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~immal 
MASTER AGREEMENT 

San Diego Unified ~s:(Qjst(i~ 
Document No. __ b...;;;...;'~;;;;;...;":::;_;;•l:l:;;.;l.;;;;.._ 

Filed _MAY 2 1 2018 
Office of the District Clerk 

THIS MASTER AGREEMENT is made by and between Gtmmal LLC, a Texas limited liability company with offices at 
24 Greenway Plaza, Suite 1000, Houston TX 77046 ( Gimmar) and the San Diego Unified Port District w1th offices 
at the address set forth in the ·customer Informal on ' below ( Customer") G mmal and Customer may be referred to 
together here·n as the "Parties" or indtvidually heretn as a 'Party · 

Effecttve Date: """i ll ) l 0 I~ 
The Master Agreement" or "Agreemenf conststs of lhts cover page the Master Terms attached hereto, which set 
forth the general terms and conditions governing the contractual relat onship between the Parties, and one or more 
addenda that reference this Master Agreement and are executed by both Parttes (each, an· Addendum· or co!lecttvely 
the "Addenda' ). The Addenda set forth certatn nghts, dulles and obltgallons of the Parties regarding the licensed 
mamtenance and support services, hosted services, professtonal services and.lor other services provided under the 
Master Agreenent. The Master Terms attached hereto, and any Addenda, exhtbits, schedules or order forms 
referenctng this Master Agreement and executed by the Partes. are tncorporated into and made a part of this Master 
Agreement This Master Agreement supersedes all previous understandings and agreements between the Parties, 
whether oral or written 

Customer Information 

Company: San Diego Unified Port District Company: San Diego Unified Port District 

Name: Vay Shtre Name: IT Accounts Payable 

Title: IT Project Manager Title: 

Address: 3165 Pacific Htghway Address: 3165 Pacific Htghway 

San Otego, CA 92101 San Diego, CA 92101 

Phone: 619-725-6066 Phone: 

Email: c-vshtre@portofsandtego org Email: BITS!nvoices@portofsandtego org 

The Parties have caused their duly authorized representatives to execute this Agreement as of the dates set forth 
below. 

By: ~- By: ~ jo~Sb\A, 

Name: Keith Coffey Name: Mark Johnson 

Title: CTO Title: Prestdent 
----

Date: 0. /7 "cJ~t?f Date: May 10, 2018 I 2 :13:06 PM CDT 
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GJMMALLLC 
Master Terms 

10 2 Termination on Expirat1on of Addenda. Upon expiration or 
termination of any and all Addenda executed under these Master 
Terms, e1lher Party may termtnale the Master Agreement by giv1ng 
not less than thirty (30} days written notice to the other Party 

10 3 Termination for Breach Either Party may terminate th1s 
Agreement or any Addendum to this Agreement, in the event of a 
matenal breach by the other Party. Such lerm1nat1on may be 
effected only through a written notice to the breaching Party ; 
speCifically identify ng the breach or breaches on which such 
not ce of terminal on rs based The breach1ng Party will have a 
nght to cure such breach or breaches withm sixty (60) calendar 
days of receipt of such notice, and the non-breachtng Party may 
term nate this Addendum 1n the event that such cure is not made 
withtn such sixty (60)-day penod to the reasonable satisfacllon of 
the non-breach1ng Party W1thout limiting the foregotng, G1mmal 
may terminate th1s Agreement or any Addendum to th1s 
Agreement upon written not•ce in the event that Customer 
breaches Section 4 of the Software License and Support 
Addendum, Secllon 4 of the Subscription L1cense Addendum, or 
Sect10n 3 of the Subscript'on Services Addendum. as applicable 
or becomes insolvent or enters bankruptcy prior to payment of all 
undtsputed amounts due under th·s Agreement. 

10 4 Termination of lndtvidual Addenda In addthon to each 
Party s rights under Sections 10.2 and 10.3, each Party may 
terminate any part cular Addendum according to any provision 
therein permitting such terminatton, provtded that this Agreement 
(includmg these Master Terms and any other Addenda) shall 
remain 1n full force and effect 1n accordance with its terms 

10 5 Accrued Obliqa!lons Termtnat'on of this Agreement and/or 
any particular Addendum shall not release either Party from any 
liability which, at the lime of termination, has already accrued or 
which thereafter may accrue w1th respect to any act or om1ss·on 
before terminat1on, or from any obligation which IS expressly 
stated in this Agreement and/or any applicable Addendum to 
survive termination. Notwithstanding the foregomg, the Party 
terminating this Agreement or any Addenda as permttted by any 
provision in this Section 9 shall incur no additional I ability merely 
by virtue of such termination except where specifically prOVIded for 
in the relevant Addendum. 

10.6. Cumulative Remedies. Termination of th is Agreement 
and/or any applicable Addendum, regardless of cause or nature, 
shall be without prejudice to any other rights or remedies of the 
Parties and shall be without liability for any loss or damage 
occasioned thereby. 

10.7. Effect of Termination . Upon any terminaton of this 
Agreement, each Party shall {i} immediately discontinue all use of 
the other Party's Confidential Information, (11) delete the other 
Party's Confidential Information from its computer storage or any 
other media, including. bui not limited to, onhne and off-line 
libraries; (iii) shall return to the other Party or, at the other Party's 
option. destroy, all copies of such other Party s Confidenllal 
Information then in its possession: except for arch1val copies which 
may be retained and shall be destroyed in accordance with the 
Party's record retention policy and (iv) shall promptly pay all 
amounts due and remaining payable hereunder 

10.8. Survival of Obligations. The provisions of Sect1ons 4, 5 6, 
7.2,8, 9,10.4,10.5,10.6,10.7, 10.8and11,aswelasCustomers 
obligations to pay any amounts due and outstanding hereunder. 
shall survive termination or expiration of this Agreement. 

11. MISCELLANEOUS 

11 .1. Applicable Law. Venue and Jurisdiction THIS 
AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE 
PARTIES HEREUNDER SHALL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF CALIFORNIA. WITHOUT GIVING EFFECT TO ITS 
RULES REGARDING CONFLICTS OF LAWS THE PARTIES 
AGREE THAT, SUBJECT TO SECTION 11 .2 (DISPUTE 
RESOLUTION; ARBITRATION}. ANY AND ALL CAUSES OF 
ACTION BETWEEN THE PARTIES ARISING FROM OR IN 
RELATION TO THIS AGREEMENT SHALL BE BROUGHT 
EXCLUSIVELY IN THE STATE AND FEDERAL COURTS 
LOCATED WITHIN THE STATE OF CALIFORNIA 

11 .2. Dispute Resolution. Arbilration . Except with respect to 
equitable remed1es and disputes related to the Licensed Software 
or Confidential Information. any dispute, claim, controversy, or 
disagreement between the Parties arising from or relating to th1s 
agreement or the breach thereof (a "Dispute") shall be resolved 
m accordance w;th th1s d1spute resolution procedure. 

11 .2.1. Negotiation lmltally, Gimmal's Project Manager and 
Customer s Project Manager will work to resolve any Dispute If 
Gimmal's Project Manager and Customer's Project Manager 
cannot resolve the D1spute with·n a reasonable period of time, 
either Party may mitiate th1s dtspute resoluhon process by giving 
written nottce to other Party and the Parties shall use their good 
faith efforts, using seniOr representatives (having the authority to 
negotiate and bind the1r emp'oyer), to resolve the Dispute. 

11 .2.2. Arbitration If the Part•es do not resolve the Dispute with1n 
a period of thirty (30) days following the written notice initialing the 
drspute resolution then. upon written notice by either Party to the 
other, the D"spute sha I be finally settled by confidential binding 
arbitration administered by the American Arbitration Assoctat10n tn 

accordance with 1ts Commercial Arbitration Rules. The arbitration 
panel sha I be comprised of three neutral arbitrators. each of 
whom sha I have experience with and knowledge of technology 
law, and at least one of which must be an attorney. Each Party 
shall appo nt one arbitrator and these two arbitrators shall jointly 
appoint a th1rd arbitrator, who shall chair the arbitration panel. The 
arbttrators shal. apply the governing law of this agreement (without 
giv1ng effect to 1ts conflicts of taw rules) to all aspects of the 
Dispute the dec1sion of a majority of the arbitrators shall be final 
and b ndmg and shall be enforceable in any court of competent 
junsdictton Each Party shall bear its own costs and expenses and 
an equal share of the arbitrators' and administrative fees of 
arbitration The place of arbitration shall be Houston, Texas USA 
The language of the arbitration shall be English. Except as may 
be reqUired by applicable law or as ordered by any court of 
competent JUrtsdlctron, neither Party, nor their representatives, nor 
any arbttrator may disclose the existence, subject, evidence 
proceedtngs. or results of any arbitration hereunder without the 
pnor wntten consent of the other Party. 

. 11 2.3 Notwithstanding the above. the Parties shall. without 
delay, coni nue to perform their respective obligations under thts 
Agreement which ts not affected by the Dispute. 

11 3. Export Compliance. Each Party shall comply with the export 
laws and regulations of the United States and other applicable 
jurisdictrons tn providing and using the Subscription Services 
Without hmit1ng the foregoing, (a} each Party represents that it is 
not named on any U.S. government list of persons or entities 
prohtbited from receiving exports and (b) Customer shall not 
permit Authonzed Users to access or use the Subscription 
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GIMMAL LLC 
Master Terms 

Services in vio ation of any U S export embargo, prohrbition, or 
restrictron. 

11 4 Force Majeure. Either Party shall be excused from 
performance of its obi gations under thrs Agreement rf such a 
failure to perform results from comp·rance with any requirement of 
applicable law, acts of god, fire stnke. embargo terrorist attack. 
war. msurrection or riot or other causes beyond the reasonable 
control of such Party Any delay resultmg from any of such causes 
shall extend performance accordrng y or excuse performance, in 
whole or in part, as may be reasonable under the circumstances. 

11 5 Notrees All notices required by or relatrng to this Agreement 
shall be rn wntrng and shal be sent by means of overnight courier, 
charges prepard , to the Parties to the Agreement as rdentrfied on 
the cover page to these Master Terms, or addressed to such other 
address as that Party may have given by wr'tten nohce in 
accordance with this prov~sion 

11 6 Assignment. Neither Party may assign rts nghts or delegate 
1ts obligations under this Agreement wrthout the other Party s prior 
written consent, and, absent such consent, any purported 
assignment or delegalton shall be null. vord and of no effect. 
Notwithstandmg the foregoing, either Party may assign this 
Agreement, w thout requmng such prior consent. in connection 
with a merger or sa e of a I or substantially all of 1ts assets. 
prov ded that the assignee agrees in writing to assume the 
asstgnor's obligations under thrs Agreement. This Agreement shall 
be bindmg upon and inure to the benefit of Gtmmal and Customer 
and thetr successors and perm1tted assigns . 

11 7 Markeling. Upon Customers pnor wntten approval Gimmal 
may rssue a press release announcing (a) Customer's select: on of 
Grmmal s product and services· and 'or (b) Customer's successful 
deployment of the Gimmal products and services Customer 
agrees to have an authorized Customer representative provide a 
quote for these press releases Furthermore, Customer agrees 
that Gimmal may refer to Customer n its marketmg and 
promotional matenals, verba ly andfor rn wnting, provided 
Customer has prov1ded 1ts approva' pnor to pub ication thereof. 

11.8. Independent Contractors Customer and Gimmal 
acknowledge and agree that the re allonship arising from this 
Agreement does not canst lute or create any joint venture, 
partnership, employment relatronshtp or franch1se between them, 
and the Parties are actrng as mdependent contractors rn makmg 
and performing thts Agreement Further, nothmg in this Agreement 
shall be interpreted or construed as creatrng or establ shing the 
relationship of employer and employee between Customer and 
either Gimmal or any employee or agent of Gimmal 

11 .9. Amendment No amendment to th:s Agreement or any 
Addendum shall be valid unless tt 1s made in wnling and s signed 
by the authorized representatives of the Partres. 

11.10. Waiver. No waver under th1s Agreement shall be valid or 
binding unless set forth 1n writing and duly executed by the Party 
against whom enforcement of such waiver IS sought Any such 
waiver shall constitute a waiver only With respect to the specific 
matter described therern and shall in no way 1mpair the nghts of 
the Party granting such wa1ver in any other respect or at any other 
time. Any delay or forbearance by erther Party in exercising any 
right hereunder shall not be deemed a warver of that right. 

11 11 . Severability. If any provision of this Agreement is invalid or 
unenforceable for any reason in any jurisdiction, such provision 
shall be construed to have been adjusted to the minimum extent 
necessary to cure such invalidity or unenforceability. The invalidity 
or unenforceability of one or more of the provisions contained in 
thts Agreement shall not have the effect of rendering any such 
proviston invalid or unenforceable in any other case, circumstance 
or junsd ct1on , or of rendering any other provisions of this 
Agreement invalid or unenforceable whatsoever. 

11 12 No Third Party Beneficiaries. The Parties acknowledge that 
the covenants set forth in this Agreement are intended solely for 
the benefit of the Parties. their successors and permitted assigns. 
Nothing herein, whether express or implied, shall confer upon any 
person or entity, other than the Parties, their successors and 
permitted assigns, any legal or equitable right whatsoever to 
enforce any provisiOn of this Agreement. 

11 13 Counterparts. This Agreement may be executed in any 
number of counterparts, each of which when so executed shall be 
deemed to be an original and all of which when taken together 
shall constitute one Agreement. 

11 14 Headings . The headings in th is Agreement are inserted 
merely for the purpose of convenience and shall not affect the 
meaning or interpretation of this Agreement. 

11 15. Ent1re Agreement. This Agreement {together with any 
Addenda) sets forth the entire agreement and understanding 
between the Parties hereto with respect to the subject matter 
hereof and, except as specifically provided herein. supersedes 
and merges all prior oral and written agreements, discussions and 
understandings between the Parties with respect to the subject 
matter hereof, and neither of the Parties shall be bound by any 
conditions, inducements or representations other than as 
expressly provided for herein, except where specifically amended 
through addenda subsequent in time to this Master Agreement 
and mutually signed by both Parties. 

11 .16. No Solicitatron . Each Party agrees that during the term of 
this Agreement, and for a period of one ( 1) year after the 
termination or expiration of this Agreement, it shall not offer 
employment or engagement (whether as an employee 
independent contractor or consultant) to any employee or 
consultant of the other Party without the prior written consent of 
the other Party In the event a Party offers employment or 
engagement (whether as an employee, independent contractor or 
consultant} to an employee or consultant of the other Party tt shalt 
pay to other Party an amount equal to one { 1) year's salary of such 
employee or consultant as to help offset costs the other Party will 
incur to replace the employee and provide training to the new 
employee(s). The obligations set forth herein shall not apply to 
recruiting through job postings made available to the general 
publtc {for example, through newspaper or online job post1ngs) 

[END OF MASTER TERMS] 
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GIMMALLLC 
Subscription License Addendum 

Thts SUBSCRIPTION U 9 ENSE ADDENDUM (the Addendum") is an addendum to, and is hereby mcorporated into, the Master 
Agreement dated ~ I , £019 . between Gimmal LLC, and the San Diego Unified Port District (Customer"}. 

1. DEFINITIONS Capitalized terms used in this Addendum shall 
have the meanmg ascribed to them in the Master Agreement . 
unless otherwise defined in this Addendum. In addition to 
cap1tal zed terms that are otherwise defined in the Master 
Agreement or this Addendum, the following capitalized terms 
shall have the meanmgs set forth in this Section 1. 

1 1 "Authorized Systems' means computer systems. storage 
dev1ces and networks owned, operated or under the supervision 
and control of Customer for which licenses have been purchased 
under this Addendum. 

1 2 'Authorized Users· means any emp:oyees, agents or 
independent contractors of Customer that are licensed and 
authonzed to access the Licensed Software according to the 
appl cable Order Form, solely for Customer's internal business 
purposes, provided that. any agent or independent contractor 
shall not be an Authorized User unless and until such agent or 
tndependent contractor has entered mto a binding contractual 
agreement w1th Customer, which agreement is no less prolecltve 
of G1mmal and its propnetary rights than the terms of this 
Agreement. 

1 3 Covered Application" means collectively, any proprietary 
software application{s) \hat form(s) a part of the Licensed 
Software, for which Customer is then current on all applicable 
maintenance and support fees. 

1 4 Documentation" means Gimmal's standard user manuals 
andfor related documentation generally made available to 
licensees of the Licensed Software. 

1.5. "Eligible Customer Personnel" means up to two (2} 
Customer personnel designated by Customer to receive 
Technical Support from Gimmal. 

1.6. ''Licensed Software" means Gimmal proprietary software 
application(s), interfaces. tools. as well as any Third Party 
Software for which a license is granted or to which access is 
granted pursuant this Addendum. 

1. 7. "Order Form" means the ordering documents for purchases 
of Licensed Software hereunder, that are entered into between 
Customer and Gimmal from time to time under this Agreement. 
Order Forms shall be deemed incorporated herein by reference. 

1 .8. "Software Error" means any material nonconformity of the 
Covered Application with the Documentation reported by to 
Gimmal by EHglble Customer Personnel, for which Gimmal has 
confirmed that Customer has provided enough information for 
Gimmal to replicate the nonconformity on a computer 
configuration that both comparable to the Authorized System and 
is under the control of Gimmal. 

1 .9. "Software Update" means any version of the Covered 
Application, developed subsequent to the Effective Date. which 
implements minor improvements or. augmentations, or which 
corrects failures of the Covered Application to materially conform 
to the then-current Documentation. 

1.1 0. "Software Upgrade" means any version of the Covered 
Application, developed subsequent to the Effective Dale of this 
Addendum. which implements additional features or functions, or 

which produces substantial and material improvements wtth 
respect to the utility and efficiency of the Covered Appl cat1on, but 
which does not constitute merely a Software Update (as 
determmed by Gimmal), and wh1ch 1s not marketed by Gimmal as 
a separate product and/or serv1ce 

1 11. "Technical Support" means the provision of responses by 
qualified Gimmal personnel to questions from Eligible Customer 
Personnel related to use and operation of the Covered 
Application, includmg basic instruction or assistance related to 
functional errors in the Covered Application. 

1 12 Third Party Software means third party apphcat1ons 
licensed to Gimmal for use m connection vvith the G1mmal 
Applications, as identified in the appl'cable Order Form. 

2. LICENSE GRANT 

2 1. Software License. Subject to the terms and conditions of the 
Master Agreement and this Addendum, Gimmal hereby grants to 
Customer a worldwide, non-exclus1ve, non-transferable, non
subhcenseable right and license during the License Term 
specified on the applicable Order Form to: (i) install and operate 
the Licensed Software listed 1n the Order Form on Authonzed 
Systems solely in accordance with applicable standard 
Documentation provided by Gtmmal; (ii) permit Authorized Users 
to access and use the Licensed Software solely for Clients 
internal business purposes. 

2.2. Documentation License SubJeCt to the terms and cond1bons 
of the Master Agreement and this Addendum, Gtmmal hereby 
grants to Customer a non-exclusive. non. transferable, non
sublicenseabte right and license dunng the Lrcense Term 
specified on the applicable Order Form to (r) access and use the 
Documentation provided by Gimmal for the purposes of mstalhng 
and operating the Licensed Software m accordance with the 
Master Agreement; and (ii} make copies of the Documentation 
provided by Gimmal, solely for use by ind1v1dual Internal Users 
Customer acknowledges that no rights are granted to mod fy 
adapt. translate, publicly display, publish, create denvattve works 
or distribute the Documentation (except for mtemal d1stribut on to 
Internal Users for Customer's internal use) 

2.3. Copies. Customer may, at its own expense, make one (1) 
copy of the Licensed Software solely for archival or back-up 
purposes. Customer may make additional cop1es of the Licensed 
Software only with the express written perm·ssion of Gimmal 
Customer shall maintain a log of the locabon of a1t onginals and 
copies of the Licensed Software. 

2.4. No Source Code. Nothing in this Addendum shall be 
construed to give Customer a right to use, or otherw1se obtam 
access to. any source code from which the Licensed Software or 
any portion thereof is compiled or interpreted 

2.5 . Deliverv. As soon as commeraally practicable after the 
Effective Date of this Addendum, G mmal shall dehver 
electronically to Customer the Licensed Software and the 
Documentation. Notwithstanding any prov1ston under a separate 
Addendum which may require Gimmal to perform certam services 
in the nature of installation of the Licensed Software or 
configuration of Customer's computers networks or other 
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GIMMAL LLC 
Subscription License Addendum 

5. MAINTENANCE AND SUPPORT 

5.1. Technology Ma1ntenance 

5.1.1. Procedural Workarounds and Error Corrections 
Provided that (1) Customer. acting through Eligible Customer 
Personnel properly reports a Software Error and ( 1} Customer 
has paid all fees due under the Master Agreement, Gimmal wi I 
use its commercially reasonable efforts to either correct or 
develop workarounds for Software Errors m accordance w1th the 
Handbook (defined herein); provided, however, 1f Gimmal 
determines 1n good fa1th that any such Software Error is the result 
of errors or misstatements in the Documentation, G1mmal shall 
correct such non-conformity so ely by amending the 
Documentation, as necessary, and providing notice to Customer 
of such amendment 

5.1.2. Software Updates From time to time Gimmal may, in 
1ts discretion, deve op Software Updates. G1mmal will make such 
Software Updates ava1lable to Customer, by the same means or 
methods by which the relevant Covered Apphcat1on is made 
available, provided that Customer has paid all fees due under the 
Master Agreement Any such Software Updates provided 
hereunder will be deemed to constitute part of the Licensed 
Software and Will be subject to all the terms and provisions the 
Master Agreement mcluding. without lim1tat1on. terms and 
provisions related to licenses, usage restrictions and ownership 
G'mmal is not under any obligat1on to develop any future 
programs or functionality 

5.1.3 Software Upgrades. From time to time Gimmal may, in 
its discretion develop Software Upgrades G1mmal will make 
such Soflware Upgrades available to Customer. by the same 
means or methods by which the relevant Covered Application is 
made available prov ded that Customer has pa1d all other fees 
due under the Master Agreement Any such Software upgrades 
provided hereunder w1ll be deemed to constitute part of the 
Licensed Software and will be subject to all the terms and 
prov1s1ons of the Master Agreement Including, w thoutlim1tation. 
terms and prov1sions related to licenses. usage restr:ctions and 
ownership G1mmal 1s not under any obligation to develop any 
future programs or functionality. 

5 2 Techn1cat Support 

52 1 Technical Support Polic1es and Procedures. Gimmal 
w1ll provide Technical Support to Customer (acting through 1ts 
Eligib e Customer Personnel) 1n accordance with the 
Maintenance and Support terms available on G1mmal's web site 
at h!tp:J/www.gimmal.comfsupoort G1mmal reserves the nght to 
modify these terms from t1me-to-time and. other than immatenal 
changes and corrections will give Customer reasonable notice of 
mod1ficahons to these terms. 

5 2 2 El1g1ble Customer Personnel Customer may des1gnate 
up to two (2) Eligible Customer Personnel and Customer shall 
des1gnate one of the Ehg1ble Customer Personnel as the sole 
Individual who sets pnonties with G1mma. for support. Eligible 
Customer Personnel must be knowledgeable about the Covered 
Apphcatron, and are assumed to have a baseline understanding 
of reported Software Errors and the ability to reproduce the error 
Customer has the nght to substitute personnel at any time by 
wntten notice to Gimmal (which may mclude not1ce by email or 
other e ectromc transm1ss1on). 

5 2 3 Customer Access Customer acting through 1ls Eligible 
Customer Personnel, shall prov1de such informatlon and/or 

access to Customer resources as Gimmal may reasonably 
require in order to provide Technical Support under this 
Agreement. including, without limitation, access via the Internet 
or via direct modem or VPN connection to relevant Customer 
servers, minimally intrusive access to Customer facilities, and/or 
access to. and assistance of, Customer personnel who possess 
Information required by Gimmal for purposes of periorming 1ts 
obligations hereunder. Gimmal shall be excused from any non
performance of its obligations hereunder to the extent any such 
non-performance IS attributable to Customer's failure to perform 
1ts obligations under this Sectfon 5.2.3. 

5 3. Limitations 

5.3.1. Eligible Customer Personnel. Gimmal shall have no 
obligation to provide Technical Support, by any means, to any 
entity or individual other than Eligible Customer Personnel 

5.3.2. Gimmat Corporate Holidays. Gimmal shall have no 
obligation to provide Technical Support during any G1mmal 
Corporate Holiday, which, as of the Effective Date of th s 
Addendum, 1nclude New Year's Day, Memorial Day, 
Independence Day, Labor Day. Thanksgiving Day, the Day after 
Thanksgiving and Christmas Day. Gimmal reserves the nght to 
change its corporate holidays from year-to-year and w1ll use 1ts 
commerctally reasonable efforts to notify Customer of any such 
changes. 

5 3.3. Technical Supoort Exemptions. Unless othenvise 
agreed by the Part1es, Gimmal shall have no obligation to provide 
Technical Support with respect to any Software Error result ng 
from: (i) use of the Covered Application other than according to 
the terms of the Master Agreement and this Addendum; (1i) any 
modification of the Covered Application created by Customer or 
any third party, or (iii} any combination or integratton of the 
Covered Applicaton with hardware, software and/or technology 
not approved by Gimmal, except to the extent such comb·nat1on 
ts contemplated under this Agreement or unless Customer can 
demonstrate that the Software Error(s) exist irrespective of any 
conditions set forth in this Section 5.3.3. If any of the forego1ng 
conditions apply, Gimmal will use commercially reasonable 
efforts, upon Customer's request. to provide Technical Support 
as provided for in this Agreement at Gimmal's preva ling and 
usual hourly rates 

53 4 Version Requirements. Gimmat shall not be required to 
provide Technical Support for any version of a Covered 
Appl cation that was made generally available by Gimmal more 
than twenty-four (24}-months prior to the applicable request for 
Technical Support 

5 3 5 Compliance with Third-Party Constraints Gtmmal shall 
not be required to provide Technical Support to the extent the 
prov,sion thereof would violate Gimmal's obligations to. or the IP 
Rights of. its third party licensors and suppliers. 

6. FEES AND PAYMENTS. Customer shall pay to G1mmal any 
and all amounts due under this Addendum in accordance w1th 
Section 4 of the Master Terms. 

7. LIMITATION ON LIABILITY. EXCEPT FOR A BREACH OF 
ITS CONFIDENTIALITY OBLIGATIONS HEREUNDER OR 
WHERE A CLAIM RESULTS FROM INTENTIONAL 
MISCONDUCT OR GROSS NEGLIGENCE, GIMMAL'S TOTAL 
AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO 
THIS ADDENDUM OR ANY LICENSED SOFTWARE OR 
TECHNICAL SUPPORT, REGARDLESS OF THE FORM OF 
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GIMMAL LLC 
Professional Services Addendum 

This PROFESSIO~AL SERVII~ES ADDENDUM (the Addendum") is an addendum to, and is hereby incorporated into. the Master 
Agreement dated ~0.~~· between Gimmal LLC. and the San Diego Unified Port District ("Customer"}. 

1. DEFINITIONS. Capitalized terms used in this Addendum shall 
have the meaning ascribed to them in the Master Agreement 
unless otherwise defined m this Addendum. In addition to 
capitalized terms that are otherwise defined in the Master 
Agreement or this Addendum. the following capitalized terms 
shall have the meanings set forth in this Section 1. 

1.1. "Professional Services means, in each mslance, the 
installation. implementatton. planntng, project management, data 
conversion, configuration , deployment, integration, 
customization, Ira ning, consulting or other professional services 
provided by Gimmal to Customer pursuant to an SOW under this 
Addendum. 

1.2. "Statement of Work ("SOW") means an order executed by 
both Parties by whtch Customer orders Professional Services 
under this Addendum, each of which shall reference the Master 
Agreement and th1s Addendum and shall be an exhibit hereto. 
The SOW shall describe the desired services, fees, costs and 
expenses payable by the Customer to Gimmal 10 connection with 
the performance of such serv1ces. Each SOW shall contain at a 
minimum, the following information: (i) the scope of the 
Professional Services to be provided: (ii) applicable rates and 
fees; (iii) responstbilittes and dependencies of each Party; {iv) 
agreed upon Work Product and specific dehverables, if any; and 
(v} signatures of an authorized representative of each Party. 

1.3. "Work Product means any expression of Gimmal s 
findings, developments. inventions, analyses, conclusions, 
opinions, recommendations, 1deas. techniques. designs 
programs, enhancements, modifications, interfaces, source 
code, object code and other technical information resultmg from 
the performance of Professional Servtces. 

2. PROFESSIONAL SERVICES 

2 1. Professional Services From lime to time, so long as the 
Master Agreement and th1s Addendum rematn tn full force and 
effect, the PartJes may, but are under no obhgation to, enter one 
or more SOWs pursuant to wh1ch the Customer may engage 
Gimmal to provide Professional Servtces. Each such SOW shall 
be made pursuant to th•s Addendum and shall be considered a 
separate engagement No Professional Services shall be 
furnished by Gtmmal to Customer by virtue of delivering this 
Addendum alone. but shall requ1re the execut'on of an SOW by 
both Part1es. 

2.2. Issuance of SOWs The Customer may request that Gimmal 
perform Professional Servtces by del1venng a written SOW. The 
Customer shall nollfy G1mmal of its acceptance or rejection of 
such SOW. G1mmal shall have no obligation to provide 
Professional Serv1ces without a fully-executed SOW. Each SOW, 
regardless of whether 1t relates to the same subject matter as any 
previously executed SOW(s). shall become effecttve upon 
execution by authonzed representatives of both Parties 

2.3. Scope Modifications Customer may at any time request a 
modification to the Professional Servtces to be performed 
pursuant to any particular SOW by wntten request to Gimmal 
specifytng the desired mod1ficat1ons Gimmal shalf submit an 
estimate of the cost for such modifications and a revised estimate 
of the time for performance of the Profess1onal Services pursuant 

to the SOW. If accepted in writing by Customer, such 
modifications in the SOW shall be performed under the terms of 
this Addendum Modifications in any SOW shall become effective 
only when a written change request is executed by an authorized 
representative of each Party. 

2.4. Gimmal Personnel. Gimmal shall be responsible for 
securing, managing, scheduling, coordinating and supervising 
Gimmal personnel, including its subcontractors. performing the 
Professional Services. Gimmal will designate a Gimmal project 
manager m each SOW who will be responsible for coordinating 
Gimmal's provision of Professional Services under such SOW 
Gimmal shall have the right to remove or replace any personnel 
providing Professional Services with similarly skilled personnel. 
Gimmal shall provide reasonable not1ce to Customer oi any 
change in personnel providing Professional Services. Gimmal 
may, in 1ts sole discretion. subcontract or delegate any work 
under any SOW to any third party without Customer's prior written 
consent. provided that, Gimmal shall remain responsible for the 
performance. acts and omissions of any such subcontractors. 
Customer may request that Gimmal remove or replace Glmmal 
personnel if Customer believes, in Customer's reasonable 
discretion that such personnel's involvement is inappropriate, 
unsafe or detrimental to the delivery of the Professional Services. 
In the event such a request is made, it is agreed by the Parties 
that any project timetines shall automatically extend by the 
amount of time required to replace said personnel and assimilate 
the new personnel into the project. 

3. CUSTOMER RESPONSIBILITIES 

3.1. Cooperahon Customer shall perform its obligations as set 
forth m the applicable SOW, as well as the following obrgations 
(i) designate and provide for each SOW one Customer project 
manager who w1ll be responsible for coordinating the Customer 
obligations under an SOW; (11) provide sufficient, qualified, 
knowledgeable personnel capable of· (a) performing Customer 
obligations set forth in each SOW, (b) making timely decisions 
necessary to move the Profess1onal Services forward ; and (c) 
participating in the project and ass1sttng Gimmal in rendering the 
Professional Services; {iii) provtde Gimmal with reasonable 
access to Customer's fac1llt1es during Customers normal 
bus1ness hours and otherwise as reasonably requested by 
Gimmal in order to enable Gimmal to perform the Professional 
Servtces; (iv) tn the case of on-stte Professional Services provide 
Gimmal with such working space as Gimmal may reasonably 
request; and (v) perform such other dut1es and tasks as set forth 
in an applicable SOW to facilitate G1mmal's performance of the 
Professional Servtces. 

3.2. Condit1on for Professtona Services. Customer 
acknowledges and agrees (i) G1mma"s ability to perform the 
Professional Services is cond1t1oned upon Customers timely 
performance of the Customer obhgat1ons and any assumptions 
described in the applicable SOW, and (ii) the performance of the 
Customer obligations is materia' to Gimmal's ab'lity to 
commence. proceed with and complete the Professional 
Serv1ces. In the event Customer does not perform Customer 
obligations in a timely manner, G1mmal may take any action as 
set forth in the applicable SOW. or term nate the applicable SOW 
m accordance with this Addendum and the Master Agreement 
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3.3. Acceptance. Upon delivery of Professional Services as 
specified 1n the applicable SOW (the "Deliverable"), Customer 
shall have th.rty (30) days to accept or reject the Deliverable, or 
any portion thereof, and spec1fy with sufficient technical precisron 
the reason for such rejection so that Gimmal understands any 
modifications requ1red to make the Deliverable acceptable. Upon 
rece1pt of such not'fication of reJeCtion. Gimmal shall have a 
commercially reasonable period of trme in which to make the 
Deliverable acceptable to Customer. In the event Gimmal does 
not deliver an acceptable Deliverable or revised Deliverable. 
Customers sole remedy w1ll be a refund of amounts paid to 
G mmal for such Deliverable. In the event Gimmal delivers a 
revised Deliverable, Customer shall have thirty (30) days to 
accept or rejecl the Deliverable In the event Customer fails to 
provide wntten not1ce of rejection of any Deliverable or rev1sed 
Deliverable w1th1n thirty (30} days, the Deliverable shall be 
deemed to be accepted. 

4. PROPRIETARY RIGHTS 

4 1 Propnetary R ghts. All Confidential Information of either Party 
prov1ded or made available to the other Party under this 
Addendum shall be subject to the applicable provisions or the 
Master Terms. AI : Work Product mcluding, without limita!lon, any 
mod fica11ons, extensions or enhancements to the licensed 
Software, shall be solely owned by G1mmal, except to the extent 
any port on of the foregoing embod1es Customers Confidential 
Information and subject to the usage rights granted to Customer 
under the relevant SOW Any modificaltons, extens1ons or 
enhancements to the Licensed Software developed under this 
Addendum w II constitute a portion of the Licensed Software and 
shal be subject to all applicable terms and condit'ons of the 
Master Terms and any Addenda that are otherw1se applicable to 
the Licensed Software. including Without hmitat1on, provisions 
regardmg ownership. license rights and usage restrictions 

4.2 . Work Product and Custom Materials Notwithstandmg 
anything to the contrary m th1s Addendum 

4.2.1. All Work Product created under th1s Addendum. 
includmg aiiiP Rights related thereto, shall be owned by Gimmal 
and is licensed nonexclusively to Customer pursuant to lhe terms 
of the Master Agreement 

4.2.2. All Work Product created exclus1vely for Customer and 
all IP R1ghts related thereto (collecltvely Custom Materials } 
shall be solely owned by G1mmal provided. that Custom 
Matenals" shall not rnclude Customers Confidential Information. 
which wrll be solely owned by Customer 

4.2.3. To the extent Customer acqutres any nghts in the Work 
Product or Custom Matenals. Customer hereby ass1gns such 
rights to Grmmal. Customer shall g1ve G1mmal all reasonable 
assistance and execute all documents necessary to ass1st or 
enable Gimmal to perfect, preserve, register and/or record such 
assignment and G1mmal s nghts m any Work Product or Custom 
Materials. 

5. FEES AND PAYMENTS. 

5.1 . Fees . Fees for any and all Professional Services shall be 
based on then-current hourly rates (unless otherwise agreed 10 

the applicable SOW) Customer shall pay to Gtmmal all fees as 
required by a parttcular SOW. plus any reasonable and 
necessary out-of-pocket travel expenses mcurred and approved 
by Customer, all tn accordance with the applicable SOW. this 
Section 5 and Section 4 of the Master Terms. 

5.2. Travel. Customer shall reimburse Gimmal for reasonable 
actual. out of pocket travel expenses and related costs, incurred 
by Gimmal employees and subcontractors for traver from 
Gimmal s office to Customer's offices, provided that such 
expense and costs are consistent with Customer's own travel 
policies and approved in advance by Customer. 

5.3. Operating Expenses. Except as provided above, each Party 
will be respons1ble for its own expenses incurred in rendering 
performance under this Addendum. 

6. LIMITATION ON LIABILITY. GIMMAL'S TOTAL 
AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO 
THIS ADDENDUM OR ANY PROFESSIONAL SERVICES, 
REGARDLESS OF THE FORM OF ACTION, SHALL NEVER 
EXCEED THE TOTAL AMOUNT PAID BY CUSTOMER TO 
GIMMAL PURSUANT TO THE APPLICABLE SOW DURING 
THE TWELVE (12} MONTHS IMMEDIATELY PRECEDING THE 
EVENT GIVING RISE TO SUCH ACTION FOR THE 
PROFESSIONAL SERVICES UPON WHICH DAMAGES OR 
COSTS ARE BASED. CUSTOMER HEREBY RELEASES 
GIMMAL FROM All OBLIGATIONS, LIABILITY, CLAIMS, OR 
DEMANDS IN EXCESS OF THIS LIMITATION. THE PARTIES 
ACKNOWLEDGE THAT EACH OF THEM RELIED UPON THE 
INCLUSION OF THIS LIMITATION IN CONSIDERATION OF 
ENTERING INTO THIS ADDENDUM . GIMMAL'S ENTIRE 
LIABILITY IS SET FORTH IN THIS SECTION 6 AND THIS 
SECTION 6 SHALL SURVIVE EXPIRATION OR TERMINATION 
OF THIS ADDENDUM. 

7. WARRANTIES AND LIMITATIONS. 

7.1 . Limited Warranty . Gimmal warrants the Professional 
Services performed hereunder will be performed in a professional 
and workmanlike manner, using sound principles. accepted 
industry pract1ces and competent personnel ("Professional 
Services Warranty") The Professional Serv1ces Warranty shall 
not apply if the Work Product is implemented. customized, 
modified, enhanced or a tared by Customer or any third party that 
ts not specifically reta1ned by Gtmmal as a contractor for such 
purposes. 

7 2. Exclusive Remedy Customer's sole and exclusive remedy 
and Gimmal's sole obligation, ·n the event of a breach of the 
Professional Services Warranty is for Gimmal, at its expense, to 
re-perform the Profess anal Services wh1ch were not as 
warranted, prov1ded G1mma, has received notice from Customer 
within thirty (30) calendar days of the comple!ton of the 
Professional Servtces that Customer alleges were not performed 
consistent with the Professional Services Warranty 
NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO 
THE CONTRARY, 'THIS SECTION 7 SETS FORTH GIMMAL S 
SOLE AND EXCLUSIVE REMEDY FOR ANY BREACH OF THE 
PROFESSIONAL SERVICES WARRANTY SET FORTH IN 
SECTION 7 1 ABOVE 

7 3. Discla1mer GIMMAL MAKES NO ADDITIONAL 
REPRESENTATIONS OR WARRANTIES UNDER THIS 
ADDENDUM, AND THE PARTIES AGREE THAT THIS 
ADDENDUM IS SUBJECT TO ALL REPRESENTATIONS. 
WARRANTIES DISCLAIMERS AND LIMITATIONS OF 
LIABILITY SET FORTH IN THE MASTER TERMS. WITHOUT 
LIMITING THE FOREGOING. CUSTOMER AGREES THAT 
GIMMAL WILL HAVE NO LIABILITY UNDER THIS ADDENDUM 
FOR ANY FAILURE OR DELAY IN PERFORMING ARISING 
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STATEMENT OF WORK 
San Diego Unified Port District 

INFORMATION TECHNOLOGY 
San Diego Unified Port District 

P. 0 . Box 120488 
San Diego, CA 92112-0488 

(619) 686-7280 

Gimmal Governance and Federated Records Management 
Proof of Concept (POC) 

A. Overview 
Gimmal will support the San Diego Unified Port District ("District") with an implementation of its 
Governance and Federated Records Management software, for the purposes of completing a 
Proof of Concept ("POC") for classification and policy management of records in SharePoint. 
The implementation of the Federated Records Management software will take place in a non
production , proof of concept on premises environment of District's choosing. As part of the initial 
POC, Gimmal will install and configure its Governance and Federated Records Management 
software, along with loading a small portion of District's file plan. The file plan will be dictated by 
records classifications and use cases provided by District staff, and a cross-section of District's 
current Records Retention Schedule. After Gimmal has fully completed the implementation, 
District users will be granted access to the Proof of Concept for forty-five (45) days, with an 
optional fifteen (15) day extension. 

B. Scope of Services 

1. Summary 
a. Gimmal will provide professional services to deliver its Federated Records 

Management software in a non-production, Proof of Concept SharePoint on 
premises environment of District's choosing. 

b. Gimmal will install and configure the solution , along with loading a small portion 
of District's records retention schedule. District will provide use cases and 
records classifications to be used. 

c. Gimmal's implementation is expected to take one (1) month. 
d. Once implementation has completed , Gimmal will provide: 

i. A two-day training class to District employees who will be POC 
participants 

ii. Two weeks of as-needed support to POC participants 
e. Access to the POC will be for forty-five (45) days post-delivery, with an optional 

fifteen (15) day extension if needed by District. 

2. Key Activities 

Port of San Diego, 3165 Pacific Highway, San Diego, CA 92101 
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a. All activities will take place during the course of Gimmal's implementation, which 
is anticipated to be thirty (30) days. 

i. Installation of Gimmal Federated Records Management to create a Proof 
of Concept environment for the Federated Records Management 
Information Lifecycle, per District records retention requirements and 
processes. 

ii. Gimmal will create sample records, based on District-provided use cases 
and its current Records Retention schedule, within one SharePoint 
collection site in the test environment dictated by District. 

1. Gimmal will import a portion of District's Retention Schedule, per 
direction and input from District staff, to include: importing and 
creating Record Classes; Triggers; and applicable Retention 
Periods. 

iii. Gimmal will provide access for up to fifteen (15) District users to the POC 
environment. 

1. One (1) District user will act as an administrator of the Gimmal 
Federated Records Management software. Gimmal will provide 
the appropriate training to this user. 

iv. Gimmal will configure general software settings (email, theme, and 
notifications) within the POC environment. 

v. Gimmal will ensure the proper and working installation of the SharePoint 
connector within the POC environment 

vi. Gimmal will prepare and implement the Federated Records Management 
crawl. 

vii. Gimmal will implement its governance components within one site of the 
POC environment, including: Drop Zones; Provisioning; Enhanced 
Search; and Metadata Inheritance Rules. 

viii. Gimmal will provide two (2) days of hands-on, onsite training 
ix. Gimmal will provide all associated POC implementation/configuration 

documentation to District IT staff upon completion of POC 
implementation. 

3. Use Cases to be Implemented 
a. Once training is complete, Gimmal consultants and key District personnel will 

implement agreed upon use case(s) to complete the POC. Use cases will be 
chosen based on the ability to be demonstrated within the estimated POC 
timeframe. Example use cases are listed below: 

i. Content Upload 
1. Drag and drop content onto a hot spot and tile on a site. Content 

is uploaded, content type set, metadata populated 
2. Upload a document to a library 
3. Metadata values are automatically populated 

ii. Upload emails and attachments 
1. Upload emails to SharePoint directly from Outlook and OWA 

Port of San Diego, 3165 Pacific Highway, San Diego, CA 92101 
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2. Emails maintain their original format . 
3. Email attachments may be uploaded separately or embedded in 

the email 
iii. Document Creation 

1. Create a new document from a template 
2. Show how MS Office can directly access SharePoint metadata 

and save documents directly to SharePoint 
iv. Search 

1. Search for content in SharePoint using a variety of metadata 
values and boolean operators 

2. Combine multiple search criteria to do an advanced search 
3. Save a search for reuse by other users 
4. Search for records across repositories using location and or title of 

the record( s ). 
v. Records Classification -Automated 

1. Uploaded content shall automatically have a record classification 
and lifecycle applied 

2. The Records Manager may view this from SharePoint or 
Federated Records Management and reclassify the document if 
required 

3. Records may be locked and made immutable d~pending on the 
record classification 

vi. Records Classification - Manual 
1. Select a document in SharePoint or in Federated Records 

Management and manually add it to a classification 
2. Select a document in SharePoint or in Federated Records 

Management and manually declare it an official record 
vii. Creating a Small Portion of File Plan 

1. Use a portion of the Client's record retention schedule in the 
example 

2. Demonstrate how a record class is created 
3. Show how records are classified against the record classes and 

how a lifecycle to manage retention and disposition is applied 
viii. Records Administration 

1. Set up records user profiles with differing access levels 

2. Limit access and edit capabilities on select record classes to 
specific users or user groups 

3. Provide the ability to create and modify document approval 
processes based on the record class 

ix. Legal Holds 

1. Create a legal hold for records in a specific library and using 
property values 

2. Validate that records on hold are locked 
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3. Val idate the documents on hold are disqualified from disposition 
processing 

4. Release the legal hold and ensure content is unlocked and eligible 
for disposition 

x. Disposition of Records 
1. Dispose of individual records and case based records 
2. Create destruction certificates and archive record data post

destruction 

4. Resource Needs 
a. District will provide the following resources to support Gimmal implementation 

and task completion : 
i. A SharePoint Administrator 
ii. An Active Directory (AD) Administrator 
iii. A SOL Server Database Administrator (DBA) 
iv. District Project Manager 
v. District Records Manager 

b. Prior to delivery of the POC, District resources will be expected to provide no 
more than eight (8) hours of support to Gimmal over the course of Gimmal's thirty 
(30) day implementation cycle. 

5. Assumptions 
a. Normal business hours are defined as 8:00 AM to 5:00 PM, Pacific Standard 

Time, Monday through Friday, excluding published District holidays. 
b. Any change in the specified scope of work, services, schedule, fees, or any other 

matter addressed in the statement of work must be mutually agreed upon by the 
parties in writing. 

c. Any delay by District that impacts either the critical path of the project or results 
in more than one business day delay will be tracked by Gimmal and may be the 
basis for a change in scope. 

d. District will: 
i. Form a skilled and focused core team committed to the project 
ii. Provide a project manager 
iii. Provide timely access to key resources. 
iv. Provide accounts and proper access to all servers and environments for 

Gimmal to install and configure the product 
e. District will provide written documentation to authorize any change in scope. 
f. District will approve completion of project activities by signing off on applicable 

project documents, as completed activities occur. 
g. POC use cases provided by District will only exercise standard , out-of-the-box 

functionality within Federated Records Management. No customizations or 
extensions will be performed by Gimmal as part of this effort. 

h. As the POC will utilize a non-production dataset, District is expected to provide 
said dataset prior to POC delivery. 
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i. The District Federated Records Management POC will be available for forty-five 
(45) days after POC training has been completed. If more time is needed, District 
and Gimmal will consider a change order for an additional fifteen (15) days 

6. Success Criteria 
a. The POC will be considered successful if it is able to meet or exceed the 

following High-Level Requirements: 

Requirement Description 
Number 

1 The system shall provide users the ability to 
execute mass property and security changes 
across multiple documents or a pre-selected group 
of documents. Users must have rights to the 
document to be able to execute these changes. 

3 The system shall provide a search tool and 
functionality which supports the following types of 
searches: 
a. Free-text searching of combinations of records 
management, record content and meta data 
elements 
b. Boolean searching of records management 
metadata elements 
c. Keyword searches of both a document's title and 
the body/content of said document (i.e. full text 
searches) 
d. Simplified searching 
e. Wild Card searches 
f. Searching by file extension/file type 
g. Any combination of the above 

4 The system shall allow individual users to save, 
reuse and refine search queries. Users shall also 
have the ability to share saved searches with other 
individuals or groups. 

5 The system shall possess the ability to auto-profile 
documents based on the document type and the 
folder the document is being loaded into. 

6 The system shall possess the ability to 
automatically implement records retention, based 
on the record's profile; the metadata contained in 
the record; and the Port's Records Retention 
Schedule. 

7 The system shall possess the ability to prevent the 
destruction of any record by a user other than a 
Records Manager or System Administrator. 

8 The system shall possess the ability to prompt a 
records owner, or other specified user, at 30 days 
from the time a document reaches its retention 
ending. In said prompt message, the document 
owner shall also be given three options: 
a. Destroying the record once the retention ending 
is met 

Port of San Diego, 3165 Pacific Highway, San Diego, CA 92101 
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We can do a custom PS script for this but it's not 
part of the product and not included in the time 
estimate for this POC. 

Gimmal Enhanced Search addresses most of this . 
Free-text searching is SharePoint. 

Gimmal Enhanced Search addresses this. 

Gimmal Governance addresses this . 

Gimmal Federated Records Management 
addresses this . 

Gimmal Federated Records Management 
addresses this. 

Gimmal Federated Records Management 
addresses this . A report may suffice but it's not 
automatically run. We will analyze this as part of 
this POC. The hours to create a solution are not 
part of this POC. 
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9 
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13 

b. Extending the document's life by 30, 60, 90 and 
120 days. 
c. If a document is on litigation hold, locking the 
document indefinitely, or until deemed otherwise by 
Port staff. Said prompt message would be 
accomplished via auto-email to the user, or a 
notification on the user's U/1 homepage 
The system shall be integrated with Microsoft 
Outlook. This integration would allow a user to 
open Outlook within the Document Management 
U/1 , and to also open the Document Management 
system directly from Outlook itself, via a 
toolbar/tab-l ike function at the top of the page. The 
integration would accommodate for full two-way 
communication between the Outlook and the 
Document Management U/1 , to include attaching 
documents to emails and pasting document URLs 
into the email body. 

The system shall possess mobile accessibility and 
be device and operating system agnostic. 
The system shall be integrated with all web 
browser types, including Internet Explorer, Chrome, 
Safari and Firefox. 

The system shall possess a System Administrator 
module, which would allow only administrators to 
conduct the following activities: 
a. Set up user profiles and allocate users to groups 
b. Limit access to records, aggregations and 
records management metadata to specified users 
or user groups 
c. Alter the security category of individual records 
or groups of records 
d. Enable and disable retention for individual 
documents or groups of documents 
e. Allow changes to security attributes for groups or 
users to be made only by the administrator; for 
example, Access Rights; Security Levels; User 
Privileges; Initial password allocation and 
management 
f. · Modification of the auto-population of meta fields 
g. Enabling the auto-saving of selected document 
templates 
h. Providing the ability to create and modify 
document approval workflows, based on the 
individual document type and the user(s) who's 
approval is required 

Gimmal Federated Records Management email 
integration addresses this in part via a 3rd party 
application. Gimmal 's solution does not do things 
like add links to documents in outgoing emails or 
automatic metadata extraction. That would require 
a third party email tool. Gimmal 's solution does not 
provide an abil ity to browse SharePoint, viewing 
document metadata, etc. from Outlook 

Gimmal Federated Records Management 
addresses this. 
Gimmal Federated Records Management 
addresses this. The most recent version of popular 
browsers is supported . Safari is not officially 
supported . 
Gimmal Federated Records Management 
addresses this at the Record Class (not individual 
record) level. 

b. At the end of the Proof of Concept, District staff understands and is able to 
visualize how the Gimmal Federated Records Management product would 
operate within the Port's Records Retention environment. 
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7. Deliverables 
a. The following deliverables will be provided by Gimmal to the District over the 

course of POC implementation. The expected timeframes for delivery are shown 
as D+NN, with D designating the start date for Gimmal implementation. 

C. Fee Schedule 

i. Defining sample records to be used for the Federated Records 
Management Information Lifecycle POC within one SharePoint Site 
Collection in a test environment of the District's choosing - D+5 

ii. Installation of Gimmal Federated Records Management in order to create 
said POC - D+ 7 

iii. Addition of access for up to 14 District users and one (1) District 
Administrator to the Federated Records Management Information 
Lifecycle POC - D+ 1 0 

iv. Configuration of general software settings such as email, theme, and 
notifications within the POC- D+15 

v. Ensure installation of the SharePoint connector- D+17 
vi. Importation of a small portion of District's Retention Schedule; including: 

importing and creating Record Classes; Triggers; and Retentions if 
available (limited to target test data set identified for the POC)- D+20 

vii . Preparation of the Federated Records Management Crawl - D+25 
viii. Implementation of Gimmal Governance components; including : Drop 

Zones; Provisioning; Enhanced Search; and Metadata Inheritance Rules 
- D+27 

ix. Two days of onsite training for District participants - D+30 
x. All associated technical documentation for the POC - D+30 

a. Configuration of the Proof of Concept and completion of the above services is 
expected to take four (4) weeks , and will be completed on a fixed-fee basis- with 
a Not-to-Exceed amount of $50,000.00 and Not-to-Exceed 220 hours. The table 
below describes the pricing for this engagement. 

Task 

POC ($225/hr) 
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