
Transmittal #1 

CMMS Vendor Evaluation Form 

Reviewer 
Checked By 

Date 
Date 

Criteria 

Company Qualifications & Experience 
Protile of Firm 
Similar Project Experience 
Staffing and support 
References 

Capability of Software 
FunctionsIState of the Art 
Meet POLA needs 
Planning and budgeting 
Work and asset management 
Ease of UseIAbility to Modify 

Project Understanding & Approach 
Knowledge of City and Port Industry 
Understanding Port's Needs 
Use in Similar Operations 
Knowledge of Management Technology 
l nnovative Approach 
Schedule 

Technology and Linkage 
Linking Technology 
Mapping Interfaces 
Ability to UploadIPopulate 
Report and Output Retrieval 
GIs integration, linkage and bidirection 

,Score 
(I to TO) Weight 

20 

40 

20 

Weighted 
Score 



TRANSMITTAL NO. 2 

Computerized Maintenance Management System (CMMS) for the Port of Los Angeles 
Construction and Maintenance Division 

Proposal Evaluations and Rankings 

Note 1: MaintStar was the unanimous Rank #I by the Selection Committee. 

Note 2: Percentage is based on combined points divided by total possible points (6,000). 



Transmi t t a l  #3 

AGREEMENT NO. 

AGREEMENT BETWEEN 
THE ClTY OF LOS ANGELES AND 

MAINTSTAR, INC. 

THIS AGREEMENT is made and entered into by and between the ClTY OF LOS 
ANGELES, a municipal corporation ("Cityn), acting by and through its Board of Harbor 
Commissioners ("Boardn), and MAINTSTAR, INC., a California corporation, 28 
Hammond, Suite Dl Irvine, CA 9261 8 ("Consultantn). 

WHEREAS, City requires an efficient method of comprehensively planning, 
scheduling, tracking and monitoring Port assets and associated maintenance and 
regulatoiy requirements, including wharves, buildings, equipment, cranes, landscaping, 
etc.; and 

WHEREAS, City requires the professional, expert and technical services of 
Consultant on a temporary or occasional basis to assist the City in providing the 
Construction and Maintenance Division the tools to plan, manage, budget, and track 
cmts of resources allocated or required for maintenance activities and needs; and 

WHEREAS, Consultant possesses extensive experience in dealing with similar 
computerized maintenance management systems installations throughout Southern 
California and worldwide; and 

WHEREAS, Consultant, by virtue of training and experience, is well qualified to 
provide such services to City; and 

WHEREAS, City does not employ personnel with the required expertise nor is it 
feasible to do so on a temporary or occasional basis; 

NOW, THEREFORE, IT IS MUTUALLY AGREED AS FOLLOWS: 

I. SERVICES TO BE PERFORMED BY CONSULTANT & GRANT OF LICENSE 

Consultant hereby agrees to render to City, as an independent contractor, 
certain professional, technical and expert services of a temporary and occasional 
character as set forth in Exhibit A, and as may be required and requested from time to 
time in writing by the Executive Director or his or her designee. 

Consultant hereby grants to City a non-exclusive, fully transferrable, perpetual, 
irrevocable, worldwide license to utilize the software, materials and modules provided 
for in Exhibit A including without limitation all updates that are provided in accordance 
with Exhibit A. Conditioned on payment of Item I in Exhibit B, such license is fully paid 
up and royalty-free. Specifically and without limitation, City may continue to use the 



system after expiration of this Agreement without any further monetary obligation to 
Cons~.~ltant. 

I I. SERVICES TO BE PERFORMED BY CITY 

A. City shall furnish Consultant, upon its request, all documents and papers 
in possession of City which may lawfully be supplied to Consultant and which are 
necessary for it to perform its obligations. 

B. The Executive Director or his or her designee is designated as the 
contract administrator for City and shall also decide any and all questions which may 
arise as to the quality or acceptability of the services performed and the manner of 
performance, the interpretation of instructions to Consultant and the acceptable 
completion of this Agreement and the amount of compensation due. Notwithstanding 
the preceding, the tem~ination of this Agreement shall be governed by the provisions of 
Article IX (Termination) hereof. 

Ill. TERM OF AGREEMENT 

A. Subject to the provisions of Charter Section 245, the effective date of this 
Agreement shall be the date of its execution by Executive Director upon authorization of 
the Board. Consultant is aware that the City Council, pbrsuant to Charter Section 245 
of the City of Los Angetes, has the right to review this Agreement. Accordingly, in no 
event shall this Agreement become effective until the sixth Council meeting day after 
Board action or the City Council's approval of the Agreement. 

6. This Agreement shall be in full force and effect commencing from the date 
of execution and shall continue until the earlier of the following occurs: 

1 . Three (3) years have lapsed from the effective date of this Agreement; 
0 r 

2. The Board of Harbor Commissioners, in its sole discretion, 
terrr~inates and cancels all or part of this Agreement for any reason upon 
giving to Consultant ten (10) days' notice in writing of its election to cancel 
and terminate this Agreement. 

IV. TERMINATION DUE TO NON-APPROPRIATION OF FUNDS 

This Agreement is subject to the provisions of the Los Angeles City Charter 
which, among other things, precludes the City from making any expenditure of funds or 
incurring any liability, including contractual commitments, in excess of the amount 
appropriated thereof. 



The Board, in awarding this Agreement, is expected to appropriate sufficient 
fmds to meet the estimated expenditure of funds through June 30 of the current fiscal 
year and to make further appropriations in each succeeding fiscal year during the life of 
the Agreement. However, the Board is under no legal obligation to do so. 

The City, its boards, officers, and employees are not bound by the terms of this 
Agreement or obligated to make payment thereunder in any fiscal year in which the 
Board does not appropriate funds therefore. The Consultant is not entitled to any 
compensation in any fiscal year in which funds have not been appropriated for the 
Agreement by the Board. 

Although the Consultant is not obligated to perform any work under the 
Agreement i11 any fiscal year in which no appropriation for the Agreement has been 
made, the Consultant agrees to resume performance of the work required by the 
Agreement on the same terms and conditions for a period of sixty (60) days after the 
end of the fiscal year if an appropriation therefore is approved by the Board within that 
60 day period. The Consultant is responsible for maintaining all insurance and bonds 
during this 60 day period until the appropriation is made; however, such extension of 
time is not compensable. 

If in any subsequent fiscal year funds are not appropriated by the Board for the 
work required by the Agreement, the Agreement shall be terminated. However, such 
termination shall not relieve the parties of liability for any obligation previously incurred. 

V. COMPENSA-TION AND PAYMENT 

A. As compensation for the satisfactory performance of the services required 
by tl- is Agreement, City shall pay and reimburse Consultant at the rates set forth in 
Exhibit B. 

B. The maximum payable under this Agreement, including reimbursable 
expenses (see Exhibit B), shall be Five Hundred Thirty-Two Thousand, Five Hundred 
Ninety-Four Dollars ($532,594). 

C. Consultant shall submit invoices in quadr~~plicate to City monthly following 
the effective date of ,this Agreement for services performed during the preceding month. 
Each such invoice shall be signed by the Consultant and shall include the following 
certification: 

"I certify under penalty of perjury that the above bill is just and 
correct according to the terms of Agreement No. and that 
payment has not been received. I further certify that I have 
complied with the provisions of the City's Living Wage Ordinance. 

(Consultant's Signature) 



D. Consultant must include on the face of each itemized invoice submitted far 
payment its Business Tax Registration Certificate number, as required at-Article VII of 
this Agreement. No invoice will be processed for payment by City without this number 
shown thereon. All invoices shall be approved by the Executive Director or his or her 
designee prior to payment All invoices due and payable and found to be in order shall 
be paid as soon as, in the ordinary course of City business, the same may be approved, 
audited and paid. 

Consultant shall submit appropriate supporting documents with each invoice. 
Such documents may include provider invoices, payrolls, and time sheets. The City 
may require, and Consultant shall provide, all documents reasonably required to 
determine whether amounts on the invoice are allowable expenses under this 
Agreement. 

Further, where the Consultant employs subconsultants under this Agreement, the 
Consultant shall submit to City, with each monthly invoice, a Monthly Subconsultant 
Monitoring Report Form (Exhibit C) listing SBE/MBWBE/OBE amounts. Consultant 
shall provide an explanation for any item that does not meet or exceed the anticipated 
participation levels for this Agreement, with specific plans and recommendations for 
improved subconsultant utilization. Invoices will not be paid without a completed 
Monthly Subconsultant Monitoring Report Form. All invoices are subject to audit. 
Consultant is not required to submit support for direct costs items of $25 or less. 

E. For payment and processing, all invoices should be mailed to the following 
address: 

Accounts Payable Section 
Harbor Department, City of Los Angeles 
PO Box 191 
San Pedro, CA 90733-01 91 

VI. INDEPENDENT CONTRACTOR 

Consultant, in the performance of the work required by this Agreement, is an 
independent contractor and not an agent or employee of City. Consultant shall not 
represent itself as an agent or employee of the City and shalt have no power to bind the 
City in contract or otherwise. 

VII. BUSINESS TAX REGISTRATION CERTIFICATE 

The City of Los Angeles Office of Finance requires the implementation and 
enforcement of Los Angeles Municipal Code Section 21.09 et seq. This section 
provides that every person, other than a municipal employee, who engages in any 
business within the City of Los Angeles, is required to obtain the necessary Business 
Tax Registration Certificate and pay business taxes. The City Controller has 
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determined that thls Code Section applies to consulting firms that are doing work for the 
Los Angetes Harbor Department ("Depamenr). See Exhibit D. 

VIII. INDEMNIFICATION AND INSURANCE 

A. lndemnitv for General Liabilitv 

Except for the sole negligence or willful misconduct of City, Consul,tant shall at all 
times indemnify, protect, defend, and hold harmless City and any and all of its boards, 
officers, agents, or err~ployees from and against all claims, charges, demands, costs, 
expenses (including counsel fees), judgments, civil fines and penalties, liabilities or 
losses of any kind or nature whatsoever which may be sustained or suffered by or 
secured against the City, its boards, officers, agents, andlor employees by reason of 
any damage to property, injury to persons, or any action that may arise out of the 
performance of this Agreement that is caused by any act, omission, or negligence of 
Consi~ltant, its boards, officers, agents, employees, or subconsultants regardless of 
whether any act, omission, or negligence of City, its boards, officers, agents, or 
employees contributed thereto; provided that (1) if the City contributes to a loss, 
Consultant's indemnification of the C@ for the City's share of the loss shall be limited to 
One Million Dollars ($1,000,000), (2) notwithstanding the limitation in (I), Consultant 
shall remain responsible for one hundred percent (100%) of any loss attributable to it, 
and (3) the provisions in (1) and (2) apply on a per-occurrence basis. 

B. lndemnitv for Professional Liabilitv 

Except for the sole negligence or willful misconduct of City, Consultant shall at all 
times indemnify, protect, defend, and hold harmless City and any and all of its boards, 
officers, agents, or employees from and against all claims, charges, demands, costs, 
expenses (including counsel fees), judgments, civil fines and penalties, liabilities or 
losses of any kind or nature whatsoever which may be sustained or suffered by or 
secured against the City, its boards, officers, agents, andlor employees by reason of 
any damage to property, injury to persons, or any action that may arise out of the 
performance of this Agreement that is caused by any act, omission, or negligence of 
Consultant, its boards, oficers, agents, employees, or subconsultants. 

C. General Liabilitv lnsurance 

Consultant shall procure and maintain in effect throughout the term of this 
Agreement, without requiring additional compensation from the City, commercial 
general liability insurance covering personal and advertising injury, bodily injury, and 
property damage providing contractual liability, independent contractors, products and 
completed operations, and premisesioperations coverages written by an insurance 
company authorized to do business in the State of California rated VII, A- or better in 
Best's lnsurance Guide (or an alternate guide acceptable to City if Besfs is not 
available) within Cons~.~ltant's normal limits of liability but not less than One Million 
Dollars ($1,000,000.00) combined single limit for injury or claim. Said limits shall 
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provide first dollar coverage except that Executive Director may permit a self-insured 
retention or self-insurance in those cases where, in his or her judgment, such retention 
or self-insurance is justified by the net worth of Consultant. The insurance provided 
shall contain a severability of interest clause and shall provide that any other insurance 
maintained by Department shall be excess of Consultanfs insurance and shall not 
contribute to it. In all cases, regardless of any deductible or retention, said insurance 
shall contain a defense of suits provision. Each policy shall contain an additional 
insured endorsement naming the City of Los Angeles Harbor Department, its boards, 
officers, agents, and employees and a 3May notice of cancellation by receipted mail 
as shown in Exhibit E. 

D. Automobile Liabilitv lnsurance 

Consultant shall procure and maintain at its expense and keep in force at all 
times during the tern1 of this Agreement automobile insurance written by an insurance 
company authorized to do business in the State of California rated VII, A- or better in 
Best's lnsurance Guide (or an alternate guide acceptable to City if Best's is not 
available) within Consultant's normal limits of liability but not less than Five Hundred 
Thousand Dollars ($500,000.00) covering injuries or death resulting from each accident 
or claim arising out of any one claim or accident. Each policy shall contain an additional 
insured endorsement naming the City of Los Angeles Harbor Department, its board, 
officers, agents, and employees and a 3May notice of cancellation by receipted mail 
as shown in Exhibit F. 

E. Workers' Compensation 

Consultant shall certify that it is aware of the provisions of Section 3700 of the 
California Labor Code which requires every employer to be insured against liability for 
Workers' Compensation or to undertake self-insurance in accordance with the 
provisions of that Code, and that the Consultant shall comply with such provisions 
before commencing the performance of the tasks under this Agreement. Consultant 
shall submit Workers' Compensation policies, whether underwritten by the state 
insurance fund or private carrier, which provide that the public or private carrier waives 
its right of subrogation against the City in any circumstance in which it is alleged that 
actions or omissions of the City contiibuted to the accident See Exhibit G. 

F. Carrier Requirements 

All insurance which Consultant is required to provide pursuant to this Agreement 
shall be placed with insurance carriers authorized to do business in the State of 
California and which are rated A-, VII or better in Besfs Insurance Guide. Carriers 
without a Besfs rating shall meet comparable standards in another rating service 
acceptable to City. 

G. Notice of Cancellation 



Each insurance policy described above shall provide that it will not be canceled 
or reduced in coverage until after the Board of Harbor Commissionsrs, Attention: Risk 
Manager and the City Attorney of City have each been given thirty (30) days' prior 
written notice by registered mail addressed to 425 S. Palos Verdes Street, San Pedro, 
California 90731. 

H. Copies of Policies 

Two certified copies of each policy containing the additional insured and 30day 
cancellation notice language shall be furnished to Executive Director. Alternatively, two 
duplicate original additional insured endorsements on forms provided by the 
Department, as indicated above, may be submitted. The farm of such policy or 
endorsement shall be subject to the approval of the Risk Manager of the Port. 

1. Modification of coverage 

Executive Director, at his or her discretion, based upon recommendation of 
independent insurance consultants to City, may increase or decrease amounts and 
types of insurance coverage required hereunder at any time during the term hereof by 
giving ninety (90) days' prior written notice to Consultant. 

J. ,Renewal of Policies 

At least thirty (30) days prior to the expiration of each policy, Consultant shall 
furnish to Executive Director a renewal endorsement or renewal certificate showing that 
the policy has been renewed or extended or, if new insurance has been obtained, 
evidence of insurance as specified above. If Consultant neglects or fails to secure or 
maintain the insurance required above, Executive Director may, at his or her own option 
but without any obligation, obtain such insurance to protect City's interests. The cost of 
such insurance will be deducted from the next payment due Consultant. 

K. Riqht to Self-Insure 

Upon written approval by the Executive Director, Consultant may self-insure if the 
following conditions are met: 

a. Consultant has a formal self-insurance program in place prior to 
execution of this Agreement. If a corporation, Consultant must have a 
formal resolution of its board of directors authorizing self-insurance. 

b. Consultant agrees to protect the City, its boards, officers, agents and 
employees at the same level as would be provided by full insurance 
with respect to types of coverage and minimum limits of liability 
required by this Agreement. 



c. Consultant agrees to defend the City, its boards, officers, agents and 
employees in any lawsuit that would otherwise be defended by an 
insurance carrier. 

d. Consultant agrees that any insurance carried by Department is excess 
of Consultant's self-insurance and will not contribute to it. 

e. Consultant provides the name and address of its claims administrator. 

f. Consultant submits a Financial Statement or Balance Sheet prior to 
Executive Director's consideration of approval of self-insurance and 
annually thereafter evidence of financial capacity to cover the self- 
insurance. 

g. Consultant agrees to inform Department in writing immediately of any 
change in its status or policy which would materially affect the 
protection afforded Department by this self-insurance. 

h. Consultant has complied with all laws pertaining to self-insurance. 

L. Accident Reports 

Consultant shall report in writing to Executive Director within fifteen (15) calendar 
days after it, its oflicers or managing agents have knowledge of any accident or 
occurrence involving death ?of or injury to any person or persons, or damage in excess 
of Fiire Hundred Dollars ($500.00) to property, occurring upon the premises, or 
elsewhere within the Port of Los Angeles if Consultant's officers, agenk or employees 
are involved in such an accident or occurrence. Such report shall contain to the extent 
available (1) the name and address of the persons involved, (2) a general statement as 
to the nature and extent of injury or damage, (3) the date and hour of occurrence, (4) 
the names and addresses of known witnesses, and (5) such other information as may 
be known to Consultant, its officers or managing agents. 

IX. TERMINATION PROVISION 

The Board, in its sole discretion, shall have the right to terminate and cancel all 
or any part of this Agreement for any reason upon giving the Consultant ten (10) days' 
advance, written notice of the Board's election to cancel and terminate this Agreement. 
It is agreed that any Agreement entered into shall not limit the right of the City to hire 
additional consultants or perform the services descn'bed in this Agreement either during 
or after the term of this Agreement. 



X, PERSONAL SERVICE CONTRACT 

During the term hereof, Consultant agrees that it will not enter into other 
contracts or perform any work without the written permission of the Executive Director 
where the work may conflict with the interests of the Department. 

Consultant shall not divulge any information which is proprietary or confidential. 

XI. AFFIRMATIVE ACTION 

The Consultant, during the performance of this Agreement, shall not discriminate 
in its employment practices against any employee or applicant for employment because 
of employee's or applicant's race, religion, national origin, ancestry, sex, age, sexual 
orientation, disability, marital status, domestic partner status, or medical condition. The 
provisions of Section 10.8.4 of the Los Angeles Administrative Code shall be 
incorporated and made a part of this Agreement. All subcontracts awarded shall 
contain a like nondiscrimination provision. See Exhibit H. 

XII. SMALL BUSINESS DEVELOPMENT PROGRAM 

It is the policy of the Department to provide Small Business Enterprises (SBE) 
and Minority-Owned, Women-Owned and all Other Business Enterprises 
(MBEMIBEIOBE) an equal opportunity to participate in the performance of all City 
contracts in all areas where such contracts afford such participation opportunities. 
Cons~~ltant shall assist the City in implementing this policy and shall use its best efforts 
to afford the opportunity for SBEs, MBEs, WBEs, and OBEs to achieve participation in 
subcontracts where such participation opportunities present themselves and attempt to 
ensure that all available business enterprises, including SBEs, MBEs, WBEs, and 
OBEs, have equal participation opportunity which might be presented under this 
Agreement See Exhibit I. 

NOTE: Prior to being awarded a contract with the City, Consultant and all 
subconsultants must be registered with the Department's Contracts Management 
Data base, e-DiversityXchange. 

XIII. CONFLICT OF INTEREST 

It is hereby understood and agreed that the parties to this Agreement have read 
and are aware of the provisions of Section 1090 et seq. and Section 87100 et seq. of 
the California Government Code relating to conflict of interest of public officers and 
employees, as well as the Los Angeles Municipal Code (LAMC) Municipal Ethics and 
Conflict of Interest provisions of Section 49.5.1 et seq. and the Conflict of Interest 
Codes of the City and Department. All parties hereto agree that they are unaware of 
any financial or economic interest of any public officer or employee of City relating to 
this Agreement Notwithstanding any other provision of this Agreement, it is further 
understood and agreed that if such financial interest does exist at the inception of this 



Agreement, City may immediately terminate this Agreement by giving written notice 
thereof. 

XIV. COMPLIANCE WITH APPLICABLE LAWS 

Consultant shall at all times in the performance of its obligations comply with all 
applicable laws, statutes, ordinances, rules and regulations, and with the reasonable 
requests and directions of Executive Director. 

XV. GOVERNING LAW / VENUE 

This Agreement shall be governed by and construed in accordance with the laws 
of the State of California, without reference to the conflicts of law, rules and principles of 
such State. The parties agree that all actions or proceedings arising in connection with 
this Agreement shall be tried and litigated exclusively in the State or Federal courts 
located in the County of Los Angeles, State of California, in the judicial district required 
by court rules. 

XVI. TRADEMARKS. COPYRIGHTS. AND PATENTS 

Consultant agrees to save, keep, hold harmless, protect and indemnify the City 
and any of its officers or agents from any damages, cost, or expenses in law or equity 
from infringement of any patent, trademark, semSce mark or copyright of any person or 
persons, or corporations in consequence of the use by City af any materials supplied by 
Consultant in the performance of this Agreement. 

XVII. PROPRIETARY INFORMATION 

The Consultant may not disclose to any party without City's permission any 
information developed pursuant to this Agreement. The Department will, however, have 
the right to disclose the information as it determines appropriate considering the nature 
of the information, its use and the laws applicable to the Department 

XVIII. CONFIDENTIALITY 

The data, documents, reports, or other materials which contain information 
relating to the review, documentation, analysis and evaluation af the work described in 
this Agreement and any recommendations made by Consultant relative thereto shall be 
considered confidential and shall not be reproduced, altered, used or disseminated by 
Consultant ar its employees or agents in any manner except and only to the extent 
necessary in the performance of the work under this Agreement In addition, Consultant 
is required to safeguard such information from access by unauthorized personnel. 



XIX. NO-TICES 

In all cases where written notice is to be given under this Agreement, service 
shall be deemed sufficient if said notice is deposited in the United States mail, postage 
prepaid. when so given, such notice shall be effective from the date of mailing of the 
same. For the purposes hereof, unless otherwise provided by notice in writing from the 
respective parties, notice to the Department shall be addressed to Director of 
Construction and Maintenance, Los Angeles Harbor Department, P.O. Box 151, San 
Pedro, California 90733-0151, and notice to Consultant shall be addressed to it at the 
address set forth above. Nothing herein contained shall preclude or render inoperative 
service of such notice in the manner provided by law. 

XX. TAXPAYER IDENTIFICATION NUMBER fllN1 

The Internal Revenue Service (IRS) requires that all consultants and suppliers of 
materials and supplies provide a TIN to the party that pays them. Consultant declares 
that its autho~ized TIN is 33-0151817. No payments will be made under this Agreement 
without a valid TIN. 

XXI. SERVICE CONTRACTOR WORKER RETENTION POLICY AND I-IVING WAGE 
POLICY REQUIREMENTS 

The Board of Harbor Commissioners of the City of Los Angeles adopted 
Resolution No. 5771 on January 13, 1999, agreeing to adopt the provisions of Los 
Angeles City Ordinance No. 171004 relating to SeMce Contractor Worker Retention 
(SCWR), Section 10.36 et seq. of the Los Angeles Administrative Code, as the policy of 
the Department Further, Charter Section 378 requires compliance with the City's Living 
Wage requirements as set forth by ordinance, Section 10.37 et seq. of the Los Angeles 
Adrr~inistrative Code. Consultant shall comply with the policy wherever applicable. 
Violation of this provision, where applicable, shall entitle the City to terminate this 
Agreement and otherwise pursue legal remedies that may be available. 

XXII. WAGE AND EARNINGS ASSIGNMENT ORDERSINOTICES OF 
ASSIGNMENTS 

The Consultant andlor any subconsultant are obligated to fully comply with all 
applicable state and federal employment reporting requirements for the Consultant 
andlor subconsultant's employees. 

The Consultant andlor subconsultant shall certify that the principal owner(s) are 
in compliance with any Wage and Earnings Assignment Orders and Notices of 
Assignments applicable to them personally. The Consultant andlor subconsultant will 
fully comply with all lawfully served Wage and Earnings Assignment Orders and Notices 
of Assignments in accordance with Cal. Family Code Sections 5230 et seq. The 
Consultant or subconsultant will maintain such compliance throughout the term of this 
Agreement. 



XXIII. EQUAL BENEFITS POLICY 

The Board of Harbor Commissioners of the City of Los Angetes adopted 
Resolution No. 6328 on January 12, 2005, agreeing to adopt the provisions of Los 
Angeles City Ordinance No. 172,908, as amended, relating to Equal Benefits, 
Section 10.8.2.1 et seq. of the Los Angeles Administrative Code, as a policy of the 
Department. Consultant shall comply with the policy wherever applicable. Violation of 
this policy shall entitle the City to terminate any Agreement with Consultant and pursue 
any and all other legal remedies that may be available. See M i b i t  J. 

XXIV. STATE 'TIDELANDS GRANTS 

'This Agreement is entered into in furtherance of and as a benefit to the State 
Tidelands Grant and the trust created thereby. Therefore, this Agreement is at all times 
subject to the limitations, conditions, restrictions and reservations contained in and 
prescribed by the Act of the Legislature of the State of California entitled 'An Act 
Granting to the City of Los Angeles the Tidelands and Submerged Lands of the State 
Within the Boundaries of Said City," approved June 3, 1929 (Stats. 1929, Ch. 651), as 
amended, and provisions of Article VI of the Charter of the City of Los Angeles relating 
to such lands. Consultant agrees that any interpretation of this Agreement and the 
terms contained herein must be consistent with such limitations, conditions, 'restrictions 
and reservations. 

XXV. INTEGRATION 

This document constitutes the entire Agreement between the parties to this 
Agreement with respect to the subject matter set forth and supersedes any and all prior 
Agreements or contracts on this subject matter between the parties, either oral or 
written. This Agreement may not be amended, waived, or extended, in whole or in 
part, except in writing signed by both parties. 

Should any part of this Agreement be found to be invalid, the remainder of this 
Agreement is to continue in full force and effect. 

XXVII. SOURCE CODE ESCROW 

A. Deposit No later than five (5) days after the Effective Date, Consultant 
and City shall enter into an Escrow Agreement, in the form attached as Exhibit K hereto, 
with such software source code escrow agent as may be reasonably required by the 
City (the "Escrow Agenr) pursuant to which Escrow Agreement Consultant shall 
immediately deposit with such Escrow Agent one (1) copy of all existing annotated 
Source Code listings, flow charts, decision tables, schematics, drawings, specifications, 
documentation, design details, instruction to compile source code, and other related 



documents which pertain to the Computerized Maintenance Management System 
(CMMS) (as described in Exhibit A, Scope of Work) and all technology necessary to 
understand the design, structure, and implementation of the CMMS and to maintain, 
support and build object code of the CMMS (including, but not limited to, any tools 
which may or not be commercially available) such that a third party programmer 
reasonably skilled in the language used in such materials could maintain and support 
the CMMS without further assistance or references to other materials (collectively, the 
"Escrow Materials"). Escrowed Materials shall also include without limitation, all 
revisions, updates, corrections, changes, modifications, amendments and 
enhancements to such materials regardless of whether Consultant upgrades or revised 
the software. Consultant shall keep Escrow Materials updated on no less frequent a 
basis than semi-annually, but shall update Escrow Materials within thirty (30) days of 
providing any software update to City. 

B. License Grant. Consultant hereby grants to City a perpetual, irrevocable, 
non-exclusive, fully-transfemble, royalty-free, fully paid up, license with respect to the 
Escrow Materials (including without limitation all proprietary rights therein) to use, 
execute, copy and modify such Escrow Materials solely as reasonably necessary or 
desirable in order to exercise the City's rights under this Agreement or the Escrow 
Agreement Notwithstanding anything to the contrary herein, however, City 
understands and agrees that it shall not exercise the license granted in this Section 
XXVI1.B ("License Grant") with respect to the Escrow Materials unless and until the 
Escrow Materials are released to City pursuant to the Escrow Agreement. 



IN WITNESS WHEREOF, the parties hereto have executed this Agreement on 
the date to the lefl of their signatures. 

t 

THE CITY OF LOS ANGELES 
by it Board of Harbor Commissioners 

Dated: BY 
Executive Director 

Attest: 
Secretary 

MAINTSTAR, INC. / / 4  
Dated: ak/07 

Type Name: 
Type Title: 

'/' 

Attest 
Type Name: 
~i$ ~it le :  FINANCE 

APPROVED ASTO FORM 

- -  ~- 

Attorney A 1 



Scope of Work - Exhibit A 
Overview 

Exhibit A 
Scope of Work 

MaintStar Inc. offers the MaintStar Asset and Maintenance Management System as the 
solution for the Port of Los Angeles' Computerized Maintenance Management System 
(CMMS). The system is fully integrated with a Web-Based Service Request System. 
The Work Request System will handle requests from external users and from internal 
Port staff. MaintStar also has built-in Work Planning features. The system tracks work 
accomplished with activity-based annual goals and budget. This management tool is 
fully integrated with all modules of the system. The system has a variety of specialized 
modules for infrastructure assets management. 

Port of Los Angeles 
Computerized Maintenance Management System 

December 24.2008 
Page 1 of 12 

The following modules will be provided 

1. Work Order and Preventative Maintenance (PM) Sched~.~ling 
2. Web-Based Work Requests 
3. Work Planning 
4. Inventory Control 
5. Outside Contractors 
6. Image Linkage to Work Orders and Assets 
7. Report Writer and Query 
8. Enterprise Security 
9. Screens Customization 
10. Fleet Maintenance 
1 1. E-Mail Interface 
12. GIs interface 
13. Sewer Management 
14. Water Management 
15. Storm Management 
16. Work Order Query 



MaintStar Personnel Scheduled For the Port of Los Angeles Project 

Exhibit A 
Scope of Work 
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MaintStar Project Manager 

Exhibit A 
Scope of Work 

MaintStar will provide an experienced Project Manager who will work closely with 
the Port's audit implementation consultant, currently LA Consulting (any reference 
in this Agreement to LA Consulting shall mean Port's audit implementation 
consultant whether or not it remains ,LA Consulting, another finn, or internal City 
personnel as chosen in the Port's sole discretion). MaintStar will deliver the 
following services: 

Port of Los Angeles 
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1. A single source of contact for all project issues from the beginning of the 
project through project completion. 

2. Management of an implementation plan in conjunction with LA Consulting, 
which will document all project goals, objectives and milestones. 

3. Provide guidance and support to project staff for both MaintStar and the Port 
of Los Angeles. 

4. Resol~~tion of any scheduling or communication problems that may arise 
between MaintStar, LA Consulting and the Port. 

5. Responsibility for all deliverables and customization as required by you and 
agreed upon by MaintStar. 

6. Management from the onset to completion of all aspects of the project and 
overseeing of MaintStar personnel at each step of the project Responsibility 
for the MaintStar professional staff at all times including (but not limited to) 
testing, implementation, support after acceptance of system and addressing 
all performance problems if they should occur during this project 

Port of Los Angeles Project Manager 
The Port of Los Angeles must also designate a project manager from its management 
personnel. This individual must be someone who has a decided interest in the success 
of the project. This individual should also have the authority to make management and 
technical decisions to keep the project moving at a consistent pace. This individual must 
form a project team with representatives from the Division. 

This team will meet with the MaintStar project manager, MaintStar implementation team 
members, and outside consultants on a regular basis. Both teams will work together to 
analyze the existing operation, data flow, business rules, and reporting requirements. 
The teams also will work together to analyze and prepare the existing data for 
conversion. 

Responsibiiiaes of Port of Los Angeles Project Manager 



1. Schedule regular meetings for review of project status. 
2. Schedule hardware delivery. 
3. Schedule installation dates and have IT personnel to be available to accompany 

the MaintStar installation team. 
4. Provide clean set of existing assets and other related data for conversion to the 

new system. 
5. Provide GIs files for analyzing and linkage to the MaintStar database. 
6. Provide PM procedhres and frequency of service for each type of asset. 
7. Provide training facilities. This would include necessary space and computers for 

the class attendees, LCD projector for Instructor. 
8. Coordinate necessary legal and financial documentation and approve payment 

schedule for the project. 

Exhibit A 
Scope of Work 

Project Time Line - 6 Months 
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Due to a tight time line, MaintStar suggests that this project should be implemented 
using a single-phase approach. We will work closely with LA Consulting in order to keep 
this project moving at a fast pace. This project will be assigned the highest priority. 

We expect to complete the project within 6 months. 

Data Conversion 

Data files for conversion are to be provided in Microsoff Excel format by LA Consulting. 
The provided data is to be clean, with no scrubbing or editing of the data required. 

The following data will be converted: 

1. Port equipment setup files 
2. Fleet eq~.~ipment setup files 
3. Employee rates 
4. Equipment rates 
5. Vendors 
6. Inventory Stock 

No historical or PM data will be converted. 
Work Plan setup data to be inputted manually by LA Consulting. 

KICK OFF MEETING 

The MaintStar Project Manager will conduct a kick off meeting with the Port of Los 
Angeles Project Manager, LA Consulting, and Managers of the Construction and 



Maintenance Division and IT staff to address the following items: 

Exhibit A 
Scope of Work 

Review of project scope and deliverables. It is essential that the initial phase of 
the project be developed with the requirements of the whole project in mind. We 
must therefore devise all data structure and coding in a way that will meet the 
needs of C&M. 
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The Port of LA, with LA Consulting, will define the order that different C&M 
Divisions will be implemented. The time frame for this progress should be 
defined. 

A discussion with IT staff to address the following topics: 

o Tentative schedule for installation of the MaintStar software on the server, 
workstations and initiation of IIS Web services for Internet access. 

o Software licensing issues 
o System administrative training 
o Conversion and loading data into the MaintStar system 

System Installation and Initial Configuration 

The installation and full implementation of the MaintStar system will be a joint project of 
the Port of Los Angeles IT staff and the MaintStar technical team. 

The Port's IT personnel will accompany MaintStar staff members through all 
installation processes. 
The Port's IT personnel will need to have administrative rights and passwords 
available in order for the MaintStar technical team to complete the installation on 
the Port's hardware. 

MaintStar Inc. will deliver the system with the modules and features agreed upon. Our 
staff will assist your I.T. staff with installation on your server and workstations. 
Our team will instruct your staff in proper maintenance and updating processes for 
MaintStar and establish a good foundation for the future. 

We suggest establishing two software environments: 

1. A "Test" base, which can be used for system testing, training and practice 
activities. 

2. A "Live Productionn database which will be used for all work when the 
system goes live. 



The Live data can be mirrored to the test environment periodicdly as adjustments are 
made in the system. The test database will remain open even after the go live date to 
provide a work area for future testing and training. 

Exhibit A 
Scope of Work 

MaintStar technical staff will configure the e-mail interface. 
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Profiles will be created and e-mail integration will be tested. 

The Web Service Request will be installed. 

Installations will be tested for connectivity and functionality. 

System manuals and other documentation will be delivered electronically at this 
time. 

Operation Analysis and System Configuration 

LA Cons~~lting will conduct the following tasks: 

The LA Consulting Project Manager will meet with supervisors from each of the 
C&M divisions to analyze business mles, processes, and procedures. 

LA Consulting will conduct a detailed review of the setup files configuration for 
the day-today ease of data input as well as generating daily, monthly, quarterly, 
and annual r~ports. They will communicate this information back to MaintStar in 
order to facilitate the data conversion process to Maintstar for data loading in 
setup files. 

LA Consulting will define the type and amount of data for loading. 

The followihg is just a small sample of the data structure that will be defined: 
(Some setup data needs to be inputted manually by LA Consulting) 

Cost Centers and Management Divisions 
Activities and Programs 
Detailed descriptions of activities 
Resources availability 
List of equipment and equipment charges 
List of personnel and labor rates 
Asset ID systems such as cranes, buildings, wharves, trucks, generators, 
pumps, road segments, signs and other assets to be tracked. 
PM tasks, Templates coding 
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Vendors 
Parts and Materials 
Work in progress coding 
Work order types 
Custom screen layouts 
Inspections 
The historical data conversion will be excluded from this project. 

Data Import 

Data import is to be completed jointly by LA Consulting and MaintStar. 

After the business n~les, data flow and initial file configuration has been established, 
MaintStar will now take a look at the existing data. There is a chance that this data may 
need to be cleaned first prior to transferring it to MaintStar. It is very important not to 
pollute the new system with junk. LA Consulting will be responsible for initial data 
cleanup prior to submitting it to MaintStar for data conversion. 

MaintStar will analyze the data layout in the Port's existing tables and construct the data 
import routine. 

The assets you have in your system will be imported directly into the MaintStar 
database. Mainstar's technical staff will assist the Port's staff and teach them about the 
GIs interface and how MaintStar imports and updates GIs data. After the data has 
been imported it will be analyzed and submitted to the Port for review. It is possible that 
the data conversion process will be refined and dons again. MaintStar wants the Port to 
be completely satisfied with the converted data. 

Other data 
Undoubtedly there will be some data that is not available electronically. 'This data will 
have to be entered manually by LA Consulting staff. 

Web-Based Senrice Request 

LA Consulting and MaintStar will jointly complete the following tasks: 

The MaintStar Web-Based Service Request System will be configured at this time. 
The system is exceedingly flexible, and can be used in many different ways. 

All input screens can be totally modified as to what fields they contain, how the fields 
are arranged on the screens, which fields are required entry, and other aspects. You 
can configure drop down selection boxes for various problems. You can even create 



different input screens for different groups of users. Multiple screens will be created for 
internal and external users. A variety of data will need to be converted and imported to 
the request system tables. 

Exhibit A 
Scope of Work 

Request approvers and routing flow will be established. Request approvers will be 
recorded and approval escalation will be configured. 

MaintStar will perform the data conversion of Streets, Customers and other setup 
information. The data, which is not electronically available, will be manually inputted by 

the Port and LA Consulting. 
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MaintStar will provide assistance in configuring system security, group's security and 
screen customization. 

Once the screens are customized, the screen layout needs to be approved by the 
project manager and the POLA team. 

The system will be tested for connectivity to the MaintStai database. 

Work Planning Configuration by LA Consulting 

Hierarchical Division structure 
Activity descriptions and Programs 
Resource allocation to activities 
Annual Budget Plan 

General Work Order System Set Up 

These tasks to be completed by LA Consulting: 

Custom screen layout using Screen Customization Module. 
Necessary Attachment linkages can be established at this point. 

Specialized Modules Work Order System Setup 

These tasks are to be completed by LA Conslllting and MaintStar: 

Custom screen layout using Screen Customization Module. 
Necessary Attachment linkages can be established at this point. 

PM System Setup, PM Templates 



LA Consulting will create PM templates. 

Exhibit A 
Scope of Work 

Inspections Setup 

LA Consulting will complete this task. 
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TRAINING 

The training will be tailored to meet the specific needs of the users. Depending on their 
placement into the user groups, an individual user may be attending one or more 
sessions. 

The MaintStar trainer will provide fifteen (15) days of training sessions in 3 SESSIONS 
of 5 davs each. If more than 3 sessions are required, the additional cost estimation for 
training and expenses will be provided. 

An experienced trainer will be provided who will have the responsibility of making sure 
the end users fully understand the following: 

Work request creation, approval and turning into a work order 
Knowledgeable in system functionality relative to their daily assignments. 
Work order creation and control 
Work Planning concepts, and daily entries 
Inspection planning and inspection recording 
PM scheduling 
Standard and customized report capabilities. 
Provided with hands-on experience during the training process. 
Provided with personalized one-to-one training in any specific area as needed. 

Port Responsibilities Related to Training Sessions 
The Port is responsible for providing the following resources related to these trainings: 

1. Scheduling and preparing facilities for software trainings and presentations as well 
as scheduling appropriate staff to attend these sessions. 

2. Provide a LCD projector and other necessary equipment for these sessions. 

3. The training computers should be Internet connected. 

Inventory System 



The parts and material inventories for the all Divbhs  can ncrw be defined and entered 
and MaintStar will guide the Port in the process of the import and entry of parts and 
material inventory. W S b F  W wock with the Pod to define inventory coding and 
entry criteria. Determinations will be made for the following areas: 

Exhifift A 
Scope of Work 

Open of dosed InventoFy 
Stock ID structure 
W M x m b e l r i n g  
Warehouse locations 
sub w m s  
Parts Classes 
Vendor id en ti^^ 
Alternate vendor notation 
Minimum and Maximum quantities 
Parts quantity updating 
Receiving transactions 
Issuing transactions 

Port of Los Angeles 
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If Inventory Sock data exists in an eledFonic bmat, IMaMSa wilC import It for the Port. 
If Vendors files exist, we will link inventory stock information with Vendors file. 
All data submitted to be clean and require no scrubbing. 

Fleet Operations 

W ~ S b c W c o n d u c t s y ~ s e ~ a n d s e t U g f i l e s ~ a ~ d ~ c o n ~ ~ .  
(excluding PM and history). LA Consulting will provide data mapping to Maintstar. 

Actual Go-Live Testing and Support Phase 

F i n a C s y s t e m ~ W n o w W p l a c e a n c l t h e ~ ~ p e F f ~ w i l C b e  
tuned for final approval. The transition will be a smooth one, and Port staff will be well- 
trained on a system that is user friendly. 

ThePodWgetc)uickandctea~answ;e~sfocany~thatmayariseatthe~ 
Live testing time or in the future from our expert technical support staff. The Port will 
probably have w e n w i t h  t h e r n w ~ d ~ R ~ r n  akeady during the iwtdlaw and 
implementation process. They will be familiar with the Port's system installation and be 
ready to assist with any technical and application questions. 

By fobwing the logicaC and pmctid imWatiOn and i m p l e m e m  steps detailed 
above, it is now time to "turn the keys over to you." 



Project Completion 

Exhibit A 
Scope of Work 

The system is now fully implemented and all C&M Divisions are online. 
'The project team will meet for a final recap of accomplishment and project 
finalization. 
The POLA project manager will now sign the project for acceptance of all 
deliverables. 
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MAINTSTAR ANNUAL SUPPORT: 

The MaintStar Annual Support Agreement provides three services: 

1. Ongoing support for technical issues. 
2. Support for application usage questions after system training. 
3. Annual updates to the system with further added features, functionality and 

support for new network, server and operating systems. 

The MaintStar annual support payment is due upon completion of initial system . ~ . ~ 

installation. 

The MaintStar support staff is available by phone and e-mail to help with any MaintStar 
related issue. They have extensive experience with the system and have been actively 
involved with the programmers in the development of the Water, Sewer and Web-based 
request modules of the system. Over 90% of support issues are satisfactorily completed 
in the first phone call from MaintStar clients. 

The support staff uses web services to connect to a desktop when necessary. This tool 
allows MaintStar to show its desktop on a Port computer to demonstrate a function for 
or reverse the screen for MaintStar to see the system if MaintStar needs to look at Port 
data to solve the current problem. 
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EXHIBIT B 
COlVlPENSATlON SCHEDULE 

Port of Los Angeles Computerized Maintenance Management System (CMMS) 

MaintStar shall be paid this amount for the conversion of existing Port data, excluding 
historical data 

Any custom programming agreed to by MaintStar and the Port will be paid to MaintStar at a 
rate not to exceed $150.00 per hour. 

$ 



EXHIBIT B 
COMPENSATION SCHEDULE 

Port of  Los Angeles Computerized Maintenance Management System (CMMS) 
l~ontingency amount. This includes payment for custom programming, additional data 

l ~ o t a l  Maximum Expenditures for the First Year of  this agreement: 1 $ 398,043.75 

conversion, additional travel and training costs beyond the three sessions provided for above, 
and unanticipated costs associated with additional modules, functionalities, or system 
changes requested by the Port that exceed this agreement's scope of work. The do not 
exceed amount for this item is calculated at ten percent of the total first year costs, exluding 
travel and supplemental IT support from MaintStar. This amount is to be available for 
expenditure in any of the three years of the contract. 

IMaintStar shall be paid this Year 2 annual maintenance fee amount one year after the 

$ 7.000.00 

payment of the Year 1 annual maintenance fee 
(Non-taxable service) 

$ 39,500.00 

14 

I (Non-taxable service) 
I I 

15 

MaintStar shall be paid a total not to exceed this amount for site visits during the second year 
of the agreement. Only MaintStar's actual costs will be reimbursed hereunder. 
(Non-taxable service) 

I I I ~avment of the Year 2 annual maintenance fee 1 $ 49.950.00 1 

$ 9,500.00 

MaintStar shall provide supplemental lnformation Technology hardware support for this 
project at a rate not to exceed $150.00 per hour as requested by the Port. This is to be 
utilized onlv if Port IT is not available to ~rov ide internal ~roiect  s u ~ ~ o r t .  

16 

I (Non-taxable service) 

$ 10.800.00 

Contingency amount. This includes payment for custom programming, additional data 
conversion, additional travel and training costs beyond the three sessions provided for above, 
and unanticipated costs associated with additional modules, functionalities, or system 
changes requested by the Port that exceed this agreement's scope of work. The do not 
exceed amount for this item is calculated at ten percent of the total first year costs, exluding 
travel and supplemental IT support from MaintStar. This amount is to be available for 
expenditure in any of the three years of the contract. 

lutilized only if Port IT is not available to provide internal project support. 1 $ 10,800.00 
I (Non-taxable service) I 

18 

Contingency amount. This includes payment for custom programming, additional data 
conversion, additional travel and training costs beyond the three sessions provided for above, 
and unanticipated costs associated with additional modules, functionalities, or system 
changes requested by the Port that exceed this agreement's scope of work. The do not 
exceed amount for this item is calculated at ten percent of the total first year costs, exluding 
travel and supplemental IT support from MaintStar. This amount is to be available for 
expenditure in any of the three years of the contract. 

MaintStar shall provide supplemental lnformation Technology hardware support for this 
project at a rate not to exceed $150.00 per hour as requested by the Port. This is to be 



EXHIBIT B 
COMPENSATION SCHEDULE 

Port of Los Angeles Computerized Maintenance Management System (CMMS) 

I I 
ITotal Maximum Expenditures for Entire Three-Year Agreement: 1 $ 532,593.75 

Total Maximum Expenditures for the Third Year of this agreement: $ 67,750.00 
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EXHIBIT D 

BUSINESS TAX REGISTRATION CERTIFICATE (BTRC) NUMBER 

The City of Los Angeles, Office of Finance requires all- fim that engage in any business activity 
within the City of Los Angeles to pay City'business taxes. Each firm or individual (other than a 
municipal employee) is required to obtain the nedessary Business Tax Registration Certification 
(BTRC) and pay business tax. (Los Angela Miiaicipal code Section 21 -09 et seq.) 

All firms and individuals that do business with the City of Los Angeles will be required to 
provide a BTRC number or an exemption number as proof of compliance with Los Angeles City 
business tax requirements in ordq to receive payment for goods or services. Beginning October 
14, 1987, payments for goods or services will bk withheld d e s s  proof of tax compliance is 
provided to the City. 

The Tax and Permit Division of L;os Angeles Office of Finance, has the saIe authority to 
determine whether a h is covered by business. tax requirements. Those firms not required to 
pay will be given an exemption number. 

If you do NOT have a BTRC number contact the Tax and P d t  Division at the nearest office 
listed below, or log on-to www.lacitv.ord~& to download the business tax r e g i d o n  
application. ' 

MAIN OFFICE 

LA City Hall 
-. 

201 .N. Main Street, Rm. 101 

BRANCH OFFICES 

Van Nuys Civic Center 14401 ErwinMall 
I 

(8 18) 756-853 1 

W. LA City Hall 1 828 Sawtelle Blvd (31 0) 575-8888 

Hollywood Office 6501 Fountain Ave. (2 13) 485-3935 

San Pedro City Hall 638 S. Beacon St, Rm. 303 (3 1 0) '1-32-453 7 

Westchester ~ u n . i & ~ a l  Bldg. 7166 Mmchester, Rm. 9 (213) 473-6750 

Watts City Hall . . 1 022 1 Compton Ave., Rm. 202 (2 13) 473-5 109 



Citv of Los AnaeJes 
Los Angeles Harbor ~ebrtment - k i k  Management Section 

GENERAL LIABILITY -AD.DmONAL INSURED ENDORSEMENT- 

I 
I 

In consideration d the ~ ~ w n  charged and notwithstanding any h cons&?d Statement in the poky to which thin endonement is attached or any 
endorsement now or hereafter attached theseto. it is agreed as fdbm: 

1. ADDWAL ItWRE[). The City of d Angeles Harbor Deparbnent. ik officers, agents and employees a& hduded as addiinal insured's 
with ward to liability and defense ofdalms arising fran the operations and uses performed by or on behalf of the named insured regardless 
of whether liabilily b athibutable to the named insured or a combination ofthe named and the addilional Insured. 

2. CoNTRfeUnON NOT REQUIRED. Any other insurance maintained by the City of Lo+ Angr?les Harbor Deparhnent shall be excess of this 
insurance and shal not contribute with it 

3. SEVERAB~W OF INTERESL This insurance epplies separately to each insured against whom dam is made or suit la kotrght except with 
resped to the company's tirnits of liability. The indusion of any penon or organizetion as an insured shall not eRect any right which such 
penon or organization mwld h?ve as a clamant i f  not so inclugled. 

4. CANCEUAT#~ NOTICE. With respect to the brterest of the additional insured. the insuanix shall not be canceled. changed in caverage. 
\ r edud  in l i i  or nomewed except after thirty (30) days prior witfen notice by certiRed ma8 return receipt rquestPd has been given to 

bath the City Attorney of Los Angeles and the Board of Harbor Commissionen addressed as fdkws: .r 

City Attorney Board of Harbor Commissknen 
Harbor Division 425 South PaQs Verdes Stree( 
425SouthPalosVerdesStreet San Pedro, CA 00731 
San Pedro. CA 90731 = - Attn: Rkk Manager 

5. Appummm. This inswance pertaim to the operatkns a d o r  tenancy of the named insured under all dRen agreemenb and pennii in 
fmi with the City of Los Angeles Harbor Uepaftmenl unless checked below in which case only the fofkwing spedfic agreements and permits 
with the City of Los Angeks Harbor Department are mvemk 

AgsemenUPermii Number(s): 

Except as stated above. M i n g  herein shall be held to waW aRer or extend any d the Wi, conditions, agreements or uccluskns d the p o w  to 
w h i i  this e n d m  Is attached. 

@rintltype 
I have authority to bind the below-lied insurance Repon d a i i  pursuant to this i nsump to: 

qignature hereon do so bind thii eompany. 
Name: 

I Signahre: Address. 
Authomed Representative (ORKUNALBTURE required on copy 
furnished to the Board of Harba Commissioners) Telephone: - I: I 
Tile: 

Qrganiration: 

A d d m  

L ,  

lncllrdes (check as applicable): 
Bmad Fonn Property Damage Contractus1 Uability 
Personal Injury • OmndAutomobiles' 
IKkpendent Contracton . ONonaAuaomob iks  

ORemisesdpeations 0.HiredAutomobaes 
E w h i i l l a p s 6  Hazard Fire Legal LiabiiitY 

For 
(Cowrage) 

0 Per Cbii 0 Per Occumnce 
-C- 

Other cbndihns: 



Ci of Lori Angeles . 
Los ~ n g e k  H a h r  Department - Risk Management Section 
AUTO LIABILITY - ADDJTIONAL INSURED . ENDORSEMENT 

In eonsideration of the premium charged and nohnithstanding any inconskteit statement in the p o l 6  t6 which Mi ehd&ent is attsched or any 
e n d o r s e m e n t n c m o r h s R a f f ~ ~ ~ r e t ~ ~  i t i s a p e d a ~ m :  

1. ADDITIONAL IN~URED. Ci of tos Angeles Harbor f& officer?. .agents and hpky lee r  are induded as edd~.onal insureds 
with regard to liability and defense of clam arfsing from the operations and wes performed by or om behalf of the named krsund regardless 
of\vhether li+ilii is athibutabk to the nemed insured-or a ambinah of the nemed and the addiinid insured. 

2. COmBUTKW) NOT R ~ ~ J ~ R E D -  Any other tnsuranee maintained by the City of-los Angeles Harbor Department shall be excess of thii 
inwmce and shall not contribub with it 

' 3. SNERABKITY'OF I~UERES~. ~ h i i  i-rance.appb s e p a a ~ y  to each insured agaiml whom claim is made or suit is brought except with 
respect to the company's limits of liabili. -The inClmkn of any parson or organitah as an in'sured &a# not alfect any right which such 
penon or organhatkn would have as a claimant if nd so induded. i 

L. 

4. CAM&LLATION NOTICE. Wah respect to he  interest of the additional insured, the insurance shah @ be cancelad. changed in coverage. 
reduced in l i  or non-mewed ex@ after lhdy (30) days prior mitten noticsBy cedifid mal r&mI reatipt requested has been given to 
both Hte Clty AUorney of Los Angeles and the Board of Harbor Comrniss'lonerr addressed as fol!WS: 

6wrd k  arbor c&- . . . CRY mmey 
Harbor Diviskn . . 425 South Pak8 Verdes Street 

. 425 Sordh Patos'Vem Street b n  Pedm, CA 90731 
San Pedro. CA 90731 .Am: Rlsk Manager 

5. A P P ~ I U I Y .  Thk insurance pertains to Uu3 operations andlor tenancy of the Mmed insured u w  aH written agmmenb and permits in 
--with thjt Ciiy of Los AngekHarbor Dement  unless dmkedMow In whii.case only the following specilic agmmenb and permits 
withtheCityofLosAngeiesHarborDepartme~larecovwed: - V 

U '~~reemen~~ermi i  -sf: . 
- .  

Except as stated above, nothing herein shall be-held'to wake, alter or exlmd any of tha rmk, condiitlons, agreements of exdusiorw of the policy to 
I which Ws endorsement is attachad. 

I deport dims purswnt to thi hsurem to: 

company and by my signature hereon do so b i d  thls company. Name: 
. . 

I Signature: Address: . 
A- Representative (OWOW S I G ~ ~ ~ U R E  r e q i i i  &I 
furnished.to the Board of Harbor -> - Telephone: . . 

1 0 r g a n m  . (in- (- t -MI: OW w 



City of Los Angela 
Los Angeles Harbor Deparbnent - Rlsk Management Section 

WORKERS' COMPENSATION I EMPLOYER'S UAIULlTY - SPECIAL ENDORSEMENT 

In consideration of the premium charged and no-nding any inconsistent statement in the policy to which this endolsement k 8ttadW or any 
endowment now or hereafter att- thereto, it is agreed as follows: 

1. APWCABIUTY. Thts insurance pertains to Lhe operatians andlor tenancy of the named insured unless checked below In which case only the 
Folkwing specihc agwemenb with We C i  af Los Angeks Haw Deparbnent am covered: 

CmCEUATION NOTICE. W& respect to the inbests of the City of L a  Angeks Harbor Depsrbnent. this insumce shall not be canceled, 
changed in coverage, reduced in limits or non-lrmewed except alter thkty (30) days prkr M e n  notice by wWed mal return redpt 
requested has been glven to both the City Attorney of Los Angeies and the Board of Harbor Comm- eddressed as follows: 

City Attorney Bosrd of HattwCommissloners 
Harbor Division 425 South Paks Vudes h e t  
425 South Paks Vefdes Sheet . San Pedro. CA 90731 
San Pedro, CA 90731 Attn. R i  Manager 

Except as stated above. nothing herein shall be held to waive, alter or extend any of the limits, conditions, a g m m n k  or exdusions of the to 
which this endorsemerrt is attached. 

Broad Form All States Endorsement 
Voluntary Compensatkm E n d m e n t  
United States Longshoternens and Harbor Workers 
Coanpensation Act 

Waiver of Subrogation 

Work-' Compensation Statutory F m  

EinpbytWs Liabilifv . TO 

Other P r o u i ~  

1 i 
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CERTHOLDER COPY 

STATE IJQ eox a0807, SAN MSCO,CA 94 IW-OBO~ COMPENSATION 
fNSURANGE 

FUND CEAT~RCATE OF w o m s  C~MPENSAII'MI NWWNCE 

XS3UE DATE: 12-16-2008 'GRWP: 
pouw ~ u h a f k  l a s i a d - z m  
cEFmFm4l-E IR 88 
CWT~FGATE wmEs 10-01-2009 

1o-or-2066/1os1-2oos 

TI& is to oertify that we have kund J nlii Wwkws' l isuray p o k y  in a form approved by the 
Cdlfornh h u r m  C a n m m  io the emplbyer nrmsd below for the policy period fnatiwt~d 

We win. also gbe pu 30 C@S ldvrnce notice should this policy be cmceIled prior to its nmul mirsb'on 

TNs o s r b i f b  of 'ms~klce is not an in#m~a porky and dow not atnet4 extend or dtw the ecverafie offwded 
hy the policy listed k& Na W w e m e o t - t e m  - a m n W p  qf nl umu M other dwMn 
wm\ Mpect to Mi& thir certVW of ~ h s d o r t o w t \ l c h r t ~ n a r ~ t h d i ~ ~  
afforded by the DOW described herein is subject to r l  the term, exolustans. and comhbm of such Wfrcy. 

w 8 S  LIABXLITY LIWT TN#UDM DEFENSE fZSlS: Si.000,OQO pm OCCURRENCE* 

ENDDRSEMENT #26es E W E T L ~  CERTIFICATE HOIMKS~ ~ E W  EFFECTIVE 1041-2004 IS 
A T T A U i E a  Tu AM) € O M  A PART OF THXS PQLLCY. 

EMPLOYER 

PRINTED : 12-16-ZWe 



AFFIRMATNE ACTION PROGRAM PROVISIONS . 

Sec. 10.8.4 Affirmative . Action Program Provisions. 

Every non-construction contract with or on behalf of the City of Los Angeles for which the 
consideration is $1 00,000 or more and every construction contract with or on behalf of the 
City of Los Angeles for which the consideration is $5,000 or more shall contain the 
following provisions which shall be designated as the AFFIRMATNE ACTION PROGRAM 
provisions of such contract: 

A. During the performance of City wntract, the contractor certiris and represents that 
the contractor and each subcontractor hereunder will adhere to an affirmative action 
program to-ensure that in its employment practices, persons are employed and 
employees are treated equally and without regard to or beca.use of race, religion, 
ancestry, national origin, sex, sexual orientation, age, disability, marital status, - 
domestic nartner status, or medical condition. 

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

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

\ 

3. The contractor shall 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 behaff of the contractor, state that all qualified applicants will eceive 
consideration for employment without regard to their race, religion, ancestry, 
national origin, sex, sexual orientation, age, disability, marital status, .domestic . 
partner status, or medical condition. 

C. As part of the City's supplier registration process, and/or at the request of the 
awarding authority or the Office of Contract Compliance, the contractor shall certify 
-on an electronic or hard copy form to be supplied, that the contractor has not 
discriminated in the performance of City contracts against any kployee or 
applicant for employment on' the basis or because of race, religion, ancestry, 
national origin, sex, sexual orientation, age, disability, marital status, domestic ' 

partner status, or medical condition. 

D. The contractor shall permit access to and may be required to provide certifkj 
copies of all of its records pertaining to employqent and to its employment practices 
by the awarding authority or the Office of Contract Compliance, for the purpose of 
investigation to ascertain compliance with the Affirmative Action Program provisions 
of City contracts, and on their or either of their request to provide evidence that it 
has or will comply therewith. 

E. The failure of any contractor to comply with the Affirmative Action Program 
provisions of City contracts may be deemed to be a material beach of amtrad. 
Such failure shall only be established upon a finding to that effect by the awarding 

1 .  
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. K . The Contractor shall submitcan ~f f ihat ive Action Plan .which shall meet the 
requirements of this-chapter at the t i e  it submits its .bid or p'roposal or at the time it ' 

registers .to do business with the.City. The plan shall be subject to approval by the 
Office of. Contract Compliance p r i ~ r  to ainrard of the contract. . f i e  . awarding 
authority may also require contractors and suppliers to take part in a pre- 
registration, pre-bid, pre-proposal, or ptk-award conference in order to develop, 
improve. or implement a qual ing Affirmative Action Plan. . Affirmative Action 
Programs de~ loped pursuant to this section shall be effective for: a period of twelve . . 

. 2  

. . 

I 
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authority, on the basis of b own investiiation or that of the Board of Public Woh ,  
. Office of Contract Compliance. No such finding shall be made except upon a full 

and fair hearing after notice and an opportunity to be heard has been given to the 
contractor. 

- F. Upon a finding duty made that the contractor has breached the Affirmative'Action 
Program provisions of a City contract, the contract may be forthwith cancelled, 
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 of Los Angeles. In addition thereto, s ~ ~ c h  breach'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 Los Angeles Cilf Charter. In the event of such determination, 
such contractor shall be disqualified from being awarded a contract with the City of / 

Los Angeles for a period of two years, or until he or she shall establish and carry out 
a program in conformance with the prohions hereof. 1 

, 

G. In the eventof a finding by the Fair Employment and Housing Commission of the 
State of California, or the Board of Public Works of the City of Los Angeles, or any 
court of competent jurisdiction, that the bntractor has been guilty of a willful 
violation of the California Fair Employment and Housing Act, or the Affirmative 
Action Program provisions of a Ci contract, there may be deducted from the . 

I amount payable to the contractor-by the City of Los Angeles under the contrad, a 
penatly of TEN DOLLARS ($1 0:00) for each person for each calendar day on which 
such person was discriminated against in violation of the provisions of a City 
contract. 

H. ~ o k s t a n d i n ~  any other provisions of a City contract, the City of Los Angeles ' 

shall have any and all other remedies at law or in equity for any. breach hereof. 

I. The Public Works Board of Commissioners shall promulgate rules and regulations 
. through the Office of Contract Compliance and provide to-the awarding authorities 

eledrbnic and hard copy forms for the implementation of the Affirmative Actibn 
Program provisions of City cdnttads, and Nles and regulations and forms shall, so 
far as pkcticable, 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 this contrad compliance program. 

J. Nothing contained'in City contracts shall be construed in any;manner so as to 
require or permit any a d  which is prohibited by law. 
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months from the date of approval by the Office of Contract Compliance. In case of 
prior submission 0f.a plan, the contractor may submit documentation that it has an 
Affirmative Action Plan approved by the O ~ ~ K X  of Contrad Comphnce within the 
previous twelve months. If the approval is 30 days or less from expiration, the 
contractor must submit a new Plan "to the Of f ioe  of Contract Compliance and that 
Plan must be approved before the contract is awarded. 

1. Every contract of $5,000 or rnkwhich may provide construction, demolition, 
renovation, conservation or major maintenance of any kind shall in addition 
comply with the requirements of Section 10.13 af the Los Angeles . 
Administrative Code. 

2. A contractor may establish and adopt as its own Affirmative Action Plan, by 
affixing his or her signature thereto, an Affirmative Action Plan prepared and 
furnished by the Office of Contract Compliance, or it may prepare and submit 
its own Plan for approval. 

L. The Office of Contract Compliance shall annually supply the awarding authorities of 
the City with a list of contractors and suppliers who have developed Affirmative I 

kction Programs. For each contractor and supplier the Office of Contract 
Compliance shall state the date the approval expires. ,The Office of Contract 
Compliance shall not withdraw its approval for any AfFirmative Action Plan or 

. change the Affirmative Action Plan after the date of contract award for the entire 
contract term without the mutual agreement of the awarding authority and the 
contractor. 

M. The Affirmative Action Plan required to be submitted hereunder and the pre- 
registration, pre-bid, preprapowl or pre-award conference which may be required 
by the Board of Public Works. Office of Contract Compliance or the awarding 
authority 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; 

2. Classroom preparation for the job when not apprenticeable; 

3. Pre-apprenticeship education and preparation; . 

4. . Upgrading training and oppo&ities; 

5. 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 antractor, Subcontractor or supplier to provide 
not less'than the prevailing wage, wdrking conditions aod practices generally 
observed in private industries in the contractor's, subcontractor's or supplier's 
geographical area for such work; 
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6. The entry of qualified women, minority and all other journeymen into the 
ind-&try; and 

\ 

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

N. Any adjustments which may be made in the contrador's or supplier's workforce to 
achieve the requirements of the- City's -Affirmative Action Con'trad Compliance 
Program in purchasing and cons'truction shall be accomplished by either an 
increase in the size of the krkforce or replacement of those employees who leave 
the workforce by reason of resignation, retirement or death and'not by termination, 
layoff, demotion or change. in-grade. 

0. Affirmative Action Agreements resulting' from the proposed ~ffirmative'~ctiin Plan 
or the pre-registration, pre-bid, pre-proposal or pre-award conferences shall not be 
confidential and may be publicized by the contractor at his or her discretion. 
Approved Affirmative Action Agreements become the property of the City and may 
be used at the discretion of the City in its Contract Compliance Affirmative Action 

. Program. 

P. This ordinance shall not confer upon the City of Los Angeles or any Agency, Board 
or Commission thereof any power not otherwise provided by law to deterrr~ine the 
legality of any existing collective bargaining agreement and shall have application 
only to .discriminatory employment practices by contractors or suppliers engaged in 
the pe-Hormance of City contracts. 

Q. All contractors subject to the provisions of this section &all 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. 
Faillwe of the contractor to coinply whh 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 C i  



.EXHIBIT I 

SM~LL BUSINESS DNELOPMENT PROGRAM 

The City of Los Angeles Harbor Deparbnent is committed to creating an environment that provides all 
individuals and businesses open a a e w  to me business.oppohnit'ks available at the Port of I&)s 
Angeles in a 'manner that refiects the diversity cJf the City of:Los Angeles. The Port of Los Angeles 
Small Business Development Program (S BDP or the "Prbgram")as created to provide addidonat 
opportunities for small busihesses to participate in any and all contracts. An overall Department goal. 
of 25% has been established for the Program. The specifc goal or requirement for each contract to 1 

be k t  may Fb higher or lower based on the scope of work. 

It is the policy of the 'Harbor Deparbnent to solicit pafticipation in the performance of all service 
contracts by all individuals and businesses, including but not limited to, small business entities 
(SBEs), women-owned businesses (WBEs), and mirrqrity-owned businesses (MBEs). The Program 
will allow the Port to.€arget more effedively small business participation (including MBEs and WBEs). 
It is also the intent of the Department to make it easier for small businesses to participate in Port 
contracts providing education and assistance on how to do business with the City, including, but 
not limited to, insuring that payments to small businesses are processed in a timely manner. 

A small Busi"es~"ter~ri@.{SBE) is an independ&& owned qnd operated business that isisnot 
dominant. in .its field and meets criteria set forth by .the Small Businks Administration in Tik 13, Code 
of Fedei+dl Regulations, Part 121. ' . - 

. . . . 

 he SBDP is a &&ults-oriented. program, requiringc6?tractors who receive &tracts from. the Port to 
perform outreach and utilire.&rtifii sniall businesses. 6ased on the-work to be .perForrned, it has 
been determined that the percentage of sinall b*iness.partidipation. will be 0%. Consultant shall be 
responsible .for determining the SBE status of it$~subconsubrits for purposes . - of meeting the small 
business requirement. . . - .  . 

TkConsuttant shall ndt.substitute an SBE..firm without obtaining prior writteri~apprwai.of h e  City. A 
request for .substahtion must be based upon .demonstrated gdod cause; -If substitution is permitted, 
Consultant shall endeawir to. make . . an-in-kind substitution for fhe'substituted SBE. 

In ttie event of Consultant's noncanplianc6 during tb perfohan* &the Agreement, Conr;uItant 
shall be considered in- matendl breach. of contraa&. In addition t6 any other remedy available to City 
under this ~greemenf or by operation of law, the Gi may withhold Invoice payments t6 ~onsuttant 
until noncompliance.:.iS corrected,' and ass%$ the .costs bf City's.audit of books and records of 
Consultant and subhnsuttants, - In:the event the Ccjnsiultant falsies or misrepresents information . 
contained .in- any form. or other willful. noncompliance as determined by City, City .may 'disqualify the 
Consultant - .  from participation in C'ity Contracts for a period ofup to.fwe (5) years. 

. . . . 

Consultant-shatl complete, sigh, notarize. (where applicable) and submit as pad of the executed 
agreement the .attached Affidavit and. Contract Demption Form. The. Contract Description Form, 
when sigried; will..signify the Consultant's intent to -.ply wth the Small Business dquirement. Iri 
addition, prior to being awarded a contract with the City, Consultant and. all subconsultant's must be 
reg6tered.A the.Department's Contract-Maiiagement.Database, e-~ivetsi&~ehange. 

. . 

Revised [13111MB j 



EXHIBIT C 
AFFIDAVIT 

'The ilridersigned declares under penalty of pe jury pursuant to the laws of the State of California that the following is true and 

correct and include all material information necessary to identify and explain the operations of 

T s r A  R ,  
Name of Firm 

as well as the ownership thereof. Further, the undersigned agrees to provide either through the prime cons~~ltant or, directly to 

the Harbor Department, complete and accurate information regarding ownership in the named firm, any proposed changes of the 

ownership and to permit the audit and examination of firm ownership documents in association with this agreement." 

Please indicate the dwnership of your company: @BE UMBE  BE OBE 
A Small Business Enterprise (SBE) is an independently owned and operated business that is not dominant in its field and meets 

criteria set forth by the Small Business Administration in Titte 13, Code of Federal Regulations, Part 121. 

A Minority Business ~nte i t i se  (MBE) is defined as a business in which a minority owns and controls at least 51% of the business. A 

Woman Business (WBE) is defined as a business in which a woman owns and controls at least 51% of the business. For the 

purpose of this project, a minoiity includes: 

(1) Black (all persons having origins in any of the Black African racial groups not of Hispanic origin); 

(2) Hipanic (all persons of Mexican, Puerto K i n ,  Cuban, Central or South hetican or other Spanish Culture or origin, 

regardless of race); 

(3) Asian and Pacific Islander (all persons having origins in any of the original peoples of the Far East, Southeast Asia, The 

Indian Subcontinent, or the Pacific Islands); and 

(4) American Indian or Alaskan Nativ- (all persons having origins in any of the original peoples of North America and 

maintaining identifiable tribal adations through membership and participation or community identification). 

IKITARt 
I 

On this day of 20 -, before me appeared 

to me personally known, who being duly swom, did execute the 
Name 

foregoing affidavit, and did state that helshe was properly authorized by 
NrmedR 

to execute the affidavit and did so act and deed. 
SEAL 

Commission Expirks 

Page 5 1 



CALIFORNIA ALL-PURPOSE 
CERTIFICATE OF ACKNOWLEDGMENT 

State of California 

county of ~ R r ? m l q ~  

On ' / o  before me, 

personally appeared Z/NflvY 7 POAGTS/.('Y , , 

who proved to me on the basis of satisfactory evidence to be the perso* whose narneM is/& subscribed to 
the within instrument and acknowledged to me that he/shd&y executed the same in his- authorized 
capacity(fi, and that by his- signature@ on the instrument the person(& or the entity upon behalf of 
which the person(fi acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph 
is true and correct. 

official seal. 

w-ss 
(Notary Seal) 

Signature of Notary Public 

ADDITIONAL OPTIONAL INF'ORMATION 

(Title or description of attached &&ment) 

(Title or description of attached document continued 

-Number of Pages Document Date 

(Additional information) 

CAPACITY CLAIMED BY THE SIGNER 
Individual (s) -" C"'~"w"&ygp& 

(Title) 
Partner(s) 
Attorney-in-Fact 

0 Tiustee(s) 
17 Other 

MSTRUCTIONS FOR COMPLETING THIS FORM 
Any acknowledgment completed in California must contain verbiage exactg ar 
appears above in the notary section or a separate acknowledgment form must be 
properg completed and attached to that document. The onIy exception is if a 
document is to be recorded oubide of California In such imtances, any alternative 
acknowledgment verbiage as may be printed on such a docment so long ar the 
verbiage does not require the n o w  to do something thal b illegal for a notary in 
California fie. cerhBing the authorized capacily of the signer). Please check the 
document carefullyjor proper notarial wording andattach thb form ifrequired 

State and County infirmation must be the State and County where the document 
signer(s) personally appeared before the notary public for acknowledgment 
Date of notarization must be the date that the signer(s) personally appeared which 
must also be the same date the acknowledgment is completed. 
The notary public must print his or her name as it appears within his or her 
commission followed by a comma and then your title (notary public). 
Print the name(s) of document signer@) who personally appear at the time of 
notarization. 
Indicate the correct singular or plural f i m  by crossing off incorrect fonns (i.e. 
kelshd- is /iw) or circling the correct fonns. Failure to correctly indicate this 
information may lead to rejection of document recording. 
The notary seal impression must be clear and photographically reproducible. 
Impression must not cover text or lines. If seal impression smudges, re-seal if a 
sufficient area permits, otherwise complete a different acknowledgment form. 
Signature of the notary public must match the signature on file with the office of 
the county clerk. 

9 Additional information is not required but could help to ensure this 
acknowledgment is not misused or attached to a different document 

-3 Indicate title or type ofattached document, number of pages and date. 
*:* Indicate the capacity claimed by the signer. If the claimed capacity is a 

corporate officer, indicate the title (k. CEO, CFO, Secretary). 
Securely attach this document to the signed document 

?nno XI..-;.... P A D  A ..I? I n  n-f onn 0 7 1  n o r +  ..-.-.. hr,+,,rl , , , , .  ,,- 



I Contract Description Form 

I PRIME COMRAC+OR 

Corrtrad ;RL: Awardme: . Canbact Term: . 
m~mtm- I--c~ - . -- MmJ *~&m Ci.mmsJ 
Busfnees Name: m A f dT ST@ 

d 

Owner's E h n i ~ ~ e n ~  ODE -a*-- 

, Mma: -3.3 H 
cityistawzip- CR\ J 
Tehphwm: i9q7) q6 

.Conbdetpeme:& 

Ehall~ddrese: .$ 
SUBCONTRACTOR . - 
Business Name: Award Total: S 
Sendces CD be provided: 
(~UWX'S Ethrricity: Gendm Group: LBE MBE WBE OD&, (PILLERMHW 

r-rme: ( ) FAX: ( 1 
CanW e n m t l e r  .! 

suecoNmAc'roR 

Business Nme; Awn4 Total;' $ . 
Servi~es b be prodded: I 

Ownaf6fthnMty: - , Gender, Group: SBE MBE WBE O W  ' m-drcl* 

Aclrbess: 
- cnylstatenip: 

Tt"ephp= ( 1 
I 

FAX:( 1- 



Business Name: Award Total: $ 

Services to be provided: 
3 

k r ' s  Ethhicity: Gender ~roup:  SEE MBE ' WBE OBE (-crulr.rh*splrr, 

.' Address: . . .  
:. 

. ciilstate~ip: . . . 

~elephone- ( . ) . -  FAX: ( .  ) . .  

contiit ~ e y o f l i ~ e :  . . . .  
. . 

. . 

. - - Award Total: $ . 
' ! .  Business Name: 

. - 
Sewices to be-provided: . . . . - .  . . 

... Owner's Ethni*. 
. . 

~rcyb:  SBE . MBE WBE OBE - a a ~ & . , ~  , ~ & e r  
. - ' - - .Address: 

C'i/State/Zip: '. 
Telephone: ( -) . . . - F c :  ( '1- 
Contact Persoflie: - .  

. . 
Email address: - .  . . . - 
SUBCONTRACTOR. 

Business Name: . ' AW& Total: $ - 

Services to be piovided: , .  

Owner's ~thnicity: . '-Gender Omup: SBE MBE WBE ?BE um&-ana.  . . 
Address:. .. . . .  . 

. .City&1telZip: . 

Telephone: ( 1 . . . .  . .-. ;FAX; ( .. . ) . . 

col&t P+rsonpe: 
. - 

. . Email address: 

Authorized Representative of prim& ~ontradd; Date L . 

. . . . Rev 03/11/08 



EXHIBIT J 

Sec. 10.8.2.1. Equal Benefits Ordinance. 

Discrimination in the provision of employee benefits between employees 
with domestic partners and employees with spouses results in unequal pay for 
equal work. Los Angeles law prohibits entities doing business with the City from 
discriminating in employment practices based on marital status andlor sexual 
orientation. The City's departments and contracting agents are required to place 
in all City contracts a provision that the company choosing to do business with 
the City agrees to comply with the City's nondiscrimination laws. 

It is the City's intent, through the contracting practices outlined in this 
Ordinance, to assure that those companies wanting to do business with the City 
will equalize the total compensation between similarly situated employees with 
spouses and with domestic partners. The provisions of this Ordinance are 
designed to ensure that the City's contractors will maintain a competitive 
advantage in recruiting and retaining capable employees, thereby improving the 
quality of the goods and seMces the City and its people receive, and ensuring 
protection of the City's property. 

(c) Equal Benefits Requirements. 

(1) No Awarding Authority of the City shall execute or amend any 
Contract with any Contractor that discriminates in the provision of Benefits 
between employees with spouses and employees with Domestic Partners, 
between spouses of employees and Domestic Partners of employees, and 
between dependents and family members of spouses and dependents and family 
members of Domestic Partners. 

(2) A Contractor must permit access to, and upon request, must 
provide certified copies of all of its records pertaining to its Benefits policies and 
its employment policies and practices to the DAA, for the purpose of investigation 
or to ascertain compliance with the Equal Benefrts Ordinance. 

(3) A Contractor must post a copy of the following statement in 
conspicuous places at its place of business available to employees and 
applicants for employment: "During the performance of a Contract with the City of 
Los Angeles, the Contractor will provide equal benefits to its employees with 
spouses and its employees with domestic partners." The posted statement must 
also include a City contact telephone number which will be provided each 
Contractor when the Contract is executed. 

(4) A Contractor must not set up or use its contracting entity for the 
purpose of evading the requirements imposed by the Equal Benefits Ordinance. 
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(d) Other Options for Compliance. Provided that the Contractor does 
not discriminate in the provision of Benefits, a Contractor may also comply with 
the Equal Benefits Ordinance in the following ways: 

(1) A Contractor may provide an employee with the Cash Equivalent 
only if the DAA determines that either: 

a. The Contractor has made a reasonable, yet unsuccessful effort to 
provide Equal Benefits; or 

b. Under the circumstances, it would be unreasonable to require the 
Contractor to provide Benefits to the Domestic Partner (or spouse, if applicable). 

(2) Allow edch employee to designate a legally domiciled member of 
the employee's household as being eligible for spousal equivalent Benefits. 

(3) Provide Benefits neither to employees' spouses nor to employees' 
Domestic Partners. 

(e) Applicability. 

(1) Unless otherwise exempt, a Contractor is subject to and shall 
comply with all applicable provisions of the Equal Benefits Ordinance. 

(2) The requirements of the Equal Benefits Ordinance shall apply to a 
Contractor's operations as follows: 

a. A Contractor's operations located within the City limib, regardless 
of whether there are employees at those locations performing work on the 
Contract. 

b. A Contractor's operations on real property located outside of the 
City limits if the property is owned by the City or the City has a right to occupy the 
property, and if the Contractor's presence at or on that property is connected to a 
Contract with the City. 

. c. The Contractor's employees located elsewhere in the United States 
but outside of the City limits if those employees are performing work on the City 
Contract. 

(3) 'The requirements of the Equal Benefits Ordinance do not apply to 
collective bargaining agreements ("CBA") in effect prior to January I, 2000. The 
Contractor must agree to propose to its union that the requirements of the Equal 
Benefits Ordinance be incorporated into its CBA upon amendment, extension, or 
other modification of a CBA occumng after January I, 2000. 



EXHIBIT J 

(9 Mandatory Contract Provisions Pertaining to Equal Benefits. 
Unless otherwise exempted, every Contract shall contain language that obligates 
the Contractor to corr~ply with the applicable provisions of the Equal Benefits 
Ordinance. The language shall include provisions for the following: 

(I) During the performance of the Contract, the Contractor certifies and 
represents that the Contractor will comply with the Equal Benefits Ordinance. 

(2) The failure of the Contractor to comply with the Equal Benefits 
Ordinance will be deemed to be a material breach of the Contract by the 
Awarding Authority. 

(3) If the Contractor fails to comply with the Equal Benefits Ordinance 
the Awarding Authority may cancel, terminate or suspend the Contract, in whole 
or in part, and all monies due or to become due under the Contract may be 
retained by the City. The City may also pursue any and all other remedies at law 
or in equity for any breach. 

(4) Failure to comply with the Equal Benefits Ordinance may be used 
as evidence against the Contractor in actions taken pursuant to the provisions of 
Los Angeles Administrative Code Section 10.40, et seq., Contractor 
Responsibility Ordinance. 

(5) If the DAA determines that a Contractor has set up or used its 
Contracting entity for the purpose of evading the intent of the Equal Benefits 
Ordinance, the Awarding Authority may terminate the Contract on behalf of the 
City. Violation of this provision may be used as evidence against the Contractor 
in actions taken pursuant to the provisions of Los Angeles Administrative Code 
Section 10.40, et seq., Contractor Responsibility Ordinance. 



Exhibit K 

This Escrow Agreement ('Escrow ~greemenf) is entered into among and 
the CITY OF LOS ANGELES, a municipal corporation, acting by and through its 
Board of Harbor Commissioners ("City"), MAINTSTAR, INC., a California 
corporation, 28 Hammond, Suite D, Irvine, CA 92618 ('Consultant"), and 

having a place of business at . 
('Escrow Agent"). 

Recitals 

Concurrent with the execution of this Escrow Agreement the City and 
Consultant are entering into an Agreement for a Computerized Maintenance 
Management System (CMMS) (the 'License Agreement") pursuant to which 
Consultant has licensed to the City the right to use certain software (as defined in 
the License Agreement) and related documentation (hereinafter "Software"). The 
License Agreement requires Consultant and the City to enter into an escrow 
agreement which provides for Consultant's deposit of certain escrow materials 
with an escrow agent, and, under certain circumstances for release of such 
escrow materials to the City. 

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

Agreement 

I. DEFIN~ON OF ESCROW MATERIALS. The Escrow Materials to be stored by 
the Escrow Agent consist of one (I) copy of all existing annotated Source Code 
listings, flow charts, decision tables, schematics, drawings, specifications, 
documentation, design details, instruction to compile source code, and other 
related documents which pertain to the S o M r e  and all technology necessary to 
understand the design, structure, and implementation of the Software and to 
maintain, support and build Object Code of the Software (including, but not 
limited to, any tools which may or not be commercially available) such that a third 
party programmer reasonably skilled in the language used in such materials 
could maintain and support the Software without further assistance or references 
to other materials (collectively, the 'Escrow Materialsn). Escrowed Materials shall 
also include without limitation, all revisions, updates, corrections, changes, 
modifications, amendments and enhancements to such materials regardless of 
whether Consultant upgrades or revised the somare. 

2. DEPOSIT. Within five (5) days of Consultant's completion of installation of 
the CMMS on City's computer system in accordance with the License 
Agreement, Exhibit A, Scope of Work, , Consultant shall deliver to the Escrow 
Agent a sealed package certified by an authorized officer of Consultant to contain 
a complete set of the Escrow Materials as defined in SECTION I ("DEFINITION OF 



ESCROW MATERIALS") of this Escrow Agreement, for such accepted Somare (a 
"Deposit"). In addition to the foregoing, no less than semi-annually and, 
additionally, within thirty (30) days of providing any software updates to the City, 
Consultant shall deliver all updated Escrow Material to the Escrow Agent. 

3. RECEIPT BY ESCROW AGENT. Consultant shall furnish to the Escrow Agent 
a packing list in triplicate describing each Deposit made hereunder. The Escrow 
Agent shall issue a receipt for all Escrow Materials received and forward copies 
of such receipts and packing lists to both the City and Consultant. 

4. STORAGE OF MATERIALS: INSPECTION. The Escrow Agent shall establish 
under its control a receptacle for the purpose of storing the Escrow Materials in 
safekeeping in an appropriate physical facility and shall allow the inspection of 
the Escrow Materials by the City to confirm that the deposit is complete and will 
compile into the same version of the object code of the somare accepted by the 
City pursuant under the License Agreement. Any such inspection shall be in the 
presence of an authorized representative of Escrow Agent. The City shall 
provide Consultant with ten (10) days' notice of any requested inspection and 
Consultant shall have the right to attend such inspection, at its option. Access to 
the Escrow Materials shall be permitted to authorized representatives of Escrow 
Agent to the extent necessary for Escrow Agent to perform its obligations 
pursuant to this Escrow Agreement 

5. RECORDS. Escrow Agent agrees to keep complete written records of the 
activities undertaken, and materials prepared and delivered to Escrow Agent, 
pursuant to this Escrow Agreement. Consultant or the City shall be entitled at 
reasonable times, during normal business hours, and upon reasonable notice to 
Escrow Agent, during the term of this Escrow Agreement to inspect the records 
of Escrow Agent with respect to the Escrow Materials. 

6. TERM. This Escrow Agreement shall be perpetual and shall not terminate - 
upon termnation of the License Agreement. 

7. DEFAULT BY CONSULTANT. The following events shall constitute events of 
default by Consultant which give the City the right to receive a single copy of the 
Escrow Materials from the Escrow Agent pursuant to S ~ c n o ~  8 ("DELIVERY OF 
ESCROW MATERIALS TO THE CITY") of this Escrow Agreement: 

(a) Consultant breaches any warranty of the License Agreement 
or fails to meet its obligations pursuant to the License Agreement for more than 
ten (1 0) days. 

(b) Consultant becomes insolvent, or files or has filed against it 
any proceeding in bankruptcy or for reorganization under any federal bankruptcy 
law or similar state law, or has any receiver appointed for all or a substantial part 
of Consultant's assets or business, or makes any assignment for the benefit of its 
creditors, or enters into any other proceeding for debt relief; 



(c) Consultant ceases to do business or institutes any 
proceedings for the liquidation or winding up of its business or for the termination 
of its corporate charter; 

(d) Consultant ceases to be actively engaged in its usual line of 
business; or 

(e) Consultant ceases to license, *maintain, or support the 
Software. 

8. DELIVERY OF ESCROW MATERIALS TO THE CITY. Escrow Agent agrees, and 
is hereby specifically authorized, to provide the Escrow Materials to the City 
immediately upon written notice by the City (a "Default Notice") that one or more 
of the default events defined in SECTION 7 of this Escrow Agreement ("DEFAULT 
BY CONSULTANT") has occurred. 

9. BANKRUPTCY. Consultant and the City acknowledge that this Escrow 
Agreement is an "agreement supplementary to" the License Agreement as 
provided in Section 365(n) of Title 11, United States Code (the 'Bankruptcy 
Code"). Consultant acknowledges that if Consultant, as a debtor in possession 
or a trustee in bar~kruptcy in a case under the Bankruptcy Code, rejects the 
License Agreement or this Escrow Agreement, the City may elect to retain its 
rights under the License Agreement and this Escrow Agreement as provided in 
Section 365(n) of the Bankruptcy Code. Upon written request of the City to 
Consultant or the Bankruptcy Trustee, Consultant or such Bankruptcy Trustee 
shall not interfere with the rights of the City as provided in the License Agreement 
and this Escrow Agreement, including the right to obtain the Escrow Materials. 

10. LICENSE GRANT FOR USE OF ESCROW MATERIALS CONFIDENTIALITY; LIABILITY 
FOR DISCLOSURE. In the event that the City obtains the Escrow Materials 
pursuant to the terms hereof, the City agrees that it will disclose the Escrow 
Materials only to employees and consultants of the City who have a need-to- 
know and need access to the Escrow Materials to perform their duties. The City 
may make a reasonable number of copies of the Escrow Materials for backup 
and archival purposes. 

1 DELIVERY SITE. Delivery of the Escrow Materials to the Crty, or return of 
the Escrow Materials to Consultant, shall be at the offices of the Escrow Agent at 

unless special delivery instructions concerning delivery 
elsewhere are hrnished to the Escrow Agent by the party authorized hereunder 
to receive the Escrow Materials. 

12. OBLIGATIONS OF ESCROW AGENT. The Escrow Agent shall be responsible 
only for the acceptance, storage, and delivery of the Escrow Materials in 
accordance with the terms of this Escrow Agreement and for the exercise of due 
diligence in accordance with the high level of care accorded fiduciary obligations; 
shall have no obligation or responsibility to verify or determine that the Escrow 



Materials deposited with Escrow Agent by Consultant do, in fact, consist of those 
items which Consultant is obligated to deliver under this Escrow Agreement; shall 
bear no responsibility whatsoever to determine the existence, relevance, 
completeness, currency, or accuracy of the Escrow Materials; and shall be 
entitled to act in good faith reliance upon any written instruction, instrument, or 
signature believed in good faith to be genuine and to assume in good faith that 
any person purporting to give any writing, notice, advice, or written instruction in 
connection with, or relating to, this Escrow Agreement has been duly authorized 
to do so. 

In the event that Escrow Agent is, for any reason, uncertain of its obligation to 
deliver the Escrow Materials to the City pursuant to SECTION 8 ( g c D ~ ~ ~ ~ ~ ~  OF 
ESCROW MATERIALS TO ME CITY") of this Escrow Agreement, it shall deliver such 
materials and it shall initiate an arbitration pursuant to SECTION 13 
("ARBITRATION") of this Escrow Agreement to resolve such uncertainty. In the 
event the arbitrator determines that the Escrow Materials should not have been 
delivered to the City, the City shall return the original Escrow Materials to the 
Escrow Agent and certify in writing that it has destroyed any copies of such 
Escrow Materials. Except as expressly provided in this Escrow Agreement, 
Escrow Agent agrees that it will not divulge or disclose or otherwise make 
available to third parties whatsoever, or make any use whatsoever, of the Escrow 
Materials, or any information deposited with it by Consultant in connection with 
this Escrow Agreement, without the express prior written consent of Consultant. 

13. ARBITRATION. Subsequent to the Escrow Agent's delivery of the Escrow 
Materials to the City pursuant to SECTION 8 ("DELIVERY OF ESCROW MATERIALS TO 
ME CITY") of this Escrow Agreement, if any dispute arises concerning the 
delivery of the Escrow Materials to the City by Escrow Agent, such dispute shall 
be settled by arbitration before a single arbiiator selected in accordance with the 
rules of the American Arbitration Association, to take place in Los Angdes 
County, California, within thirty (30) days following the City's delivery of a Default 
Notice to Escrow Agent pursuant to SECTION 8 ("DELIVERY OF ESCROW MATERIALS 
TO THE CITY") of this Escrow Agreement, in accordance with the then-prevailing 
rules of the American Arbitration Association. No discovery will be permitted. 
The arbitrator shall be instructed to render his or her award in writing within 
fifteen (15) days after the end of the hearing, and judgment upon the award 
rendered by the arbitrator may be entered in any court having jurisdiction thereof. 

14. INDEMN~. Consultant and the City jointly and severally agree to defend 
and indemnify Escrow Agent and to hold Escrow Agent harmless from and 
against any and all claims, actions and suits, whether groundless or otherwise, 
and from and against any and all liabilities, losses, damages, msts, charges, 
penalties, counsel fees, and any other expense of any other nature, including, 
without limitation, settlement costs incurred by Escrow Agent on account of any 
good faith act or omission of Escrow Agent, in respect of, or with regard to, this 
Escrow Agreement except as to the obligations of Escrow Agent specified in 



SECTION 4 ("STORAGE OF MATERIALS; INSPECTION") and SECTION 12 
( L L O ~ ~ ~ ~ i ~ ~ ~ ~  OF ESCROW AGENT") of this Escrow Agreement. 

15. COMPENSATION. The Escrow Agent shall be compensated as set forth on 
Schedule 1 ("Fee Schedule") attached hereto. The fees set forth in Schedule 
1 ("Fee Schedulen) are for Escrow Agent's ordinary services as escrow holder. 
In the event Escrow Agent is required to perform any additional or extraordinary 
services as a result of being escrow holder, including intervention in any litigation 
or proceeding, Escrow Agent shall receive, upon prior written approval of the 
parties responsible for payment of Escrow Agent's expenses, reasonable 
compensation for such services and be reimbursed for such costs incurred, 
including reasonable attorneys' fees. All costs and expenses for establishing and 
maintaining the escrow including but not limited to Escrow Agent's compensation 
and expenses shall be equally split between City and Consultant. 

16. DISCHARGE OF ESCROW AGENT. Escrow Agent may resign and be 
discharged from its duties or obligations hereunder by giving notice in wlting of 
such resignation to Consultant and the City specifying a date when such 
resignation shall take effect, which date shall be at least sixty (60) days after the 
date of receipt of such notice. Prior to the effective date of such resignation, with 
the prior written consent of the City, which shall not be unreasonably withheld, 
Consultant shall arrange for the services of a new escrow agent, and Consultant 
and the City agree to execute and deliver another escrow agreement with such 
new escrow agent having substantially the same terms as this Escrow 
Agreement. Upon Consultant notifying Escrow Agent of the name and address 
of the new escrow agent, Escrow Agent agrees to forward the Escrow Materials 
to such new escrow agent. 

17. MODIFICATION. These escrow instructions are irrevocable except as they 
may be revoked or modified by Mitten consent of the City, Consultant and the 
Escrow Agent, jointly. 

18. GOVERNING LAW. This Escrow Agreement shall be construed and 
interpreted in accordance with the laws of the State of California. 

19. NOTICES. All notices required by this Escrow Agreement shall be 
sufficiently given: 

(a) upon delivery, if given in person with a signed receipt; 

(b) if given by facsimile transmission, upon acknowledgment of 
receipt of electronic transmission; or 

(c) if given by registered or certified mail (air mail if 
international), postage prepaid, return receipt requested, five days after deposit 
in the mail in accordance with the provisions hereof. All such notices shall be 
addressed as follows: 



CITY OF Los ANGELES 

Executive Director 
LOS-Angeles Harbor Department 
425 South Palos Verdes Street 
San Pedro, CA ,90731 

With a C a ~ v  To: 

Ci Attorney's Office 
425 South Palos Verdes Street 
San Pedro, CA 90731 

If to the Consultant: 

If to Escrow Agent: 

or to such other Frson or address as the parties may from time to time 
designate in a writing delivered pursuant to this SECTION I 9  [ U N ~ n ~ ~ ~ n ) .  

20. SWERAWW. In the event that any provision of this Escrow Agreement 
shall be unenforceable or invalid under any applicable law or be so held by 
applicable court or arbitration 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. 

21. WAIVER. The failure of any party hereto to require performance by another 
party of any provision hereof shall not affect the full right to qu i re  such 
performance at any time thereafter, nor shall the waiver by any party of a breach 
of any provision hereof by any other party be taken or held to be a waiver of the 
provision itself. 

22. COUNTERPARTS. This Escrow Agreement may be executed in 
counterparts, each of which shall be deemed an original, but all of which shall 
constitute one and the same instrument. 

23. SURVIVAL. The following provisions shall survive any termination of this 
Escrow 'Agreement or partial termination of this Agreement with respect to a 



portion of the Escrow Materials delivered pursuant to SECTION 8 ("DELIVERY OF 
ESCROW MATERIALS TO THE CITY"): SECTION 10 ( U L ~ ~ ~ ~ ~  GRANT FOR USE OF 
ESCROW MATERIALS; CONFIDENTIALITY; LIABILITY FOR DISCLOSURE"), SECTION 1 3 
("ARBITRATION"), SECTION 14 ("INDEMN~'~), SECTION 18 ("GOVERNING Law"), 
SECTION 19 ("NOTICES"), SECTION 20 ("SEVERABIUTY~), SECTION 21 ("WAIVER"), 
SEC'rK)N 22 ("COUN'~ERPARTS") and SECTION 24 ("ENTIRE AGREEMENT") of this 
Escrow Agreement. 

24. ENTIRE AGREEMENT. This Escrow Agreement, together with any schedule 
hereto, and the License Agreement, constitute the entire agreement between the 
parties with respect to the subject matter hereof. This Escrow Agreement 
supersedes oral, written or other communications concerning the subject matter 
of this Escrow Agreement, and shall not be altered, amended, or modified except 
in a writing signed by the duly authorized officers of each party hereto. 

IN WITNESS WHEREOF, the parties hereto have caused this Escrow 
Agreement to be executed as of the date and year hereinafter written. 

CITY OF LOS ANGELES, a municipal 
corporation, acting by and through 
its Board of Harbor Commissioners 

By: 
Geraldine Knatz, Executive Director 
Los Angeles Harbor Department 

Date: 

Title: 1 /h-wiad 
I 

Date: 4 L/z~/&? 

ESCROW AGENT: 

[NAME] 



By: 

Title: 

Date: 

APPROVED AS TO FORM 
,2009 

ROCKARD J. DELGADILLO, 
City Attorney 



VO BE NEGOTIATED WITH ESCROW AGENT. HOWEVER, FEES FOR 
RECEIVING AND HOLDING ESCROW MATERIALS TO BE PAID BY 

MAINTSTAR, FEES FOR ACTUAL DELIVERY OF ESCROWED MATERIALS 
TO PORT UPON DEFAULT TO BE PAID BY PORq 


