Risk Form
{ ) Builder's Risk:$
{ } Transportation Fioater:$
{ )} Scheduled Locations/Propt.
( ) WATERCRAFT;
( ) Protection and Indemnity
() Waiver of Subrogation
{ ) POLLUTION:
() Incipient/Long Term
( ) Waiver of Subrogation

t ] CRIME:
{ ) Fidelity Bond:
( ) Employee Dishonesty
( ) Computer Fraud
{ ) Other:

(

, E ) Pallution
{
(

( ) ASBESTOS LIABLITY:

Insurance Req Form 2/04

(/) Products/Completed Ops.
) Garagekeapers Legal Liab,
) Collapseftinderground

) Airport Premises
} Other:

( ) PerProject Aggregate

( ) Waiver of Subrogation
( ) Vicarious Liability Endt.

( ) Contractual Liability
( ) Additional Insured

{ ) Loss Payable Status (AOIMA)

{ ) Actual Cash Value

{ ) Named Perils Form

( ) Boiler and Machinery
(

(

Other:

)
) Confractors Equipment$_ ___
)

( $1,000,000.00 )
(¢} Personal Injury

{ 1 Independent Contraciors
{ } Child Abuse/Molastation

{ } Exptosion Hazard

(v} Addition (nsured Status-

) Hangarkespers Legal Lizb.

)

(
{} Other: __

{
{ ) 3 Year Discovery Tail
( ) Cther:

7 —
( )} Hull Waiver of Subrogation
( ) Other:

( ) Agreed Amount
{ ) Earthquake:
( ) Flood:
=
(

) Loss of Rental Income:
) Other:

() Polilution
() Other _

( ) Sudden and Accidental
( )} Contractor’s Pollution

() Joint Loss Payable Status

( ) Financial Institution Bond
( ) in Transit Coverage

( ) Commercial Crime

( )} Other:

() Additional insured

( ) Additional Insured

. () Other:

( 3
( ) Additional Insured
() Other:

) Additional Insured  ( ]
) Loss of Monies/Securities

) Wire Transfer Fraud

) Forgery/Alteration of Docs.

o~



EXHIBIT M
CONFIDENTIALITY AGREEMENT FOR LADWP PROPRIETARY INFORMATION



EXHIBIT M

Confidentiality Agreement for LADWP Proprietary Information

A. Confidentiality

All documents, records, and information provided by LADWP to the Contractor, or
accessed or reviewed by the Contractor, during performance of this Agreement shall
remain the property of LADWP. All documents, records and information provided by
LADWP to the Contractor, or accessed or reviewed by the Contractor during
performance of this Agreement, are deemed confidential. The Contractor agrees not to
provide these documents and records, nor disclose their content or any information
contained in them, either orally or in writing, to any other person or entity. The Contractor
agrees that all documents, records, or other information used or reviewed in connection
with the Contractor's work for LADWP shall be used only for the purpose of carrying out
LADWP business and cannot be used for any other purpose. The Contractor shall be
responsible for protecting the confidentiality and maintaining the security of LADWP
documents, records, and information in its possession.

B. Document Access/Control

1. The Contractor shall make the confidential information provided by LADWP to the
Contractor, or accessed or reviewed by the Contractor during performance of this
Agreement, available to its employees, agents and for subcontractors, only on a
need-to-know basis. Further, the Contractor shall provide written instructions to all of
its employees, agents and subcontractors, with access to the confidential information
about the penalties for its unauthorized use or disclosure.

2. The Contractor shall store and process confidential information in an electronic
format in such a way that unauthorized persons cannot retrieve the information by
computer, remote terminal or other means.

3. The Contractor shall not remove documents, records, or information used or
reviewed in connection with the Contractor's work for LADWP from LADWP facilities
without prior approval from LADWP. The Contractor shall not use, other than in direct
performance of work required pursuant to the Agreement, or make notes of any
home address or home telephone numbers contained in personnel or customer files,
confidential information, documents, or records provided by LADWP that are
reviewed during work on this Agreement.

4. The Contractor shall not make or retain copies of any such documents, written and
electronic materials, notes, documents, confidential information, records, or other
information. Provided however, with prior written approval from LADWP, the
Contractor may make copies of such documents, written materials, notes,
documents, confidential information, or other information, as necessary to perform its
duties under this Agreement.

5. The Contractor shall document and immediately report to LADWP any
unauthorized use or disclosure of confidential information of which the Contractor
becomes aware.



follows:

. Return of All Documents to LADWP

The Contractor shall, at the conclusion of this Agreement or at the request of LADWP,
promptly return any and all written materials, notes, documents, records, confidential
information, or other information obtained by the Contractor during the course of work
under this Agreement to LADWP, and all paper and electronic copies thereof. Provided
however, the Contractor may retain duplicates and originals, as appropriate, of
Contractor’s administrative communications, records, files, and working papers relating
to the services provided by the Contractor pursuant to this Agreement:

. Work Product and Deliverable Confidentiality

Any reports, findings, deliverables, analyses, studies, notes, information or data
generated as a result of this Agreement are to be considered confidential The
Contractor shail not make such information available to any individual, agency, or
organization except as provided for in this Agreement or as required by law.
Notwithstanding the foregoing, the Contractor may reference its work under this
Agreement in general terms in presentations and proposals, provided that in doing so,
the Contractor does not disclose any non-public information. The Contractor may not
release any information, whether or not such information is public information, to the
media without prior written approval from LADWP.

. Subcontractors Subject to the Confidentiality Agreement

Any subcontract entered into pursuant to the terms of this Agreement shall be subject to,
and shall incorporate, the provisions of this Confidentiality Agreement.

Bidder has caused their duly authorized representative to execute this Agreement as

Date;_December 2, 2014 Signature: _\ / r-j ‘ L

Osmose Utilities Services, Inc.
Lany Larson

Title: President

Firm:




'EXHIBIT N
EQUAL BENEFITS ORDINANCE - WAIVER
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EXHIBIT N EBO WAIVER

CITY OF LOS ANGELES
Department of Public Works EECE Heceivan
Bureau of Contract Administration eceivsa
Office of Contract Compliance NOV 1 8 7014

1149 8. Broadway, 3" Floor, Los Angeles CA 90015
Phone: (213) 847-2625 - E-mail: bca.eece@lacity.ord

Company Name:  Osmose Utﬂmes Services, Inc. BAVNID #:
Company Address: 215 Cmmﬁﬂ{oad ,
City: Tyrome : Siate: A Zint 30090 Fed. ID/SS# 35-2175310

Phone: (770) 632-6700

Contract Number (if available): _ RSSP No. 90248/Contract No. TBD

Contract Term ~Start Date:  Approx. 1/2015 End Date: Appmx. 12/2022.
Contract Amount: _$1,296,500

Type of Service: _Software mamtg,gg ce program,
SECTION 1. BASIS FOR REQUEST FOR WAIVER FROM EQUAL BENEFITS ORDINANCE

List all code section(s) on which this request for waiver is based. Cite all sections that may apply.
Los Angeles Administrative Code Section 10.8.2(i)(1)(b).

SECTION 2. REASON FOR WAIVER

Attach a memorandum detailing:

{1) Why the waiver is being requested.

(2) The facts and circumstances that support your. determination that the contract meets all the

critetia required in the code section(s) listed above.
(3) The steps taken to find an entity that complies with the Equal Benefits Ordinance (EBO).

SECTION 3. SUBMIT REQUEST FOR WAIVER
Submit this request for waiver and all documentation to the Department of Public Works, Bureau of

Conftract Administration, Office of Contract Compliance (OCC) at the address referenced above.
The OCC will make a determination within seven (7) working days of receipt of a request for waiver
and all supporting documentation.

Name of contact person: _Hector Lucero Title: _Utility Buyer

Depa:hnent,n;pwofWater and Power Phione: (213) 367-2619

hor 4 //:_—--"x _ Date: November 18, 2014
—

Ana ed waiver is valid only for the contract for which it was requested. It is not valid for any

Signature:

other contracts the confractor may have with the City.

FOR OCC USE ONLY

__ Not Approved . (See attached memorandum for explanation.)

Appmvpdb#od]oncodesecuon(s) Qec(‘\o'/\ OBz |\U)C5) sole. sOUCE

Analy@@f{»f ,,,,, _ - Date:_| \/ k‘é’>7 _




EXHIBIT O
ALLOWABLE TRAVEL AND LIVING EXPENSES

The Los Angeles Department of Water and Power (LADWP) will reimburse the Consultant at
actual cost, for reasonable, necessary, authorized and approved incidental expenses while
performing the work. All expenditures over $25 require documentation in the form of an original
receipt with the exception of per diem meals. Receipts for expenditures under $25 may be
requested by the City Controller.

These expenses will include, but not limited to:

1.0 AirFare:

Air fare is limited to coach class only. Boarding pass is required in addition to

receipt showing payment. An itinerary is not acceptable in and of itself.
Original receipts for air fare must be submitted.

2.0 CarRental:

For car rental, economy size standard, no navigation and no insurance will be

reimbursed. Original receipts for car rental must be submitted.

3.0 Per Diem Allowances — Meals:

3.1 A meal allowance rate is established for domestic travel and will include
incidental expenses.

3.2 The meal allowance rate for domestic travel is $60 per day for a
full day of travel. On the first and last day of travel, boarding pass
and flight itinerary will be required if the full meal rate is
requested.

33 Meal and incidental allowance will be prorated at 75% ($45) of
the daily allowance as follows:

3.3.1 Onthe first and last day of travel depending on
departure/arrival time:

33.1.1 The partial meal rate will be paid on the first day
of travel for departure times after 2 pm.



4.0

3.3.1.2 The partial meal rate will be paid on last day of
travel for arrival times prior to 2pm.

3.3.1.3 When some meals are provided as part
of the conference/event.

3.3.1.4 (NOTE: No meal allowance will be provided when
all meals are provided throughout the day by the
host or as part of an event/conference.)

3.3.2 The meal allowance rate includes incidental expenses
which are defined as:

3.3.2.1 Fees and tips given to porter, baggage carriers,
bellhqps, hotel maids/servants stewards or flight
attendants and others.

3.3.2.2 Transportation in acquiring meals. (This does not
include transportation from home to airport or to
and from airport to conference location.)

34 Meal Receipts

3.4.1 Meal receipts are no longer required when claiming the
meal allowance. If receipts are provided the actual
amount if less than allowance will be reimbursed.

3.4.2 EXCEPTION: Receipts are required for grant funded travels
where the grantor requires complete documentation of
travel expenses.

Per Diem Allowance — Hotel/Lodging:

4.1 Zero balance receipt is required. Lodging expenses up to a maximum limit of
$168.81 per day (Los Angeles area) or $114.00 (Fresno area). This should
include taxes and tips. Tips and gratuities shall not exceed 15%, where
reasonable and customary.

4.2 Find the nearest Destination State/Country: City of lodging.

4.3 Meals and lodging are reimbursable only on working days as
reported on timesheets, and payments are subject to the approval
of the LADWP contract administrator identified in the agreement.



5.0 Mileage for non-rental car travel will be paid at the rate per Department’s
Administrative Bulletin for Mileage Reimbursement in effect at the time
of travel. A Map Quest or similar routing tool is required to document
miles driven. The mileage will be calculated using the shortest route. As
of January 1, 2014, the reimbursement rate is fifty-six cents ($0.56) per
mile.

No additional mark-up on contractor or subcontractor work will be allowed.



