












































PSC -29.
PSC - 30.
PSC -31.
PSC - 32.
PSC -33.
PSC - 34.
PSC - 35.
PSC - 36.
PSC -37.

PSC - 38.

PSC - 39.

PSC - 40.

PSC —41.
PSC —42.
PSC - 43.
PSC — 44.

PSC - 45.
PSC - 46.
PSC - 47.

SERVICE CONTRACTOR WORKER RETENTION ORDINANCE ............ 14
ACCESS AND ACCOMMODATIONS ...uuooiinnrnnrnnsensansancssessasssessaessassasssssssasssess 14
CONTRACTOR RESPONSIBILITY ORDINANCE .....cuccvieneenseesensaessassaneaenne 15
BUSINESS INCLUSION PROGRAM ....uuiiiuinunnnnnseensensseessessasssasssssssessasssess 15
SLAVERY DISCLOSURE ORDINANCK......ccucciinenseeneesrensacssessanssecssecssessassane 15
FIRST SOURCE HIRING ORDINANCE ......coonenuesinsennseesecssessacssessanssaessesssees 15
LOCAL BUSINESS PREFERENCE ORDINANCE ......cueveenuenecsenseecseessecnees 15
IRAN CONTRACTING ACT OF 2010...cuccueereeruensucsaneseecsecssecssessacssassasssasssasssess 16
RESTRICTIONS ON CAMPAIGN CONTRIBUTIONS IN CITY
ELECTIONS uoiininteninnnnsnenseesseessessasssssssessasssesssessassssssssssssssassssssasssassasssssssassssss 16
CONTRACTORS’ USE OF CRIMINAL HISTORY FOR

CONSIDERATION OF EMPLOYMENT APPLICATIONS......coceerenunsuecsunene 17
LIMITATION OF CITY’S OBLIGATION TO MAKE PAYMENT TO
CONTRACTOR...ucoueereereetenanssnnssessesssesssessassssssssssesssessasssasssssssassasssessasssasssssssosss 17
COMPLIANCE WITH IDENTITY THEFT LAWS AND PAYMENT

CARD DATA SECURITY STANDARDS......ccovenrerrensuessunsancseessesssessaessasssnesasens 17
COMPLIANCE WITH CALIFORNIA PUBLIC RESOURCE CODE 5164...17
POSSESSORY INTERESTS TAX..coinienenseessensensanssnsssnssasssecssessacsssssasssasssasssess 18
CONFIDENTTIALITY .oucovieruenruesnnseessenssecsanssanssnsssessasssessasssassasssssssasssessasssassassssssss 18
DISCLOSURE OF BORDER WALL CONTRACTING ORDINANCE ......... 18
CITY’S ADDITIONAL REMEDIES.......cconininsernsenssensaessunsancssessacssessasssassssesassss 18
PAYMENT DOES NOT IMPLY ACCEPTANCE OF WORK...........coveesueenne 18
WORK NOT IN SCOPE OF SERVICES ......cuiiinunnnnsennseessensacsassancsaessecssees 18

STANDARD PROVISIONS FOR CITY CONTRACTS

Exhibit “D” Page 2 of 19



PSC-1.

PSC -2.

PSC -3.

CONSTRUCTION OF PROVISIONS AND TITLES HEREIN

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

APPLICABLE LAW, INTERPRETATION AND ENFORCEMENT

Each party’s performance shall comply with all applicable laws of the United
States of America, the State of California, and CITY, including, but not
limited to, laws regarding health and safety, labor and employment, wage and
hours and licensing. This contract shall be enforced and interpreted under the
laws of the State of California without regard to conflict of law principles.
CONTRACTOR shall comply with new, amended, or revised laws,
regulations, or procedures that apply to the performance of this Contract with
no additional compensation paid to CONTRACTOR.

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

If any part, term or provision of this Contract is held wvoid, illegal,
unenforceable, or in conflict with any law of a federal, state or local law or
regulation, the validity of the remaining parts, terms or provisions of the
Contract shall not be affected.

TIME OF EFFECTIVENESS

Unless otherwise provided, this Contract shall take effect when all of the
following events have occurred:

A. This contract has been signed on behalf of CONTRACTOR by the
person or persons authorized to bind CONTRACTOR;

B. This Contract has been approved by the City Council or by the board,
officer or employee authorized to give such approval;
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C. The Office of the City Attorney has indicated in writing its approval of
this contract as to form; and

D. This contract has been signed on behalf of the CITY by the person
designated by the City Council, or by the board, officer or employee
authorized to enter into this Contract.

INTEGRATED CONTRACT

This Contract sets forth all of the rights and duties of the parties with respect
to the subject matter of this Contract, and replaces any and all previous
Contracts or understandings, whether written or oral, relating thereto. This
Contract may be amended only as provided for in the provisions of PSC-5
hereof.

AMENDMENT

All amendments to this Contract shall be in writing and signed and approved
pursuant to the provisions of PSC-3.

EXCUSABLE DELAYS

Neither party shall be liable for its delay or failure to perform any obligation
under and in accordance with this Contract, if the delay or failure arises out of
fires, floods, earthquakes, epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by the party or any of the
party's Subcontractors), freight embargoes, terrorist acts, insurrections or other
civil disturbances, or other similar events to those described above, but in each
case the delay or failure to perform must be beyond the control and without
any fault or negligence of the party delayed or failing to perform (these events
are referred to in this provision as "Force Majeure Events").

Notwithstanding the foregoing, a delay or failure to perform by a
Subcontractor of CONTRACTOR shall not constitute a Force Majeure
Event, unless the delay or failure arises out of causes beyond the control of
both CONTRACTOR and Subcontractor, and without any fault or negligence
of either of them. In such case, CONTRACTOR shall not be liable for the
delay or failure to perform, unless the goods or services to be furnished by the
Subcontractor were obtainable from other sources in sufficient time to permit
CONTRACTOR to perform timely. As used in this Contract, the term
"Subcontractor" means a subcontractor at any tier.

In the event CONTRACTOR’S delay or failure to perform arises out of a
Force Majeure Event, CONTRACTOR agrees to use commercially
reasonable best efforts to obtain the goods or services from other sources, and
to otherwise mitigate the damages and reduce the delay caused by the Force
Majeure Event.
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to CITY within the time period allowed by CITY. At CITY’S
sole discretion, CITY may accept or reject CONTRACTOR’S
plan. If the default cannot be cured or if CONTRACTOR fails
to cure within the period allowed by CITY, then CITY may
terminate this Contract due to CONTRACTOR’S breach of
this Contract.

If the default under this Contract is due to CONTRACTOR’S
failure to maintain the insurance required under this Contract,
CONTRACTOR shall immediately: (1) suspend performance
of any services under this Contract for which insurance was
required; and (2) notify its employees and Subcontractors of the
loss of insurance coverage and Contractor’s obligation to
suspend performance of services. CONTRACTOR shall not
recommence performance untii CONTRACTOR is fully
insured and in compliance with CITY’S requirements.

If a federal or state proceeding for relief of debtors is
undertaken by or against CONTRACTOR, or if
CONTRACTOR makes an assignment for the benefit of
creditors, then CITY may immediately terminate this Contract.

If CONTRACTOR engages in any dishonest conduct related
to the performance or administration of this Contract or violates
CITY’S laws, regulations or policies relating to lobbying, then
CITY may immediately terminate this Contract.

Acts of Moral Turpitude

a. CONTRACTOR shall immediately notity CITY if
CONTRACTOR or any Key Person, as defined below,
is charged with, indicted for, convicted of, pleads nolo
contendere to, or forfeits bail or fails to appear in court
for a hearing related to, any act which constitutes an
offense involving moral turpitude under federal, state,
or local laws (“Act of Moral Turpitude”).

b. If CONTRACTOR or a Key Person is convicted of,
pleads nolo contendere to, or forfeits bail or fails to
appear in court for a hearing related to, an Act of Moral
Turpitude, CITY may immediately terminate this
Contract.

C. If CONTRACTOR or a Key Person is charged with or
indicted for an Act of Moral Turpitude, CITY may
terminate this Contract after providing
CONTRACTOR an opportunity to present evidence of
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PSC -10.

PSC -11.
PSC -12.
PSC -13.

INDEPENDENT CONTRACTOR

CONTRACTOR is an independent contractor and not an agent or employee
of CITY. 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 CITY.

CONTRACTOR’S PERSONNEL

Unless otherwise approved by CITY, CONTRACTOR shall use its own
employees to perform the services described in this Contract. CITY has the
right to review and approve any personnel who are assigned to work under this
Contract. CONTRACTOR shall remove personnel from performing work
under this Contract if requested to do so by CITY.

CONTRACTOR shall not use Subcontractors to assist in performance of this
Contract without the prior written approval of CITY. If CITY permits the use
of Subcontractors, CONTRACTOR shall remain responsible for performing
all aspects of this Contract and paying all Subcontractors. CITY has the right
to approve CONTRACTOR’S Subcontractors, and CITY reserves the right
to request replacement of any Subcontractor. CITY does not have any
obligation to pay CONTRACTOR’S Subcontractors, and nothing herein
creates any privity of contract between CITY and any Subcontractor.

ASSIGNMENT OR DELEGATION

CONTRACTOR may not, unless it has first obtained the written permission
of CITY:

A. Assign or otherwise alienate any of its rights under this Contract,
including the right to payment; or

B. Delegate, subcontract, or otherwise transfer any of its duties under this
Contract.
PERMITS

CONTRACTOR and its directors, officers, partners, agents, employees, and
Subcontractors, shall obtain and maintain all licenses, permits, certifications
and other documents necessary for CONTRACTOR'S performance of this
Contract. CONTRACTOR shall immediately notify CITY of any
suspension, termination, lapses, non-renewals, or restrictions of licenses,
permits, certificates, or other documents that relate to CONTRACTOR’S
performance of this Contract.
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PSC -21.

PSC -22.

without limitation, patent, copyright, trademark, trade secret, right of publicity
and proprietary information.

OWNERSHIP AND LICENSE

Unless otherwise provided for herein, all finished and unfinished works,
tangible or not, created under this Contract including, without limitation,
documents, materials, data, reports, manuals, specifications, artwork,
drawings, sketches, blueprints, studies, memoranda, computation sheets,
computer programs and databases, schematics, photographs, video and
audiovisual recordings, sound recordings, marks, logos, graphic designs,
notes, websites, domain names, inventions, processes, formulas, matters and
combinations thereof, and all forms of intellectual property originated and
prepared by CONTRACTOR or its Subcontractors under this Contract (each
a “Work Product”; collectively “Work Products”) shall be and remain the
exclusive property of CITY for its use in any manner CITY deems
appropriate. CONTRACTOR hereby assigns to CITY all goodwill,
copyright, trademark, patent, trade secret and all other intellectual property
rights worldwide in any Work Products originated and prepared under this
Contract. CONTRACTOR further agrees to execute any documents
necessary for CITY to perfect, memorialize, or record CITY’S ownership of
rights provided herein.

CONTRACTOR agrees that a monetary remedy for breach of this Contract
may be inadequate, impracticable, or difficult to prove and that a breach may
cause CITY irreparable harm. CITY may therefore enforce this requirement
by seeking injunctive relief and specific performance, without any necessity of
showing actual damage or irreparable harm. Seeking injunctive relief or
specific performance does not preclude CITY from seeking or obtaining any
other relief to which CITY may be entitled.

For all Work Products delivered to CITY that are not originated or prepared
by CONTRACTOR or its Subcontractors under this Contract,
CONTRACTOR shall secure a grant, at no cost to CITY, for a non-exclusive
perpetual license to use such Work Products for any CITY purposes.

CONTRACTOR shall not provide or disclose any Work Product to any third
party without prior written consent of CITY.

Any subcontract entered into by CONTRACTOR relating to this Contract
shall include this provision to contractually bind its Subcontractors performing
work under this Contract such that CITY’S ownership and license rights of all
Work Products are preserved and protected as intended herein.

DATA PROTECTION

A. CONTRACTOR shall protect, using the most secure means and
technology that is commercially available, CITY-provided data or
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consumer-provided data acquired in the course and scope of this
Contract, including but not limited to customer lists and customer
credit card or consumer data, (collectively, the “City Data”).
CONTRACTOR shall notify CITY in writing as soon as reasonably
feasible, and in any event within twenty-four hours, of
CONTRACTOR’S discovery or reasonable belief of any
unauthorized access of City Data (a “Data Breach™), or of any incident
affecting, or potentially affecting City Data related to cyber security (a
“Security Incident”), including, but not limited to, denial of service
attack, and system outage, instability or degradation due to computer
malware or virus. CONTRACTOR shall begin remediation
immediately. CONTRACTOR shall provide daily updates, or more
frequently if required by CITY, regarding findings and actions
performed by CONTRACTOR until the Data Breach or Security
Incident has been effectively resolved to CITY’S satisfaction.
CONTRACTOR shall conduct an investigation of the Data Breach or
Security Incident and shall share the report of the investigation with
CITY. At CITY’S sole discretion, CITY and its authorized agents
shall have the right to lead or participate in the investigation.
CONTRACTOR shall cooperate fully with CITY, its agents and law
enforcement.

B. If CITY is subject to liability for any Data Breach or Security Incident,
then CONTRACTOR shall fully indemnify and hold harmless CITY
and defend against any resulting actions.

INSURANCE

During the term of this Contract and without limiting CONTRACTOR'S
obligation to indemnify, hold harmless and defend CITY, CONTRACTOR
shall provide and maintain at its own expense a program of insurance having
the coverages and limits not less than the required amounts and types as
determined by the Office of the City Administrative Officer of Los Angeles,
Risk Management (template Form General 146 in Exhibit A hereto). The
insurance must: (1) conform to CITY’S requirements; (2) comply with the
Insurance Contractual Requirements (Form General 133 in Exhibit A hereto);
and (3) otherwise be in a form acceptable to the Office of the City
Administrative Officer, Risk Management. CONTRACTOR shall comply
with all Insurance Contractual Requirements shown on Exhibit A hereto.
Exhibit A is hereby incorporated by reference and made a part of this
Contract.

BEST TERMS

Throughout the term of this Contract, CONTRACTOR, shall offer CITY the
best terms, prices, and discounts that are offered to any of CONTRACTOR’S
customers for similar goods and services provided under this Contract.
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WARRANTY AND RESPONSIBILITY OF CONTRACTOR

CONTRACTOR warrants that the work performed hereunder shall be
completed in a manner consistent with professional standards practiced among
those firms within CONTRACTOR’S profession, doing the same or similar
work under the same or similar circumstances.

MANDATORY PROVISIONS PERTAINING TO NON-
DISCRIMINATION IN EMPLOYMENT

Unless otherwise exempt, this Contract is subject to the applicable non-
discrimination, equal benefits, equal employment practices, and affirmative
action program provisions in LAAC Section 10.8 et seq., as amended from
time to time.

A CONTRACTOR shall comply with the applicable non-discrimination
and affirmative action provisions of the laws of the United States of
America, the State of California, and CITY. In performing this
Contract, CONTRACTOR shall not discriminate in any of its hiring
or employment practices against any employee or applicant for
employment because of such person’s race, color, religion, national
origin, ancestry, sex, sexual orientation, gender, gender identity, age,
disability, domestic partner status, marital status or medical condition.

B. The requirements of Section 10.8.2.1 of the LAAC, the Equal Benefits
Ordinance, and the provisions of Section 10.8.2.1(f) are incorporated
and made a part of this Contract by reference.

C. The provisions of Section 10.8.3 of the LAAC are incorporated and
made a part of this Contract by reference and will be known as the
“Equal Employment Practices” provisions of this Contract.

D. The provisions of Section 10.8.4 of the LAAC are incorporated and
made a part of this Contract by reference and will be known as the
“Affirmative Action Program” provisions of this Contract.

Any subcontract entered into by CONTRACTOR for work to be performed
under this Contract must include an identical provision.

CHILD SUPPORT ASSIGNMENT ORDERS

CONTRACTOR shall comply with the Child Support Assignment Orders
Ordinance, Section 10.10 of the LAAC, as amended from time to time.
Pursuant to Section 10.10(b) of the LAAC, CONTRACTOR shall fully
comply with all applicable State and Federal employment reporting
requirements. Failure of CONTRACTOR to comply with all applicable
reporting requirements or to implement lawfully served Wage and Earnings
Assignment or Notices of Assignment, or the failure of any principal owner(s)
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