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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 CO:M:MISSIONERS (Board), and Osmose Utilities Services, fnc., 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 beforehand 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 Technology and 
Inventions"). 

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

"Change Order" shall have the meaning 
assigned to it in SECTION 3 ("CHANGE 

0RJ;)ER 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 EXHU,U'~.· 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. 

"Disclosing Party" shall have the meaning 
assigned to it in Subsection 18(a) 
("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 t~e 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{1) ("Escrow"). 

"Escrow Agreement" shall mean a written 
agreement ·in substantially the form and 
format as described in EXHIBIT C ("ESCROW 

AGREEMENT"). 

"EscrQw Materials" shall have the meaning 
assigned to it in Subsection l8(t) ("Escrow"). 

"Existing Software" shall mean that 
Software, in Object Code format (but subject 
to Subsection 18(t) ("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 U (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 comput~r 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 t11eaning 
assigned to it in Subsection 17(c) 
{"Assignment and License"). 

"Receiving Party" shall have the meaning 
assigned to it m Subsection 18(a) 
{"Protection"). 

"Response" shall mean Contractor's written 
response to the RSSP in EXHIBIT 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 F~s 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 Oi) 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 Deliverabies, including 
without limitation all Documentation a11:d 
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. 

c) 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. 

f) Sit~ 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 LAD WP-issued 
identification badges, a11d · conform to such 
security, safety and other. requirements as the 
LADWP may from time to time impose. 

g) Permits. The Contractor and its 
Authorized Subcontractors? officers, agents 
and employees shall obtain and maintain all 
permits and licenses necessary for the 
Contractor's performance hereunder and shall 
pay any third-party fees required 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 (1 0) 
days thereafter) describing any increase in 
Fees which the Contractor seek~ 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. 
fuvoices 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 I$ ExPRf;SSLY 
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: 

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

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

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

. b) Packing Sheets. All shipments of 
Deliverables by Contractor or its Authorized 
Subcontractors must include written packi:t;lg 
sheets identifying: the Agreement number, the 
purchase order, item nlimber; 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 payme11t for the excess 
Deliverables, and may at the LADWP's 
discretion dispose of such excess 
Deliverables, retiun 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 thi~ 
Agreement. 

c) 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 profe&sion. 
Information in all such drawings shall be 
organized in a logical, systematic mann€;r, 
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 woJ,"k, said certification shall be 
provided with Response. 

7. DELIVERY, INSPECfiON, 

ACCEPTANCE AND RF;JECIION. 

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. 

e) 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 LAD WP. 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 StatementofWork, 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 ot 
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. 

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

c) Identification. The Contractor shall 
furnish the LADWP from time to time upon 
request the names, titles, a~d 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 Contractor and 
Authorized Subcontractors. Resumes of 
individual personnel will be reviewed and 
approved by the LADWP's Contract 
Administrator before the individual shall be 
assigned work. The Contractor shall minimize 
changes to any Contractor personnel with 
:t:espect to ~y Statement of Work. Any 
unreasonable assignment or discharge of such 
personnel may, at the LADWP's option, be 
deemed a material breach of this Agreement 
by Contractor. The LADWP shall have the 
right to request key personnel changes and to 
review and approve key personnel changes 
proposed by the Contractor. No change can 
be made without LADWP approval. The 
LADWP shall have the right to require 
removal of any personnel with or without 
cause, which removal shall be effected no 
later than seventy-two (72) hours, or in the 
case of any removal requested for security or 
work rule reasons, immediately. 

e) Control. The Contractor's and the 
Authorized Subcontractors' personnel shall at 



all times remain under the control of the 
Contractor. 

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 beet;l 
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 otherwi~e by the 
LADWP. Unless expressly stated in ·tf_ 
Statement of Work, all salaries, wages, or 
other payments (including without liniitation 
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 

EXHIBIT 0 ("ALLOWABLE TRAVEL 
AND LIVING EXPENSES"). 

c) Invoices. Upon the LADWP's 
acceptance of each shipment of Deliverables 
(including without limitation acceptance of 
completed Services), the LADWP shall sri 
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 
:on the Invoice. All Invoices shall be 
accompanied by such written documentation 
as the LADWP may reasonably require in 
order to support the amount and calculation of 
all corresponding Fees. Invoices for Services 
shall be issued monthly for all Services 
provided during the immediately preceding 
month. 

d) Payment Such Invoices, if correct, 
will be certified, and paid within thirty (30) 
days after receipt of Invoice. Invoice 
payments will not be made if the Invoice is 
received more than six ( 6) months after 
acceptance of corresponding Deliverables. No 
such Invoice shall be certified for payment, or 
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 m~ke 

payment of all undisputed amounts ·as 
hereinabove provided. 

e) Tax Registration Certificate. 
Contractor shall obtain and keep in full force 
and effect during the Term of this Agreement 
all "Business Tax Registration Certificates" 
required by the City of Los Angeles Business 



Tax Ordinance, Article 1, Chapter II, Section 
21.00 and following, of the Los Angeles 
Municipal Code. Contractor's current 
Business Tax Registration Certificate Number 
or, for those firms that are exempt, a Vendor 
Registration Number, must be shown on all 
Invoices submitted for payment. 

f) Taxpayer Identification Number 
("TIN"). Contractor hereby represents and 
warrants that its TIN is 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 Clabns. 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 froni 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. 

a.l) Term. The tenn 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 ~n 
additional 4 (four) years, exercisable in yearly 
increments, or any portion thereof. 

b) l'ermination without C~use. This 
Agreement niay be terminated by the 

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

c) Termination for Material Breach. 
Either party may terminate this Agreement 
upon notice, in whole or in part, for the 
material breach of this Agreement by the other 
party (including without limitation, in the 
case of Contractor, any such breach by 
Contractor's Authorized Subcontractors) 
which has remained uncured for a period of 
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 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 generality of the foregoing: (i) any 
late payment of Fees by the LADWP shall not, 
in ati 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 
f\greement 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 LAD WP under 
this Agreement against any outstanding 
invoices or amounts otherwise owed to the 
Contractor or to make a claim against the 
Contractor therefor. 

g) Suspension of Work. The Contract 
Administrator may orally direct the Contractor 
to suspend, and to subsequently resume 
perforola.nce 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 tlte 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. NEWLY 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 corresponding Statement of 
Work. 

16. RECORDS AND AUDIT. 

a) Records and Audits. 

Incorporated by R~ference. See Exhibit K 

b) RESERVED. 

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

17. RIGHTS IN WORK PRODUCT AND 

LICENSES. 

a) 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. 

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 Li~ense. 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 pur,pose of this 
Agreement. Without limiting the generality of 
the foregoing, Contractor agrees to execute 
upon the tADWP's reqUest a si~ed 
assignment of copyright to the LADWP m 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 LAD WP 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. 

f) 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) llliSERVED. 

h) Docu:n~~ntation 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 Documentati9U solely 
in connection with the Deparment' s exercise 
of its rights under this Agreement. 

18. CONFIDENTIAL INFORMATION AND 

SOURCE CODE ESCROW. 

a) Protection. Each party (the 
Disclosing Party'') may from time to time 
during the term of this Agreement disclose to 
the other party (the "Receiving Party'') certain 
non-public information regarding the 
Disclosing Party's business, including 
technical, marketing, financial, personnel, 
planning and other information ("Confidential 
Information"). The Disclosing Party shall 
mark all such Confidential Information in 
tangible form with the legend 'confidential', 

'proprietary', or with similar legend. With 
respect to Confidential Information disclosed 
orally, the Disclosing Party shall describe such 
Confidential Information as such in writing 
within thirty (30) days after the date of oral 
disclosure. Regardless of whether so marked, 
however, any non-public information 
regarding the Developed Software (in Source 
Code and Object Code formats), shall be 
deemed to be the Confidential Information of 
theLADWP. 

b) Protection of Confidential 
Information. Except as expressly permitted 
by this Agreement, the Receiving Party shall 
not disclose the Confidential Information of 
the Disclosing Party (using the same degree of 
care which the Receiving Party ordinarily uses 
with respect to its own proprietary 
information, but in no event with less than 
reasonable care). 'rhe 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 tile Disclosing Party to the 
employe~ 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 fr~ 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 (S~e 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 a4dition, 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 harml~ss the City of Los Angeles, its 
respective agencies, LADWPs, boards, all of 

their commissioners, officers, employees, and 
authorized agents, and, at the option of the 
City of Los Angeles, to provide a defense, 
reasonably acceptable to the LADWP, against 
any and all suits and causes of action, claims, 
charges, damages, demands, judgments, civil 
fines and penalties, or losses of any kind or 
nature whatsoever caused or brought by any 
person, including any aggrieved -party, as 
defined in S.B. 1386, arising out of Vendor's 
breach of any of its duties and obligations 
under S.B. 1386 or A.B. 1950. The 
indemnification herein includes all awards, 
damages, interest, costs and attorneys' fees, if 
any. Such defense will be consistent with City 
Charter, Sections 271, 272 and 273. 

d) Exceptions. Notwithstanding 
anything herein to the contrary, Confidential 
Information shall not be deemed to include 
any information which: (i) was already 
lawfully known to the Receiving Party at the 
time of disclosure by the Disclosing Party as 
reflected in the written records of the 
Receiving Party; (ii) was or has been disclosed 
by the Disclosing Party to a third party 
without obligation of confidence; (iii) was or 
becomes lawfully known to the general Qublic 
without breach of this Agreement; (iv) is 
independently developed by the Receiving 
Party without access to, or use of, the 
Confidential Information; (v) is approved in 
writing by the Disclosing Party for disclosure 
by the Receiving Party; (vi) is required to be 
disclosed in order for the Receiving Party to 
enforce its rights under this Agreement; or 
(vii) is required to be disclosed by law or by 
the order of a court or similar judicial or 
administrative body; provided, however, that 
the Receiving Party shall notify the Disclosing 
Party of such requirement immediately and in 
writing, and shall cooperate reasonably with 
the Disclosing Party, at the Disclosing Party's 
expense, in the obtaining of a protective or 
similar order with respect thereto. 



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

f) Escrow. 

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. 

195 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 foregoiJ!.g, 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 foregoiri.g 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, negotiatio~ compromise, and 
settlement of any foregoing iDf:ringement or 
misappropriation action, the LADWP shall 
retain discretion in and control of the 
litigatio~ negotiation, compromise~ 
settlement, and appeals therefrom, as required 
by the Los Angeles City Charter, particularly 
Article II, Sections 271, 272 and 273 thereof. 

c) RESERVED. 

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



specifications and the same or better 
functionality and performance, which shall, 
upon acceptance -by the LADWP, be 
considered Deliverables. 

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 A.ND SUPP()RT. 

a) RESERVED. 

b) Software Maintenance. 
Commencing with the first day after the 
expiration of the Software warranty described 
m SECTION 22 ("WARRANTIES"), and 
provided 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 
iii EXHIBIT J ("SOFTWARE MAINTENANCE"). 

c) Fallure to Provide Maintenance. 
Any 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 pwposes 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.) 
q. Key Consultant and subconsultant 

personnel required for the task 
7, Applicable rate schedules 
8. Method of co111pensation (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 
Subcontractors") of Exhibit F ("Respo~se~') 
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 ofa 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) 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:; 
deiiverables or costs which are performed 
outside an authorized Task Order. 

f) Task Order Modifications. The 
Department or Consultant m~y 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) Delive.-ables. 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 LADWP 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 
consider~d a material breach of this 
Agreement for purposes of SECTION 13 
("TERM AND TERMINATION"). 

c) General._ Contractor ~epresents 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 perfoflllanCe 
under this Agreement. 

d) Viruses. Contractor represents and 
warrants that it has exercised and shall 
exercise its most diligent efforts to ensure that 
no virus~, "Trojan Horses'\ "Worms" or 
other damaging, dangerous or objectionable 
code (collectively, ''Viruses") are · included 
with the Deliverables. If at any time a Virus 
may be found- to exist in or have emanated 
from the Deliverables, or any electronic data, . 
information or report generated thereby, 
Contractor agrees, at its sole expense, to 
exercise its most diligent efforts (including but 
not limited to providing appropriate 
replacement products? software, installation, 
and diagnostic testing) to remove such Virus 
within five-(5) days ofLADWP'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, 
INCLUDJWG 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-cop.fonning work or repair or 
replace the defective Work at no cost to the 
Depai.tment. NO EMPLOYEE, AGENT OR 
REPRESENTATNE OF CONTRACTOR 
HAS ANY AUTHORITY TO MAKE OR 
BIND CONTRACTOR TO ANY 
REP~SENTATIONS OR WARRANTY 
CONCERNrnNG THE SERVICES 
FURNISHED UNDER THIS AGREEMENT 
AND ANY SUCH ORAL OR WRITTEN 
RE~RESENTATION OR W ARRANfY 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 SOFfW ARE WILL BE ERROR 
FREE OF UNINTERRUPTED. Furthermore" 
the total cumulative liability of Contractor and 
its subcontractors and supplie~ arising from 
the. performance or a failure to perform work 
pursuant to this Agreement, whether in tort, 
contract, or strict liability, or othetwise 
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 LIABILITY. IN NO 
EVENT SHALL THE TOTAL LIABILITY 
OF ElmER 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 
("Tenn 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"), ~nd Sectio11 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 int0 this 
Agreement, the order of precedence shall be 
as follows: 

a. Latest Change Order 
b. Task Assignment 
c. Agreement 
d. Other referenced documents 
e. Response 

25. GENERAL. 

a) GQveming Law. This Agreement 
shall be governed in all respec~ 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 
arid all remedies available at law. 

e) Notices. All notices or reports 
permitted or required under this Agreement 
shall be in writing and shall be deliveted 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 Ifope Street, Room 851 
Los Angeles, California 900 I 2-2694 

\Vid1aCopyTo: 

Chief Assistant City Attorney 
1 I 1 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 sball be 
-i.menforceable or invalid under any applicable 
law or be so held by applicable court decision, 
such unenforceability or invalidity shall not 
render this Agreement unenforceable or 
invalid as a whole, and, in such event, such 
provision shall be changed and interpreted so 
as to best accomplish the objectives of such 
unenforceable or invalid provision within the 
limits of applicable law or applicable court 
decisions. · 

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

j) Assignment. Neither this Agreement 
nor any rights or obligations of Contractor 
hereunder may be assigned by Contractor in 
whole or in part without the prior written 
approval of the LADWP. Such approval may 
be·withheld for any reason or no reason as this 
Agreement is a personal services contract and 
was awarded to Contractor based on the 
qualities of Contractor. For the purposes of 
this Subsection 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 ofwhich will be considered 
an original, but all of which together will 
constitute one and the same instrument. 

I) Relationship of tbe 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 
LAD WP 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 LAD WP 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: 

Date: December 2, 2014 



A.l Hardware 

EXHIBIT A 
STATEMENT OF WORK 

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.l.l 
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 maintenaQce schedule in Section J .2 of 
ExhibitJ. 

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 s_oftware 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 ofFastGate 
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 SCAD A/Energy Management System, as a result ofFastGate software 
upgrades or minor revisions to External Computer Systems. 

3. FastGate Gateway Tr~in 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 ofwork 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. 

A.4.1 Task Modification 
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 
fmal 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 
pa~ents 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 (;lpproved 
by the Contract Administrator and made to Osmose. 

A.4.4 Time and Material Basis 
LA:OWP will pay for time-and-materials based task services at the rates establh;hed 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 5

\ 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 0, 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 Travel Rate Overtime 
Rate 

Senior Project Man~ger $246 $ 123 $309 

Project Manager $ 199 $ 100 $250 
----

Senior Programmer $ 176 $8.8 $221 



Programmer $153 $76 $ 191 

Production Technician $ 129 $65 $ 162 

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

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

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

resources with necessary ~orkspace, tools and amenities including a computer workstation to 
carry on their mandate. 

o Rates are valid until December 31, 20 15 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. 



I. Business Policies. 

EXHIBITB 

GOVERNMENT AND INSURANCE TERMS 

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 Departn1ent, provided such approval shall not be 
unreasonably withheld, in accordance with the Department's Small Business Enterprise 
(SBE) Participation Prosram. 

1.4 Other Business Policies 

Contractor shall comply with all government terms: 

· • Business Tax Registration Certificate/Vendor Registration Number 

• 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 Policy. 

A. General Provisions. This contract is subject to the Service Contractor 
Worker Retention Ordinance (SCWRO), Section 10.36 et. seq., and the Living Wage 
Ordinatl-ce (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 p.ersons 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:( Ret~ntion 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 tenninate 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 employmeqt 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 then1 
personally. The Contractor and any Subcontractor(s) must certify that such compliance 
will be maintained throughout the term of the Contract. Failure of the Co.ntractor 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. 

2. Insurance Requirements. 

2.1 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. . · 

~rt:len and if youare -~Wl~rded ~ qoq.fr~~#agr¢ement, ~~~eptahl~ e\~den_c·e of ["~quite~ 
inSUlilnC_~, Jr()ri:l inSitt~±:s ac~~pt~b·~ '·tO: th¢: LA1? WP1, wm b¢ requited to b~l submitted 
within 30-days of the date of award and maintained current throughout the teim of the 
contract. Said evidence of insurance must be on file with the Risk Management Section 
in order t()H receive payment under any contract for services rendered, and in order to 
commence work/tenancx under your contract. - , 

For further information re~arding; 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/ladW:p/cms/ladwp005363.jsp 

2.2 Additional Insured Status Required 

ContractorN endor shall procure at its own expense, and keep in effect at all times during 
the term of this Agreement, the types and an1ounts 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 fonn 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 Liab_ility . and .. Workers'. Compensation), against the area . of. risk. described 
herein as respects Co•m;r~cto~sfV~iidpr's a;cts or Qmisgio.ps in it~ p~rf.6m1~mc¢ · pf the 
agre¥ment, : ller~4er fir_ ,dtb¢t t¢lateq 'ftinctions p¢.rf6nn.~d . by· or on bettaJr. ci'f 
ContractorN endor. Such insurance shall not limit or qualify the liabilities and 
obligations of the ContractorN endor assumed under the contract. 

2:.3 Severability of Interests and Cross Liability Required 

Each specified insurance policy (other than Workers' :compensation and Employers' 
Liability and Property coverages) shall contain a Severabi1itv of Interest and Cross 
Liability clause which st~tes, "It is agreed that the insurance afforded by this policy shall 
apply separately to each insured against whom claim is made or suit is brought except 
with respect to the limits of the company's liability," and a Contractual Liability 
Endorsement which shall state, "Such insurance as is afforded by this policy shall also 
apply to liability assumed by the insured under this Agreement with the City of Los 
Angeles." 

2.4 Primary and Non-Contributory Insurance Required 

All such insurance shall be :PJimary and Noncontributing with any other insurance held 
by City's Departme~t where liability arises out of or re.sults from the acts or Oll1~ssio~ of 
ContractorN endor, tts agents, employees, officers, assrgns, or any person or= entlt)~ actmg 
for or on behalf of ContractorNendor. Any insurance carried by the LADWP which may 
be applicable shall be deemed to be excess insurance and the Contractor'sNendor's 
insurance is primary for all p,u.rp:Qses despite any conflicting provision in the 
Contractor' s/V endor' s policies to thec-con.trary. 

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, ContractorNendor 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 docwnents 
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 
ContractorN endor 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, tenns 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 ContractorN endor 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 
Cottullissi.?n_'ers._o-~ th. e City p_fLq_s A_·rtg_=_-ei_e_s~.an_ ·uat_ .. _ .. ~-~-_-.P_···.f.~_e_:I·.t.o_'·_.~f:ic_ ... ¢r .. s an_; d:_e_ m __ ~P,_.o:;re~~'.· an_·A_, 
at the optt~m Qf the LADWP,. defend th~. LA.P'\"R1 _.~n(i ~y-:an;d .-~ of llierr Bo:ards; 
officers, agents, representatives, employee$, assigns arid successors in interest from. and 
against any and all suits and causes of action, claims, charges, damages, demands, 
j\1dgment~;, civil flues and penalties, or losses of any kind or nature whatsoever, for death, 
bodily injury or p~cional ·injury to any person,. in9luding contractor's employees and 
agents, or damage:. or dcstructioJ1 t{) anyprop~rty ofeither PartY hereto, or third persons in 

:l;rr:a~~·i6f:t~fs ~:ffuci~~~$!~!~';fo~~NI~gtb~~6t~.r~~!~~·~~~~!~~~;~c~1fi~~r~~ 
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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MASfER_..R~FERRE.D 1£SCRO't.'\~' ACk€£.~fENT 

M~t¢f'Niillftthtlt .. 8_£69 ~Q·J • 
iritfir. ~!-~~t "'"i\®:totrtm!l."' ·i~. ~E:ti'i¥.;: . ·!- ~!].....,.,_ .llJiU::mg rna T~~lmol~;~,e:r 
~r.u< Serri~~ ~~- f'DSJ .. ), Cr~h,er~i N~~~ frM:. { .. tlq11:1Slitcc'f iU1t-d ~,.· ~di~~~!i!ril ;mrcy 
~d!"ifl~. ~~ -A~~~I;! fw.rrn . .Ji.t4D~Qti] Lu mi~ ~mml ~~t·Prefim~ Qr;u,~f.-tcil'Jr.f}e ~~ 
:~ 1\..~hv.e]y .nmJ)' ~ ~fro-C'Jrl, ro ifl tli~!i: .A~rtt.'nWil. u tlt~ !P~rti~ t1f;.mi~1-.. 

.~\. :tlCftr~iaoo aP.!111 Preferred ·a~Efit:~ h~-,~~ ~~ ... '1'~ ~~ wi11 ~Jmj.if ift'1bb ¥t. H~:<tl:Ei~ ugr:em~l!tt! .. 
&~:w:.kt=Jmem ;;<l!Jf®rn;m1~ iiffidlor Q1_ftl~ ~rt.~i00.1- ~~ t-enain· ~1pri~tilry' 1f.:(~OOf-DiY' oJlif 
l~?C1S~l~ {~fl~tl'OO. ~11t ~il tt!i:i .:\(;;l'OOitn.m! ~ ·~(: l..i~,;~~ Aw.~.:mem:'1· . . 

~. th.-,u~h~if ·~iff.S iM- :t't.~~ di~100!li'.U Df il! ptq:lri-eJni:t t.etltl!l~lP..!D' ~N~t !.Hid¥:r ~in 
l:lmMt:!d t:irc~smt~. 

c. Tht! .a~raimii;J)' .~ ~Ju~ pn~· '[1._-·.~~~nolog).i uf ~~dr ~- ~itiM w Jl.r~f.;JT~ • 
fl~mfi~i~ ~'IJ ~ t;:iJil.jUti! -t~f ~lfi bu~iirL~ aad .. liti.~t;m; IP~~ ~1;,.-fici~ ~ ~ ~!i 
;I~ r.~it.'itar1 113:hn•Jlasl' omi..""£" ~~ ~i~TEh~ ~llg!J£'tt>Sl~C~ , ~ 

D. (.b¢..po:Sl#K!f ~~:td P;r~fi:n~ fftiitlfki~· d~~ tq 1$1\lbl~ g;q ~~m~ -~m DS~ w pti:i~~tk: fur 
t.ll~ reet:tlit.l:o13{ i!odmm~Dr.:il~oo -rmd ·t:t'Dit;rolJ~J ~~~_;, ef ~ct'i1§ir~ pt'i'J;pritt.:itrf ~:tdrnslc-gy malll!ri2ik nf 
l":n;l~imr-

E. 1"1~ 1~~~ ~i1~ ~bis A.!!-~&~" i);.:: !iil;l:.pp1~~i.i'if1t io- t&u !LI~ AgreEm~ 
pw~:1u~t ki ~ I lJn:'i~ S!nli:S (D~.m~1~~~~ Cmt. Sti:m~ .!:fi:S(ll). 

J.l ~1!§~~- 1r.J __ 1z1;fite_ D:-i~~, ~}~:fjl tbe s:i_gn~g of 111~ A~--n.enr h;( Lh~ l!@ilr;6;, 
~n~~.l!li~11{:. IJte ):i~w~ $~f ihl'; A~roearu:e: fmm1 rmd E,;hibh [.) rr::mi~~g she tl~ll:Sh. A-cti.i"t~Dt;, 
Pt:l~~·c~ ~an ~h·cr !tl~ D..~l. libe pr~pl'iH~ ~~hfttil~· ~id .t~ha- maf.t:riilh r~t I 

M!$ia~") n:qwi~ ·~ ~ d~pooi~.cd by. tiu% IJ-mm~ A~~Wi ~!!if1 if 1hc ·1 .!-«n!ie .Agre~ 
~ ~K¢ ldamll}' che iffiiil~.rti~lt Lq ~ d1:J:!Q¢.it.~ 'ii'i~h J)S'~, !Jl~eil ~uLil! lt'1Uit-:::riali 1HU ~ i.;ler.IJ,tified oo 
E~lttiJ~tA. If ~~ihl!- A i~ "wti•;;rdiJI.:, h i~ ro. te ptl~ l!i!td Yisn.m ~·:P~~-~~~~= imd Pr,::fm.cd 
.B...~di~Q'\ J)-Sti ~~~~n h.r.·!ta.; till) ciMisnl<km 'i\1~f"' ~w.ggt tQ ~lffil i'rnpfff~~km.., £i~.nan; 'w. w1(;,~i· t~fi' 
~~h~bit A. 

1~ J!it-u•f!.ry,,z.aria:an tf&! ~r:fiii,.g$$.~~~Jii1. E-rior l'lf.l; ijtw. ~lvmy ot· !hi!· D-ep:Dsi~ Mm:~~ w 
r:tSI, 

~til~ ~~t.aU ~~"~~~~,'t.~~l)' ~a.bsl ~l:"r k~!~t~f!t;eti'o.n ~ii~b d~»UJ-ntttt,; ~~~wr~c: ~:lPfl:r disl;, ·~ 
J:~l~ ~,.,~~l!~~ m~u ~~1n 1Nbi~ t:lW Da~Wt Mulmal6 ~ wr.iH~a. ~r !!jL'l!fcd. Ad~iwaH~. 
r~~·~~·co19 ~pl~Itt ~tribit -m: m eM" ~~.:~men:1 'bt H~~~~~ ~ !tt!~E:lb tl51gible: meliiia 1twlili!; 
~~j•1i ~td dc::J~1~1cm. tht:· -t11'l'C' •\rK l~~~il ~id lh~ . t13~1lLy; fKb\ibit It ~h:L'H .. ~ ~{ ~., 
O::it¥~il$t a.:1t'! &;lh-'6cltr.J DS~ ,vi~ t~~ 1~~il ~1~:Crl~1s. 'Llflll~ :tfl~ IA'11LiP. oq.p.lrlf(lr ~~ 
1Jt~ it1i~•~1 i..\'JP!:.~~ ~i~lt oon .. r*~ 1.htl11 ifm\.<t ll~ (ll::ffl1!ttl'iJC<TI wiah ~~l*-l ·l(i ~M~- ~~~~11. ~.~e~ 
1iltt:, i..llft~~~~tl('111 h:t 'fl£,~f~· t'lla ~:llTi:cr; !i'~si.£~ ~ftl't. g;f<i:!w: ~'¥!ilia; ~~~u ;;'!'1to. •1!.i.lf.iGr.£Stl [~ $~!,_:.fa ''~ 
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·1 ,]l, [~ror A~~J~l .N~ ~·doo.'lf:fi~~~~~ ,$~-,; 1':1) tlti:$ ~«rir•rt .1 s ~md ~t *~ bimt 
{~'tt~i1~ ~~~ ~ irti!Liial ~In "P.o.•ich.DSR :in ac-cri~u:e w.~ib S;:!¢ijoo t.~ ~~~~eat 
~tmJl ~11p.l~i:! i~Thd;;ii£~ !E:thi~l!D nii..."Thing: 1bl!- i~ni~l !1-C'CQ~t ~rxm lfl'hiiclf·~'hc: i..)~pi!sil tM~la4;ais 
~<!· writren '11f &:lDr.cd. Arq fi!Nit tk;pos~ ~f~~.;g1g 1r1~ ii't®~ll~ i'lilil~ ~ :m~em ~~ tbe­
~~~lmg ~r •Jttg .A~JJ. iffilett<{il,!g by til~· ~'"nmt.or uo k lield. lit a ~e~tlriill! ~~ 6rn;J 
nmi!li;.'liW !OCJW~i:eJy- from 1P.(: !tr~ida! .fWCmtmi li.UI lli!J~~~ a r.wt qf·l;!hi§. t\~~rrl;. sttall b~ 
pr·!l:~~\idiJlt fl:).f ~!i tihe f~J!I!.t~ht.if ,,:m &bibit. E~ ?Sid ~iitt~t !H ~h~J .bt· s~. by ·dJt KA.~mrr mJ~ 
DS:t 

. 
1,4 Aililiip1gr..~t of l..'Jypi~l!. 'Wlr!m VSI M:t!iwe; !ihe ~ Mmt:ri~, DSt wfitt ~dmt ·ii. 
d~JJJ!fil: i~I!UI- At rompl~itnn ~fah.d :~1(~ it~·itlion. lf.DSl del~~ 4b~tbe ~~~~~·~ 
1it-!: {>]ng_~ lf'~in, ~1*--5 ~tit¢ 100tl)j ·d~plDDtlSi ;M,d :q;uarotGl)' ·Wl ~lml.l!i~ [l.! D.~l ~'i.IB lM.t' M~ 
~ia:n ~bi.bit B utldl nl;:lb 3 ~f'j' ·!:hl!reur '~ D~J.!'Q~~t~ ~d Jirdmir..d Hmd~~~~ .ur DSI 
.dJII•tmtd~ 1imt t.'h~ laheJms. ~~ n;;,t nm~al!! llll . .:.: n.m~~ d~1jlt.lla.~ .:.r quaatiL;y' oil ilimibit .a, ~ 
~·i~l .f~il :111.:il;: ·m~ ~f.~lf~(!t.ft if.l i!.1iei51g gn F~b9bif tf; ~) ~-c ~. St:gn e::tMb'r 8 whi11 ·tl•~· 
~tt:p!W~ DL~at. am3 (c) iflngt) ff ~1!J C!f l:~hib:Tl B. liD ~i.1t.v msil P.A:f'~~d B~;:ftQ!J.cy. 
!.J~W~ Q-~~1~~c tijf du; d~~E ~·l!lp::an ~be "ii.Filll -r.1.f~m~ ~fby DSI. llclt~ €Jf !ht. 
.s'g,m&t ,~~'h~l B t;O. frdenl'!d B~;:p .. ~'fici~ M; Pr~furr~.! 'fknc:fie~-'~ m;ltc.e 1ila! t~ IP~m 
Mili~~inls :tli!;.'.t;:. ~1;n rr~h.-td OOJd ~m by DSt Oller 1tmn. MG"i i"ft~~ion: of 1~~ ID~L 
M31m:'il51! J)Sf sh:di ~e nn mlijfmi~ tc ~h~ OO~&If.rley~ c~~tten.mo .. rum;ti~nLify .. perio:m11l"" 
q lilt;m-p~rfOOT:t411t.~ "'f lti~ p~.ii[ "'tat.truds. 

t.~. Dtf!!#r.:.~s .lit~~· -~itir.•r r~pM:mml otS fuik~: 

11: [~lP.Yooi:' !iiwiilitt~ ~~= f.ll~ gftl~ ~·Xtii Mat~r.i~ dt~tm nt~~m oor1 

g~ \\~'ith T.t!~ EO .tali of. tlte- I'Ji:piiClit l'i.~Q.b~ l)epari.iifef hill. Jltc; n(:M :aMI! ttQJ!nmfl' 
let g:mr ro osa .fllld P.~itiii.t..d lJ(!Stf'~~ ll;,.t ri,gb'fi; ~ pro~atidcd ith this 
A~n~ 

¢. As ofq~ t:W~l'·"'(! &ite t,(~!i& .r\~~~n~ gl~.e .DfJK~It .. MiJltriill$ 5ue 11QI t1tf: ~~,~.if 
a &it=~ tW·ettt;I:L!f!"~~ tn'7AAwct~ .tm.)"li~ J.V ·~m;mlibnm~ t~ • d;e:~D.il 
t;.f ~1M ~r~L will: lil'llt pr~:}hij'Q~'" lim.i~ or till'Cfl' Jkit rt:5'1us !mil .:lh'ii~ ~r D~r 
Bt'ldrti Etr:W. 1\ttt.~: I 

4. ~ [~~E ji..f.:al~l$i '\!lft:l:'j~~ . .;:,f ~¢ ~~tra~·t ~llnmf~ .and atll~ ~ri':?Jl; 
-!likniHll':d t!Eibl!t ~ ~~~ ILk;{:ii&t. Ap:ctt1 mmt ar E'xbiml. A .. ~ thew~ rna.)' ijt1;. anti 

. ~ fi~ :L.t¢~ir M~~rim @".e r~t!!.:e ruM~: u§ta~ in ~lt~r .:~am::n1 fbtu1 at. If a Hi}' 
p;Jrtit~u ~f·tfue 0\:~r~;;.li Miil!ii!'lit~ 1g m~o;i)~._, 1!-te tdc~~Jip.t.~~' ic•Lils aF-Jd d~ptiiw 
!k~)·s ·~~it. ;il~ b~ufi @P'~i~J!!rll 

1.6 \'";mipfi1l~~: Vr.-on. lft'i":.!cifi'l ut ;~; v.•tmf:!». ~~we~; w:ml rrr..~em:ii 1Ss:r.el1ci\11')1, OS~ ~!'!.~~ 
PN:lt: .. l:r.tiil .B!mi:tr:~ rr~· •rnr.er1~w a ~cfJil!"olilr: ~ ... ~~~ tJirf'~t pu~~t Ai:i whiidt. l).Sft Tfc1~l 
il~~. u~ ter!J.li11. ·i~.n:t~ :rukt. ~i;t~q t..r" i~u;!r,:~ 't't~q DfpO!tlt 1\.ta::crt."'il~; for ~.1e ~~~~ ~f 
't~ili)<iFL~ its; ~-·l1 ,. oormp1~t~r~.. til.!!Cfi~~~Ley ru-,.dj qt.cliity C'V~i'lll~iitk'!f~ :p·~·/!1~~1 
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A~~il~l~), [ll:p~i'~J,~ &.~U r'*P:~H;1bl:Y t.!oop::=mt~ ·wjr.Jt fiSB by· 'pi.ri:'l\~~ifl.!;, ija (cmi~~l! 
~~ru,1.ter ~-;.Rw .. ;re ~~ .. and ttdtr.d~ t~nd ~~ ~QJIP.el rnr ~fi~gcim~~ il.'lt~'=~~ 
t~nsJ)n~y n~~·· lf a.yerifi~ioo i$ ~ .ilfter ~M- ~- M.r.;u~r;ttls 3-lm~~ Loon ~i!f_,!.l·er~ w. 
nSB. ~il~ Mly ~~~~~:'"or nsa~~ ~l'~ieyn, M.~~~~~ ~ ro~r ~100l~ ~ oo.J~. ii'OO.)? 
p;:r~Hlt~ ~n~~oo.~ 

~-J' !:)ey;t."f5:ic lJOO~~' l.llttfe;:~ ·t.'li!t"ff,1k;Pb ~if.m·ldtd li}i ;~r. t~c,en:lu:. Ai!t~~i. ~~foa' .$l,iiilJ 
f;Ipdnre tht: t'iqK~'IL Mf.WL~1a.!lt ~Lnim ~;ii'f (Ql)) da}'15 m ~ releJ.."CJi!; c.f ~ ·new 'P;I!J'tll:\11 at lift~ 
pro:imtL, v;·lili'cli is ~ii1l~l!~~ ta tmc ILi~![lt: A~t. SP!.J~h u.jldml!$i 'IJ.•ill ~~ ~~ ~ ~~ t!~~B 
dcr:a.~u. Alit dep:~iiit «ip:bite :rl-'UJlft hoe nsiai oo fi :n~ lashi'bf1 1). rut,;..~: tlt~ fl~' E.Jibi~r 9.: ~~U ~ 
61~~'\,;t;, ~~~ b;~Qr. ~ iit;"i;'b.~ 9. wirl" lbr: !iiC'ld attrd ffinfntminM B~U<~$ wt'lfiiln ~- i=Si:M.TN 
m.:~~mt.. A·ti i~dtnf t.t~ \\i"ifil ttt- t~ed 'Pihlch will :ri.-u:~ · t~ :Bmifity ··~qr ~h 
~1~:-ibi:t EL ·'fltiC:I r~ing L"'F ml ril;!~t ~ :ti~U 'b; ·illl ~rt~~ll~~ ~~t~ S~t!l~t i,~ 
thfuug~ :l.fi· aOO"I,t!:: .1\U !r.C~fliffi~H jf). t~i~ Agr(tzfilmt ro c1i.e :biipi~l MWil!ti~ :SI;iatl an.eliidc. lin-: 

kfj~li~l l).:,~JSi~ M'a&efi:al!ll .nnd 11J~Y' ~p-Jru;~. I 
1 

1.S ~~:.~flll gt ~~ Mggrinbi~ 'f~ D~:it iM~~ri~h~ mny ~-~·wed ~dlot 
~ti~!:Pl(,~ 'IJf'lt'! ra· ·wtiit[~fi ~!l-1f~~· ~~~ h1 Dep;,;it-t~ ;;mdl ~~ lkmdiil:i:rl)l .. ar ~ · 
~'ltln.~f.wl! !f6t1:'Jtldetl" in tltis Agr~ . 

.:l.t· f.~~~i.Wi~Y. DSf sa all ~;t.~ditl1 ~WismiM m. ~..Qt~Ly j!fCrf~ ~he- «!!ttfit<i~itr.i~it~ ·or 
d!t fAitl~f MJ&t~ri~ls:. !Es.;i;~t ~ jj}CtiY~ 1~ tli~ Agtffilj:;fjf or aay ~u~~!J!t ~~rat 
~'i'\·~ii ~lie ~-,ia:~. DSI liDnii nut d~m~ ~f=r~ m~1u~ O.'ff.f!!Brtbl~. fir rm;q !hie ~~E 
M~tJiiAIH, OS.I ~~ .. ~~ liJJt (ij.tJir=i1tiiJ 1h!i! tt:ml~ 1~itf.ti~ ~1.ett.I46-any tid.rft ~Y· If oo;.r r.eubi.>S 
a !!tUJii~Jtt~n. ® .-llf~ 'l)ttfer #dtt 1klm ~ CC!Iln ~ n!lh~ p~c~ ID~l ~Ut1niJJE, tu1h~ ~OOfJfC' 
Llf. rele!asu Of Chi· ~~il Mlllm1ls, p~q u•il~ ia~itMt:l)~ ff~WjJf;r (he pwdet to tltb: .. '\t.rttaK:r.t-1 
Ui1ilc-ai~ ~~~i. bj Jaw. It ~U br ~M: ~~~ibl~li}' d O~ifm- ar4J~ IPJ';l!_r~ ~t;;lir;~ 
tg tia iiltrm1t;\1 :&ii~- ~t.1."dtitt~ pmnd5L hf'~wr~ thu~. DSI ~- not waiYl:' its! riYJ~.t.:J. J:E:escnt ijJJJ 
J>:lii!i{il~ wil'h ~~1-m .t'ii- :.W:)":$JIC-ht !fir~. D~E wiiB nn~ be T.!!~i~ t~~: ~i'-'~ .nny rnrd=r ffl1lm ~ 
t:UIIIi (II' ~:nlLa' .• illiliii:nil ir~t'l3} indljtdi~ 'bi,It oor ~ml~cd m, 11{1l/iiH!i OOJi'i;ftiit:.~ tnJ.Ii'Sui!nl tn ·?.ti 
~IQW". ' 

::.~ ~W~~.Jk~pp·1~. OSB wiiU i88tJ: ~n f1~lk'lf ~~tttJ. P.~t-errod tknllfi(i;wy- • T=eJ'"n !Prqfiliir~ 
lli~ ili:rkH!!'it IIIIi[~ WJ~ .. <Iit!ri~)•. 

~.' &i&lt,; tQ Mq~~- ~ifJ.~· .DSI !ShaU Ina~ t~ ri;tm ~n m'~~ ~1pi~ ~ tl1~ [1t~~t MrL~IU'J£ 
u:i-1\t~iW~rtbl}· ~l¢\}~s.s~· 'lttl~lbrnit t'hi'~ .. \gre~r;m. tl-Sn sbaiQ ~t~(i')' :lftcJ:.~'>~Uht, lltmdisth:uuR, 
m~l t'l;IJ.iGT !'•i~"¢rit~· ~k.a rur..d 1i:tra. ~~~,;~ <~ i~H~ Ptl~!!-1t Mt!Wiru~ ml!J!;! ~Y !;opies mad~ 
D..~· DSt . W-ith. ~it. ~ .... -si! Mttt~rtls ~1tbmill~ t.oOo :D$~ 1 ~iilf.:!t ihtaiU .~'F-ide tuay. mdl .oil 
~~~.;tmactl!:'t~ ..m II.ltiy ~ iie~~EJIY ~f~ -#!!pi~~ ~it£: llepm& M31!!:ri~. trnclu;.::f!liS, hut 1111:!1· Hmihsd. m 
tlte: h'lar.dv.~ .ruta.if.Jr ii(tf:i"a.•,m-t; lfi~ ~\i!~ t1L.~:ini l:r.(j~Cf: iffl~;o~•~ .lw ii)SI as ;, ~lt Qf a. 
r·~1ii£;;I r~ !D.."'!ll!Y 'fAiiUI ~ J.~®~ b).r m'tn: !f.HMJ Te:J~j~ tJ;:; ~11{fi~. 1\lltm'E'irui\Tf:t~i OS~ !i'itay :t'n:tt11fy 
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r!t!po-~~t;r roqiJirirng. i~ n~.~=m•lhl~ CX~~jOli -~It p.wmpj.;r ~s !lt~ ~~ M~~iis. ~~ ~ ~r 
t'l$li.Q t~~1n kffl;; /\1_!.l~n-~t: 

4.t R~l~et~~~~ As lit~ oo ~Jri~ A~reot. ult.clen£1! Co{lf".,dit!.ioo&:l!i ~oJI ~ t:h~ 
--· -. ~-. -~~ .. _I .. IL& __ .a.i. .• :!L::z:o:ii;. _ - _ · .. · . ,. 

~~.rnldi.thJFt~·rii.ll~~lrrmRu.faiM1. ~i~· M~ru:rltll;s. Lftl.f!lliltl i..n ~~te u~ A~~!ID'it ~c:.mt~. m1u 
by ~me oep0s.1mt ai:...d ~~lit! Pr:erem:d. ~~fi~t:y.. · · 

. . ' 

4-.l: J.!~!i:tl!JJ For .R.c.1ttn.JW., ti ii'Mf~ Q.;neifi¢.JJ.fj' ~~~~~ In trd tai:ibt '~1 JJ IRdCDSC! 
C.ro'rf'nl~tir:'ifi tiM: odt~ Pt~~ 8:JocfifJJ~' ·rttm:r prt~'t·w£2 tq. .O$l wri«m M)'ii«: "'r fhe 
l.li!ct~ D,f11itr.: !Rd.~ C®dihilllli .;itcl :u l'l~~t f.Q1 1b:. rd~,~Ue tl tbl? D.fi!~t 1\~P.!l#ri~~. 
Wi!!tlt:~ :rt~·e (~Jil~ diys· il:t n!~:.eipt ~fa u'fi1i:m ·iXJL~;, D.SE 5hnll ~~~~ g, eow d rJiJe ~i:e ki 
D~i~. ~· 'lw.ill p.mn.1(ld.y JlQii.f)' ·lbe PMies-~ DS1l &clut~ktJ.s~ ·~;tr ~s-D."J'{.~ 
&n.,~Cbllly.-~;~" tihr~t~ tin: f.n..t4ics;. :il!iitttml fJ:C addi~~ 4.-.eW'OOT~ulP:m m ·bJ~m m o• f,il· 
ti.:tffqHy 'V.~di thii ~~~~i.. Sudi meed F« QMi~Wnat doo~likm ~ Qnf~l-'n-il1ion ny ~"Ctd b'tm 
ij[rne. wt?i~ fQr ns~·~.=·]Jf:mwmmt~ll~trum ~co. 

4-.3 t~ry Jrn~rt.:{,'t!t:.~. r""fiim me abl~ ~iiD moih .~ Jmtitn' ~JJ~~i~.e: ~~J~ L, .... die 
J)!:pw.-e~l Mil£mafs, IA."Pf:!1iilm' sbiliR bn.ve tc:n { 1 0) llnL~i.n~ -di'i)R,' ~I) ®1~ t'i) D:SE ~tmtr.:uy 
:J~J!V.~~~ ('"(!I).Yla.mqr Jll:ltfl.Wi!flm. .. j, t:,t:tntr~ !nstnicliam!t slnui ~ ~~ wmmm 
:r'cpt·~:""!-iJZottal~n by ~(X$itQf ·tltat ~ R~r;sc Cmllilian 3ta.:S 11t"¢ @n~ CJt ihts ~~ ilaftil. ll..lpoo 
·rr,.~i;pt. ~(\mt~;;Ty ~.s~-uc-lions. ID$6 ~htill ,.coo. u ~Y lie. ~It,fM"tl1.l'kitC't!tlirf 15)• t:tnr~~ul 
:t;,;wrt~lfi!U'til r'\driGtii:.i~lL}r~ osr 5!mlllla1-iJ-t IK.•tb D.tp6.s!turand P~ ~·~~'"}'that·~­
i~ u .;~5J!1WI"~- ~a>~ ~oh~ ~i'ltril ·11,1 the- ~t!crJ 7 _4_, S.~l;lj~ ~i) S~:.d(ill. S.2 of1hls .A~~mm:rt., 
~r w.iri a&~in~t: ~It~~ ,~ D~l1f Mil~~ Ti~!.!1 rdea!llt ,._di~.s; (~) jOOtC instrut1f~ 
n~~ i~~i~L~ i~ ·~,~~ad iftJtirliti~ (bj .Mpure ~oli,elioo -p':IJ'i~U!OO. [~ Scttimt 7 .(j iX (c) 
tttdtt ·~rib~ t~-mt m ro~t~tmtjooi9!afiitl.illll. 

4-.•t. .. ,J~~-ml~if.~ tr o.sr d~ n,~ .. ~:Qi~ c~~lt'ai~t lr;i~ruef.:~~ &qoi 1~-I~c~'~· 
\l.$i· ·*s:~rum~ 1~ !fele"~e ·1bt1 D~mlt M:tlcdulti t<J, tfit: IP•·cf~ .Bin~~~ Ltti ~r. ~:¥•\if~~n 
rmi;. b;.""11t.ikiaf'y Er n~~tf\,~ .m tftte ~~lt, -~~ rtb~: & oo_p)' EM1h~ ~~~:~t~1~riflbi ~--tiff~ 
~~t:fr:t'li'¢4r l'~l.tAtht .. ~; N~ev.~, a;;1 ii ~ntir.ltd to 1-c-teht~ ~,. f~ CUe: p$,1 ~~~-~iij"~'S ~h~ 
tc:~~e; MJ ~yiril!i ~K~~ win k dlbfl.~{~ ~rJ ta=ref~ 9~fi~:l11."' U~ ~~ .. -~~ 
n.*ffi.li~. E1•~ ~ ~trdjit-ill ·w.iii itcro.?tl~l:l~ t!i it rm~a t~ We ti~ ru5dl 1~l~if 
•J~dl~i!!r.f tn'-'~'ted l.n d!<t·rd~e.. -

~.~ ~~i:_~;;:Jo ~.h~ ft.~l.1(i..Uin@ Re~.J~ ':inb ~t1'Vi~t pm-'tri~ ~~ lhf; t..i"~1Sit AW~kiri~. 
r.~r,j(~ ftit~i~ uf t1it! -~~~~ Mad~ools til a~.:mt·d11.ru;~ wit=lt 1t.fig Arridlf .. 1-.. rre-tbm :a~m:fl:~i~;Jy 
·sit~ I~ !•:r~'£ 1be:n~t si;i IriS¢~~~~ Outx~i£ :Mii:tterl•- f~-r the ~trt< ~!ll! lllf. t:~bit~l!m~ t'h~ lbm~Fi~ 
ttrt::.rclt!.t~ r~ !PI"'I!f~rT~Ioi! iiih;g~f..;:!acy my fl11: W..-=~t< !6.,~r:eemL~t. P~f~,;d 6eM:11ci:afy. ~itflll 1~ 
l.."!bJi~:lh.'rl t~;·, mtt(-nt!!Jift JJ1rs ~iliden.1i:a1~y •}.f~&r! nli!:!iil~i!d D.:p.~it M~~~1i!!. 
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/1~RT~ClE .5 • .,, 'ffi.JG1 ;\)\7D• l'ERlMilSA.'fiQN 

$..J !~':f.!~JWem..~Jr-1,. 'f.it.t; rriticlnt rEti'ti of~i;s. Ag~i ~·far .P [H:Ji.~'l f.IF ~-::m~ ti) :~~. 
The~~~, ~hi;ii A;gr~, !,O'h;,:y'll ~t~mat~aUy n:n~· from y.;a.v--tP..}Ietir u.n~~ (~) ~~!¢~' 
Hr.il IPt~ la.¢n~Rc:i~ ~i()int1)1' i~ DS:J .in VJ.T.ifins 1hilt 1~ .Agr~tml~rnt ·is t-cmtMn:at~f: {!tr;~ 
IJ);5;I·1~~ [~~tar ruttl1"n!:teu1cd Y.:r11~fi;;:iwy in ~~~ m~ (W) ~~;t. -l:lfitt iil.i: ei!W111• dute· 
L1Jm ~11: ,-\~. ~ 1:1!n~fr.mteli fur ;n~rr.n~~ ifii -n~~ witlt S'~"'lkm '-·:&; r.~r (~.:~ !DSI r:~ 
i:'h!;! rig,faj l!;} ~* 1)f.~ A~~--nt,l.Tf.liil)' :~;i ·e.t1n.tr:ffl~ llml.paynl=r~ l1y. ~h~J),tt [J.~i~r 
lli~ lf'I;~f~ ~lcrt~ft~~· ~b.1~ ~~ thJo'!S 'Pt~ E'I'OijC!l! ~ Etr. im!rm~ ·tt.~ ~~ri.fiat.£ 1~is ,4\(ltmrtG:m. Ur. 
~ltli l~l Mtt(midi wt lm'lrj'ro to -amll!h~r'~~tmr ~t w~h .P.S~. OOI f~vM. ~lw ~'h!. Jt.u­
lilnt ~ldal mt!! ~om tmt~, m ~J~t J~ ;;rJni~ ttlurc: 13(·~ A~~lh;ui w :n~ me: 1lmmi pm'I.Iiling. 
~i'l:~ tk.1t~ {}!~~ qif:M" ~.:yw· rt.rr~-

5.2 !~.iu;~m;,li1!;_~!~meoo. dill di~~.~f'lhe:nunp;l~i!F.YJ~Ff'~~ o~ fir.!'! OS~. DSI 
g~lf: pr-M'iJC:c wr~ttl!ft n01~~-t ef ·ddiEini"..lt!l]C-}' t~ tilt! ~i~ •~· ~lt:i~ ·-\if~~~t nff~cd "by. i5iUc1~ 
deMttq~·. Art}i iild1 ·party $hl'll~ Mi!'~ d~ ~g;ln l(t t!M.t~ ,litru p:ijtmtiHit £:0 DS.l t\11 t\lre. ~bt! 
dcE:11I1E. Yf libe r~u dtr. ~-t~rn1t;J!1 ·is iii'-1 f~"i;,-TJd ]ti frnll \iji ~t '#lltlin an.e (5 j ~ of it bit date 
o£-~f~tith 111ili'-~~~ dJten :~t m~.y dm~ tmen:Mi~ D~l ~~Ul-llliv~ d~ rftM ~· .. 1r:rnni:nftlot ~ .Asreemcn~ ·m. 
!lw m;~ :i~ ~1~ ~;;:! ~ d;~iPJq,tJtrtll p::tN)' by !t-mdi!I,S "'~tll!!!1 natijc~ ~ ~iJfiltioo t\l :s:urib 
ilff~edpan:it:fl;. I:JSJ :dlom M\'ttr.Jn.tabii~ntit:m m1akt! ;my~~ ~a~~mm A~llf:-.lH tu~ 3oog as 
~ri-~· ~poo1( due~''' PSI ~T.:laim -~ 

~J ·Q-f~R!~ ... i!b'l!t)l"Fo!~. IJG..~ r...hlm~.t~ l.!p;;n; T·ermirnotioJlc. Sltt!iM ro 1liii l'~alm,s 
teoudnation r.riwi!doni. ::tmd' "~ t~i~L{Itfl 1;tt" »h.U; As,!!m!~ DSt ~ ~tf\1~· .. ~·ms" ·00' 

~~tlr~n~iit: fu!lij~ tn~ ll,;-p;~[ M3Littrlaii in DL~ilf'l:® >&iEh ~tt(JJ'•6 ~il3t'i'iieli~. ar lih~re. !lr~· 
~.l< m:(lructlan~. D51 mot~~ •. ~t i~f~l~ diSiifei.im'ia ~ey ·l~nf~ ~1. Mm~icas ~ ~nn ~M!m t(Y. 
f:t;~ifr..w. DSI ~llf!!lt ~~~r:,ntt (]fJ1r\Siition m deitn;ry {II' ret1'm l'bc: ~~i~ M~~'IS rctl .. :re De~ I 
Mat..:niib iil"e ~j~ fo as~ath=' e..~w .ft~tft~tt wi~i~~ D-.Sf (If b:t'ftt -~ refe!l~tl! to f,h~· 
~~r:terl Bi!!lefieizy im a~;c;.::1r~~e 'f'i."li'r 5~ll'lltt; 4._il'l_ ' 

!i--t= ·~.!Jf.~~'!il ,.;f Tum!tl ft1J~f!t,J~i~e U~tU11 U3mlrni1~ ttl tb1s .A~{!r.n .. ~pt, ~ 
f~lerw~ng ~rovmLmS ofth~ Agr~~ll~ ~nJ~ ~!Sf\~·.,., e.: 

Q, Ar!iy ~m•i1rkms d1~ g1tJ~ A~t w~i~ ~~-Hi~Zidl)• ~~ur;.; tl~£:r l:!JttVi.vt:! tft~ 
~~rrn.ifl~lfu."J,;t tJf ffits A.~~l~l, 

·; 

~-. q [~~~£1!~· DS3 i~ .filllltli!ill ~ .J.H: ~~ i~~ st:Mtdtrrd ~~ and i:ro:~ell ~polM~!l'-l~ t{t! th~ 
~~:, .. ,..;~:~~ pt•~...,i&;,i _i).SJ ~~H!.~I :f!bftfJ l}he.~!f r~~·:tnbilible rr~~ !JNl'Jt'IIilent of DSE~ ~s ~ ~~ii~t ~i;(l"' 
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(~,t~); d3)'~ ~ tr-J iit'l)i bu.:tmt im f~. ~ iW12' ~"f'tJ~ :nctt l~t-td oo OO:Jls ;sirm~ill (.rze !;djtlliiih.t~ 
.OS I V~.·m ~~tii.'~J~ ~ .quo1e: pt;klr. ~ rem:ierit:~,u; ~bf;l ~TI'k~ ifr~~~~- · · 

{r.! r!JVE:~t 'T.~J;, f~J dmJI ~"'It l;,i: ~;p,aip:4 fQ !PJ,.-ribJm ~~ SL~ in~m~Pi ~1~: fJ.( ~ 
["ttef~' • ...;l M~t~iuls ~1der Art~4~ ;u~s: l~ ~~.t far~~ Gi"¥i:®: mn:I.M)' ~~u~'"'tdlint !Jal~ 

. ·pv.-Q-1 ~ .OSJ. art ~ ~ii ·iiliil Ft5 :&tit dmt. iiP-"ii- i\to..~.t -of i21.~ .~fir nul¢ ddte :OeJi'alift 
Mfll9"iP.:!.~ wit-w1~:tl5'ol!.lf i$ mm lt in•~o\"lia;d ~ are ~ paid., !DSl may·~~~ ~~ E!1 
a&f.~~~rtA:·im~~;m~ .. ~. ' 

7. i ft§Jihf! ~b R~l!f •J.fi! lf!!NiffiliCi~L.'mi. L!tf;f. it~ .iiCL ~m fdia~ ~tt iii#f i~·r~1Nl1d(tt!, i!r!B<1t'IJiT:1~:i!h 
·J;l\1' ~i!J,1llll.m!' trc~'1t~ab~·ldi't-tt.d ih1 VS.l Li\li 'he ~.mmlile·. D.Slmily ~Utt"t'le 1hm .1!"*1 ~lll:t;t~ ·Qf ~ 
i~:r' t.~ ~r.r..Al!~L w.!JQ ~'f~ ~Y Yiilitb:rn tn:!li&1;: .. ~1.11Cjt. m-iimiitlll:flt:~~ b~ ~~ atu:itt.}n')l''i}. 
lflil s~,;.. [l$~ "'-1lti not ~ f.lti\lll~~ 1Q imt~Ui!~ i!f•lQ tl\:e tf1_gb ·t:IJ' ~'A'(hJ.iMC ~h!J: rnmt gf Uf.l)' ~~;'ifft~t ~ 
rn~¢ii!~l!a.m · ~iltiiil!'it::ii ln. an.y. ·•tiitltict 1.!ilf clL~o~l1fi.~t ost .l!hflla n..'if: 1M: n-5.P:~b'JJ for fairure ill 
m.::~ 1-t.~ u r~t;JJt cyt" ~~ ~~yooil. ~1~e:~~1iible: ~ ~f OSl 

~t.::t ~~m~fi.;:;miJ!~ . .f.)~PQSi1i;IT ia,nd Jl"ref~ ~dt~h~ry J:J't.c:h. .~ ~orJ i11rbtmify" ~. 
;Elcl ~old TifziMI!ii~ D~l frMl ~f nnd li!'Jr: ·d~ms, .ornicr11~, .dnm~;, w:bfl;rutio.n f~ artd ~xpt!na~ 
rti.~lE. rnt~~,..~ (.i:i$ ~d t;t:h¢r. liili!int;$ .rUpbili4~'"l ma:m;r~ l;ly DSD ~hi~.s; tllfl i~ Wfl)( 1~ 
l~i:.; l!'~~'flr.te' illf'im!WfFWP.l ~ ""''h~ i~ ~ li1~hit~ !IJ§!t 001 ~uQ wlql\ .§mt;i fil!f£1d~.;ll!' Dr' 
wiUftll :m~~~~~l:. .• · . · - . . . 

r 'li . .. I .. , . . . .· .,~; l· +, liff. , . iii: .. ::n ~ a.."'" IC·:J;;I ;:; • . • ..a~ ..... " ... ' : .. ~ ,....,:..,, 
.... ~ t.Jli11G'J( OIM~Lf .. .!=L~L. (l .. ,irl Jr.), ~v-.:;m 'Wfi1~·~• ~ t~ ~ 'a'ilr M!f mCI~t!l;B~ l!'he!'~""'" ~~, 
r;~~hP..'Y~ ~~~ Pr ~J~uemllil dimiilF, :int.i-ulifn~ wJ. m ;mi~;i 10, ~~ {~l~s BM8 
.;,.r &13. lf.C·¥cmlijt un.dfri! r«o'fi~ J;u~ i!lf o~~ (md.~rrJI. I~ Jbes ur.d, e~~~t wl~lll~ 
'((~~ltD! !;!: Lliil"cm:.-m:ti~ M ~ ~~ Wtt ur « m cmmeclion \l1ih lltls A~-rm~ mmr~ oo 
Jt'!vtmt ~l~hhe ~u~~~Gii,Jiilit}· ~-: 1".1£1 g.Y,~~.aJl·tth~· anm~ul ~r:ow t~ ~lW.,ilOO.r:rt~i~ Asr.~. 

I 

~A .. LliSp.ul~ R~!~it'ill, Alr~ ·ti.sp~~ r.;1~~: l\1 'Dr ~flt,g fmm 11m A~--rn~m :~I ~ 
~ul~~i. b.J, i'Wd.et~lm h;f ~jan by a 5irt.pe aab:1~1rcl1~ t-.y ~h"· s:irl ~n ~ ·Otf~ 
c:~f ititt ,A~itnn liti1it;Tr.tit.~ .~s~L!fl in~~ wit'h 11te ·c·~m:jnl R.~ gf tlll! Aill~..ul 
A..-litfflllilti AiHoo~gk1n. ·Tl~· .~j~;jfr_-:Jr L~i}YlB 14-~· Calfftiiiila 1~•, . Uf~1css ,tvih~~~ ~~~ iby 
E.~oa,.~~ ~d l"rtclt~ ~~·:, 2Ir4ittdtmo ,.iillt l;il:~~ ill .Sl:m D.:~D.r t'-filtfcm~ U.S.A. Ait:F 
{XM.~i ~~~i!O•JYri.~i~t.itn -t":tl'~ Q~ ~~~ ~~r j~a~~mtnt 0n llhe :tWMd .;Jf ¢h(' .miti.:friror-.. s~~ 
~ u FJ!!li1r~rt ~ wtfct'm me i.dn~¢m ~;,~ t!ti:!f bt! ~d'J: ~ .. fb~t ~.~ nh1il « b'; ~.:wi~uercinl 
!;"; ;.;ra~ lif#!il!. to ·tifit! :iJitttrney 1br ~hi; fli~~· .;w, tlf JA{({rqtt~t.td ta. F.11t:~\s't' i'Y: J:ttc lB.:~ !m~lll l~i.~ 
addr~. .I.F. Ja..~'t n.-;.'gjiWf· andta;..; Prt:;fr:rt¢:. ~~iWJ ~fit!# ~ !Suhn1it ~ :ar~i?:'lt'3'1twi., :dit: 

::1"~i;!f ~itmlO ·•11;1t ~ .. ~~~.i:t~ ~ ~trntktn n.ca.i !IJS1 m~~ ~ibmi11ftl: •~1ii1t¢ft :to i+m~· i:!~.lfl d" @lmfc~ 
Jn.ri'~;,u"dimt All)' .t~1 €It' ruhitrnrf.mt :irte.urre.dllly JlSE, ~1udins -r~1e i?f:tr.:mn;y~8 f~ ~rll oo.~! 
!11~1 ~ dti~<id~ eqmtll~· r1nt'J pmd ~·~and Pr~ llkncfh;h:uy. 

1.s; !2~t~H@. Uiw~ .~ii: J\g_N!I$1~r;rt. ~ 1et ~ ~...-~l!ll an~ c;~·~ iim w:romanfli wtm 
tmf!· ~t'J'jj.~ ~t~U. Sg:J.lt;,~'\C:.:alr~lti'ft;i~. wtil~M ~.ui.;l f-t:a ·it"t a.mJ!HC'II . .;:iHWN ~·£h:m~. 
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7ii N«~ of KLYJu~~ <~:;r. nr ~<!· ~ ~~ ·oo. :tibt~n: sm ~~ ff.i:\1'11 ~~g: lt!lbi~l1lt¢t {If 
mtf "'".nut !lf ~:rnmJB!tlf!rlt j~.smicth;m~ ~~ic·l~ fgja,y ~ IDS.I·~ $.lk~tf Qr ~f.ra.fn rrOOt lMih•~ atey 
l'l~f-._"!1:'1, nhat JimiiY !;~I~; 

ii. ai'f'·e 001 ~. • tfiv~ {$'~ busit;'u:ml da~ pr.lm 11s1ti~ .nJ' 'ih,~ t.ll!flr,l"*'. 

tt. Er~lwl~ i~ ~1Y .P..~t:m .;ardet 1ni'Jt., a.~ ;a ~~'lioo ~oljSJ'ji (.t;l~iti. DS-1 lx! pnid 
i.n ·11JII for fl!l:Y fit~ dw; fJ.:·I,!.:.; ami b£ pn!;iJ. ~{lr '~ 1c~~ribi~ -~.Ufjj! af fh~ mrw~ ~-ey 
l:t; nmd~~J'Crl: ~~t to ~chi w~" .P.rtd 

·~l :f.1j;;llt'lb t!h.u; 00.1 ~ ~e ~w.!rctl ti!i dtl!vu th~ ~iBi~~~~ {~ oppt~ 1n a~} l'lf 
t;Jtr: ~p..1iii1 .t.-lt~~l'ia1s H' 001 ~ r:~. ~;.;; fit1amt nke ttrisiil'lai in :i~ p~~~!iiOO.-iD. 
f~Jf'1~1~ ~}1 or ilU; mt"!EH r;n;r;n:•w d.flt~. 

S.l ~Lire.!~~~~ Th.iis. AlifiG\'Wtl~t., w~ldil ·iMJ;.~ it.Q· A·J;C.f!P.~t~@t :Farm ~~ E:'i:h&bj~ 
d\! t~r; C'"l' D Mii ~ ·..m~ l~., ~bar;li;5 Llilt: r:Mlrr~ ur-~nt:ndim~ an1Q«II ,yl) -Df t~ jpmti~ ,, 
'P.:·idt ro~~11 ~u it$ $:Uqj~t ~·~ Md. Sfll}~eds ;a1& (lrevlr~~ti>f.lf1l.11Hllfli~l~c.hit te~t;m5 ~r 
~!l!.J#r!r:i~i'-im~ .. :l.!itll¢.l' ~ran cu· "A'n~ben.. · r~~.f ii&. 1101 .a. ~ny ao the Li~ A~rnc:m be~~ 
Di!J~w::i!rlMT:' tmti iJ~n~rtl,!dl P~Fi~JY ~d ~~ nr.r· k£1~.:.-wll!dme gf itnY -00' d~ t<.~'f!if;! 'L'tt l;'!m .. ·ii~ nE' 
i,l¥f.Y to~· Lia;~~ f\tg~t~' fl-SJi·~ o•Ily t.'lbl~~iom; ~ :D~si§~ 1M" ~tm-~4 ~c[~iM)1 ;m.c 
;:c; ::id ·r.r.tnt m lilts Ag.r~...nt N.nt at"itendttJttn.a. ~ ~i[~ ti1f ttl~ A~~"t'ltiit ihaU 8!~ 'iililfd 
{if 1:4r~j~ ~l;Ief& si~t-d h).' ~U tilt p;s:rJ~. ~rnbi!", ~-c:pe tfull E:xmb.it A 1~ "C4 ~ ,r;ign.cd ·5y 
DSI. Ei:lt'iblft B llfed ,n~ b~ ~ig;n~ by l~rol~ .&n~fil:iiory.l ~h~ C ~ iiC'Il. liP= :hgmi:-11 by 
il!lf ~11)·~ E~l1-ii;Ut D 11~ 11?.-o,; ·r,~ $if;liitd ~ f.ttfen'r!d ft~u~k~y t!f lJSP iJPdllle .,1J;t~i11Ke 
.P"..11m n~d Qmy 1~ 15iR,IitM ilij:'TM pac-tie~ idermf~ ~a~n.. · 

~ 2 tf!!d~: All nil1~, im~~~ lfifiji·ni&i~S, def.q;j~ ~ «t,.,er ~bttfi~t~ fltld. 

9!.'rt~•nt~Jilli~i.9r~ iih~" be gi'i{{illlO ~he p:t.ut-ie$ oii"1~ iJ.d~ ~p!ti1ied ire ~be ~~-:d Edlf:tm. C 
:.Mid A<l1~&':- rt!m1 .. Jii ~hull ~ U'n: Fr.;~uslrtrtltty Qf·il~ pruiie¥ ·m 6«ify ~ otber ~ 
·~i~~~ Pt t~§. S!:d.im iB 11te ~tm'l nf :a dmn~ -cl u~. Nte! piitti~~ ~~~ M!fll&:·lhe ri;g}t.il tt) 
ruf:~ 1.~ th~ ~ k:IJm.,·m ~h:Af5fii If)( the ¢ldti!F.': patfie-.. An~ ro~t.;tl}j~Md nmi~a I~ ~1\ 
:r.Jdi~~ ... ~;~r~h.:: oU~ ~~ ~l I!': f'dlt!Yl ~ ~n~r~n.·tt.m: ~ 1~ls~ lilttel~, .(If •.m~T.ffiil!k bc~t: 
,u;f an~ w 00li£ismn of'~ ;f.lrt!t'· ~I) bt! twbt!red'~ pn.n~i®d:tu:titilh sll3ilf bt dtmKd ~l~e~~ '1$ nf ~!!! 
fim.~~ ~~:'illfi:t qoile.e: ~~ rt1t'u!:O'J. 11..qchurn~~. (lf~m:ti' ur~di!li:J,·r.~l1!Et;~ ~~ ~~~ ID!dlc~ try 
ma!t 1~1lttg}i ft1~~J!,Er'~~.ummef!¥ird ~qlf~~1h"Gy !t:~·ir;~.,_. tJ~ ~lrq;n.f~ pro~~dm1i irt UtH$ 
.~-.,;Bre~~ ii9l·ikn.:~ts .n.red oo~mn'iitli.itutir:nt; IIJW;Y, k ddl'rt-~l'l' F3J$t. Cla.•ui nimH .. 

SJ· Sio"tl¢f-iil~f.it,r. t11: 1b; ~,~~ ~· pr~,•ist(!il ~r 1~::; ~-c\~rneM ·is fhu.ttcl ~i, ba (a,.-a'f~ 
"1-t.:~tbThil:! ~ wm~tr~f'il•..,;~b1G .. lttc ~dL'tlel .tt.eyei;!< ttht~L ~nfQ~ ~~ tfmlei.UI:y tl'lft-1!!~;1$. f!111# ~"tgf\C i~J.~t :mdi 
l?~~li""J!;.~ ~f ltii~ A.~·~-=~t. ~'lul:h im\·~I~LijLy .. 'Jtr)id.nb.lt~l~· o.r ~~5i::u-:ceabil~y r;~i. sf1~ Fflefithw 
r:llt; · :.-

-;·~'lft!iit~{ t!lf 1t1l~ h~~~ ·nor an~ nJil!lUful.!bis pr~'!l-isia~ Uu~r.;in,, ~~· L'te. ~f.!Jh.'i~~ Hrt qui!~ 
r:!~il~ L"'tt d<.~J,1l!d to L1':' r=L"pl~m 'IJ4fu a 1r':J~Id ~11'! eref>:l~~"*Mt: itiD"!.1 ~iirnt ~~~ et~d)• ~llr!t:tira;y. th~ 
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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, L-43 
Los Angeles, CA 90012 

RE: PROPOSAL (RSSP) NO. 90248·- OSMOSE FASTGATE GATEWAY 
SOFTWARE MAINTENANCE PROGRAM 
DUE: NOVEI\ffiER 4, 2014 BY 2:00PM 

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 17th, 2014, Osmose Utilities Services, Inc. ("Osmose") 
appreciates the opportunity to submit the following proposal and pricing schedule for Proposal RSSP No. 90248 
pertaining 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 years at a fixed annual price. Osmose personnel will continue to work closely with 
LADWP GIS f.lnd OMS personnel to make sure that the FastGate Gateway System is functioning efficiently and. 
as d~signe4. . . 

Please note the following for Osmose Utilities SetVices, Inc.! 
:> An·of our exceptions are listed in the Recommended Revisions attachment. 

· :> A list of personnel authorized to represent Osmose for this important initiative are listed in 
f'Appendix A: Authorized PersonneL" 

:> Ad~endum 1 was received on October 27,2014 

If you need further a~sistance or have any questions concerning this proposal, p1ease do not hesitate to contact 
Peter at 916:-204-4603. · · 

s~~¥ 
MichaefW .. Groves, Jr. 
Vice Piesid.ent-Contracts · . ' 

Attachment 

MWG/wd 
•;·r:, 1' 

d: ·File 
.·i015433 

Osmose Utilities Services, Inc. 
215 Greencastle Road • Tyrone, GA 30290-2944 

770-632-6700 • Fax 678-364-0844 



EXECUTIVE SUMMARY: 

EXHIBITF 
RESPO~SE 

- .. .! 

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 particular software application that is critical to LADWPs 
operations is the FastGate Gateway System. FastGate is an interactive interface b~ing 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 ~APWP to ensure that the _FastGate Gateway 
System continues to function efficiently as designed. This will be accoinplished 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 enhancements to the FastGate Gateway System via these 
Proprietazy Maintenance Tasks. 

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

TEC~CALPROPOSAL 

ORGANIZATIONAL I MANAGElVJENT APPROACH TO WORK: 
Osmose recogrrlzes 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 tb.e 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. Thi.$ will insure that both LADWP and Osmose are aware of the 
overall budget impact of each request, and manage the effort accordingly. 

• 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 resource to Mike Rigney in all matters 
related to software maintenance and proprietary tasks. She will assist Mike in executing the initiative 
according to LAD WP requirements. 

. .1 



. .... Ll~-- z___ _ "-... __ ~ ..... _. ..I 

o Chris La Venture - Test and Configuration Map.agement 
Chris is the test and configuration manager for Osmose development team. In this role~ Chris manages 
the code within source contro~ configures buildand installation scripts, and configures .final 
deliverablesfor LADWP. Chris will serve as the lead testing resource to Mike Rigney in support of 
LADWP project. 

• Andy Beardslee- Director Software.Development Delivery 
Andy manages the Osmose software development team. He allocates resources to various projects to 
ensure that the project deliverables are accomplished on t~me. Mike Rigney Reports directly to Andy. 

• Greg Tanner- Director Data Delivery Systems 
Greg is the director 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: 

G,qTannar 
Olrcaor. Dttt-o OrCJI.Iif!fY 

Systtms · 

Artrfy ~~~'~~e 
·DJ~t~rr:saftwate 

DeyeiDp.nmrit ~ltverv 

:Mika Rlgn(!y 
Product Manage-r 

I ... _,-~_..", __ ... -

Karcm Spina 
SetJiot Software {)(Nflopl1t 

,. 
Chris. LaVentul'e 

Tfl$t rmtiCQnjigvmt/Q!l 
Mutlagr:unant 



Osmose® 
PROBLEM RESOLUTION AND QUALITY ASSURA,NCE: 
In an effort to manage the risk and control the quality of this program, Osmose will implement a program to 
identify any and all errors 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 e1Tors or issues will be in compliance 
with the classification outlined by LADWP in Exhibit J "Software Maintenance, n Section 3. 

As the issue is identified, it will be reported to the Osmose primazy 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 D1ay arise during the software maintenance, 
Osmose will @plement full unit ap.d 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 process will be conducted in full compliance of section (?. 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 weeldy status reports for the duration of the Task Order. In addition, Osmose will schedule and 
execute we~kly conference calls to discuss relevant project details, status, as well as project schedule 
management. Osmose will woJ,'k with LADWP to insl.ll'e that satisfactory communication mechanisms and 
frequency are in place prior to the initiation of any requested Task. 

'l'RANSITION 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 tenninate 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 ~an 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. 

TECHNICAL 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 Admmistrator . 

. TASK COMFENSATION: 
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 
compens~tion for each Task Assignment will be agreed upon by the parties during negotiatiop.s 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 approyed 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 31st, 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. 

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 $3 00 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® 
OSMOSE PROFESSIONAL TASKS RESOURCES RATES: 

--

Description Hourly Rate Travel Rate Overtime 
Rate 

Senior Project Manager $246 $12~ 
i 

$309 
-

Project Manager $199 $100 $250 

Senior Programmer $ 176 $88 $~1 

Programmer $ 153 $76 $191 
~ ='-"'·-

Production Technician $129 $65 $162 

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

resources. 
o These rates are going to be used exclusively for Time and Material basis type of work. 
o All taxes are excluded from this table. 
o This table assumes that the work is perfonned on-site and LADWP is providing the resources with 

necessary workspace, tools and amenities including a computer workstation to cany on their mandate. 
o Rates are valid until December 31, 2015 and can vary from year to year in accordance with Exhibit A.4 

Section A.4.4. Jn any one validity period the rates will not increase by a percentage greater than four 
percent ( 4%) per year. 
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APPENDIX A: 
Authorized Personnel 

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

l, Mike Rigney 
o Product Manager 
0 315-385-3842 
o mf.tgney(iil,osmosc.com 
-o 5703 B- Enterprise Parkway 

East Syracuse, NY, 13057 

2. Andy Beardslee 
Q Director- Software Development Delivery 
0 315-552-3841 
o abeardslee@osmose. com 
d 5703 B Enterprise Parkway 

East Syracuse, NY, 13057 

3. Greg Tanner 
.o Director- Data Delivery System 
0 770-632-6751 
o gtannet@os~m.ose.coo1 
o 215 Greencastle Road 

Tyrone, GA30290 

4. Karen Spina 
o Senior Software Developer 
0 315-385-3848 
o kspina@osmose.com 
q 5703 B Enterprise Parkway 

East Syracuse, NY, 13057 

5. Chris La Venture 
o Test and Confi,.guration Management 
0 315-385-396i 
o fililventure@osmose.corn 
9 5703 B Enterprise Parkway 

East Syracuse, NY, 13057 

6; Peter Griffen 
o Director- Business Development 
0 315-552-8382 
· o pgti:ffertir£7{6Si1lO~lhO'OnJ 
o 1868 Alice Way 

Sacramento, CA 95834 



Los Angeles Department of Water 
Bid Package 

Propo~al (RSSP) Noa 90248 
Osmose Fastgate Gateway Software Mainten_ance Program 

Due: November 4, 2014 by 2:00 PM 
·- ·-· 

m Recommended Revisions to Los Angeles Department of Water and Power, RSSP ProposaliVo. 
90248, Osmose Fastgate Gateway Software Maintenance Program from our Attorney 

~ Insurance Certificates 

D. Business Tax Registration Certificate 

a Taxpayer Identification Number 

a Child Support Policy 

a Non-Discrimination and Equal Employment Practices 

m Contractor Responsibility Program 

" Living Wage Ordinance 

~ Municipal Lobbying Ordinance (Bidder Certification CEC Form 50) 

~ Small Business Enterprise (SBE) Participation Program 

~ List of Proposed Subcontractors 

111 Affirmative Action Plan 

Iii Bidder Campaign Contributions and Fundraising (Prohibited Contributors (Bidders) CEC 
Form 55) 

.)- California - Contractor License 
)- Osmose Utilities Services, Inc.-Secretary's Certificate 

11 Iran Contracting Act of2010 

11 Safety Program (Safety Compliance Certificate) 
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Recommended Revisions to Los Angeles Department of Water 

and Power, RSSP Proposal No. 90248~ Osmose fastgate 

Gateway Software Maintenance Program from our Attorney 
I . - ··......:._- ·-. ..:..._:_-_· -

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. 

Section Four- Draft Agreement 

3(a) 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.chail.ged without 
the prior, written consent of the LADWP and the Contractor." This exception was previously_ 
negotiated in Azreemertt_ljo: 4?726_-8 dated October 2, 2008. 

S. 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 LAD WP., This exception was 
previously negotiated in Aweement No. 47!76-8 dated October 21 2Q08. 

6(b) 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. 

7(c) Please amend to read: "Upon the completion of the inspection and testing described in Subsection 7(b) 
("Inspection"), the LADWP shall infonn 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 a rejeetioa an automatic acceptance thereof." This 
exception was previously negotiated in Agreement No. 47726-8 dated October 2, 2008. 

7( d) Please delete this section in its entirety as it is not appropriate for the scope of the Work: "Quality 
P · · · · · w:· · ·. · • E~ a • ~;x1mu~ D f"GQll.r!IB ' ~~n~~s QY ... , rt'¥ h Se~ ~ :HQ?r · -ragFam. ~s_a f3feVi e a1~ ~· ~n~ ...... ~~ -~~nn? ·. •~1~ ~ 
PROGRAU';),. GeaH"aeter arrd ii:.S A~azed S'$&a~taf!> f!filt {}M'kla..Qa& maie.taift: s.~f;*. 
Cer::ttraetsr's QHality Asslifooee Pt:e~ ~~!t-~glieat 'tk.e TeaH ~ ~!.graemaa~&aE..a~·~~ruJ.~~ 
reeer&s SJric-l:eaeing Eelate.El tt~t)' h~H~eeHess &Ae their Fesldl;e aaEl ~~t•,eHIIHake-stte&.-F4:1eet'4.e:a·;ailal:i4~ to 
the 1AD\VP li_peH l'e€J:l:lest t,t.,Feaghoatthe Te.l:"ffi aaa ear thFSe'€3-) year.~-4h~aieF. Ceal!riletefSMY 
tJerraitilie LAI)\irP te r&¥iew f't'eee~HrSS~ prll6tieaa, p~~a&aeo, llnd:relMee elee~meiUS to·setern;iae lim 
Emee~titl:lility ef Centl:'aetel''s QHallty AssHraee~ Pfe~ er. ethe~ simi-l~~oos~etiee~qrefaterl te 
~erforma:Bee efiliis Agre.emeat;'' This exception was previously negotiated in Agreement No. 47726-8 
dated October 2. 2008. 

,_,_ 
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Osm 
12(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 ofrec?ipt." This 
exception was previously negotiated in Agreement No. 47726~$cfated October 2, 2008. 

12(h) Please delete this section in its entir~ty: ·~Mefii fQ\'teft~El Cttdamer~ ~\:ul:tR!~~ esre~,r Sf:Wenat'US ~ 
wan-aHt!Hha~aghet:ttfhe 'rem3: eft1Jis·lx~em~t,. fl~~# ~~ltl hersl:H'lfiet shalt he ue kigher 
thaa tb~ ·~eea. sh;lr~:a b.J" C_ef1tr~et{)l' tgi it$.·a_~~)i-J#;ta~a:~ fer l±k;e g~e~wiui~ s~r-rr'le~~. (Je~t~lla# 
ee,tiiy ~a LAD\i,tp· imme ffiately:·· Sf~)' ~J~.-~ ·~y-~(hat:~~t_efflef·~·t.~wi!~ ~'+~r~l~.]:lri~~·.as 
aefeina13twe .eeae{iee~, .~a tll·~-·iee~·~ay~t~ ay_~1~J,}i:Q'.VP_ ~.~li~~r~U£be~t}a1;1J~ eeerae~ 
~aae~tl ta B:H. eEfttiYa!eB:t lt!'i'e!. TJ~e Ll\DVlP..~ll~ll'llWie:tf'u;t: Ti~~~,; ~.lPtl~.r~~s.ana~ts:1lc:it~~~-te.:Te'{ri.e'.y. tile 
eeeke eta.d Feeetel~-efGi:3ntmsts!' te se&t1rm tliat Cea.H'a§h=Uq)Qa. ~t~l1ed wi;th ~he re~a1feH1t*ltis. efthi!:l 
Stt:bse.dhUi lil(k) ("~~test .Fa.v&~~ed Cu. me£'~)." This exception was previously negotiated in 
Agreement No. 47726-8 dated October 2. 2008. 

13( c) Line l 0. Please amend to rea,d: " ... the Breaching party. Notwithstanding the above, Contractor reserves 
the right to submit a business plan to LAD WP 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. 

13(c) Line 11. Please amend to read: "(i) any late payn:Lent ofFees 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 ortgirtal invoice in which case the non-payment shall 
be deemed a material breach of the Agreement;" This exception was previously negotiated in 
A~eef1lentl\[o .. 47726-8 dated October 2. 2008. 

13(h) Please amend to read: "The Contractor will be responsible for correcting or remedying any errors or 
omissions_whichoccurinperformance_oftheservices·Bflf:lr:irthi&l\.~jffi.S~f~.wlli~h:·a~t~:~~b.s~ 
the Ceatme&arTs negligeac;e, astHi!l.~fE!Rti~iQB;, regat_cll~~s at' ·Nh.e~b:e:r·.tfi~Joregeiag ~ a nqateriah . 
9reaehh.efe9tettae4:. as long as the LADWP is current in its maintenance contract." This exception was 
previously negotiated in Agreement No. 47726-8 dated October 2. 2008. 

16(b) Please delete this section in its entirety as it is p.ot appropriate for the scope of the Work: "PPogFess 
ltetJeds·. THe Q~EltRietar :5hallt ·aa. :~ired :l;J)"ttte (;eatFa+;~ J~alffiais~rat+>£ Hc=Jt:fl.tiffie; ta· t:im~'~-s~as.1it: 
ref'erts·sHmraa~iag_alLthe Tasks. liBEler this.A~aeli1~at~ tl=ie ·?.~stka~~~~~lished~~ ,i)e~J~ft~.a~Aefi~~ 
werk ta ·be ·aas~• Hi the_ semiilg Hlf)n$s., a~ tbe· esij~tea esffitll~t-ias ~at~s;• J:ae!OOi~g witoo.Yt.ti:~it,~~~ 
aay E!e·/i(ttiesa-aF· feas~Bly. Hk-ely Ele•fiatie:Bs &em the S:e~ltle. Htwh-st£sb: ~ sllall ee t1¥gamze,i 
by- +as1r: aa:e! ~flrl-.biselt:ttte th a !aslt HlifHae,.,. Task eaarel:imtter., Task titl~, ~e i.Ud~efi:eeel fee~ ~}~ ~a~· 
8at.a. aB€1 eampletiea aatel ana tlte teW af:F'ees Feeeiveu:l t-9 a~'Ee 8y t4:ie Gea~rastef. t!ueh: h:pen ~lall alsa 
shsw eke tatal fees reeei\•ee ay the .Cetttifaeie!'.i:EBSe£ tHts AgreeFH:eEf:.~' This exception was previouslv 
negotiated in Agreement No. 47726-8 dated October 2. 2008. 

17(a) 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 io 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 October 2. 2008. 

- --"J_-~·:: •. ---.·~ -:--.--- = 
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Osmose® 
17( c) Please delete the entire paragraph and replace with: "Assignment and License. LAD WP is granted a 

limited use license. " This exception_ -yvas previously negotiated in Agteement No. 47726-8 dated 
October 2, 2008. · 

17(d) Please delete this section in its entirety: ·~w&Nefo£':t~Sigameflt':afRiglds~lfCqritfastetha~:il~yrig.hts 
Jb"tl~ I:fiiD\1fP·¥irarlc P~1~t wbielr eanaot.~e ·assi-gHea ta ~e LAf]\~l:P, Catiti~t{)tlinea~ditleiiall:Y·and 
irrei;reea~ly·wai~·es the e~f&l.;eemeitt of SHet:i·figlHS, .Bfi6 a:tl·eiai. B:BticaH$65 f)_faC:!tlea:i:lfaay_kffid 
agairstth~LAfVNP_ witJr FeSf!e~t te-5Yel>l aghts~ aiUl agiees) iJt.Ehe ~\Vll,si"Maest; aaa .. e:*}Jea$et:t"-9 
eoas~et ta aec:fj~hl ia a:ay aeti&H te e:afaHJe sooll rights. IfCeutrastM:fla&WT)rrightJiiitke- l:::i\:aWP V.la.fk 
PFae~st.?,vhieh eaHae:tae ElSlJigB~~ ee the .b1\D\l,tP er 'Naivetl hy.Gaatfa.€te£, Gef*FaeteF~~eatti~ieea:lly 
aae iJ:Tev-eoably gmrus te.fhe [.~wiag tlie tei=Hl tff saeanglits;. ilB Si'E~tl:lska '(9a~h. ~ ta. CoaS!aetoF 
a.ad i!U. thi£8 · ]:lartie~~ ffilly ti'ansferabJe, irra,.ieeaeler l_9-e~em:aJt ·r,,•ffi:ldwi~~ · ~Uy p~4 aa4 ~aky fi:eFi 
HeeH6a, witl<l Figh£:5 te s~iieease t:ffi·et;tgh m~llif!le tiers efs~iia~ees,·i~.r~t~~~Eil:lat-,,.maka.deri~1'tliiw 
wadis at, pitb!isly perfem}f ii.atl ~rahtiiitl;' rlisfJia;c. in-Ml!f"~tm ~r metti~at1 wll-elh$1 f~e~,v kil&W~l er IH4er 
Elet;~la~e·er, El:lgi~~ peFfeFm; GistJtil:ll;lta~ malEei ha-ve m.OOa,. ~~~ ~~El~e, eWe.r fet· sale) ill1JlaLt aes sahl 
g.e·ea~. aa(4 Elt!r\ iees Ullftef SHSR fights. Ceneaeter ae~~y Vlal\t~ aar!Aaital~ ta.ths LADWP imy tiflQ 
941 elaHft.s, ef&ay att.tut=e ·idiatsaeveE", 'llhieh Ceatraetar na·;v has ar rriay liereafierha•fce fer Himngeltlei'lt 
e f tift;' Pf.effiel.at;' Rig&t$ assign.ee het:ef:H:ldec ta tlle L\Dl,VP." This exception was previously negotiated 
in Agreement No. 47726-8 dated Octobe~), 7008. 

17(g) Please _delete this section in its entirety: 'ig.dstiug Softii¥H.R .. Li'~e~ Gen~:aaterhereaygraats ta~he 
l.·Ai)~i}la. wac:iJwide,_ ~etHtd; ifl:':et~·aeae te~· Hese?relash•e, Fe.,-ait;r:tiee~. fJ(Ha H~~- ~B:HSfefaele lieease\ 
iilaludtttg, lhe right w.·ftf:afiot·stil3tieeases·t:afaugh malri13te tiers,.ii<idl{£·eSf!eetie the EJestmg.Seftv;aleiii 
araet t~ · ~e, sap;:, e:neetite1j1uhif~ly perfs~ flYBJ:iely dlflpl~y~ digitallyji~Ff~Em:.aHd ereate;lh!ri'~a,H·te 
't'/13rlfft Sf the E~d&t:iilg Sa ftw~" This exception was previouslv negotiated in Agreement No. 47726-8 
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 
LAD WP upon Osmose's bankruptcy or ceasing to carry out its activities. The cost of this service is not 
to exceed 13,3 00 over the Term. In the event LAD WP fails. to reim/:JUrse 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 previouslv 
negotiated in Agreement No. 47726-8 dated October 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 irt any manner not expressly 
authorized by Contractor." This exception was previously negotiated in Agreement No. 47726-8 dated 
October2, 2008. 

19(c) Please delete this section in its entirety: ''BOO:cJ.sl~eflh~naer.sl:aeas ~a-a~ffiltit sha.l~.i.ipea 
the LAJJWP~s .reEJl:H~st1 furrusl1 a l:'leaa ta lke LAJJW1'\iu an amolint as ffifJ:;,f ~<i~a.~te m ~~ 
l:.l\f;ll~rp;sjH8:gHl-eR~ agafnst aayaHe allless~p~atlfig81 easts, e*fJef]il;es; ~?tarf)lis·a~4Bal?Hity tf~ a#; 
pt\ssible httriagemeHt or rniaap~t!a~Fiatio:a." This exception was previously negotiated in Agreement No. 
47726-8 dated October 2. 2008. 

. -
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Osmose® 
20( a) Please del~te this section in its entirety: "HM(.lwaFel\filiatemrnee. Ga1~u~iegv14£h. tbe first day a fieF 

the. eJipit=atiea eF'. E-1:~ :WClfl!iwm·e. -.vemltsJydesem eEi ·itfSECTION 22 ('~WAR'R:.\NT'tEs'~)~ Geatraetor 
6:RaR iim.ll:edlatel)r.eomil.'\ense. :fJf~·iffir.lg_Ha.«hrrare },fainteaaaee ~,i6li shall·.eensiE~t oft11Bse·activities 
~a~f servises asse~~e~~oli ia .EXlRBIT 1 ("IL\:RIH\rJLRE 1iAIN~:ANGE")." This exception 
l·Vas. previously negotiated in Agreement No. 47726-8 dated October 2. 2008. 

20(b) 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. . -

20(d) Please delete this section in its entirety as we are. not providing hardware services: "1A_..yai1ability. 
~~llimeaoiag .. with th~ Etfeet:iv~-D~;·.· an~ =fur.: a~~e•·E~Jye$·.~~-~~:eM.,it@.;~~n-.~.r -~Eifniia~43_a.6~lk.ts 
~~gfeeft:iail~- \Veiahe~·er saa1E!s !Irst5 Ci=mtr~l' ~e:ti tlffilifsllall ~:atia~cl' t~--~:fet\fer·~tfle_·_~ th~ 
LAIHlfP, a~ eEtlTlffil!teieY.,, fe!ttltmaele prie~s ·c~ac~·eeiJ~tSab;~~~li.Q<h.)J'~~~~st:}:~vo~·et 
f;tuteme:r"J)~ aH HliFtiwae:e·su~l3lie~s ali:lt~fiaJ~ a:aa spate p~~J:a.li1e ~~~it:fh&t Ce_B.trae~~:r fs rmt 
'Nimag-&r ~te te ~effttJlr wieh tH-e fS.nge:iftg ae!igatieH (aa·a y~t~ijb;r.tiii'iriagptay fit$:ts: aF.remeaies' ths 
UDHlP ~a.y have wit.R. F~eet therets), Co!Hraster.saa-H pt!a!{IEle te theLADWP its. ~eY. seef1er&tiea· 
-ae4 BJ[ e~etimaat5, QJ&gfQm8 er .tlesigHS'. Ree-essary 91!- \:~SSM te maket have: made,. HSS~ !easei effsr-_full. 
~t-s~h Hall'lvlMe s~lies, materials ~-$pare p~utfi;·_aaa·aerel3yg:£aats te ~e· 
U\D\VP a NJy&,~fee, f1ttly 19aiti; ,.~erlewiae, ae~shis~·e,: sell: ts:ms~er.aate-i:elmlltiity tiH:Elef all 
iBtellet;jtaal fFO~ettjlrigJ~ts awaea ef' liaeasaeie ey (;aat'feet~riH&rae~ta_Eillltd~~ Yl:eLA:IJltVP ~aam!t:~~ 
M\!e ·malk,. HlSe., lees~ a ffer fer sate1 .IFHfi~Ft_iiilft se!l.·sttea· ~--.~life stlf)pHeurffiat~fia:ls aHa Sf)are f'fi~s. ~' 
This exception was previously negotiated in Agreement No. 47726-8 dated October 2, 2008. 

22(a) 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(:~) ye&Fs thirty (30) days from the date of their aeeef>taeee.ay delivery 
to the LADWP." This exception was previously negotiated in Agreement No. 47726-8 dated October 2, 
2008. . 

22(a) Please delete the last sentence: "14ly·_sH$R.~~atl'$a·et: tepla#~~.-Qs#.\·~a~l&s ~U.a.~aE~~Ja Iii.~ 
-ealaaee~e:f titeif W~Haaty flf;Fiafl_afi a·f!5r.e.iaaJaa~;:eo·.~. j¥.e·v~~ he~\·e¥tW,, tb~ Wat't~).tj' ~aria.i:l 
shafl ffi-aa e'\ceat l:re le~!.H:haa tifaety(QQ) ~, This exception was previously negotiated in Agreement 
No. 47726-8 dated October 2. 2008. 

22(e) 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 
WARRANTIES ARE HEREBY DISCLAIMED AND NEGATED, J:"iXCBPT"\S. BX.PR"BSSLY,STATRD 
IN TMlS AGREgMJ5Nf: CONTitt'\£TOR i-mREDY DISGb~4S ALb O.TihiR -l;v.MtiiA~J:tm.¥, 
EXPR-Es·g A:Nil t:MPLIED, INCLUDING BUT NOT LIMITED TO THEW A.RRANTIES OF 
MERCHANT ABILITY 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, A GENT OR REPRESENTATIVE OF CONTRACTOR HAS ANY 
AUTHORITY TO MAKE OR BIND CONTRACTOR TO ANY REPRESENTATIONS OR WARRANTY 
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CONCERNING THE SERVICES FURNISHED UNDER THIS AGREEMENT AND ANY SUCH ORAL 
OR WRITTEN REPRESENTATION OR WARRANTY NOT EXPRESSLY SETFORTH 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 lir;zbility of Contractor and its 
subcontractors and suppliers arising/rom 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 previouslv' 
negotiated in Agreement No. 47726-8 dated October 2, 2008. 

23. Please delete this section in its entirety: "lri:1\IITf .. TI()NOFLI.i\.QlbiTY, IN~() gyEWT SI-h\bL 
TOO Tf¥f;t\L-IJ:A¥Sibi+¥·-GJH?1I+ImR P:ARTYJJNDER THIS. AGR~fi3~fl>BJ«J£1ID Tim_ 
J.HGJtRR OF O)fB<~flLJ;JQ}] J)QLLz~..Rg: (Sl ~ggg~ggg)'QR TlrJE JQTAL i~~la~fB~lT wUCp, 
REGARDLESS. OF Til£ C:\:USI; CW A.CTIONt IN T0RT"CO)rfRACTQR:OTJ:J¥R'.lfl;Sl1/' This 
exception was previouslv negotiated in Agreement No. 47726-8 dated October 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 delete this section in its entirety to avoid any conflicts with the Agreement: "IademRijieatiaR 
The Garitfae~F aadeitaltes. aa£.4 agree6. ttr.iaooms·i'ey atid held hafmless Hi~· Cif:5~-af !:.$~ ba~l.,~;.tns. 
Def!aRIReHtef \¥ater atiQ ~wet=~ ~a "Qerara efJ.l,later a-ae Pav.ttW C~HJ:iriissiaae.=s af $e~w=~.af]1es 
1'\agstas.·~a all eftlleir ef4ieet=e ana Stllfdeyees, aH:Ef~ atthe efJUall ef£ke -L._1J>tVP.~ aef:Eultltk@ L:.yj..}~tP,. 
aBd-any IHld all efthekBeares, affieers, ageats,tepl"ea:eatati_ves~ emtJleyees, aseigfls·aed:$16·eessal's'in 
Hitet-eat hHl aad ageciftst e;ay aaa all SH4ts ana eai:Hies afaetieH, etaitnB-, ekM"ges; Eiamagesi ·e:ie£Baedst 
j.eas-; eh'ilfiHes au~ tJesalties, _ar le~s.es a-faRY lriad anwure 'Niiatseever, ~r ~~atfi;'btldiiyiRjH!)' 
Bf' fi~eooL iHju:ry ta !'Hi)' ~et'~ea, iite[HtHftg eaatraster's em~'&yees llRS ag~at~, iilr aamage en:fe~meaoo 
.te-aay p~e~e#;' efeitaer patty kereta; f}r tlliffi f'ers·ar-ts ffi tfli)' taltaaeraaaing ~Y reas(iaeftae B_i!glig·em 
aets1 ee<EJF9,. etliissiooe er wiUFIM n~iseaneajS{" iaeielea~-te--11\e ferfaReaaee· ~f this a~fts·a.sf,~lithe fPaFt ef 
tiha· ooa:~raeier, er :thereaat~a~erta· eiBeers~ agents~ amftle!fees, ar s~:~ee:a~teFs · ef~y.tiet\ · ~eeflt if.lf:· 
the- astiYe aeglige~:eeEf-6£ ·Hill Hit fl'.ii&e(;ut6$t- ef the L.'\D\VPd~s Beal'fi, ef§eer-e-,ageats1 ·re.J3res~atives 
er emf>le;·ees.'; This exception was previously negotiated in Agreement No. 47726-8 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 - Rit:}tt to Audit Clause 

1. Please amend to read: "Provided the LAD WP 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. 
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mo:s· 
p.2last paragraph Please amend to read: "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." This exception was 
previously negotiated inAg_r,e.~ment !Vo~ 4_?726-:8dated October 2. 2008~ 

p.3 paragraph 1 Please delete this paragraph in its entirety: '~The Det=)a~s-hart Jia~e ~e F.tghtaJ:a~ 
withomoo:tiee: ~Gentraster tp setaff.aga.inst any an1euat Eh:lfd. Ceat:Faf.ltOF f~m-11~~¥ 
tltis_ s~fJ:~F&et et· Cffi:y-e-~her e~atf~t~ t'1 

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. 

Appendix S - Confidentiality Agreement for LADWP Propriet~rx IJ1f(trmation 

B.6 Please delete this section in its entirety due to the burdensome nature of the obligations contained 
therein: "The CoaG"aetf)r sha:llt~t]f±ire ffiat aU itsJ~RlfJ·J~~·e.~s~~B:ts:, aH&stalreaH,ffit1;~~ VAle s~llt:6f 
Rlclyi revis•;\'~ e.a flFeViafd~ 81 J:tave aseess ta h:\D\~lp alfl-a~ infeaatJ:tiea, fJel:Seflil~ tl~M*Mfiei~ fi:J~s~ 
saafia~atla:l.iBfermatieB;_Elaelimeats~ er FSeoras duriag the peffeff~Wiee,e.flh!s·Agt"eemet.lt; e~e.e.m.e a. 
saal16emiality agr:eemeat that iHesfjJeratss the f)faYisioRs af this. CeHt1ae•Hty. Agreemeflt; 13f:iaF. to 
perfo.m:tiug "'•":eFHE HHtl.er this AgreemeBt ,, 
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. ·----·---------·------------~-~-~ 

EXHIBITL 

For Contractors. Service Providers.VMdors* and Tenants 

Agreement! Activity/Operation: __ __.,:.R~e:..,.:,q!.:.:.,#,...;,1...:.1 ::..24.:...1;..;.3.:..:./R..;.;S....;;S;.;.P....;N..,;..o;;.;. . ..:,g..:.;o2..;..4...,;.8_0:;..;s.:..:.m;.;.;o;..;;.s_e..;...F_as_tg:::....a_te_w_a.,;..y~--S_o_ftw_a_r_e ~-­

Reference/Agreement: ----.......... ----~ ....................... --=--........... ..........,~~--~------
Term of Agreement: -----------~C~ER~T.:..:..I.:...:FI:.::::C~AT..:..:E::..:...!A~CC.::::::.:E::.:P~T:.J..A.:.::B;.::.L:.E _______ _ 
ContffictAdmin~trn~randPhone: ~~~----~~-~J~oh~nul~i~~~~-~7~4~00~5~-~---~~~ 
Buy~andPhoneNumber ~"·~~-~-~--~~--~H~e~ct~o~rL~u~c~e~ro~:·u1~26~-~~~g~·~~~~~~-~ 

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
l~ti<?~ required by Receip~~d ~eli~~ry: 

.. . _ . .. ..... .. . __ ....... PER OCCURRENCE LIMITS 
(vr) WORKERS' COMPENSATION(Stat. Limits)/Employer's Liability: ( $1,000,000.00 ) 

(I) Broad Form All States Endorsement ( } l)S L&H (Longshore and Harbor Workers) 
( ) Jones Act (Maritime Employment) ( ) Outer Continental Shelf 
(/)Waiver of Subrogation ( ) Black Lung (Coal Mine Health and Safety). 
( ) Other: ( ) Other: -------~....;..: 

(f) AUTOMOBILE LIABLITY: ( $1,000,000.00 ) 
(I) Owned Autos 
(/) Hired Autos 
{ ) Contractual Liability 
( ) MCS-90 (US DOT} 
( ) Waiver of Subrogation 

( ) Any Auto 
(/)Non-Owned Auto 
(/} Additionallns~:~red 
( ) Trucker's Form 
( ) Other: ~~-----~ 

(.f) GENERAL LIABILITY: ( ) Limit Specific to Project ( ) Per Project Aggregate ( $1,000,000.00 ) 
(/) Broad Form Property Damage V) Contractual Liability {I) Personal Injury 
(I} Premises and Operations (/) Products/Completed Ops. ( ) Independent Contractors 
( ) Fire Legal Liability { ) Garagekeepers Legal Liab. ( ) Child Abuse/Molestation 
( ) Corporal Punishment ( ) Collapse/Underground ( ) Explosion Hazard 
( ) Watercraft Liability ( ) Pollution (I} Addition Insured Status 
( ) Waiver of Subrogation ( ) Airport Premises ( ) Hangarkeepers Legal Liab. 
( ) Marine Contractors Liability ( ) Other: ( ) Other: ----------~ 

( } PROFESSIONAL LIABILITY: 
( ) Contractual Liability 
( ) Additional Insured 

( ) AIRCRAFT LIABILITY: 
( ) Passenger Per Seat Liability 
( ) Pollution 

( ) Waiver of Subrogation 
( ) Vicarious Liability Endt. 

( ) Contractual Liability 
( ) Additional Insured 

( ) PROPERTY DAMAGE: ( ) Loss Payable Status (AOIMA) 

:( 
( ) 3 Year Discovery Tail 

( ) Other: ------~­
( ) 

( ) Hull Waiver of Subrogation 
( ) Other: _ _..... __ ..........__ __ _ 

· ( ) Replacement Value ( ) Actual Cash Value ( ) Agreed Amount 
( ) All Risk Form ( ) Named Perils Form ( ) Earthquake: 
( ) Builder's Risk:$ ... _ _ ( ) Boiler and Machinery ( ) Flood: ------~-
( ) Transportation Floater:$ __ ( ) Contractors Equipment$ ___ ( ) Loss of Rental Income: __ _ 
( } Scheduled Locations/Propt. ( ) Other: { ) Other: _........,... _____ _ 

( ) WATERCRAFT: 
( ) Protection and Indemnity 
( ) Waiver of Subrogation 

( _) POLLUTION: 
( ) Incipient/Long Term 
( ) Waiver of Subrogation 

(. ) Pollution ( ) Additional Insured 
{ ) Other: ~----- ( ) Other: -~-----­

( ) Sudden and Accidental 
( ) Contractor's Pollution 

{ 
( ) Additional Insured 
( ) Other: ~-~~~~--

( } CRIME: ( ) Joint Loss Payable Status ( ) Additional Insured ( 
( ) Fidelity Bond 
( ) Employee Dishonesty 
( ) Computer Fraud 
( ) Other: ..._,:_. _____ _ 

( ) Financial Institution Bond 
( ) In Transit Coverage 
( ) Commercial Crime 
( ) Other: ~-~~-

( ) ASBESTOS UABLITY: ( ) Additional Insured 

Insurance Req Form 2104 

( ) Loss of Monies/Securities 
( } Wire Transfer Fraud 
( ) Forgery/Alteration of Docs. 



WORKERS' COMPENSATIONfEMPLOYER'S UABILITY- SPECIAL ENDORSEMENT 
CITY OF LOS ANGELES 

DEPARTMENT OF WATER AND POWER 

In consideration of the premium charged and notwHhstandfng any Inconsistent statementfn the polfcy to which this. 
endorsement Is attached or any endorsement now or hereafter attached thereto, It ls agreed as follows: 

1. APPLICABILiTY: Thls Insurance pertalnsto the operations andfortenancy of the Nam~d Insured un_der all wr1lt~n 
agreements in force wlth the Department of Water and P_ ower unless checked here Ot In which ca,se onty the f ,.., r 
following specific agreements with the Department of Water and Power are covered: . . . I c.:.r n;xs tW h'c e 

. . . . . . . ·. . · .. - .... ·· .. ·.··· . .. . .... ·· .. ··•·· - .· . r 
2. CANCE.LLA TION NOTJCt:;: . \Mth rEHip~cU~ lbt! ~rrt~rests~9f the.Q~p~rtmei1t Qf~l~(~ncf ~.o'W¢. thfs fn:sura~ca . c"t~c·tlr~lh'n1 

·shall not·Mmncemed. met~tslb'r•®c:~ln;~verageorUmi~jornonr~ne?ie,d~nr~sstt,rrlW,( .. ~ya- prrorwn~~n f;;-f" 
notice by receipted deliVelY I~ g[Ven'to t~e Oft)' Attpm~y ofLos AngetEs'·add;es~;a'd as· ~~lo ·, · . Office of thtl·Cily · · ya~l'l- ;-
Attorney. wate~-a~d.Powe~DMs~on~ 11·1-~~ Hop.e:,~~re~t·-R~om34_o, los Anse~. cai1f001•a eoo12. _ ··-. ; ·. _. -~ifif,e7J 

3~ MAlLIN,~ ADD.RE.S~: ~mpfetec;f endQ~em~nts WiHbe sent lo toe Deparfll1enl of~(ar and Po~r a.s foUows: t~tniJP'i 
Los Angeles Department of Water and Power f 
Risk Management Section 
P.O. 80)( 51111, Rm. 465 

Los Angeles, California 90051·01 00 

Except as stated above, nothing herein shall be held to waive, alter, or extend any of the limlls. condltfons, agreement;.;. or 
exclusions of the polfcy to which thJs endorsement Is attached. 

lltLE 

6. Type of Coverage 7. Umits ofUabilily 

Wod!Eus' Comptnsstlon.· 

Emp!oyet's Usbifity 

9. Coverage tnctudes {check as applicable): 

0 Broad Form AU States Endorsement 

0 Voluntary Comp$nsaUon Endorsement 

. Sf~!rJI'1!1 

s 

lil United Stales Longshoremen's and Harbor 
Workers' CompensaPon Act 

· 8~ Policy Period 
Jc;l;m T1.t 

7/1/14 7/1/15 

1,000,000 

tJ JanesAct 

0 Outer Contlnentar Shelf Endorsement 

Ell Waiver of Subrogation * 

• Waiver of SubrogaUon -The company agrees ro waive all rfghts of subrogaUon ags1nst the City of Lo~J Angeles, tho Board or Water and 
Power Commlssfoners or the City of Las Angeles, the Department of Water and Power of tha City of los Angeles. and their Clfficers. agents, 
and employees. 

10. Other Provisions (prease note on revetse srde): 
-··· - -----

11. Named Insured and Address: 
Osmo~e HoJdlngs, Inc. 960 Ellicott Street, Buffalo, NY 14209 

12. Insurance Company 13. Polley Number 14. Endorsement No. 16. · Effective Date 

NaUonaJ Unfon Ffre Ins. Co Pittsburgh Pa 
of Endorsement 

16962553 07/01/2.014 



GENERAL LIABILITY- ADDITIONAL INSURED ENDORSEMENT 
CITY OF LOS ANGELES 

DEPARTMENT OF WATER AND POWER 
In conslderatron orthe premium charged and notwithstanding any lnconslslent statement in1he poUcy to which this endorsement is 
attached or any endorsement now or hereafter attached thereto, It Js ~greed as follows: 

1. ADDITIONAL INSUREDS; The City of Los Angeles, the Board of Water and Power Commissioners or the Oily of los Angeres, 
the Departm~nt of Water and Power~ their offir:ers. agents, and emproyees are locluded as Jnsureds with l'fJgard to liability and 
defense of suits adslng from the operations and uses p~rformed by or on behs[fof the Named Insured. 

2~ CONTR(BUJ10N NOT PERMITIEO: Any ofher Insurance maintained by the Department of Water and Power shall be excess 
of this insurance and shall not contribute with it. · 

3~ SEVERABIL11Y OF INTEREST: This Insurance applies separately to each Insured against whom clalm f5 made or sultle 
brought except wtth respect to the Insurer's lfmlts of liability. The lneluston of any person or organization as an Insured shall not 
affect any tight whfch such person or organization wourd have as a dalmant If not so Jncluded. 

4. CANCELLA llO~ NOTICE: Wilh respect to the Interests of the Department of Water and Power. this Insurance shall net be 
canceJiecf, materially reduood in coverage or limits, or nonrenewed unless thirty (30) days' prior wriHen notice by receipted 
delivery Is given to the City Attorney of Los Angeles addressed as follows: Office of the City A Homey~ Water and Power 
DMslon, 111 N. Hope Street, Room ~Q~ l.os Angeles, Catlfomta 90012. 

5. APPLICABILITY: This Insurance pertains to the operaUons and/or tenancy of the Named Insured under all written agreements 
In force with the Oepartment of Water and Power unlesa checked here D. In which case only the following specific agreements 
with the Department of Water and Power are covered: 

6. MAILtNG ADDRESS; Campfe~ed·efldor$3•J1ef$wll[be 
sentlo lhe Department of Water and Power as folloWs: · 

LosAngeres Department of Water and Power 
Risk Management SecUcn 
P.O. Box51111, Rm.465 
Los Angeles. Calirornla 90051..0100 

Except as stated above, nolhrng hereJn shall be hefd to waive. alter, or extend any of the limits. condlUonsa agreements, or exclusions of 
the policy to which thT$ endorsement Is altached. 

t, ... ·. · ·. · ·.. . . ·· . @tfnlii.Y#gnante)j. wa!11U'It 10., Coverage trn:!ude$:(checrtasapplfcable): 
that J have authority o bfn the below-Usted Insurance 
ccmpany and by my signature hereon do so bind this company 
Co thls endorsement. • 

TITLE: 

~. ORGANIZATION: 

ADDRESS; --~~--~~~~ ........ ------~ 

TELEPHONE: 

al Broad fonn Pioperty Oamage 12J Contractual UabDUy 
Iii PtrsOflal Injury 0 OWned .AutomQbl(es 
19 Prett~lses. and OperaUons D Non-owned AUtomobile& 
CD Expla'ston' Hazard D Hfrad Automoblfes 
£I CoflapseiUncfarground Hazard 0 Pollution Cl Wale~ft UabiHty Cl ______ _ 
0 GaragekeepGr's 1.egal Uabllny 0 ____ ....... ....___ 
m (ncfdenfal Medtcal Malpractice [J---~--­
&1 Producb/Comp. Ops. s :::z., ~(Jet u Aggregate 
f2!11ndependentConltactors S ------ Aggregate 
rxJ Fire Legal Uablllty 1 ,000,000 . Subllmils 

11~ TyJl@ofCoverage 1:2. UmitsofUability 13. PclicyPerlod 
. Occ:u.rreoce Aggregate fmn17/1/14 To 7/1/15 

$ 1,000,000 _ t 2iPOO.OOO 
(i] Occunence D Clatms Made-Relt®Ctiw Date · t:j /lggJErj~SpiCillc to 

·14. 0 Deductible C) Self.Insured RetenUoo (cheek v.i11d1) or$ Sf'S)tles to CO'Ietagt. 0 Per cram D Per Occurrence 
0 Umlts Include Derensll Costs Cl Dedue11bfe/Self.tlsured Retentrm Includes Defense Cosl!l 

· 15.. Other provisions (use revetse sfde. Jf necessary): 

16. Named Insured arJd Address: 

OSMOSE HOLDINGS INC. 980 ELLICOTI STREET, BUFFALO, NY 14209 

11. Insurance Company 18. Pclicy Number 19. Endorsement No. 

NATIONAL UNION FIRE INS CO OF PITIS PA 7267145 

20. Effectll/e Dale of Endorsement 

7/1/2014 



AUTOMOBILE LIABILITY ... ADOJTJONAL INSURED ENDORSEMENT 
CITY OF LOS ANGELES 

DEPARTMeNT OF WATER AND POWER 
In conslderatfon of the premium charged and notwithstanding any inconsistent statement in the policy to whfch thts 
endorsement Js attached or any endorsement now or hereafter attached thereto, rt Is agreed as folfows; 

1. AOD(TJONAL INSUREDS: The City of Los Angefes, the Board of Water and Power Commissioners of the City of 
Los Angefes, the Department of Water and Power, their officers, agents, and emp[oyees are Included as Insureds 
with regard to Uablllty and defense of claims arising from the ownershlp, maintenance. or use of the insured vehlcfes 
being operated by or on behalf of the Named Insured. 

2,. CONTRIBUTION NOT PERMITTED; Any other Insurance maintained by the Department of Water and Power 
shall be excess of this insurance and shalf not contribute wtth it. 

3. SEVERABILITY 0~ INTeRE~T: ThJs insuranc~ applle!; separately to each insured against whom claim is made 
orsuit· ts brought except With respect to the lnsurets.llmlts ofrfabllity. Tita·lncfuslon.r~f"ny pe.(son or o~litaUQn 
as an insured shall not a ffact any right whf:ch such ptar:son or orgartilatron wo_uld have a~ a.. c::tatmant ifnc;JL_~~ . , (.;11?~ 
included, . . -~-ltJ ~.J. 'J: s. "-t.rv.f" .. W '· .•. _. 

_ .·. V1tJnc6. fi;r.C"u,.,t..elttu;lJY'l 
4. CAf.lCE:l.LA liON ~.Q"J'Et;:JI~ : With re$p~ t~ U1e f~l~r19:sf~ o.ftha oepa,rtm~n~ of Wa1er ~m. Pov·m.t* _this 1o$Uranc~ _ fuv-

shall". otbe can. ~Ued, materlapy.·r~~u~~lnco .. :·· ~e;f<lge or.•~JmJts1. or rt .. orrenewed ~nless ... · t~Trt. 30) da'l_:l pn.or. w. ~u .. ~nn .. : ... (/11. ~ . 
notre& by recelpte·d deliVery Is gtvef\ to the OityAttomay ort..os Allgt:!es addressed·es. fQIIow .:- Office oftJ1e Clty.pnlj~l, r 
Attorney, Wafer and Power Oivisfon. 111 N. Hcpe Street, Room 3401 Lcs Angeles:, California 90012. · tlF . 

. _,vre-ff't ,Vfl1 
5~ APPUCA.eJUTY! Th,fs fnsurance ·p~rt~Jn& to· tile operatrons a.nd/ort.mancy of the Named Insured under:~t:wnnen · · ·. · 

ag(f!ISQ\ents 111 force Wilh tha Cepal1ment ofWater:an~ Power unless checked hers o. tn which oa$e onty lhe 
foUowing speci(tC-agreements with th~ Department of.Watet and Power are covered: 

6. MAJLfNG ADDRESS: Completed endorsements wm 
be sent to the Department of Water and Power as 
follows: 

Los Angeles Department of Water and Power 
Risk Management Section 
P.O. Box51111. Rm.465 
Los Angeles. CaUfomfa 90051-01 oo 

7. CLAIMS: Claims shourd be reported to: 

Except as staled above, nothing heretn shall be held to warve, alter, or extend any of the Jfmlls, conditions. agreements, or 
excrusions of the policy to which this endorsement Ts attached .. 

~-~-m~!~c~:~:~m~;-:~~-a~~~~~M~~~y~~~~~~~~~~~h~e-~-o-n~-~~~~l~ed~~~~b~~~d 
~3-r Signature -~~~:--~;;..._.-:--:.....--.......-.._..-- 9. ORGANIZATION _--:;A~J'-=G-;_· ----=-

AuUJorf~ed Reptesenra ve (orfglnul signature 
mqvlrsd on copy tumfshed to Ills City Attomey) 

TJrte k. r?Y'J.P ... , - ,..,.,-- Ft:ilL. r 
; . I 

AODRESS 0 !i?:ltt W • .MA O~$o# 
(..MtcA-6o ''-~r (;o66! 

TELEPHONE 31;;1-- PJ3o .£:1.1 
10~ Type or 11. Umllsof 12. Polfcy Perfad 0 A OeducUble of$ 

0 A Self·lnsured RetenUan of S Coverage Uabllity From 7/1/14 To 7/1/15 

COMMERCIAL AUTO $3,000,000 
AppHBS 0 Per Claim D Per Occurrence 

For 
(whlrh r.tllllltMAA\ 

.. 

'13. Coverage Includes (check as applicable}: 14. Olher provtslons (use reverse side, If necessary): 
IXl Owned AutomobUes [] Hired Automobiles 
IXl Non-Owned Automobiles D ConfractuaU.iabiiily 

0 
--

15~ Named Insured and Address: 

.. 

16·4 Insurance Company 17. Polley Number 1 8. Endors·ement No. 19. Effective Date 
of Endorsement 

NATIONAL UNION FIRE INS CO OF PITT PA 3500794 7/1/2014 
-······ 



ENDORSEMENT No. 2 

This endorsement effective 12:01 AM: July 1, 2014 

Forms a part of policy no: BE 080850586 

Issued to: OSMOSE HOLDINGS, INC 1 

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

Commercial Umbrelta liabtlity Polley with CrisisResponse®· 

Additional lnsured(s) Endorsement 

This policy is amended as follovvs: 

Sectfon VII. DEFINITiONS, Paragraph M. is amended to include the folloWng additional provision: 

Insured means: 

the followng entity(ies) listed below. Such entity(iesl 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 Watt:r and Po\.1\er 

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

. 

. NOTICE: THESE POliCY FORMS AND THE 

APPLICABLE RATES ARE EXEMPT FROM THE FlUNG 
, REQUIREMENTS OF THE NEW YORK STATE INSURANCE 
· LAW AND REGULATIONS. HOWEVER. THE FORMS AND 

RATES MUST MEET THE MINIMUM STANDARDS OF THE 
·· • NEW YORI< INSURANCE LAW AND REGULATIONS • 

. ~~~5g,~106} 2-13ooo 

Authorized Representative 
or Countersignature (Where Applicable) 



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, 
Lond<?n 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 2P J. 

SLC-3 {USA) NMA2868 (24/08/00) amended. 

80621 POSM00114 Page 1 of 19 



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

Previous No: 

Authority Ref. No: 

C~rtificate No: 

Insurance is effective with: 

Signed 
(L~ 

Dated 9 September 2014 

By Andrew Bettis 
For the Correspondent 

CERTIFICATE PROVISIONS 

80621 POSM00113 

80621 PFD008514 

80621 POSM00114 

Certain UNDERWRITERS AT LLOYD'S, LONDON 100% 

Scheduled as follows: 

AGM2488 
RNR1458 
BRT2987 
PEM4000 
ARK4020 
CSL 1084 

65.0000% 
10.3960% 
10.3960% 
6.9310% 
3.4650% 
3.8120% 

Signed 

Dated 9 September 2014 

By Terry Webb 
For the Correspondent 

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

2. 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 focth. 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. 

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

4. 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. 

5. 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 
w~iwJioY,ds:con1 

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 
1Nww.fea:""org~ok 

80621 POSM00114 Page 2 of 19 



DECLARATIONS 

Attaching to and forming part of 
PROFESSIONAL LIABILITY INSURANCE CERTIFICATE NUMBER: B0621POSM00114 

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

a:. Limit of Liability: 

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

4. Deductib,e: 

USD 50,000 

5. Gross Premium: 

6·. Retroactive Date: 

Refer to Attached Endorsement. 

1. 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 

B0621 POSM00114 Page 3 of 19 



9. Notice of Election: 

CRC Insurance Services, Inc 
105 West Adams Street 
18th Floor 
Chicago 
tl 
USA 

10. Service of Suit: 

Mendes & Mount LLP 
750 Seventh Avenue 
New York 
NY 1 0019-6829 

11. Choice of Law: 

New York 

Attachments: 

I. Nuclear Incident Exclusion Clause- Liability- Direct (Broad)- U.S.A. 
II. Radioactive Contamination Exclusion Clause- Liability- Direct- U.S.A. 
Ill. Application Endorsement 
IV. Several Liability Notice 

V. Sanction and Limitation Exclusion Clause 
VI. Retroactive Date Endorsement 
VII. General Liability Warranty 

VIII. Extended Reporting Period Endorsement 
IX. No Claims Declaration Endorsement 
X. Contingent Bodily Injury and Property Damage Endorsement 
XI. Faulty Workmanship Exclusion 
XII. General Products and Completed Operations E:xclusion Endorsement 

XIII. Additional Assured Endorsement 

XIV. · NPJ!c$;: 6f'.C~tfc¢11atiqh ~naprsef'heht 
XV. Waiver of Subrogation 

XVI. Exclusion 

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. 

80621 POSM00114 Page 4 of 19 



OHIIntermediate 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. 

XIV. NOTIGI;: OF C~C~L~AT_IQN f:NDORSI;MI;NT 

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

Crown Castle USA Inc. 
Attn: Legal Dept., Contractqr 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. 

XV. WAIVER OF SUBROGATION 

It is understood and agreed that Clause XIV SUBROGATION is deleted and rep_laced 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. 

XVI. 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 
Railroad Services, Inc; Timber Specialties Co 

ALL OTHER TERMS AND CONDITIONS OF THIS CERTIFICATE REMAIN UNCHANGED 

80621 POSM00114 Page 19 of 19 



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 (USA) NMA2868 (24/08/00) amended. 
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This Declaration Page is attached to and forms part of 
Certificate provisions (SLC-3 USA amended) 

Previous No: 

Authority Ref. No: 

Certificate No: 

Insurance is effective with: 

Signed 

Dated 

By 

{LttL 
9 September 2014 

Andrew Bettis 
For the Correspondent 

CERTIFICATE PROVISIONS 

80621 POSM00213 

80621PFD011014 

B0621POSM00214 

Certain UNDERWRITERS AT LLOYD'S, LONDON 100% 

Scheduled as follows: 

BRT2987 
PEM4000 
AGM2488 
CSL 1084 
RNR1458 
ARK4020 

.65.0000% 
12.5000% 
8.3300% 
4.5800% 
5.4200% 
4.1700% 

Stgned 

o~ted 9 September 2014 

By Adam Martin 
For the Correspondent 

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

2. 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. 

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

4. 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. 

5. 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 
www. llovds .corn 

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 1 000 
WWVl. fc.a: Org.uk 
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EXCESS LIABILITY INSURANCE CERTIFICATE 
DECLARATIONS 

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

CERTIFICATE NUMBER: 80621 POSM00214 

1. Named Assured: 

Osmose Utilities Services, Inc. 
Osmose Communication Services, LLC 
TeiPiexus, 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: 

(a) 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 
Policy or Certificate Number 
Limit of Liability 

Retention/Deductible 

Underwritten by certain Underwriters at Lloyd's 
B0621 POSM00114 
USD 1,000,000 Each Claim 
USD 1,000,000 Aggregate 
USD 50,000 

5. 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 
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a* Claims Reporting Threshold: 

0.00% or more of the Underlying Policy or Certificate Limits. 

9. Notice of Election: 

CRC Insurance Services, Inc 
105 West Adams Street 
18th Floor 
Chicago 
lL 
USA 

1o; Service of Suit: 

Mendes & Mount LLP 
750 Seventh Avenue 
New York 
NY 10019-6829 

11. Choice of law: 

New York 

enda~eme'nts: 
' -' ' . ·.~: ·.-: -· . : ~ 

t Nuclear Incident Exclusion Clause- Liability- Direct (Broad)- U.S.A. 

II. Radioactive Contamination Exclusion Clause- Liability- Direct- U.S.A. 

Ill. Application Endorsement 

IV. S~veral Liability Notice 

V. Sanction and Limitation Exclusion Clause 

VI. War and Terrorism Exclusion Endorsement 

VII, NMA 2840 Retroactive Exclusion 

VIII. No Claims Declaration Endorsement 

tx. :_NoticE!:ot~neetianbnendorsement .. - .. ·- :..-_;·· --_--_-_- __ ·---···- , _____ -_ _:__. 

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 

80621 POSM00214 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 

VIII. 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 Services 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 

',ltis._A~g~les .Departm~nt of Water & ·Power 
'· 11'1. NJiqp~:-~treeJ, Room·· · · 
t"Los:-A~9eJ~s · · · "· · 
·.CA9d012 :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. 

ALL OTHER TERMS AND CONDITIONS OF THIS CERTIFICATE REMAIN UNCHANGED 
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A CORel CERTIFICATE OF LIABILITY INSURANCE I DATE (MM/ODIYYYY) 

~ 10/21/2014 
THIS CERTIFICATE IS ISSUED AS A MATIER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOE& NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BElWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(ies) must be endorsed. 'f SUBROG~TION 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 
certificateholder In lieu of such endorsement(s) . .. 

PRODUCER ~~~r:-cT Christie Geige.t; 

First Niagara Risk Management, r.nc ~~N.~.~rl1~ (716)819-5500 I r..c~. Nol: (716) 819-5140 

726 Exchange Street Suite 900 l~o~~ss: Christie. Geiger@fnrm.. eom 

INSURER@ AFFORDING COVERAGE NAICli 
Bu:efalo .NY 14210 INSURER A ;Nat 1 1 Union Fire Ins Co of PA i9445 
INSI.JRED INSURER.B ;Lloyd 1 S Of London 15'792 
Osmose Utilities Services Inc INSURERC :American Guarantee & Liability ~6l47 -
980 Ellicott Street '' 

I~S.'L.iR.cRt!: · 

INSURERE: 
. --

Buffalo NY 14209 INSURER F: 
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. 

-·-· 

·t~ TYPE OF INSURANCE ~!!R: .W'JO POLICY NUMBER ll:a~~ llOLICY EXP : 
PA11DDtYVY\'t LIMITS 

GENERAL LIABILITY eACH. OCCURRENCE s 1,000,000 
1-· 

~ DMER<;:IAL GENERAl. LIABI~ITY [;;~~~s cE~ti~&~ncal $ 1,000,000 

A CLAIMS-MADE [i] OCCUR X X 7267145 1/1/20:!.4 7/1/2015 MEO EXP (Any one person) $ 10,000 
r--

~ Contractua1 Liability i PERSONAL &.ADV INJURY $ 1,000,000 

~· XCO included .G~NERALAGGREGATE Is. 2,000,000 

GEN'L AGGREGATE LIMIT APPliES PER: PRODUCTS - COMPIOP AGG. . $ 2;000,000 n POLICY ril· ~:8r lxl. LOC $ 

AUTOMOBILE LIABILITY .1Pl£1.f!~_!.:Q!f11>iGLE UMIT . i 3 000 000 f--'-, Ea.:~coll'Brl! 

A ~.ANYAUTO BODilY INJURY (Per person) $ 

f'="'" SCHEDULED 13500794 7/1/2014 t?/1/2015 
... 

M.L.0\1\NEO .x ·X BODltY INJURY (Per accident) $ 
I'"=" AUTOS AUTOS 

~ HIRED AUTOS r-x NON-OWNED . r~?~:~gAMAGE .. i 
~ AUTOS 

! 

A X UMBRELLA LIAS ~OCCUR. ·x· ~ ~1i:· 080850586 '1/1/2014 rt112o1s EACH OCCURRENCE $ 50,000,000 
~ 

CLAIM~-MADE c EXCESSLIAB AGGRg(;,<\TE .. $. 50,000,000 

CEO· J JC J RETENTIONS 10,00tl irt.XC0173836-oo 7/1/2014 . ~/1/2015 
. $ 

A WORKERS COMPENSATION X 018962552 AOS 1/1/2014 ·'7/1/201.5. x lr~~l~l~~s I I OJ~· 
AN~ aMP.t.OYERS( !;JABo:iTY . . . .Y J N 

~18962554 ME i7/1/2014 7/1/2015 1,000 000 AM' !'f.!a;9,1ET~AA'rnERit=>:t:eU•'fW~· [!] EL EACH ACCIDENT ,. 
Ot::Fr.CE:R•T.IiENI~ t=:XCuJc;.a:n ntA 1 jl18962553 CA 7/1/2014 7/1/2015 E.L. DISEASE - EA EMPLOYEE $ 1,000 000 (Moi!ildakuy ht NiH~ · ! 

If ~es; describe under 
E.L. DISEASE • POLICY LIMIT $ 1. 000 000 D SCRIPTION OF OPERf\IIQNS below 

:B Professiona1 Liabi1ity ~OSM00114/POSM00214 8/15/2014 t1/l/2015 : per cfaim/agg 3,000,000 

DESCRIPTION OF OPERATIONS I LOCATIONS I 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 offieers, agents, and emp1oye~s are included as additiona1 insureds 

as required by written contraet regarding work performed by the insured for the cetifieate holder. 

Waiver of subrogation applies to the Workers Compensation where required by contraet and allowed by law. 

See attaehed 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 

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

Risk Management Section 
AUTHORIZED REPRESENTATIVE 

P.O. Box 51111, Room 465 
Los Angeles, CA 90051-5700 

M Bonetto/CGEIGE 
~e .. ~~~ 

~~:=s;i:.~ ... ~-- .. 
-~ - -- -. 

© 1988-2010 ACORD CORPORATION. All nghts reserved. ACORD 25 (201 0/05} 
INS025 oo1nns1 01 Th,::o. A~()Rn n:::~m,::o. ::.nti lnnn ::.r,::o. r,::o.ni~t,::o.rprf m::.rk-= nf A~nRn 
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·EXH:miTB 

SELLING GOODS. WARES, OR MERCHANDISE AT WHOLESALE OR RETAIL. 

Aie you engaged in business within the City of Los Angeles? 

YE~, NO_ 

X 
(If Yes, (IfNo, 

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 ~geles wbjch are designed to 
solicit, promote, stinmlate, 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 emp~oyees. 

2. If yes, do you have a valid City ofLos Angeles Tax Registration Certificate? 

Account Number 00020703 77-:0001-4 

If you do not have a valid City of Los Angeles Tax Registration Ce1tificate, 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 

20_ 

20 

20_ 

GROSS RECEIPTS 

$~·-----

$ ..;.,......,. ____ _ 
$._····-~~~~ 

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. I are accomplished: 

b. Telephone orders 

c. Bid by mail 

d. Independent Commission Brokers/Sales Representative 

If method (d) is used, please provide: 

Name~·--~---------------------------------------=-====-~==---------------
Address 

Qicy~---------------=~~==~~~~------------~~e----------~==~--------
Telephone __________________________ ~----~~=~~~-------------~----~ 

e. Delive~ ~e ma~ns other than vehicles operated by you. 

Signature~ Title Vice President-Contracts 

(Revised 11/05) 



BXH!SlTD 

CONTRACTOR 

.YES NO 

L Are you engaged in business within the City of Los Angeles? JC 
(IfYes, (IfNo, 

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 00020703 77-000 l-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. 

GROSSRBCElPTS. 

$_··-~----

20 $.;_··-----~ 

2(}_ $ ........ ____ _ 

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. 

Signablre ~~ Title Vice President-Contracts 

(Revised 11/05) C:ia/cr 



Fonn W-9 Request for Taxpayer Give Form to the 
requester. Do not {Rev. August 2013) Identification Number and Certification Department of the Treasury send to the IRS. 

Internal Revenue Service 

Name {as shown ori your Income tax return) 

Osmose Utilities Services, Inc~ 

Cll · Business name/disregarded entity name, If different from above 
Ql 
Ol. 
til 
D. Check appropriate box for federal tax olasslf!oatlon: Exemptions (see Instructions}: c 
0 D lndlvlduaVsole proprietor D C Corporation 0 S Corporation 0 Partnership 0 Trust/estate 

Q) Ill a.g Exempt payee coda Qf any) 
~:g 0 Limited liability company. Enter the tax classification (C=C corporatlor, S=S corporation, P==partnershlp) ._ 

~ ~. --- Exemption from FATCA reporting 
code Qfany) 

·c ..5 0 Other (see lnslruc!lons) ~ c. () 
!5 Address (number, street, and apt. or suite no.) Requester's name and address (optlonaij 

CD 215 Greencastle Road Defartm~nt of Water and Power a. 
(/) 

City, state, and ZIP code of he C1ty of los An~eres 
4> 111 l\tO:rth l·!or.e Stree1: L-43: CD 

(/) Tyrone, Georgia 30290 Los An-setes" ~A scm -2 · 
Ust account number(s) here (optlonaQ 

JI!ID _raxpayerJdentrfJcatiarl Numb&r-(TJN) ·· 
--

' Social security number I Enter your TIN In t~e appropriate box. The TIN provided mlistrn-atch the name given on the "Name" Una 
to avoid backup withholding. For Individuals, this Is your social security number (SSN). However, for a 
resident allen, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other 
entities, It Is your employer Identification number (EIN). If you do not tlave a number, see How to get a 
TIN on page 3. 

[[]] -OJ -1 r r rJ 
Note. If the account Is In more than one name, see the chart on page 4 for guidelines on whose 
number to enter. 

lpmilll Certification 
Under penaiUes of perjury, I certify that: 

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

2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue 
Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dMdends, or (c} the IRS has notlfled me that I am 
no longer subject to backup withholding, and 

3. I am a U.S. citizen or other U.S. person (defined below), and 

4. The FATCAcode(s) entered on this form {if any) Indicating that I am exempt from FATCA reporting Is correct, 

Certification Instructions. Y au 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 failed to report all Interest and dividends on your tax return. For real estate transactions, Item 2 does not apply. For mortgage 
Interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions 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 correct TIN. See the 
Instructions on page 3. 

Sign Signature of . -.../.. ~¥'/ ,.,....::..~ 
Here u.s. personJII- w~·~-~~ aate,.. October 28,2014 

General Instructions 
Section references are to the Internal Revenue Code unless otherwise noted. 
Future developments. The IRS has created a page on IRS.gov for Information 
about Form W-9, at www.lrs.gov/w9. lnfonnatlon about any fulure developments 
affecting Form W-9 (such as legislation enacted after we release It} will be posted 
on that page. 

Purpose of Form 
A person who Is required to fila an Information return with the IRS must obtain your 
correct taxpayer Identification number (TIN) to report, for example, Income paid to 
you, payments made to you In settlement of payment card and third party network 
transactions, real estate transactions, mortgage Interest you paid, acquisition or 
abandonment of secured property, cancellation of debt, or contributions you made 
to an IRA. 

Use Form W-9 only If you are a U.S. person Qncludlng a resident allen), to 
provide your correct 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 a number 
to be Issued), 

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

3. Claim exemption from backup withholding tf you are a U.S. exempt payee. If 
applicable, you are also certifying that as a 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 foreign partners' share of effectively connected Income, and 
4. Certify that FATCA code(s) entered on this form (If any) Indicating that you are 

exempt from the FATCA reporting, Is correct. 

Note. If you are a U.S. person and a requester giYt>a. ~(Bfo:rm other than Form 
W-9 to request your llN, you must use the requestef'.efmm. ff lis substantially 
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 Is a U.S. citizen or U.S. resident allen, 

• A partnership, corporation, cof11>?1i.rtV, Qfa:i!Jdoladlm'j created or organized In the 
United States or under the laws att.hoi.Jrm~ .5:-'Bteni, , 
• An estate (other than a foreign estate), or 

• A domestic trust (as defined In Regulations section 301. 7701-7). 
SpecJalrules for partnerships~ Partnerships that conduct a trade or business In 
the United States are generally required to pay a withholding tax under section 
1446 on any foreign partners' share of effectively connected taxable lncqme from 
such business. Further; In certain casas where a Form W-9 has not been received, 
the rules under section 1446 require a partnership to presume that a partner Is a 
foreign person, and pay the section 14.46 withholding tax. Therefore, If you are a 
U.S. person that Is a partner In a partnership conducting a trade or business In the 
United States, provide Form W-9 to the partnership to establish your U.S. status 
and avoid section 1446 withholding on your share of partnership Income. 

Cat. No. 10231X Fonn W-9 (Rev. 8~2013) 



City of Los Angeles 
Department of Water and Power 

CERTIFICATION OF COIYIPLIANCE WITH CHILD SUPPORT 
OBLIGATIONS 

This document must be returned with the Proposal/Bid Response 

The Undersigned hereby awees that Osmose Utilities Services, Inc. will: 
Name ofBusiness 

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 Earnings 
Assignment Orders and Notices of Assignment 

3. Certify that the principal owner( s) of the business are in compliance with any Wage 
and Earnings Assignment Orders and Notices of A~signment applicable to them 
personally. "Principal owner" means any person who owns an interest of 10 percent 
or more of the business or of a subcontractor assigned to City work. If there are no 
principal owners, please so indicate with an X here: _!_(no principal owners) 

4. Certify that the business will maintain compliance with Child Support Obligations 
Ordinance provisions. 

I declare under penalty of perjury that the foregoing is true and was executed at: 

Tyrone/Fayette/Georgia 
City/County/State 

November 3, 2014 
Date 

~ Please check if coxnpany has already submitted to DWP 
certification relative to Ch.ild Support Obligations Ordinance. 

215 Greencastle Road~ Tyrone) GA 30290 
Name ofBusiness Address 

~~ 
Signature of Authorized Officer or Representative 

Michael W. Groves) Jr. 
Print Name 

Vice President-Contracts (770) 632-6700 
Title Telephone Number 

Rev. 03-09 



CITY OF LOS ANGELES 

NONDISCRIMINATION • EQUAL EMPLOYMENT PRACTICES 
CONSTRUCTION & NON-CONST}lUCTION CONTRACTOR 

Los Angeles Administrative Code (LAAC), Division I 0, Chapter I, Article I, Section 10.8 stipulates that the City of Los Angeles, in Jetting 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 thos-e 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 autho~ities shall therefore require that any person, finn, 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. 

I. 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 perfonnance of 
such contract not to discriminate in his or her employment practices against any employee or applic~nt 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. 

II. 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 will 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. 

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

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 cettified 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. 
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f, Upon a finding duly made that the contractor has failed to comply with the Eq1.1al Employment Pmctices 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 or to become 
due hereunder may be forwarded to and retained by the City ofLos Angeles. In addition thereto, such failure to comply may be the basis for a 
determination by the awarding authority or the Board of Public Works that the said contractor is an irresponsible bidder or proposer pursuant to 
the provisions of Section 371 of the Charter of the City of Los Angeles. In the event of such a determination, such contractor shall be disqualified 
fro111 being awarded a contract with the City ofLos Angeles for a period of two years, or until the contractor shall establish and carry out a 
program in conformance with the provisions hereof. 

G. Notwithstanding any other provision 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 Proposal packages or in supplier 
registration requirements for the implementation of the Equal Employment Practices provisions of this contr~ct, 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. 

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

J. At the 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 perfonnance or conduct of City Contracts. 

K. Equal Employment Practices shall, without limitation aa 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 training for non-apprenticoable occupations; 

3. Training and promotional opportunities; and 

4. Reasonable accommodations for persons with disabilities. 

L. All contractors subject to the provisions of this section shall include a like provision in all subcontracts awarded for work to be perfom1ed 
under the cqntract with the City and shall impose the same obligations. including but not limited to filing and reporting obligations, on the 
subcontractors as are applicable to the contractor. Failure of the contractor to comply with this requirement or to obtain the compliance of its 
subcontractors with all such obligations shall subject the contractor to the imposition of any and all sanctions allowed by law. including but not 
limited to termination of the contractor•s contract with the City. 

Equal Employment Practices Provisions Certification- The Contractor by its signature 
afftied 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 perfonnance of any construction contract or non-construction contract of$1,000 or more. 

Osmose Utilities Services, Inc. 
COMPANY NAME 

215 Greencastle Road Michael W. Groves,_ Jr. I Vice President-Contracts 
NAMIJ AND TITLE (TYPB ORPRIN'.l') 

Tyrone, Fayette, GA 30290 (770) 632-6700 
€111:', COUNTY, STALE, ZIP 
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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 
h~alth and safety, labor and employment, wage and hours, and licensing laws, which affect employees. 

(c) 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 Jaws 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, upcjated 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 lessee, licensee, sublessee, or sublicensee that perform or a,ssist 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. 

(g) 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 withholding of 
payments by the City Controller, or contract termination. " 

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

Signature of Officer or Authorized Representative 

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

Print Name and Title of Officer or Authorized Representative 

Awarding City Department 

SRIS/CR0-3, Pledge of Compliance (Rev. 5/25/04) 

November 3, 2014 

Contact Number 
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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. 

Thf3; ~ignatory df.thr~· Que_stronna.ire·fluarantees the truth and_accuracy of ~U statements and answers to the 
questions- herein. Failure to complete and return this questiqnnalre, einy fal~?.: statements, or failure to answe:r 
(a) question(s} when r~quired, may render the· bid/proposa1 non-respons!V~. A!r responses·, must be typewritten 
or prrrited fh fnk. Wher~ an t9Xpl'anation fs required or where aqditional sp$qa ls h{:)¢d.~d to exp~afn an answer. 
usa the .. Responsibility Qu~fonnaire Attachments .. Submft tiie qomplered fo.rm and tlU _attachments to the. 
awarding authority~ . Retaiil ~.copy of this completed form for fu_tl4re r~fe:reQC~~ co.frtractors rnllSt submft 
Updated [nformatlon to the. awarding· authority if changes have oecurretfth~~ -WO~!fd r~nd_~t imy O.f the r(:}sponses 
inaccurate in any way_ Update;:; must be submitted to ihf; awarding at~thQrf:W w1~·1in 39 ~ays of th,e change(s) . 

. A ... CONTACT INFORMATION 

CITY DEPARTMENT INFORMATION 

City Department/Division Awarding Contract 

City Bid or Contract Number (if applicable) and Project Title 

BIDDER/CONTRACTOR INFORMATION 
Osmose Utilities Services, Inc. 

Bidder/Proposer Business N~me 

215 Greencastle Raod 
·Street Address 

Michael W. Groves, Jr., Vice President-Contracts 
Contact Person, Title 

TYPE OF SUBMISSION: 

The.Questionnaire being submitted is: 

m An initial submission of a completed Questionnaire. 

City Contact Person 

Tyrone 
City 

GA 
.. S~te· 

(770) 632-6700 
Phone 

Phone 

30290 
Zip 

(678) 364-0844 
Fax 

0 An update of a prior Questionnaire dated I / __ _ 

0 No change. I 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 f I 
was submitted by the firm. Attach a copy of that Question Ire and sign below. 

Michael w_. yroves, Jr., Vice President-Contracts 
Print Name, Title Signature 

November 3, 2014 
Date 

TOTAL NUMBER OF PAGES SUBMITTED, INCLUDING ALL ATTACHMENTS:--~­
Responsibility Questionnaire (Rev. 01/20/12) Service 1 of 9 



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. 

KJ Corporation: Date incorporated: _7_/__]]_j_ 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} 

0 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 more of the corporation's stocks. 

0 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. 

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

D 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. 

D Joint Venture: Date formed:~~~ 
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. 
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C. OWNERSHIP AND NAME CHANGES 

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

~Yes D No 

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? 

DYes OCI 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 similar 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? 

DYes Kl 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? 

DJ. Yes 0 No 

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

Bidders/Contra_ctors 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)] 
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D. FINANCIAL RESOURCES AND RESPONSIBILITY 

5. Is your firm now, or has it ever been at ~my time in the last five years, the debtor in a bankruptcy case? 

DYes EX No 

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

6. Is your company in the process of, or in negotiations toward, being sold? 

DYes CXNo 

If Yes, explain the circumstances on Attachment B. 

E. PERFORMANCE HISTORY 

7. How many years has your firm been in business? _8_0 __ Years. 

8. Has your firm ever held any contracts with the City of Los Angeles or any of its departments? 

DtYes D No 

If, Yes, list on an Attachment Ball 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. 

9. List on Attachment Ball 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. 

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

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

DYes EX No 

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

11. 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? 

0 Yes 00 No 

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

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

0 Yes Kl No 

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

13. 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 disposition/current status of each case. 

(a) Payment to subcontractors? 

DYes !l: Np 

(b) Work performance on a contract? 

DYes IJtNo 

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

CXYes 0 No 

14. Does your firm have any outstanding judgements pending against it? 

0 Yes ill No 

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

15. In the past five years, has your firm been assessed liquidated damages on a contract? 

0 Yes LX 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. 

G. COMPLIANCE 

16. 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. 

0 Yes !XI 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. 

17. 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? 

DYes l:xJ No 

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 
lytter 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? 

0 Yes C!No 

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

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 
ovyners 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 
material misrepresentation( s )? 

0 Yes !XJ No 

(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 lXI No 

(c) 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? 

DYes ~No 

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 publicly traded corporation. 

0 Ya.s JKlNo 

If Yes, explain on Att~chment 8 the circumstances surrounding each instance. 

CERTIFICATION UNDER PENALTY OF PERJURY 

I certify under penalty of perjury under the laws of the State of California that I have read and understand the 
questions contained in this questionnaire and the responses contained on all Attachments. I further certify that 
I 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 e ief. 

Michael W. Groves, Tr. _ b November 3, 2014 
Print Name, Title Signa ure Date ·· 
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ATTACHMENT A FOR SECTIONS A THROUGH C 

Where additional information or an explanation is required, use th~ space below to provide the information or 
explanation. lflformation 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 ofOsmose Utilities Services, Inc.) 

Osmose Utilities Services, Inc. 
215 Greencastle Road 
Tyrone, Georgia 30290-2944 
Phone: (770) 632-6700 
Fax: ( 678) 364-0844 

Osmose Realty Corporation 
980 Ellicott Street 
Buffalo, NY 14029 
Phone: (770) 632-6700 
Fax: (678) 364-0844 

North Star Structural Contractors, Ltd. 
35 Crawford Crescent, P .0. Box 520 
Campbellville, Ontario LOP 1BO 

Tru-Check, Inc. 
817 West Columbia Street, Suite 2 
Somerset, KY 42501 
Phone: (800) 455-5507 

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 frrms's licenses held in the name of a corporation or partnership? 
Osmose Utilities Services, Inc. 
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ATTACHMENT B FOR SECTIONS 0 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 Natne (b) Purpose of Contract (c) Total Cost (d&e) Starting/Ending Date 

Department ofWater 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, 2008/0ctober 2, 2014. 

Department of Water and Power of The City of Los Angeles Contract# 337, Services, Pole Truss, 
$1,063,849.07, October 24, 2012/0ctober 24, 2015. 

9. List on Attachment Ball contracts your fim has had with any private or governmental entity (other than 
the City ofLos 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 

Pacifi.Corp, 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 QU~$TLON N0.16 

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 $Urrounding 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 
• 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 

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) 

STATE ENTITIES 

California's Department of Industrial Relations 
• w~ge 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 ~he California Labor Code 

California's Department of Fair Employment and 
Housing 
• California Fair Employment and Housing Act 

· • Unruh Civil Rights Act 
• Ralph Civil Rights Act 

California Department of Consumer Affairs 
• licensing, registration, and certification 

requirements 
• occupational licensing 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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LWO - EMPLOYEE INFORMATION FORM 
REQUIRED DOCUMENTATION FOR ALL CONTRACTS SUBJECT TO LWO 

This form must be submitted to the AWARDING DEPARTMENT within 30 DAYS of contract 
execution. INCOMPLETE SUBMISSIONS WILL BE RETURNED. 
THE LIVING WAGE ORDINANCE (LWO) REQUIRES THAT SUBJECT EMPLOYERSPROVIDE TO 
EMPLOYEES: . . . . . . . -

111 As of July 1, 2013 a wage of at least $1 0. 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); 

111 At least 12 compensated days off per year for sick leave, vacation or personal necessity at the employee's request 
(pro-rated for part-time employees) (Regulation #4); and 

• At least 10 additional days off per year of uncompensated time off for personal or immediate illness only (pro-rated for 
part-time employees) (Regulation #4). Refer to the LWO Rules and Regulations, available from the Department of 
Public Works, Bureau of Contract Administration·, Office of Contract 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 a_dvance EITC payments from the employer (Regulation #4). 

THE LIVING WAGE ORDINANCE CLWO) ALSO REQUIRES EMPLOYERS: 
• Not to retaliate 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 Services! Inc. Email Address: osmosecontracts@osmose.com 

2. STATE the number of employees working ON THIS CITY CONTRACT: 

3. **ATTACH a copy ofyourcompany's 1st PAYROLL under THIS CITY CONTRACT. 

4. **INDICATE (highlight, underline) on the payroll which employees are working ON THIS CITY CONTRACT. 

5. **Do you provide health benefits (such as medical, dental, vision, mental health, and disability insurance) 
to your employees? DYes D No 

If YES, STATE how much, if any, employees pay for co-premiums: $ 

**NOTE: Payroll in(onnation need not be submitted if ALL employees working on this City agreement earn an hourly wage 
of at least ~15 ger hour. If so, check the box below. 

~ I certify under penalty of perjury that I do not have any employees earning less than $15 per hour working 
on this City contract. 

FAILURE TO COMPLY WITH THESE REQUIREMENTS WILL RESULT IN WITHHOLDING OF PAYMENTS BY THE CITY 
CONTROLLER, ORA RECOMMENDATION TO THE AWARDING AUTHORITY FOR CONTRACT TERMINATION. ALL 
INFORMATION SUBMITTED IS SUBJECT TO VERIFICATION, AND FALSE INFORMATION MAY RESULT IN CONTRACT 
TERMINATION, 

I understand that the employee information provided herein is confidential and will be used by the City of Los Angeles, Office of 
Con~ract Compliance for the purpose of monitoring the Living ~ 

Michael W. Groves, Jr. · · . ·: . · · . 
Print Name of Person Completing This Form Signature 6f Person Completing This Form 

Vice President-Contracts -(770) 632-6700 11/3/14 
Titie Phone#· Date 

.. ·-··· 

AWARDING DEPARTMENT USE 0NLY: 
············ 

Dept: Dept Contact: Contact Phone: Contract#: 

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



City Ethics Commission 
200 N Spring Street 
CitY Hall .... 24th Floor 
LO$ Angeles, CA 90012 
Mall Stop 129 
(213) 978w1960 

Bidder Certlfir;f~tion 
CECFortnSO 

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

El Original filing ldi Amended filing (original signed on------:-'; last amendment signed on _____ .--JJ 

Bid/Contract!BAVN Number: l Awarding Authority (Departme~t): 

..... ~Phone: . 

~ (770)6~2-6700 
Name of Bidder: 

Osmose Utilities Services, Inc. 

Address: 
215 Greencastle Road, Tyrone, GA 30290 

[Ernai~smosecontracts@osmose.com 
CERTIFICATION 

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

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

B. The contract for which I 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 provision 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. I 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 
iii. Further the proprietary interests of the City, as determined in writing by the awarding authority. 

b. I am not eligible for exemption from the City's living wage ordinance, as eligibility Is described in Los 
Angeles Administrative Code § 1 0.37 .1 (l)(b). 

G. The value and duration of the contract for which I am applying is one of the following: 
1. For goods 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 least $100,000 and a term of any duration; or 
3. For construction contracts, public leases, or licenses-any value and duration. 

D, I acknowledge and agree to comply with the disclosure requirements and prohibitions established In the Los 
Angeles Municipal Lobbying Ordinance if I qualify as a lobbying entity under Los Angeles Municipal Code § 
48.02. 

I certify under penalty of perjury under the laws of the City of Los Angeles and the state of California that the 

::::•t:::e::::, i:::: and complete. Signature: ~~ 

Revised October 2013 

Name: Michael W. Groves> Jr. 

Title: . Vice President-Contracts 

Los Angeles Municipal Code§ 48.09(H). 1 of 1 



Los Angeles Administrative Code§ 10.40.1 

(h} "'City Financial Assistance Recipient" means any person who receives from the City 
discrete financial assistance in the amount of One Hundred Thousand Dollars 
($1 00,000.00) 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 legislation. 

Categories of such assistance shall incLude, but a[e not limited to, bond financing, planning assistance, tax 
increment financing exclusively by the City, and tax credi~s. 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 127 4(d), 
7872(f). A recipient shall not be deemed to include lessees and sub lessees. 

Los Angeles Administrative CodeS 10.37.1 

(I} "Public lease or license". 

(a) Except as provided in (l)(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: 

(1) 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 

. (2}' Any of the services could feasibly be performed by City employees if the awarding 
authority had the requisite financial and staffing resources; or 

(~} The OM has determined in writing that coverage would further the proprietary 
interests of the City. 

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

( 1 ) 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; 

(2:}'- The lessee or licensee employs no more than seven (7) people total in the 
company on and off City property; 

(3)' 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 regulatioo; 

(4) Whether annual gross revenues are less than three hundred fifty thousqnd 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; 

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

(6) A lessee or licensee shall be deemed to employ no more 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; 

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

(:B} 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 ORGANIZ}\TION, AND 
SSE CERTIFICATION STATUS 

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

Name of proposer's business organization: 

Osmose Utilities Services, Inc. 

Proposer is a ~--C_orp-6-o_ra_t_io.,....n __ -~-----~~---......,-.....,...,..--..,..---~ 
(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] 

Dsmall Business Enterprise (SSE) 

Doisadvantaged Business Enterprise (DBE) 

D Federal SBA 8{a) 

DMinority-owned Business Enterprise (MBE) 

Dwoman-owned Business Enterprise {WBE) 

Doisabled Veteran Business Enterprise (DVBE) 

rf1None 

Is the Bidder certified as an SBE? No 

(Yes or No) 

Certification Agency 
{Check applicable box(es)] 

Deity of Los Angeles for SLB, SBE (LA), and EBE 

certifications. 

Dstate of California for ss, Micro-Business, and 

DBE certifications. 

DLos Angeles County Metropolitan 
Transportation Authority for SBE Metro 

certification. 

DFederal SBA 8(a) 

If the answer to the above question is "Yes", what portion of the contract will be 
perfonned 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. 



I 

APPENDIXJ 

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 

Amount of Subcontract 
(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 Wor~s 

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 - Ap. 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 htto://bca.lacitv.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 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. 

LAAC Sectio]110.8.4(K) The plan shall be subject to approval by the Office ofContra,ct Compliance prior 
to award ofthe 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; 

z~ Classroom preparation for the job when not apprenticeable; 

l. Pre-apprenticeship education and preparation; 

4; Upgrading training and opportunities; 

S:; 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) I•J·fi. 



CONTRACTOR DECLARATION 

In pursuit of accomplishing the intent of the City's Affirmative Action Program, the contractor ce~ifies and 
agrees to immediately implement good faith efforts, measures to recruit arid employ minority, women, and 
other potential staff in a nondiscriminatory manner including, bll.t not limited to, the following actions. The 
contractor shall: 

(a) 
(b) 

(c) 

(~) 

(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 deteimme compliance with equal employment and 
affinnative action obligations, and make such records available 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 becol!le involvedinfulfilling 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 that I have read and 
understood the foregoing requirements ofLAAC Section 10.8 et seq. and agree to comply with them 
while ~nder contract as set forth therein. 

Executedthis3rd day of November . in theyear20l! at~~T...:yr_on_e~~-l~G_,..•·.A.,.,.. .. ·.-r 
(CltY) . (Sf:~:!.c) 

Osmose Utilities Services, Inc. 

Michael W. Groves, Jr., Vice President -Contracts 
NAME AND TITLE (TYPE OR PRINT) 

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

(770) ()?2-6700 

215 Greencastle Road 

Jyrone, Fayette, Georgia, 30290 
CITY.COUNlY, STATE, ZIP 
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City Ethics Commission 

Prohibited Contributors (Bidders) 1 
200 N Spring Street 
City Hall - 24th Floor 
Los Angeles, CA 90012 

CECForm55 ~ 
Mail Stop 129 

l (213) 978-1960' 
'. -

This form must IJe completed in ;ts 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. 

f3: Original filing Ll Amended filing (original signed on ; last amendment signed on _) 

Bid/Contract/BAVN Number (or other identifying infonnatlon If no number): Date Bid Submitted= 
RSSP NO. 90248 November 3, 2014 

Description of Contract:· 
Osmose FastGate Gateway Software Maintenance Program 

I Awarding Authority (Department): I 
BIDDER 

I 

Name: Osmose Utilities Services, Inc. 

Address: 215 Greencastle Road, Tyrone, GA 30290 

Email (optional): osmosecontracts@osmsoe.com Phone-: (??O) 632-6700 

State Contractor I D: 855333 (Attached) 
. ·--

State ID must be disclosed for identification purposes, even ff not performing work on this contract 
under that license. If the bidder does not have a state contractor ID, indicate •not applicable~ 

-· 

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 positions. 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: T.ltte: 

Address: 

Name: Title: 

Address: 

I» _2 __ additional sheets are attached. CJ Bidder is an individual and no other principals exist. 

--

Revised October 2013 Los Angeles City Charter§ 470(c)(12) Page 1 of 3 
Los Angeles Municipal Code§§ 49.7.35(8)(3), (4) 



IIJ 
Ci·ty· Ethics Commission 
200 N Spring Street 
City Hall - 24th Floor 
Los Angeles, CA 90012 
Mai' Stop 129 

. . (213) 978·1960 

SUBCONTRACTORS 

Prohibited Contributors (Bidders) 
CECForm 55 

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 ID 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 10 (for Identification purposes; if nqne, fndicate •not applicable"): ------------

Subcontractor: ....... ________ ~-------.....-------------

Address: ----------------------------
State Contractor I D (for Identification purposes; if none, indicate •not applicablej: __ -----------

Subcontractor: __ .;._ ________________________ _ 

Address: ___________________ ~~~-----------------------

State Contractor 10 (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 appltcablej: ------------

Subcontractor:----------------------------­

Address:----------------------...................... ~----
State Contractor 10 (for identification purposes: if none, indicate ·not applicablej; ------------

Subcontractor: ___________________ ........_ _ _...... ______ _ 

Address:.~--------------------~-------------------------------
State Contractor ID (for identification purposes: if none, indicate •not applicable'): ------------

Subcontractor: ___________________ ....._ ________ _ 
Address: __________________________________________________ ~--~ 

State Contractor I D (for Identification purposes; If none, indicate •not spptica,bte'); ---------------

Subcontractor:------------------------------........ - .......... ~ 
Address:~~ ............................... ....__. ................... ~ .................... -~ ......... --------------
State Contractor I D (for ldentffication purposes; if none, Indicate •not applicable'': .-....--------~--

Revised October 2013 

additional sheets are attached. D Bidder has no subcontractors on this bid or proposal 
whose subcontracts are worth $100,000 or more. 

Los Angeles City Charter§ 470(c)(12) Page 2 of 3 
Los Angeles Municipal Code§§ 49.7.35(8)(3), (4) 
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City Ethics Commission 

Prohibited CQn.triq_L.JtQrs (Bidders) 200 N Spring Street 
City Hall -:- 24th Floor 
.Los Angeles, CA 90012 CECFotm55 Mall Stop 129 
(213) 978-1960 

PRINCIPALS OF SUBCONTRACTORS 
Please identify the names and titles of all principals for each subcontractor identified on page 2 (§ttach 
additiol)al sheets if necessary). Principals include a subcontractor's board chair, president, chief 
• executive officer, chief operating officer, and individuals who seJVe 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: N/A Title: 
Address: 

Subcontractor: 

Name: Title: 

Address: i 

Subcontractor: 
I 

Name: Titre: -

Address: 

Subcontractor: 

Name: Title: 

Address: 

Subcontractor: 
-···· .. ---·- ~ 

·Name: Title: 

Address:. 

Subcontractor: 

0 Of the subcontractors identified on page 2, the following are Individuals and no other principals 
exist (attach additional sheets if necessary): 

Subcontractor: 

Subcontractor: 

0 _additional sheets are attached. 0 Bidder has no subcontractors on this bid or proposal 
whose subcontracts are worth $100,000 or more. 

·- ----

CERTIFICATION 
I certify that I 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. I 

· understand that I must amend this form within ten business days if the information above changes. I certify 
under penally of pe!jury under the laws of the Cffy ofznd the state f. alifornla that the 
information provided above is true and complete. . ··· > . · .· · : 

.. -

Date:. November 3, 2014 . Signature: . ·· - -;,-;-- _ 
-

Name: Michael W1 GroveszJr; 

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 proposal. 
A bid or proposal that does not include a completed Form 55 will be deemed nonresponsive. 

Revised October 2013 Los Angeles City Charter§ 470(c)(12) Page 3 of 3 
Los Angeles Municipal Code§§ 49.7.35(8)(3), (4) 
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State Of California •. 
<A~_~. Y,,ONTRACTORS STATE LICENSE BOAR[}.·_,-

<:onsumer ACTIVE LICENSE ~ . . 
AITairs ·. -~ · · · _. 

ltC<I~OtMnbtl 855333 Et~·~ CORP-- . 
austnos>Nnc OSMOSE UTILITIES SERVICES 

INC 

~ 

e.. ..... ~ 03/31/2015 www. cslb. ca.gov lf!!l 
---- ----------



Osmose® 
OSMOSE UTILITIES SERVICES, INC.- SECRETARY'S CERTIFICATE 

I, Charles L. Fincher, do hereby certify that I 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. 

Lany B. Larson 

Charles L. Fincher, Jr. 

Michael R. Leach 

Elizabeth M. Tommaney 

Ron A. Childress 

David R. Hagley 

Ian Bresnahan 

Jeffrey R. Giffen 

Nelson G. Bingel, Ill 

Michael W. Groves, Jr. 

Michael R. Dodge 

Michael Peters 

Kenneth J. Arington 

Scott K. Wolff 

JoelK. 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/Ikaika 

IN WITNESS WHEREOF, I have hereunto set my hand this 17th day of October, 2013. 

~t.#ik--
Charles L. Fincher 
Vice President-Finance, Secretary 

- ------- -· 

Osmose Utilities Services, Inc.- Secretary's Certificate 
Revised 6/10/13 LP & L T 



IRAN CONTRACTING ACT OF __ 2010 COMPliANCE AF_FIOAVIT 
(California Public Contract Code Sections 2200-2208) 

The California Legislature adopted the Iran Contracting Act of 2010 to respond to policies of Iran in a uniform fashion 
(PCC § 2201(q)). The Iran 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 dollars ($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 liquefied natural gas, for the energy sector of Iran; or 

:L A proposer 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 :;~nother 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 cr.eated by the California 
Department of General Services (OGS) 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 providlng false certi,fications, including civil 
penalties equal to the greater of $250,000 or twice the amount o( the contrac::t for which 
the false certification was made; contrac·t termination; and three-year ineligibility 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 I am duly authorized to execute this certification on behalf of the proposer or 
financial institution identified below, and tha~ 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, for45 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 I ran. 

Osmose Utilities Services, Inc. 

--~~~~-M_ic_h_a_el_W_. _G ..... r_ov_e_s_, J_r_. -------~~=---(Printed Name) 

~~~~~~V~i_c_e_P_re_s_M_e_n_~_C_o_ri_tr_a_c_b~~~~~~~~~~~We~PernooS~nin~ 

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 seNices. If the proposer or financial institution identified below has obtained 
an exemption from the certification requirement under the Iran Contracting Act of 201 0, the proposer or financial 
institution shall complete and sign below and attach documentation demonstrating the exemption approval. 

Name of Proposer/Financial Institution (Printed): ...... , ~~-----~~--.--,-~-~~~~~~­

S~ned by:~------~~~~~------------~~uthorizedS~natu~) 

~------------------~~~-----(Printed Name) 

(Title of Person Signing) 



APPENDIX T 
SAFETY COMPLIANCE CERTIFICATE 

Michael W. Groves, Jr. the undersign~d, 
(Print Company Representative Name} 

Vice President~ Contracts of 
(Print Company Representative Titfe) 

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 Illness 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~binL~isplaycode?section=lab8tgri)~:Jp=06001-
07000&file=6400~6413.5 

S. 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 Illness 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: 

Signed: 

Print Name: Michael W. Groves, Jr. 

Date; November 3, 2014 

Revised 11.12.13 



APPENDIX 8 

FEE SCHEDULE. 

Summary of Services to be provided under This Agreement 

---

Fixed Price for 4 One-year Total 

Services 3-year Period Renewable Opthms 

(I st Year) $97,300 (4th Year) $97,300 
Standard Software (2nd Year) $97,300 (5th Year) $97,300 
Maintenance $681,100 

Services 
(3rd Year) $97,300 (6th Year) $97,300 

(7th Year) $97,300 

---·········· 

(1st Year) $2,200 (4th. Year) $2,200 

Escrow Services (2nd Year) $2,200 (5th Year) $2,200 

(3rd Year) $2,200 (6th Year) $2,200 
$15,400 

(7th Year) $2,200 

(4th Year) $50,000 
: *Proprietary 

(5th Year) $50,000 
Maintenance Tasks $400,000 $600,000 

(6th Year) $50,000 

(7th Year) $50,000 
- ····----·---· ---------

TOTAL $698,500 $ '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 Osinose with an intimate knowledge of the detailed 
requirements of the process and therefore a comprehensive· understanding of the level of effort 
involved." 



EXHIBITG 
INVOICE CRITERIA 

Los Angeles Department of Water and Power 

NOTE: ANY FEE PAYMENTS MADE IN EXCESS OF FEES ACTUALLY OWED TO 

CONTRACTOR ARE NULL AJYD VOID, SHALL Be DEDUCTIJD FROM FUTURE FEE 

j>AYMENTS 1-NDIOR RETENTION, AND MAY 'J:~SULT IN LIABILITY FOR DAMAGES FOR 

PRESJJ.JYTIN.G FALSE CLAIMS 

INVOICE PREPARATION CHECKLIST 

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

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

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

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

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

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

a. Your correct vendor number? 

b. The correct PO/SPO number? 

c. Your Business Tax Registration Certificate Number or Vendor Registration 
Number? 

4. Have all materials/services been delivered? 

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

{}, Does each billed item indicate the corresponding number o~ 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.) 

7, If freight charges are authorized in the PO, are you, and not the freight 
company, billing for the charges? 

NO 
~ 



8. Are all taxes stated separately? (DWP is not exempt from payment of sales 
tax. Out-of-State vendor: Please indicate if Califomia sales/use tax should 
be paid directly to the State of California.) 

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

10. Does your invoice number appear on any credit memo? 



EXHIBITH 
PRIOR WORK PRODUCT 

(INTENTIONALLY LEFT BLANK) 



EXHIBIT I 
RESERVED 



EXHIBIT.] 
SOFTWARE MAINTENANCE 

l. "Software Maintenance" shall consist of the following: 

o 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. 

2. Contractor shall make Software Maintenance available during the LADWP's normal 
business days and normal business hours. 

3. For purposes of this EXHIBIT J ("SOFfW ARE MAINTENANCE"), Errors shall be classified 
as follows: 

• "Level I 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. 

4. 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. 



a Level 3 Errors: The LADWP shall report Level 3 Errors to Contractor by email. 
Contractor shall respond and acknowledge such notice promptly. 

J.l Services Statement of Work Summary 

J.l.l Standard Software Maintenance Services 
For the Tenn and any renewal of this Agreement~ the Department shall be entitled to 

Standard Software Maintenance Services described herein. 

J.l.l.l 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 1.3, 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.l.l.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 
SAM 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 
infonnation 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: 

D FastGate Gateway 
D FastGate Editor Licenses 
D FastGate Process Manager Licenses 
0 2 FME Professional Suite Licenses 
D 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. 

L. 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 ofFastGate 
software upgrades or minor revisions to External Computer Systems. 

J~ FastGate Gateway Train the Trainer Services - as due to software upgrades~ 
enhancements and business process improvements. 

4. Proprietary New Software and Upgrade Tasks.,..;.. 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 tenns 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 



EXHIBITK 

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 ($1 00,000) 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 incun-ed 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 ($1 00,000), 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 OF crediting by the Contractor, and the Contractor's 
subcontractors and suppliers, for billing inaccuracies and unallowable costs shall be repaid with a 
I 0% 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, 



EXHIBITL 

for Contractors. Service Providers. Vendors_, and Tenants 

Ag reement!Activity/Operation: ___ R_e_.:q_#_1_12_4_1_31_R_s_s_P_N_o_. 9_0_2_4_8 _o_sm_os_e~F:-a_st...:;.g_at_ew_a_,y_-_S_o_ftw_a_r_e __ _ 

Reference/Agreement ----~=---~=~:--:-::::=-:~~~~::----------
Term of Agreement CERTIFICATE ACCEPTABLE 
Contract Administrato-r-an-d':"":P:-.h-o-ne_: _____ ___;:::...=.,..-.....:.;...;.-.~_J.;,;o=..hn;....;.;;;,.LI..;..tw.:::.in:-_".;..:.7.:.:4-.-00=5--~----.......-...---

Bcy~a~P~~Num~~~~~~~----~~~He~c~~Mr.L=oo=e=ro~-7~2=S~19~-~-~-~--

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 Receipt~d ~eli~~ry ~ 

PER OCCURRENCE LIMITS 
{f.) WORKERS' COMPENSATION(Stat. Limits)/Employer's Liabillty: ( $1,000,000.00 ) 

(/)Broad Form All States Endorsement ( ) US L&H (Longshore and Harbor Workers) 
( ) Jones Act (Maritime Employment) ( ) Outer Continental Shelf 
(I) Waiver of Subrogation ( ) Black Lung (Coal Mine Health and Safety) 

. ( ) Other: ( ) Other: ........... --~----~ 
( "'} AUTOMOBILE LIABLITY: ( $1,000,000.00 } 

(.f) Owned Autos 
(y~) Hired Autos 
( ) Contractual Liability 
( ) MCS-90 (US DOT) 
( ) Waiver of Subrogation 

( ) Any Auto 
(") Non-Owned Auto 
(.f) Additionallnsvred 
( ) Truckers Form 
( ) Other: -· -------

(/) GENERAL UASlLITY: ( )- UmitSpecific to Project { ) Per Proje_ct Agg_re9ate ( $1,000,000.00 ) 
(/) Broad Form Properly Damage V) Contractu;;JI Uability (I} Personallniury 
(I) Premises and OperatiOn$ (.;) Products/CqmpJete<:i' Ops. ( ) fndependaht COnill;lclors 
( ) Fire Legal Uability ( ) Garagej{e~pers Legal Uab. ( } ChHd Abu~Mol~~tation 
( ) Corporal Puni$11ment ( ) Coll~pse/Unde~grourid ( ) ExpJosion Hazard 
( ) Watercraft liability ( ) Pollution (,r) Additfon · fnsured Status-
( ) Waive~ of Subrog~tion ( ) Airport Premi$es ( ) l-langarkeepers Legal Uab~ 
( ) Marine Contra~orn- U~bility ( } Other. ( ) Other: ~~~-----

( } PROFESSIONAL LIABILITY: 
( ) Contractual Liability 
( ) Additional Insured 

( ) AIRCRAFT LIABILITY: 
( ) Passenger Per Seat Liability 
( ) Pollution 

( ) Waiver of Subrogation 
( ) Vicarious Liability Endt. 

( ) Contractual Liability 
( ) Additional Insured 

( ) PROPERTY DAMAGE: { ) Loss Payable Status (AOIMA) 

( 
( ) 3 Year Discovery Tail 
( ) Other: ---~-~-~ ( .. ) 

( ) Hull Waiver of Subrogation 
( ) Other: --------

( ) Replacement Value ( ) Actual Cash Value ( ) Agreed Amount 
( ) All Risk Form ( ) Named Perils Form ( ) Earthquake: 
( ) Builder's Risk:$ ( ) Boiler and Machinery ( } Flood: --------
{ ) Transportation Floater:$ __ ( ) Contractors Equipment$ ___ ( ) Loss of Rental Income: __ _ 
( ) Scheduled Locations/Propt. ( ) Other: ( ) Other: ----:-:------

( ) WATERCRAFT: 
( ) Protection and Indemnity ( ) Pollution ( ) Additional Insured 
( ) Waiver of Subrogation ( ) Other: ( ) Other: ---~-----

( ) POLLUTION: f _) 
( ) Incipient/Long Term ( ) Sudden and Accidental ( ) Additional Insured 
( ) Waiver of Subrogation ( ) Contractor's Pollution ( ) Other: -~~----~ 

{ ) CRIME: 
( ) Fidelity Bond 
( ) Employee Dishonesty 
( ) Computer Fraud 

( ) Joint Loss Payable Status 
( ) Financial Institution Bond 
( ) In Transit Coverage 
( ) Commercial Crime 

( ) Other: -------- ( ) Other: ~~......---.-~-

( ) ASBESTOS LIABLITY: ( ) Additional Insured 

Insurance Req Form 2104 

( ) Additional Insured ( 
( ) Loss of Monies/Securities 
( ) Wire Transfer Fraud 
( ) Forgery/Alteration of Docs. 



EXHIBITM 
CONFIDENTIALITY AGREEMENT FOR LADWP PROPRIETARY INFORMATION 



EXHIBITM 

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 /or 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. 

s~ The Contractor shall document and immediately report to LADWP any 
unauthorized use or disclosure of confidential information of which the Contractor 
becomes aware. 



C. 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 optained 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 

D. 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 shall 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. 

E. 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 
follows: -

Date: D~cember 2, 2014 Signature: --+rtf--.· •·').:..;__· _{5 ---~rh--~----•· . ..•... · ._... _· 

Firm: ~o_s_m_o_s-.:e!"'"U_t_ili--=ti-e_s _se_rv_l!_· c_es __ , _In_c_. _ 
LanyLarson 

Title: ___ ...::P:..:r:.::.es:;:;:;.id.=.e=n~t:..........-.-.......----



EXHIBITN 
EQUAL BENEFITS ORDINANCE-WAIVER 



EXHIBITN EBOWAIVER 

CITY OF LOS ANGELES 
Department of Public Works 

Burea·u of Contract Ad ministration 
Office of Contract Compfianee 

1149 S. Broadway, 3rd Floor, Los Angeles, CA 90015 
Phone: (213) 847-2625 - E-mail! bca.eeoe@lacity. org 

l~O\/ J 8 2014 

EQUAL B~~l;f~'fS 9~PINANCEAWARDING AUTHORITY REQUEST F_QR W~IVER 

Company Name: Osmose Utilities Services. Inc. BAVN ID #: --~-----
Company Address: :2tS GreenCMde]toad. 
City: Tyrone . State: GA Zip: 30090 Fed. ID/SS#35-2175310 
Phone: (770) 632-6700 
Contract Number (if available): RSSP No. 90248/Contract No. TBD 
Contract Tenn --Start Date: Approx. 1/2015 _ End Date: Approx. 12/2022. 
Co~tract Amount: $1J96,500 _ _ __ 
Type of Service: Software ~~tsWJce ptQ.&U~JP~ 

SECTION 1. BAS'S 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)(l)(b). 

SECTION 2. REASON FOR WAIVER 
Attach a rt_1e111orandum detailing: 
(1) Why the waiver is being requested. 
(2) The facts and circumstances that support your determination that the contrad meets all ,...e 

criteria required in the code section(s) listed above~ 
(3) The steps taken to find an entity that complies with the Equal Benefils Ordinance (EBO). 

SECTION 3. SUBMIT REQUEST FOR WAIVER 
Submit this request for waiver and all documentation to the Department of Public Works, Bureau of 
Contract 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. 

Nameofcontactperson: __ H_ect.:..;,._o_r_Luce_r,_o _______ Tille; U1ility~t 

DePartment D~ _a~ . _ofWaterandPower Phone: . (213) 367-2619 

~~~~~~--------------~~---
Date: November 18~ 2014 

An a ed waiver Is valid only for the contract for which it was requested. It is not valid for any 
other contracts the contractor may have with the City. 

FOR OCCUS_I; ONLY 

- .• -...... -. Not Approved. (See attached memo_~ndum for explana~on.) -

~Ap~~)onCC)de~n{s}:~ec+\oV\ \.O.S-~z.l(i)l \)(k}·- so\~-u~ou~c.e 
Anar~-<':' Date: \ \/l~/tt;+ 



EXHIBITO 
ALLOW ABLE 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 
perfonning the work. All expenditures over $25 require documentation in the fonn 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 Air Fare: 

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 Car Rental: 

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;i 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. 

3.3 Meal and incidentalallowance will be prorated at 75% ($45) of 
the daily allowance as follows: 

3.3.1 On the first and last day of travel depending on 
departure/arrival time: 

3.3.1.1 The partial meal rate will be paid on the first day 
of travel for departure times after 2 pm. 



3.3.1.2 The partial meal rate will be paid on last day of 
trave I 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, 
bellhops, 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.) 

3.4 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. 

4.0 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. 

4.1 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. 


