AGREEMENT NO.

BETWEEN THE CITY OF LOS ANGELES
AND
PB AMERICAS, INC.

THIS AGREEMENT (“Agreement”) is made and entered into by and between the
CITY OF LOS ANGELES, a municipal corporation (“City”) acting by and through its
Board of Harbor Commissioners (“Board”), and PB AMERICAS, INC., a New York
corporation, whose address is One Penn Plaza, New York, New York 10119
(“Consultant”).

WHEREAS, City requires professional, scientific, expert or technical services of
a temporary and occasional character, in particular construction management services
in furtherance of City’s ability to advertise and construct the Berth 200 Rail Yard Project
(“Project”) the particulars of which are described in Exhibits “A” and “A1” hereto; and

WHEREAS, Consultant is an organization that provides such services, and, by
virtue of training and experience, is well-qualified to provide such services to the City;
and

WHEREAS, by reason of the nature and length of the services required by City,
it is not economical or feasible for City to have such services performed by its own
employees;

NOW, THEREFORE, in consideration of the covenants, terms and conditions
hereinafter contained to be kept and performed by the respective parties hereto, it is
mutually agreed as follows:

1. Incorporation of Recitals.

1.1 The recitais to this Agreement above are incorporated herein and made a
part hereof.

2. Services To Be Performed By Consultant.

2.1 The services Consultant shall perform for City are referred to as the
“Scope of Work as set forth in Exhibit “B” hereto. The Scope of Work is broken down
into individual “Tasks” and, in some cases, further broken down into “Subtasks.”

2.2  Consultant's performance of Tasks and, as applicable, Subtasks shall
occur as follows:

a. The Chief Harbor Engineer of the Construction Division of City’s
Harbor Department (“Engineer”) shall issue a written “Directive” in the form
attached hereto as Exhibit “C” that has been signed by Executive Director of the
City's Harbor Department (“Executive Director”) and that specifies, without
limitation: the Task or Subtask to be performed; the specific services required in
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connection with such Task or Subtask; the deliverables required in the
performance of such Task or Subtask; the schedule for the performance of such
Task or Subtask; authorized personnel who may perform the Task or Subtask;
authorized compensation for such Task or Subtask; and MBE/WBE/SBE/OBE
utilization (“Directive”). Directives shall specifically identify any services that fall
within the meaning of “design professional services” as defined by Section
2782.8 of the California Civil Code to which the indemnity obligation set forth at
Section 9.2 of this Agreement shall apply. A Directive’s failure to identify such
“design professional services” shall bar the application of Section 9.2 to that
specific Directive.

b. Consultant must agree with all the terms of each Directive and shall
confirm such agreement by returning a signed and dated Directive to Engineer.

C. Following Engineer’s receipt of the Directive signed by Consultant,
Engineer shall issue a written “Notice to Proceed” in the form attached hereto as
Exhibit “D” which authorizes Consultant to commence performance of the
services contemplated by such Directive.

2.3  Consultant acknowledges and agrees that it lacks authority to perform and
that Engineer lacks authority to request the performance of any services outside the
Scope of Work. Consultant further acknowledges and agrees that any services it
performs outside the Scope of Work or any Directive, or in the absence of both a
Directive and a Notice to Proceed, are performed as a volunteer and shall not be
compensable under this Agreement.

2.4  The Scope of Work shali be performed by personnel deemed qualified
and competent in the sole and reasonable discretion of Engineer, whether performance
is undertaken by Consultant or third-party “Subconsultants” with whom Consultant has
contracted. Subconsultants approved as of the effective date of this Agreement are
listed on Exhibit “L” hereto. The use of additional or alternative Subconsultants requires
the prior written approval of the Engineer. The obligations of this Agreement, whether
undertaken by Consultant or Subconsultants, are the responsibility of Consuitant.
Consultant acknowledges and agrees that this Agreement creates no rights in
Subconsultants with respect to City and that obligations that may be owed to
Subconsultants, including, but not limited to, the obligation to pay Subconsultants for
services performed, are those of Consultant alone. Upon Engineer’s written request, o
Consultant shall supply City’s Harbor Department with all agreements between it and its
Subconsultants.

2.5 Consultant's performance of the Scope of Work shall adhere in all
respects to the scheduling requirements, if any, set forth in individual Directives.
Generally, the Project is expected to follow the schedule set forth in Exhibit “E” hereto.
Time is of the essence in the performance of the Scope of Work. Consultant's failure to
meet scheduling requirements shall entitle City to have services completed by others,
shall obligate Consultant to pay City City's cost to undertake completion of such
services, and shall authorize City to withhold such amounts from any payments _
otherwise due to Consultant. Consultant's failure to timely perform in accordance with
the scheduling requirements set forth in individual Directives shall result in economic
losses to the City, including, but not limited to, the timely bidding and awarding of
contracts, completion of the Project and the use of the Project by City’s Harbor
Department, its tenants and the public.
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2.6 Consultant, at its sole cost and expense, shall furnish all services,
equipment, subsistence, transportation and all other items necessary to perform the
Scope of Work, except that materials and supplies used in connection with Time and
Material Work will be compensated as set forth in Section 5.3 below. As between City
and Consultant, Consultant is solely responsible for any taxes or fees which may be
assessed against it or its employees resulting from performance of the Scope of Work,
whether social security, payroll or other, and regardless of whether assessed by the
federal government, any state, the City, or any other governmental entity. City shall pay
applicable state or local fees necessary to obtain approval, plan checks, permits and
variances for the Project.

2.7  Engineer shall resolve in his or her sole reasonable discretion any issues
or questions which may arise during the term of this Agreement as to the quality or
acceptability of Consultant’s performance of the Scope of Work, the manner of
performance, the interpretation of direction given to Consultant, the acceptable
completion of a Directive, and the amount of compensation due. Upon written notice
from Engineer, Consultant shall assign replacement personnel and/or shall remedy any
deficient services or work product to Engineer’s reasonable satisfaction and at
Consultant’s sole cost and expense. Compliance with the requirements of this Section
2.7 is a condition to payment by City of compensation to Consultant pursuant to this
Agreement.

2.8 Consultant's Project Manager responsible for administering this
Agreement, Kosta Mallakis, shall not be changed without Engineer's written approval.
Engineer may, for any reason in his or her sole and reasonable discretion, require
Consultant to substitute a new Project Manager. If City requests such a substitution,
the substitute Project Manager shall expend whatever time and costs necessary to
become familiar with the Project and any portions of the Scope of Work already
performed at Consultant’s sole cost and expense.

2.9 If the law requires Consultant, in performing the Scope of Work, to follow
a different standard of care than the ordinary standard of care applied to a reasonable
person, Consultant shall perform such services with the degree of diligence, skill,
judgment, and care applicable to Consultant's profession (“professional standard”).
Consultants not required to follow a professional standard shall exercise the degree of
care required of ordinary persons.

2.10 For portions of the Scope of Work to be performed on a Time and
Material basis, Consultant shall assign personnel, whether employees or
Subconsultants, with the lowest applicable hourly rate who are fully competent to
provide the services required. If Consultant finds it necessary to have any portion of the
Scope of Work, which this Section 2.10 would require to be performed by personnel at
a lower rate, to be performed by personnel at a higher rate, Consultant shall,
nevertheless, invoice City at the lower rate.

2.11 Consultant shall promptly consider and implement, to the reasonable
satisfaction of Engineer, any written comments of Engineer.

2.12 Consultant shall review information provided by City’s Harbor Department,
whether in the form of drawings, documents, and/or written or verbal comments,
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excluding survey data. Any such information reasonably believed by Consultant to be
inaccurate, incomplete or inapplicable shall be brought promptly to the attention of
Engineer in writing.

3. Services To Be Performed By City.

3.1  City's Harbor Department shall provide Consuiltant with available and/or
necessary horizontal and vertical survey data in the form of field notes or electronic
format as maintained by City’s Harbor Department, access to public records, prints of
existing aerial photos, existing planimetric maps, environmental documents, existing
oceanographic studies and existing soil reports in the vicinity, previous specifications
and other information which, in the sole reasonable discretion of Engineer, shall assist
in completing the Scope of Work.

3.2  City’s Harbor Department shall provide all necessary copies and prir_1ts of
the Final Plans, Specifications and Estimates for bid advertisement and construction.

3.3  City’s Harbor Department shall provide survey, construction inspection,
construction contract administration and soil compaction- testlng services unless the
Scope of Work provides otherwise.

3.4  Consultant shall provide Engineer with reasonable advance written notice
if it requires access to the Project area or any other premises of City’s Harbor
Department. Subsequent access rights, if any, shall be granted to Consultant at the
sole reasonable discretion of Engineer, specifying conditions Consultant must satisfy in
connection with such access. Consultant acknowledges that the Project area may be
occupied or used by tenants or contractors of City and that access rights granted by

City's Harbor Department to Consultant shall be consistent with any such occupancy or
use.

3.5  City shall not be obligated to provide information and/or services except
as specified in this Agreement.

4. Effective Date and Term.

4.1  After approval by City in accordance with Section 245 of City’s Charter,
the effective date of this Agreement shall be the date of its execution by Executive
Director. Consultant acknowledges that Section 245 of City's Charter furnishes to the
City Council of City (“Council”) the right to review this Agreement and that this
Agreement shall not become effective until the sixth Council meeting day after approval
of this Agreement by Board or Council’'s approval of the Agreement.

42 The term of this Agreement shall not exceed three (3) years, commencing
on the Agreement’s effective date. This Agreement shall be in full force and effect until:

a. Engineer determines that Consultant has completed the Scope of
Work and provides Consultant written notice thereof; or

b. Board, in its sole discretion, terminates this Agreement, which

4



termination shall become effective five (5) calendar days following Executive
Director’s transmittal of written notice advising Consultant of such action by
Board. Upon receipt of such written notice, Consultant shall cease the
performance of the Scope of Work. Consultant shall be entitied to compensation
only for services actually performed prior to such termination. Engineer, in his or
her sole reasonable discretion, shall determine the amount of services actually
performed and shall allocate a portion of the total compensation due Consultant
accordingly. If Board so terminates this Agreement, Consultant shall deliver all
drawings, specifications, plans, reports, studies, calculations, estimates,
documents and other work product produced pursuant to this Agreement to City
in an organized, usable form with all items properly labeled to the degree of
detail specified by the Engineer. No compensation shall be due Consultant until
it complies with the requirements of this paragraph; or

C. Three (3) years have elapsed from the effective date of the
Agreement.

4.3. Notwithstanding the foregoing, this Agreement is subject to the provisions
of City’s Charter which, among other things, precludes City from making any
expenditure of funds or incurring any liability, including contractual commitments, in
excess of the amount appropriated therefor. Board, in awarding this Agreement, is
expected to appropriate sufficient funds 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, Board is under no
legal obligation to do so. 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 therefor. Consultant is not entitled to any
compensation in any fiscal year in which funds have not been appropriated for the
Agreement by Board.

Although Consultant is not obligated to perform any services required by the
Scope of Work in any fiscal year in which no appropriation for the Agreement has been
made, Consultant shall resume performance of the Scope of Work on the same terms
and conditions for a period of sixty (60) days after the end of the fiscal year if an
appropriation therefor is approved by Board within that sixty (60)-day period.
Consultant is responsible for maintaining all insurance and bonds during this sixty (60)-
day period. The time for performance shall be extended during this 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 Board for this
Agreement, this Agreement shall be terminated. However, such termination shall not
relieve the parties of liability for any obligation previously incurred.

5. Compensation.

5.1  For the full and satisfactory performance of the Scope of Work, City shall
pay Consultant and Consultant shall accept a total sum not to exceed Four Million Nine
Hundred Seventy-eight Thousand Four Hundred Eighty-eight Dollars ($4,978,488). The
total sum payable under this Agreement shall be determined by the issuance of
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individual Project Directives. Consultant acknowledges that final compensation may not
reach the maximum sum allowed for herein.

5.2 Compensation payable under this Agreement includes payment for all
labor, travel, per diem, fringe benefits, general and administrative expenses, overhead,
profit, transportation, and all other direct and indirect costs and expenses incurred by
Consultant (“Expenses”) except that materials and supplies used in connection with
Time and Material Work will be compensated on a percentage basis as set forth in
Section 5.3 below. As such, Consultant shall not be entitled to separate reimbursement
of Expenses under this Agreement. No markups or premiums shall be applied to
services performed by Subconsultants.

5.3 Compensation payable under this Agreément shall be either (a) Fixed
Fee, or (b) Time and Materials, or (c) a combination of the two, as may be more
particularly specified in a Project Directive.

a. Fixed Fee. Lump sum compensation for satisfactory performance as may
be specified in Exhibit F or in a particular Project Directive. For those items of work
compensated on a Fixed Fee basis, payment shall be made in monthly installments in
accordance with the percentage of completion of the Project as determined by the Chief
Harbor Engineer in his/her sole discretion based on the monthly progress reports
submitted by Consultant. Monthly payments shall equal the percentage completion of
specific elements of the Project associated with the Task or Subtask, multiplied by the
compensation assigned to the specific Task or Subtask, less amounts previously billed
for the specific Task or Subtask.

b. Time and Materials. Consultant shall be paid based on the actual time
expended in the performance of Tasks using the applicable hourly rates set forth in
Exhibit “G.” The rates identified in Exhibit “G” state the maximum rates Consultant shall
charge under this Agreement. No premium rates, including, but not limited to, overtime
or hazardous duty premiums, shall be charged unless provided in Exhibit “G.” For work
compensated on a Time and Materials basis, consultant will also be compensated for
materials and supplies by payment of a sum equal to five percent of the charges for
actual time spent in performance of the Task and/or Subtasks. For work compensated
on a Time and Material basis, payment shall be based upon the Consultant’s monthly
invoice which shall itemize all hours actually worked in performing authorized Tasks and
Subtasks, and which shall identify the personnel and sub-consultant classifications of
the individuals performing the work and their applicable hourly rates.

5.4  Exhibit F (“Method Of Compensation”) sets forth the agreed upon Fixed
Fee compensation for Construction Services Items B.1 thru B.13, B.15, B.16, B.19, and
B.22 thru B.24. As to the remaining Time and Material work, Exhibit F sets forth parties
expectations as to the cost of performing those individual Tasks and Subtasks. The
Time and Material subtotals set forth in Exhibit F are not binding on either party as
actual compensation for each element of this Work must be agreed to in advance and
authorized by a Directive and Notice to Proceed as set forth in section 2.2 above.



5.5  Each month during the term of this Agreement, as a prerequisite to
payment for services, Consultant shall submit a written invoice to City’s Harbor
Department for services performed during the prior month Each such invoice shall bear
a City Business Tax Registration Number and a Taxpayer Identification Number. Each
invoice shall identify all services performed by Subconsultants. If payments are to be
based on the performance of established milestones, Consultant shall bill as each
milestone is completed, but not more often than once a month.

Consultant shall submit one (1) original and four (4) copies of each such invoice
for payment in the format that contains the information specified in Exhibit "H" and that
includes 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. | further certify that | have complied with the
provisions of the City’s Living Wage Ordinance.

(signed)

5.6 Consultant shall submit supporting documents with each invoice as may
be set forth in a Directive. Such documents may include, but are not limited to, provider
invoices, payrolls, and time sheets.

5.7  If Consultant utilizes Subconsultants to perform aspects of the Scope of
Work, Consultant shall submit to City, with each monthly invoice, a Monthly
Subconsultant Monitoring Report in the form attached hereto as Exhibit “l.” Consuitant
shall provide an explanation for any item that does not meet or exceed the participation
levels required by a particular Directive, with specific plans and recommendations for
improved subconsultant utilization. Invoices will not be paid without a completed
Monthly Subconsultant Monitoring Report form. Consultant is not required to submit
support for direct costs items of $25 or less.

5.8 All sums due and payable to Consultant shall be paid as soon as, in the
ordinary course of City business, the same may be reviewed and approved. City shall
use all reasonable effort to pay said sums within sixty (60) days of receipt of each
statement.

For payment and processing, all invoices shall be mailed to the
following address:

Accounts Payable Section

Harbor Department, City of Los Angeles
P.O. Box 191

San Pedro, CA 90733-0191

6. Recordkeeping and Audit Rights.



6.1 Consultant shall keep and maintain full, complete and accurate books of
accounts and records of the services performed under this Agreement in accordance
with generally accepted accounting principles consistently applied, which books and
records shall be readily accessible to and open for inspection and copying at the
premises by City, its auditors or other authorized representatives. Notwithstanding any
other provision of this Agreement, failure to do so shall constitute a conclusive waiver of
any right to compensation for such services as are otherwise compensable hereunder.
Such books and records shall be maintained by Consultant for a period of three (3)
years after completion of services to be performed under this Agreement or until all
disputes, appeals, litigation or claims arising from this Agreement have been resolved.

6.2  During the term of this Agreement, City may audit, review and copy any
and all writings (as that term is defined in Section 250 of the California Evidence Code)
of Consultant and Subconsultants arising from or related to this Agreement or
performance of the Scope of Work, whether such writings are (a) in final form or not, (b)
prepared by Consultant, Subconsultants or any individual or entity acting for or on
behalf of Consultant or a Subconsultant, and (c) without regard to whether such writings
have previously been provided to City. Consultant shall be responsible for obtaining
access to and providing writings of Subconsultants. Consultant shall provide City at
Consultant's sole cost and expense a copy of all such writings within fourteen (14)
calendar days of a written request by City. City's right shall also include inspection at
reasonable times of the Consultant's office or facilities which are engaged in the
performance of the Scope of Work. Consultant shall, at no cost to City, furnish
reasonable facilities and assistance for such review and audit. Consultant's failure to
comply with this Section 6.2 shall constitute a material breach of this Agreement and
shall entitle City to withhold any payment due under this Agreement until such breach is
cured.

7. Consultant Is An Independent Contractor.

Consultant, in the performance of the Scope of Work, 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 shall have no power to bind the City in contract
or otherwise.

8. Business Tax Registration Certificate.

City’s 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 City, is required
to obtain the necessary Business Tax Registration Certificate and pay business taxes.
The City Controller has determined that this Code Section applies to consulting firms
that are doing work for City’s Harbor Department. See Exhibit “J.”

9. Indemnification and Insurance.

9.1 Indemnification



Except for the sole negligence or willful misconduct of the City, or any of its
Boards, Officers, Agents, Employees, Assigns and Successors in Interest, Consultant
undertakes and agrees to defend, indemnify and hold harmless the City and any of its
Boards, Officers, Agents, Employees, Assigns, and Successors in Interest from and
against all suits and causes of action, claims, losses, demands and expenses,
including, but not limited to, attorney's fees (both in house and outside counsel) and
cost of litigation (including all actual litigation costs incurred by the City, including but
not limited to, costs of experts and consultants), damages or liability of any nature
whatsoever, for death or injury to any person, including Consultant's employees and
agents, or damage or destruction of any property of either party hereto or of third
parties, arising in any manner by reason of the negligent acts, errors, omissions or
willful misconduct incident to the performance of this Agreement by Consultant or its
subcontractors of any tier. Rights and remedies available to the City under this
provision are cumulative of those provided for elsewhere in this Agreement and those
allowed under the laws of the United States, the State of California, and the City.

9.2 Indemnification for Design Professional Services

To the fullest extent permitted by law (including without limitation, Section 2782.8
of the California Civil Code), when the services to be provided under this Agreement
are design professional services to be performed by a design professional, as that term
is defined under said Section 2782.8, Consultant shall 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 penailties, 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, and/or employees that arise out of, pertain to, or relate to the negligence,
recklessness, or willful misconduct of Consultant, or the acts or omissions of an officer,
employee, agent or Subconsultant, excepting only liability resulting from the negligence
or willful misconduct of City.

9.3  Acceptable Evidence and Approval of Insurance

Electronic submission is the required method of submitting Consultant’s insurance
documents. Consultant’'s insurance broker or agent shall register with the City’s online
insurance compliance systemTrack4LA ™ at http://track4la.lacity.org/ and submit the
appropriate proof of insurance on Consultant’s behalf.

9.4  General Liability Insurance

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 premises/operations coverage written by an insurance
company authorized to do business in the State of California rated VII, A- or better in
Best's Insurance 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 One Million
Dollars ($1,000,000) combined single limit for injury or claim. Said limits shall provide
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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 retention or self-insurance
provided shall provide that any other insurance maintained by the Harbor Department
shall be excess of Consultant’s 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 and a severability of interest clause. Additionally, each policy shall include an
additional insured endorsement (CG 2010 or equivalent) naming the City of Los
Angeles Harbor Department, its officers, agents and employees as Primary additional
insureds, a 10-days’ notice of cancellation for nonpayment of premium, and a 30-days’
notice of cancellation for any other reasons. Consultant’s insurance broker or agent
shall submit for approval on Consultant’'s behalf said insurance to the City’s online
insurance compliance system Track4LA® at http://track4la.lacity.org/.

9.5 Automobile Liability Insurance

Consultant shall procure and maintain at its expense and keep in force at all
times during the term of this Agreement, automobile liability insurance written by an
insurance company authorized to do business in the State of California rated VII, A- or
better in Best’s Insurance 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 One Million
Dollars ($1,000,000) covering damages, injuries or death resulting from each accident
or claim arising out of any one claim or accident. Said insurance shall protect against
claims arising from actions or operations of the insured, or by its employees. Coverage
shall contain a defense of suits provision and a severability of interest clause.
Additionally, each policy shall include an additional insured endorsement (CG 2010 or
equivalent) naming the City of Los Angeles Harbor Department, its officers, agents and
employees as Primary additional insureds, a 10-days’ notice of cancellation for
nonpayment of premium, and a 30-days’ notice of cancellation for any other reasons.
Consultant’s insurance broker or agent shall submit for approval on Consultant s behalf
said insurance to the City’s online insurance compliance system Track4LA® at
http://track4la.lacity.org/.

9.6  Workers' Compensation and Employer’s Liability

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 Consultant shall comply with such provisions before
commencing the performance of the tasks under this Agreement. Coverage for claims
under U.S. Longshore and Harbor Workers’ Compensation Act, if required under
applicable law, shall be included. 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
contributed to the accident. Such Worker's Compensation and occupational disease
requirements shall include coverage for all employees of Consultant, and for all
employees of any subcontractor or other vendor retained by Consultant. Consuitant’s
insurance broker or agent shall submit for approval on Consultant’s behalf said
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insurance to the City’s online insurance compliance system Track4LA® at
http://track4la.lacity.org/.

9.7  Professional Liability Insurance

Consultant is required to provide Professional Liability insurance with respect to
negligent or wrongful acts, errors or omissions, or failure to render services in
connection with the professional services to be provided under this Agreement. This
insurance shall protect against claims arising from professional services of the insured,
or by its employees, agents, or contractors, and include coverage (or no exclusion) for
contractual liability.

Consultant certifies that it now has professional liability insurance in the amount
of One Million Dollars ($1,000,000), which covers work to be performed pursuant to this
Agreement and that it will keep such insurance or its equivalent in effect at all times
during performance of said Agreement and until two (2) years following acceptance of
the completed project by Board.

Each policy shall include a 10-days’ notice of cancellation for nonpayment of
premium, and a 30-days’ notice of cancellation for any other reasons. Consultant’s
insurance broker or agent shall submit for approval on Consultant's behalf said
insurance to the City’s online insurance compliance system Track4LA® at
http://track4la.lacity.org/.

Notice of occurrences of claims under the policy shall be made to the City
Attorney’s office with copies to Risk Management.

9.8  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-, VIl or better in Best’s Insurance Guide. Carriers
without a Best's rating shall meet comparable standards in another rating service
acceptable to City.

9.9 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 Commissioners, 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.

9.10 Modification of Coverage

Executive Director, at his or her discretion, based upon recommendation of
independent insurance consuitants 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.

9.11 Renewal of Policies
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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.

9.12 Right to Self-Insure

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

1.

8.

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.

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.

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

Consultant agrees that any insurance carried by Department is_
excess of Consultant’s self-insurance and will not contribute to it.:

Consultant provides the name and address of its claims
administrator.

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.

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.

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

9.13 Accident Reports

Consultant shall report in writing to Executive Director within fifteen (15) calendar
days after it, its officers 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 Five Hundred Dollars ($500.00) to property, occurring upon the premises, or
elsewhere within the Port of Los Angeles if Consultant’s officers, agents or employees
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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.

10. Personal Services Agreement.

10.1 During the term of this Agreement, 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 City’s Harbor Department.

10.2 Consultant acknowledges that it has been selected to perform the Scope of
Work because of its experience, qualifications and expertise. Any assignment or other
transfer of this Agreement or any part hereof shall be void provided, however, that
Consultant may permit Subconsultant(s) to perform portions of the Scope of Work in
accordance with Section 2.4. All Subconsultants whom Consultant utilizes, however,
shall be deemed to be its agents. Subconsultants’ performance of the Scope of Work
shall not be deemed to release Consultant from its obligations under this Agreement or
to impose any obligation on the City to such Subconsultant(s) or glve the
Subconsultant(s) any rights against the City.

11. Confidentiality.

Consultant shall not disclose any proprietary or confidential information of City to
any third party or parties during or after the term of this Agreement without the prior
written consent of City. The data, documents, reports, or other materials which contain
information relating to the review, documentation, analysis and evaluation of the Scope
of Work and any recommendations made by Consultant relative thereto shall be
considered confidential and shall not be reproduced, altered, used or disseminated by
Consultant or 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.

12. Affirmative Action.

Consultant 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 are incorporated herein by this reference and made a
part of this Agreement. All subcontracts awarded shall contain a like nondiscrimination
provision. See Exhibit “K.”

13. Small/VVery Small Business Development Program.

It is the policy of City’s Harbor Department to provide Small Business Enterprises
(“SBE") and Minority-Owned, Women-Owned and all Other Business Enterprises
(“MBE"/"WBE"/"OBE”) an equal opportunity to participate in the performance of all City
contracts in all areas where such contracts afford such participation opportunities.
Consultant shall assist City’s Harbor Department in implementing this policy and shall
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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 opportunities which might be
presented under this Agreement. See Exhibit “L.”

NOTE: Prior to being awarded a contract with the City, Consultant and all
Subconsultants must be registered on the City's Contracts Management and Opportunities
Database, Los Angeles Business Assistance Virtual Network (LABAVN), at
http://www.labavn.org.

14. Conflict of Interest.

Consultant has reviewed and understands 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 City's Harbor 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. Consultant’s signature of this
Agreement constitutes its affirmation that any former employees of City or City’s Harbor
Department that are employed by Consuitant and that assist in performing the Scope of
Work shall be free of any conflicts of interest with respect to City and City's Harbor
Department.

15. Compliance with Applicable Laws.

Consultant's activities under this Agreement, including its performance of the
Scope of Work, shall comply with all federal, state, municipal, local and departmental
laws, ordinances, rules, regulations, and orders. If in any instance a City standard is
more stringent than a state, federal or other requirement, the City standard shall be
followed unless the Engineer notifies the Consultant otherwise in writing, in which case
the requirements of said notification shall apply.

16.  Trademarks, Copyrights and Patents.

Consultant shall promptly and fully inform Engineer in writing of any patents,
trademarks or copyrights related to services provided under this Agreement or patent
trademark or copyright disputes, existing or potential, which Consultant has knowledge
of, relating to any idea, design, method, material, equipment or other matter connected
to this Agreement. Consultant agrees to save, keep, hold harmless, protect and
indemnify City and any of its officers or agents from any damages, cost, or expenses in
law or equity from infringement of any patent trademark, service mark or copyright of
any person or persons, or corporations in consequence of the use by City of any
materials supplied by Consultant in the performance of this Agreement.

17. Proprietary Information.

Writings, as that term is defined in Section 250 of the California Evidence Code
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(including, without limitation, drawings, specifications, estimates, reports, records,
reference material, data, charts, documents, renderings, computations, computer tapes
or disks, submittals and other items of any type whatsoever, whether in the form of
writing, figures or delineations), which are obtained, generated, compiled or derived in
connection with this Agreement (collectively hereafter referred to as "property"), are
owned by City as soon as they are developed, whether in draft or final form. City has
the right to use or permit the use of property and any ideas or methods represented by
such property for any purpose and at any time without compensation other than that
provided in this Agreement. Consultant hereby warrants and represents that City at all
times owns rights provided for in this section free and clear of all third-party claims
whether presently existing or arising in the future, whether or not presently known.
Consultant need not obtain for City the right to use any idea, design, method, material,
equipment or other matter which is the subject of a valid patent, unless such patent is
owned by Consultant or one of its employees, or its Subconsultant or the
Subconsultant's employees, in which case such right shall be obtained without
additional compensation. Whether or not Consultant's initial proposal or proposals
made during this Agreement are accepted by City, it is agreed that all information of any
nature whatsoever connected with the Scope of Work, regardless of the form of
communication, which has been or may be given by Consultant, its Subconsultants or

~on either’s behalf, whether prior or subsequent to this Agreement becoming effective, to
the City, its boards, officers, agents or employees, is not given in confidence.
Accordingly, City or its designees may use or disclose such information without liability
of any kind, except as may arise under valid patents.

18. Rovalty-Free License.

If research or development is furnished in connection with this Agreement and if,
in the course of such research or development, patentable work product is produced by
Consultant, its officers, agents, employees, or Subconsultants, the City shall have,
without cost or expense to it, an irrevocable, non-exclusive royalty-free license to make
and use, itself or by anyone on its behalf, such work product in connection with any
activity now or hereafter engaged in or permitted by City. Upon City's request,
Consultant, at its sole cost and expense, shall promptly furnish or obtain from the
appropriate person a form of license satisfactory to the City. It is expressly understood
and agreed that, as between City and Consultant, the referenced license shall arise for
City's benefit immediately upon the production of the work product, and is not
dependent on the written license specified above. City may transfer such license to its
successors in the operation or ownership of any real or personal property now or
hereafter owned or operated by City.

19. City’s Disclosure Obligations.

Consultant acknowledges that City is subject to laws, rules and/or regulations
generally requiring it to disclose records upon request, which laws, rules and/or
regulations include, but are not limited to, the California Public Records Act (California
Government Code Sections 6250 et seq.) (“Disclosure Laws”).

20. Notices.

In all cases where written notice is to be given under this Agreement, service
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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 purpose hereof, unless otherwise provided by notice in writing from the
respective parties, notice to City’'s Harbor Department shall be addressed to Director of
Development, 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.

21.  Taxpayer ldentification Number (“TIN).

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 authorized TIN is 11-1531569. No payments will be made under this Agreement
without a valid TIN.

22. Service Contractor Worker Retention Policv and Living Wage Requirements.

Board adopted Resolution No. 5771 on January 13, 1999, agreeing to adopt the
provisions of Los Angeles City Ordinance No. 171004 relating to Service Contractor
Worker Retention (“SCWR”), Section 10.36 et seq. of the Los Angeles Administrative
Code, as the policy of City’s Harbor 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 Administrative Code. Consultant shall comply with the
policy wherever applicable. Violation of this provision, where applicable, shall entitle
City to terminate this Agreement and otherwise pursue legal remedies that may be
available.

23. Wage and Earnings Assignment Orders/Notices of Assignments.

Consultant and Subconsultants shall comply with all applicable state and federal
employment reporting requirements for employees.

Consultant and Subconsultants 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. Consultant and Subconsultants shall fully
comply with all lawfully served Wage and Earnings Assignment Orders and Notices of
Assignments in accordance with Section 5230 et seq. of the California Family Code.

24. Equal Benefits Policy.

Board 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 City’s Harbor 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
Exhibit “M.”

25. State Tidelands Grants.
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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.

26. Construction of Agreement.

This Agreement shall not be construed against the party preparing the same,
shall be construed without regard to the identity of the person who drafted such and
shall be construed as if all parties had jointly prepared this Agreement and it shall be
deemed their joint work product; each and every provision of this Agreement shall be
construed as though all of the parties hereto participated equally in the drafting hereof;
and any uncertainty or ambiguity shall not be interpreted against any one party. As a
result of the foregoing, any rule of construction that a document is to be construed
against the drafting party shall not be applicable.

27. Titles and Captions.

The parties have inserted the section titles in this Agreement only as a matter of
convenience and for reference, and the section titles in no way define, limit, extend or
describe the scope of this Agreement or the intent of the parties in including any
particular provision in this Agreement.

28. Modification in Writing.

This Agreement may be modified only by written agreement of all parties. Any
such modifications are subject to all applicable approval processes required by, without
limitation, City's Charter and City’'s Administrative Code.

29. Waiver.

A failure of any party to this Agreement to enforce the Agreement upon a breach
or default shall not waive the breach or default or any other breach or default. All
waivers shall be in writing.

30. Governing Law.

This Agreement is made and entered into in the State of California and shall in
all respects be construed, interpreted, enforced and governed under and by the laws of
the State of California, without reference to choice of law rules.

31. Severability.

Should any part, term, condition or provision of this Agreement be declared or
determined by any court of competent jurisdiction to be invalid, illegal or incapable of
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being enforced by any rule of law, public policy, or city charter, the validity of the
remaining parts, terms, conditions or provisions of this Agreement shall not be affected
thereby, and such invalid, illegal or unenforceable part, term, condition or provision shall
be treated as follows: (a) if such part, term, condition or provision is immaterial to this
Agreement, then such part, term, condition or provision shall be deemed not to be a
part of this Agreement; or (b) if such part, term, condition or provision is material to this
Agreement, then the parties shall revise the part, term, condition or provision so as to
comply with the applicable law or public policy and to effect the original intent of the
parties as closely as possible.

32. Jurisdiction.

The parties hereto consent to the jurisdiction of the State of California for the
enforcement of this Agreement.

33. Integrated Agreement.

This Agreement contains the entire understanding and agreement between the
parties hereto with respect to the matters referred to herein. No other representations,
covenants, undertakings, or prior or contemporaneous agreements, oral or written,
regarding such matters which are not specifically contained, referenced, and/or
incorporated into this Agreement by reference shall be deemed in any way to exist or
bind any of the parties. Each party acknowledges that it has not been induced to enter
into the Agreement and has not executed the Agreement in reliance upon any
promises, representations, warranties or statements not contained, referenced, and/or
incorporated into the Agreement. THE PARTIES ACKNOWLEDGE THAT THIS
AGREEMENT IS INTENDED TO BE, AND IS, AN INTEGRATED AGREEMENT.

34. Exhibits; Sections.

All exhibits to which reference is made in this Agreement are deemed
incorporated in this Agreement, whether or not actually attached. To the extent the
terms of an exhibit conflict with or appear to conflict with the terms of the body of the
Agreement, the terms of the body of the Agreement shall control. References to
sections are to sections of this Agreement unless stated otherwise.

11111
111
11111
11111

11111
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on

the date next to their signatures.

Date:

Date: /JUM_C s 7201/

APPROVED AS TO FORM AND LEGALITY

/4

7 JO , 2011
CARMEN A. TRUTANICH, City Attorney

By

KENNETH F. MATTFELD, Deputy

KFM/dls
6/3/11

Rev. 02/23/11
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THE CITY OF LOS ANGELES, by its
Board of Harbor Commissioners

By:

Executive Director

Attest:

Secretary

PB AMERICAS, |NE
By: L/A/)\\»\/ rEN

Name: ék/E‘\lN \N/ S\JI'T‘DFL

> ; -,
Title: gEN\DR \IK‘,E TRESIDENTT

Attest:

Name: C JOHuSoH

Title: AsSiST. VieE Pnesioa T

W.0. #
Job Fac. #

24885
635-00

Account #
Ctr/Div #
Proj/Prog #

54225
1172
000

Budget FY:
2011/2012
2012/2013
201372014

Amount:

$820,000
$2,220,000
$1,800,000
201472015 $138,488
TOTAL $4,978,488
For Acct/Budget Div. Use Only:

Verified by: ¢
Fg
Verified Funds Available:

t/

Date Approved:
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LIST OF EXHIBITS

Project Description

Berth 200 Rail Yard - Layout Drawing
Scope of Work

Form of Directive

Form of Notice to Proceed

Schedule

Compensatibn

Rates

Form of Invoice

Form of Subconsultant Monitoring Report
Business Tax Registration Information

Affirmative Action Information

Small Business Development Program Information

Equal Benefits Policy



EXHIBIT A
PROJECT DESCRIPTION

The Berth 200 Rail Yard Project (Project) will provide a railroad switching and
classification yard for the Union Pacific Railroad, BNSF Railway, and Pacific Harbor
Line (PHL) Railroad at Berth 200, to replace the existing Pier A Rail Yard. The Project

is defined by the following main components, as shown on the attached layout drawing
(Exhibit A1):

Railroad Track
e Berth 200 Rail Yard (including Yards 1 & 2, engine service tracks and storage
tracks): capacity: 511 - 60’ cars.
e Main Line Track and West Basin East Intermodal Yard Lead Tracks:
approximately 20,000 Track-Feet.

o Proposed TraPac terminal on-dock yard Intermodal Yard Storage Tracks,
capacity: 25 - 305’ articulated container cars.

Railroad Signalization
e Centralized Train Control (CTC) signals for mainline track improvements.
¢ Grade crossing signal protection for 5 at-grade street crossings.

Buildings
e Yard Administration Building: approximately 8,100 SF.
e Locomotive Service Facility: approximately 8,200 SF.

Site Improvements

¢ Demolition of existing improvements, existing substructure relocation, protection
and abandonment, grading, paving, drainage, lighting, fencing. Coordination of
significant utility removals by others.

The estimated construction cost is approximately $110 million. Construction is
anticipated to begin in 2012 and be completed in 2014.

EXHIBIT A .
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EXHIBIT B
SCOPE OF SERVICES

SERVICES TO BE PERFORMED BY CONSULTANT

Consultant shall provide construction management services, administration and
coordination for the projects as specified herein to facilitate timely and cost effective
completion of the Work.  All services in this Contract shall be known as "Basic
Services" except those specifically described as “Optional Services”.

In rendering the services required, Consultant shall comply with applicable laws and
regulations and include necessary consultations and conferences with personnel of
City, County, State, or Federal agencies, which may have jurisdiction over, or have an
official interest in, the construction of the Project, officers and employees of the City,
representatives of Board, the Engineer, the Design Consultant and other entities, in
order to determine all relevant requirements for and coordinate the construction of the
Project. Changes in laws or regulations which require Consultant to expend significant
and substantial additional effort will be the basis for adjustment of Consultant's
compensation pursuant to the "Additional Services" provisions of this Agreement.

Consultant shall provide all computers, printers, and other peripherals necessary to
execute the work required, as part of fixed-fee tasks.

During construction phase and post-construction phase services, consultant's field
office personnel will be provided offices in on-site field trailers provided by the
contractor.

The construction contract for the Project will be performed under a Project Labor
Agreement.

In addition to receiving Metro administered Regional Surface Transportation Program
(RSTP) federal funds, this project will be partially funded with a Trade Corridor
Improvement Fund (TCIF) grant, and will be subject to Caltrans' Local Assistance
Program requirements. The consultant shall provide assistance in complying with Local
Assistance Program requirements as applicable to the project.

A. PRE-CONSTRUCTION SERVICES

1. Constructability Review. Review the contract documents and determine
the adequacy and completeness of the contract documents for both
bidding and construction of the project. Review shall consider information
from the contract documents, reference documents, geotechnical and
other reports, permits and a site inspection. Identify particular risks,
including conflicts, errors or omissions in the contract documents, which
could impact schedule, cost or quality of the work. Develop a preliminary
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construction schedule for completing the work within the time required in
the contract documents considering interim milestones, phasing, and
constraints, and compare to schedule developed by Design Consultant.
Recommend liquidated damages, as appropriate.

Construction Management Procedures. Obtain from the Engineer and
review the latest edition of the Construction Division Procedures Manual.
In consultation with the Engineer, determine and document the
construction management and administrative procedures and processes
to be utilized during the project, including a document control system and
the format of documents to be prepared by Consultant.

Pre-Bid Meeting. Attend and participate in the meeting, prepare minutes
and assist in resolution of issues and questions raised in the meeting.

Bid Support. Manage and respond to inquiries from potential bidders in
conjunction with the Designer and the Engineer.

Bid Analysis. Review and evaluate bids received to assist in determining
which bids are responsive and which bidder is the lowest, responsible
bidder to whom award may be recommended.

CONSTRUCTION SERVICES

1.

Construction Start-Up. Upon award of the construction contract and
execution of the contract, perform services necessary for the start of
construction including, but not limited to, coordinating and conducting
initial scheduling meetings, pre-construction meeting(s), coordination
meetings, and safety meetings, if applicable. Monitor and assist in the
Contractor's acquisition of photo identification badges for Contractor
personnel requiring unescorted access to secure areas. In consultation
with the Department and the Confractor, develop and disseminate
emergency notification instructions.

Contractor's Construction Schedule. The Contractor's baseline
construction schedule shall show logical sequencing of construction
activities and completion of the Project within the specified time limits.
Contract documents generally require the base line schedule to be
prepared with Primavera Project Planner version 3.1. Consultant shall
review the Contractor's construction schedule submittals and make
appropriate written comments and recommendations. Schedule submittals
review shall include all contractually required deliverables, including
baseline schedule, work force, equipment and material resource loading,
cash flow curves, and variance reports. Scheduling services shall include,
but shall not be limited to, the following:




Review Contractor’s baseline construction schedule for compliance
with contract requirements, number of activities, logic and
sequencing, duration of activities, procurement times and submittal
review times, critical activities, milestones, and float. Prepare
written comments and recommendations, especially regarding any
potential omissions, conflicts or delays. Coordinate and conduct a
construction scheduling meeting with the Contractor, critical
subcontractors and the Engineer to review the construction
schedule, comments and recommendations.  If required, review
the Contractor's baseline schedule re-submittal and make
appropriate comments and recommendations until the baseline
schedule is accepted.

Provide parallel schedules to the Contractor's monthly update
schedules based on field observations and weekly (three-week look
ahead) schedules. Review other schedule related submittals
including workforce, equipment and material resource loading and
cash flow projections for coordination with the baseline schedule.
Prepare written comments and recommendations.

Review the updated or revised construction schedules submitted by
Contractor in accordance with the Contract Documents. Based
upon the Contractor’'s weekly schedule submittals, observations of
Consultant and information from Daily Inspection Reports,
Consultant shall verify actual activity dates and the remaining
durations in the updates, and review and analyze forecasts of work
force, equipment, and material resources, and cash flow
projections. Consultant shall identify modifications and variations
from the last approved schedule (logic, activities, durations, etc.)
and prepare written comments and recommendations based on the
schedule update analysis. '

In instances where an updating or revision of the construction
schedule indicates an actual or potential delay of Project
completion, Consultant shall advise the Engineer of available
alternatives and, with approval of the Engineer, take appropriate
actions. The Consultant shall review and analyze the Contractor’s
requests for time extensions, the cost of compensable delays,
perform “what if’ analyses to identify opportunities to mitigate
delays, and provide appropriate comments and recommendations
to the Engineer. The Consultant shall monitor and review the
duration of the individual construction phases and recommend if
liquidated damage assessments are warranted.

Consultant shall monitor the adequacy of Contractor's equipment
and personnel resources, the performance of subcontractors and

3




suppliers, and the availability of materials and supplies in relation to
the work projected in the Project schedule forecasts.

Project Meetings. Consultant shall prepare and distribute meeting notices
and agenda, and shall conduct regularly scheduled weekly job meetings
with Contractor, Design Consultant's representatives, Department
representatives, and such other City and governmental personnel as may
be required to advance the timely progress of the work. In addition,
Consultant shall coordinate, conduct, and distribute minutes of other
special meetings as required during construction. Consultant shall
prepare, review and distribute the minutes of meetings within two working
days.

Change Orders / Authority for Adjustments. Consultant shall arrange for
and process all changes to the construction contract, including estimating
costs, performing delay analyses, reviewing Contractor price quotations,
negotiating costs, coordination with the Design Consuitant, and
preparation of change orders and Authorities for Adjustment in
accordance with Department standards. Consultant shall also maintain a
log and records of all changes.

Shop Drawings, Materials and Samples. Consultant shall establish and
implement procedures for review of shop drawings, materials, samples
and other submittals by the Contractor. Consultant shall arrange for and
process for review by the Design Consultant, the Department, and other
agencies as applicable, all shop drawings, materials, samples, and other
submittals by the Contractor. Consultant shall monitor the construction
schedule to verify that submittals are made in accordance with the
construction schedule, and shall log and track all submittals. Review and
processing of submittals is a priority activity. Every effort shall be made to
return submittals within two weeks of receipt from Contractor.

Requests for Information. Consultant shall arrange for and process such
drawings and written memoranda as are necessary to either clarify the
intent of the Contract Documents, and/or complete the same, between the
Contractor, Design Consultant and the Engineer. The Consultant shall log
and track all Requests for Information (RFls) submitted by the Contractor.
Review and processing of RFls is a priority activity. Every effort shall be
made to respond to Requests for Information within three days of receipt
from Contractor.

Web-Based Collaboration System. The Consultant shall utilize Autodesk®
Buzzsaw® (Buzzsaw) project collaboration system for this project. The
Port will provide the Consultant with access to the system, a user's
manual, training, and further assistance if needed. Buzzsaw will be used
to generate, coordinate, manage, and transmit submittals, as appropriate,
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and Requests for Information. Project correspondence shall aiso be
uploaded into Buzzsaw. Correspondence shall include, but not be limited
to:

Fully executed Authority for Adjustments

Fully executed Change Orders

Requests for Quote

Meeting Minutes

Field Memorandums generated by Department’s field personnel
Department Inspector’s daily and weekly reports
Site photos '
Project personnel directory

Project Drawings and Specifications

Records of conversations

Record Drawings

Such folders and logs will be maintained daily in the field and periodically,
printed, distributed, and reviewed at weekly meetings.

Buzzsaw is an Internet-based project collaboration system that provides a
single repository for all project information as listed above and may be
expanded to include additional items.

Consultant’s PCs shall meet the following minimum requirements to run
Buzzsaw:

Pentium-based PC or compatible

Two (2) GHz processor (or higher)

Microsoft® Windows® XP Professional or Windows 2000
512 MB RAM

VGA video display of 1024x768 (or higher)

Microsoft Internet Explorer 6.0 (or higher)

Broadband Internet connection (DSL, cable or equivalent)

Other Web Based Systems. Consultant may be required to utilize other
systems as directed by the Engineer. Such systems shall be provided by
the Port.

Document Control System. Consultant shall maintain a neat, organized
filing system for all Project records, including contract document revisions,
shop drawings, change orders, requests for information, field memos,
contract clarifications, purchase orders, monthly progress payments,
Contractor's construction schedules, correspondence and other related
documents are not required to be managed by Buzzsaw.




10.

11.

12.

13.

Coordination. It is the intent of coordination to proactively cause the work
to be progressed in an efficient and effective manner in accordance with
contract provisions, anticipate, avoid or mitigate conflicts and adverse
impacts, and minimize the cost of the work to each entity including the
Department. Consultant shall perform project coordination with respect to
the following entities:

a. Coordination of Project Team .
Los Angeles Harbor Department
Design Consultants and their associated subconsultants

b. Coordination with Construction Contractor(s)
Construction Contractor and its subcontractors
Other contractors on or adjacent to the project site

c. Coordination with other Governmental Agencies
South Coast Air Quality Management District
Regional Water Quality Control Board
City of Los Angeles Department of Building and Safety
City of Los Angeles Department of Public Works
California Department of Transportation
Los Angeles Department of Transportation

d. Coordination with Utilities
Water, power and telephone providers, petroleum companies
Other utility owners affected by the construction

e. Coordination with Adjacent Tenants
Adjacent tenants affected by the construction work or with a
contractual interest in its completion

Payments. Consultant shall coordinate with Department Inspection and
contractor in the preparation, review, and recommendation for approval of
all monthly progress payments, including any quantity and cost
breakdowns submitted by Contractor per the project specifications.

Monthly Progress Reports. Consultant shall prepare and present monthly
progress reports summarizing project performance with respect to scope,
time and cost as required by the Engineer.

Accounting and Cost Control. Consultant shall monitor Project costs
including, but not limited to:

a.  Tracking of Contractor's monthly progress payments.
b. Tracking of proposed and final changes to the construction
contract.
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15.

16.

17.

c. Review Contractor's monthly quantity and cost breakdowns with the
Contractor's cost loaded schedule and provnde comments and
recommendations for the Engineer.

d. Tracking of Contractor's monthly quantities with respect to the
approximate quantities in the Bid Proposal.

e. Monitor and segregate costs for state or grant funded elements of
project, if any.

f.  Tracking of Contractor's daily time and material sheets to ensure
costs of changes do not exceed authorized amounts.

Daily Log. Consultant shall maintain a daily log of jobsite events.

Photographs. Consultant shall compile an electronic file of Project
progress and record photos at appropriate times including those supplied
by Contractor(s) and/or other parties. Electronic files shall be stored in
formats and file sizes using file-naming conventions deemed appropriate
by the Engineer.

Site Representatives. Consultant shall provide on-site Construction
Management staff for field visits through all phases of construction.
Consultant shall furnish on-site representatives to assist Department in
monitoring and coordinating the operations and performance of Contractor
by reviewing the sequence of work and directing, with Department
approval, actions to mitigate actual or anticipated conflicts, interferences
and delays so that work is accomplished in accordance with the current,
approved schedule. Consultant shall assist in resolution of construction
problems that may require design changes, modifications, technical
interpretations or other actions. Consultant shall review and monitor
Contractor’'s security and housekeeping practices and shall, with
Department approval, coordinate plans for traffic and material flow.

Inspection. Consultant shall provide on-site Inspectors for inspection of
specialized railroad elements of Project such as railroad trackage, railroad
signalization for Centralized Train Control (CTC), Locomotive Service
Facility, and Grade Crossing Signal Protection systems. Department will
provide inspectors for Yard Administration Building and general civil
construction such as grading, paving, lighting, utilities, and fencing.

Consultant shall monitor, receive and review daily reports from Inspectors
of the work performed by Contractor and notify the Engineer, in writing, of
any significant deviations from the Contract Documents. Consultant shall
recommend remedial action to correct unacceptable work of Contractor.

Consultant shall inspect each stage of construction with the Department
and the Contractor prior to the Department's acceptance or beneficial
occupancy for the completed stage of work. Consultant shall prepare a

7



18.

19.

20.

report to document the results of the inspection, and shall prepare a
Notice of Substantial Completion or Beneficial Occupancy for each
completed phase. Consuitant shall attend the final inspection and shall
report the results and make appropriate recommendations to Department
concerning beneficial occupancy of Project or any part thereof. In
cooperation with Department and Contractor, Consultant shall observe
and report with regard to the checking of utilities, operating systems, and
equipment for readiness.

Quality Control. Consultant shall review the Contractor's quality control
program and provide results of such review to Department. Consultant
shall also notify Department of any instances of non-compliance with the
Contractors quality control program of which the Consultant is aware, or
becomes aware.

Claims Management. Consultant shall assist with the resolution of claims
or actions arising during construction. Specifically, Consultant shall:

a. Maintain a potential claim file for any issue, which will or may have
a potential to result in a claim for additional time or cost;

b. Gather site and other relevant information relating to potential
claims or actions including associated correspondence, reports and
meeting minutes;

c. Direct and monitor time and materials work in conjunction with
Department Inspectors for potential claims or changes to the
contract;

d. Render assistance to Department regarding any claim made or any
litigation or action commenced which relates to construction of the
Project including the review and investigation of all claims, and
making written recommendation(s) regarding claim disposition; and

e. Assist the Department in negotiating resolutions to such claims or
actions.

Specialized Scheduling Services. Consultant shall provide scheduling

services necessary to assist with changes to the construction contract,
and assist with the resolution of claims or actions arising during
construction. Specifically, Consultant shall:

a. Perform delay analyses,

b. Render assistance to Department regarding any claim made or any
litigation or action commenced which relates to construction of the
Project including the development of “‘what if’ and “but for”
scenarios and schedule analyses where appropriate, and making
written recommendation(s) regarding claim disposition; and

c. Assist the Department in negotiating resolutions to such claims or
actions.



21.

22.

23.

24.

Independent Estimating Services. Consultant shall provide estimating
services necessary to assist with changes to the construction contract,
and with the resolution of claims or actions arising during construction.
Specifically, Consultant shall:

a. Review and analyze potential changes to the construction contract,

b. Provide independent estimates for proposed changes to the
construction contract,

c. Review Contractor price quotations and assist with negotiating
costs, '

d. Render assistance to Department regarding any claim made or any
litigation or action commenced which relates to construction of the
Project including the review and investigation of all claims, and

e. Assist the Department in negotiating resolutions to such claims or
actions. ’

Safety Programs. Consultant shall review Contractor’'s health and safety
plan and provide results of such review to City. Consultant shall also notify
Department of any instances of noncompliance with safety programs of
which Consultant is aware, or becomes aware. Consultant shall not be
required to make safety inspections nor shall Consultant have any
responsibility for implementation of Contractor's safety program.
Consultant shall have sole responsibility for implementation of its own
safety program.

City Furnished Materials. Consultant shall monitor and assist in
procurement of Department furnished equipment and materials, if any.

Record Drawings. Consultant shall establish controls for, monitoring and
reporting to Department on, the maintenance by Contractor of record
drawings. The intent of said controls is to ensure the record drawings are
maintained on a current basis and to authorize the monthly payment (if
any) for maintenance of record drawings in accordance with the project
specifications.

POST-CONSTRUCTION SERVICES

1.

Project Close-Out Administration. Consultant shall provide contract
closeout services and obtain, coordinate and transmit to Department,
Contractor-provided information such as guarantees, warranties,
certifications, final permits, Record Drawings, releases, affidavits,
operation and maintenance manuals and other items required by the
Contract Documents. Consultant shall review preliminary and final punch
lists prepared by Design Consultant and/or Inspection and shall coordinate
with the Contractor to complete all items. Consultant shall:

9



Coordinate, schedule and participate in a final inspection of the Project;
Schedule and coordinate all start-up and commissioning of equipment,
including, but not limited to:

i. coordinate pre-start-up meeting with contractor, designer and
Department staff to confirm equipment is ready for testing/operation
and the Contractor’s plan for start-up,

ii. observe, with Designer and Inspection, the field testing and
adjustment of equipment,

ii. ensure equipment operation and maintenance manuals have been
submitted by Contractor and accepted by Engineer and Department
operations and maintenance personnel,

iv. coordinate instruction sessions for Department and/or tenant
personnel in proper operation and maintenance of equipment, and,

v. If specialized maintenance is required, ensure that necessary
maintenance contracts are in place to support start of operations,

Make recommendations that may be beneficial to Department during

initial operating period,;

Negotiate final Authorities for Adjustment and obtain subcontractor

releases;

Obtain and verify the completeness of the Contractor’s record drawings

and transmit them to the Department;

Perform warranty administration for warranty issues raised by operations

and maintenance personnel; and

Upon completion and acceptance of the Project, deliver to Department

computer hardware/software and other equipment purchased through this

contract and all project documents and records, both hard copy and
electronic.

Post-Mortem Report. In conjunction with the Engineer, coordinate a meeting with

key team members, including the Designer and Contractor, to identify particular
problems, challenges and successes during the construction phase of the

Prepare a report of the findings and any recommendations regarding

changes to policies and procedures to improve future performance.

OPTIONAL SERVICES

The Engineer may require Consultant to perform optional services, as noted herein.
Payment to Consultant for such optional services shall be made pursuant to the
provisions of the Agreement. Such services shall include, but not be limited to:

1.

Organize, sponsor and facilitate Partnering workshop, executive sessions, follow-
up sessions and evaluation sessions with selected Department, consultant and
contractor staff, and.

Provide other additional as-needed services for this project or other Department
projects, as directed by the Engineer.

10



Exhibit “C" — Form of Directive

(Date)

(Consultant)

(Consultant address)

(City, State, Zip)

Attention: (Project Manager)

Subject: Directive No. 1 (Project Name)

Pursuant to Section 2.2(a) of Agreement No. , after receipt of a written Notice to Proceed signed by City's
Chief Harbor Engineer of the Engineering Division, Consultant shall proceed with the following:

Task Services Authorized Amount

3 - Conceptual Study and Report 3.A Roadway $100,000 (lump sum).
3 — Conceptual Study and Report 3.B Rail ’ $200,000 (lump sum).
3 — Conceptual Study and Report 3.C Bridge $ 50,000 (lump sum).
3 - Conceptual Study and Report 3.D Streetscape $150,000 (lump sum).

Consultant shall provide all required task, services, and deliverables in accordance with Exhibit “B" to Agreement
No. .

Consultant shall complete the work within __ calendar days from City's transmittal of its written Notice to Proceed.

When invoicing for the services covered by this Directive No. __, please identify fees for this directive as follows:

LAHD EWO No. LAHD Job. No. ____
LAHD Center No. ____ LAHD Program No. ____
~ LAHD AccountNo. ___

Consultant shall undertake the following MBE/WBE/SBE/OBE utilization in connection with its performance of this
Directive No. __.

Consultant acknowledges that the terms and conditions of Agreement No. govern this Directive and that its
signature below reflects its agreement with the terms and conditions of this Directive No. __.

If you have any questions, please contact at(310)732-____ .
ACCEPTED:

(Consultant Name) GERALDINE KNATZ, Ph.D.
Consultant Executive Director

Date: » Date:

SOKLA

Ex C - form of directive
February 11, 2009
EXHIBIT C



Exhibit “D” — Form of Notice to Proceed

(Date)

(Consultant)
(Consultant Address)
(City, State, Zip)

Attention: (Project Manager)
Subject: Notice to Proceed — Directive No.
Agreement No.

(Project Name)

This is to notify and direct you to commence performance of the subject Directive.
Enclosed is your set of the executed Directive documents.

If you have any questions, please contact at (310) 732- .

Very truly yours,

SHAUN SHAHRESTANI
Chief Harbor Engineer

Enclosure; Directive No.

EXHIBIT D



EXHIBIT E
SCHEDULE OF WORK

Following the first Notice to Proceed issued according to Section 2.2(c) of the
Agreement, the Consultant shall complete the scope of Work in Exhibit B for each
phase of the project according to the following schedule:

Pre-construction Services: 6 months
Construction Services: 22 months
Post-construction Services: 8 months
Total Contract Duration: 36 months

EXHIBIT E



EXHIBIT F

METHOD OF COMPENSATION

l. PRE-CONSTRUCTION SERVICES

1. Pre-Construction Services as described in Sections A.1. thru A.6. of
Scope of Services (sub-Task scope and fee as noted in individual
Directives),

Estimated Amount $ 226,374

Il. CONSTRUCTION SERVICES

1. Construction Services as described in Sections B.1. thru B.13., B.15.,
B.16., B.19. and B.22. thru B.24. of Scope of Services,
Fixed Fee $ 1,296,023

2. Construction Services as described in Sections B.2., B.14., and B.17. thru
B.22. of Scope of Services (sub-Task scope and fee as noted in individual
Directives),

Estimated Amount $ 2,436,537

M. POST-CONSTRUCTION SERVICES

1. Post-Construction Services, as described in Sections C.1. and C.2. of
Scope of Services (sub-Task scope and fee as noted in individual
Directives),

Estimated Amount $_ 225,150

IV. EXPENSES
1. Expenses for the Fixed Fee items are included in the Fixed Fee amounts.
Expenses for the Estimated items shall be billed at _5 % of the total direct

hourly charges for the Estimated items,
Estimated Amount $__ 144,403

Subtotal for above Services $§ 4,328,488



V. OTHER SERVICES

1. Partnering and follow-up sessions as described in Section D.1. of Scope
of Services (sub-Task scope and fee as noted in individual Directives),
Estimated Amount $_150,000

2. Additional As-Needed Services as described in Section D.2. of Scope of
Services (sub-Task scope and fee as noted in individual Directives),
Estimated Amount $_500,000

Subtotal for Other Services $_650,000

Maximum Agreement compensation shall not exceed the total of I. thru V. $_4,978,488




EXHIBIT G

=== Parsons Brinckerhoff
= == Hourly Bill Rates
= fn— for
v‘gg@) Construction Management and Inspection Services
Port of Los Angeles -
Berth 200 Rail Yard
Position Name Firm Full Hourly Bill Rate
Lead Construction Manager Kosta Mallakis PB $145.89
Field Office Engineer Adrain Stroe PB $104.46
Admin/Document Control Claudia Terriquez PB $68.78
Principal-in-Charge Craig Johnson PB $188.80
Rail Inspector Jason Johnson Safework (SBE) $130.57
Rail Inspector Richard Bagay PB $130.57
CTC/Signal Inspector TBD SECA $164.46
Scheduler Djalil Abadi Lenax (SBE) $175.62
Estimator Oleg Zeester Lenax (SBE) $175.32
Claims Management TBD PB $188.80
Safety Consultant Greg Metchikian Safework (SBE) $165.19

EXHIBIT G



Company Name & Logo

Address
Accounts Payable Section
Harbor Department, City of Los Angeles Invoice No.:
P.O. Box 191 Invoice Date:
San Pedro, CA 90733-0191 Invoice Period:
Attention: Federal ID No.:
City Business Tax No.:
Project Title:
Agreement No.: Consultant Contact:
Directive No.: Telephone:
Task : Authorized Amount Paid to . -
- % . . |
No. Description Fee Type | Contract Amount Amount % Comp Date Prior Invoices |Current Invoice| Remaining Balance
1 $ - $ - #DIV/O! | § - $ - $ - $ -
2 $ - $ - HDIV/O! | § ’ - $ - $ - $ -
3 $ - $ - #DIV/0! | § - $ - S - - $ -
4 $ - $ - #DIV/O! | $ - $ - $ - $ -
GRAND TOTAL S - |8 - | #DIV/O! (8 -8 - s - s -

"l 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."

Project Manager

woffeckample nvoce EXHIBIT H

Page 1 of 1




EXHIBIT | - MONTHLY SUBCONTRACTOR MONITORING REPORT

Instructions: Please indicate the SBE/MBE/WBE/OBE/DBE participation levels achieved for the month of covered by the referenced contract number.
Contract No. Spec. No. Division Contractor Administrator

Contractor Group* Contract Title/Project

Original Contract Amount Contract Start Date Contract End Date

Total Earned Value to Date

Original Proposed Subcontractor Percentages SBE 0.00% MBE 0.00% WBE 0.00% OBE 0.00% DBE 0.00%
Required percentage (in parentheses) (XX%)
PROPOSED ACTUALS
. i Original Earned Value|| Total Eamned
Name of Subcontractor Type of Work Performed saE/MBE/a/r;gan/DsE Original Proposed Proposed || Earned Value to Date to Date Value
Amount
Percentage Percentage || Percentage
1 : #DIV/0! #DIV/O! #DIV/0!
2 #DIV/0! #DIV/0! #DIV/0!
3 ' #DIV/0! #DIV/0! #DIV/0!
4 , #DIV/0! #DIV/O! #DIV/O!
5 #DIV/0! #DIV/0! #DIV/0!
Subtotal (SBE): $0.00  #Div/0! $0.00 #DIV/0! #DIV/0!
6 #DIV/0! #DIV/0! #DIV/0!
7 #DIV/0! #DIV/0! #DIV/0!
8 #DIV/0! #DIV/0! #DIV/0!
9 . #DIV/0! #DIV/0! #DIV/0!
10 #DIV/0! #DIV/0! #DIV/0!
Subtotal (non-SBE): $0.00 #DIV/O! $0.00 #DIV/O!  #DIV/O!
Directions:
Original Proposed Percentage = Original Proposed Amount / Original Contract Amount
Earned Value to Date Percentage = Earned Value to Date / Original Proposed Amount EXHIBIT |
Total Eamed Value Percentage = Earned Value to Date / Total Earned Value to Date

*Group = SBE / MBE / WBE / OBE. / DBE Rev2/18/10




EXHIBIT J
BUSINESS TAX REGISTRATION CERTIFICATE (BTRC) NUMBER

The City of Los Angeles Office of Finance requires all firms 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 necessary
Business Tax Registration Certification (BTRC) and pay business tax. (Los Angeles
Municipal 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 order to receive payment for goods or
services. Beginning October 14, 1987, payments for goods or services will be withheld
unless proof of tax compliance is provided to the City.

The Tax and Permit Division of Los Angeles Office of Finance has the sole authority to
determine whether a firm 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 Permit Division at the office

listed below, or log on to www.lacity.org/finance to download the business tax
registration application.

MAIN OFFICE

LA City Hall 201 N. Main Street, Rm. 101 (213) 473-5901

EXHIBIT J


www.lacity.org/finance

AFFIRMATIVE 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 $100,000 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 AFFIRMATIVE ACTION PROGRAM
provisions of such contract:

A.

During the performance of City contract, the contractor certifies 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 because of race, religion,
ancestry, national origin, sex, sexual orientation, age, disability, marital status,
domestic partner 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
classifications of employees in 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.

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

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 employee 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.

The contractor shall permit access to and may be required to provide certified
copies of all of its records pertaining to employment 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.

1 EXHIBIT K



AFFIRMATIVE ACTION PROGRAM PROVISIONS

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

Upon a finding duly 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, such 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 City Charter. In the event of such determination,
such contractor shall be disqualified from being awarded a contract with the City of
LLos Angeles for a period of two years, or until he or she shall establish and carry out
a program in conformance with the provisions hereof.

In the event of 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 contractor has been guilty of a willful
violation of the California Fair Employment and Housing Act, or the Affirmative
Action Program provisions of a City contract, there may be deducted from the
amount payable to the contractor by the City of Los Angeles under the contract, a
penalty of TEN DOLLARS ($10.00) for each person for each calendar day on which
such person was discriminated against in violation of the provisions of a City
contract.

Notwithstanding 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.

The Public Works Board of Commissioners shall promulgate rules and regulations
through the Office of Contract Compliance and provide to the awarding authorities
electronic and hard copy forms for the implementation of the Affirmative Action
Program provisions of City contracts, and rules and regulations and forms shall, so
far as practicable, be similar to those adopted in applicable Federal Executive
Orders. No other rules, regulations or forms may be used by an awarding authority
of the City to accomplish this contract compliance program.

Nothing contained ih City contracts shall be construed in any manner so as to
require or permit any act which is prohibited by law.

The Contractor shall submit an Affirmative Action Plan which shall meet the
requirements of this chapter at the time it submits its bid or proposal or at the time it

2



AFFIRMATIVE ACTION PROGRAM PROVISIONS

registers to do business with the City. The plan shall be subject to approval by the
Office of Contract Compliance prior to award of the contract. The awarding
authority may also require contractors and suppliers to take part in a pre-
registration, pre-bid, pre-proposal, or pre-award conference in order to develop,
improve or implement a qualifying Affirmative Action Plan. Affirmative Action
Programs developed pursuant to this section shall be effective for a period of twelve

months from the date of approval by the Office of Contract Compliance. In case of
prior submission of a plan, the contractor may submit documentation that it has an
Affirmative Action Plan approved by the Office of Contract Compliance within the
previous twelve months. If the approval is 30 days or less from expiration, the
contractor must submit a new Plan to the Office of Contract Compliance and that
Plan must be approved before the contract is awarded.

1. Every contract of $5,000 or more which may provide construction, demolition,
renovation, conservation or major maintenance of any kind shall in addition
comply with the requirements of Section 10.13 of 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.

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
Action 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.

The Affirmative Action Plan required to be submitted hereunder and the pre-
registration, pre-bid, pre-proposal 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;



AFFIRMATIVE ACTION PROGRAM PROVISIONS

4. Upgrading training and Opportunities;

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 contractor, subcontractor or supplier to provide
not less than the prevailing wage, working conditions and practices generally
observed in private industries in the contractor's, subcontractor’s or supplier’s
geographical area for such work;

6. The entry of qualified women, minority and all other journeymen into the
industry; and
7. The provision of needed supplies or job conditions to permit persons with

disabilities to be employed, and minimize the impact of any disability.

Any adjustments which may be made in the contractor’s or supplier's workforce to
achieve the requirements of the City’s Affirmative Action Contract Compliance
Program in purchasing and construction shall be accomplished by either an
increase in the size of the workforce 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.

Affirmative Action Agreements resulting from the proposed Affirmative Action 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.

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 determine the
legality of any existing collective bargaining agreement and shall have application
only to discriminatory employment practices by contractors or suppliers engaged in
the performance of City contracts.

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



EXHIBIT L — SMALL BUSINESS DEVELOPMENT PROGRAM

The City of Los Angeles Harbor Department is committed to creating an environment that provides
all individuals and businesses open access to the business opportunities available at the Port of Los
Angeles in a manner that reflects the diversity of the City of Los Angeles. The Port of Los Angeles
Small Business Development Program (SBDP or the “Program”) was created to provide additional
opportunities for small businesses to participate in any and all contracts. An overall Department
goal of 25% has been established for the Program. The specific goal or requirement for each
contract to be let may be higher or lower based on the scope of work.

It is the policy of the Harbor Department to solicit participation 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 minority-owned businesses (MBEs). The Program
will allow the Port to target more effectively small business participation (including MBEs and
WBEs). ltis also the intent of the Department to make it easier for small businesses to participate in
Port contracts by 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 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 Title 13,
Code of Federal Regulations Part 121.

The SBDP is a results-oriented program, requiring contractors who receive contracts from the Port
to perform outreach and utilize certified small businesses. Based on the work to be performed, it
has been determined that the percentage of small business participation will be 25%.
Consultant shall be responsible for determining the SBE status of its subconsultants for purposes of
meeting the small business requirement. Small business participation will be determined by the
percentage of the total amount of compensation under the agreement paid to SBEs.

The Consultant shall not substitute an SBE firm without obtaining prior approval of the City. A
request for substitution must be based upon demonstrated good cause. If substitution is permitted,
Consultant shall endeavor to make an in-kind substitution for the substituted SBE.

In the event of Consultant's noncompliance during the performance of the Agreement, Consultant
shall be considered in material breach of contract. In addition to any other remedy available to City
under this Agreement or by operation of law, the City may withhold invoice payments to Consultant
until noncompliance is corrected, and assess the costs of City’s audit of books and records of
Consultant and its subconsultants. In the event the Consuiltant falsifies or misrepresents information
contained in any form or other willful noncompliance as determined by City, City may disqualify the
Consultant from participation in City contracts for a period of up to five (6) years.

Consultant shall complete, sign, notarize (where applicable) and submit as part of the executed
agreement the attached Affidavit and Contractor Description Form. The Contractor Description
Form, when signed, will signify the Consultant’s intent to comply with the Small Business
Requirement. In addition, prior to being awarded a contract with the Harbor Department, all
contractors and subcontractors must be registered on the City's Contracts Management and
Opportunities Database, the Los Angeles Business Assistance Virtual Network (LABAVN), at
http://www.labavn.org/. '

EXHIBIT L


http:http://www.labavn.org

v 9

LA 2B R A K R\ AN J

= -

AFFIDAVIT

“The undersigned declares under penalty of perjury 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

PB Americas, Inc.

Name of Firm

as well as the ownership thereof. Further, the undersigned agrees fo provide either through the prime consultant 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 ownership of your company; [ ]SBE [IMBE [CIWBE (X]0oBE

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 Title 13, Code of Federal Regutations, Part 121.
A Minority Business Enterprise (MBE) is defined as a business in which a minority owns and controls at 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
minority includes:

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

(2) Hispanic (all persons of Mexican, Puerto Rican, Cuban, Central or South American or other Spanish Culture or origin, regardiess 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 Native (all persons having origins in any of the original peoples of North America and maintaining
identifiable tribal affiiations through membership and participation or community identification).

*  AnOBE {Other Business Enterptise) is any enterprise that is not a MBE or WBE.
Signature @H&- Title Senior Vice President

Printed Name Lloyd Glr/aham ) Date Signed 8/17/2010

NOTARY

Onthis 17th  day of August 20 10, before me appeared

Lioyd Graham to me personally known, who being duly sworn, did execute the

Name

foregoing affidavit, and did state that he/she was properly authorized by PB Americas, Inc.

Name of Firm
to execute the affidavit and did so act and deed.

SEAL Notary Public '&'\-’/

Commission Expires March 28, 2013

DONYA-GAYE BECTON
NOTARY PURLIC, $TATE OF NEW YORK
Registration No. (2BEG124678
Qualified i Queens County
Cotmision Expires March 28,2013

S



http:L:.:.:lo:J.y-=d....;G:..:r..::a.:.:.ha

PP IPFPRPIIPDIFIIOIIPIIN

P " BT T Y AT RV VRNV AV AN AV BN AV BV AU 3 BV SN BV 4

Contract Description Form

PRIME CONTRACTOR
Contract #: Award Date: Contract Term:

Contract Title: Construction Management Services for the Berth 200 Rail Yard Project

Business Name: PB Americas, Inc. Award Total: $ TBD:

Owner’s Ethnicity: w Gender M Group: SBE_ MBE WBE . (Please check all that apply)

Address: 444 S. Flower Street, Suite 3700

City/State/Zip: Los Angeles, California

Telephone: (562 ) _ 901-1784 FAX: (714 ) 973-0358

Contact Person/Title: Craig Johnson, Assistant Vice President

Email Address: johnsoncr@pbworld.com (Cell: 714-742-6020)

SUBCONTRACTOR
Business Name: -€nax Construction Services, INCoward Total: § TBD

Services to be provided:  Cost Estimating & Scheduling

Owner’s Ethnicity: w Gender F GroupiSBE} MBE @ OBE (Please check all that apply)
_/ \_/
Address: - 3700 Wilshire Blvd., Suite 560

City/State/Zip: Los Angeles, CA 90010

Telephone: (213 ) 637-9146 FAX: (213 ) 637-9149
Contact Person/Title: Yelena Zeetser, President

Email Address: yelena.zeetser@lenax.net
SUBCONTRACTOR

Business Name: Safework, Inc. Award Total: § TBD

Services to be provided: Safety and Railroad Inspection Services

Owner’s Bthnicity: W Gender F__Group: (SBE) MBE @ OBE (Please check all that apply)
Address: 21550 Oxnard Street, Suite 570

City/State/zip: Woodland Hills, CA 91367

Telephone: (818) 716-0384 FAX: (818 ) 703-6486

Contact Person/Title: Rebecca Jones, President/CEQ

Email address: rebeefaj@safeworkinc.com

August 27, 2010

Date
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‘ Email Address:

Contract Deséription Form

PRIME CONTRACTOR
Contract #: Award Date: Contract Term:

Contract Title:

Business Name: Award Total: $

Owner’s Ethnicity: Gender Group: SBE_ MBE WBE OBE (Please check all that apply)
Address:

City/State/Zip:

Telephone: ( ) FAX: ( )

Contact Person/Title:

SUBCONTRACTOR
Signal Engineering Concepts and
Aooticat

Services to be provided; _ Railroad signalization

Business Name: Award Total: § TBD

Owner’s Ethnicity: W Gender M Group: SBE_ MBE WBE &BB (Please check all that apply)

Address: 885 Arvita Court

City/State/Zip: _Oceanside, CA 92507

Telephone: ( 714)  720-9129 FAX: (760) 757-1890

Contact Person/Title: Ken Basare, President

Email Address: Kbasare@secairc.com

SUBCONTRACTOR

Business Name: . Award Total: $

Services to be provided:

Owner’s Ethnicity: _~~ Gender ___ Group: SBE MBE WBE OBE (Please check all that apply)
Address: |

City/State/Zip:

Telephone: ( ) FAX: ( )

Contact Person/Title:

Email address: /]

i.; 6;(\/ e August 27, 2010

Authorép}j Repjesentative of Prime Contractor Date
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EXHIBIT M
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 and/or 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 services 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 Benefits 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.

1 | EXHIBIT M




(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 réquire the
Contractor to provide Benefits to the Domestic Partner (or spouse, if applicable).

(2)  Allow each 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 limits, 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 1, 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 occurring after January 1, 2000.



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

1) 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. »

(%) 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.





