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HARBOR DEPARTMENT AGREEMENT NO. \5"4}’))66

AGREEMENT FOR PROFESSIONAL LEGAL SERVICES

THIS AGREEMENT FOR PROFESSIONAL LEGAL SERVICES (*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 and the
Office of the City Attorney (“City Attorney”), and MEYERS NAVE RIBACK SILVER &
WILSON, A Professional Law Corporation, whose address is 633 W. 5 Street, Suite
1700, Los Angeles, California 90071 (“Outside Counsel’) with reference to the

following:

RECITALS

WHEREAS, the City Attorney and the Executive Director have approved the use
of Outside Counsel to assist the City Attorney with specialized expertise in
environmental and land use issues; and

WHEREAS, Outside Counsel has the expertise and competence to perform the
professional legal services sought by the City; and

WHEREAS, following the City's request for proposals to perform such legal
services and a compelitive selection process, the City Attorney has selected Outside
Counsel to provide assistance in such matters. Outside Counsel is willing to provide
such assistance and represents to the City that it is able to do so without a conflict of

interest; and

WHEREAS, the professional legal services to be performed by the Outside
Counsel! are of an expert and technical nature and are temporary and occasional in
character.

NOW, THEREFORE, in consideration of the promises, covenants, terms and
conditions contained herein, the parties hereby covenant, agree and represent as
follows:

I SCOPE OF REPRESENTATION AND PARTNERING

Outside Counsel is retained to assist the City Attorney with specialized expertise
in environmental and land use matters, specifically with expertise in environmental
assessments and litigation under the California Environmental Quality Act (CEQA),
National Environmental Policy Act (NEPA), California Coastal Act, and other
environmental, land use and other laws applicable to development and redevelopment
of the City's property. Outside Counsel shall at all times work under the direction of the
City Attorney. The City and City Attorney shall rely on the competence, expertise and
experience of Outside Counsel. At all times, Outside Counsel shall provide professional
legal advice and services at the highest level expected of law firms providing legal



services in the Los Angeles region. This is a non-exclusive agreement to provide legal
services to the City and, at the City Attorney's discretion, the City may augment the
services with another law firm or law firms or select to terminate Outside Counsel's
services in a manner consistent with this Agreement.

City Attorney and Outside Counsel recognize and agree that an important
purpose of this Agreement is to promote effective collaboration between City Attorney
and Outside Counsel so that, among other things, City Attorney is able to gain familiarity
with the legal issues presented in these matters and for Outside Counsel to impart
substantive subject matter knowledge to City Attorney's lawyers. To this end, City
Attorney and Outside Counsel both agree to make reasonable efforts to coordinate their
efforts and work.

. GENERAL CONDITIONS

A. Period of Performance

This Agreement shall begin on March 1, 2015 and shall continue until
February 28, 2018, unless terminated earlier under the provisions of this

Agreement.
B. Termination or Suspension of Legal Services
1. Termination/Suspension For City's Convenience

a) Services performed under this Agreement may be
terminated or suspended in whole or in part at any time by City Attorney.
City Attorney shall terminate or suspend services by delivering to Outside
Counsel a written notice specifying the extent to which services are
terminated or suspended and the effective date of such termination or

suspension.

b) After receiving a notice of termination or suspension, unless
otherwise directed by City Attorney, Outside Counsel shall:

1) Stop services on the date and to the extent specified
in the notice; and

2) Continue to perform services not terminated or
suspended by the notice.

c) After receiving a notice of termination, Outside Counsel
shall:

1) Submit final billing for services rendered through the
time of termination no later than thirty (30) calendar days from the
effective date of termination; and

2) If OQutside Counsel fails to submit a final billing within



the time allowed, City Attorney may determine the amount, if any,
to be paid to Qutside Counsel. Outside Counsel agrees that City
Attorney's determination shall be final.

2. Termination For Outside Counsel's Default

a) Services performed under this Agreement may be
terminated in whole or in part by City Attorney upon a default by Outside
Counsel. Under this Agreement, Outside Counsel will be deemed in
default if Qutside Counsel:

1) Fails to perform the service(s) within the specified
time period; or

2) Fails to perform any of the provisions contained in this
Agreement; or

3) Fails to make adequate progress in the matter and
endangers the performance of this Agreement’s terms.

b) If City Attorney wholly or partially terminates services under
this Agreement, City Attorney may obtain alternative legal services with
terms and in a manner City Attorney deems appropriate. In addition to
any other remedies provided by this Agreement, law or equity, Outside
Counsel shall be liable to City for any excess costs associated with
obtaining and utilizing alternative legal services.

31 Termination Due To Non-Appropriation Of Funds

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

The City, in awarding this Agreement, is expecting the Board of
Harbor Commissioners (Board) 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, the Board is under no legal obligation
to do so.

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



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

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

4, Closing Report Upon Termination

a) If requested by City Attorney, Outside Counsel shall deliver a
Closing Report within two days of the termination of services.

b) The Closing Report shall include, but is not limited to:
1) A brief description of the facts of the case or matter;
2) A discussion of applicable law;
3) A description of the status of the case or matter; and

4) A list and description of future scheduled court
appearances.

c) Outside Counsel shall give City Attorney all files and
attorney work product. This includes any computerized indices, programs
and document retrieval systems created or used.

C; Independent Contractor Status

This Agreement is between City and Outside Counsel and is not intended,
and shall not be construed, to create, as between City and Outside Counsel, the
relationship of agent, servant, employee, partnership, joint venture or
association. Outside Counsel understands and agrees that all Outside Counsel
personnel furnishing services to City under this Agreement are employees solely
of Outside Counsel and not City. Outside Counsel shall bear the sole
responsibility and liability for any taxes or fees which may be assessed against it
or its employees and for furnishing workers’ compensation benefits to any
Outside Counsel personnel for injuries arising from services performed under this
Agreement.



D. Ownership of Documents

All information, documents, records, reports, data, or other materials
furnished to Outside Counsel or other such information, documents, records,
data or other materials to which Outside Counsel has access during their
performance pursuant to this Agreement are deemed confidential and shall
remain the property of City. Outside Counsel shall not make use of such items
for any purpose unrelated to the matter involved herein and shall not make oral
or written disclosure thereof, other than as necessary for their performance
hereunder, without the prior written approval of City Attorney.

E. Indemnity

Except for the sole negligence or willful misconduct of the City, or any of
its Boards, Officers, Agents, Employees, Assigns and Successors in Interest,
Outside Counsel 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 Outside Counsel'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 Outside Counsel 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. The provisions of this indemnity shall survive expiration or termination
of this Agreement.

F. Workers' Compensation and Emplover's Liability

Outside Counsel 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 Outside Counsel 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.
Qutside Counsel 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 Outside
Counsel, and for all employees of any subcontractor or other vendor retained by

Outside Counsel.

G. Professional Liability Insurance

Outside Counsel 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.

Outside Counsel 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.

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

H. Carrier Requirements

All insurance which Outside Counsel 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.

I 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,

J. Madification of Coverage

Executive Director, at his or her discretion, based upon recommendation
of independent insurance consultants to City, may increase or decrease amounts



and types of insurance coverage required hereunder at any time during the term
hereof by giving ninety (90) days' prior written notice to Outside Counsel.

K. Renewal of Policies

At least thirty (30) days prior to the expiration of each policy, Outside
Counsel shall direct their insurance broker or agent to submit to the City's online
insurance compliance systemTrack4LA ™ at hitp:/track4la.lacity.org/ 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 Outside Counsel 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 Outside Counsel.

L. Right to Self-Insure

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

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

2. Outside Counsel 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.

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

4. Outside Counsel agrees that any insurance carried by Department
is excess of Outside Counsel's self-insurance and will not

contribute to it.

5. Outside Counsel provides the name and address of its claims
administrator.

6. Outside Counsel 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.



.

7s Outside Counsel 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.

8. Outside Counsel has complied with all laws pertaining to self-
insurance.

M. Governing Law

The parties agree that this Agreement shall be governed by and construed
in accordance with the laws of the State of California and any action brought by
either party on this Agreement shall be brought in the Los Angeles County
Central District Superior Courts.

N. Validity

The invalidity in whole or in part of any provision of this Agreement shall
not void or affect the validity of any other provision.

0. Waiver

No waiver of a breach of any provision of this Agreement by either party
shall constitute a waiver of any future breach of the provision or any breach of
any other provision of this Agreement. Failure of either party to enforce any
provision of this Agreement at any time shall not be construed as a waiver of that
provision.

P. Remedies Reserved to City

The remedies reserved to City shall be cumulative and additional to any
other remedies provided in law or equity.

Q. Authorization for Warranty
Outside Counsel represents and warrants that the signatory(ies) to this
Agreement is fully authorized to obligate Outside Counsel and that all corporate

acts necessary to the execution of this Agreement have been accomplished.

R. Changes and Written Amendment of Terms

Material changes to this Agreement shall only be effective upon the
execution of a mutually-approved written amendment.

OUTSIDE COUNSEL'S SERVICES AND RESPONSIBILITIES

A. Professional Ethics and Conflicts of Interest



City recognizes that Outside Counsel may have clients that, from time to
time, may have interests adverse to City. Any such representation shall be in
accordance with the ethical duties of members of the State Bar of California
including, without limitation, those established by the Bar's Rules of Professional
Conduct. Outside Counsel shall send written notice to City Attorney Conflicts
Attorney of any actual or potential conflict of interest that exists during Outside
Counsel's engagement under this Agreement. The request for waiver shall
describe in detail the nature of the proposed engagement by Outside Counsel,
the nature of the conflict, and why Outside Counsel believes a waiver is
appropriate.

B. Key Outside Counsel Personnel

1. Outside Counsel's Supervising Attorney for this Agreement
shall be Amrit Kulkarni. Outside Counsel's Supervising Attorney shall not
be changed without City Attorney's written authorization.

2. Outside Counsel's Supervising Attorney shall have full
authority to act for Outside Counsel on all daily operational matters under
this Agreement and shall serve as or designate Lead Counsel for all
matters performed pursuant to this Agreement. Designation of a Lead
Counsel other than the Supervising Attorney shall be subject to City
Attorney's prior written approval.

C. Legal Representation

1. Outside Counsel shall provide City with the necessary
representation by qualified staff at the least costly billing category.
Partners and associates shall be admitted to practice law before all of the
courts of the State of California. The names of personnel authorized to
provide services under this Agreement and the hourly rates for each staff
member are listed in Exhibit B to this Contract,

Any use of personnel other than as enumerated shall be
subject to the prior written approval of City Attorney's Supervising
Attorney. Outside Counsel may hire consultants, but only with the prior
written approval of City Attorney's Supervising Attorney. Outside Counsel
may retain other law firms or attorneys as subcontractors to provide the
legal services covered by this Agreement, but only with the prior written
approval of the Chief Deputy City Attorney. Any such written approval of
subcontractors must set forth the name of each approved attorney or other
personnel and the agreed rate for such individual. Outside Counsel will
require any such subcontractors or consultants to comply with the terms
and conditions of this Agreement and will indemnify, defend and forever
hold harmless the City from and against any and all losses, damages,
liabilities, costs and expenses (including reasonable attorneys’ fees)



IV.

D.

arising out of any act or omission of any such subcontractors or
consultants.

2. Outside Counsel's legal representation shall include, but is
not limited to:

a) All due diligence, legal research, and review of all
documents and other related materials; and

b) Investigative, secretarial, and clerical support services
necessary to perform the services in a professional manner.

<H Outside Counsel shall provide all required reports referenced
in this Agreement.

4, Outside Counsel shall meet with City Attorney as City
Attorney requires.

5. Outside Counsel shall obtain written approval from City
Attorney before retaining any consultant or expert.

6. Outside Counsel shall obtain prior approval from City
Attorney for travel outside of the Southern California area on behalf of the
City under this contract. Unapproved travel will not be reimbursed.

7. Outside Counsel shall maintain all backup documentation to
support all entries included in its billings.

Reporting Requirements

Depending on the nature of the matter and the benefit derived, City

Attorney may request that Outside Counsel provide City Attorney with reports on
the status of the research and analysis completed pursuant to this Agreement.

CITY'S DUTIES AND RESPONSIBILITIES

A.

Key City Personnel

1. City hereby appoints the City Attorney, or his or her
designee, to represent the City on all matters related to this Agreement,
however, any written amendment to this Agreement requiring additional
funds shall be conditioned upon the approval of the additional
appropriation of said funds by the Board. The City Attorney's Supervising
Attorneys shall be Harbor Department General Counsel Janna Sidley and
the Chief Deputy City Attorney. On all matters relating to invoices the City
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Attorney's representative shall be the City Attorney’s Chief Financial and
Administrative Officer.

2. City Attorney's Supervising Attorneys shall have full authority
to act for City on all daily operational matters under this Agreement and
shall review and approve Outside Counsel's reports, whether written or
verbal, and any change in Outside Counsel's designated Lead Counsel.

COMPENSATION

A. Appropriation of Funds.

The Board has appropriated One Million Six Hundred Forty Thousand
Dollars ($1,640,000) for this Agreement to cover legal services paid for at hourly
rates set forth on Exhibit B. Outside Counsel's work pursuant to this Agreement
for specific services shall not exceed this amount without the prior written
approval of City Attorney. The City is not obligated to pay Outside Counsel for
any work done and/or costs incurred in excess of the appropriated amount
unless additional appropriations are made and a written amendment to this
Agreement is executed by the parties.

B. Outside Counsel's Obligation For Continued Performance.

In the event that Outside Counsel's fees, costs and expenses, in the
aggregate, exceed the amount appropriated by City as provided herein, Qutside
Counsel shall not be obligated to provide services or incur any further costs or
expenses on the work required hereunder, and the City shall not be liable for
fees or costs in excess of the amount appropriated, unless the appropriated
amount is increased as provided herein. Outside Counsel shall be responsible for
notifying City Attorney's Supervising Attorneys that the aforesaid appropriated
amount will be expended before completion of the work required hereunder and
that Outside Counsel will need additional funds if City desires further work.
Outside Counsel shall give written notice to City Attorney’s Supervising Attorney
and to the City Attorney’s Chief Financial and Administrative Officer, when
Outside Counsel's expenditures under this Agreement are equal to sixty percent
(60%) and eighty percent (80%) of the total dollar value appropriated for this
Agreement so that City Attorney has sufficient time to consider whether it desires
to seek an additional appropriation and written amendment to the Agreement.

C. Fees

1. The City shall pay Outside Counsel for the services
performed by Outside Counsel which are reasonably necessary. The fees
for such services shall be based upon the time expended to render the
required services, with fractions thereof being stated to the tenth of an
hour, and shall be computed at a rate not to exceed the rates listed in

11



Section B of Exhibit B.

2. Billing rates may be increased with the prior written approval
of the Chief Deputy City Attorney only.

D. City's Reservation of Rights to Obtain Reimbursement

City shall pay Outside Counsel based on Outside Counsel's submission of
monthly invoices consistent with the provisions of this Agreement. Even though
City makes payment pursuant to invoices, City shall have the right to demand
reimbursement any time City determines that previously paid costs and expenses
where not properly billed by Outside Counsel. Outside Counsel shall promptly
reimburse City for such costs and expenses previously paid by City.

E. Expenses

Absent the express prior written approval of the appropriate City
Attorney's Supervising Attorney, the City will not pay for any extraordinary
expenses incurred in any legal matter. The City Attorney's Chief Financial and
Administrative Office must apprave in writing any item of expense that exceeds
$5,000. The City Attorney's Supervising Attorney must approve in writing any
item of expense that exceeds $1,000. Such expenses include, but are not limited
to, expert witnesses, consultant services, investigative services, computer
litigation support services, videotaping of depositions, temparary office help,
travel expenses, meals as well as other expenses. The City will not pay for
business class or first class airfare or luxury hotels. City shall reimburse Outside
Counsel for the actual out-of-pocket expenses, enumerated below, but without
any additional costs for having advanced the funds. Outside Counsel shall note
that City is exempt from all filing fee charges.

1. Reimbursable ordinary expenses shall include, but are not limited
to.

a) Transcript fees;

b) Messenger service - where appropriate, documents should
be transmitted via email or facsimile/telecopier,

c) Facsimile/Telecopier (FAX) transmission - Outside Counsel
shall not bill the City for any expense related to facsimile charges beyond
Outside Counsel's actual net costs for long distance telephone charges
actually and reasonably incurred by Outside Counsel for the sending of
facsimiles. Outside Counsel shall indicate in its billing statements the
number of pages transmitted via facsimile together with the related cost
of each charge. Outside Counsel shall attach the appropriate receipts,
invoices or proof of any expenditure for your charges for facsimiles.
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d) In-house document reproduction. Outside Counsel may
charge up to $0.10 cents per page for photocopies. The billing statement
shall contain the total number of copies made.

2. Reimbursable extraordinary expenses shall include charges of
which Outside Counsel has obtained City Attorney's prior written approval. Such
expenses shall include, but are not limited to:

a) Consultants;
b) Expert witnesses,
c) Investigative services;

d) Computer Assisted Legal Research ("“CALR"). The City of
Los Angeles’s decision to retain a particular firm is based in part on the
firm’s expertise and knowledge. The City therefore assumes familiarity
with the basic substantive law at issue in the matter for which the firm was
retained; any exception to this general expectation should be discussed
fully at the time of retention. In conducting legal research the law firm is
expected to utilize all appropriate sources reasonably available, including
previously prepared briefs and memoranda. Should Outside Counsel
determine that it is necessary to incur CALR charges in order to satisfy the
terms of this Agreement, Outside Counsel shall obtain City Attorney
Supervising Attorney's prior written approval to charge for such expenses.
No charges for CALR shall be paid by the City without its prior written
approval of such a charge.

e) Outside Counsel shall describe in detail in its billings any
travel expenses incurred by Outside Counsel. City retains the right to
audit these expenses. Only coach fare will be reimbursed for travel. All
travel expenses outside the Counties of Los Angeles, San Bernardino,
Orange, Riverside, Imperial, Kern, Ventura and Santa Barbara shall be
subject to City Attorney’s prior written approval.

Lodging - If a receipt is submitted, a single occupancy hotel
accommaodation will be reimbursed up to a maximum or $165.50 plus
taxes. For trial attendance by out-of-town experts or consultants, this rate
may be increased, depending on the availability of lodging and prior City
Attorney written approval.

13



VL.

3. Non-reimbursable expenses shall include, but are not limited to:

a) Staff time or overtime for performing secretarial, clerical, or
word processing functions;

b) Charges for time spent complying with City Attorney audits
or billing inquiries;

c) Charges for work performed which City Attorney had not
authorized. Such work shall be a gratuitous effort by Outside Counsel; and

d) Expenses that are considered to be part of general law firm
overhead, including but not limited to, administrative time, secretarial time,
calendaring, setting up files, indexing, word processing, air conditioning,
equipment rental, office supplies, meals, snacks, beverages, seminars,
books or association dues, etc.

F. Most Favored Nations

Outside Counsel represents that, as of the date hereof, the rates set forth
in Section V.C., above and the other economic terms and conditions provided in
this Agreement, taken individually, are at least as favorable to City as those
provided to any other client of Outside Counsel (other than pro bono clients).

If during the term of this Agreement (including any extension or renewal)
Outside Counsel has in effect or places into effect with any client (other than a
pro bono client) a lower rate or other more favorable economic term or condition
than provided under this Agreement (a “More Favorable Provision”), Outside
Counsel will promptly offer such More Favorable Provision, unconditionally, to
City by providing written notice thereof to City (an “MFN Notice") and, at City’s
election, this Agreement will be deemed to have been modified to provide City
with such More Favorable Provision. Notwithstanding anything herein to the
contrary, Outside Counsel's failure to provide City with an MFN Notice will not
limit or otherwise impact City’s right to enjoy the benefits of the applicable More
Favorable Provision(s).

BILLINGS AND PAYMENTS

A. Billings
1. Outside Counsel shall submit its billing statement monthly in

arrears, no later than the tenth of the month following the month service was
rendered.

2. Outside Counsel and City Attorney recognize that legal services
performed under this Agreement are being paid for with tax dollars from the
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citizens of the City of Los Angeles and that, therefore, a heightened duty of care
exists in both Outside Counsel and City Attorney to ensure that Outside Counsel
scrupulously adheres to principles of moderation, frugality and cost
consciousness in carrying out the goals of this Agreement. Outside Counsel
pledges to observe a duty of reasonableness and cost effective representation in
all aspects of this Agreement. Accordingly, each billing statement shall contain a
certification by Outside Counsel's Supervising Attorney that the services
performed and the expenses incurred were both reasonable and necessary.
Each such invoice shall be signed by the Outside Counsel's Supervising Attorney
and shall include the following certification:

"| 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.

(Supervising Attarney’s Signature)

3. The City will not pay for more than one attorney doing any
particular task unless City Attorney has given its prior written approval. The City
will not pay for two or more attorneys attending the same deposition or court
appearance. The City will pay for the time recorded by more than one attorney
for in-office conferences, but only if the conference is an occasional and
necessary strategy meeting relating to some significant legal event or
proceeding.

The City shall not pay for duplicative time charges by two or more
attorneys, e.g., for legal research, reviewing documents, drafting documents,
except as approved in writing by City Attorney. The City shall not pay for
"training" or "apprenticeship" time. The City shall not pay for the involvement of
attorneys who work on the case irregularly or sporadically, unless a particular
attorney has a special expertise that substantially advances the
prosecution/defense of the case.

4. Use of paralegals is encouraged providing they meet the
requirements set forth herein. Assignment of work to paralegals should not result
in duplicative activity between attorneys and paralegals, or the reworking or
rewriting of paralegals' work product by attorneys. The City will not pay for
paralegal time spent performing clerical/secretarial work (e.g., filing, indexing,
sorting, organizing, photocopying and bates stamping documents) unless the
City has given its prior written approval. City expects paralegals to perform true
paralegal work, e.g., research, document productions, preparing discovery or
responses, interviewing witnesses, etc.
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5. Billings under this Agreement shall not be made in more than one-
tenth of an hour (six minute) increments, and shall represent the devotion of a full
six minutes before such an increment is billed. Under no circumstances shall
Outside Counsel use "block billing" procedures, wherein a list of series of
activities is done each day with only an aggregate amount of time specified.
Instead, Outside Counsel shall provide a detailed specific entry for each separate
task and sub-task reflecting the time for such task or subtask. All tasks set forth
in Outside Counsel's billing documentation shall be highly specific and highly
detailed. Overly generalized listings of task descriptions such as “review
contract” or “prepare for negotiations" will not be acceptable. Outside Counsel
shall provide a detailed description of each action as described below.

6. Each billing statement shall be identified by a unique number and
itemized to include:

a) Case name, and case number,

b) Staffing level(s), hourly rates and specific activities for each
attorney and/or paralegal,

1) Each activity shall be billed in a reporting format
acceptable to City Attorney.

2) A detailed description of specific activities for each
attorney and/or paralegal shall include, but is not limited to:

(a) In-person conferences.

(b)  Telephane cali(s).

(c) Correspondence.

(d)  Depositions.

(e)  Case reports.

(f) Pleading, brief or opinion drafting.
(9) Hearings.

(h) Research, including computerized legal
research databases.

(i) Case reviews.

G)  Trials.
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(ky  Travel.
c) Total current monthly fees billed for each staffing level,
d) Total cumulative fees billed for each staffing level,

e) Total current monthly expenses billed in the following

categories:
1) Consultant and expert withess expenses;
2) Deposition and transcript expenses;
3) Other miscellaneous expenses.
f) Total cumulative expenses to date billed in (e) above.

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

Further, where the Outside Counsel employs subconsultants under this
Agreement, the Outside Counsel shall submit to City, with each monthly billing
statement, a Monthly Subconsultant Monitoring Report Form (Exhibit D) listing
SBE/MBE/WBE/OBE amounts. Outside Counsel shall provide an explanation for
any item that does not meet or exceed the anticipated participation levels for this
Agreement, with specific plans and recommendations for improved subconsultant
utilization. Invoices will not be paid without a completed Monthly Subconsultant
Monitoring Report Form. All invoices are subject to audit.

For payment and processing, all original billing statements should be
mailed to the following address:

Accounts Payable Section

Harbor Department, City of Los Angeles

PO Box 191

San Pedro, CA 90733-0191

A copy of the monthly billing statement should be mailed to the address
below:

Candy Pabalan

Business Office

Office of the City Attorney
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VIil.

200 North Main Street,
8" Floor, City Hall East
Los Angeles, California 90012-4130

B. Payments

1. City shall make payment(s) for services rendered under this
Agreement based on the monthly, itemized billing statement(s) Outside Counsel
submits to City Attorney.

2. City Attorney's legal and accounting staff shall review all billing
statements in accordance with City's review procedures.

<1 City shall make its best effort to process payments promptly after
receiving Outside Counsel's monthly billing statement. City shall not pay interest
or finance charges on any outstanding balance(s).

C. Audit

For at least three years after completion of services under this Agreement
or termination of this Agreement, Outside Counsel and any third party retained by
Outside Counsel to assist in the performance of this Agreement, shall maintain
backup documentation to support all entries included in the monthly billing
statement. Such backup documentation shall be maintained in an auditable
format and in accordance with generally accepted accounting principles. City
Attorney, at its sole discretion, may, at any time up to three years beyond the
completion of services or termination of this Agreement, audit Outside Counsel
and any third party retained by Outside Counsel to assist in the performance of
this Agreement. Outside Counsel and any such third parties shall promptly and
fully cooperate with the audit, including affording City Attorney and/or its auditors
access to records and files maintained by Outside Counsel and the third party.

NOTICES

All notices and required reports shall be written and hand-delivered or mailed

by first class, postage prepaid, addressed to Outside Counsel at the address in the first
paragraph of this Agreement, or to City at the addresses below, or at any other address
City Attorney or Qutside Counsel shall provide in writing to each other:

If notice or a report to City Attorney:

City Los Angeles, Harbor Department
Office of the City Attorney

425 S. Palos Verdes Street

San Pedro, California 90731
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Attention: General Counsel, Janna Sidley

If notice concerning conflict of interest to City Attorney:

Anne Haley, Assistant City Attorney
City of Los Angeles

Office of the City Attorney

200 North Main Street,

8" Floor, City Hall East

Los Angeles, California 90012-4130

VIil. ASSIGNMENT

A, No part of this Agreement or any right or obligation arising from it is
assighable without City's prior written consent.

B. Any attempt by Outside Counsel to assign or subcontract services relating
to this Agreement without City's prior written consent shall constitute a material breach
of this Agreement.

IX. STANDARD TERMS AND CONDITIONS

Standard terms and conditions for City outside legal services contracts are
attached as Exhibit A.

X. MERGER

This Agreement supersedes all prior communications and all previous written
and oral agreements, and shall constitute the complete and exclusive statement of
understanding between City, City Attorney and Outside Counsel relating to the subject
matter of this Agreement.

Xl.  AFFIRMATIVE ACTION

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

It is the policy of the Department to provide Small Business Enterprises (SBE),
Very Small Business Enterprises (VSBE) and Minority-Owned, Women-Owned,
Disabled Veteran Business Enterprises and all Other Business Enterprises
(MBE/WBE/DVBE/OBE) an equal opportunity to participate in the performance of all
City contracts in all areas where such contracts afford such participation opportunities.
Outside Counsel shall assist the City in implementing this policy and shall use its best
efforts to afford the opportunity for SBEs, VSBEs, MBEs, WBEs, DVBEs, and OBEs to
achieve participation in subcontracts where such participation opportunities present
themselves and attempt to ensure that all available business enterprises, including
SBEs, VSBEs, MBEs, WBEs, DVBEs, and OBEs, have equal participation opportunity
which might be presented under this Agreement. See Exhibit D.

NOTE: Prior to being awarded a contract with the City, Outside Counsel 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.

Xlll. CONFLICT OF INTEREST

It is hereby understood and agreed that the parties to this Agreement have read
and are aware of the provisions of Section 1090 et seq. and Section 87100 et seq. of
the California Government Code relating to conflict of interest of public officers and
employees, as well as the Los Angeles Municipal Code (LAMC) Municipal Ethics and
Conflict of Interest provisions of Section 49.5.1 et seq. and the Conflict of Interest
Codes of the City and the 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.

XlIV. COMPLIANCE WITH APPLICABLE LAWS

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

XV. TRADEMARKS, COPYRIGHTS, AND PATENTS

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

A. Writings, as that term is defined in Section 250 of the California Evidence
Cade (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. Outside Counsel 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.
Outside Counsel 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 Outside Counsel 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 Outside Counsel'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, regardiess of the form of
communication, which has been or may be given by Outside Counsel, 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.

B. 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 Outside Counsel, 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, Outside Counsel, 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 Outside Counsel, 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.

XVIl. CONFIDENTIALITY

The data, documents, reports, or other materials which contain information
relating to the review, documentation, analysis and evaluation of the work described in
this Agreement and any recommendations made by Outside Counsel relative thereto
shall be considered confidential and shall not be reproduced, altered, used or
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disseminated by Outside Counsel 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, Outside Counsel is required to safeguard such information from access by

unauthorized personnel.

XVIIl. BUSINESS TAX REGISTRATION CERTIFICATE

The City of Los Angeles Office of Finance requires the implementation and
enforcement of Los Angeles Municipal Code Section 21.09 et seq. This Code Section
provides that every person, other than a municipal employee, who engages in any
business within the City of Los Angeles, is required to obtain the necessary Business
Tax Registration Certificate and pay business taxes, The City Controller has
determined that this Code Section applies to consulting firms that are doing work for the
Department. See Exhibit E. No payments will be made under this Agreement without a
valid Business Tax Registration Certificate.

XIX. TAXPAYER IDENTIFICATION 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. Outside Counsel
declares that its authorized TIN is . No payments will be made under
this Agreement without a valid TIN.

XX. SERVICE CONTRACTOR WORKER RETENTION POLICY AND LIVING
WAGE POLICY REQUIREMENTS

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

XXI. WAGE AND EARNINGS ASSIGNMENT ORDERS / NOTICES OF
ASSIGNMENTS

The Outside Counsel and/or any subconsultant are obligated to fully comply with
all applicable state and federal employment reporting requirements for the Outside
Counsel and/or subconsultant's employees.

The Outside Counsel andlor subconsultant shall certify that the principal

owner(s) are in compliance with any Wage and Earnings Assignment Orders and
Notices of Assignments applicable to them personally. The Outside Counsel and/or
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subconsultant will fully comply with all lawfully served Wage and Earnings Assignment
Orders and Notices of Assignments in accordance with Cal. Family Code Sections 5230
et seq. The Outside Counsel or subconsultant will maintain such compliance

throughout the term of this Agreement.

XXIl. EQUAL BENEFITS POLICY

The Board of Harbor Commissioners of the City of Los Angeles 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 palicy of the
Department. Outside Counsel shall comply with the policy wherever applicable.
Violation of this policy shall entitle the City to terminate any Agreement with Outside
Counsel and pursue any and all other legal remedies that may be available. See

Exhibit F.
XXHI. COMPLIANCE WITH LOS ANGELES CITY CHARTER SECTION 470(c)(12)

The Outside Counsel, subconsultants, and their principals are obligated to fully
comply with City of Los Angeles Charter Section 470(c)(12) and related ordinances,
regarding limitations on campaign contributions and fundraising for certain elected City
officials or candidates for elected City office if the agreement is valued at $100,000 or
more and requires approval of a City elected official. Additionally, Outside Counsel is
required to provide and update certain information to the City as specified by law. Any
consultant subject to Charter Section 470(c)(12), shall include the following notice in
any contract with a subconsultant expected to receive at least $100,000 for
performance under this Agreement:

Notice Regarding Los Angeles Campaign Contribution and Fundraising
Restrictions

As provided in Charter Section 470(c)(12) and related ordinances, you are
a subconsultant on  Harbor Department Agreement  No.

. Pursuant to City Charter Section 470(c)(12), subconsultant
and its principals are prohibited from making campaign contributions and
fundraising for certain elected City officials or candidates for elected City
office for 12 months after the Agreement is signed. subconsultant is
required to provide to Consultant names and addresses of the
subconsultant's principals and contact information and shall update that
information if it changes during the 12 month time period. subconsultant's
information must be provided to Outside Counsel within 5 business
days. Failure to comply may result in termination of the Agreement or
any other available legal remedies including fines. Information about the
restrictions may be found at the City Ethics Commission's website
at http:/ethics.lacity.orag/ or by calling 213-978-1960.
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Outside Counsel, subconsultants, and their principals shall comply with these
requirements and limitations. Violation of this provision shall entitle the City to terminate
this Agreement and pursue any and all legal remedies that may be available.

XXIV. STATE TIDELANDS GRANTS

This Agreement is entered into in furtherance of and as a benefit to the State
Tidelands Grant and the trust created thereby. Therefore, this Agreement is at all times
subject to the limitations, conditions, restrictions and reservations contained in and
prescribed by the Act of the Legislature of the State of California entitied “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. Outside Counsel agrees that any interpretation of this Agreement and
the terms contained herein must be consistent with such limitations, conditions,
restrictions and reservations.

XXV. INTEGRATION

This 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, andfor
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.

XXVI. 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
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.
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XXVII. ORDER OF PRECEDENCE

The terms and conditions contained in the body of this Agreement shall
supersede, control and prevall over any conflicting term or condition contained in any
other document, including, but not limited to, Exhibit A,

LIST OF EXHIBITS

A — CITY OF LOS ANGELES CONTRACTING REQUIREMENTS
B — COMPENSATION — HOURLY RATES

C — AFFIRMATIVE ACTION
D — SMALL/VERY SMALL BUSINESS DEVELOPMENT PROGRAM

E — BUSINESS TAX REGISTRATION CERTIFICATE
F — EQUAL BENEFITS POLICY
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IN WITNESS WHEREOF the parties have caused this Agreement to be executed by
their respective, duly authorized representatives.

APPROVED AS TO FSRM AN L

MICHAEL N. FUER, Oity Attory,

THE CITY OF LOS ANGELES,
a municipal corporation, acting by and through

its Board Wsioners
By

sov2-EugenE p.(Séroka, General Manager
Date 2‘/ Z¢ / ( _§

Attest Q‘D -
Board Secretary

THE CITY OF LOS ANGELES,
a munisipal corporation

By Aﬁ‘ PW"‘

3/9//S

Date

MEYERS NAVE RIBACK SILVER & WILSON
a Professional Law Corporation

By /;C/m/‘t—r

Amrit meﬁl —
Date (/22 . Y

o \f_z ( F

JA B. SIPLEY, General Counsel a
218 ﬁ
L/) (,'1 = a
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Account # 54410 W.0. # 000
Clr/Div # 0120 “Job Fac. # 000
Proj/Prog # 000

Budget FY: Amount:
2014-15 | $610,000
2015-16 | $875,000
2016-17 | $155,000

TOTAL _[$1,640,000

Business Tax Registration Number:
Internal Revenue Service Taxpayer Identification Number:
Contract Number:
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STANDARD TERMS AND CONDITIONS
FOR CITY OF LOS ANGELES CONTRACTS



STANDARD PROVISIONS FOR CITY CONTRACTS

TABLE OF CONTENTS

PSC-1 CONSTRUCTION OF PROVISIONS AND TITLES HEREIN .............. e 1
PSC-2 NUMBER OF ORIGINALS ...ccviiiiiiiaiiiiinniseiensiassmrnassssssssn s sssssssssasiissisisins s 1
PSC-3  APPLICABLE LAW, INTERPRETATION AND ENFORCEMENT .cccivvvininee 1
PSC-4  TIME OF EFFECTIVENESS ...covriviiiierniriianie i sis s e sanssnsessssiin 2

PSC-5 INTEGRATED CONTRACT ..vcrevitivarimsssiissnsiamimsrmsssnssimssssinsnissesssnsesnsns &

PSC-6  AMENDMENT......... Feerere v eteveraaneereaatn s PEORE PO NSNS OVAEINA LAY S RT A SR YOO T RS SR— )
PSC-7 EXCUSABLE DELAYS ..cccoiiiiiiiiiinnnniniinniinen SRRRRR e ot T veenanne FrTTT FE A
PSC-8 BREACH ..c..cccciimniimmnsisnis e icssaesinsain SRS ISR PAEE SRS FORA PN 2
PSC-9 WAIVER vt O By O TRE R s Ve 3
PSC-10 TERMINATION .iooiiviiviniivimimnniisssssinninsnioes ot onsnanimonrnas T .3

PSC-11 INDEPENDENT CONTRACTOR ...cccocvimmimunmmnimmmsmmssnsnsanasamsnssarn &

PSC-12 CONTRACTOR'S PERSONNEL ....oicievrierrinnmmsii ittt s sissnns 4
PSC-13 PROHIBITION AGAINST ASSIGNMENT OR DELEGATION.....ccccrervininnns 8

PSC-15 CLAIMS FOR LABOR AND MATERIALS .............. e evEre s e s D

PSC-16 CURRENT LOS ANGELES CITY BUSINESS TAX REGISTRATION
CERTIFICATE REQUIRED .. e 7o Sf

PSC-17 RETENTION OF RECORDS, AUDIT AND REPORTS.........coooviieinriimininns 5

PSC-18  FALSE GLAIMS ACT ...........ccumsssussssiaiisssionmmmmsmisiscsmsmssassptrssesmny 0

PSC-20 INDEMNIFICATION .ooovoeiiinriaininns RROTo T TR R s G

PSC-21 INTELLECTUAL PROPERTY INDEMNIFICATION .........ccvenee PR~ 6

STANDARD PROVISIONS
FOR CITY CONTRACTS (Rev. 3/19) i



PSC-22

PSC-23

PSC-24

PSC-25
PSC-26
PSC-27
PSC-28
psc-28
PSC-30
PSC-31

PSC-32
PSC-33
PSC-34

PSC-35

PSC-36

EXHIBIT 1 - INSURANCE CONTRACTUAL REQUIREMENTS ..o

TABILE OF CONTENTS (Continued)

INTELLECTUAL PROPERTY WARRANTY ...oscvivisimsmissserssrinn S
OWNERSHIP AND LICENSE..coc.... N e, SO, O 7
INSURANCE ....cvsapernesirsressasass o R R 8
DISCOUNT TERMS weevvrsssmesssssessassssssssssssrsesss e renns B
WARRANTY AND RESPONSIBILITY OF CONTRACTOR ....vvvivnvinsen e B
NON-DISCRIMINATION ...vovovsivsseesssssssessenssesssensssssssisossiessssstsssssiss R 8
EQUAL EMPLOYMENT PRACTICES....e......... vt 5, 9
AFFIRMATIVE ACTION PROGRAM...vveovvecsussseerssssresmssssiessssisssssssssssies 11
GHILD SUPPORT ASSIGNMENT ORDERS .......ecrerecsussscsssassasns R 1

LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR
WORKER RETENTION ORDINANCE ......vcoon.. S e 16
AMERICANS WITH DISABILITIES ACT cvvvvvvveverssssssessssesssasssmmmrmmsmssssississees 17
CONTRACTOR RESPONSIBILITY ORDINANCE ...ccouvueuremmmsmsssrismissssssissss 18

MINORITY, WOMEN, AND OTHER BUSINESS ENTERPRISE
OUTREACH PROGRAM .. ——
EQUAL BENEEITS ORDINANCE ....cc.conimmisisssssisssissiasimsisssssssvnsissin 18
SLAVERY DISCLOSURE ORDINANCE .....coomvvvumresrannn: .19
20

STANDARD PROVISIONS
FOR CITY CONTRACTS (Rev. 3/09) i



STANDARD PROVISIONS FOR CITY CONTRACTS

PSC-1. CONSTRUCTION OF PROVISIONS AND TITLES HEREIN

All ltles, sublitles, or headings In this Conlract have haen insarted for caonvenience, and
shall not be deemed to affect the meaning or construction of any of the tarms or
provisions hereof. Tha language of this Contract shall ba consirued according to its fair
meaning and not strictly for or against the CITY or CONTRACTOR. The word
"CONTRACTOR" herein In this Contract Includes the party or parties identified In the
Contract.  The singular shall include the plural; If there Is more than one
CONTRACTOR heraln, unless expressly stated olherwise, their obligations and
llabllities hereunder shall be Jolnt and saveral. Use of tha feminine, masculine, or neuter
genders shall be deemad |0 Inclucte the genders not used.

PSC-2, NUMBER OF ORIGINALS

The number of original texts of this Contract shall be equal to the number of the parties
hereto, one text belng retained by each party. At the CITY’S option, one or more
additional orlginal texts of this Contract may also he retained by the City.

PSC-3. APPLICABLE LAW, INTERPRETATION AND ENFORCEMENT

Each party's performance hereunder shall comply with all applicable laws of the United
States of America, the State of Callfornia, and the CITY, including but not limited to,
laws regarding health and safety, labor and employment, wage and hours and licensing
laws which affect employees. This Contract shall be enforced and interpreted under the
laws of the State of California without regard to conflict of law principles.
CONTRACTOR shall comply with new, amended, or revised laws, regulations, and/or
pracediires that apply to the performance of this Contract.

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

if any part, term or provision of this Contract is held void, illegal, unenforceable, or in
conflict with any law of a federal, state or local government having jurisdiction over this
Contract, the validity of the remaining parts, terms or provisions of the Contract shall not
be affected thereby.
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PSC-4. TIME OF EFFECTIVENESS

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

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

B. This Contract has been approved by the City Council or by the board,
offlcer or employee authorized to glve such approval;

C. The Office of the City Attorney has indicated in writing its approval of this
Contract as to form; and

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

PSC-5. INTEGRATED CONTRACT

This Contract sels forth all of the rights and dulies of the parties wilh respacl to the
subject matter hereof, and replaces any and all provious Contracts or understandings,
whather written or oral, relating thereto. This Contract may be amended only as
provided for in paragraph PSC-6 hereof,

PSC-6. AMENDMENT

All amendments to this Contract shall be in writing and signed and approved pursuant to
the provisions of PSC-4.

PSC-7. EXCUSABLE DELAYS

In the event that performance on the part of any parly hereto is delayed or suspended
as a result of circumstances beyond lhe 1easonable control and without the fault and
negligence of said party, none of the parties shall incur any liability to the other parties
as a result of such delay or suspension. Circumstances deemed to be beyond the
control of the parties hereunder include, but are not limited to, acts of God or of the
public enemy; insurrection; acts of the Federal Government or any unit of State or Local
Government In either sovereign or cantractual capacity; fires: floods; earthquakes;
epidemics, quarantine restrictions;  strikes;  freight  embargoes or delays In
transportalion, to lhe extent that they are nat caused by the party's willful or negligent
acts or omissions, and lo lhe extent that they are beyond the party's reasonahle contral.

PSC-8. BREACH
Excepl for excusable delays as described in PSC-7. if any parly fails lo perform, in

whole or in parl, any promise. covenant, or agreement set forth herein, or should any
representalion made by il be untrue, any agurieved parly may avall itself of all rights
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and remedies, al law o1 equity, in the courts of law. Said rights and remetlies are
cumulative of those provided for herein except thal in no event shall any party recover
more than olice, suffer a penalty or forfeiture, or be unjustly compensated

PSC-9. WAIVER

A waiver of a default of any part, term or provision of this Contract shall not be
construed as a waiver of any succeeding default or as a waiver of the part, term or
provision itself, A party's performance after the other party's default shall not be
construed as a waiver of that default.

PSC-10. TERMINATION
A TERMINATION FOR CONVENIENCE

The CITY may terminate this Contract for the CITY’S convenience al any time by
glving CONTRACTOR thirly days wrilten nollce thersof. Upan raceipt of sald
notice, CONTRACTOR shall Immediately lake action not to incur any adclitional
obligalions, cost or expenses, except as may ba reasonably necessary (o
terminate Its activities. The CITY shall pay CONTRACTOR its reasonable and
allowable cosls through the effeclive date of termination and those reasonable
and necessary costs incurred by CONTRACTOR lo affect such terminatian,
Thereafter, CONTRACTOR shall have no further claims against the CITY under
this Contract. Al finished and unfinished documents and malerials procured for
or produced under this Contract, including all intellectual properly rights thereto,
shall become CITY property upon lhe date of such termination. CONTRACTOR
agrees lo execule any documenls necessary for the CITY lo pearfect,
memoriallze, or record the CITY'S ownarshlp af righls provided hereln.

B. TERMINATION FOR BREACH OF CONTRACT

1 Except for excusable delays as provided in PsSC-7, if
CONTRACTOR fails to perform any of the provisions of this
Contract or so fails to make progress as to endanger timely
performance of this Contract, the CITY may give CONTRACTOR
written notice of such default. If CONTRACTOR does not cure
such default or provide a plan to cure such defaull which is
acceplable to the CITY within the time permitled by the CITY, then
the CITY may terminate this Contract due to CONTRACTOR'S
breach of this Contract,

If a federal or state proceeding for reliel of debtors is undertaken by
or against CONTRACTOR, or if CONTRACTOR maies an
assignment for the benefit of creditors, then the CITY ay
immecdliately terminate this Contract,

(R

3 If CONTRACTOR engages in any dishonest conduct related to the
perfoniance or administration ol this- Contract o violates  the
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CITY’S lobbying policies, then the CITY may immediately terminate
this Contract.

4, h1 the event the CITY terminates thls Conlract as provided in this
section, \he CITY may procure, upon such terms and In such
manner as lhe CITY may deem appropriate, services slmilar In
scope and lavel of effort lo those so lerminated, and
CONTRACTOR shall be liatile to the CITY for all of Its cosls and
damages, Including, but not limited, any excess costs for such
sSOrvices.

5. All finished or unfinished documents and materials produced or
procured under this Contract, including all Intellectual property
rights thereto, shall hecome CITY properly upon date of such
termination. CONTRACTOR agrees to execute any documents
necessary for the CITY o perfect, memariallze, or record the
CITY'S ownershlp of rights provided hereln,

6. If, after notice of termination of this Contract under the provisions of
this sectlon, It is determined for any reasen that CONTRACTOR
was nol in default under the provislons of this sectlon, or that the
default was axcusable under the tarms of this Contract, the rights
and obligations of the parties shall be the same as If the notice of
termination had been issued pursuant to PSC-10(A) Terminatlon for
Convenience.

7. The rights and remedies of the CITY provided In this section shall
not be exclusive and are in addition to any other rights and
remedies provided by law or under this Contract.

PSC-11. INDEPENDENT CONTRACTOR

CONTRACTOR is acting hereunder as an independent contractor and not as an agent
or employee of the CITY. GONTRACTOR shall not represent or otherwise held out
itself or any of its directors, officers, partners, employees, or agents to be an agent or
amployee of the GITY.

PSC-12. CONTRACTOR'S PERSONNEL

Unless otherwise provided or approved by the CITY, CONTRACTOR shall use its own
empluyees to perform the services described in this Conlract. The CITY shall have the
right to review and approve eny personnel who are assigned lo work under this
Contract. CONTRACTOR agrees to remove personnel from performing wark under this
Contract if requiested to do so by the CITY,

CONTRACTOR shall nol use subcontractors to assist in performance of this Contract
without the prior writlen approval of the CITY. If the CITY permits lhe use of
subcontiaclurs, CONTRACTOR shall remain responsible for performing all aspects of
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this Contract. The CITY has the right to approve CONTRACTOR’S subcontractors, and
he CITY reserves the right to request replacement of subcontractors, The CITY does
not have any obligation to pay CONTRACTOR'S subcontractors, and nothing herein
creates any privity between the CITY and the subcontractors.

PSC-13. PROHIBITION AGAINST ASSIGNMENT OR DELEGATION

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

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

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

PSC-14. PERMITS

CONTRACTOR and its directors, offlcers, partners, agents, employees, and
subcontractors, to the extent allowed hereunder, shall obtain and maintain all licanses,
permits, certifications and olher documents necessary for CONTRACTOR'S
performance hereunder and shall pay any feas required therefor., CONTRACTOR
certifies to Immediately notify the CITY of any suspension, lerminalion, lapses, non-
renewals, or restrictions of licenses, permits, certificates, or othar documents,

PSC-15. CLAIMS FOR LABOR AND MATERIALS

CONTRACTOR shall promptly pay when due all amounts payable for labor and
materlals furnished in the performance of this Contract so as to prevent any lien or other
claim under any provision of law from arising against any CITY property (including
reports, documents, and other tangible or intangible matter produced by
CONTRACTOR horeunder), against CONTRACTOR'S rights to payments hereunder,
or against the CITY, and shall pay all amounts due under the Unemploymentl Insurance

Act with respect to such labor

PSC-16. CURRENT LOS ANGELES CITY BUSINESS TAX REGISTRATION
CERTIFICATE REQUIRED

If applicable, CONTRACTOR represents that it has obtained and presently holds the
Business Tax Registralion Certificate(s) required by lhe CITY'S Business Tlax
Ordinance, Section 21.00 et seq. of the Los Angeles Municipal Code, For the term
covered by this Contract, CONTRACTOR shall maintain, or obtain as necessary, all
such Certificates required of it under the Business Tax Ordinance, and shall nol allow
any such Cettificate to be revoked or suspended.

PSC-17. RETENTION OF RECORDS, AUDIT AND REPORTS

CONTRACTOR shall maintain all records, including records of financial transactions,
perlaining o the performance of this Conlract in their original form, in accordance wilh
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requirements preseribed by the CITY. These records shall be retained for a period of
no less than three years following final payment made by the CITY hereunder or the
expiration date of this Contract, whichever accurs last. Said records shall be subject to
examination and audit by authorized CITY personnel or by the CITY'S representative at
any time during the term of this Contract or within the three years following final
payment made by the CITY hereunder or the expiration dale of this Contracl, whichever
oceurs last. CONTRACTOR shall provide any reports requested by the CITY regarding
perfarmance of this Contract. Any subcontract entered into by CONTRACTOR, to the
extent allowed hereunder, shall include a llke provision for work to be performed under
this Contract.

PSC-18." FALSE CLAIMS ACT

CONTRACTOR acknowledges that it is aware. of llabllitias resulting from sttbmitting a
false clalm for payment by the CITY under the False Claims Act (Cal. Gov. Code §§
12650 ef seq.), Including trehle damages, costs of legal actions to recover paymenls,
and civil penaltles of up to $10,000 per false clalm.

PSC-19. BONDS

All bonds which may be required hereunder shall conform to CITY requirements
sstablished by Charter, ordinance or policy, and shall be filed with the Office of the City
Administrative Offlcer, Risk Management for its review and acceptance in accordance
with Sections 11.47 through 11.56 of the Los Angeles Administrative Code.

PSC-20. INDEMNIFICATION

Except for the active negligence or willful misconduct of the CITY, or any of its Boards,
Officers, Agents, Employees, Assigns and Successors in Interest, CONTRACTOR
undertakes and agrees to defend, indemnlfy and hold harmless the CITY and any of its
Boards, Officers, Agents, Employess, 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 liabllity of any nature
whatsoaver, for death or injury to any person, including CONTRACTOR'S employees
and agents, or damage or destruction of any property of elther party hereto or of third
parties, arising in any manner by reason of the negligent acts, errors, omissions or
willful miscanduct incident to the performance of this Contract by CONTRACTOR or its
subcontractors of any tier. Rights and remedies available 10 the CITY under this
proviston are cumulative of those provided for elsewhere in this Contraclt and those
allowed under the laws of the United States, the State of California, and the CITY. The
provisions of PSC-20 shall survive expiration or termination of this Conlract.

PSC-21. INTELLECTUAL PROPERTY INDEMNIFICATION

CONTRACTOR, al its own expense, undertakes and agrees 1o defend, indemnify, and
hold harmless the CITY, and uny of its Boards, Officers, Agents, Employees, AssEigns,
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ane Successars in Interest rom and against all suits and causes of aclion, claims,
losses, demands and expenses, including, bul not limited o, atlormney's lees (both n
house and oulside counsel) and cosl of litigation (including all actual lillgation cosls
Incurred by the CITY, including hut nol limlted lo, costs of experts and consullants),
damages or liability of any nalure whalsoever arising out of the infringement, actual or
alleged, direct or contributory, of any intellactual property rights, including, withaut
limitation, patent, copyrighl, (rademark, lrade secret, right of publicity and proprietary
information right (1) on or In any design, medium, malter, articte, process, mathod,
application, equipment, device, instrumentation, soflware, hardware, or firmware used
by CONTRACTOR, or its subconlractors ol any lier, in performing the work under this
Conlracl; or (2) as a result of the CITY’S actual or intended use of any Work Product
furnished by CONTRACTOR, or Its subcontractors of any lier, under the Agreement.
Rights and remedies available to the CITY under lhis provision are cumulalive of those
provided for elsewhere In lhis Contract and those allowed under the laws of the United
States, the Stale of California, and the CITY. The provisions of PSC-21 shall survive
explration or terminatlon of this Cantract.

PSC-22, INTELLECTUAL PROPERTY WARRANTY

CONTRACTOR represents and warrants that its performance of all obligations under
this Contract does not infringe in any way, directly or contributorily, upon any third
party's intellectual property rights, including, withaut limitation, patents, copyrights,
trademarks, trade secrets, rights of publicity and proprietary information.

PSC-23. OWNERSHIP AND LICENSE

Unless otherwise provided for herein, all Work Products originated and prepared by
CONTRAGTOR or its subcontractors of any tier under this Contract shall be and romain
the exclusive property of the CITY for its use in any manner it deems appropriate. Work
Products are all works, tangible or not, created under this Contract ncluding, without
limitation, documents, material, data, reports, manuals, specifications, artwork,
drawings, sketches, computer programs and databases, schematics, photographs,
video and audiovisual recordings, sound recordings, marks, logos, graphic designs,
noles, websltes, domain names, inventions, processes, formulas matters  and
combinations thereof, and all forms of intellectual property. CONTRACTOR hereby
assigns, and agrees to assign, all goodwill, copyright, trademark, palent, trade secret
and all other intellectual property rights worldwide in any Work Products originated and
prepared hy CONTRACTOR under this Contract.  CONTRACTOR further agrees to
execute any documents necessary for the CITY to perfect, memaeriaiize, or recerd the
CITY’S ownership of rights provided herein,

For all Work Products delivered to the CITY that are not originated or prepared by
CONTRACTOR or its subcontractors of any tier under this Contract, CONTRACTOR
hereby grants a non-exclusive perpelial hicense to use such Work Products for any

CITY purposgs,
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CONTRACTOR shall nol provide or disclose any Work Product to any (hird party
without prior written consent of the CITY,

Any subcontract entared into by CONTRACTOR relaling to this Contract, to the extenl
allowed hereunder, shall include a like pravision for waork to be performed under this
Contract to contractually bind or otherwise oblige its subcontractors performing work
under thls Contract such that the CITY'S ownership and license rights of all Worlk
Products are preserved and protected as intended herein. Failure of CONTRACTOR (o
camply with this requirement or to obtain the compliance of its subcontractors with such
obligations shall subject CONTRACTOR to the imposilion of any and all sanctlons
allowed by law, including but not limited to termination of CONTRACTOR’S conlract

with the CITY.

PSC-24. |NSURANCE

During the lerm of this Contract and without limiting CONTRACTOR'S Indemnification
of the CITY, CONTRACTOR shall provide and maintain at its own expense a program
of insurance having the coverages and lmils customarily carried and aclually arranged
by CONTRACTOR, bul not less than the amounts and lypes listed on the Required
Insurance and Minlmum Limits sheet (Form General 146 In Exhiblt 1 heralo), covering
lts operations hereunder. Such Insurance shall conform to CITY requiremanls
stablished by Charter, ordinance or policy, shail comply with the Insurance Contractual
Requiraments (Form General 133 In Exhibit 1 hereto) and shall olherwise be in a form
acceptable lo lhe Office of the City Adminlstrative Officar, Risk Managemenl,
CONTRACTOR shall comply with all Insurance Conlractual Reqgulrements shown on
Exhiblt 1 hereto, Exhibit 1 is hersby incorporated by reference and made a parl of this
Conlract.

PSC-25. DISCOUNT TERMS

CONTRACTOR agrees to offer the CITY any discount terms that are offered to its best
customers for the goods and services to be provided hereunder and apply such
discount to payments made under this Contract which meet the discount terms.

PSC-26. WARRANTY AND RESPONSIBILITY OF CONTRACTOR

CONTRACTOR warrants that the work performed hereunder shall he completed in &
manner consistent with professional standards practiced among those finms within
CONTRACTOR’S profession, doing the same or similar work under the same or similar
circumslances.

PSC-27. NON-DISCRIMINATION

Unless otherwise exempt, this Contract is subject to the non-discrimination provisions in
Sections 10.8 lhrough 10.8.2 of the Los Angeles Administrative Cnde, as amended (rom
tine o lime. The CONTRACTOR shall comnply with the applicable non-discrimmation
and aifirmative action provisions of he laws of he United States of America. the State
of California. aml he CITY. o petforming this Contracl, CONTRACTOR shall pot
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discriminate in its employment practices against any employee or applicant for
employment because of such person's race, religion, national origin, ancestry, sex,
soxual orientalion, age, disability, domestic partner status, matital status or medical
condition. Any subcontract entered into by CONTRACTOR, to the extent allowed
hereunder, shall Include a like provision for worl to be performed under this Contract.

Failure of CONTRACTOR to comply with this requirement or to obtain the compliance
of its subcontractors with such obligations shall subject CONTRACTOR lo the
imposition of any and all sanctions allowed by law, including but not limited o
termination of CONTRACTOR'S contract with the CITY.

PSC-28, EQUAL EMPLOYMENT PRACTICES

Unless otherwise exempt, this Contract is subject to the equal employment practices
provisions in Section 10.8.3 of the Los Angeles Administrative Code, as amended from

time to time,

A. During the performance of (his Contract, CONTRACTOR agroes and
represents that #t will provide equal employment practices and
CONTRACTOR and each subcontraclor hersunder will ensure that In his
or her employment practices persons are employed and employees are
reated equally and wilhout regard to or because of race, rallglon,
ancestry, nalional origin, sex, sexual orlentalion, age, disabllity, marital
status or modical condition.

1. This provision applies to work or service performed or materials
manufactured or assembled in the Unlted 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 CONTRACTOR agrees to post a copy of Paragraph A hereof in
conspicuous places al its place of business available (o employses
and applicants for employment.

B. CONTRACTOR will, in all solicitations or advertisements for employees
placed by or on behall of CONTRACTOR, state that al qualified
applicants will receive cansideration for employment without regard to
their race, religion, anceslry, national origin, sex, sexual orientation, age,
disability, marital status or medical conditicn.

(2 As part of the CITY'S supplier registration process, and/or at the request
of the awarding authority, or the Buard of Publle Works, Office of Cantract
Compliance, CONTRACTOR shall certify In the specified format that he or
she has not discriminated n the performance of CITY contracts against
any employse or applicant for employment on ihe basis or because of

STANDARD PROVIGIONS
FOR CITY CONTRACTS (Rev. 3/09)



race, religion, national origin, ancestry, Sex, saxual orientation, age,
disability, marital status or medical condition.

C. CONTRACTOR shall permil accoss to and may be required to provide
cerlifiard copies of all of his or her racords pertaining to employment and lo
employment praclices by the awarding authority or the Office of Contracl
Compllance for the purpose of investigation lo ascertain compliance with
the Equal Employment Practices provisions of CITY contracts. On their or
either of their request CONTRACTOR shall provide evidence that he or
she has or will comply therewith,

E. The failure of any CONTRACTOR to comply wilh the Equal Employment.
Practices provisions of this Conlract may ba deemed to be a material
breach of CITY contracts. Such fallure shall only be established upon a
finding to that effect by the awarding authorlty, on the basis of its own
investigation or that of the Board of Public Warks, Offlca of Conlract
Compliance. No such finding shall bs made or penalties assessed except
upon a full and fair hearing after notice and an opportunity to be heard has
besn glven to CONTRACTOR.

F. Upon a finding duly made that CONTRACTOR has falled to comply with
the Equal Employment Practices provisions of a CITY contract, the
contracl may be forthwith canceled, terminated or suspended, In whale or
in part, by the awarding authority, and all monles due or to become due
hereunder may be forwarded to and relained by the CITY. In addition
therelo, such failure to comply may be the basls for a determination by lhe
awarding authorlty or the Board of Public Works thal the CONTRACTOR
is an Irresponsible bidder or proposer pursuant to the provisions of Sactlon
371 of the Charter of the Clty of Los Angeles. In the event of such a
delermination, CONTRACTOR shall be disqualifiad from being awarded a
contracl with the CITY for a period of two years, or untll CONTRACTOR
shall establish and carry out a program In conformance with tha provisions
hereof.

G. Notwithstanding any other provision of this Cuntract, the CITY shall have
any and all other remedies at law or in equilty for any hreach hereof,

. Intentionally blank.

l. Nothing contained in this Contract shall be construed in any manner s0 4s
to require or permit any act which is prohibited by law.

J Al the time o supplier registers to do business with the CITY, or when an
indivicunl bid o1 propesal s submitted, CONTRACTOR shall agiee to
adhere to the Fqual Fmployment Practices specified herein during the
performance or conducl of CITY Contracts.
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K, Equal Employment Practices shall, without limitation as to the subject or
nature of employment activity, be concerned wilh such employment
practices as:

1. Hiring practices;

2. Appranticeships where such approved programs are functioning,
and other on-the-job training for non-apprenticeable occupations;

i Tralning and promotional opportunities; and

4, Reasonable accommodations for persons with disabilitles.

L. Any subconlract entered Into by CONTRACTOR, lo the exlent allowed
hereunder, shall include a like provislon for work to be performed under
this Contracl, Failure of CONTRACTOR to comply with this requirement
or to obtain the compliance of ils subcontractors with all such obligations
shall subject CONTRACTOR to the Imposilion of any and all sanctions
allowed by law, Including but not limited to termination of (he
CONTRACTOR'S Contract with the CITY,

PSC-29. AFFIRMATIVE ACTION PROGRAM

Unless otherwise exempt, this Contract is subject to the affrmative action program
provisions in Section 10.8.4 of the Los Angeles Administrative Code, as amended from

time to time.

A. During the performance of a CITY contract, CONTRACTOR certifies and
represents that 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 hecause of race, religion, ancestry, national origin,
sex, sexual orientation, age, disabllity, marital 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, worlc or service
category.

3 CONTRACTOR shall posl a copy of Paragraph A hereof in
conspicuous places at its place of husiness available to employees
and applicants for employment,

B. CONTRACTOR will, in all solicitations or advertisemanls for employees
placed by or on behalf of CONTRACTOR, slale that all qualified
applicants will receive consideration (or employment withoul regird o
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their race, religlon, ancestry, nalional origin, sex, sexual orientation, age,
disability, marital status or medical condition,

C. Ag part of the CITY’S supplier registration process, and/or at the request
of the awarding authority or the Office of Coentract Compliance,
CONTRACTOR shall certify on an clectronic or hard copy form to be
supplied, that 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 or medical condition.

D. CONTRACTOR shall parmit access to and may be required to provide
cerlified copies of all of its records pertaining to employment and fo iis
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 lheir
or either of Wheir request to provide evidence that It has or will comply

therewith,

E. The failure of any CONTRACTOR lo comply with the Affirmative Actlon
Program provisions of CITY contracts may be deemed to be a material
breach of contract. Such failure shall only be pstablished upon a finding to
that effect by the awarding authority, on the basis of its own investigation
or that of the Board of Public Warks, 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 CONTRACTOR.

I Upon a finding duly made that 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 la become due hereunder
may be forwarded to and retained by the CITY. 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
irresponsibie 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 disqualilied from being awarded a contracl wilh
the CITY for a pericd of two years, or until he or she shall establish and
carry out a pragram in conformance with the provisions hereof,

G. In the event of.a finding by the Fair Employment and Housing Commission
of the State of Galifornia, or the Board of Public Works of the City of Los
Angeles, or any court of competent jurisdiction, that CONTRACTOR has
peen gullty of o willful violation of the California Fair Employment and
Housing Acl, or the Affirmative Action Program provisions of a CITY
contract, there may be deducled from  the amount payable la
CONTRACTOR by the CITY under the conbacl, 2 penalty of ten dollas
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($10.00) for each person for each calendar day on which such person was
discriminated against in violation of the provisions of a CITY contracl.

H. Notwithstanding any other provisions of a CITY contract, the CITY shall
have any and all other remedies at law or in equily for any breach hereof.

[ Intentionally blank.

J. Nothing contained in CITY contracts shali be construed in any manner so
as to require or permit any act which is prohibited by law.

K. CONTRACTOR shall submlt an Affirmalive Action Plan which shall meel
the requirements of this chapter at the time it submits its bid or proposal or
al the lime It registers to do business with (he 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
suppllers to take part In a pre-registration, pre-bid, pre-proposal, or pre-
award conference in order to davelop, Improve ar Implement & qualifying
Affirmatlve Action Plan. Afflrmative Aclion Programs developed pursuanl
to this section shall be effective for a period of lwelve months from the
date of approval by the Office of Contract Compliance. In case of prior
submission of a plan, CONTRACTOR may submit documentation that it
has an Alfirmative Action Plan approved by the Office of Conlracl
Compliance within the previous twelve months. If the approval is 30 days
or less from expiration, CONTRACTOR must submit a new Plan to the
Office of Conlract 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. CONTRACTOR may eslablish and adopt as its own Affirmatlve
Action Plan, by affixing his or her signature thereto, an Affirmalive
Action Plan prepared and furnished hy the Office of Contract
Compliance, or it may prepare and submit its own Plan for

approval.

L. The Office of Contract Compliance shall annually supply the awarding
authorities of the CITY with a list of contractors and suppliers who have
developed Affirmative Action Programs. For each conltractor and supplier
the Office of Conlract Compliance shall state the date the appraval
axpires. The Office of Contract Complianse shall not withdraw its appre il
for any Affirmative Aclion Plan ar ¢change the Affirmative Action Plan after
ihe date of contract award for the entire contract term without the mutual
agreement ol the awarding authorily and CONTRACTOR.
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M. The Affirmative Action Plan required to be submitted hereunder and the
pra-registration, pre-bid, pre-proposal or pre-award conference which may
he required by the Board of Public Works, Office of Contract Compliance
or the awarding authority shall, wilhout limitation as to the subject of
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 cccupations;

2. Classroom praparation for the job whan not appreniiceable;

<) Pre-apprenticeship education and preparation;

4. Upgrading training and opporlunities;

LT Encouraging the use of contractors, subconlractors and suppliers of
all racial and ethnic groups, provided, however, (hat any contract
subject to this ordinance shall require (he contractor, subcontractor
or supplier to provide not less than the prevalling wago, worlding
conditions and practices generally observed In private industries I
the contractar's, subconlraclor's or supplier's geographical area for
such work;

6. The entry of quallfied women, minority and all other journeymen
into the industry; and

7. The praovislon of needed supplies or job conditions to permit
persons with disabilities to be employed, and minimize the impact
of any disability.

N. Any adjustments which may be made in the contractor's or stpplier's
workforce to achieve lhe requirements of the CITY’S Affirmative Action
Contract Compliance Program in purchasing and construction shall be
accomplishad by either an increase in the size of the workforce or
replacement of those employees who leave the workforce by reason of
resignation, relirement or death and not by termination, layoff, demotion or
change in grade,

O, Alfinmative Action Agreements resulting from the proposed Affirmative
Action Plan or the pre-registration, pre-bid, pre-proposal or pre-award
conferences shall not he confidential and may be publicized by (he
contractor at his or her discretion.  Approved  Affinnative  Action
Agreements become the property of the CITY and may bhe used at the
discretion of the CITY in its Contract Compliance Affirmative Action
Program

P [ilentionally blank.
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Q. All contractors subject to he provisions of this section shall includa a like
provision in all subcontracts awarded for work to ha parformed undsr (he
sontract with the CITY and shall impose the same abligalions, including
but not limited to fillng and reporting obligations, on the subcontractors a8
are applicable to the contractor. Failure of the conlractor to comply with
lhis requirement or to oblain he compllance of Its subcontractors with all
such obligations shall subject the contraclor o the imposition of any and
all sanctions allowed by law, including but not limited to termination of the
contractor's contract with the CITY,

PSC-30. CHILD SUPPORT ASSIGNMENT ORDERS

This Contract is subject to the Child Support Assignment Orders Ordinance, Sectlon
10.10 of the Los Angeles Administrative Code, as amended from time to time. Pursuant
to the Child Support Assignment Orders Ordinance, CONTRACTOR wiil fully comply
with all applicable State and Federal employment reporting requirements  for
CONTRACTOR’S employees. CONTRACTOR shall also certify (1) that the Principal
Owner(s) of CONTRACTOR are In compliance with any Wage and Earnings
Assignment Orders and Notices of Assignment applicable to them personally; (2) that
CONTRACTOR will fully comply with all lawfully served Wage and Earnings
Assignment Orders and Notices of Assignment in accordance with Sectlon 5230, et seq.
of the California Family Code; and (3)that CONTRACTOR will malntain such
compllance throughout the term of this Contract,

Pursuant to Section 10.10(b) of the Los Angeles Administrative Code, the failure of
CONTRACTOR to comply with all applicable reporting requirements or to implement
lawfully served Wage and Earnings Assignment Orders or Nolicas of Assignment, or the
failure of any Principal Owner(s) of CONTRACTOR to comply with any Wage and
Earnings Assignment Orders or Nolices of Assignment applicable to them personally,
shall constitute a default by the CONTRACTOR under this Contract, subjecting this
Contract to termination if such default shall continue for more (han ninety (90) days after
notice of such default to CONTRACTOR hy the CITY,

Any subcontract entered into by CONTRACTOR, to lhe extent allowed hereunder, shall
include a like provision for work to be performed under this Contract, Failure of
CONTRAGTOR to obtain compliance of its subcontractors shall constitute a default by
CONTRACTOR under this Conlracl, subjecling this Contracl to tennination where such
default =hall continue for more than ninety (90) days after notice of such default to

CONTRACTOR by the CITY.

CONTRACTOR certities that, to the best of its knowledge, it is fully complying with the
Earnings Assignment Orders ot all employees, and is providing the names of all new
employees to the New Hire Registry maintained by the Employmenl Development
Departiment as set forth in Section /1 10(b) of he California Public Contract Code.
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PSC-31. LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER
RETENTION ORDINANCE

A. Unless olherwise exempl, this Conlracl is subject to the applicable
provisions of the Living Wage Ordinance (LWO), Seclion 10,37 of soq, of
the Los Angeles Administrative Code, as amended from time to lime, and
he Service Contractor Worker Retention Ordinance (SCWRO), Saeclion
10.46 ol saq., of lhe Los Angeles Administrative Code, as amanded from
time to time. These Ordinances require the lolfowing:

1. CONTRACTOR assures payment of a minimum initial wage rate lo
employees as defined in the LWO and as may be adjusled each
July 1 and provision of compensated and uncompensaled days off
and health banefils, as defined In the LWO.

2. CONTRACTOR further pledges that it will comply with federal law
prascribing retaliation for unlon organizing and will nol retaliate for
activitles related to the LWO, CONTRACTOR shall require each of
its subcontractors within the meaning of the LWO lo pledge to
comply with the terms of federal law proscribing retallation for unlon
organizing. CONTRACTOR shall deliver the executed pledges
from each such subconlractor to the CITY within ninety (90) days of
the execution of the subcontract. CONTRACTOR'S dalivery of
executed pledges from each such subcontractor shall fully
discharge the obligation of CONTRACTOR wilh respect lo such
pladges and fully discharge the obligation of CONTRACTOR o
comply wilh the provision In the LWO contained In Seclion
10.37 6(c) concerning compliance with such federal law.

[

CONTRACTOR, whether an employer, as defined in the LWO, or
any other person emplaying individuals, shall not discharge, reduce
in compensation, or otherwise discriminate against any employee
for complaining to the CITY with regard to the employer's
compliance or anticipated compliance with the LWO, for opposing
any practice proscribed by the LWO, for participating in
proceedings related to the LWQ, for seeking lo enforce his or her
rights under the LWO by any lawful means, or olherwise asserling
rights under the LWO., CONTRACTOR shall post the Notice of
Prohibition Against Retaliation provided by the CITY,

4 Any subcontract entered inlo by CONTRACTOR relating lo this
Contract, to the extent allowed hereunder, shall be subject to the
provisions of PSC-31 and shall incorporate the provisions of the
LW and the SCWRO,

STANDARD PROVISIONS
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5, CONTRACTOR shall comply with all rules, regulalions and policies
promulgated by the CITY'S Designated Administrative Agency
which may be amended from time to time.

B. Under the provisions of Seclions 10.36.3(c) and 10.37.6(c) of the Los
Angeles Administrative Code, the CITY shall have the authority, under
appropriate circumstances, to terminate this Conlract and otherwise
pursue legal remedies that may be availabla If the CITY delaermines that
the subject CONTRACTOR has violated provisions of either the LWO or
the SCWRO, or both,

Whare under the LWO Section 10.37.6(c), the CITY'S Designated
Administrative Agency has determined (a) hat CONTRACTOR [s In
violation of the LWO in having failed to pay some or all of the living wage,
and (b) that such violation has gone uncured, the CITY Iin such
clreumstances may Impound monies otherwlse due CONTRACTOR in
accordance with the following procedures. Impoundment shall mean that
from monies cdue CONTRACTOR, CITY may deduct the amount
determined to be due and owing by CONTRACTOR lo its employees.
Such monies shall ba placed in the holding account relerred to in LWO
Section 10.37.6(d)(3) and disposed of under procedures described theraln
through final and binding arbilration.  Whether CONTRACTOR is fo
continue work following an Impoundment shall remain in the sole
discralion of tha CITY. CONTRACTOR may not elect to discontinue work
olther because lhere has been an impoundment or because of the
ullimate disposition of the Impoundment by the arbitrator.

o

D. CONTRACTOR shall inform employees making less than Twelve Dollars
($12.00) per hour of their possible right to the faderal Earned Incomse
Cradit (E)C). CONTRACTOR shall also mako available to employees the
forms informing them about the EIC and forms required to secure advance
EIC payments from CONTRACTOR.

PSC-32. AMERICANS WITH DISABILITIES ACT

CONTRACTOR hersby certifies that it will comply with the Americans with Disabllities
Act, 42 U.5.C. §§ 12101 at seq., and ils implementing regulations. CONTRACTOR will
provide reasonable accommodations to allow qualified individuals with disabilities to
have access to and to participate in its programs, services and activities in accordance
with the provisions of the Americans with Disabilities Act. CONTRACTOR will not
discriminate against persons with disabilities nor against persons due lo thelr
relationship lo or associalion with a person with a disability. Any subcontract entered
into hy CONTRACTOR, relating to this Contract, to the extent allowed hereunder, shall
be subject to the provisions of ihis paragraph.

STANDARD PROVISIONS
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PSC-33. CONTRACTOR RESPONSIBILITY ORDINANCE

Unless otherwise exempt, this Contract is subject lo the provisions of the Conlractor
Responsiblity Ordinance, Section 10.40 et seq., of the Los Angeles Adminisirative
Code, as amended from time to Ume, which requires CONTRACTOR to update ils
responses to the responsibilily questionnalre within thirly calendar days afler any
change lo the responses previously provided if such change would  affect
CONTRACTOR'S fithess and ability to conlinue performing this Contract,

In accordance with the provisions of the Contractor Respansibilily Ordinance, by signing
this Contract, CONTRACTOR pledges, under panalty of perjury, W comply with all
applicable federal, state and local laws In the performance of lhis Contract, inchuding but
nol imited to, laws regarding health and safely, labor and employment, wages and
hours, and licensing laws which affect employaes, CONTRACTOR further agrees to:
(1) notify the CITY wilhin thirly calendar days after recelving notilicatlon thal any
government agency has inillated an investigation which may resull in a finding that
CONTRACTOR Is not in compliance with all applicable federal, stale and local laws in
performance of this Contract; (2) notify the CITY within thirly calendar days of all
findings by a government agency or court of competent Jurisdiction that CONTRACTOR
has violated the provisions of Section 10.40.3(a) of the Contraclor Responsibilit
Ordinance; (3) unless exempt, ensure thal lts subcontractor(s), as deflned in the
Contractor Responsibility Ordinance, submit a Pledge of Compliance lo the CITY; and
(4) unless exempt, ensure that its subconlractor(s), as defined In the Conlractor
Responsibility Ordinance, comply with (he requirements of the Pledge of Compliance
and the requirement to notify the CITY within thirty calendar days afler any government
agency o court of compelent jurisdiction has initiated an invastigalion or has found that
he subcontractor has violated Section 10.40.3(a) of the Contractor Responsibillly
Ordinance In performance of tha subconlract,

PSC-34, MINORITY, WOMEN, AND OTHER BUSINESS ENTERPRISE OUTREACH
PROGRAM

CONTRACTOR agrees and obligates itself to utilize the services of Minarity, Women
and Other Business Enterprise firms on a level so designated in its proposal, if any.
CONTRACTOR certifies that it has complied with Mayoral Directive 2001-26 regarding
the Outreach Program far Personal Services Contracts Greater than $100,000, if
applicable. CONTRACTOR shall not change any of lheso desighated subcontractars,
nor shall CONTRACTOR reduce their level of effort, without prior written approval of the
CITY, provided that such approval shall not be unreascnably withheid

PSC-35. EQUAL BENEFITS ORDINANCE

Uniess otherwise exempl, this Conlract is subject to the provisions at the tqual Benefits
Ordinance (EBQ), Section 10.8.2.1 of the Los Angeles Administrative Code, as
amended from time to lime:.

STANDARD PROVISIONS
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A During the perfoimance of the Contract, CONTRACTOR certifies and
represents thal CONTRACTOR will comply with the EBO.

B. The failure of CONTRACTOR to comply with the EBO will be deemed to
be a material breach of this Cantract by the CITY.

C. If CONTRACTOR fails to comply with the EBO the CITY may cancel,
terminate or suspend this Contract, in whole or In part, and all monies due
or to become due under this Contract may be relained by the CITY. The
CITY may also pursue any and all other remedies at law or in equity for

any breach,

D. Fallure to comply with the EBO may be used as evidence against
CONTRACTOR in actions taken pursuant to the provisions of Los Angeles
Administrative Code Sectlon 10.40 et seq., Contractor Responsibility
Ordihancs.

E. If the CITY'S Deslgnated Administrative Agency determines that a
CONTRACTOR has set up or used its contracting entity for the purpose of
evading the Intent of the EBO, the CITY may terminate the Contract.
Violation of this provision may be used as evidence against
CONTRACTOR in actions taken pursuant to the provisions of Los Angeles
Administrative Code Section 10.40 et seq., Contracter Responsibility
Ordinance,

CONTRACTOR shall post the following statement In conspicucus places at its place of
business available to employees and applicants for employment:

"Durlng 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. Additianal
information about the City of Los Angeles’ Equal Benefits
Ordinance may be abtained from the Department of Public Works,
Office of Contract Compliance at (213) 847-1922."

PSC-36. SLAVERY DISCLOSURE ORDINANCE

Unless otherwise exempl, this Contracl is subject to the Slavery Disclosure Ordinance,
Section 10.41 of the Los Angeles Administrative Code, as amended from time to time.
CONTRACTOR certifies that it has complied with the applicable provisions of the
Slavery Disclosure Ordinance. Failure to fully and accuralely complete the affidavit mauy
result in termination of this Contract,

STYANDARD PROVISIONS
FOR CITY CONTRACTS (Rev. 3/09) 19



Form G 1A Ry Wik

EXHIBIT 1
INSURANCE CONTRACTUAL REQUIREMENTS

co c For addlional informalion about compliance with Clty Insurance and Bond
requirements, contact Ihe Office of the Clly Administralive Olficer, Rlsk Managemenl al (213)
978-RISK (7475) or go anlne at www.lacily.oralcaolisk. The City approved Bond Assislance
Program Is avallable for those contraclors who are unable Io obtaln the City-required
performance bonds, A Cily approved insurance program may be available as a low cosl
alternalive for conlractors who aro unable o obtaln Clly-requlred insurance.

CONTRACTUAL REQUIREMENTS
CONTRACTOR AGREES THAT:

1, Additlonal Insured/Loss Payse. The CITY must be included as an Addillonal
Insuracl In applicable liabillly policies to covar the CITY'S llability arising out of lha acls or
omisslons of the named Insured, The CITY I8 {o be named as an Addllional Named Insured and
a Loss Payea As lts Interasls May Appear in property insurance in which the CITY has an
Interest, e.g., as a lien halder,

2. Noticn of Cancellation. All requlred Insurance will be maintainad In [ull force for the
duration of Its business with the CITY. By ordinance. all required Insurance musl provida at
least thirly (30) rinys' prior written notice (len (10) days for non-payment of premium) directly to
the CITY If your Insurance company alacts to cancel or materlally reduce coverague of limits prior
to the policy explrallon date, for any reason except impalrment of an aggregale limit dua to prior
claims,

3, Primary Coverage. CONTRACTOR will provide coverage that is primary wilh
respect to any Insurance or self-Insurance of the CITY. The CITY'S program shall be excess of

this insurance and non-contributing.

4, Modification of Coverage. Tha CITY roserves the right at any lime during the term
of this Conltract to chango the amounts and types of insurance required hereunder by giving
CONTRACTOR ninety (90) days’ advance written notice of such change. If such change should
result in substantial additional cost to CONTRACTOR, the CITY agrees to negotiale additional
sompensalion proportional to the increased benefil to the CITY,

5. Failure to Procure Insurance. All required Insurance must be submllted and
approved by the Office of the City Administrativa Officer, Risk Management prior to tho
inception of any operations by CONTRACTOR,

CONTRACTOR'S failure to procure of maintain required insurance or a sellinsurince program
during the entire term of this Contract shall conslitule & malerial breach of this Contract under
which the CITY may immediately suspend or tarminata this Contract or, aliis discration, procurae
ol renew such insurance lo protect Ine CITY'S intarests and pay any and all premiums in
connection lherewith and recover all moniss so paid from CONTRACTOR,

6. Workers' Compensation. By signing this Contract, CONTRAC TOR hereby emlifies
that it is aware of the provisions of Seclion 3700 ef seq., of he Calilomia Labor Colde which
requie every emplover lo be msured against Hability for Workars” Compensition or 1o nindarlake

STANDARD PROVISIONS
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soll-insurance In accordance with the provistons of lhat Code, and that it will comply with such
provisions at ail time during the performance of the wark pursuant o this Contracl

7. Galifornia Licensee. All insurance must be provided by an insurer admilted (o do
business In California or written through a Callfornia-llcansed surplus lines brokor or through an
insurer othorwise acceplable to the CITY. Non-admilled coverage nmust contain a Servica of
Sult clause In which he underwrlters agree to submil as necessary to the jurisdiction of a
Calilornla court in the event of a caverage dispute. Service of process far this purposa must be
allowad upon an agent In Californla deslgnated by the Insurer or upon tha California Insurance

Commissloner,

B. Aggregate Limits/impailyment. If any of the required Insurance coverages conlain
annual aggregale fimlls, CONTRACTOR must give the CITY wiitlen nolica of any pentding
clalm or lawsuil which will materially diminish the aggregate within thirty (30) days of knowledge
of same. You mus! take appropriale steps to restore the Impaired aggregales or provide
replacement Insuranco protection within thirty (30) days of knowladge of same. The CITY has
the oplion to specify the minimum acceplable aggregale (Imit for each fine of coverage requirad.
No subslantial reductions In scope of coveraga which may affect the CITY'S protection are
allowed without the CITY'S prior written consent.

9. Commencement of Work. For purposes of insurance cuverage only, this Conlract
will be deamed to have been execuled immediately upon any party herelo taking any sleps that
can be considered lo be In furlherance of or lowards performance of (his Contract.  The
requirements In this Seclion supersede all other sections and provisions of this Contract,
including, but not limited to, PSC-4, to the extent lhat any other seclion or provision conllicts
with or impairs the pravisions of this Section.

STANDARD PROVISIONS
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EXHIBIT B
COMPENSATION

Hourly Rates for MEYERS NAVE RIBACK SILVER & WILSON

A. The specific hourly rates for each authorized timekeeper shall not exceed
the following for the period March 1, 2015 through December 31, 2015:
Authorized Timekeeper Title Hourly Rate
Amrit Kulkarni | Principal $395 -
Peter Hayes | Of Counsel $375 —
Julia Bond | Principal $395 B
B. The hourly rate for each timekeeper category shall not exceed the following

for the period March 1, 2015 through December 31, 2015:

Title | Hourly Rate
Principals ] ~ |$35
Of Counsel [$a75
Associates | $300
| Paralegals | $190
C. The foregoing hourly rates may be adjusted to increase Principal and Of

Counsel rates by $5 per hour effective January 1, 2016.



EXHIBIT C
AFFIRMATIVE ACTION 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 Cantract 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,
damestic 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.

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 Aifirmative 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 Los 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 wiliful 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 in 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 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 Afiirmative 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 approvat.

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 accupations;

2, Classroom preparation for the job when not apprenticeable;

3. Pre-apprenticeship education and preparation,

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 canditions 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 nct 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
nat limited to termination of the contractor's contract with the City.



EXHIBIT D
SMALL BUSINESS ENTERPRISE 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 Harbor
Department in a manner that reflects the diversity of the City of Los Angeles. The Harbor
Department's Small Business Enterprise (SBE) Program was created to provide additional
opportunities for small businesses to participate in professional service and construction contracts.
An overall Department goal of 25% SBE participation, including 5% Very Small Business Enterprise
(VSBE) participation, has been established for the Program. The specific goal or requirement for
each contract opportunity 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, SBEs, VSBEs, women-owned
business enterprises (WBEs), minority-owned business enterprises (MBEs), and disabled veteran
business enterprises (DVBEs). The SBE Program allows the Harbor Department to target small
business participation, including MBEs, WBEs, and DVBEs, more effectively. It is the intent of the
Harbor Department to make it easier for small businesses to participate in contracts by providing
education and assistance on how to do business with the City, and ensuring that payments to small
businesses are processed in a timely manner.

The Harbor Department defines a SBE as 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. Go to www.sba.gov for more information. The Harbor Department
defines a VSBE based on the State of California's Micro-business definition which is 1) a small
business that has average annual gross receipts of $3,500,000 or less within the previous three
years, or (2) a small business manufacturer with 25 or fewer employees.

The SBE Program is a results-oriented program, requiring consultants who receive contracts from the
Harbor Department 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 0%, including 0% VSBE participation. The North American Industry Classification System
(NAICS) Code for the scope of services is . This NAICS Code is the industry code that
corresponds to at least 51% of the scope of services and will be used to determine the size standard
for SBE participation of the Prime Consultant. The maximum SBE size standard for this NAICS Code

is $_ million.

Outside Counsel shall be responsible for determining the SBE status of its subconsultants for
purposes of meeting the small business requirement. Subconsultants must qualify as an SBE based
on the type of services that they will be performing under the Agreement. All business participation
will be determined by the percentage of the total amount of compensation under the agreement paid
to SBEs. The Outside Counsel 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, Outside Counsel shall endeavor to make an in-kind substitution for the substituted SBE.

In the event of Outside Counsel's noncompliance during the performance of the Agreement, Outside
Counsel 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
Outside Counsel until noncompliance is corrected, and assess the costs of City’s audit of books and
records of Outside Counsel and its subconsultants. In the event the Outside Counsel falsifies or
misrepresents information contained in any form or other willful noncompliance as determined by City,
City may disqualify the Outside Counsel from participation in City contracts for a period of up to five
(5) years.

Outside Counse! shall complete, sign, notarize (where applicable) and submit as part of the executed
agreement the attached Affidavit and Contractor Description Form. The Contractor Description Farm,
when signed, will signify the Outside Counsel's intent to comply with the SBE requirement. Prior to



contract award, the Harbor Department will verlfy the status of all SBEs. 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 hitp://www.labavn.org.



AFFIDAVIT OF COMPANY STATUS

"The undersigned declares under penalty of perjury pursuant 1o the laws of the State of Calilornia that the following information and

information contained on the attached Contractor Description Form is true and correct and include all material information necessary

lo identify and explain the operations of

Name of Firm

as well as the ownership thereof. Further, the undersigned agrees to provide either through the prime consultant or, directly to the
Harbor Depariment, 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 wilh this agreement.”

Please indicate the ownership of your company: [ JSBE [ JvSBE [IMBE [ JWBE (_]pvBE
[JoBE

= 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,
= AVery Small Business Enterprise (VSBE) is 1) a small business thal has average annual gross receipls of $3,500,000 or less within
the previous three years, or (2) a small business manufacturer with 25 or fewer employees.
= AMinority Business Enterprise (MBE) is defined as a business in which a minority owns and controls at least 51% ol lhe 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 minorily 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,
regardless of race),
(3) Asian and Pacific Istander (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 affiliations through membership and participation or community identification).
« A Disabled Veteran Business Enlerprise (DVBE) is defined as a business in which a disabled veteran owns al leasl 51% of the

husiness, and the daily business operations are managed and controlled by one or more disabled veterans.

®  An OBE (Other Business Enterprise) is any enterprise that is neither an SBE, VSBE, MBE, WBE, or DVBE,

Signature Title _ o : —
Printed Name R ~___Date Signed __ .
NOTARY
On this __ dayof_ __ _ R 20 , betore me appeared
- ___tome personally known, who being duly sworn, did execute the
Name
foregoing affidavit, and did state that he/she was properly aulhorized by

Name of Firm
to execute the affidavit and did so as his ar he free acl and deed

SEAL Notary Public
Commission Expires



Contractor Description Form

PRIME CONTRACTOR

Contract#: _ Award Date: ~ Contract Term:

Contract Title; _ e S
Business Name: ) _AwardTotal: $§ E—
Owner’s Ethnicity: Gender Group: SBE VSBE MBE WBE DVBE OBE

(Check all that apply)
Primary NAICS Code: Average Three Year Gross Revenue: §_

Address: ) o I
City/State/Zip: __

Telephone: ( ) FAX: ( )
Contact Person/Title:
Email Address:

SUBCONTRACTOR

Business Name: Award Total: $

Services to be provided: o S
Owner’s Ethnicity: Gender Group: SBE_VSBE MBE WBE DVBE
OBE (Check all that apply)

Primary NAICS Code: ~ Average Three Year Gross Revenue: $

Address; o s _
City/State/Zip: B

Telephone: ( ) - - FAX: ( ) -

Contact Person/Title: ] ] S
Email Address: S

SUBCONTRACTOR

Business Name: . AwardTotal: $ _

Services to be provided: - - e
Owner's Ethnicity: ~~~ Gender Group: SBE VSBE MBE WBE DVBE
OBE (Check all that apply)

Primary NAICS Code:. ~ Average Three Year Gross Revenue: §

Address: i ] ) e
City/State/Zip: R —

Telephone: ( ) - - FAX: | |- _

Contact Person/Title: ] ] — S
Email address: - R _ e =



Contractor Description Form

SUBCONTRACTOR

Business Name: B ~  AwardTotal: § o

Services to be provid?éa __ ) o -
Owner’s Ethnicity: Gender Group: SBE _VSBE MBE WBE DVBE

OBE (Check all that apply)
Primary NAICS Code: ____ Average Three Year Gross Revenue: $

Address: i .

City/State/Zip: _ —————

Telephone: ( ) _ FAX: ( ).
Contact Person/Title: - R _
Email Address: P

SUBCONTRACTOR

Business Name: ~ Award Total: $
Services to be provided: B o B
Owner's Ethnicity: Gender Group: SBE _VSBE MBE WBE DVBE

OBE (Check all that apply)
Primary NAICS Code: Average Three Year Gross Revenue: $_

Address: )
City/State/Zip: _ i e e ——————
Telephone: ( ) i ~ FAX: ( ) - R
Contact Person/Title: ——

Email address: = —

SUBCONTRACTOR

Business Name: ~ Award Total: $

Services to be provided: e
Owner's Ethnicity: Gender Group: SBE VSBE MBE WBE DVBE
OBE (Check all that apply)

Primary NAICS Code: Average Three Year Gross Revenue: $_
Address: N o ) o
City/State/Zip: o _ o _
Telephone: ( ) - - FAX:( ) - -

Contact Person/Title: _ e —
Email address: - S S S —,




EXHIBIT E
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.

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



EXHIBIT F
EQUAL BENEFITS ORDINANCE

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.

M 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
emplayees, 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 aiso 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.

(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 emplayee with the Cash Equivalent only if the DAA
determines that either:

a. The Cantractor has made a reasonable, yet unsuccessful effort to provide Equal
Benefits; or
b. Under the circumstances, it would be unreasonable to require the Contractor to provide

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

(2) Allow 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.

(f) 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.

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



